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CALCULATION OF FILING FEE
Transaction Valuation*

*

**

Amount of Filing Fee**

$469,843,700.95
$43,554.51
Estimated solely for purposes of calculating the filing fee. The transaction value was calculated by adding the sum of (i) 564,293,279, which is the
estimated number of issued and outstanding common shares (the “Common Shares”) of Petroteq Energy Inc. (the “Company”), multiplied by
$0.5989***; (ii) 3,000,000, which is the estimated number of Common Shares issuable pursuant to outstanding options with an exercise price less
$0.5989, multiplied by $0.5139, which is $0.5989 minus the weighted average exercise price for such options of $0.0850; (iii) 77,304,886, which is
the estimated number of Common Shares issuable pursuant to outstanding warrants with an exercise price less than $0.5989, multiplied by $0.5128,
which is $0.5989 minus the weighted average exercise price for such warrants of $0.0861***; and (iv) 151,452,347, which is the estimated number
of Common Shares issuable pursuant to outstanding convertible debentures of the Company, multiplied by $0.5989. The foregoing figures are based
solely on the information contained in the Company’s Form 10-Q for the quarterly period ended May 31, 2021 (as filed on August 19, 2021) and
disclosure contained in subsequent filings made by the Company with the Securities and Exchange Commission and are estimated as of October 22,
2021, the most recent practicable date.
The filing fee was calculated in accordance with Rule 0-11 under the Securities Exchange Act of 1934, as amended, and Fee Rate Advisory No. 1 for
Fiscal Year 2022, issued August 23, 2021, by multiplying the transaction value by 0.00009270.

*** $0.5989 is the U.S. Dollar equivalent of the Offer Price of Cdn$0.74, based on the daily exchange rate of the Canadian dollar, expressed in
United States dollars, as quoted by the Bank of Canada on October 22, 2021, of U.S.$1.00 = Cdn$1.2357. $0.0861 is the U.S. Dollar equivalent of
Cdn$0.1064, which is the weighted average exercise price, based on the daily exchange rate of the Canadian dollar, expressed in United States
dollars, as quoted by the Bank of Canada on October 22, 2021, of U.S.$1.00 = Cdn$1.2357.
☐

Check box if any part of the fee is offset as provided by Rule 0-11(a)(2) and identify the filing with which the offsetting fee was previously paid.
Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.
Amount Previously Paid:
Form or Registration No.:

☐

Filing Party:
Date Filed:

Check the box if the filing relates solely to preliminary communications made before the commencement of a tender offer.
Check the appropriate boxes below to designate any transactions to which the statement relates:
☒
☐
☐

third-party tender offer subject to Rule 14d-1.
issuer tender offer subject to Rule 13e-4.
going-private transaction subject to Rule 13e-3.

☐

amendment to Schedule 13D under Rule 13d-2.

Check the following box if the filing is a final amendment reporting the results of the tender offer. ☐

This Tender Offer Statement on Schedule TO (together with any amendments and supplements hereto, this “Schedule TO”) is filed by 2869889 Ontario
Inc., an Ontario corporation (the “Offeror”) and an indirect, wholly-owned subsidiary of Viston United Swiss AG, a company limited by shares (AG)
(“Viston”). This Schedule TO relates to the offer (the “Offer”) by the Offeror to purchase all of the issued and outstanding common shares (the “Common
Shares”) of Petroteq Energy Inc., an Ontario corporation (the “Company”), which includes any Common Shares that may become issued and outstanding
after the date of the Offer but prior to the expiry time of the Offer (the “Expiry Time”) upon the exercise, exchange or conversion of the options to acquire
Common Shares granted pursuant to the Company’s stock option plan (the “Options”), the warrants (the “Warrants”), the convertible debentures (the
“Convertible Debentures”) and any securities of the Company that are exercisable or exchangeable for or convertible into Common Shares (collectively,
the “Convertible Securities”), at a purchase price of Cdn$0.74 in cash per Common Share (the “Offer Price”) net to the seller in cash, without interest
thereon and subject to any required tax withholding, upon the terms and subject to the conditions set forth in the offer to purchase dated October 25, 2021
(the “Offer to Purchase”) and the circular in connection with the accompanying Offer to Purchase, dated October 25, 2021 (the “Circular”, and collectively,
the “Offer to Purchase and Circular”), and in the related letter of transmittal (the “Letter of Transmittal”) and notice of guaranteed delivery (the “Notice of
Guaranteed Delivery”), copies of which are attached hereto as Exhibits (a)(1)(i), (a)(1)(ii) and (a)(1)(iii), respectively.
As permitted by General Instruction F to Schedule TO, all information contained in the Offer to Purchase and Circular (including Schedule I and Schedule
II to the Offer to Purchase and Circular) and the accompanying Letter of Transmittal and Notice of Guaranteed Delivery is hereby expressly incorporated
herein by reference in response to all items of information required to be included in, or covered by, this Schedule TO and is supplemented by the
information specifically provided herein.
Item 1.

Summary Term Sheet.

Not applicable.
Item 2.

Subject Company Information.

(a) The name of the subject company to which this Schedule TO relates is Petroteq Energy Inc., an Ontario corporation. The Company’s principal
executive offices are located at 15315 W Magnolia Blvd, Suite 120, Sherman Oaks, California 91403. The Company’s telephone number is
(800) 979-1897.
(b) This Schedule TO relates to the Common Shares, which includes any Common Shares that may become issued and outstanding after the date of the
Offer but prior to the Expiry Time upon the exercise, exchange or conversion of the Options, the Warrants, the Convertible Debentures and any securities
of the Company that are exercisable or exchangeable for or convertible into Common Shares. The information contained in Section 3 (entitled “Certain
Information Concerning Securities of Petroteq”) of the Circular is incorporated herein by reference.
(c) The information set forth in Section 3 (entitled “Certain Information Concerning Securities of Petroteq”) of the Circular is incorporated herein by
reference.
Item 3.

Identity and Background of the Filing Person.

(a) – (c) This Schedule TO is filed by the Offeror and Viston. The information set forth in the following sections of the Offer to Purchase and Circular is
incorporated herein by reference:
•

“QUESTIONS AND ANSWERS ABOUT THE OFFER”

•

Section 1 of the Circular – “The Offeror”

•

Schedule I to the Offer to Purchase and Circular – “CERTAIN INFORMATION REGARDING THE DIRECTORS AND EXECUTIVE
OFFICERS OF 2869889 ONTARIO INC.”

•

Schedule II to the Offer to Purchase and Circular – “CERTAIN INFORMATION REGARDING THE DIRECTORS AND EXECUTIVE
OFFICERS OF VISTON UNITED SWISS AG”

Item 4.

Terms of the Transaction.

The information set forth in the Offer to Purchase and Circular is incorporated herein by reference.
Item 5.

Past Contacts, Transactions, Negotiations and Agreements.

(a)

Not applicable.

(b)

The information set forth in the following section of the Offer to Purchase and Circular is incorporated herein by reference:
•

Section 4 of the Circular – “Background to the Offer”

Item 6.

Purposes of the Transaction and Plans or Proposals.

(a) and (c)(1)-(7)
•

“QUESTIONS AND ANSWERS ABOUT THE OFFER”

•

“GLOSSARY”

•

Section 1 of the Offer to Purchase – “The Offer”

•

Section 4 of the Circular – “Background to the Offer”

•

Section 5 of the Circular – “Reasons to Accept the Offer”

•

Section 6 of the Circular – “Purpose of the Offer”

•

Section 7 of the Circular – “Effects of the Offer”

•

Section 12 of the Circular – “Acquisition of Common Shares Not Deposited”

•

Section 15 of the Circular – “Effect of the Offer on the Market for and Listing of Common Shares and Status as a Reporting Issuer”

Item 7.
(a)

The information set forth in the following sections of the Offer to Purchase and Circular is incorporated herein by reference:

Source and Amount of Funds or Other Consideration.

The information set forth in the following sections of the Offer to Purchase and Circular is incorporated herein by reference:
•

“QUESTIONS AND ANSWERS ABOUT THE OFFER”

•

Section 5 of the Circular – “Reasons to Accept the Offer”

•

Section 8 of the Circular – “Source of Funds”

(b) and (d) Not applicable.
Item 8.

Interest in Securities of the Subject Company.

(a) and (b) The information set forth in the following sections of the Offer to Purchase and Circular is incorporated herein by reference:
•

Section 9 of the Circular – “Ownership and Trading in Securities of Petroteq”

•

Section 10 of the Circular – “Commitments to Acquire Securities of Petroteq”

Item 9.
(a)

Persons/Assets, Retained, Employed, Compensated or Used.

The information set forth in the following sections of the Offer to Purchase and Circular is incorporated herein by reference:
•

“QUESTIONS AND ANSWERS ABOUT THE OFFER”

•

Section 1 of the Offer to Purchase – “The Offer”

•

Section 3 of the Offer to Purchase – “Manner of Acceptance”

•

Section 4 of the Offer to Purchase – “Conditions of the Offer”

•

Section 5 of the Offer to Purchase – “Extension, Variation or Change in the Offer”

•

Section 6 of the Offer to Purchase – “Take-Up of and Payment for Deposited Common Shares”

•

Section 7 of the Offer to Purchase – “Withdrawal of Deposited Common Shares”

•

Section 9 of the Offer to Purchase – “Changes in Capitalization; Adjustments; Liens”

•

Section 10 of the Offer to Purchase – “Notices and Delivery”

•

Section 11 of the Offer to Purchase – “Mail Service Interruption”

•

Section 13 of the Offer to Purchase – “Other Terms of the Offer”

•

Section 18 of the Circular – “Depository”

•

Section 19 of the Circular – “Information Agent”

•

Section 20 of the Circular – “Dealer Manager and Soliciting Dealer Group”

Item 10.

Financial Statements.

Not applicable.
Item 11.
(a)(1)

Additional Information.
The information set forth in the following sections of the Offer to Purchase and Circular is incorporated herein by reference:

•

Section 4 of the Circular – “Background to the Offer”

•

Section 13 of the Circular – “Agreements, Commitments or Understandings”

(a)(2)

The information set forth in the following sections of the Offer to Purchase and Circular is incorporated herein by reference:
•

QUESTIONS AND ANSWERS ABOUT THE OFFER

•

Section 4 of the Offer to Purchase – “Conditions of the Offer”

•

Section 14 of the Circular – “Regulatory Matters”

(a)(3)

The information set forth in the following sections of the Offer to Purchase and Circular is incorporated herein by reference:
•

“GLOSSARY”

•

Section 4 of the Offer to Purchase – “Conditions of the Offer”

•

Section 14 of the Circular – “Regulatory Matters”

(a)(4)

None.

(a)(5)

None.

Item 12.

Exhibits.

See Exhibit Index.
Item 13.

Information Required by Schedule 13E-3.

Not applicable.

SIGNATURES
After due inquiry and to the best knowledge and belief of the undersigned, each of the undersigned certifies that the information set forth in this statement
is true, complete and correct.
Date: October 25, 2021
2869889 Ontario Inc.
By: /s/ Zbigniew Roch
Name: Zbigniew Roch
Title: Chief Executive Officer
Viston United Swiss AG
By: /s/ Zbigniew Roch
Name: Zbigniew Roch
Title: President

EXHIBIT INDEX
Exhibit No.

Description

(a)(1)(i)

Offer to Purchase and Circular, dated October 25, 2021.*

(a)(1)(ii)

Letter of Transmittal.*

(a)(1)(iii)

Notice of Guaranteed Delivery.*

(a)(1)(iv)

Letter to Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees.*

(a)(1)(v)

Letter to Clients.*

(a)(5)(i)

Press Release, dated October 25, 2021 relating to the launch of the Offer.*

(a)(5)(ii)

Content from the website www.PetroteqOffer.com, publicly available as of October 25, 2021*

(b)(1)

Long-Term Debt Financing Agreement, dated October 22, 2021, between Viston United Swiss AG and Uniexpress Investment Holding
Plc.*

(d)(1)

Confidentiality Agreement, effective September 17, 2021, between Viston United Swiss AG and Petroteq Energy Inc.*

* Filed herewith

Exhibit (a)(1)(i)
No securities tendered to the Offer (as defined below) will be taken up until (a) more than 50% of the outstanding securities of the class sought (excluding those
securities beneficially owned, or over which control or direction is exercised, by the Offeror or any person acting jointly or in concert with the Offeror) have been
tendered to the Offer, (b) the minimum deposit period under the applicable securities laws has elapsed, and (c) any and all other conditions of the Offer have
been complied with or waived, as applicable. If these criteria are met, the Offeror will take up securities deposited under the Offer in accordance with applicable
securities laws and extend the Offer for an additional minimum period of ten days to allow for further deposits of securities.
This document is important and requires your immediate attention. If you are in doubt as to how to deal with it, you should consult your investment
advisor, stockbroker, bank manager, trust company manager, accountant, lawyer or other professional advisor. If you have any questions, please
contact Kingsdale Advisors, the Information Agent and Depositary in connection with the Offer, within North America toll-free at 1-866-581-1024,
outside North America at 1-416-867-2272 or by e-mail at contactus@kingsdaleadvisors.com. To keep current with further developments and
information about the Offer, visit www.PetroteqOffer.com.
The Offer has not been approved or disapproved by any securities regulatory authority, nor has any securities regulatory authority passed upon the
fairness or merits of the Offer or upon the adequacy of the information contained in this document. Any representation to the contrary is an offence.
This document does not constitute an offer or a solicitation to any person in any jurisdiction in which such offer or solicitation is unlawful. The Offer
is not being made to, nor will deposits be accepted from or on behalf of, Shareholders in any jurisdiction in which the making or acceptance of the
Offer would not be in compliance with the Laws of such jurisdiction. However, the Offeror may, in its sole discretion, take such action as it may deem
necessary to extend the Offer to Shareholders in any such jurisdiction. In those jurisdictions where applicable laws require the Offer to be made by a
licensed broker or dealer, the Offer will be deemed to be made on behalf of the Offeror by one or more registered brokers or dealers licensed under
the laws of such state to be designated by Offeror.

October 25, 2021
OFFER TO PURCHASE
all of the issued and outstanding Common Shares
of
Petroteq Energy Inc.
by 2869889 Ontario Inc., an indirect, wholly-owned subsidiary of
Viston United Swiss AG
at a price of $0.74 in cash per Common Share
2869889 Ontario Inc. (the “ Offeror”), an indirect, wholly-owned subsidiary of Viston United Swiss AG (“ Viston”), hereby offers (the
“Offer”) to purchase, on the terms and subject to the conditions of the Offer, all of the issued and outstanding common shares (the
“Common Shares”) of Petroteq Energy Inc. (“ Petroteq”), which includes any Common Shares that may become issued and
outstanding after the date of the Offer but prior to the Expiry Time (as defined herein) upon the exercise, exchange or conversion of the
Options (as defined herein), the Warrants (as defined herein), the Convertible Debentures (as defined herein) and any securities of
Petroteq that are exercisable or exchangeable for or convertible into Common Shares, at a price of $0.74 in cash per Common Share.
The Offer is open for acceptance until 5:00 p.m. (Toronto time) on February 7, 2022, unless the Offer is extended, accelerated
or withdrawn by the Offeror in accordance with its terms.

(continued from previous page)
The Depositary and Information Agent for the Offer is:

Kingsdale Advisors
The Exchange Tower
130 King St W, Suite #2950
Toronto, ON M5X 1K6

North America Toll-Free: 1-866-581-1024
Outside North America: 1-416-867-2272
Email: contactus@kingsdaleadvisors.com

The Common Shares are listed on the TSX Venture Exchange (the “ TSX-V”) under the symbol “PQE”, on the OTC Markets Group
Inc.’s Pink Open Market (the “OTC Market”) under the symbol “PQEFF”, and on the Deutsche Börse AG’s Frankfurt Stock Exchange
(the “Frankfurt Exchange”) under the symbol “PQCF”.
The cash consideration under the Offer represents a 279.49% premium based on the closing price of $0.195 per Common
Share on the TSX-V on August 6, 2021 (the last trading day prior to the announcement by Petroteq of the cease trade order
issued by the Ontario Securities Commission at which time the TSX-V halted trading in the Common Shares). The Offer also
represents a premium of 1031.75% to the volume weighted average trading price of $0.065 per Common Share on the TSX-V
for the 52-week period prior to April 15, 2021 (the last trading day prior to the publication of a voluntary public purchase offer
in the German Federal Gazette).
The Offer is conditional upon the specified conditions being satisfied, or where permitted, waived at 5:00 p.m. (Toronto time) on
February 7, 2022 or such earlier or later time during which Common Shares may be deposited under the Offer, excluding the mandatory
10-day extension period or any extension thereafter (which will constitute a “subsequent offering period” under Rule 14d-11 under the
U.S. Exchange Act of 1934), which include: (i) there having been validly deposited under the Offer and not withdrawn that number of
Common Shares, representing more than 50% of the outstanding Common Shares, excluding those Common Shares beneficially
owned, or over which control or direction is exercised, by the Offeror or by any person acting jointly or in concert with the Offeror, which
is a non-waivable condition; (ii) there having been validly deposited under the Offer and not withdrawn that number of Common Shares,
representing at least 50% + 1 of the issued and outstanding Common Shares on a Fully-Diluted Basis; (iii) the Offeror having
determined, in its reasonable judgment, that there does not exist and there shall not have occurred or been publicly disclosed since the
date of the Offer, a Material Adverse Effect (as defined herein); and (iv) certain regulatory approvals having been obtained and/or
waiting periods expired, as described herein. These and other conditions of the Offer are described in Section 4 of the Offer to
Purchase, “Conditions of the Offer”.
The Offeror has engaged Kingsdale Advisors to act as depositary (the “ Depositary”) and as information agent (the “ Information
Agent”) for the Offer.
Shareholders who wish to accept the Offer must properly complete and execute the accompanying Letter of Transmittal (printed on
YELLOW paper) and deposit it, at or prior to the Expiry Time, together with certificate(s) representing their Common Shares and all
other required documents, with the Depositary at its office in Toronto, Ontario specified in the Letter of Transmittal, in accordance with
the instructions in the Letter of Transmittal. Shareholders holding Common Shares in certificated form are advised to contact the
Depositary prior to sending their Letter of Transmittal and certificates in order to confirm documentation that will be required to validly
accept such tenders. Alternatively, Shareholders may accept the Offer by following the procedures for: (i) book-entry transfer of
Common Shares set out in Section 3 of the Offer to Purchase, “Manner of Acceptance — Acceptance by Book-Entry Transfer”, or
(ii) guaranteed delivery set out in Section 3 of the Offer to Purchase, “Manner of Acceptance — Procedure for Guaranteed Delivery”,
using the accompanying Notice of Guaranteed Delivery (printed on PINK paper), or a manually executed facsimile thereof.
Shareholders wishing to deliver documents by hand should contact the Depositary to make arrangements for such delivery
and comply with COVID-19 protocols then in effect.
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Shareholders whose Common Shares are registered in the name of an investment dealer, bank, trust company or other
intermediary should immediately contact that intermediary for assistance if they wish to accept the Offer, in order to take the
necessary steps to be able to deposit such Common Shares under the Offer. Intermediaries likely have established tendering
cut-off times that are up to 48 hours prior to the Expiry Time. Shareholders must instruct their brokers or other intermediaries
promptly if they wish to tender.
Questions and requests for assistance may be directed to the Depositary and Information Agent, whose contact details are provided on
the back cover of this document. To keep current with further developments and information about the Offer, visit
www.PetroteqOffer.com. Additional copies of this document, the Letter of Transmittal and the Notice of Guaranteed Delivery may be
obtained without charge on request from the Depositary and Information Agent and are available on SEDAR at www.sedar.com and
from the United States Securities and Exchange Commission (the “SEC”) at www.sec.gov. Website addresses are provided for
informational purposes only and no information contained on, or accessible from, such websites are incorporated by reference herein
unless expressly incorporated by reference.
No broker, dealer, salesperson or other person has been authorized to give any information or make any representation other than
those contained in this document, and, if given or made, such information or representation must not be relied upon as having been
authorized by the Offeror or the Depositary and Information Agent.
All cash payments under the Offer will be made in Canadian dollars. However, a Shareholder can elect to receive payment in
U.S. dollars by checking the appropriate box in the Letter of Transmittal, in which case such Shareholder will have
acknowledged and agreed that, in respect of the cash payment under the Offer, the exchange rate for one Canadian dollar
expressed in U.S. dollars will be based on the exchange rate available to the Depositary at its typical banking institution on the
date the funds are converted. Shareholders will not be required to pay any fee or commission if they accept the Offer by
depositing their Common Shares directly with the Depositary.
NOTICE TO SHAREHOLDERS IN THE UNITED STATES
Shareholders in the United States should be aware that the disposition of Common Shares by them as described herein may
have tax consequences both in the United States and in Canada. Such consequences may not be fully described herein and
such Shareholders are encouraged to consult their tax advisors. See “Certain Canadian Federal Income Tax Considerations”
in Section 16 of the Circular and “Certain United States Federal Income Tax Considerations” in Section 17 of the Circular.
The enforcement by Shareholders of civil liabilities under the United States federal securities laws may be affected adversely
by the fact that the Offeror is incorporated under the laws of the Province of Ontario, that some or all of its officers and
directors may be residents of jurisdictions outside the United States, that the Depositary and Information Agent for the Offer
and some or all of the experts named herein may be residents of jurisdictions outside the United States and that all or a
substantial portion of the assets of the Offeror and said persons may be located outside the United States.
THE OFFEROR HAS FILED WITH THE SEC A TENDER OFFER STATEMENT ON SCHEDULE TO, AND EXPECTS TO MAIL THIS
OFFER AND CIRCULAR TO SHAREHOLDERS CONCERNING THE OFFER. SHAREHOLDERS ARE URGED TO READ THE
TENDER OFFER STATEMENT AND OFFER AND CIRCULAR AND ANY OTHER RELEVANT DOCUMENTS TO BE FILED WITH
THE SEC, BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION. INVESTORS AND SECURITY HOLDERS WILL BE
ABLE TO OBTAIN THE DOCUMENTS FREE OF CHARGE AT THE SEC’S WEBSITE, WWW.SEC.GOV. IN ADDITION,
DOCUMENTS FILED WITH THE SEC BY THE OFFEROR WILL BE AVAILABLE FREE OF CHARGE FROM THE OFFEROR. YOU
SHOULD DIRECT REQUESTS FOR DOCUMENTS TO THE DEPOSITARY AND INFORMATION AGENT, KINGSDALE ADVISORS,
THE EXCHANGE TOWER, 130 KING ST W, SUITE #2950, TORONTO, ONTARIO, M5X 1K6, CANADA, TELEPHONE IN NORTH
AMERICA TOLL-FREE: 1-866-581-1024. TO OBTAIN TIMELY DELIVERY, SUCH DOCUMENTS SHOULD BE REQUESTED NOT
LATER THAN FIVE BUSINESS DAYS BEFORE THE EXPIRY DATE.
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NOTICE TO HOLDERS OF OPTIONS, WARRANTS, CONVERTIBLE DEBENTURES AND OTHER CONVERTIBLE SECURITIES
The Offer is being made only for Common Shares and is not made for any convertible securities (including, without limitation, Options,
Warrants and Convertible Debentures). Holders of Options, Warrants, Convertible Debentures or other convertible securities who wish
to accept the Offer must, to the extent permitted by the terms of the security and applicable Law, exercise, exchange or convert the
convertible securities in order to obtain certificate(s) representing Common Shares and deposit those Common Shares in accordance
with the terms of the Offer. Any such exercise, exchange or conversion must be completed sufficiently in advance of the Expiry Time to
ensure that the holder of such convertible securities will have certificates representing the Common Shares received on such exercise,
exchange or conversion available for deposit at or prior to the Expiry Time, or in sufficient time to comply with the procedures referred to
in Section 3 of the Offer to Purchase, “Manner of Acceptance — Procedure for Guaranteed Delivery”.
The tax consequences to holders of Convertible Securities of exercising or converting such securities are not described in
either Section 16 of the Circular, “Certain Canadian Federal Income Tax Considerations” or in Section 17 of the Circular,
“Certain United States Federal Income Tax Considerations”. Holders of Convertible Securities should consult their tax
advisors for advice with respect to potential income tax consequences to them in connection with the decision as to whether
to exercise or convert their Convertible Securities.
CURRENCY
All references to “$” in the Offer to Purchase and Circular mean Canadian dollars, except where otherwise indicated. On October 22,
2021, the daily average exchange rate published by the Bank of Canada for U.S. dollars was US$1.00 = $1.2357.
FORWARD-LOOKING INFORMATION
Certain statements contained in Section 5 of the Circular, “Reasons to Accept the Offer”, Section 6 of the Circular, “Purpose of the
Offer”, Section 8 of the Circular, “Source of Funds” and Section 12 of the Circular, “Acquisition of Common Shares Not Deposited”, in
addition to certain statements contained elsewhere in this document or incorporated by reference herein, contain “forward-looking
information” and are prospective in nature. Forward-looking information is not based on historical facts, but rather on current
expectations and projections about future events, and are therefore subject to risks and uncertainties that could cause actual results to
differ materially from the future results expressed or implied by the forward-looking information. Often, but not always, forward-looking
information can be identified by the use of forward-looking words such as “plans”, “expects”, “intends”, “anticipates”, or variations of
such words and phrases or statements that certain actions, events or results “may”, “could”, “should”, “would”, “might” or “will” be taken,
occur or be achieved. Forward-looking information contained in this Circular includes, but is not limited to, statements relating to the
following items: expectations relating to the Offer and information concerning the Offeror’s plans for Petroteq in the event the Offer is
successful; the satisfaction or waiver of the conditions to consummate the Offer; the benefits of the Offer; the results, effects and timing
of the Offer and completion of any Compulsory Acquisition or Subsequent Acquisition Transaction; expectations regarding the
availability of financing and the Offeror’s plans for any refinancing transactions; expectations that there is a low likelihood of a
competing offer and the likelihood that the price of the Common Shares will decline back to pre-Offer levels if the Offer is not
successful; expectations regarding the process for obtaining regulatory approvals; the tax treatment of Shareholders; intentions to delist
the Common Shares and to cause Petroteq to cease to be a reporting issuer and to cease to have public reporting obligations in any
jurisdiction where it currently has such obligations, if permitted under applicable Law; and the completion of a Compulsory Acquisition or
a Subsequent Acquisition Transaction.
Although the Offeror and Viston believe that the expectations reflected in such forward-looking information are reasonable, such
statements involve risks and uncertainties, and undue reliance should not be placed on such statements. Certain material factors or
assumptions are applied in making forward-looking information, and actual results may differ materially from those expressed or implied
in such statements. Important factors that could cause actual results, performance or achievements of the Offeror or the completion of
the Offer to differ materially from any future results, performance or achievements expressed or implied by such forward-looking
information include, among other things, the ultimate outcome of any possible transaction between Viston and Petroteq, including the
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possibility that Petroteq will not accept a transaction with Viston or enter into discussions regarding a possible transaction, actions taken
by Petroteq, actions taken by security holders of Petroteq in respect of the Offer, that the conditions of the Offer may not be satisfied or
waived by Viston at the expiry of the Offer period, the ability of the Offeror to acquire 100% of the Common Shares through the Offer,
the ability to obtain regulatory approvals and meet other closing conditions to any possible transaction, including any necessary
shareholder approvals, potential adverse reactions or changes to business relationships resulting from the announcement, pendency or
completion of the Offer transaction or any subsequent transaction, competitive responses to the announcement or completion of the
Offer, unexpected costs, liabilities, charges or expenses resulting from the proposed transaction, exchange rate risk related to the
financing arrangements, litigation relating to the proposed transaction, the inability to engage or retain key personnel, any changes in
general economic and/or industry-specific conditions, industry risk, risks inherent in the running of the business of the Offeror or its
affiliates, legislative or regulatory changes, Petroteq’s structure and its tax treatment, competition in the oil & gas industry, obtaining
necessary approvals, financial leverage for additional funding requirements, capital requirements for growth, interest rates, dependence
on skilled staff, labour disruptions, geographical concentration, credit risk, liquidity risk, changes in capital or securities markets and that
there are no inaccuracies or material omissions in Petroteq’s publicly available information, and that Petroteq has not disclosed events
which may have occurred or which may affect the significance or accuracy of such information. These are not necessarily all of the
important factors that could cause actual results to differ materially from those expressed in any of the Offeror’s forward-looking
information. Other unknown and unpredictable factors could also impact its results. Many of these risks and uncertainties relate to
factors beyond the Offeror’s ability to control or estimate precisely. Consequently, there can be no assurance that the actual results or
developments anticipated by the Offeror will be realized or, even if substantially realized, that they will have the expected consequences
for, or effects on, the Offeror, its future results and performance.
Forward-looking information in the Circular is based on the Offeror and Viston’s beliefs and opinions at the time the information is given,
and there should be no expectation that this forward-looking information will be updated or supplemented as a result of new information,
estimates or opinions, future events or results or otherwise, and each of the Offeror and Viston disavows and disclaims any obligation to
do so except as required by applicable Law. Nothing contained herein shall be deemed to be a forecast, projection or estimate of the
future financial performance of the Offeror or any of its affiliates or Petroteq.
Unless otherwise indicated, the information concerning Petroteq contained herein has been taken from or is based upon Petroteq’s and
other publicly available documents and records on file with the Securities Regulatory Authorities and other public sources at the time of
the Offer. Although the Offeror and Viston have no knowledge that would indicate that any statements contained herein relating to
Petroteq, taken from or based on such documents and records are untrue or incomplete, neither the Offeror, Viston nor any of their
respective officers or directors assumes any responsibility for the accuracy or completeness of such information, or for any failure by
Petroteq to disclose events or facts that may have occurred or which may affect the significance or accuracy of any such information,
but which are unknown to the Offeror and Viston.
-5-

Table of Contents
Page

NOTICE TO SHAREHOLDERS IN THE UNITED STATES
3
NOTICE TO HOLDERS OF OPTIONS, WARRANTS, CONVERTIBLE DEBENTURES AND OTHER CONVERTIBLE SECURITIES
4
CURRENCY
4
FORWARD-LOOKING INFORMATION
4
QUESTIONS AND ANSWERS ABOUT THE OFFER
2
GLOSSARY
11
OFFER TO PURCHASE
20
1.
The Offer
20
2.
Time for Acceptance
21
3.
Manner of Acceptance
21
4.
Conditions of the Offer
26
5.
Extension, Variation or Change in the Offer
29
6.
Take-Up of and Payment for Deposited Common Shares
31
7.
Withdrawal of Deposited Common Shares
32
8.
Return of Deposited Common Shares
33
9.
Changes in Capitalization; Adjustments; Liens
33
10.
Notices and Delivery
34
11.
Mail Service Interruption
35
12.
Market Purchases and Sales of Common Shares
35
13.
Other Terms of the Offer
35
CIRCULAR
38
1.
The Offeror
38
2.
Petroteq
38
3.
Certain Information Concerning Securities of Petroteq
39
4.
Background to the Offer
43
5.
Reasons to Accept the Offer
44
6.
Purpose of the Offer
46
7.
Effects of the Offer
46
8.
Source of Funds
47
9.
Ownership and Trading in Securities of Petroteq
48
10.
Commitments to Acquire Securities of Petroteq
48
11.
Other Material Facts
48
12.
Acquisition of Common Shares Not Deposited
48
13.
Agreements, Commitments or Understandings
52
14.
Regulatory Matters
52
15.
Effect of the Offer on the Market for and Listing of Common Shares and Status as a Reporting Issuer
55
16.
Certain Canadian Federal Income Tax Considerations
55
17.
Certain United States Federal Income Tax Considerations
60
18.
Depositary
63
19.
Information Agent
63
20.
Dealer Manager and Soliciting Dealer Group
64
21.
Statutory Rights
64
22.
Legal Matters
64
23.
Directors’ Approval
64
24.
U.S. Exchange Act Requirements
64
CERTIFICATE OF 2869889 ONTARIO INC.
66
CERTIFICATE OF Viston UNITED SWISS AG
67
SCHEDULE I CERTAIN INFORMATION REGARDING THE DIRECTORS AND EXECUTIVE OFFICERS OF 2869889 ONTARIO INC.
SCHEDULE II CERTAIN INFORMATION REGARDING THE DIRECTORS AND EXECUTIVE OFFICERS OF VISTON UNITED SWISS AG
1

QUESTIONS AND ANSWERS ABOUT THE OFFER
The following are some of the questions that you, as a shareholder of Petroteq, may have and the answers to those questions. The
information contained in these questions and answers is a summary only and is not meant to be a substitute for the more detailed
description and information contained elsewhere in the Offer to Purchase and Circular, the Letter of Transmittal and the Notice of
Guaranteed Delivery. Shareholders are urged to read the Offer to Purchase and Circular, the Letter of Transmittal and the Notice of
Guaranteed Delivery in their entirety. Terms defined in the Glossary and not otherwise defined in these questions and answers have the
respective meanings given to them in the Glossary, unless the context otherwise requires. Cross-references have been included in these
questions and answers to other sections of the Offer to Purchase and Circular where you will find more complete descriptions of the topics
mentioned below.
Unless otherwise indicated, the information concerning Petroteq contained herein and in the Offer to Purchase and Circular has been taken
from or based upon publicly available documents and records on file with the Securities Regulatory Authorities and other public sources.
Although the Offeror and Viston have no knowledge that would indicate any statements contained herein and in the Offer to Purchase and
Circular and taken from or based on such information are untrue or incomplete, none of the Offeror, Viston or any of its respective officers or
directors assumes any responsibility for the accuracy or completeness of such information or for any failure by Petroteq to disclose events
or facts which may have occurred or which may affect the significance or accuracy of any such information but which are unknown to the
Offeror or Viston.
Who is making the Offer?
The Offeror is an indirect, wholly-owned subsidiary of Viston, a Swiss company limited by shares (AG) established in 2008 under the laws of
Switzerland. The Offeror was established on September 28, 2021 under the laws of the Province of Ontario. The Offeror’s registered office is
located at 100 King Street West, Suite 1600, 1 First Canadian Place, Toronto, Ontario, Canada M5X 1G5. The registered and head office of
Viston is located at Haggenstreet 9, 9014 St. Gallen, Switzerland. The principal executive offices of Viston and the Offeror are located at
Haggenstreet 9, 9014 St. Gallen, Switzerland and the telephone number is +49 7136 9918888.
Viston was created to invest in renewable energies and clean technologies, as well as in the environmental protection industry. Viston aims
to foster innovative technologies, environmentally-friendly and clean fossil fuels and to help shape the future of energy. Since October 2008,
Viston has undertaken its research, development and transfer initiatives in Saint Gallen, Switzerland. Viston has been working to optimize
and adapt these technologies to current market requirements to create well-engineered products. Viston’s work also includes the
determination of technical and economic risks, as well as the search for financing opportunities.
See Section 1 of the Circular, “The Offeror”.
What is the Offeror proposing?
The Offeror is offering to purchase, on the terms and subject to the conditions of the Offer, all of the issued and outstanding Common
Shares, including, without limitation, any Common Shares that may become issued and outstanding after the date of the Offer but before the
Expiry Time upon the exercise or conversion of Convertible Securities.
See Section 1 of the Offer to Purchase, “The Offer”.
What would I receive in exchange for each of my Common Shares?
The Offeror is offering $0.74 per Common Share in cash for each Common Share you hold, without interest and less any required
withholding taxes. Shareholders will have the right to elect to receive payment of the cash consideration under the Offer in U.S.
dollars by checking the appropriate box in the Letter of Transmittal, in which case such Shareholder will have acknowledged and
agreed that, in respect of the cash payment under the Offer, the exchange rate for one Canadian dollar expressed in U.S. dollars
will be based on the exchange rate available to the Depositary at its typical banking institution on the date the funds are converted.

See Section 1 of the Offer to Purchase, “The Offer”.
Are any outstanding securities of Petroteq not included in the Offer?
The Offer is being made only for Common Shares and is not made for any convertible securities (including, without limitation, Options,
Warrants or Convertible Debentures). Holders of Options, Warrants, Convertible Debentures or other convertible securities who wish to
accept the Offer must, to the extent permitted by the terms of the security and applicable Law, exercise, exchange or convert the convertible
securities in order to obtain certificate(s) representing Common Shares and deposit those Common Shares in accordance with the terms of
the Offer. Any such exercise, exchange or conversion must be completed sufficiently in advance of the Expiry Time to ensure that the holder
of such convertible securities will have certificates representing the Common Shares received on such exercise, exchange or conversion
available for deposit at or prior to the Expiry Time, or in sufficient time to comply with the procedures referred to in Section 3 of the Offer to
Purchase, “Manner of Acceptance — Procedure for Guaranteed Delivery”.
What will happen to the Convertible Debentures I hold?
The Offer is being made only for Common Shares and is not made for any convertible securities, including, without limitation, Convertible
Debentures. If any holder of Convertible Debentures does not convert its Convertible Debentures under the Offer prior to Expiry Time, the
Convertible Debentures are expected to remain outstanding as obligations of Petroteq or its successor following the Expiry Time in
accordance with their terms and conditions, subject to the terms of any Subsequent Acquisition Transaction and any change of control offer
required to be made in accordance with the terms of the Convertible Debentures.
See “ – Will Petroteq continue as a public company?”.
Why should I accept the Offer?
The Offeror believes that the Offer is compelling, and represents a clearly superior alternative to continuing on the course set by the current
Petroteq Board and management of Petroteq, for the following reasons:
•

Premium to Market Price . The Offer represents a significant premium of 279.49% based on the closing price of $0.195 per
Common Share on the TSX-V on August 6, 2021 (the last trading day prior to the announcement by Petroteq of the cease trade
order issued by the Ontario Securities Commission at which time the TSX-V halted trading in the Common Shares). The Offer
also represents a premium of 1031.75% to the volume weighted average trading price of $0.065 per Common Share on the
TSX-V for the 52-week period prior to April 15, 2021 (the last trading day prior to the publication of a voluntary public purchase
offer in the German Federal Gazette).

•

100% Liquidity and Certainty of Value . The Offer provides 100% cash consideration for the Common Shares, giving
Shareholders certainty of value and immediate liquidity in the face of volatile markets and against a backdrop of historically poor
performance with shareholders’ interests being increasingly subordinated and an uncertain future marked by further dilution and
going concern considerations. The certainty of the Offer should be weighed against a total shareholder return since inception of
nil.

•

The status quo leaves Shareholders with considerable risk. If the Offer is not successful and no competing transaction is
made, the Offeror believes it is likely the trading price of the Common Shares will decline to significantly lower levels. Petroteq
has never been profitable and currently has limited cash to fund the necessary capital projects and past and near-term debt
maturities, which will be a further drain on cash. Equity financing sufficient to repay debt and fund the progress of Petroteq’s
business plan, if available, may be significantly dilutive to Shareholders as will convertible security conversion.

•

Project execution and development risk. The Offeror believes that the Offer provides Shareholders with the value inherent in
Petroteq’s portfolio of projects, including the oil extraction plant, without the long-term risks associated with the development
and execution of those projects.
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•

Fully Financed Cash Offer. The Offer is not subject to a financing condition. The Offeror intends to fund the Offer from cash
resources available to Viston, who has secured, on a firm, committed basis, up to EUR 420 million to fund the consideration
payable for the Common Shares and to complete the transaction.

•

Currency election. The offer is being made in Canadian dollars but Shareholders may elect to receive consideration in U.S.
dollars.

•

The Petroteq Board and Management Team Have Driven a Significant Destruction of Shareholder Value. There is
considerable risk to Shareholders if the Petroteq Board and management team continue to pursue their standalone strategy.
The Petroteq Board and management have, as set out in their public filings disclosures, demonstrated:
•

Inability to Increase Earnings or Achieve Profitability: Petroteq has run at an operating loss since its inception and has
been unable to achieve profitability. As at May 31, 2021, August 31, 2020 and August 31, 2019 Petroteq had accumulated
a deficit of US$(97,047,409), US$(90,664,349) and US$(81,467,953), respectively and expect to continue to incur
increasing expenses in the foreseeable future. Petroteq incurred a net loss of US$(6,383,060) for the nine months ended
May 31, 2021 and US$(12,379,067) and US$(15,787,886) as of the years ended August 31, 2020 and August 31, 2019,
respectively. Petroteq has incurred net losses for the past four years and has accumulated losses of US$(97,047,409)
since its inception and a working capital deficit of US$(12,999,107). Petroteq has also disclosed that due to sustained and
substantial operating and net losses, it is possible that it will never be able to sustain or develop the revenue levels
necessary to attain profitability.

•

Capital Structure Mismanagement: The result of mismanagement and operational underperformance is a balance sheet
that is burdened with nearly US$20 million of total debt coupled with a share deficit of US$(97,047,409). As at May 31,
2021, Petroteq had a working capital ratio of 0.18, which suggests that the company is unable to meet its current liabilities.
Furthermore, the working capital is at a deficit of US$(12,999,107) with an expectation to incur more losses. As at May 31,
2021, Petroteq had Options, Warrants and Convertible Debentures exercisable for/convertible into a total of 207,360,625
Common Shares and it has disclosed that it intends to issue further convertible securities and Common Shares in order to
finance its operations and development. Further issuance of Common Shares in this way will have a dilutive effect on the
percentage ownership held by holders of its Common Shares. Viston believes this is a direct result of several poor
strategic capital allocation decisions.

•

Potential for Downward Impact to Common Share Price if Offer Not Accepted . The Offer represents a significant premium
to the market price of the Common Shares prior to the Offer. If the Offer is not successful, and no other offer is made for
Petroteq, Viston believes it is likely the Common Share price will decline to pre-Offer levels.

•

Minimum Tender Condition. In order for Shareholders to be able to receive the Offer price for their Common Shares, at least
50% + 1 of the issued and outstanding Common Shares on a Fully-Diluted Basis must be deposited under the Offer prior to the
expiry of the initial deposit period. Shareholders increase the likelihood of receiving the Offer price by depositing their Common
Shares under the Offer prior to the expiry of the initial deposit period.

•

Low Likelihood of a Competing Offer . Viston believes that Petroteq is unlikely to surface a competing offer at a premium to
the price being offered by the Offeror.

What are some of the most significant conditions of the Offer?
The Offer is conditional upon the specified conditions being satisfied, or where permitted, waived at 5:00 p.m. (Toronto time) on February 7,
2022 or such earlier or later time during which Common Shares may be deposited under the Offer, excluding the mandatory 10-day
extension period or any extension thereafter (which will constitute a “subsequent offering period” under Rule 14d-11 under the U.S.
Exchange Act), which include: (i) there having been validly deposited under the Offer and not withdrawn that number of Common Shares,
representing more than 50% of the outstanding Common Shares, excluding those Common Shares beneficially owned, or over which
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control or direction is exercised, by the Offeror or by any person acting jointly or in concert with the Offeror, which is a non-waivable
condition; (ii) there having been validly deposited under the Offer and not withdrawn that number of Common Shares, representing at least
50% + 1 of the issued and outstanding Common Shares on a Fully-Diluted Basis; (iii) the Offeror having determined, in its reasonable
judgment, that there does not exist and there shall not have occurred or been publicly disclosed since the date of the Offer, a Material
Adverse Effect; and (iv) certain regulatory approvals having been obtained and/or waiting periods expired, as described herein.
See Section 4 of the Offer to Purchase, “Conditions of the Offer” for all of the conditions of the Offer. Furthermore, see Section 14 of the
Circular, “Regulatory Matters” for a summary of the principal regulatory approvals required in connection with the Offer. The Offer is not
subject to any due diligence, financing or Shareholder approval conditions.
Notwithstanding any other provision of the Offer, but subject to applicable Law, the Offeror will have the right to withdraw the Offer or extend
the Offer, and shall not be required to take up and pay for any Common Shares deposited under the Offer, unless the conditions described
in Section 4 of the Offer to Purchase, “Conditions of the Offer”, are satisfied or waived at or prior to the Expiry Time.
Does the Offeror believe that the necessary regulatory approvals to complete the Offer will be received?
The Offeror believes that the Offer will receive all requisite regulatory approvals in due course. A summary of the principal regulatory
approvals required in connection with the Offer can be found in Section 14 of the Circular, “Regulatory Matters”.
What is the Offeror’s source of funding for the Offer?
The Offeror estimates that, if it acquires all outstanding Common Shares, the total amount required for the purchase of the Common Shares
will be approximately $439 million, plus related fees and expenses associated with the Offer. The Offeror will fund this amount from cash
resources available to Viston who has secured, on a firm, committed basis, up to EUR 420 million to fund the consideration payable for the
Common Shares and to complete the transaction.
See Section 8 of the Circular, “Source of Funds”.
Is the Offeror’s financial condition relevant to my decision to tender my Common Shares in the Offer?
No. The Offeror believes that its financial condition is not material to your decision whether to deposit Common Shares under the Offer
because cash is the only consideration that will be paid to you in connection with the Offer and Viston has secured, on a firm, committed
basis, up to EUR 420 million to fund the consideration payable for the Common Shares and to complete the transaction.
See Section 8 of the Circular, “Source of Funds”.
Why is the Offeror making the Offer?
The Offeror is making the Offer because it wants to acquire control of, and ultimately acquire all of the Common Shares of, Petroteq. If the
conditions of the Offer are satisfied or waived at the Expiry Time and the Offeror takes up and pays for the Common Shares validly
deposited under the Offer, the Offeror intends to acquire any Common Shares not deposited under the Offer through a Compulsory
Acquisition, if available, or to propose a Subsequent Acquisition Transaction, in each case for consideration per Common Share at least
equal in value to and in the same form as the consideration paid by the Offeror per Common Share under the Offer. The exact timing and
details of any such transaction will depend upon a number of factors, including, without limitation, the number of Common Shares acquired
pursuant to the Offer.
See Section 6 of the Offer to Purchase, “Purpose of the Offer” and Section 12 of the Circular, “Acquisition of Common Shares Not
Deposited”.
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How long do I have to decide whether to tender into the Offer?
The Offer is open for acceptance until the Expiry Time, which is 5:00 p.m. (Toronto time) on February 7, 2022, unless the Offeror extends,
accelerates or withdraws the Offer in accordance with its terms. The Offeror will not amend the Offer to cause the Expiry Time to occur
earlier than the later of 35 days following the date of the Offer or 20 business days following the date of the Offer. If the Statutory Minimum
Condition is satisfied and the other conditions to the Offer are satisfied or waived such that the Offeror takes up the Common Shares
deposited under the Offer, the Offeror will make a public announcement of the foregoing matters and extend the period during which
Common Shares may be deposited and tendered to the Offer for a period of not less than ten days after the date of such announcement.
See Section 5 of the Offer to Purchase, “Extension, Variation or Change in the Offer”.
Can the Offer be extended or accelerated and, if so, under what circumstances?
Yes. The Offeror may elect, in its sole discretion, to extend the Offer from time to time. If the Offeror takes up any Common Shares under
the Offer, the Offer will be extended and remain open for the deposit of Common Shares for not less than ten days from the date on which
Common Shares are first taken up. If Petroteq issues a deposit period news release or announces that it has agreed to enter into, or
determined to effect, an Alternative Transaction, the Offeror reserves the right to accelerate the Expiry Time and to shorten the initial deposit
period to a shorter period consistent with applicable Law.
The initial deposit period under the Offer may be shortened in the following circumstances, subject to a minimum deposit period of at least
the later of 35 days following the date of the Offer or 20 business days following the date of the Offer: (i) if Petroteq issues a deposit period
news release in respect of either the Offer or another offeror’s take-over bid that is less than 105 days, the Offeror may vary the terms of the
Offer to shorten the initial deposit period to at least the number of days from the date of the Offer as stated in the deposit period news
release; or (ii) if Petroteq issues a news release announcing that it has agreed to enter into, or determined to effect, an Alternative
Transaction, the Offeror may vary the terms of the Offer to shorten the initial deposit period to at least the later of 35 days following the date
of the Offer or 20 business days following the date of the Offer. In either case, the Offeror intends to vary the terms of the Offer by shortening
the initial deposit period to the shortest possible period consistent with applicable Law.
In accordance with applicable Law, if the Offeror is obligated to take up such Common Shares, the Offeror will extend the period during
which Common Shares may be deposited under the Offer for a mandatory 10-day extension period following the expiry of the initial deposit
period and may extend the deposit period after such mandatory 10-day extension period for Optional Extension Periods (which will
constitute a “subsequent offering period” under Rule 14d-11 under the U.S. Exchange Act). The Offeror will take up and promptly pay for
Common Shares deposited under the Offer during the mandatory 10-day extension period and any Optional Extension Period. See
Section 5 of the Offer to Purchase, “Extension, Variation or Change in the Offer”.
If the Offeror extends or accelerates the Offer, the Offeror will notify the Depositary and publicly announce such extension or acceleration
and, if required by applicable Law, mail you a copy of the notice of variation. See Section 5 of the Offer to Purchase, “Extension, Variation or
Change in the Offer”.
How do I tender my Common Shares?
To accept the Offer you may deliver the certificate(s) representing your Common Shares together with a properly completed and duly
executed Letter of Transmittal (printed on YELLOW paper), and all other required documents to the Depositary at its office in Toronto,
Ontario specified in the Letter of Transmittal at or prior to the Expiry Time. Detailed instructions are contained in the Letter of Transmittal that
accompanies the Offer. See Section 3 of the Offer to Purchase, “Manner of Acceptance — Letter of Transmittal”. Shareholders holding
Common Shares in certificated form are advised to contact the Depositary prior to sending their Letter of Transmittal and certificates in order
to confirm documentation that will be required to validly accept such tenders. Shareholders wishing to deliver documents by hand
should contact the Depositary to make arrangements for such delivery and comply with COVID-19 protocols then in effect.
If your Common Shares are registered in the name of an investment dealer, bank, trust company or other intermediary, you should
immediately contact that intermediary for assistance if you wish to accept the Offer or exercise or convert Convertible Securities
into Common Shares to accept the Offer in order to
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take the necessary steps to be able to deposit such securities under the Offer. Intermediaries likely have established tendering
cut-off times that are up to 48 hours prior to the Expiry Time. You must instruct your broker or other intermediary promptly if you
wish to tender.
If you wish to deposit your Common Shares under the Offer and the certificates representing such Common Shares are not immediately
available, or if the certificates and all other required documents cannot be provided to the Depositary at or prior to the Expiry Time, such
Common Shares nevertheless may be validly deposited under the Offer in compliance with the procedures for guaranteed delivery using the
accompanying Notice of Guaranteed Delivery (printed on PINK paper). See Section 3 of the Offer to Purchase, “Manner of Acceptance —
Procedure for Guaranteed Delivery”.
You may also accept the Offer by following the procedures for book-entry transfer detailed in the Offer to Purchase and Circular and have
your Common Shares tendered by your intermediary through CDS, DTC or Clearstream, as applicable, provided such procedures are
completed prior to the Expiry Time.
You should contact the Depositary and Information Agent, or a broker or dealer for assistance in accepting the Offer and in depositing your
Common Shares with the Depositary. To keep current with further developments and information about the Offer, visit
www.PetroteqOffer.com.
The Depositary and Information Agent can be contacted within North America toll-free at 1-866-581-1024, outside North America at
1-416-867-2272 or by e-mail at contactus@kingsdaleadvisors.com.
Will I have to pay any fees or commissions?
No fee or commission will be payable if you accept the Offer by depositing your Common Shares directly with the Depositary. You should
consult your investment advisor, stock broker or other intermediary to determine whether other charges will apply.
When will the Offeror pay for deposited Common Shares?
If all of the conditions of the Offer described in Section 4 of the Offer to Purchase, “Conditions of the Offer”, have been satisfied or waived by
the Offeror at or prior to the Expiry Time, the Offeror will take up and pay for Common Shares validly deposited under the Offer and not
properly withdrawn. Any Common Shares will be taken up immediately after the initial deposit period for the Offer, and the Offeror will
promptly pay for Common Shares taken up but in any event not later than two business days after taking up the Common Shares.
In accordance with applicable Law, if the Offeror is obligated to take up such Common Shares, the Offeror will extend the period during
which Common Shares may be deposited under the Offer for a mandatory 10-day extension period following the expiration of the initial
deposit period (which will constitute a “subsequent offering period” under Rule 14d-11 under the U.S. Exchange Act) and may extend the
deposit period for Optional Extension Periods. The Offeror will take up and promptly pay for Common Shares deposited under the Offer
during the mandatory 10-day extension period and any Optional Extension Period.
See Section 6 of the Offer to Purchase, “Take-Up of and Payment for Deposited Common Shares”.
Will I be able to withdraw previously tendered Common Shares?
You may withdraw Common Shares you deposit under the Offer at any time: (i) before the Offeror takes up the Common Shares you deposit
under the Offer, (ii) if the Offeror does not pay for your Common Shares within two business days after having taken up such Common
Shares, and (iii) in certain other circumstances discussed in Section 7 of the Offer to Purchase “Withdrawal of Deposited Common Shares”.
How do I withdraw previously tendered Common Shares?
To withdraw previously tendered Common Shares, you must send a notice of withdrawal to the Depositary prior to the occurrence of certain
events and within the time periods set forth in Section 7 of the Offer to Purchase, “Withdrawal of Deposited Common Shares”. The notice
must contain the specific information outlined in Section 7 of the Offer to Purchase.
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If your stockbroker, dealer, bank or other intermediary has tendered Common Shares on your behalf and you wish to withdraw such
Common Shares, you must arrange for such intermediary to timely withdraw such securities.
What does the Petroteq Board think of the Offer?
Under applicable securities Laws, a directors’ circular, or recommendation statement, must be prepared and sent to Shareholders no later
than the earlier of 15 days from the date of commencement of the Offer or 10 business days from the date of commencement of the Offer.
The directors’ circular must include either: (i) a recommendation to accept or reject the Offer, and the reasons for the board of directors’
recommendation, or (ii) a statement that the board of directors is unable to make or is not making a recommendation and, if no
recommendation is made, the reasons for not making a recommendation (including the inability to take a position).
See Section 4 of the Circular, “Background to the Offer” for a description of the proposals Viston made to the Petroteq Board and Petroteq’s
rejection of those proposals.
How will Canadian residents and non-residents of Canada be taxed for Canadian income tax purposes?
Generally, a Resident Holder who disposes of Common Shares to the Offeror under the Offer will realize a capital gain (or capital loss) equal
to the amount by which the proceeds of disposition, less any reasonable costs of disposition, exceed (or are less than) the adjusted cost
base of the Common Shares to the Resident Holder immediately before the disposition. Generally, a Non-Resident Holder will not be
subject to tax under the Tax Act on any capital gain realized on the disposition of Common Shares pursuant to the Offer unless at the time of
disposition such Common Shares constitute “taxable Canadian property” for the Non-Resident Holder and are not “treaty-protected
property”, all within the meaning of the Tax Act.
The foregoing is a very brief summary of certain principal Canadian federal income tax considerations and is qualified in its
entirety by Section 16 of the Circular, “Certain Canadian Federal Income Tax Considerations”. Shareholders are urged to consult
their own tax advisors for advice concerning the income tax consequences to them of disposing of their Common Shares under
the Offer, a Compulsory Acquisition or a Subsequent Acquisition Transaction. Holders of Convertible Securities should consult
their own tax advisors having regard to their own personal circumstances.
How will I be taxed for U.S. federal income tax purposes?
Subject to certain “passive foreign investment company” rules, a U.S. Holder that disposes of Common Shares pursuant to the Offer
generally will recognize capital gain or loss for U.S. federal income tax purposes equal to the difference between (i) the U.S. dollar value of
the cash to which the holder is entitled pursuant to the Offer and (ii) the holder’s adjusted tax basis in the Common Shares so disposed. A
Non-U.S. Holder generally will not be subject to U.S. federal income tax on any gain realized upon the disposition of Common Shares
pursuant to the Offer, subject to certain limited exceptions.
The foregoing is a very brief summary of certain principal U.S. federal income tax considerations and is qualified in its entirety by
Section 17 of the Circular, “Certain United States Federal Income Tax Considerations”. Shareholders are urged to consult their
own tax advisors for advice concerning the income tax consequences to them of disposing of their Common Shares under the
Offer, a Compulsory Acquisition, or a Subsequent Acquisition Transaction. Holders of Convertible Securities should consult their
own tax advisors having regard to their own personal circumstances.
If I decide not to tender, how will my Common Shares be affected?
If, by the Expiry Time or within 120 days after the date of the Offer, whichever period is shorter, the Offer is accepted by holders who in the
aggregate hold not less than 90% of the issued and outstanding Common Shares, other than Common Shares held at the date of the Offer
by or on behalf of us, or an affiliate or associate of the Offeror (as those terms are defined in the OBCA), and the Offeror acquires or is
bound to take up and pay for such Deposited Common Shares under the Offer, the Offeror may, at its option, acquire those Common
Shares which remain outstanding held by those persons who did not accept the Offer pursuant to a Compulsory Acquisition. If a Compulsory
Acquisition is not available or the Offeror chooses not to avail itself of such statutory right of acquisition, the Offeror intends to pursue other
means of acquiring the remaining Common Shares not tendered
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under the Offer pursuant to a Subsequent Acquisition Transaction. If the Offeror proposes a Subsequent Acquisition Transaction, the Offeror
intends to cause the Common Shares acquired under the Offer to be voted in favour of such a Subsequent Acquisition Transaction and, to
the extent permitted by applicable Law, to be counted as part of any minority approval that may be required in connection with such
transaction. The timing and details of such a Subsequent Acquisition Transaction, if any, will necessarily depend on a variety of factors,
including, without limitation, the number of Common Shares acquired pursuant to the Offer. If, after taking up Common Shares under the
Offer, the Offeror owns at least 66 and 2/3% of the outstanding Common Shares and sufficient votes are cast by “minority” holders to
constitute a majority of the “minority” pursuant to MI 61-101, the Offeror should own sufficient Common Shares to be able to effect a
Subsequent Acquisition Transaction. See Section 12 of the Circular, “Acquisition of Common Shares Not Deposited”.
If the Offeror takes up Common Shares under the Offer but is unable to complete a Compulsory Acquisition or Subsequent Acquisition
Transaction, then Petroteq will continue as a public company and the Offeror will evaluate its alternatives. Such alternatives could include, to
the extent permitted by applicable Law, purchasing additional Common Shares in the open markets, in privately negotiated transactions or
pursuant to another take-over bid or other transaction, and thereafter proposing an amalgamation, arrangement or other transaction which
would result in the Offeror’s ownership of 100% of the Common Shares. Under such circumstances, an amalgamation, arrangement or other
transaction to obtain ownership of 100% of the Common Shares would generally require the approval of at least 66 and 2/3% of the votes
cast by the Shareholders, and might require approval of a majority of the votes cast by holders of Common Shares other than the Offeror and
its affiliates. There is no certainty that under such circumstances any such transaction would be proposed or completed by us.
In addition, if the Offeror takes up Common Shares under the Offer, the Offeror intends to replace all of the existing members of the
Petroteq Board with individuals nominated by the Offeror, which may include individuals currently serving as directors of Viston. The Offeror
also intends, subject to the approval of the new Petroteq Board, to replace Petroteq’s senior management.
See Section 6 of the Circular, “Purpose of the Offer”, Section 7 of the Circular, “Effects of the Offer”, and Section 12 of the Circular,
“Acquisition of Common Shares not Deposited”.
Will Petroteq continue as a public company?
As indicated above, it is the Offeror’s intention to enter into one or more transactions to enable it to acquire all Common Shares not acquired
pursuant to the Offer. If the Offeror is able to complete such a transaction, the Offeror intends to seek to delist the Common Shares from the
Listing Markets. For so long as Petroteq has convertible securities outstanding, there may be limitations on its ability to cease to be a
reporting issuer and to cease to have public reporting obligations.
If the Offeror takes up Common Shares under the Offer but is unable to complete a Compulsory Acquisition or Subsequent Acquisition
Transaction, then Petroteq will continue as a public company and the Offeror will evaluate its alternatives. In such circumstances, the
Offeror’s purchase of Common Shares under the Offer will have reduced the number of Common Shares that trade publicly, as well as the
number of Shareholders, and, depending on the number of Common Shares purchased under the Offer, could adversely affect the liquidity
and market value of the remaining Common Shares held by the public, which could, in turn, negatively impact Petroteq’s eligibility for listing.
As indicated above, if the Offeror takes up Common Shares under the Offer, the Offeror intends to replace all of the existing members of the
Petroteq Board with individuals nominated by the Offeror and, subject to the approval of the new Petroteq Board, to replace Petroteq’s senior
management. See “ – If I decide not to tender, how will my Common Shares be affected?”.
Do I have dissent or appraisal rights in connection with the Offer?
No. Shareholders will not have dissent or appraisal rights in connection with the Offer. However, Shareholders who do not tender their
Common Shares to the Offer may have rights of dissent in the event the Offeror acquire their Common Shares by way of a Compulsory
Acquisition or Subsequent Acquisition Transaction.
See Section 12 of the Circular, “Acquisition of Common Shares Not Deposited”.
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Who can I call with questions about the Offer or for more information?
You can call the Depositary and Information Agent if you have any questions regarding how to tender Common Shares, if you need
assistance regarding the Offer or if you require additional copies of this document, the Letter of Transmittal or the Notice of Guaranteed
Delivery (which documents will be provided without charge on request and are available on SEDAR at www.sedar.com or from the SEC at
www.sec.gov).
Questions and requests should be directed to the following:
The Depositary and Information Agent for the Offer is:

Kingsdale Advisors
The Exchange Tower
130 King St W, Suite #2950
Toronto, ON M5X 1K6

North America Toll-Free: 1-866-581-1024
Outside North America: 1-416-867-2272
Email: contactus@kingsdaleadvisors.com

To keep current with further developments and information about the Offer, visit www.PetroteqOffer.com.
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GLOSSARY
This Glossary forms a part of the Offer to Purchase and Circular. In the Offer to Purchase and Circular, the Letter of Transmittal and the
Notice of Guaranteed Delivery, unless otherwise specified or the subject matter or context is inconsistent therewith, the following terms shall
have the meanings set out below, and grammatical variations thereof shall have the corresponding meanings:
“affiliate” in the context of the statutory procedures under the OBCA described in the Offer to Purchase and the Circular, includes any
Person or entity that constitutes an affiliate under the OBCA and otherwise includes any Person or entity that constitutes an affiliate within
the meaning given to it in NI 62-104;
“Agent’s Message” has the meaning given to it in Section 3 of the Offer to Purchase, “Manner of Acceptance—Acceptance by Book-Entry
Transfer”;
“allowable capital loss” has the meaning given to it in Section 16 of the Circular, “Certain Canadian Federal Income Tax Considerations –
Holders Resident in Canada – Sale Pursuant to the Offer”;
“Alternative Transaction” means, for Petroteq:
(a)

an amalgamation, merger, arrangement, consolidation, or any other transaction of Petroteq, or an amendment to the terms of a
class of equity securities of Petroteq, as a consequence of which the interest of a holder of Common Shares may be terminated
without the Shareholder’s consent, regardless of whether the Common Share is replaced with another security, but does not
include
(i)

a consolidation of securities that does not have the effect of terminating the interests of Shareholders in Common Shares
without their consent, except to an extent that is nominal in the circumstances,

(ii)

a circumstance in which Petroteq may terminate a Shareholder’s interest in the Common Shares, under the terms
attached to the Common Shares, for the purpose of enforcing an ownership or voting constraint that is necessary to
enable the issuer to comply with legislation, lawfully engage in a particular activity or have a specified level of Canadian
ownership, or

(iii) a transaction solely between or among Petroteq and one or more subsidiaries of Petroteq, or
(b)

a sale, lease or exchange of all or substantially all the property of Petroteq if the sale, lease or exchange is not in the ordinary
course of business of the issuer, but does not include a sale, lease or exchange solely between or among Petroteq and one or
more subsidiaries of Petroteq;

“associate” has the meaning given to it in NI 62-104;
“Book-Entry Confirmation” means confirmation of a book-entry transfer of a Shareholder’s Common Shares into the Depositary’s account
at CDS, DTC or Clearstream, as applicable;
“business combination” has the meaning given to it in MI 61-101;
“business day” means any day other than a Saturday, a Sunday or a statutory holiday in any province or territory in Canada and, as used
in relation to compliance with any time period required to be observed under the U.S. Exchange Act, any day other than a Saturday, Sunday
or federal holiday in the United States, as applicable;
“CDS” means CDS Clearing and Depository Services Inc. or its nominee, which at the date hereof is CDS & Co.;
“CDSX” means the CDS on-line tendering system pursuant to which book-entry transfers may be effected;
“Circular” means the take-over bid circular accompanying and forming part of the Offer;

“Clearstream” means Clearstream Holding AG or its related clearing and service entities.
“Code” has the meaning given to it in Section 17 of the Circular, “Certain United States Federal Income Tax Considerations”;
“Common Shares” means the issued and outstanding common shares of Petroteq, including, without limitation, common shares of Petroteq
issued on the exercise or conversion of Convertible Securities, and “Common Share” means any one common share of Petroteq;
“Compulsory Acquisition” has the meaning given to it in Section 12 of the Circular, “Acquisition of Common Shares Not Deposited —
Compulsory Acquisition”;
“Confidentiality Agreement” has the meaning given to it in Section 4 of the Circular, “Background to the Offer”;
“Convertible Debentures” means, collectively, the following:
(i) convertible debenture issued to SBI Investments, LLC on October 15, 2018, with a maturity date of December 15, 2020, with a principal
amount of US$184,251 outstanding with a conversion price of US$0.18 per share, such that a total of 1,023,617 common shares would be
issued upon conversion;
(ii) convertible debenture issued to SBI Investments, LLC on January 16, 2020, with a maturity date of January 16, 2021, in the principal
amount of US$55,000 with a conversion price of US$0.14 per share, such that a total of 392,857 common shares would be issued upon
conversion;
(iii) assuming TSX-V approval is obtained, a convertible debenture assigned to Bellridge Capital, LP on September 1, 2020, with a maturity
date of October 31, 2021, with a principal amount of US$2,900,000 outstanding with a conversion price of US$0.055 per share, such that a
total of 52,727,272 common shares would be issued upon conversion;
(iv) convertible debenture assigned to Bellridge Capital, LP on April 23, 2021 with a maturity date of September 30, 2021, in the principal
amount of US$1,400,000 with a conversion price of US$0.048 per share, such that a total of 29,166,667 common shares would be issued
upon conversion;
(v) convertible debenture issued to Cantone Asset Management, LLC on July 19, 2019, with a maturity date of October 19, 2020, in the
principal amount of US$250,000 with an amended conversion price of US$0.037 per share, such that a total of 6,756,757 common shares
would be issued upon conversion;
(vi) convertible debenture issued to Cantone Asset Management, LLC on September 19, 2019, with a maturity date of December 17, 2020,
in the principal amount of US$240,000 with an amended conversion price of US$0.037 per share, such that a total of 6,486,487 common
shares would be issued upon conversion;
(vii) convertible debenture issued to Cantone Asset Management, LLC on October 14, 2019, with a maturity date of January 14, 2021, with a
principal amount of US$40,000 outstanding with an amended conversion price of US$0.037 per share, such that a total of 1,081,081
common shares would be issued upon conversion;
(viii) convertible debenture issued to Cantone Asset Management, LLC on September 23, 2020 with a maturity date of December 23, 2021,
in the principal amount of US$300,000 with a conversion price of US$0.055 per share until September 23, 2021 and thereafter US$0.08 per
share, such that a total of 5,454,545 common shares could be converted until September 23, 2021, and 3,750,000 common shares could be
converted thereafter;
(ix) convertible debenture issued to Cantone Asset Management, LLC on July 1, 2021, with a maturity date of July 1, 2023, in the principal
amount of US$300,000 with a conversion price of US$0.12 per share, such that a total of 2,500,000 common shares would be issued upon
conversion;
(x) assuming negotiations with the holder have been finalized, convertible debenture issued to Cantone Research Inc. on July 21, 2021, with
a maturity date of July 21, 2025, in the principal amount of US$2,500,000 with a conversion price of US$0.12 per share, such that a total of
20,833,333 common shares would be issued upon conversion;
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(xi) convertible debenture issued to a private lender on October 29, 2019, with a maturity date of October 29, 2020, in the principal amount of
US$200,000 at a conversion price of US$0.18 per share, such that a total of 1,111,111 common shares would be issued upon conversion;
(xii) convertible secured debenture issued to Petroleum Capital Funding LP on November 26, 2019, with a maturity date of November 26,
2023, in the principal amount of US$318,000 with an amended conversion price of US$0.055 per share, such that a total of 5,781,818
common shares would be issued upon conversion (subject to Petroteq’s conversion right if the trading price of common shares on the TSXV
is above $0.40 for 20 consecutive trading days, with an average daily volume greater than 1 million shares);
(xiii) convertible secured debenture issued to Petroleum Capital Funding LP on December 4, 2019, with a maturity date of December 4,
2023, in the principal amount of US$432,000 with an amended conversion price of US$0.055 per share, such that a total of 7,854,545
common shares would be issued upon conversion (subject to Petroteq’s conversion right if the trading price of common shares on the TSXV
is above $0.40 for 20 consecutive trading days, with an average daily volume greater than 1 million shares);
(xv) convertible secured debenture issued to Petroleum Capital Funding LP on March 30, 2020, with a maturity date of March 30, 2024, in
the principal amount of US$471,000 with an amended conversion price of US$0.055 per share, such that a total of 8,563,636 common
shares would be issued upon conversion (subject to Petroteq’s conversion right if the trading price of common shares on the TSXV is above
$0.40 for 20 consecutive trading days, with an average daily volume greater than 1 million shares);
(xv) assuming TSX-V approval is obtained, a convertible debenture issued to Power Up Lending Group Ltd. on April 21, 2021, with a
maturity date of April 21, 2022, in the principal amount of US$92,125 that is convertible at the election of Power Lending Ltd. at a price equal
to 75% of the average of the lowest three trading bid prices during the previous fifteen prior trading days, (by way of example, assuming a
conversion rate of US$0.15 per share, a total of 614,167 common shares would be issued upon conversion);
(xvi) assuming TSX-V approval is obtained, a convertible debenture issued to Power Up Lending Group Ltd. on May 20, 2021, with a
maturity date of May 20, 2022, in the principal amount of US$141,625 that is convertible at the election of Power Lending Ltd. at a price
equal to 75% of the average of the lowest three trading bid prices during the previous fifteen prior trading days (by way of example,
assuming a conversion rate of US$0.15 per share, a total of 944,166 common shares would be issued upon conversion);
(xvii) assuming TSX-V approval is obtained, a convertible debenture issued to EMA Financial, LLC on July 22, 2020, with a maturity date of
April 22, 2021, with principal amount of US$3,120 outstanding at a conversion price of $0.03 per shares, such that a total of 104,000
common shares would be issued upon conversion;
(xviii) convertible debenture issued to an undisclosed institutional investor on July 24, 2021, with a maturity date of July 24, 2023, in the
principal amount of $120,000 with a conversion price of $0.12 per share, such that a total of 1,000,000 common shares would be issued
upon conversion; and
(xix) assuming TSX-V approval is obtained, a convertible debenture issued to an undisclosed arm’s length lender on July 2, 2021, with a
maturity date of July 2, 2022, in the principal amount of US$114,125 that is convertible into common shares based on a discount to the
market price of the common shares upon conversion (by way of example, assuming a conversion rate of US$0.15 per share, a total of
760,833 common shares would be issued upon conversion).
“Convertible Securities” means the Options, Warrants and Convertible Debentures that are exercisable or convertible into Common
Shares;
“Court” means the Ontario Superior Court of Justice (Commercial List);
“Depositary” means Kingsdale Advisors, which can be contacted within North America toll-free at 1-866-581-1024, outside North America at
1-416-867-2272 or by e-mail at contactus@kingsdaleadvisors.com.
“Deposited Common Shares” has the meaning given to it in Section 3 of the Offer to Purchase, “Manner of Acceptance — Dividends and
Distributions”;
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“deposit period news release” means a news release issued by Petroteq in respect of a proposed or commenced take-over bid for the
Common Shares and stating an initial deposit period for the bid of not more than 105 days and not less than 35 days, expressed as a
number of days from the date of the bid;
“Dissenting Offeree” has the meaning given to it in Section 12 of the Circular, “Acquisition of Common Shares Not Deposited —
Compulsory Acquisition”;
“Distributions” has the meaning given to it in Section 3 of the Offer to Purchase, “Manner of Acceptance — Dividends and Distributions”;
“DOJ” has the meaning given to it in Section 14 of the Circular, “Regulatory Matters”;
“DTC” means The Depository Trust Company or its nominee, which at the date hereof is Cede & Co.;
“Effective Time” has the meaning given to it in Section 3 of the Offer to Purchase, “Manner of Acceptance — Power of Attorney”;
“Eligible Institution” means a Canadian Schedule I chartered bank, or an eligible guarantor institution with membership in an approved
Medallion signature guarantee program, a member of the Securities Transfer Agents Medallion Program (STAMP), a member of the Stock
Exchanges Medallion Program (SEMP) or a member of the New York Stock Exchange Medallion Signature Program (MSP);
“Expiry Time” means 5:00 p.m. (Toronto time) on February 7, 2022, or such earlier or later time or times and date or dates as may be fixed
by the Offeror from time to time pursuant to Section 5 of the Offer to Purchase, “Extension, Variation or Change in the Offer”;
“Extended Offeror Group” has the meaning given to it in Section 9 of the Circular, “Ownership and Trading in Securities of Petroteq”;
“Frankfurt Exchange” means the Deutsche Börse AG’s Frankfurt Stock Exchange;
“FTC” has the meaning given to it in Section 14 of the Circular, “Regulatory Matters”;
“Fully-Diluted Basis” has the meaning given with respect to the number of issued and outstanding Common Shares at any time, the
number of Common Shares that would be issued and outstanding if all Convertible Securities, whether vested or unvested, were exercised
or converted;
“Holder” has the meaning given to it in Section 16 of the Circular, “Certain Canadian Federal Income Tax Considerations”;
“HSR Act” means the United States Hart-Scott-Rodino Antitrust Improvements Act of 1976 ;
“HSR Approval” means that any waiting period, and any extension thereof, applicable to the completion of the transactions contemplated by
the Offer under the HSR Act shall have expired or been terminated and that neither the FTC nor the DOJ shall have commenced
proceedings under an applicable antitrust statute to prevent the consummation of the transaction contemplated by the Offer under the HSR
Act that have not been resolved;
“Information Agent” means Kingsdale Advisors, which can be contacted within North America toll-free at 1-866-581-1024, outside North
America at 1-416-867-2272 or by e-mail at contactus@kingsdaleadvisors.com;
“initial deposit period” means the period, including, without limitation, any extension, during which securities may be deposited under a
take-over bid but does not include the mandatory 10-day extension period or an Optional Extension Period, which initial deposit period will
be 105 days as it may be shortened in accordance with applicable Law.
“insider” has the meaning given to it in the Securities Act;
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“Investment Canada Act ” means the Investment Canada Act (Canada), as amended.
“Investment Canada Act Clearance ” or “ICA Clearance” means: either: (a) no notice has been given under subsection 25.2(1) or
subsection 25.3(2) of the Investment Canada Act within the prescribed period or, (b) if notice has been given under subsection 25.2(1) or
subsection 25.3(2) of the Investment Canada Act, then either the Minister under the Investment Canada Act shall have sent to the Offeror a
notice under paragraph 25.2(4)(a) or paragraph 25.3(6)(b) of the Investment Canada Act, or the Governor in Council shall have issued an
order under paragraph 25.4(1)(b) of the Investment Canada Act authorizing the transactions contemplated by the Offer.
“IRS” has the meaning given to it in Section 17 of the Circular, “Certain United States Federal Income Tax Considerations”;
“Key Regulatory Approvals ” means HSR Approval and ICA Clearance;
“Laws” means any applicable laws, including, without limitation, international, national, provincial, state, municipal and local laws, treaties,
statutes, ordinances, judgments, decrees, injunctions, writs, certificates and orders, by-laws, rules, regulations, policies, directives or other
requirements of any Regulatory Authority having the force of law and the term “applicable” with respect to such Laws and in a context that
refers to one or more persons, means such Laws as are applicable to such person or its business, undertaking, property or securities and
emanate from a person having jurisdiction over the person or persons or its or their business, undertaking, property or securities;
“Letter of Transmittal” means the letter of transmittal in the form accompanying the Offer (printed on YELLOW paper);
“Listing Markets” means the TSX-V, the OTC Market and the Frankfurt Exchange;
“mandatory 10-day extension period ” has the meaning given to it in Section 6 of the Offer to Purchase, “Take-up and Payment for
Deposited Common Shares”;
“Material Adverse Effect” means any condition, event, circumstance, change, effect, development, occurrence or state of facts which,
when considered either individually or in the aggregate, (i) is, or could reasonably be expected to be, material and adverse to the assets,
liabilities (whether absolute, accrued, conditional or otherwise and including, without limitation, any contingent liabilities that may arise
through outstanding, pending or threatened litigation or otherwise), business, operations, results of operations, financial condition, prospects,
rights or status for tax purposes of Petroteq, its subsidiaries and its material joint ventures, taken as a whole, (ii) could reasonably be
expected to reduce the anticipated economic value to the Offeror and/or Viston of the acquisition of the Common Shares or make it
inadvisable for, or impair the ability of, the Offeror and/or Viston to proceed with the Offer and/or with taking up and paying for Common
Shares deposited under the Offer or completing a Compulsory Acquisition or Subsequent Acquisition Transaction, or (iii) could, if the Offer or
any Compulsory Acquisition or Subsequent Acquisition Transaction were consummated, be material and adverse to the Offeror or any of its
affiliates, including Viston, or which could limit, restrict or impose limitations or conditions on the ability of the Offeror or any of its affiliates,
including Viston, to own, operate or effect control over Petroteq or any material portion of the business or assets of Petroteq or its
subsidiaries or material joint ventures or would compel the Offeror or any of its affiliates, including Viston, to dispose of or hold separate any
material portion of the business or assets of Petroteq or its subsidiaries or material joint ventures;
“M I 61-101” means Multilateral Instrument 61-101 — Protection of Minority Security Holders in Special Transactions , as amended or
replaced from time to time;
“Minimum Tender Condition” has the meaning given to it in Section 4 of the Circular, “Conditions of the Offer”;
“Minister” means the Minister of Innovation, Science and Industry and/or other Ministers responsible for the Investment Canada Act.
“NI 62-104” means National Instrument 62-104 — Take-Over Bids and Issuer Bids, as amended or replaced from time to time;
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“Non-Resident Holder” has the meaning given to it in Section 16 of the Circular, “Certain Canadian Federal Income Tax Considerations –
Shareholders Not Resident in Canada”;
“Non-U.S. Holder” has the meaning given to it in Section 17 of the Circular, “Certain United States Federal Income Tax Considerations”;
“Notice of Guaranteed Delivery ” means the notice of guaranteed delivery in the form accompanying the Offer (printed on PINK paper);
“OBCA” means the Business Corporations Act (Ontario), and the regulations thereunder, as amended from time to time;
“Offer” means the offer to purchase Common Shares made hereby to the Shareholders pursuant to the terms and subject to the conditions
set out herein;
“Offer to Purchase and Circular” means the Offer to Purchase and the Circular, including, without limitation, the Questions and Answers
About the Offer, the Summary and the Glossary;
“Offeror” means 2869889 Ontario Inc., a corporation incorporated under the OBCA and an indirect, wholly-owned subsidiary of Viston;
“Offeror Group” has the meaning given to it in Section 9 of the Circular, “Ownership and Trading in Securities of Petroteq”;
“Offeror’s Notice” has the meaning given to it in Section 12 of the Circular, “Acquisition of Common Shares Not Deposited — Compulsory
Acquisition”;
“Optional Extension Period” has the meaning given to it in Section 6 of the Offer to Purchase, “Take-up and Payment for Deposited
Common Shares”;
“Options” means the options to acquire Common Shares granted pursuant to the Stock Option Plan;
“Ordinary Course” means, with respect to an action taken by Petroteq or any of its subsidiaries, that such action is consistent with past
practices of Petroteq and is taken in the ordinary course of the normal day-to-day operations of Petroteq; provided however that (i) the
issuance of any new securities by Petroteq, including convertible securities, shall not be considered Ordinary Course, and (ii) the licensing or
any other disposition of Petroteq’s technology shall not be considered Ordinary Course;
“OTC Market” means the OTC Markets Group Inc.’s Pink Open Market;
“Participant” has the meaning given to it in Section 3 of the Circular, “Certain Information Concerning Securities of Petroteq”;
“Person” includes an individual, a corporation, a partnership, trust, fund and an association, syndicate, organization or other organized group
of persons, whether incorporated or not, and an individual or other person in that person’s capacity as a trustee, executor, administrator or
personal or other legal representative;
“Petroteq” means Petroteq Energy Inc., a corporation existing under the OBCA;
“Petroteq Board” means the board of directors of Petroteq;
“PFIC” has the meaning given to it in Section 17 of the Circular, “Certain United States Federal Income Tax Considerations – Consequences
to U.S. Holders – Disposition of Common Shares Pursuant to the Offer”;
“Proposed Amendments” has the meaning given to it in Section 16 of the Circular, “Certain Canadian Federal Income Tax Considerations”;
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“Purchased Securities” has the meaning given to it in Section 3 of the Offer to Purchase, “Manner of Acceptance — Power of Attorney”;
“Regulatory Authority” means:
(a)

any multinational or supranational body or organization, nation, government, state, province, country, territory, municipality,
quasi-government, administrative, judicial or regulatory authority, agency, board, body, bureau, commission, instrumentality,
court or tribunal or any political subdivision thereof, or any central bank (or similar monetary or regulatory authority) or taxing
authority thereof, or any ministry or department or agency of any of the foregoing;

(b)

any self-regulatory organization or stock exchange, including, without limitation, the Listing Markets;

(c)

any entity exercising executive, legislative, judicial, regulatory or administrative functions of or pertaining to government; and

(d)

any corporation or other entity owned or controlled, through stock or capital ownership or otherwise, by any of such entities or
other bodies;

“Resident Holder” has the meaning given to it in Section 16 of the Circular, “Certain Canadian Federal Income Tax Considerations –
Shareholders Resident in Canada”;
“SEC” means the United States Securities and Exchange Commission.
“Second Request” has the meaning given to it in Section 14 of the Circular, “Regulatory Matters”;
“Securities Act” means the Securities Act (Ontario), as amended from time to time;
“Securities Regulatory Authorities ” means the applicable securities commission or similar regulatory authorities in each of the provinces
and territories of Canada and the SEC;
“SEDAR” means the Canadian Securities Administrators’ System for Electronic Document Analysis and Retrieval website at
www.sedar.com;
“Shareholders” means, collectively, the holders of Common Shares, and “ Shareholder” means any one holder of Common Shares;
“Statutory Minimum Condition” has the meaning given to it in Section 4 of the Offer to Purchase, “Conditions of the Offer”;
“Stock Option Plan” means Petroteq’s stock option plan as adopted by the shareholders of Petroteq at the annual and special meeting held
on December 13, 2019, as amended from time to time;
“Subsequent Acquisition Transaction ” has the meaning given to it in Section 12 of the Circular, “Acquisition of Common Shares Not
Deposited — Subsequent Acquisition Transaction”;
“subsidiary” means, with respect to a Person, a Person that is controlled directly or indirectly by another Person, and includes a subsidiary
of that subsidiary. For the purpose of the Offer to Purchase and Circular, a Person (the first Person) is deemed to control another Person
(the second Person) if: (a) if the first Person or company, directly or indirectly, beneficially owns or exercises control or direction over
securities of the second Person or company carrying votes which, if exercised, would entitle the first Person or company to elect a majority
of the directors of the second Person or company, unless the first Person or company holds the voting securities only to secure an
obligation; (b) if the second Person or company is a partnership, other than a limited partnership, and the first Person or company holds
more than 50% of the interests of the partnership; or (c) if the second Person or company is a limited partnership and the general partner of
the limited partnership is the first Person or company;
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“take up”, in reference to Common Shares, means to accept such Common Shares for payment by giving written notice of such acceptance
to the Depositary and “take-up”, “taking up” and “taken up” have corresponding meanings;
“taxable capital gain” has the meaning given to it in Section 16 of the Circular, “Certain Canadian Federal Income Tax Considerations –
Shareholders Resident in Canada – Sale Pursuant to the Offer”;
“Tax Act” has the meaning given to it in Section 16 of the Circular, “Certain Canadian Federal Income Tax Considerations”;
“Treasury Regulations” has the meaning given to it in Section 17 of the Circular, “Certain United States Federal Income Tax
Considerations”;
“TSX-V” means the TSX Venture Exchange;
“US$” means United States dollars;
“U.S. Exchange Act” means the United States Securities Exchange Act of 1934, as amended;
“U.S. Holder” has the meaning given to it in Section 17 of the Circular, “Certain United States Federal Income Tax Considerations”;
“U.S. Securities Act” means the United States Securities Act of 1933, as amended;
“Viston” means Viston United Swiss AG, the ultimate parent of the Offeror; and
“Warrants” means, collectively, the following:
(i) warrant issued to Cantone Asset Management LLC with an expiry date of July 1, 2023, at an exercise price of $0.12 per share, such that a
total of 2,500,000 common shares are issuable if the warrant is exercised prior to expiring;
(ii) warrant issued to a private lender with an expiry date of January 26, 2023, at an exercise price of $0.0562 per share, such that a total of
2,669,039 common shares are issuable if the warrant is exercised prior to expiring;
(iii) warrant issued to Cantone Research Inc. with an expiry date of July 21, 2025, at an exercise price of $0.12 per share, such that a total of
20,833,333 common shares are issuable if the warrant is exercised prior to expiring;
(iv) broker warrant issued to Cantone Research Inc. with an expiry date of July 21, 2025, at an exercise price of $0.12 per share, such that a
total of 5,208,333 common shares are issuable if the warrant is exercised prior to expiring;
(v) broker warrant issued to Cantone Research Inc. with an expiry date of July 27, 2025, at an exercise price of $0.12 per share, such that a
total of 260,416 common shares are issuable if the warrant is exercised prior to expiring;
(vi) warrant issued to a private lender with an expiry date of January 26, 2023, at an exercise price of $0.0562 per share, such that a total of
444,839 common shares are issuable if the warrant is exercised prior to expiring;
(vii) warrant issued to Rijtec Enterprises Limited Pension Scheme with an expiry date of January 26, 2023, at an exercise price of $0.0562
per share, such that a total of 206,903 common shares are issuable if the warrant is exercised prior to expiring;
(viii) warrant issued to Stirling Bridge Resources with an expiry date of January 26, 2023, at an exercise price of $0.0562 per share, such
that a total of 569,395 common shares are issuable if the warrant is exercised prior to expiring;
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(ix) warrant issued to an undisclosed investor with an expiry date of July 24, 2023, at an exercise price of $0.12 per share, such that a total of
833,333 common shares are issuable if the warrant is exercised prior to expiring;
(x) warrants issued to various subscribers with an expiry date of July 27, 2023, at an exercise price of $0.12 per share, such that a total of
17,874,996 common shares are issuable if the warrants are exercised prior to expiring;
(xi) compensation options issued to dealers and finders with an expiry date of July 27, 2023 for 316,666 options and an expiry date of
July 27, 2025 for 5,468,749 options, at an exercise price of $0.12 per share, such that a total of 5,785,415 common shares are issuable if the
options are exercised prior to expiring;
(xii) assuming Petroteq Board and TSX-V approval are obtained, a warrant issued to an unnamed subscriber with an expiry date of
August 12, 2023, at an exercise price of $0.12 per share, such that a total of 6,250,000 common shares are issuable if the warrant is
exercised prior to expiring;
(xiii) warrant issued to Petroleum Capital Funding LP with an expiry date of November 26, 2023, at an exercise price of $0.055 per share,
such that a total of 1,558,730 common shares are issuable if the warrant is exercised prior to expiring;
(xiv) broker warrant issued to an undisclosed broker with an expiry date of November 26, 2023, at an exercise price of $0.17 per share, such
that a total of 124,500 common shares are issuable if the broker warrant is exercised prior to expiring;
(xv) warrant issued to Petroleum Capital Funding LP with an expiry date of December 4, 2023, at an exercise price of $0.055 per share, such
that a total of 2,117,520 common shares are issuable if the warrant is exercised prior to expiring;
(xvi) broker warrant issued to an undisclosed broker with an expiry date of December 4, 2023, at an exercise price of $0.17 per share, such
that a total of 169,200 common shares are issuable if the broker warrant is exercised prior to expiring.
(xvii) warrant issued to Petroleum Capital Funding LP with an expiry date of March 30, 2024, at an exercise price of $0.055 per share, such
that a total of 4,906,250 common shares are issuable if the warrant is exercised prior to expiring;
(xviii) broker warrant issued to an undisclosed broker with an expiry date of March 30, 2024, at an exercise price of $0.17 per share, such
that a total of 392,500 common shares are issuable if the broker warrant is exercised prior to expiring;
(xix) warrant issued to an undisclosed lender with an expiry date of January 20, 2025, at an exercise price of $0.14 per share, such that a
total of 151,785 common shares are issuable if the warrant is exercised prior to expiring; and
(xx) warrant issued to Alpha Capital Anstalt with an expiry date of November 6, 2025, at an exercise price of $0.0562 per share, such that a
total of 4,448,399 common shares are issuable if the warrant is exercised prior to expiring.
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OFFER TO PURCHASE
The accompanying Circular, which is incorporated into and forms part of the Offer to Purchase, contains important information that should be
read carefully before making a decision with respect to the Offer. Unless the context otherwise requires, terms used but not defined in the
Offer to Purchase have the respective meanings given to them in the accompanying Glossary.
October 25, 2021
TO:

THE HOLDERS OF COMMON SHARES OF PETROTEQ

1.

The Offer

The Offeror hereby offers to purchase, on the terms and subject to the conditions of the Offer, all of the issued and outstanding
Common Shares (other than Common Shares owned by the Offeror or any of its affiliates) and any Common Shares that may become
issued and outstanding after the date of the Offer but prior to the Expiry Time upon the exercise, exchange or conversion of Options,
Warrants, Convertible Debentures or other convertible securities, at a price of $0.74 in cash per Common Share.
The Offer is being made only for Common Shares and is not made for any Options, Warrants, Convertible Debentures or other
convertible securities. Holders of Options, Warrants, Convertible Debentures or other convertible securities who wish to accept the Offer
must, to the extent permitted by the terms of the security and applicable Law, exercise, exchange or convert such convertible securities in
order to obtain certificate(s) representing Common Shares and deposit those Common Shares in accordance with the terms of the Offer.
Any such exercise, exchange or conversion must be completed sufficiently in advance of the Expiry Time to ensure that the holder of such
convertible securities will have the certificates representing the Common Shares received on such exercise, exchange or conversion
available for deposit at or prior to the Expiry Time, or in sufficient time to comply with the procedures referred to under Section 3 of the Offer
to Purchase, “Manner of Acceptance — Procedure for Guaranteed Delivery”.
The cash consideration under the Offer represents a 279.49% premium based on the closing price of $0.195 per
Common Share on the TSX-V on August 6, 2021 (the last trading day prior to the announcement by Petroteq of the cease trade
order issued by the Ontario Securities Commission at which time the TSX-V halted trading in the Common Shares). The Offer also
represents a premium of 1031.75% to the volume weighted average trading price of $0.065 per Common Share on the TSX-V for
the 52-week period prior to April 15, 2021 (the last trading day prior to the publication of a voluntary public purchase offer in the
German Federal Gazette).
The obligation of the Offeror to take up and pay for Common Shares pursuant to the Offer is subject to certain conditions. See
Section 4 of the Offer to Purchase, “Conditions of the Offer”.
All amounts payable under the Offer will be paid in Canadian dollars. However, a Shareholder can elect to receive
payment in U.S. dollars by checking the appropriate box in the Letter of Transmittal, in which case such Shareholder will have
acknowledged and agreed that, in respect of the cash payment under the Offer, the exchange rate for one Canadian dollar
expressed in U.S. dollars will be based on the exchange rate available to the Depositary at its typical banking institution on the
date the funds are converted.
Shareholders who do not deposit their Common Shares under the Offer will not be entitled to any right of dissent or appraisal in
connection with the Offer. However, Shareholders who do not deposit their Common Shares under the Offer may have certain rights of
dissent in the event the Offeror elects to acquire such Common Shares by way of a Compulsory Acquisition or Subsequent Acquisition
Transaction, including, without limitation, the right to seek judicial determination of the fair value of their Common Shares. See Section 12 of
the Circular, “Acquisition of Common Shares Not Deposited”.
Shareholders should contact the Depositary and Information Agent or a broker or dealer for assistance in accepting the Offer
and in depositing Common Shares with the Depositary. The Depositary and Information Agent can be contacted within North America tollfree at 1-866-581-1024, outside North America at 1-416-867-2272 or
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b y e-mail at contactus@kingsdaleadvisors.com. To keep current with further developments and information about the Offer, visit
www.PetroteqOffer.com.
Shareholders will not be required to pay any fee or commission if they accept the Offer by depositing their Common Shares
directly with the Depositary.
Shareholders whose Common Shares are registered in the name of an investment dealer, bank, trust company or
other intermediary should immediately contact that intermediary for assistance if they wish to accept the Offer, in order to take the
necessary steps to be able to deposit such Common Shares under the Offer. Intermediaries likely have established tendering
cut-off times that are up to 48 hours prior to the Expiry Time. Shareholders must instruct their brokers or other intermediaries
promptly if they wish to tender.
This document does not constitute an offer or a solicitation to any person in any jurisdiction in which such offer or solicitation is
unlawful. The Offer is not being made to, nor will deposits be accepted from or on behalf of, Shareholders in any jurisdiction in which the
making or acceptance of the Offer would not be in compliance with the Laws of such jurisdiction. However, the Offeror may, in its sole
discretion, take such action as it may deem necessary to extend the Offer to Shareholders in any such jurisdiction.
2.

Time for Acceptance

The Offer is open for acceptance from the date of the Offer until 5:00 p.m. (Toronto time) on February 7, 2022 or such earlier or
later time or times and date or dates as may be fixed by the Offeror from time to time pursuant to Section 5 of the Offer to Purchase,
“Extension, Variation or Change in the Offer”, unless the Offer is withdrawn by the Offeror. The Offeror will not amend the Offer to cause the
Expiry Time to occur earlier than the later of 35 days following the date of the Offer or 20 business days following the date of the Offer. If the
Statutory Minimum Condition is satisfied and the other conditions to the Offer are satisfied or waived at the expiry of the initial deposit period
such that the Offeror takes up the Common Shares deposited under the Offer, the Offeror will make a public announcement of the foregoing
matters and extend the period during which Common Shares may be deposited and tendered to the Offer for a period of not less than ten
days after the date of such announcement. See Section 5 of the Offer to Purchase, “Extension, Variation or Change in the Offer”.
3.

Manner of Acceptance

Letter of Transmittal
The Offer may be accepted by delivering to the Depositary at its office in Toronto, Ontario specified in the Letter of Transmittal
(printed on YELLOW paper) accompanying the Offer, so as to be received at or prior to the Expiry Time:
(a)

certificate(s) representing the Common Shares in respect of which the Offer is being accepted;

(b)

a Letter of Transmittal in the form accompanying the Offer, properly completed and executed in accordance with the
instructions set out in the Letter of Transmittal (including signature guarantee if required); and

(c)

all other documents required by the terms of the Offer and the Letter of Transmittal.

Shareholders wishing to deliver documents by hand should contact the Depositary to make arrangements for such
delivery and comply with COVID-19 protocols then in effect.
Participants in CDS, DTC or Clearstream should contact the depository with respect to the deposit of their Common Shares
under the Offer. The Offeror understands that CDS and DTC will be issuing instructions to their participants as to the method of depositing
such Common Shares under the terms of the Offer. The Offeror understands that Clearstream will be issuing instructions to its participants
based on instructions Clearstream receives from its Canadian custodian, which is a CDS participant.
- 21 -

Shareholders will not be required to pay any fee or commission if they accept the Offer by depositing their Common Shares
directly with the Depositary.
The signature on the Letter of Transmittal must be guaranteed by an Eligible Institution or in some other manner acceptable to
the Depositary (except that no guarantee is required for the signature of a depositing Shareholder which is an Eligible Institution) if it is
signed by a person other than the registered owner(s) of the Common Shares being deposited, or if the Common Shares not purchased are
to be returned to a person other than such registered owner(s) or sent to an address other than the address of the registered owner(s) as
shown on the registers of Petroteq, or if payment is to be issued in the name of a person other than the registered owner(s) of the Common
Shares being deposited. If a Letter of Transmittal is executed by a person other than the registered holder of the Common Shares
represented by the certificate(s) deposited therewith, then the certificate(s) must be endorsed or be accompanied by an appropriate share
transfer power of attorney duly and properly completed by the registered holder, with the signature on the endorsement panel or share
transfer power of attorney guaranteed by an Eligible Institution.
The Offer will be deemed to be accepted only if the Depositary has actually received these documents at its office in Toronto,
Ontario specified in the Letter of Transmittal at or prior to the Expiry Time. Alternatively, Common Shares may be deposited under the Offer
in compliance with the procedures for guaranteed delivery set out below under the heading “— Procedure for Guaranteed Delivery” or in
compliance with the procedures for book-entry transfers set out below under the heading “— Acceptance by Book-Entry Transfer”.
Procedure for Guaranteed Delivery
If a Shareholder wishes to deposit Common Shares pursuant to the Offer and: (i) the certificate(s) representing such Common
Shares is (are) not immediately available; (ii) the Shareholder cannot complete the procedure for book-entry transfer of the Common Shares
on a timely basis; or (iii) the certificates and all other required documents cannot be delivered to the Depositary at or prior to the Expiry
Time, such Common Shares may nevertheless be deposited under the Offer provided that all of the following conditions are met:
(a)

the deposit is made by or through an Eligible Institution;

(b)

a properly completed and executed Notice of Guaranteed Delivery (printed on PINK paper) in the form accompanying the
Offer, or a manually executed facsimile thereof, including the guarantee of delivery by an Eligible Institution in the form set
out in the Notice of Guaranteed Delivery, is received by the Depositary at its office in Toronto, Ontario specified in the
Notice of Guaranteed Delivery at or prior to the Expiry Time; and

(c)

the certificate(s) representing all Deposited Common Shares, in proper form for transfer, together with a Letter of
Transmittal, or a manually executed facsimile thereof, properly completed and duly executed as required by the
instructions set out in the Letter of Transmittal (including signature guarantee if required), or, in the case of a book-entry
transfer, a Book-Entry Confirmation with respect to such Deposited Common Shares and, in the case of DTC accounts, a
Letter of Transmittal, or a manually executed facsimile thereof, properly completed and duly executed (including signature
guarantee, if required), or an Agent’s Message in lieu of a Letter of Transmittal, and all other documents required by the
terms of the Offer and the Letter of Transmittal, are received by the Depositary at its office in Toronto, Ontario specified in
the Letter of Transmittal prior to 5:00 p.m. (Toronto time) on the second trading day on the TSX-V after the Expiry Time.

The Notice of Guaranteed Delivery must be delivered by hand or courier or transmitted by facsimile or mailed to the
Depositary at its office in Toronto, Ontario specified in the Notice of Guaranteed Delivery at or prior to the Expiry Time and must
include a guarantee by an Eligible Institution in the form set out in the Notice of Guaranteed Delivery. Delivery of the Notice of
Guaranteed Delivery and the Letter of Transmittal and accompanying certificate(s) representing Common Shares and all other
required documents to an address or transmission by facsimile to a facsimile number other than those specified in the Notice of
Guaranteed Delivery does not constitute delivery for purposes of satisfying a guaranteed delivery. Shareholders wishing to deliver
documents by hand should contact the Depositary to make arrangements for such delivery and comply with COVID-19 protocols
then in effect.
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Acceptance by Book-Entry Transfer
Shareholders may accept the Offer by following the procedures for a book-entry transfer established by CDS, provided that a
Book-Entry Confirmation through CDSX is received by the Depositary at its office in Toronto, Ontario specified in the Letter of Transmittal at
or prior to the Expiry Time. The Depositary has established an account at CDS for the purpose of the Offer. Any financial institution that is a
participant in CDS may cause CDS to make a book-entry transfer of a Shareholder’s Common Shares into the Depositary’s account in
accordance with CDS procedures for such transfer. Delivery of Common Shares to the Depositary by means of a book-entry transfer will
constitute a valid deposit of such Common Shares under the Offer.
Shareholders, through their respective CDS participants, who utilize CDSX to accept the Offer through a book-entry transfer of
their holdings into the Depositary’s account with CDS shall be deemed to have completed and submitted a Letter of Transmittal and to be
bound by the terms thereof and therefore such instructions received by the Depositary are considered a valid deposit under and in
accordance with the terms of the Offer.
Shareholders may also accept the Offer by following the procedures for book-entry transfer established by DTC, provided that a
Book-Entry Confirmation, together with an Agent’s Message (as described below) in respect thereof or a properly completed and executed
Letter of Transmittal (including signature guarantee if required) and all other required documents, are received by the Depositary at its office
in Toronto, Ontario specified in the Letter of Transmittal at or prior to the Expiry Time. The Depositary has established an account at DTC for
the purpose of the Offer. Any financial institution that is a participant in DTC may cause DTC to make a book-entry transfer of a
Shareholder’s Common Shares into the Depositary’s account in accordance with DTC’s procedures for such transfer. However, although
delivery of Common Shares may be effected through book-entry transfer at DTC, either an Agent’s Message in respect thereof, or a Letter of
Transmittal (or a manually executed facsimile thereof), properly completed and executed (including signature guarantee if required), and all
other required documents, must, in any case, be received by the Depositary, at its office in Toronto, Ontario at or prior to the Expiry Time.
Delivery of documents to DTC in accordance with its procedures does not constitute delivery to the Depositary. Such documents or Agent’s
Message should be sent to the Depositary. Shareholders wishing to deliver documents by hand should contact the Depositary to
make arrangements for such delivery and comply with COVID-19 protocols then in effect.
The term “Agent’s Message” means a message, transmitted by DTC to, and received by, the Depositary and forming part of a
Book-Entry Confirmation, which states that DTC has received an express acknowledgement from the participant in DTC depositing the
Common Shares which are the subject of such Book-Entry Confirmation that such participant has received and agrees to be bound by the
terms of the Letter of Transmittal as if executed by such participant and that the Offeror may enforce such agreement against such
participant.
Shareholders may also accept the Offer by following the procedures for book-entry transfer established by Clearstream.
Clearstream will deliver all such tender instructions to its North American custodians, which in turn will follow the procedures for book-entry
transfer established by CDS and DTC. Shareholders who hold their Common Shares in Clearstream should be aware that Clearstream will
likely have a deadline for instructions that is earlier than its North American custodians’ internal cut-offs and are encouraged to contact their
intermediary immediately for guidance on tendering their Common Shares.
General
The Offer will be deemed to be accepted by a Shareholder only if the Depositary has actually received the requisite documents
at its office in Toronto, Ontario specified in the Letter of Transmittal at or prior to the Expiry Time. In all cases, payment for Common Shares
deposited and taken up by the Offeror will be made only after timely receipt by the Depositary of (i) the certificate(s) representing the
Common Shares (or, in the case of a book-entry transfer to the Depositary, a Book-Entry Confirmation for the Common Shares), (ii) a Letter
of Transmittal, properly completed and duly executed, covering those Common Shares with the signatures guaranteed, if required, in
accordance with the instructions set out in the Letter of Transmittal, or in the case of Common Shares deposited by book-entry transfer, a
Book-Entry Confirmation and, in the case of DTC accounts, a Letter of Transmittal, properly completed and duly executed, together with any
required signature guarantees, or an Agent’s Message in respect thereof, and (iii) all other documents required by the Letter of Transmittal
before 5:00 p.m. (Toronto time) on the second trading day on the TSX-V after the Expiry Time.
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The method of delivery of certificates representing Common Shares, the Letter of Transmittal, the Notice of
Guaranteed Delivery and all other required documents is at the option and risk of the person depositing such documents. The
Offeror recommends that all such documents be delivered by hand to the Depositary and a receipt be obtained or, if mailed, that
registered mail, with return receipt requested, be used and that proper insurance be obtained. It is suggested that any such
mailing be made sufficiently in advance of the Expiry Time to permit delivery to the Depositary at or prior to the Expiry Time.
Delivery will only be effective upon actual physical receipt by the Depositary. Shareholders wishing to deliver documents by hand
should contact the Depositary to make arrangements for such delivery and comply with COVID-19 protocols then in effect.
All questions as to the validity, form, eligibility (including, without limitation, timely receipt) and acceptance of any Common
Shares deposited pursuant to the Offer will be determined by the Offeror in its discretion, which determination shall be final and binding to
the fullest extent permitted by Law. Depositing Shareholders agree that such determination shall be final and binding to the fullest extent
permitted by Law. The Offeror reserves the absolute right to reject any and all deposits which it determines not to be in proper form or which
may be unlawful to accept under the Laws of any applicable jurisdiction. The Offeror reserves the absolute right to waive any defects or
irregularities in any deposit of any Common Shares. There shall be no duty or obligation on the Offeror, the Depositary, or any other person
to give notice of any defects or irregularities in any deposit and no liability shall be incurred by any of them for failure to give any such notice.
The Offeror’s interpretation of the terms and conditions of the Offer, the Circular, the Letter of Transmittal, the Notice of Guaranteed Delivery
and any other related documents will be final and binding to the fullest extent permitted by Law.
The Offeror reserves the right to permit the Offer to be accepted in a manner other than that set out in this Section 3.
Under no circumstances will interest accrue or any amount be paid by the Offeror or the Depositary to persons depositing
Common Shares by reason of any delay in making payments for Common Shares to any person on account of Common Shares accepted
for payment under the Offer.
Shareholders will not be required to pay any fee or commission if they accept the Offer by depositing their Common
Shares directly with the Depositary.
Shareholders whose Common Shares are registered in the name of an investment dealer, bank, trust company or
other intermediary should immediately contact that intermediary for assistance in depositing their Common Shares if they wish to
accept the Offer, in order to take the necessary steps to be able to deposit such Common Shares under the Offer. Intermediaries
likely have established tendering cut-off times that are up to 48 hours prior to the Expiry Time. Shareholders must instruct their
brokers or other intermediaries promptly if they wish to tender.
Shareholders should contact the Depositary and Information Agent, or a broker or dealer for assistance in accepting
the Offer and in depositing Common Shares with the Depositary.
Dividends and Distributions
Subject to the terms and conditions of the Offer and subject, in particular, to Common Shares being validly withdrawn by or on
behalf of a depositing Shareholder, and except as provided below, by accepting the Offer pursuant to the procedures set out herein, a
Shareholder deposits, sells, assigns and transfers to the Offeror all right, title and interest in and to the Common Shares covered by the
Letter of Transmittal or book-entry transfer (collectively, the “Deposited Common Shares”) and in and to all rights and benefits arising from
such Deposited Common Shares including, without limitation, the benefit of any and all dividends, distributions, payments, securities,
property or other interests that may be declared, paid, accrued, issued, distributed, made or transferred on or in respect of the Deposited
Common Shares or any of them on and after the date of the Offer, including, without limitation, any dividends, distributions or payments on
such dividends, distributions, payments, securities, property or other interests (collectively, “Distributions”).
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Power of Attorney
The execution of a Letter of Transmittal (or, in the case of Common Shares deposited by book-entry transfer by the making of a
book-entry transfer) irrevocably constitutes and appoints, effective at and after the time (the “Effective Time”) that the Offeror takes up the
Deposited Common Shares, each director and officer of the Offeror, and any other person designated by the Offeror in writing, as the true
and lawful agent, attorney, attorney-in-fact and proxy of the holder of the Deposited Common Shares (which Deposited Common Shares
upon being taken up are, together with any Distributions thereon, hereinafter referred to as the “Purchased Securities”) with respect to such
Purchased Securities, with full power of substitution (such powers of attorney, being coupled with an interest, being irrevocable), in the name
of and on behalf of such Shareholder:
(a)

to register or record the transfer and/or cancellation of such Purchased Securities, to the extent consisting of securities, on
the appropriate securities registers maintained by or on behalf of Petroteq;

(b)

for so long as any such Purchased Securities are registered or recorded in the name of such Shareholder, to exercise any
and all rights of such Shareholder including, without limitation, the right to vote, to execute and deliver (provided the same
is not contrary to applicable Law), as and when requested by the Offeror, any and all instruments of proxy, authorizations
or consents in form and on terms satisfactory to the Offeror in respect of any or all Purchased Securities, to revoke any
such instruments, authorizations or consents given prior to or after the Effective Time, and to designate in any such
instruments, authorizations or consents any person or persons as the proxyholder of such Shareholder in respect of such
Purchased Securities for all purposes including, without limitation, in connection with any meeting or meetings (whether
annual, special or otherwise, or any adjournments thereof, including, without limitation, any meeting to consider a
Subsequent Acquisition Transaction) of holders of relevant securities of Petroteq;

(c)

to execute, endorse and negotiate, for and in the name of and on behalf of such Shareholder, any and all cheques or
other instruments representing any Distributions payable to or to the order of, or endorsed in favour of, such Shareholder;
and

(d)

to exercise any other rights of a Shareholder with respect to such Purchased Securities, all as set out in the Letter of
Transmittal.

A Shareholder accepting the Offer under the terms of the Letter of Transmittal (including by book-entry transfer) revokes any
and all other authority, whether as agent, attorney-in-fact, attorney, proxy or otherwise, previously conferred or agreed to be conferred by the
Shareholder at any time with respect to the Deposited Common Shares or any Distributions. Such depositing Shareholder agrees that no
subsequent authority, whether as agent, attorney-in-fact, attorney, proxy or otherwise will be granted with respect to the Deposited Common
Shares or any Distributions by or on behalf of the depositing Shareholder unless the Deposited Common Shares are not taken up and paid
for under the Offer or are withdrawn in accordance with Section 7 of the Offer to Purchase, “Withdrawal of Deposited Common Shares”.
A Shareholder accepting the Offer under the terms of the Letter of Transmittal (including by book-entry transfer) also agrees not
to vote any of the Purchased Securities at any meeting (whether annual, special or otherwise or any adjournments thereof, including, without
limitation, any meeting to consider a Subsequent Acquisition Transaction) of holders of relevant securities of Petroteq and, except as may
otherwise be agreed with the Offeror, not to exercise any of the other rights or privileges attached to the Purchased Securities, and agrees to
execute and deliver to the Offeror any and all instruments of proxy, authorizations or consents in respect of all or any of the Purchased
Securities, and agrees to designate or appoint in any such instruments of proxy, authorizations or consents, the person or persons specified
by the Offeror as the proxy or the proxy nominee or nominees of the holder of the Purchased Securities. Upon such appointment, all prior
proxies and other authorizations (including, without limitation, all appointments of any agent, attorney or attorney-in-fact) or consents given
by the holder of such Purchased Securities with respect thereto will be revoked and no subsequent proxies or other authorizations or
consents may be given by such person with respect thereto.
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Further Assurances
A Shareholder accepting the Offer covenants under the terms of the Letter of Transmittal (including by book-entry transfer) to
execute, upon request of the Offeror, any additional documents, transfers and other assurances as may be necessary or desirable to
complete the sale, assignment and transfer of the Purchased Securities to the Offeror. Each authority therein conferred or agreed to be
conferred is, to the extent permitted by applicable Law, irrevocable and may be exercised during any subsequent legal incapacity of such
Shareholder and shall, to the extent permitted by applicable Law, survive the death or incapacity, bankruptcy or insolvency of the
Shareholder and all obligations of the Shareholder therein shall be binding upon the heirs, executors, administrators, attorneys, personal
representatives, successors and assigns of such Shareholder.
Formation of Agreement; Shareholder’s Representations and Warranties
The acceptance of the Offer pursuant to the procedures set out above constitutes a binding agreement between a depositing
Shareholder and the Offeror, effective immediately following the time at which the Offeror takes up the Common Shares deposited by such
Shareholder, in accordance with the terms and conditions of the Offer and the Letter of Transmittal. This agreement includes a
representation and warranty by the depositing Shareholder that: (i) the person signing the Letter of Transmittal or on whose behalf a bookentry transfer is made has full power and authority to deposit, sell, assign and transfer the Deposited Common Shares and all rights and
benefits arising from such Deposited Common Shares including, without limitation, any Distributions; (ii) the person signing the Letter of
Transmittal or on whose behalf a book-entry transfer is made owns the Deposited Common Shares and any Distributions deposited under
the Offer; (iii) the Deposited Common Shares and Distributions have not been sold, assigned or transferred, nor has any agreement been
entered into to sell, assign or transfer any of the Deposited Common Shares or Distributions, to any other person; (iv) the deposit of the
Deposited Common Shares and Distributions complies with applicable Law; and (v) when the Deposited Common Shares and Distributions
are taken up and paid for by the Offeror, the Offeror will acquire good title thereto (and to any Distributions), free and clear of all security
interests, liens, restrictions, charges, encumbrances, claims and rights of others.
4.

Conditions of the Offer

Notwithstanding any other provision of the Offer, but subject to applicable Law, and in addition to (and not in limitation of) the
Offeror’s right to vary or change the Offer at any time prior to the Expiry Time pursuant to Section 5 of the Offer to Purchase, “Extension,
Variation or Change in the Offer”, the Offeror will not take up, purchase or pay for, any Common Shares unless, at 5:00 p.m. (Toronto time)
on February 7, 2022 or such earlier or later time during which Common Shares may be deposited under the Offer, excluding the mandatory
10-day extension period or any extension thereafter, there shall have been validly deposited under the Offer and not withdrawn that number
of Common Shares that constitutes more than 50% of the outstanding Common Shares, excluding any Common Shares beneficially owned,
or over which control or direction is exercised, by the Offeror or by any person acting jointly or in concert with the Offeror (the “Statutory
Minimum Condition”). In the event that the Statutory Minimum Condition is not satisfied, the Offeror will have the right to withdraw or
terminate the Offer or to extend the period of time during which the Offer is open for acceptance. The foregoing condition cannot be waived
by the Offeror.
In addition, the Offeror will have the right to withdraw the Offer and not take up or pay for any Common Shares deposited under
the Offer, unless all of the following additional conditions are satisfied or waived by the Offeror at or prior to 5:00 p.m. (Toronto time) on
February 7, 2022 or such earlier or later time during which Common Shares may be deposited under the Offer, excluding the mandatory
10-day extension period or any extension thereafter:
(a)

there shall have been validly deposited pursuant to the Offer and not withdrawn that number of Common Shares that
constitutes at least 50% + 1 of the issued and outstanding Common Shares on a Fully-Diluted Basis (the “Minimum
Tender Condition”);

(b)

the Offeror shall have determined, in its reasonable judgment, that there does not exist and there shall not have occurred
or been publicly disclosed since the date of the Offer, a Material Adverse Effect;
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(c)

all government or regulatory consents, authorizations, waivers, permits, reviews, orders, rulings, decisions, approvals,
clearances or exemptions (including, without limitation, those of any stock exchange or other Securities Regulatory
Authorities and the Key Regulatory Approvals), or other third party approvals, that are necessary or desirable, in the
Offeror’s reasonable judgment, to complete the Offer and the acquisition of Common Shares, and/or to complete a
Compulsory Acquisition or Subsequent Acquisition Transaction, or to prevent the occurrence of a Material Adverse Effect
as a result of the completion of the Offer, a Compulsory Acquisition or Subsequent Acquisition Transaction, shall have
been obtained or concluded on terms and conditions satisfactory to the Offeror in its reasonable judgment, and/or all
regulatory notice, waiting or suspensory periods (including any extensions thereof) in respect of the foregoing shall have
expired or been terminated or waived;

(d)

none of Petroteq, its subsidiaries or any of their respective directors, officers, employees, consultants, agents or other
representatives (in each case, acting in such capacity) shall have violated, or be the subject of any allegation or
investigation with respect to the violation of, the Corruption of Foreign Public Officials Act (Canada), the U.S. Foreign
Corrupt Practices Act of 1977, as amended, or any other Laws prohibiting corruption, bribery or money laundering
applicable to Petroteq, its subsidiaries or any of their respective directors, officers, employees, consultants, agents or other
representatives (in each case, acting in such capacity);

(e)

the Offeror shall have determined, in its reasonable judgment, that (i) no act, action, suit or proceeding shall have been
threatened, taken or commenced by or before (including in respect of Petroteq’s recent restatements of its financial
statements), and no judgment or order shall have been issued by, any domestic or foreign elected or appointed public
official or private person (including, without limitation, any individual, corporation, firm, group or other entity), any
governmental agency or regulatory authority or administrative agency or commission in Canada, the United States or
elsewhere, any domestic or foreign court, tribunal or other regulatory authority or any other person in any case, whether or
not having the force of Law, and (ii) no Law shall have been proposed, enacted, promulgated, amended or applied, in
either case: (A) to prevent or challenge the Offer or the Offeror’s ability to maintain the Offer; (B) to cease trade, enjoin,
prohibit or impose material limitations or conditions on or make materially more costly the making of the Offer, the
purchase by or the sale to the Offeror of the Common Shares, the right of the Offeror to own or exercise full rights of
ownership over the Common Shares, or the consummation of any Compulsory Acquisition or Subsequent Acquisition
Transaction or which could have any such effect; (C) which has had or could have a Material Adverse Effect; (D) which
seeks to compel the Offeror or any of its affiliates to dispose of or hold separate any material portion of the business,
properties or assets of Petroteq or any of its subsidiaries; or (E) which may make uncertain the ability of the Offeror or its
affiliates to complete the Offer, a Compulsory Acquisition or a Subsequent Acquisition Transaction.

(f)

the Offeror shall have determined, in its reasonable judgment, that neither Petroteq nor any of its subsidiaries has taken
any action, agreed to take any action, disclosed that it intends to take any action or disclosed any previously undisclosed
action taken by any of them, that might make it inadvisable for the Offeror to proceed with the Offer, to take up and pay for
Common Shares deposited under the Offer or complete any Compulsory Acquisition or Subsequent Acquisition
Transaction including, without limitation: (i) any purchase, licence, lease or acquisition of an interest in assets other than in
the Ordinary Course; (ii) any sale, licence, lease, pledge or disposition of an interest in assets other than sales from
operations in the Ordinary Course; (iii) any amendment to their respective articles or by-laws; (iv) any material capital
expenditures, except material capital expenditures in respect of which Petroteq or any of its subsidiaries have entered into
legally binding agreements to incur in the Ordinary Course as disclosed on or before August 19, 2021; (v) any incurrence
of debt or of hedge or similar obligations, other than in the Ordinary Course; (vi) except as may be required by Law, the
adoption, establishment or entering into of any new, or material amendment to any existing, employment, change in
control, severance, compensation, benefit or similar agreement, arrangement or plan with or for one or more of Petroteq’s
employees, consultants or directors, the making of grants or awards pursuant to any agreements, arrangements or plans
to provide for increased benefits to one or more employees, consultants or directors of Petroteq (other than the making of
any grants or awards to
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the extent required to be made pursuant to any agreement in effect and disclosed on or before August 19, 2021) or
making any payment or otherwise altering the terms of any outstanding awards (including, without limitation, Convertible
Securities) to provide for a payment or other entitlement that represents a material increase from that disclosed in
Petroteq’s public filings; (vii) any release, relinquishment or impairment of, or any threat to, any material contractual rights,
leases, licences or other statutory rights; (viii) any guarantee of the payment of any material amount of indebtedness of a
third party; (ix) any declaration, payment, authorization of any dividend, distribution or payment of or on any of its
securities, other than interest payments on Petroteq’s outstanding indebtedness in the Ordinary Course; (x) any change to
the capitalization of Petroteq or any of its subsidiaries, including, without limitation, any issuance, authorization, adoption
or proposal regarding the issuance of, or purchase, or proposal to purchase, any Common Shares or convertible securities
other than pursuant to the exercise or conversion of the Options, the Warrants or the principal amount of the Convertible
Debentures (but not including any exercise by Petroteq pursuant to a prepayment option or conversion right); (xi) any
take-over bid or tender offer (including, without limitation, an issuer bid or self-tender offer) or exchange offer, merger,
amalgamation, plan of arrangement, reorganization, consolidation, business combination, reverse take-over, sale of
substantially all of its assets, sale of securities, recapitalization, liquidation, dissolution, winding up or similar transaction
involving Petroteq or any of its subsidiaries; (xii) any material joint venture, other mutual co-operation agreement or
distribution agreement; or (xiii) any action or inaction that would have the effect of reducing or eliminating the amount of
the tax cost “bump” pursuant to paragraphs 88(1)(c) and (d) of the Tax Act otherwise available to the Offeror and its
successors and assigns in respect of the non-depreciable capital properties owned by Petroteq and its subsidiaries.
(g)

the Offeror shall have determined, in its reasonable judgment, that no covenant, term or condition (individually or in the
aggregate) exists in any material license, permit, franchise, instrument or agreement to which Petroteq or any of its
subsidiaries is a party or to which it or any of its assets are subject (including without limitation, in respect of Convertible
Securities, the Stock Option Plan or any other incentive or similar plan of Petroteq) which, if the Offer, a Compulsory
Acquisition or a Subsequent Acquisition Transaction were consummated, might: (i) be impaired or otherwise adversely
affected, or cause any obligation to vest or accelerate or become due prior to its stated due date (in each case, either
immediately, or after notice or passage of time or both) that might materially reduce the value to it of Petroteq or the
Common Shares or might have a Material Adverse Effect; (ii) result in any material liability or obligation of the Offeror,
Petroteq or any of their respective affiliates or subsidiaries; (iii) result in any breach or default under or cause the
suspension or termination of, or give rise to any right of any party to suspend or terminate, any such license, permit,
franchise, instrument or agreement or any material right or benefit thereunder of Petroteq; (iv) limit any material right or
benefit of Petroteq under, or reduce the value, in any material respect, of any such license, permit, franchise, instrument or
agreement; or (v) adversely impact or could adversely impact the ability of the Offeror to acquire, redeem or defease any
Convertible Securities that have not been converted into, exchanged for or otherwise become Common Shares at the
Expiry Time or, to complete the Offer, a Compulsory Acquisition or a Subsequent Acquisition Transaction;

(h)

the Offeror shall have determined, in its reasonable judgment, that there shall not have occurred or been threatened on or
after the date of the Offer: (i) any general suspension of trading in, or limitation on prices for, securities on the Listing
Markets; (ii) any extraordinary or material adverse change in the financial, banking or capital markets or in major stock
exchange indices in Canada or the United States; (iii) a declaration of a banking moratorium or any suspension of
payments in respect of banks in Canada or the United States; (iv) any limitation (whether or not mandatory) by any
Regulatory Authority on, or other event that, in the reasonable judgment of the Offeror, might affect the extension of credit
by banks or other financial institutions; (v) any material change in currency exchange rates or a suspension or limitation on
the markets therefor, (vi) any significant slowdown in economic growth, economic downturn, recession or other adverse
economic development linked to the outbreak of a pandemic or contagious disease including, but not limited to, the recent
COVID-19 viral outbreak; (vii) a commencement of war or armed hostilities or other national or international calamity
involving Canada or the United States; or (viii) in the case of any
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of the foregoing existing at the time of the commencement of the Offer, a material acceleration or worsening thereof;
(i)

neither the Offeror nor any of its affiliates shall have entered into a definitive agreement or an agreement in principle with
the Company providing for a plan of arrangement, amalgamation, merger, acquisition of assets or other business
combination with Petroteq or for the acquisition of securities of Petroteq or for the commencement of a new offer for the
Common Shares, pursuant to which the Offeror has determined that the Offer will be terminated;

(j)

Petroteq shall not have adopted or implemented a shareholder rights plan, implemented a change in capital structure of
Petroteq, including issuance of any Common Shares or securities convertible into Common Shares, or taken any other
action that provides rights to the Shareholders to purchase any securities of Petroteq as a result of the Offer or any
Compulsory Acquisition or Subsequent Acquisition Transaction;

(k)

each of Petroteq and its subsidiaries have carried on their respective businesses in the Ordinary Course at all times on or
after August 19, 2021 and prior to the Expiry Time; and

(l)

the Offeror shall not have become aware of any untrue statement of material fact, or an omission to state a material fact
that is required to be stated or that is necessary to make a statement not misleading in the light of the circumstances in
which it was made and at the date it was made (after giving effect to all subsequent filings prior to the date of the Offer in
relation to all matters covered in earlier filings), in any document filed by or on behalf of Petroteq with any Securities
Regulatory Authority or elsewhere, which the Offeror shall have determined, in its reasonable judgment, when considered
either individually or in the aggregate, has or could reasonably be expected to have a Material Adverse Effect.

The foregoing conditions are for the exclusive benefit of the Offeror. The Offeror may assert any of the foregoing conditions at
any time, regardless of the circumstances giving rise to such assertion (including, without limitation, any action or inaction by the Offeror
giving rise to any such assertions). The Offeror may waive any of the foregoing conditions in its sole discretion, in whole or in part, at any
time and from time to time, both before and after the Expiry Time, without prejudice to any other rights which the Offeror may have. Each of
the foregoing conditions is independent of and in addition to each other of such conditions and may be asserted irrespective of whether any
other of such conditions may be asserted in connection with any particular event, occurrence or state of facts or otherwise. The failure by the
Offeror at any time to exercise or assert any of the foregoing rights shall not be deemed to constitute a waiver of any such right, the waiver of
any such right with respect to particular facts or circumstances shall not be deemed to constitute a waiver with respect to any other facts or
circumstances, and each such right shall be deemed an ongoing right which may be asserted at any time and from time to time by the
Offeror.
Any waiver of a condition or the withdrawal of the Offer shall be effective upon written notice or other communication confirmed
in writing by the Offeror to that effect to the Depositary at its principal office in Toronto, Ontario. The Offeror, promptly after giving any such
notice, shall issue and file a press release announcing such waiver or withdrawal and shall cause the Depositary, if required by Law, as soon
as practicable thereafter to notify the Shareholders thereof in the manner set forth in Section 10 of the Offer to Purchase, “Notices and
Delivery”, and shall provide a copy of the aforementioned notice to the TSX-V. If the Offer is withdrawn, the Offeror shall not be obligated to
take up or pay for any Common Shares deposited under the Offer and the Depositary will promptly return all certificates representing
deposited Common Shares, Letters of Transmittal, Notices of Guaranteed Delivery and related documents to the parties by whom they were
deposited at the Offeror’s expense. See Section 8 of the Offer to Purchase, “Return of Deposited Common Shares”.
5.

Extension, Variation or Change in the Offer

The Offer is open for acceptance from the date of the Offer until the Expiry Time, subject to extension or variation in the
Offeror’s sole discretion or as set out below, unless the Offer is withdrawn by the Offeror. In addition, if the Offeror takes up any Common
Shares under the Offer, the Offer will be extended and remain open for the deposit of Common Shares for not less than ten days from the
date on which Common Shares are first taken up (which will constitute a “subsequent offering period” under Rule 14d-11 under the U.S.
Exchange Act of 1934).
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Subject to the limitations set out below, the Offeror reserves the right, in its sole discretion, at any time and from time to time
while the Offer is open for acceptance (or at any other time if permitted by applicable Law) to vary the terms of the Offer (including, without
limitation, by extending or abridging the period during which Common Shares may be deposited under the Offer where permitted by Law).
Under applicable Law, the Offeror is required to allow Common Shares to be deposited under the Offer for an initial deposit
period of at least 105 days. The initial deposit period under the Offer may be shortened in the following circumstances, subject to a minimum
deposit period of at least the later of 35 days from the date of the Offer and 20 business days from the date of the Offer: (i) if Petroteq issues
a deposit period news release in respect of either the Offer or another offeror’s take-over bid that is less than 105 days, the Offeror may vary
the terms of the Offer to shorten the initial deposit period to at least the number of days from the date of the Offer as stated in the deposit
period news release; or (ii) if Petroteq issues a news release announcing that it has agreed to enter into, or determined to effect, an
Alternative Transaction, the Offeror may vary the terms of the Offer to shorten the initial deposit period to at least the later of 35 days from
the date of the Offer and 20 business days from the date of the Offer. In either case, the Offeror intends to vary the terms of the Offer by
shortening the initial deposit period to the shortest possible period consistent with applicable Law.
If, before the Expiry Time or after the Expiry Time but before the expiry of all rights of withdrawal with respect to the Offer, the
terms of the Offer are varied (other than a variation in the terms of the Offer consisting solely of the waiver of a condition in the Offer (other
than the Statutory Minimum Condition which is not a waivable condition) and any extension of the Offer, other than an extension in respect
of the mandatory 10-day extension period, resulting from the waiver), including any reduction of the period during which Common Shares
may be deposited under the Offer pursuant to applicable Law, or any extension of the period during which Common Shares may be
deposited under the Offer pursuant to applicable Law, and whether or not that variation results from the exercise of any right contained in
the Offer, the Offeror will promptly (a) issue and file a news release to the extent and in the manner required by applicable Law, and (b) send
a notice of variation in the manner set out in Section 10 of the Offer to Purchase, “Notices and Delivery”, to every person to whom the Offer is
required to be sent under applicable Law and whose Common Shares were not taken up before the date of the variation. If there is a notice
of variation, the period during which Common Shares may be deposited under the Offer must not expire before ten days after the date of the
notice of variation. If the Offeror is required to send a notice of variation before the expiry of the initial deposit period, the initial deposit period
for the Offer must not expire before ten days after the date of the notice of variation, and the Offeror must not take up Common Shares
deposited under the Offer before ten days after the date of the notice of variation. In addition, the Offeror will file a copy of such notice and
will provide a copy of such notice in the manner required by applicable Law as soon as practicable thereafter to Petroteq, the TSX-V and the
Securities Regulatory Authorities, as applicable. Any notice of variation of the Offer will be deemed to have been given and to be effective on
the day on which it is delivered or otherwise communicated to the Depositary at its principal office in Toronto, Ontario. If the variation
consists solely of a waiver of a condition, the Offeror will promptly issue and file a news release announcing the waiver.
If, before the Expiry Time or after the Expiry Time but before the expiry of all rights of withdrawal with respect to the Offer, a
change occurs in the information contained in the Offer to Purchase or the Circular or any notice of change or notice of variation that would
reasonably be expected to affect the decision of a Shareholder to accept or reject the Offer (other than a change that is not within the control
of the Offeror or of an affiliate of the Offeror), the Offeror will promptly (a) issue and file a news release of such change to the extent and in
the manner required by applicable Law, and (b) send a notice of the change in the manner set out in Section 10 of the Offer to Purchase,
“Notices and Delivery”, to every person to whom the Offer was required to be sent and whose Common Shares were not taken up before the
date of the change. If the Offeror is required to send a notice of change before the expiry of the initial deposit period, the initial deposit period
for the Offer must not expire before ten days after the date of the notice of change, and the Offeror must not take up Common Shares
deposited under the Offer before ten days after the date of the notice of change. In addition, the Offeror will file a copy of such notice and will
provide a copy of such notice in the manner required by applicable Law as soon as practicable thereafter to Petroteq, the TSX-V and the
Securities Regulatory Authorities, as applicable. Any notice of change in information will be deemed to have been given and to be effective
on the day on which it is delivered or otherwise communicated to the Depositary at its principal office in Toronto, Ontario.
During any extension or in the event of any variation of the Offer or change in information, all Common Shares previously
deposited and not taken up or withdrawn will remain subject to the Offer and may be taken up by the Offeror in accordance with the terms
hereof. An extension of the Expiry Time, a variation of the Offer or a
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change in information does not, unless otherwise expressly stated, constitute a waiver by the Offeror of its rights under Section 4 of the Offer
to Purchase, “Conditions of the Offer”.
Notwithstanding the foregoing, but subject to applicable Law, the Offeror may not make a variation in the terms of the Offer,
other than a variation to extend the time during which Common Shares may be deposited under the Offer or a variation to increase the
consideration for the Common Shares, after the Offeror becomes obligated to take up Common Shares deposited under the Offer. If the
consideration being offered for the Common Shares under the Offer is increased, the increased consideration will be paid to all depositing
Shareholders whose Common Shares are taken up under the Offer, whether or not such Common Shares were taken up before the
increase.
6.

Take-Up of and Payment for Deposited Common Shares

If, at the expiry of the initial deposit period, the Statutory Minimum Condition has been satisfied and all of the other conditions
described in Section 4 of the Offer to Purchase, “Conditions of the Offer” have been satisfied or waived by the Offeror, the Offeror will
immediately take up the Common Shares validly deposited under the Offer and not withdrawn. The Offeror will pay for Common Shares
taken up under the Offer promptly but in any event not later than two business days after the Common Shares are taken up. In accordance
with applicable Law, if the Offeror is obligated to take up such Common Shares, the Offeror will extend the period during which Common
Shares may be deposited under the Offer for an additional period of at least ten days following the expiry of the initial deposit period (the
“mandatory 10–day extension period ”) and may extend the deposit period after expiration of the mandatory 10-day extension period
(“Optional Extension Periods ”). The mandatory 10-day extension period and any Optional Extension Periods will constitute a “subsequent
offering period” under Rule 14d-11 under the U.S. Exchange Act of 1934. The Offeror will take up and promptly pay for Common Shares
deposited under the Offer during the mandatory 10-day extension period and any Optional Extension Period.
The Offeror will be deemed to have taken up and accepted for payment Common Shares validly deposited and not withdrawn
under the Offer if, as and when the Offeror gives written notice, or other communication confirmed in writing, to the Depositary at its principal
office in Toronto, Ontario to that effect. Subject to applicable Law, the Offeror expressly reserves the right, in its sole discretion to, on, or
after the Expiry Time, terminate or withdraw the Offer and not take up or pay for any Common Shares if any condition specified in Section 4
of the Offer to Purchase, “Conditions of the Offer”, is not satisfied or waived, by giving written notice thereof, or other communication
confirmed in writing, to the Depositary at its principal office in Toronto, Ontario. The Offeror will not, however, take up and pay for any
Common Shares deposited under the Offer unless it simultaneously takes up and pays for all Common Shares then validly deposited under
the Offer and not withdrawn.
The Offeror will pay for Common Shares validly deposited under the Offer and not withdrawn by providing the Depositary with
sufficient funds (by bank transfer or other means satisfactory to the Depositary) for transmittal to depositing Shareholders. Under no
circumstances will interest accrue or be paid by the Offeror or the Depositary to persons depositing Common Shares on the purchase price
of Common Shares purchased by the Offeror, regardless of any delay in making payments for Common Shares.
The Depositary will act as the agent of persons who have deposited Common Shares in acceptance of the Offer for the
purposes of receiving payment from the Offeror and transmitting such payment to such persons, and receipt of payment by the Depositary
will be deemed to constitute receipt of payment by persons depositing Common Shares under the Offer.
All cash payments under the Offer will be made in Canadian dollars. However, a Shareholder can elect to receive
payment in U.S. dollars by checking the appropriate box in the Letter of Transmittal, in which case such Shareholder will have
acknowledged and agreed that, in respect of the cash payment under the Offer, the exchange rate for one Canadian dollar
expressed in U.S. dollars will be based on the exchange rate available to the Depositary at its typical banking institution on the
date the funds are converted.
Settlement with each Shareholder who has deposited (and not withdrawn) Common Shares under the Offer will be made by the
Depositary issuing or causing to be issued a cheque (except for payments in excess of $25 million, which will be made by wire transfer, as
set out in the Letter of Transmittal) payable in Canadian funds or the U.S. dollar equivalent, in the amount to which the person depositing
Common Shares is entitled. Unless
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otherwise directed by the Letter of Transmittal, the cheque will be issued in the name of the registered holder of the Common Shares so
deposited. Unless the person depositing the Common Shares instructs the Depositary to hold the cheque for pick-up by checking the
appropriate box in the Letter of Transmittal, the cheque will be forwarded by first class mail to such person at the address specified in the
Letter of Transmittal. If no such address is specified, the cheque will be sent to the address of the registered holder as shown on the
securities register maintained by or on behalf of Petroteq. Shareholders wanting to pick-up their entitlement cheque should contact the
Depositary to make arrangements and must follow COVID-19 protocols in effect. Cheques mailed in accordance with this paragraph will be
deemed to be delivered at the time of mailing. Pursuant to applicable Law, the Offeror may, in certain circumstances, be required to make
withholdings from the amount otherwise payable to a Shareholder.
Shareholders will not be required to pay any fee or commission if they accept the Offer by depositing their Common Shares
directly with the Depositary. However, a broker or other nominee and through whom a Shareholder owns Common Shares may charge a fee
to tender any such securities on behalf of the Shareholder. Shareholders should consult their investment advisors, stock brokers or other
intermediary to determine whether any charges will apply.
7.

Withdrawal of Deposited Common Shares

Except as otherwise stated in this Section 7 or as otherwise required by applicable Laws, all deposits of Common Shares under
the Offer are irrevocable. Unless otherwise required or permitted by applicable Laws, any Common Shares validly deposited in acceptance
of the Offer may be properly withdrawn by or on behalf of the depositing Shareholder:
(a)

at any time before the deposited Common Shares have been taken up by the Offeror under the Offer;

(b)

if the deposited Common Shares have not been paid for by the Offeror within two business days (as defined under
applicable Canadian securities Laws) after the Common Shares have been taken up by the Offeror under the Offer;

(c)

at any time before the expiration of ten days from the date upon which either:
(i)

a notice of change relating to a change which has occurred in the information contained in the Offer to Purchase or
the Circular, a notice of change or a notice of variation, that would reasonably be expected to affect the decision of
a Shareholder to accept or reject the Offer (other than a change that is not within the control of the Offeror or of an
affiliate of the Offeror), in the event that such change occurs before the Expiry Time or after the Expiry Time but
before the expiry of all rights of withdrawal in respect of the Offer, or

(ii)

a notice of variation concerning a variation in the terms of the Offer (other than a variation consisting solely of an
increase in the consideration offered for the Common Shares where the Expiry Time is not extended for more than
ten days, or a variation consisting solely of a waiver of one or more conditions of the Offer, or both),

is mailed, delivered or otherwise properly communicated (subject to abridgement of that period pursuant to such order or
orders or other forms of relief as may be granted by applicable courts or Securities Regulatory Authorities) and only if such
validly deposited Common Shares have not been taken up by the Offeror at the date of the notice; or
(d)

as required by the U.S. Exchange Act, at any time after 60 days from the commencement of the Offer, provided that the
Common Shares have not been accepted for payment by the Offeror prior to the receipt by the Depositary of the notice of
withdrawal in respect of such Common Shares.

Withdrawals of Common Shares deposited under the Offer must be effected by a written notice of withdrawal made by or on
behalf of the depositing Shareholder and must be actually received by the Depositary at the place of deposit of the applicable Common
Shares (or Notice of Guaranteed Delivery in respect thereof) within the time limits indicated above. Notices of withdrawal: (i) must be made
by a method that provides the
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Depositary with a written or printed copy, (ii) must be signed by or on behalf of the person who signed the Letter of Transmittal
accompanying (or Notice of Guaranteed Delivery in respect of) the Common Shares which are to be withdrawn, and (iii) must specify such
person’s name, the number of Common Shares to be withdrawn, the name of the registered holder and the certificate number shown on
each certificate representing the Common Shares to be withdrawn. Any signature in a notice of withdrawal must be guaranteed by an
Eligible Institution in the same manner as in a Letter of Transmittal (as described in the instructions set out therein), except in the case of
Common Shares deposited for the account of an Eligible Institution.
If Common Shares have been validly deposited pursuant to the procedures for book-entry transfer, as set out in Section 3 of the
Offer to Purchase, “Manner of Acceptance — Acceptance by Book-Entry Transfer”, any notice of withdrawal must specify the name and
number of the account at CDS or DTC, as applicable, to be credited with the withdrawn Common Shares and otherwise comply with the
procedures of CDS or DTC, as applicable.
A withdrawal of Common Shares validly deposited under the Offer can only be accomplished in accordance with the
foregoing procedures. The withdrawal will take effect only upon actual receipt by the Depositary of the properly completed and
executed written notice of withdrawal.
Investment dealers, banks, trust companies or other intermediaries may set deadlines for the withdrawal of Common
Shares validly deposited under the Offer that are earlier than those specified above. Shareholders should contact their brokers or
other intermediaries for assistance. Such nominees or other intermediaries may establish deposit cut-off times that are prior to
the Expiry Time. Shareholders must instruct their nominees promptly if they wish to deposit their Common Shares.
All questions as to the validity (including, without limitation, timely receipt) and form of notices of withdrawal will be determined
by the Offeror in its sole discretion and such determination will be final and binding. There is no duty or obligation of the Offeror, the
Depositary or any other person to give notice of any defect or irregularity in any notice of withdrawal and no liability shall be incurred or
suffered by any of them for failure to give such notice.
If the Offeror extends the period of time during which the Offer is open, is delayed in taking up or paying for Common Shares or
is unable to take up or pay for Common Shares for any reason, then, without prejudice to the Offeror’s other rights, Common Shares validly
deposited under the Offer may, subject to applicable Law, be retained by the Depositary on behalf of the Offeror until such Common Shares
are withdrawn by Shareholders in accordance with this Section 7 or pursuant to applicable Laws.
Withdrawals cannot be rescinded and any Common Shares properly withdrawn will be deemed not validly deposited for the
purposes of the Offer, but may be re-deposited at any subsequent time at or prior to the Expiry Time by following any of the procedures
described in Section 3 of the Offer to Purchase, “Manner of Acceptance”.
In addition to the foregoing rights of withdrawal, Shareholders in the provinces and territories of Canada are entitled to one or
more statutory rights of rescission, price revision or to damages in certain circumstances. See Section 21 of the Circular, “Statutory Rights”.
8.

Return of Deposited Common Shares

Any Deposited Common Shares that are not taken up and paid for by the Offeror pursuant to the terms and conditions of the
Offer for any reason will be returned, at the Offeror’s expense, to the depositing Shareholder as soon as practicable after the Expiry Time or
withdrawal of the Offer, by either (i) sending certificates representing the Common Shares not purchased by first-class insured mail to the
address of the depositing Shareholder specified in the Letter of Transmittal or, if such name or address is not so specified, in such name and
to such address as shown on the securities register maintained by or on behalf of Petroteq, or (ii) in the case of Common Shares deposited
by book-entry transfer of such Common Shares pursuant to the procedures set out in Section 3 of the Offer to Purchase, “Manner of
Acceptance — Acceptance by Book-Entry Transfer”, such Common Shares will be credited to the depositing holder’s account maintained
with intermediaries at CDS or DTC, as applicable.
9.

Changes in Capitalization; Adjustments; Liens

If, on or after the date of the Offer, Petroteq should divide, combine, reclassify, consolidate, convert or otherwise change any of
the Common Shares or its capitalization, issue any Common Shares, or issue, grant or
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sell any convertible securities, or disclose that it has taken or intends to take any such action, then the Offeror may, in its sole discretion and
without prejudice to its rights under Section 4 of the Offer to Purchase, “Conditions of the Offer”, make such adjustments as it considers
appropriate to the purchase price and other terms of the Offer (including, without limitation, the type of securities offered to be purchased and
the amount payable therefor) to reflect such division, combination, reclassification, consolidation, conversion, issuance, grant, sale or other
change. See Section 5 of the Offer to Purchase, “Extension, Variation or Change in the Offer”.
Common Shares and any Distributions acquired under the Offer shall be transferred by the Shareholder and acquired by the
Offeror free and clear of all liens, restrictions, charges, encumbrances, claims and equities and together with all rights and benefits arising
therefrom, including, without limitation, the right to any and all dividends, distributions, payments, securities, property, rights, assets or other
interests which may be accrued, declared, paid, issued, distributed, made or transferred on or after the date of the Offer on or in respect of
the Common Shares, whether or not separated from the Common Shares.
If, on or after the date of the Offer, Petroteq should declare, set aside or pay any dividend or declare, make or pay any other
distribution or payment on or declare, allot, reserve or issue any securities, rights or other interests with respect to any Common Share,
which is or are payable or distributable to Shareholders on a record date prior to the date of transfer into the name of the Offeror or its
intermediary or transferee on the securities register maintained by or on behalf of Petroteq in respect of Common Shares accepted for
purchase under the Offer, then (and without prejudice to its rights under Section 4 of the Offer to Purchase, “Conditions of the Offer”): (i) in
the case of any such cash dividends, distributions or payments that in an aggregate amount do not exceed the purchase price per Common
Share payable, the purchase price per Common Share payable by the Offeror pursuant to the Offer will be reduced by the amount of any
such dividend, distribution or payment, and (ii) in the case of any such cash dividends, distributions or payments that in an aggregate
amount exceeds the purchase price per Common Share payable by the Offeror pursuant to the Offer, or in the case of any non-cash
dividend, distribution, payment, securities, property, rights, assets or other interests, the whole of any such dividend, distribution, payment,
securities, property, rights, assets or other interests (and not simply the portion that exceeds the purchase price per Common Share payable
by the Offeror under the Offer), the amount of any excess will be received and held by the depositing Shareholder for the account of the
Offeror and will be promptly remitted and transferred by the depositing Shareholder to the Depositary for the account of the Offeror,
accompanied by appropriate documentation of transfer. The Offeror will be entitled to deduct from the consideration payable by the Offeror
under the Offer the amount or value thereof, as determined by the Offeror in its sole discretion.
The declaration or payment of any such dividend or distribution may have tax consequences not described under
Section 16 of the Circular, “Certain Canadian Federal Income Tax Considerations” or in Section 17 of the Circular, “Certain United
States Federal Income Tax Considerations”. Shareholders should consult their own tax advisors as to the tax consequences of
the declaration or payment of any such dividend or distribution.
10.

Notices and Delivery

Without limiting any other lawful means of giving notice, and unless otherwise specified by applicable Law, any notice to be
given by the Offeror or the Depositary under the Offer will be deemed to have been properly given if it is mailed by first class mail, postage
prepaid, to the registered Shareholders (and to registered holders of Convertible Securities) at their respective addresses as shown on the
register maintained by or on behalf of Petroteq in respect of the Common Shares or Convertible Securities, as the case may be, and, unless
otherwise specified by applicable Law, will be deemed to have been received on the first business day following the date of mailing. For this
purpose, “business day” means any day other than a Saturday, Sunday or statutory holiday in the jurisdiction to which the notice is mailed.
These provisions apply notwithstanding any accidental omission to give notice to any one or more Shareholders and notwithstanding any
interruption of mail services following mailing. Except as otherwise permitted by applicable Law, if mail service is interrupted or delayed
following mailing, the Offeror intends to make reasonable efforts to disseminate the notice by other means, such as publication. Except as
otherwise required or permitted by applicable Law, if post offices in Canada or the United States are not open for the deposit of mail, any
notice which the Offeror or the Depositary may give or cause to be given to Shareholders under the Offer will be deemed to have been
properly given and to have been received by Shareholders if (i) it is given to the Listing Markets for dissemination through their facilities, to
the extent applicable, (ii) it is published once in the National Edition of The Globe and Mail or The National Post and in Québec, in Le Journal
de Montréal or Le Devoir, in French, and in either the New York Times or Wall Street Journal or (iii) it is delivered to
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GlobeNewswire or Canada Newswire and Dow Jones News Service for dissemination through their respective facilities.
The Offer to Purchase and Circular and the accompanying Letter of Transmittal and Notice of Guaranteed Delivery will be
mailed to registered Shareholders (and to registered holders of Convertible Securities) by first class mail, postage prepaid, or made in such
other manner as is permitted by applicable Law and the Offeror will use its reasonable efforts to furnish such documents to investment
dealers, banks and similar persons whose names, or the names of whose nominees, appear in the register maintained by or on behalf of
Petroteq in respect of the Common Shares or, if security position listings are available, who are listed as participants in a clearing agency’s
security position listing, for subsequent transmittal to the beneficial owners of Common Shares where such listings are received.
These securityholder materials are being sent to both registered and non-registered owners of securities. If you are a
non-registered owner, and the Offeror or its agent has sent these materials directly to you, your name and address and information about
your holdings of securities have been obtained in accordance with applicable regulatory requirements from the intermediary holding such
securities on your behalf.
Wherever the Offer calls for documents to be delivered to the Depositary, such documents will not be considered
delivered unless and until they have been physically received at the Toronto, Ontario office of the Depositary specified in the
Letter of Transmittal or the Notice of Guaranteed Delivery, as applicable. Shareholders wishing to deliver documents by hand
should contact the Depositary to make arrangements for such delivery and comply with COVID-19 protocols then in effect.
11.

Mail Service Interruption

Notwithstanding the provisions of the Offer to Purchase and Circular, the Letter of Transmittal and the Notice of Guaranteed
Delivery, cheques and any other relevant documents will not be mailed if the Offeror determines that delivery thereof by mail may be
delayed. Persons entitled to cheques or any other relevant documents which are not mailed for the foregoing reason may take delivery
thereof at the office of the Depositary to which the deposited certificate(s) for Common Shares were delivered until such time as the Offeror
has determined that delivery by mail will no longer be delayed. The Offeror shall provide notice of any such determination not to mail made
under this Section 11 as soon as reasonably practicable after the making of such determination and in accordance with Section 10 of the
Offer to Purchase, “Notices and Delivery”. Notwithstanding Section 6 of the Offer to Purchase, “Take-Up of and Payment for Deposited
Common Shares”, cheques and any other relevant documents not mailed for the foregoing reason will be conclusively deemed to have
been delivered on the first day upon which they are available for delivery to the depositing Shareholder at the Toronto, Ontario office of the
Depositary.
12.

Market Purchases and Sales of Common Shares
Other than pursuant to the Offer, the Offeror will not purchase Common Shares at any time at or before the Expiry Time.

Although the Offeror has no present intention to sell Common Shares taken up under the Offer, the Offeror reserves the right to
make or enter into agreements, commitments or understandings at or prior to the Expiry Time to sell any of such Common Shares after the
Expiry Time, subject to applicable Law and to compliance with Section 2.7(2) of NI 62-104. For the purposes of this Section 12, the “Offeror”
includes any person acting jointly or in concert with the Offeror.
13.

Other Terms of the Offer
(a)

The Offer and all contracts resulting from acceptance thereof shall be governed by and construed in accordance with the
Laws of the Province of Ontario and the federal Laws of Canada applicable therein. Each party to any agreement resulting
from the acceptance of the Offer unconditionally and irrevocably attorns to the exclusive jurisdiction of the courts of the
Province of Ontario and all courts competent to hear appeals therefrom.
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(b)

The Offeror reserves the right to transfer to one or more affiliates of the Offeror the right to purchase all or any portion of
the Common Shares deposited pursuant to the Offer, but any such transfer will not relieve the Offeror of its obligations
under the Offer and will in no way prejudice the rights of persons depositing Common Shares to receive payment for
Common Shares validly deposited and accepted for payment under the Offer.

(c)

In any jurisdiction in which the Offer is required to be made by a licensed broker or dealer, the Offer shall be made on
behalf of the Offeror by brokers or dealers licensed under the Laws of such jurisdiction.

(d)

No broker, dealer or other person has been authorized to give any information or make any representation on behalf of the
Offeror not contained herein or in the accompanying Circular, and, if given or made, such information or representation
must not be relied upon as having been authorized. No broker, dealer or other person shall be deemed to be the agent of
the Offeror or the Depositary and Information Agent for the purposes of the Offer.

(e)

The provisions of the Questions and Answers About the Offer, the Glossary, the Circular, the Letter of Transmittal and the
Notice of Guaranteed Delivery accompanying the Offer to Purchase, including the instructions contained therein, as
applicable, form part of the terms and conditions of the Offer.

(f)

The Offeror, in its sole discretion, shall be entitled, to the fullest extend permitted by applicable Law, to make a final and
binding determination of all questions relating to the interpretation of the terms and conditions of the Offer (including,
without limitation, the satisfaction of the conditions of the Offer), the Circular, the Letter of Transmittal and the Notice of
Guaranteed Delivery, the validity of any acceptance of the Offer and the validity of any withdrawals of Common Shares.

(g)

The Offer to Purchase and Circular do not constitute an offer or a solicitation to any person in any jurisdiction in which
such offer or solicitation is unlawful. The Offer is not being made to, nor will deposits be accepted from or on behalf of,
Shareholders residing in any jurisdiction in which the making or the acceptance of the Offer would not be in compliance
with the Laws of such jurisdiction. However, the Offeror may, in the Offeror’s sole discretion, take such action as the
Offeror may deem necessary to make the Offer in any jurisdiction and extend the Offer to Shareholders in any such
jurisdiction.

(h)

The Offeror reserves the right to waive any defect in acceptance with respect to any particular Common Shares or any
particular Shareholder. There shall be no duty or obligation of the Offeror, the Depositary and Information Agent, or any
other person to give notice of any defect or irregularity in the deposit of Common Shares or in any notice of withdrawal
and, in each case, no liability shall be incurred or suffered by any of them for failure to give such notice.

DATED: October 25, 2021.
2869889 ONTARIO INC.
By:

(signed) “Zbigniew Roch”
Chief Executive Officer

The Offer to Purchase and the accompanying Circular together constitute the take-over bid circular required under Canadian
securities legislation with respect to the Offer. Shareholders are urged to refer to the accompanying Circular for additional
information relating to the Offer.
The Offeror has filed with the SEC a Tender Offer Statement on Schedule TO pursuant to Rule 14d-3 of the U.S. Exchange Act,
together with exhibits furnishing additional information with respect to the Offer, and may file amendments thereto. In addition,
Petroteq is required to file with the SEC a Tender Offer Solicitation/ Recommendation Statement on Schedule 14d-9, setting forth
the position of Petroteq’s board of directors with respect to the Offer and the reasons for such position and furnishing additional
related
- 36 -

information within 10 business days of the date of the Offer and Circular. Shareholders will be able to obtain copies of such
documents free of charge at the SEC’s website, www.sec.gov. In addition, documents filed with the SEC by the Offeror will be
available free of charge from the Offeror. You should direct requests for documents to the Depositary and Information Agent,
Kingsdale Advisors, The Exchange Tower, 130 King St W, Suite #2950, Toronto, Ontario, M5X 1K6, Canada, Telephone IN North
America Toll-Free: 1-866-581-1024.
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CIRCULAR
This Circular is furnished in connection with the accompanying Offer to Purchase dated October 25, 2021 to purchase all of the issued and
outstanding Common Shares of Petroteq. The terms and conditions of the Offer to Purchase, the Letter of Transmittal and the Notice of
Guaranteed Delivery are incorporated into and form part of this Circular. Shareholders should refer to the Offer to Purchase for details of the
terms and conditions of the Offer, including, without limitation, details as to payment and withdrawal rights. Unless the context otherwise
requires, terms used but not defined in the Circular have the respective meanings given to them in the accompanying Glossary.
No securities tendered to the Offer will be taken up until (a) more than 50% of the outstanding securities of the class sought
(excluding those securities beneficially owned, or over which control or direction is exercised, by the Offeror or any person acting
jointly or in concert with the Offeror) have been tendered to the Offer, (b) the minimum deposit period under the applicable
securities laws has elapsed, and (c) any and all other conditions of the Offer have been complied with or waived, as applicable. If
these criteria are met, the Offeror will take up securities deposited under the Offer in accordance with applicable securities laws
and extend the Offer for an additional minimum period of ten days to allow for further deposits of securities.
Unless otherwise indicated, the information concerning Petroteq contained in the Offer to Purchase and Circular has been taken from or is
based solely upon publicly available documents and records on file with Securities Regulatory Authorities and other public sources available
at the time of the Offer. Although the Offeror and Viston have no knowledge that would indicate that any statements contained herein and
taken from or based on such information are untrue or incomplete, none of the Offeror, Viston or any of their respective officers or directors
assumes any responsibility for the accuracy or completeness of such information or for any failure by Petroteq to disclose events or facts
that may have occurred or that may affect the significance or accuracy of any such information but that are unknown to the Offeror. Unless
otherwise indicated, information concerning Petroteq is given as of August 19, 2021.
1.

The Offeror

The Offeror was incorporated under the OBCA on September 28, 2021 for the sole purpose of entering into a transaction to
acquire 100% of the issued and outstanding common shares of Petroteq and is an indirect, wholly-owned subsidiary of Viston, which is a
Swiss company limited by shares (AG) established in 2008 under the laws of Switzerland. The Offeror’s registered office is located at 100
King Street West, Suite 1600, 1 First Canadian Place, Toronto, Ontario, Canada M5X 1G5. The registered and head office of Viston is
located at Haggenstreet 9, 9014 St. Gallen, Switzerland. The principal executive offices of Viston and the Offeror are located at Haggenstreet
9, 9014 St. Gallen, Switzerland and the telephone number is +49 7136 9918888. The sole director and officer of Viston is Mr. Zbigniew
Roch. Mr. Roch holds all of the issued and outstanding capital stock of Viston.
Viston was created to invest in renewable energies and clean technologies, as well as in the environmental protection industry.
Viston aims to foster innovative technologies, environmentally-friendly and clean fossil fuels and to help shape the future of energy. Since
October 2008, Viston has undertaken its research, development and transfer initiatives in Saint Gallen, Switzerland. Viston has been
working to optimize and adapt these technologies to current market requirements to create well-engineered products. Viston’s work also
includes the determination of technical and economic risks, as well as the search for financing opportunities.
2.

Petroteq

Petroteq was formed under the OBCA pursuant to an amalgamation on December 12, 2012 and is the corporate successor of
MCW Energy Group Limited, which changed its jurisdiction of governance by continuing from the Province of New Brunswick into the
Province of Ontario. On May 5, 2017, MCW Energy Group Limited changed its name to “Petroteq Energy Inc.” pursuant to articles of
amendment filed.
Petroteq’s registered office is located at Suite 6000, 1 First Canadian Place, 100 King Street West, Toronto, Ontario, M5X 1E2,
Canada and its principal executive office is located at 15315 W. Magnolia Blvd, Suite 120, Sherman Oaks, California 91403, USA and its
telephone number at this location is (800) 979-1897.

Petroteq is a holding company that is engaged in various aspects of the oil and gas industry, and primarily focuses on the
development and implementation of proprietary oil sands mining and processing technology to recover oil from surface mined bitumen
deposits. Petroteq Energy CA, Inc., a California corporation, conducts Petroteq’s oil sands extraction business through two wholly owned
operating companies, Petroteq Oil Sands Recovery, LLC, a Utah limited liability company, which is engaged in a tar sands mining and oil
processing operation, using a closed-loop solvent based extraction system that recovers bitumen from surface mining to produce crude oil
and hydrocardon products, and TMC Capital, LLC, a Utah limited liability company.
3.

Certain Information Concerning Securities of Petroteq

Share Capital of Petroteq
Petroteq is authorized to issue an unlimited number of Common Shares without nominal or par value. Subject to the special
rights, conditions, restrictions and limitations attaching to any preferred shares, holders of Common Shares are entitled to: (i) receive notice
of any meetings of the shareholders of Petroteq, and attend and cast one vote per Common Share at all such meetings, (ii) receive such
dividends, if any, as and when declared by Petroteq’s Board at its discretion from funds legally available; and (iii) upon the liquidation,
dissolution or winding up of Petroteq, receive the remaining property of the company.
The Offer is being made only for Common Shares and is not made for any Options, Warrants or Convertible Debentures or
other convertible securities.
Petroteq is authorized to issue an unlimited number of preferred shares without nominal or par value in one or more series
without shareholder approval. Holders of preferred shares are entitled, on the liquidation or dissolution of the company, whether voluntary or
involuntary, or on any other distribution of its assets among its shareholders for the purpose of winding up its affairs, to receive, before any
distribution is made to the holders of common shares or any other shares of the company ranking junior to the preferred shares with respect
to repayment of capital (on such events) the amount paid with respect to each preferred share held by them, together with the fixed premium
(if any) thereon, all accrued and unpaid cumulative dividends (if any and if preferential) thereon, which for such purpose shall be calculated
as if such dividends were accruing on a day-to-day basis up to the date of such distribution, whether or not earned or declared, and all
declared and unpaid non-cumulative dividends (if any and if preferential) thereon. After payment to the holders of preferred shares of the
amounts payable to them, they are no longer entitled to share in any further distribution of the property or assets of the company except as
specifically provided in the special rights and restrictions attached to any particular series. Except for rights relating to the ejection of directors
on a default in payment of dividends as may be attached to any series of preferred shares by the directors, holders of preferred shares are
not entitled to receive notice of or attend or vote at any general meeting of the shareholders of the company.
Based solely on information contained in Petroteq’s notes to its unaudited condensed consolidated financial statements for the
nine months ended May 31, 2021 (as filed on SEDAR on August 19, 2021), as of May 31, 2021:
a)

485,554,914 Common Shares were issued and outstanding;

b)

38,157,987 Common Shares were issuable upon the exercise of share purchase warrants;

c)

7,250,000 Common Shares were issuable upon the exercise of stock options; and

d)

161,952,638 Common Shares were issuable upon the conversion of convertible securities.

Based solely on the cover page of Petroteq’s Form 10-Q for the quarterly period ended May 31, 2021 (as filed on SEDAR on
August 19, 2021) (the “Form 10-Q”), since May 31, 2021 a number of Common Shares have been issued such that the number of Common
Shares outstanding as of August 13, 2021 was 554,351,270. This did not appear to include 1,681,488 Common Shares that were still to be
issued pursuant to a transaction that took place on July 6, 2021 or 6,250,000 Common Shares that were issuable pursuant to a transaction
that took place on August 12, 2021 that was still subject to Petroteq Board and TSX-V approval, each as disclosed in the Form 10-Q.
Assuming these issuances, there would have been 562,282,758 Common Shares outstanding as of August 13, 2021.
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Since August 19, 2021, Petroteq has issued two press releases which include updates on its outstanding securities (the “ Press
Releases”). On October 7, 2021, Petroteq disclosed that it estimates that it has issued a total of 54,370,814 Common Shares without TSX-V
approval and estimates that of those, 50,033,842 Common Shares were issued at share prices below what the TSX-V generally approves
for convertible securities. Petroteq indicated that while it was making the necessary submissions with the TSX-V for the relevant
transactions, they may not all be accepted for approval by the TSX-V and as a condition of reinstatement to trading on the TSX-V Petroteq
may need to take remedial action to bring the transactions into compliance. On October 19, 2021, Petroteq issued a further press release
regarding a debt conversion transaction that would see Petroteq issue an additional 2,010,521 Common Shares, subject to Petroteq Board
and TSX-V approval.
Based on the Form 10-Q and the Press Releases, regardless of Petroteq Board or TSX-V approval, assuming the exercise or
conversion of all Convertible Securities (including, without limitation, any “out-of-the-money” Convertible Securities), the Offeror estimates
that, approximately 800 million Common Shares could be subject to the Offer, as the issued and outstanding Common Shares on a FullyDiluted Basis.
Trading in Petroteq’s Securities
The Common Shares are traded on the TSX-V under the symbol “PQE”, on the OTC Market under the symbol “PQEFF”, and
on the Frankfurt Exchange under the symbol “PQCF”.
On August 6, 2021 (the last trading day prior to the announcement by Petroteq of the cease trade order issued by the Ontario
Securities Commission at which time the TSX-V halted trading in the Common Shares), the closing price of the Common Shares on the
TSX-V was $0.195. The following tables set forth, for the periods indicated, the reported high and low trading prices and the aggregate
volume of trading of the Common Shares on each of the TSX-V, the OTC Market and the Frankfurt Exchange.
Monthly Price Range and Trading Volumes for the Previous Two-Year Period – TSX-V
2019
July 2019
August 2019
September 2019
October 2019
November 2019
December 2019
2020
January 2020
February 2020
March 2020
April 2020
May 2020
June 2020
July 2020
August 2020
September 2020
October 2020
November 2020
December 2020
2021
January 2021
February 2021
March 2021
April 2021
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High ($)

Low ($)

Volume (#)

0.335
0.265
0.40
0.26
0.28
0.23

0.205
0.175
0.225
0.21
0.20
0.16

1,839,311
3,121,767
4,720,500
2,725,234
8,340,836
7,118,670

0.17
0.14
0.14
0.08
0.09
0.05
0.08
0.135
0.14
0.11
0.11
0.09

0.12
0.075
0.03
0.04
0.04
0.04
0.04
0.065
0.05
0.055
0.045
0.055

4,942,878
6,208,940
6,864,335
1,474,056
2,717,854
4,580,115
7,265,350
4,696,247
3,730,144
4,603,279
9,177,895
6,362,927

0.085
0.085
0.085
0.07

0.055
0.06
0.055
0.055

3,564,921
7,791,387
15,249,401
10,729,166

May 2021
June 2021
July 2021
Up to August 2021

0.27
0.295
0.20
0.21

0.05
0.13
0.11
0.16

62,342,827
67,901,618
50,824,431
12,312,074

High ($)

Low ($)

0.40
0.28

0.175
0.16

9,681,578
18,184,740

0.17
0.09
0.135
0.11

0.03
0.04
0.04
0.045

18,016,153
8,772,025
15,691,741
20,144,101

0.085
0.295
0.21

0.055
0.05
0.11

26,605,709
140,973,611
7,265,350

Quarterly Price Range and Trading Volumes – TSX-V
2019
July – September
October – December
2020
January – March
April – June
July – September
October – December
2021
January – March
April – June
July – September

Volume (#)

Note that trading data is available for Petroteq only up to August 2021 as a result of the cease trade order issued by the Ontario Securities
Commission on August 6, 2021.
Source: TSX-V Market Data
Monthly Price Range and Trading Volumes for the Previous Two-Year Period – OTC Market
2019
July 2019
August 2019
September 2019
October 2019
November 2019
December 2019
2020
January 2020
February 2020
March 2020
April 2020
May 2020
June 2020
July 2020
August 2020
September 2020
October 2020
November 2020
December 2020
2021
January 2021
February 2021
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High (US$)

Low (US$)

Volume (#)

0.27
0.20
0.338
0.248
0.236
0.223

0.152
0.112
0.16
0.149
0.156
0.117

3,913,100
5,310,700
5,783,100
4,512,800
8,307,100
4,362,000

0.193
0.13
0.103
0.091
0.055
0.038
0.06
0.095
0.112
0.10
0.08
0.07

0.084
0.057
0.022
0.025
0.027
0.022
0.018
0.041
0.038
0.036
0.033
0.043

4,388,100
6,809,400
14,304,400
2,424,200
20,171,400
27,226,700
12,618,600
8,384,600
10,562,300
7,501,000
17,844,200
14,063,700

0.071
0.064

0.043
0.045

16,456,900
28,072,400

March 2021
April 2021
May 2021
June 2021
July 2021
August 2021
September 2021
October (through October 22, 2021)

0.072
0.062
0.179
0.25
0.163
0.195
0.16
0.16

0.044
0.043
0.036
0.107
0.085
0.125
0.071
0.09

36,534,400
17,980,100
111,330,400
88,919,700
50,867,400
39,054,900
61,968,800
39,045,072

High (US$)

Low (US$)

Volume (#)

0.338
0.248

0.112
0.117

15,006,900
17,181,900

0.193
0.091
0.112
0.10

0.022
0.022
0.018
0.043

25,501,900
49,822,300
31,565,500
39,408,900

0.072
0.25
0.195
0.16

0.044
0.107
0.071
0.09

81,063,700
218,230,200
151,891,100
39,045,072

Quarterly Price Range and Trading Volumes – OTC Market
2019
July – September
October – December
2020
January – March
April – June
July – September
October – December
2021
January – March
April – June
July – September
October (through October 22, 2021)
Source: OTC Market Data
Monthly Price Range and Trading Volumes for the Previous Two-Year Period – Frankfurt Exchange
2019
July 2019
August 2019
September 2019
October 2019
November 2019
December 2019
2020
January 2020
February 2020
March 2020
April 2020
May 2020
June 2020
July 2020
August 2020
September 2020
October 2020
November 2020
December 2020
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High (EUR)

Low (EUR)

Volume (#)

0.222
0.1828
0.296
0.18
0.1916
0.1666

0.1198
0.12
0.1514
0.1186
0.1282
0.1126

94,347
33,938
24,300
36,600
84,080
171,388

0.13
0.109
0.0746
0.0525
0.0464
0.04
0.036
0.087
0.097
0.066
0.0512
0.061

0.69
0.0519
0.0092
0.025
0.0229
0.0132
0.0129
0.0281
0.0282
0.0285
0.032
0.025

211,060
64,600
579,805
19,506
12,953
282,222
130,040
358,025
40,000
185,100
4,160
180,580

2021
January 2021
February 2021
March 2021
April 2021
May 2021
June 2021
July 2021
Up to August 2021

0.055
0.0554
0.0624
0.05
0.1655
0.24
0.14
0.1535

0.0284
0.032
0.032
0.03
0.027
0.09
0.0676
0.11

249,300
168,440
301,867
131,050
3,352,926
5,942,808
3,136,615
1,238,976

High (EUR)

Low (EUR)

Volume (#)

0.296
0.1916

0.1198
0.1126

152,585
292,068

0.13
0.0525
0.097
0.606

0.0092
0.0132
0.0129
0.025

855,465
314,681
528,065
369,840

0.0624
0.24
0.1535

0.0284
0.027
0.0676

719,607
9,426,784
4,375,591

Quarterly Price Range and Trading Volumes – Frankfurt Exchange
2019
July – September
October – December
2020
January – March
April – June
July – September
October – December
2021
January – March
April – June
July – September

Note that trading data is only available for Petroteq up to August 2021 on the Frankfurt Exchange. This coincides with the issuance of the
cease trade order by the Ontario Securities Commission on August 6, 2021.
Source: Frankfurt Exchange Market Data
4.

Background to the Offer

Viston has been following Petroteq and its technological developments for some time. In Viston’s view, Petroteq has developed
a promising technology that, if properly managed with the necessary management, resources and financial means, can become marketready in the future.
In September 2020, Viston decided to expand its due diligence on Petroteq’s technology with a view to developing a concrete
strategy for investing in Petroteq. Early in 2021, Viston engaged a consulting company, Uppgard Konsult AB (“ Uppgard”) to develop and
implement a strategy for investing in Petroteq.
On April 13, 2021, given Petroteq’s listing on the Frankfurt Exchange, Uppgard, as agent for Viston, initiated a voluntary public
purchase offer to purchase up to 200 million Common Shares at EUR 0.48 per share (the “Initial German Offer”). The Initial German Offer
was published in the German Federal Gazette on April 16, 2021 and was set to expire on June 30, 2021. On June 29, 2021, Uppgard
amended the Initial German Offer to increase the price to EUR 0.50 per share (the “Amended German Offer”). In July 2021, Viston
provided Uppgard with a SWIFT confirmation in the amount of EUR 120 million (the “Proof of Funds for the Amended German Offer ”)
and authorized Uppgard to share such Proof of Funds for the Amended German Offer with interested parties. On July 29, 2021, Uppgard
further amended the German Offer to increase the offer to purchase up to 270 million Common Shares (with a view to acquiring a simple
majority of the issued and outstanding Common Shares) and to extend the expiry date to September 30, 2021 (the “Further Amended
German Offer” and together with the Initial German Offer and the Amended German Offer, the “ German Offers”). The German Offers were
made under German law. They were not directed at Petroteq shareholders in any jurisdiction in which such offers would be unlawful. Given
the change in strategy to pursue acquiring all of the issued and outstanding Common Shares
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discussed below, no Common Shares were acquired under the German Offers and the Further Amended German Offer expired on
September 30, 2021.
In the Summer of 2021, Viston also began evaluating making an offer to acquire all of the issued and outstanding Common
Shares in Canada and the United States, given Petroteq’s listing on the TSX-V and OTC Market and reporting issuer status in the Provinces
of British Columbia, Alberta and Ontario and SEC registrant status in the United States, respectively.
On July 7, 2021 Viston engaged Gowling WLG (Canada) LLP (“ Gowling”) to advise on Canadian legal matters and on August
26, 2021, Viston engaged Dorsey & Whitney LLP to advise on U.S. legal matters.
On July 22, 2021, on behalf of Viston, Gowling reached out to Petroteq’s Canadian legal counsel, DLA Piper (Canada) LLP
(“DLA”) and on July 23, 2021, Gowling and DLA discussed a possible transaction. Those discussions continued from time to time in July
and August but on August 6, 2021, the Ontario Securities Commission (the “ OSC”) issued a cease trade order (the “ CTO”) for Petroteq’s
failure to file its quarterly financial statements, management’s discussion and analysis and related certifications for the period ended May 31,
2021 by July 30, 2021, which would necessarily delay any possible transaction. With Viston still wanting to pursue a possible transaction
eventually and wanting to demonstrate its financial bona fides, on August 24, 2021, Gowling shared with DLA the Proof of Funds for the
Amended German Offer Gowling had received from Viston (redacted to protect Viston’s identity for the time being). Following receipt of
same, on August 25, 2021, DLA advised Gowling that Petroteq was interested in pursuing discussions, subject to the parties entering into a
confidentiality agreement.
On August 30, 2021, Petroteq announced that the OSC had revoked the CTO following Petroteq filing amended financial
statements, management’s discussion and analysis and related certifications on August 19, 2021 and August 23, 2021 for periods going
back to February 28, 2019 (the “Restatements”). Then on August 31, 2021, without any advance notice, Petroteq issued a press release
announcing that the Proof of Funds for the Amended German Offer had been shared with Petroteq as a condition to Petroteq negotiating
and executing a confidentiality agreement.
While Viston was concerned by both the Restatements (and Petroteq’s internal controls over financial reporting) and the August
31st press release issued by Petroteq, Viston remained interested in pursuing a possible transaction and instructed Gowling to draft a
confidentiality agreement. On September 2, 2021, Gowling circulated a draft confidentiality agreement to DLA with a view to the parties
entering into discussions and sharing information with each other. The parties entered into the confidentiality agreement effective
September 17, 2021 which disclosed Viston’s identity. In light of the significant premium being offered for the Common Shares, the Offeror
expected that the Petroteq Board would accept Viston’s invitation to negotiate with a view to delivering value to its Shareholders but no
progress was made.
As a result of no progress having been made, on October 7, 2021, on behalf of the Offeror, Gowling sent a letter to Petroteq
requesting lists of its security holders (the “Requested Lists”). DLA provided the Requested Lists to Gowling on October 17, 2021.
On October 25, 2021, the Offer to Purchase and Circular, the Letter of Transmittal and the Notice of Guaranteed Delivery were
mailed to Shareholders and holders of Convertible Securities as identified in the Requested Lists, filed with the Securities Regulatory
Authorities and delivered to Petroteq.
Reasons to Accept the Offer

5.

The Offeror believes that the Offer is compelling, and represents a clearly superior alternative to continuing on the course set by the current
Petroteq Board and management of Petroteq, for the following reasons:
•

Premium to Market Price . The Offer represents a significant premium of 279.49% based on the closing price of $0.195 per
Common Share on the TSX-V on August 6, 2021 (the last trading day prior to the announcement by Petroteq of the cease trade
order issued by the Ontario Securities Commission at which time the TSX-V halted trading in the Common Shares). The Offer
also represents a premium of 1,031.75% to the volume weighted average trading price of $0.065 per Common Share on the
TSX-V for the 52-week
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period prior to April 15, 2021 (the last trading day prior to the publication of a voluntary public purchase offer in the German
Federal Gazette).
•

100% Liquidity and Certainty of Value . The Offer provides 100% cash consideration for the Common Shares, giving
Shareholders certainty of value and immediate liquidity in the face of volatile markets and against a backdrop of historically poor
performance with shareholders’ interests being increasingly subordinated and an uncertain future marked by further dilution and
going concern considerations. The certainty of the Offer should be weighed against a total shareholder return since inception of
nil.

•

The status quo leaves Shareholders with considerable risk. If the Offer is not successful and no competing transaction is
made, the Offeror believes it is likely the trading price of the Common Shares will decline to significantly lower levels. Petroteq
has never been profitable and currently has limited cash to fund the necessary capital projects and past and near-term debt
maturities, which will be a further drain on cash. Equity financing sufficient to repay debt and fund the progress of Petroteq’s
business plan, if available, may be significantly dilutive to Shareholders as will convertible security conversion.

•

Project execution and development risk. The Offeror believes that the Offer provides Shareholders with the value inherent in
Petroteq’s portfolio of projects, including the oil extraction plant, without the long-term risks associated with the development
and execution of those projects.

•

Fully Financed Cash Offer. The Offer is not subject to a financing condition. The Offeror intends to fund the Offer from cash
resources available to Viston, who has secured, on a firm, committed basis, up to EUR 420 million to fund the consideration
payable for the Common Shares and to complete the transaction.

•

Currency election. The offer is being made in Canadian dollars but Shareholders may elect to receive consideration in U.S.
dollars.

•

The Petroteq Board and Management Team Have Driven a Significant Destruction of Shareholder Value. There is
considerable risk to Shareholders if the Petroteq Board and management team continue to pursue their standalone strategy.
The Petroteq Board and management have, as set out in their public filings disclosures, demonstrated:

•

•

Inability to Increase Earnings or Achieve Profitability: Petroteq has run at an operating loss since its inception and has
been unable to achieve profitability. As at May 31, 2021, August 31, 2020 and August 31, 2019 Petroteq had accumulated
a deficit of US$(97,047,409), US$(90,664,349) and US$(81,467,953), respectively and expect to continue to incur
increasing expenses in the foreseeable future. Petroteq incurred a net loss of US$(6,383,060) for the nine months ended
May 31, 2021 and US$(12,379,067) and US$(15,787,886) as of the years ended August 31, 2020 and August 31, 2019,
respectively. Petroteq has incurred net losses for the past four years and has accumulated losses of US$(97,047,409)
since its inception and a working capital deficit of US$(12,999,107). Petroteq has also disclosed that due to sustained and
substantial operating and net losses, it is possible that it will never be able to sustain or develop the revenue levels
necessary to attain profitability.

•

Capital Structure Mismanagement: The result of mismanagement and operational underperformance is a balance sheet
that is burdened with nearly US$20 million of total debt coupled with a share deficit of US$(97,047,409). As at May 31,
2021, Petroteq had a working capital ratio of 0.18, which suggests that the company is unable to meet its current liabilities.
Furthermore, the working capital is at a deficit of US$(12,999,107) with an expectation to incur more losses. As at May 31,
2021, Petroteq had Options, Warrants and Convertible Debentures exercisable for/convertible into a total of 207,360,625
Common Shares and it has disclosed that it intends to issue further convertible securities and Common Shares in order to
finance its operations and development. Further issuance of Common Shares in this way will have a dilutive effect on the
percentage ownership held by holders of its Common Shares. Viston believes this is a direct result of several poor
strategic capital allocation decisions.

Potential for Downward Impact to Common Share Price if Offer Not Accepted . The Offer represents a significant premium
to the market price of the Common Shares prior to the Offer. If the Offer is not
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successful, and no other offer is made for Petroteq, Viston believes it is likely the Common Share price will decline to pre-Offer
levels.

6.

•

Minimum Tender Condition. In order for Shareholders to be able to receive the Offer price for their Common Shares, at least
50% + 1 of the issued and outstanding Common Shares on a Fully-Diluted Basis must be deposited under the Offer prior to the
expiry of the initial deposit period. Shareholders increase the likelihood of receiving the Offer price by depositing their Common
Shares under the Offer prior to the expiry of the initial deposit period.

•

Low Likelihood of a Competing Offer . Viston believes that Petroteq is unlikely to surface a competing offer at a premium to
the price being offered by the Offeror.
Purpose of the Offer

The purpose of the Offer is to enable the Offeror to acquire all of the issued and outstanding Common Shares. The effect of the
Offer is to give all Shareholders the opportunity to receive $0.74 in cash per Common Share, representing a premium of 279.49% based on
the closing price of $0.195 per Common Share on the TSX-V on August 6, 2021 (the last trading day prior to the announcement by Petroteq
of the cease trade order issued by the Ontario Securities Commission at which time the TSX-V halted trading in the Common Shares).
If the conditions of the Offer are satisfied or waived at the Expiry Time and the Offeror takes up and pays for the Common
Shares validly deposited under the Offer, the Offeror intends to acquire any Common Shares not deposited under the Offer through a
Compulsory Acquisition, if available, or to propose a Subsequent Acquisition Transaction, in each case for consideration per Common Share
at least equal in value to and in the same form as the consideration paid by the Offeror per Common Share under the Offer. The exact timing
and details of any such transaction will depend upon a number of factors, including, without limitation, the number of Common Shares
acquired pursuant to the Offer. Although the Offeror intends to propose either a Compulsory Acquisition or a Subsequent Acquisition
Transaction generally on the terms described herein, it is possible that, as a result of delays in the Offeror’s ability to effect such a
transaction, information subsequently obtained by the Offeror, changes in general economic or market conditions or in the business of
Petroteq or other currently unforeseen circumstances, such a transaction may not be proposed, may be delayed or abandoned or may be
proposed on different terms. Accordingly, the Offeror reserves the right not to propose a Compulsory Acquisition or Subsequent Acquisition
Transaction, or to propose a Subsequent Acquisition Transaction on terms other than as described in the Circular. See Section 12 of the
Circular, “Acquisition of Common Shares Not Deposited”.
7.

Effects of the Offer

If permitted by applicable Law, the Offeror intends to cause Petroteq to apply to delist the Common Shares from the Listing
Markets as soon as practicable after completion of the Offer and any Compulsory Acquisition or any Subsequent Acquisition Transaction. In
addition, if permitted by applicable Law, subsequent to the completion of the Offer and any Compulsory Acquisition or Subsequent
Acquisition Transaction, the Offeror intends to cause Petroteq to cease to be a reporting issuer under the securities Laws of the United
States and each province and territory of Canada in which it has such status and to cease to have public reporting obligations in any other
jurisdiction where it currently has such obligations. See Section 15 of the Circular, “Effect of the Offer on the Market for and Listing of
Common Shares and Status as a Reporting Issuer”.
If the Offer and a Compulsory Acquisition or a Subsequent Acquisition Transaction is successful:
(a)

the Offeror will own all of the equity interests in Petroteq and the Offeror will be entitled to all the benefits and risks of loss
associated with such ownership;

(b)

current Shareholders will no longer have any interest in Petroteq or in Petroteq’s assets, book value or future earnings or
growth and the Offeror will hold a 100% interest in such assets, book value, future earnings and growth;

(c)

the Offeror will have the right to elect all members of the Petroteq Board;
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(d)

subject to any obligations with respect to Petroteq’s Convertible Securities which remain outstanding, Petroteq will no
longer be publicly traded and Petroteq will no longer file periodic reports (including, without limitation, financial information)
with any Securities Regulatory Authorities; and

(e)

the Common Shares will no longer trade on the Listing Markets or any other securities exchange.

If the Offeror takes up Common Shares under the Offer but is unable to complete a Compulsory Acquisition or Subsequent
Acquisition Transaction, then Petroteq will continue as a public company and the Offeror will evaluate its alternatives. Such alternatives
could include, to the extent permitted by applicable Law, purchasing additional Common Shares in the open markets, in privately negotiated
transactions or pursuant to another take-over bid or other transaction, and thereafter proposing an amalgamation, arrangement or other
transaction which would result in the Offeror’s ownership of 100% of the Common Shares. Under such circumstances, an amalgamation,
arrangement or other transaction would require the approval of at least 66 and 2/3% of the votes cast by the Shareholders, and might require
approval of a majority of the votes cast by holders of Common Shares other than the Offeror and its affiliates. There is no certainty that
under such circumstances any such transaction would be proposed or completed by the Offeror.
In addition, if the Offeror takes up Common Shares under the Offer, the Offeror intends to replace all of the existing members of
the Petroteq Board with individuals nominated by the Offeror, which may include individuals currently serving as directors of Viston. The
Offeror also intends, subject to the approval of the new Petroteq Board, to replace Petroteq’s senior management.
The Offeror intends to leave the Convertible Debentures outstanding as obligations of Petroteq or its successor following the
Expiry Time in accordance with their terms and conditions, subject to the terms of any Subsequent Acquisition Transaction and any change
of control offer required to be made in accordance with the terms of the Convertible Debentures.
8.

Source of Funds
The Offeror’s obligation to purchase the Common Shares deposited under the Offer is not subject to any financing condition.

The Offeror estimates that, if it acquires all of the issued and outstanding Common Shares (based on the number of Common
Shares covered by the registered Shareholder list provided with the Requested Lists), the total amount required for the purchase of the
Common Shares will be approximately $439 million (assuming no exercise or conversion of the Convertible Securities) and up to
approximately $592 million (assuming exercise and conversion of all outstanding Convertible Securities), plus related fees and expenses
associated with the Offer. If the Offer and a Compulsory Acquisition or Subsequent Acquisition Transaction are consummated, the Offeror
may also make a subsequent offer to acquire the Convertible Securities not exercised or converted into Common Shares.
The Offeror intends to fund the Offer, and related fees and expenses associated with the Offer and the completion of a
Compulsory Acquisition or Subsequent Acquisition Transaction, as applicable, out of the cash resources available to Viston pursuant to the
terms of the Facility (as described below).
Pursuant to the terms of a binding long-term debt financing agreement dated October 22, 2021 (the “ Financing Agreement”),
Uniexpress Investment Holding PLC (the “Lender”) has fully underwritten a credit facility (the “ Facility”) pursuant to which it will make
available to Viston United Swiss AG (the “Borrower”), the ultimate parent of the Offeror, a non-revolving term loan in the principal amount of
EUR 420 million (the “Term Loan”). The Term Loan is guaranteed by Mr. Zbigniew Roch. A copy of the Financing Agreement has been filed
as an Exhibit to the Schedule TO filed with the SEC and is available at www.sec.gov.
The Term Loan will mature after 120 months and is repayable in cash in equal, quarterly principal repayments commencing on
the second anniversary of the date the credit agreement is entered into in respect of the Facility (the “Facility Agreement”). The proceeds of
the Term Loan are to be used to fund the Offer, to fund any redemption or repayment, as applicable, of Petroteq’s existing indebtedness as
a result of a change of control
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of Petroteq, to pay fees, expenses and other transaction costs in connection with the Offer, and otherwise for general corporate purposes.
The Term Loan is unconditional and may be borrowed in full at any time.
The Facility bears interest at fixed annual rate of 1.9% per annum, which is payable quarterly, commencing three months after
the date of the Facility Agreement.
The Term Loan may be accelerated by the Lender and would become repayable prior to maturity in the event of any
non-payment of interest or principal when due.
The Term Loan will be repaid from cash flow available to the Offeror or from the proceeds of any refinancing of the Term Loan.
The Offeror believes that its financial condition is not material to a decision by a Shareholder whether to deposit Common
Shares under the Offer because (i) cash is the only consideration that will be paid to Shareholders in connection with the Offer, (ii) the
Offeror is offering to purchase all of the issued and outstanding Common Shares in the Offer, and (iii) the Offer is not subject to obtaining
any financing or to any financing contingencies.
9.

Ownership and Trading in Securities of Petroteq

None of the Offeror, Viston nor, to the knowledge of the Offeror and Viston, after reasonable enquiry, any of their respective
directors or officers (together, the “Offeror Group”), beneficially owns, directly or indirectly, or exercises control or direction over any
Common Shares, Convertible Securities or any other securities of Petroteq.
To the knowledge of the Offeror and Viston, after reasonable enquiry, no Common Shares, Convertible Securities or other
securities of Petroteq are beneficially owned, directly or indirectly, nor is control or direction exercised over any such securities, by any
insider of the Offeror or Viston (other than a director or officer of the Offeror or Viston) or any associate or affiliate of any insider of the
Offeror or Viston, (together, the “ Extended Offeror Group”) or any party acting jointly or in concert with the Offeror or Viston. No Common
Shares were acquired under the German Offer and it expired on September 30, 2021.
No member of the Offeror Group or, to the knowledge of the Offeror and Viston after reasonable enquiry, any member of the
Extended Offeror Group or any party acting jointly or in concert with the Offeror or Viston, has traded in any securities of Petroteq during the
six months preceding the date hereof.
10.

Commitments to Acquire Securities of Petroteq

As of the date of this Offer, none of the Offeror, Viston nor, to the knowledge of the Offeror and Viston, after reasonable enquiry,
any of their respective directors or officers, any associate or affiliate of any insider of the Offeror or Viston, any insider of the Offeror or
Viston (other than a director or officer of the Offeror or Viston) or any person acting jointly or in concert with the Offeror or Viston, has
entered into any agreements, commitments or understandings to acquire any securities of Petroteq.
11.

Other Material Facts

None of the Offeror and Viston has knowledge of any material fact concerning the securities of Petroteq that has not been
generally disclosed by Petroteq, or any other matter that is not disclosed in the Circular and that has not previously been generally disclosed,
and that would reasonably be expected to affect the decision of Shareholders to accept or reject the Offer.
12.

Acquisition of Common Shares Not Deposited

If sufficient Common Shares are deposited under the Offer, the Offeror intends to acquire the remaining Common Shares
pursuant to the right of Compulsory Acquisition provided in the OBCA. If the Offeror acquires less than 90% of the Common Shares subject
to the Offer, or the right of Compulsory Acquisition is not available for any reason, or the Offeror chooses not to avail itself of such statutory
right, the Offeror may, at its option, pursue other means of acquiring the remaining Common Shares not deposited under the Offer pursuant
to a Subsequent Acquisition Transaction. The Offer is conditional upon, among other things, the Statutory Minimum Condition and
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the Minimum Tender Condition. These and other conditions of the Offer are described in Section 4 of the Offer to Purchase, “Conditions of
the Offer”.
Compulsory Acquisition
If, by the Expiry Time or within 120 days after the date of the Offer, whichever period is the shorter, the Offeror takes up and
pays for 90% or more of the outstanding Common Shares under the Offer, other than Common Shares held at the date of the Offer by or on
behalf of the Offeror, or an affiliate or associate of the Offeror (as those terms are defined in the OBCA), then the Offeror intends to acquire
the remainder of the Common Shares by way of a compulsory acquisition pursuant to Part XV of the OBCA (a “Compulsory Acquisition”)
for consideration per Common Share not less than, and in the same form as, the Offer consideration.
To exercise its statutory right of Compulsory Acquisition, the Offeror must send a notice (the “ Offeror’s Notice”) to each
Shareholder who did not accept the Offer (and each Person who subsequently acquires any such Common Shares) (in each case, a
“Dissenting Offeree”) of such proposed acquisition within 60 days after the date of the termination of the Offer and in any event within 180
days after the date of the Offer. Within 20 days after the Offeror sends the Offeror’s Notice, the Offeror must pay or transfer to Petroteq the
consideration the Offeror would have to pay or transfer to the Dissenting Offerees if they had elected to accept the Offer, to be held in trust
for the Dissenting Offerees. In accordance with subsection 188(2) of the OBCA, within 20 days after receipt of the Offeror’s Notice, each
Dissenting Offeree must send the certificate(s) or other evidence representing the Common Shares held by such Dissenting Offeree to
Petroteq and must elect either to transfer such Common Shares to the Offeror on the terms of the Offer or to demand payment of the fair
value of such Common Shares held by such holder by so notifying the Offeror within 20 days after the Dissenting Offeree receives the
Offeror’s Notice. A Dissenting Offeree who does not, within 20 days after the Dissenting Offeree received the Offeror’s Notice, notify the
Offeror that the Dissenting Offeree is electing to demand payment of the fair value of the Dissenting Offeree’s Common Shares is deemed to
have elected to transfer such Common Shares to the Offeror on the same terms that the Offeror acquired Common Shares from the
Shareholders who accepted the Offer. If a Dissenting Offeree has elected to demand payment of the fair value of such Common Shares, the
Offeror may, within 20 days after the Offeror has made the payment or transferred the other consideration to Petroteq referred to above,
apply to the Court to hear an application to fix the fair value of such Common Shares of such Dissenting Offeree. If the Offeror fails to apply
to the Court within 20 days after it made the payment or transferred the consideration to Petroteq referred to above, the Dissenting Offeree
may then apply to the Court within a further period of 20 days to have the Court fix the fair value. If there is no such application made by the
Dissenting Offeree within such period, the Dissenting Offeree will be deemed to have elected to transfer such Common Shares to the
Offeror on the terms that the Offeror acquired Common Shares from the Shareholders who accepted the Offer. Any judicial determination of
the fair value of the Common Shares could be less or more than the amount paid pursuant to the Offer.
If all of the requirements of Part XV of the OBCA are first fulfilled after the Expiry Time or within 120 days after the date of the
Offer, whichever is earlier, the Offeror may apply to a court having jurisdiction for an extension of such period pursuant to Section 188 (21) of
the OBCA.
The foregoing is a summary only of the right of Compulsory Acquisition which may become available to the Offeror
and the dissent rights that may be available to a Dissenting Offeree, and is qualified by its entirety by the provisions of Part XV of
the OBCA. The provisions of Part XV of the OBCA are complex and may require strict adherence to notice and timing provisions,
failing which a Dissenting Offeree’s rights may be lost or altered. Shareholders should refer to Part XV of the OBCA for the full
text of the relevant statutory provisions, and those who wish to be better informed about the provisions of the OBCA should
consult their legal advisors.
See Section 16 of the Circular, “Certain Canadian Federal Income Tax Considerations”, and Section 17 of the Circular, “Certain
United States Federal Income Tax Considerations”, for a discussion of the tax consequences to Shareholders in the event of a Compulsory
Acquisition.
Subsequent Acquisition Transaction
If the Offeror acquires less than 90% of the Common Shares under the Offer, the right of Compulsory Acquisition described
above is not available for any reason, or the Offeror chooses not to avail itself of such
- 49 -

statutory right, the Offeror intends to pursue other means of acquiring the remaining Common Shares not deposited under the Offer,
including, without limitation, causing one or more special meetings to be called of the then Shareholders to consider an amalgamation,
statutory arrangement, capital reorganization, amendment to its articles, consolidation or other transaction involving the Offeror and/or an
affiliate of the Offeror and Petroteq and/or the Shareholders for the purpose of Petroteq becoming, directly or indirectly, a wholly-owned
subsidiary or affiliate of the Offeror (a “Subsequent Acquisition Transaction ”). If the Offeror were to proceed with a Subsequent
Acquisition Transaction, it is the Offeror’s current intention that the consideration to be paid to Shareholders pursuant to any such
Subsequent Acquisition Transaction would be equal in amount to and in the same form as that payable under the Offer and the Subsequent
Acquisition Transaction would be completed no later than 120 days after the Expiry Time.
The timing and details of a Subsequent Acquisition Transaction, if any, will necessarily depend on a variety of factors, including,
without limitation, the number of Common Shares acquired pursuant to the Offer. If after taking up Common Shares under the Offer the
Offeror owns more than 66 and 2/3% of the outstanding Common Shares and sufficient votes are cast by “minority” holders to constitute a
majority of the “minority” pursuant to MI 61-101, as discussed below, the Offeror should own sufficient Common Shares to be able to effect a
Subsequent Acquisition Transaction. There can be no assurances that the Offeror will pursue a Compulsory Acquisition or Subsequent
Acquisition Transaction.
MI 61-101 may deem a Subsequent Acquisition Transaction to be a “business combination” if such Subsequent Acquisition
Transaction would result in the interest of a holder of Common Shares being terminated without the holder’s consent, irrespective of the
nature of the consideration provided in substitution therefor. The Offeror expects that any Subsequent Acquisition Transaction relating to
Common Shares will be a “business combination” under MI 61-101.
In certain circumstances, the provisions of MI 61-101 may also deem certain types of Subsequent Acquisition Transactions to
be “related party transactions”. However, if the Subsequent Acquisition Transaction is a “business combination” carried out in accordance
with MI 61-101 or an exemption under MI 61-101, the “related party transaction” provisions therein do not apply to such transaction.
Following completion of the Offer, the Offeror may be a “related party” of Petroteq for the purposes of MI 61-101, although the Offeror
expects that any Subsequent Acquisition Transaction would be a “business combination” for purposes of MI 61-101 and that therefore the
“related party transaction” provisions of MI 61-101 would not apply to the Subsequent Acquisition Transaction. The Offeror intends to carry
out any such Subsequent Acquisition Transaction in accordance with MI 61-101, or any successor provisions, or an exemption under MI
61-101, such that the “related party transaction” provisions of MI 61-101 would not apply to such Subsequent Acquisition Transaction.
MI 61-101 provides that, unless exempted, a corporation proposing to carry out a business combination is required to prepare a
valuation of the affected securities (and, subject to certain exceptions, any non-cash consideration being offered therefor) and provide to the
holders of the affected securities a summary of such valuation. The Offeror currently intends to rely on available exemptions (or, if such
exemptions are not available, to seek waivers pursuant to MI 61-101 exempting Petroteq and the Offeror or one or more of its affiliates, as
appropriate) from the valuation requirements of MI 61-101. An exemption is available under MI 61-101 for certain business combinations
completed within 120 days after the date of expiry of a formal take-over bid where the consideration per security under the business
combination is at least equal in value to and is in the same form as the consideration that depositing security holders were entitled to receive
in the take-over bid, provided that certain disclosure is given in the take-over bid disclosure documents. The Offeror has provided such
disclosure and currently expects that these exemptions will be available.
Depending on the nature and terms of the Subsequent Acquisition Transaction, the provisions of the OBCA and Petroteq’s
constating documents may require the approval of at least 66 and 2/3% of the votes cast by holders of the outstanding Common Shares at a
meeting duly called and held for the purpose of approving the Subsequent Acquisition Transaction. MI 61-101 would also require that, in
addition to any other required security holder approval, in order to complete a business combination (such as a Subsequent Acquisition
Transaction), the approval of a majority of the votes cast by “minority” shareholders of each class of affected securities must be obtained
unless an exemption is available or discretionary relief is granted by applicable Securities Regulatory Authorities. If, however, following the
Offer, the Offeror and its affiliates are the registered holders of 90% or more of the Common Shares at the time the Subsequent Acquisition
Transaction is initiated, the requirement for minority
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approval would not apply to the transaction if an enforceable appraisal right or substantially equivalent right is made available to minority
shareholders.
In relation to the Offer and any subsequent business combination, the “minority” shareholders will be, unless an exemption is
available or discretionary relief is granted by applicable Securities Regulatory Authorities, all Shareholders other than (i) the Offeror (other
than in respect of Common Shares acquired pursuant to the Offer as described below), (ii) any “interested party” (within the meaning of MI
61-101), (iii) certain “related parties” of the Offeror or of any other “interested party” (in each case within the meaning of MI 61-101) including
any director or senior officer of the Offeror, affiliate or insider of the Offeror or any of their directors or senior officers, and (iv) any “joint actor”
(within the meaning of MI 61-101) with any of the foregoing persons.
MI 61-101 also provides that the Offeror may treat Common Shares acquired under the Offer as “minority” shares and to vote
them, or to consider them voted, in favour of such business combination if, among other things: (a) the business combination is completed
not later than 120 days after the Expiry Time; (b) the consideration per security in the business combination is at least equal in value to and
in the same form as the consideration paid under the Offer; and (c) the Shareholder who tendered such Common Shares to the Offer was
not (i) a “joint actor” (within the meaning of MI 61-101) with the Offeror in respect of the Offer, (ii) a direct or indirect party to any “connected
transaction” (within the meaning of MI 61-101) to the Offer, or (iii) entitled to receive, directly or indirectly, in connection with the Offer, a
“collateral benefit” (within the meaning of MI 61-101) or consideration per Common Share that is not identical in amount and form to the
entitlement of the general body of holders in Canada of Common Shares.
The Offeror currently intends that the consideration offered for Common Shares under any Subsequent Acquisition Transaction
proposed by it would be equal in value to, and in the same form as, the consideration paid to Shareholders under the Offer and that such
Subsequent Acquisition Transaction will be completed no later than 120 days after the Expiry Time and, accordingly, the Offeror intends to
cause Common Shares acquired under the Offer to be voted in favour of any such transaction and, where permitted by MI 61-101, to be
counted as part of any minority approval required in connection with any such transaction.
Any such Subsequent Acquisition Transaction may also result in Shareholders having the right to dissent in respect thereof and
demand payment of the fair value of their Common Shares. The exercise of such right of dissent, if certain procedures are complied with by
the holder, could lead to a judicial determination of fair value required to be paid to such Dissenting Offeree for its Common Shares. The fair
value so determined could be more or less than the amount paid per Common Share pursuant to such transaction or pursuant to the Offer.
The exact terms and procedures of the rights of dissent available to Shareholders will depend on the structure of the Subsequent Acquisition
Transaction and will be fully described in the proxy circular or other disclosure document provided to Shareholders in connection with the
Subsequent Acquisition Transaction.
Whether or not a Subsequent Acquisition Transaction will be proposed, and the details of any such Subsequent Acquisition
Transaction, including, without limitation, the timing of its implementation and the consideration to be received by the minority holders of
Common Shares, will necessarily be subject to a number of considerations, including, without limitation, the number of Common Shares
acquired pursuant to the Offer. Although the Offeror may propose a Compulsory Acquisition or a Subsequent Acquisition Transaction on the
same terms as the Offer, it is possible that, as a result of the number of Common Shares acquired under the Offer, delays in the Offeror’s
ability to effect such a transaction, information hereafter obtained by the Offeror, changes in general economic, industry, regulatory or
market conditions or in the business of Petroteq, or other currently unforeseen circumstances, such a transaction may not be so proposed or
may be delayed or abandoned. The Offeror expressly reserves the right to propose other means of acquiring, directly or indirectly, all of the
outstanding Common Shares in accordance with applicable Law, including, without limitation, a Subsequent Acquisition Transaction on
terms not described in the Circular.
Rule 13e-3 under the U.S. Exchange Act is applicable to certain “going-private” transactions in the United States and may
under certain circumstances be applicable to a Compulsory Acquisition or a Subsequent Acquisition Transaction. The Offeror believes that
Rule 13e-3 should not be applicable to a Compulsory Acquisition or a Subsequent Acquisition Transaction unless the Compulsory
Acquisition or the Subsequent Acquisition Transaction, as the case may be, is consummated more than one year after the termination of the
Offer. If applicable, Rule 13e-3 would require, among other things, that certain financial information concerning Petroteq and certain
information relating to the fairness of the Compulsory Acquisition or the Subsequent Acquisition
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Transaction, as the case may be, and the consideration offered to minority Shareholders be filed with the SEC and distributed to minority
Shareholders before the consummation of any such transaction. The foregoing discussion of certain provisions of the U.S. Exchange Act is
not a complete description of the U.S. Exchange Act or such provisions thereof and is qualified in its entirety by the reference to the U.S.
Exchange Act.
If the Offeror is unable to, or determines at its option not to, effect a Compulsory Acquisition or propose a Subsequent
Acquisition Transaction, or proposes a Subsequent Acquisition Transaction but cannot obtain any required approvals or exemptions
promptly, the Offeror will evaluate its other alternatives. Such alternatives could include, to the extent permitted by applicable Law,
purchasing additional Common Shares in the open market, in privately negotiated transactions, in another take-over bid or exchange offer or
otherwise, or from Petroteq. Subject to applicable Law, any additional purchases of Common Shares could be at a price greater than, equal
to, or less than the price to be paid for Common Shares under the Offer and could be for cash, securities and/or other consideration.
Alternatively, the Offeror may take no action to acquire additional Common Shares, or, subject to applicable Law, may either sell or otherwise
dispose of any or all Common Shares acquired under the Offer, on terms and at prices then determined by the Offeror, which may vary from
the price paid for Common Shares under the Offer. See Section 12 of the Offer to Purchase, “Market Purchases and Sales of Common
Shares”.
The tax consequences to a Shareholder of a Subsequent Acquisition Transaction may differ from the tax
consequences to such Shareholder of accepting the Offer. See Section 16 of the Circular, “Certain Canadian Federal Income Tax
Considerations”, and Section 17 of the Circular, “Certain United States Federal Income Tax Considerations”. Shareholders should
consult their legal advisors for a determination of their legal rights and the tax consequences to them, having regard to their own
particular circumstances with respect to a Subsequent Acquisition Transaction.
Legal Matters
Shareholders should consult their legal advisors for a determination of their legal rights with respect to any transaction that may
constitute a business combination.
13.

Agreements, Commitments or Understandings

There are (i) no agreements, commitments or understandings made or proposed to be made between the Offeror or Viston and
any of the directors or officers of Petroteq, including for any payment or other benefit proposed to be made or given by way of compensation
for loss of office or their remaining in or retiring from office if the Offer is successful, and (ii) no agreements, commitments or understandings
made or proposed to be made between the Offeror or Viston and any security holder of Petroteq relating to the Offer.
There are no agreements, commitments or understandings between the Offeror and Petroteq or Viston and Petroteq relating to
the Offer and the Offeror and Viston are not aware of any agreement, commitment or understanding that could affect control of Petroteq.
14.

Regulatory Matters

Except as discussed below, to the knowledge of the Offeror or Viston, no authorization, consent or approval of, or filing with, any
public body, court or authority is necessary on the part of the Offeror or Viston for the consummation of the transactions contemplated by the
Offer, except for such authorizations, consents, approvals and filings the failure to obtain or make which would not, individually or in the
aggregate, prevent or materially delay consummation of the transactions contemplated by the Offer. In the event that the Offeror or Viston
become aware of other requirements, they will make reasonable commercial efforts to satisfy such requirements at or prior to the Expiry
Time, as such time may be extended.
Competition Laws
Based upon an examination of publicly available information relating to the business of Petroteq, the Offeror does not expect
the Offer, any Compulsory Acquisition or any Subsequent Acquisition Transaction, as applicable, to give rise to material competition/antitrust concerns in any jurisdiction. However, the Offeror cannot be assured that no such concerns will arise.
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HSR Approval
Under the HSR Act, the Offer cannot be completed until the Offeror files a notification and report form with the U.S. Federal
Trade Commission (“FTC”) and the Antitrust Division of the Department of Justice (“ DOJ”) under the HSR Act and the applicable waiting
period has expired or been terminated. A transaction notifiable under the HSR Act may not be completed until the expiration of a 15 calendar
day waiting period following the Offeror’s filing of its HSR Act notification form, but this period may be shortened if the reviewing agency
grants “early termination” of the waiting period, or it may be extended if either (a) the acquiring person voluntarily withdraws and re-files to
allow a second 15-day waiting period, and/or (b) the reviewing agency issues a formal request for additional information and documentary
material (a “Second Request”). If during the initial waiting period, either the FTC or the DOJ issues a Second Request, the waiting period
with respect to the acquisition of the Common Shares in the Offer would be extended until 10 calendar days following the date of substantial
compliance by the Offeror with that Second Request, unless the FTC or the DOJ terminates the additional waiting period before its
expiration. Petroteq may also receive a Second Request and, under the HSR Act, is obligated to comply within a reasonable waiting time,
but the waiting period is not affected.
The Offeror will file its HSR Act notification forms with the FTC and the Antitrust Division of the DOJ. The obligation of the
Offeror to complete the Offer is, among other things, subject to the condition that HSR Approval is obtained.
Foreign Investment Review Laws
Investment Canada Act Clearance
Under the Investment Canada Act, the direct “acquisition of control” of a “Canadian business” by a non-Canadian that exceeds
the prescribed financial threshold (a “Reviewable Transaction ”) is subject to preclosing review and cannot be implemented unless the
responsible Minister or Ministers under the Investment Canada Act (the “Minister”) (i) has sent a notice that he is satisfied, or (ii) has been
deemed to be satisfied, that the transaction is likely to be of “net benefit” to Canada (a “Net Benefit Ruling”). An acquisition of control of a
Canadian business that is not a Reviewable Transaction is subject to a notification requirement (“Notification”) under the Investment
Canada Act, which notification can be made to the Director of Investments either before or within 30 days after closing. The transactions
contemplated by the Offer do not constitute a Reviewable Transaction under the Investment Canada Act and, as such, do not require a Net
Benefit Ruling. It is not clear to the Offeror whether Petroteq is a “Canadian business”, which is defined in the Investment Canada Act as “a
business carried on in Canada that has (a) a place of business in Canada, (b) an individual or individuals in Canada who are employed or
self-employed in connection with the business, and (c) assets in Canada used in carrying on the business.” However, it is also not clear to
the Offeror that Petroteq is not a “Canadian business” as defined in the Investment Canada Act. The Offeror’s operating assumption is that it
has an obligation to make a Notification filing.
In addition, under Part IV.1 of the Investment Canada Act, investments by non-Canadians, including but not limited to
transactions for which a Notification is required to be filed, can be made subject to separate review on grounds that the investment could be
injurious to national security. Specifically, a non-Canadian investor cannot complete its investment where, prior to closing, the investor has
received, at any time after the Minister becomes aware of the transaction until 45 days after the date on which the investor has filed its
complete Notification, notice (a “Possible National Security Notice”) from the Minister that the investment may be subject to a national
security review (a “National Security Review”). Where the investor has received a Possible National Security Notice, the Governor in
Council has 45 days following the Possible National Security Notice to order a National Security Review upon the recommendation of the
Minister and the Minister must send the notice of National Security Review (a “National Security Order Notice”) forthwith after the order
has been made. Alternatively, the Governor in Council may order a National Security Review at any time after the Minister becomes aware
of the transaction until 45 days following filing of a complete Notification and the Minister must send the National Security Order Notice
forthwith thereafter and upon receipt of such notice, the investor cannot complete its investment. Where a National Security Review has
been ordered, the Minister has 45 days, which period can be extended for an additional 45 days, to determine (i) that the investment would
not be injurious to national security, in which case the National Security Review is terminated, or (ii) that (a) the investment would be
injurious to national security or (b) the Minister is unable to determine whether the investment would be injurious to national security, in which
case ((a) or (b)) the Minister must refer the investment to the Governor in Council for a final determination.
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The Governor in Council then has 20 days to decide whether to authorize the investment, which can be on the basis of terms
and conditions set by the Governor in Council or undertakings provided by the investor or, in the case of an investment that has not been
completed, to prohibit its completion.
While the timeframe for National Security Review can be extended with the consent of the investor, assuming no additional
extensions, the entire period of a National Security Review from the initial filing by the investor until completion of the National Security
Review can be as long as 200 days.
Revised National Security Guidelines and Policy Statement on Foreign Investment Review and COVID- 19
On March 24, 2021, the Government of Canada issued revised Guidelines on the National Security Review of Investments (the
“National Security Guidelines”). Among other factors, the National Security Guidelines state that the Government will take into account the
potential impact of a foreign investment on: (i) the supply of critical goods and services to Canadians or the Government of Canada; and
(ii) the security of Canada’s critical infrastructure, which includes energy and utilities.
The revised National Security Guidelines follow a Policy Statement on Foreign Investment Review and COVID-19 (the “ICA
COVID-19 Policy”) issued by the Minister on April 18, 2020. Pursuant to the ICA COVID-19 Policy, the Government of Canada has
indicated, among other things, that while investments will be examined on their own merits, additional scrutiny under the Investment Canada
Act will be applied to foreign direct investments (both controlling and non-controlling) in Canadian businesses involved in the supply of critical
goods and services to Canadians or the Government of Canada. In addition, the ICA COVID-19 Policy notes that the Government of Canada
will subject all investments, regardless of value, by foreign state-owned enterprises or private investors assessed as being closely tied to or
subject to direction from foreign governments, to enhanced scrutiny under the Investment Canada Act, including information requests or
extensions of timelines for review as authorized by the Investment Canada Act, to ensure that the Government of Canada can fully assess
these investments.
The Offeror intends to file its Notification. The obligation of the Offeror to complete the Offer is, among other things, subject to
the condition that Investment Canada Act Clearance is obtained. However, the Offeror may elect to waive this condition. Based upon an
examination of publicly available information relating to the business of Petroteq and relating to completed national security reviews, and
upon a consideration of the characteristics of the Offeror, the Offeror does not expect the Offer, any Compulsory Acquisition or any
Subsequent Acquisition Transaction, as applicable, to give rise to national security concerns in Canada. More specifically: (i) aside from its
TSX-V listing, Petroteq’s connection to Canada appears to be extremely limited and its business appears to be predominately outside of
Canada; (ii) Petroteq’s business arguably touches only on the fringes of potential risk factors set out in the National Security Guidelines; and
(iii) while the risk factors set out in the National Security Guidelines focus primarily on characteristics of the acquired business,
characteristics of the foreign investor are also an important, arguably the most important, part of the risk assessment (for example, many of
the national security reviews and remedies to date have involved foreign investors that are ultimately controlled in a non-democratic country,
and China in particular), and the Offeror does not believe that it possesses characteristics that may cause it to be perceived as a national
security threat. However, the Offeror cannot be assured that no such concerns will arise, and it can offer no assurances that ICA Clearance
will be obtained.
CFIUS Matters
Under Section 721 of the United States Defense Production Act of 1950 , as amended (“ Section 721”), the U.S. President has
the ability to review and investigate certain transactions involving foreign investment in U.S. businesses. The U.S. President has the power
to block or suspend any such transaction that threatens to impair U.S. national security and that no other adequate and appropriate means
are available to mitigate the threat. The Committee on Foreign Investment in the United States is a group of Cabinet-level officials to which
the U.S. President has delegated his powers of such national security reviews. Parties to certain transactions must make a filing with CFIUS.
In other transactions, parties can make a voluntary filing with CFIUS
Based upon a review of publicly available information relating to Petroteq’s business, the Offeror has not found anything to
suggest that a filing with CFIUS is mandated. If the Offeror does determine that a filing with CFIUS is mandated, the Offeror will make a filing
with CFIUS at least 30 days before the completion date of the transaction under 31 C.F.R. § 801.401. Even if the Offeror does not determine
that a filing with CFIUS is mandated, the Offeror reserves the right to make a voluntary filing with CFIUS.
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15.

Effect of the Offer on the Market for and Listing of Common Shares and Status as a Reporting Issuer

The purchase of Common Shares by the Offeror under the Offer will reduce the number of Common Shares that might
otherwise trade publicly and will reduce the number of Shareholders and, depending on the number of Common Shares acquired by the
Offeror, could materially adversely affect the liquidity and market value of any remaining Common Shares held by the public.
The rules and regulations of the Listing Markets establish certain criteria which, if not met, could, upon successful completion of
the Offer, lead to the delisting of the Common Shares from the Listing Markets. Depending on the number of Common Shares purchased by
the Offeror under the Offer or otherwise, it is possible that the Common Shares would fail to meet the criteria for continued listing on the
Listing Markets. If this were to happen, the Common Shares could be delisted and this could, in turn, adversely affect the market or result in
a lack of an established market for the Common Shares. If the Offeror proceeds with a Compulsory Acquisition or a Subsequent Acquisition
Transaction, the Offeror intends to cause Petroteq to apply to delist the Common Shares from the Listing Markets as soon as practicable
after completion of the Offer and any Compulsory Acquisition or any Subsequent Acquisition Transaction. If the Common Shares are delisted
from the Listing Markets, the extent of the public market for the Common Shares and the availability of price or other quotations would
depend upon the number of Shareholders, the number of Common Shares publicly held and the aggregate market value of the Common
Shares publicly held at such time, the interest in maintaining a market in Common Shares on the part of securities firms, whether Petroteq
remains subject to public reporting requirements in Canada, the United States or any other jurisdiction and other factors.
After the purchase of the Common Shares under the Offer and any Compulsory Acquisition or Subsequent Acquisition
Transaction, Petroteq may cease to be subject to the public reporting and proxy solicitation requirements under the OBCA and the securities
Laws certain provinces of Canada and of the United States, and such other jurisdictions where Petroteq has similar obligations. Furthermore,
it may be possible for Petroteq to request the elimination of the public reporting requirements of any province or jurisdiction where a small
number of Shareholders reside. If permitted by Law, subsequent to the completion of the Offer and any Compulsory Acquisition or
Subsequent Acquisition Transaction, the Offeror intends to cause Petroteq to cease to be a reporting issuer under the securities Laws of the
provinces of Canada in which it is a reporting issuer and to cease to have public reporting obligations in any other jurisdiction where it
currently has such obligations. For so long as Petroteq has convertible securities outstanding, there may be limitations on its ability to cease
to be a reporting issuer and to cease to have public reporting obligations.
In the United States, the Common Shares are currently registered under the U.S. Exchange Act. Such registration may be
terminated upon application by Petroteq to the SEC if the Common Shares are not listed on a U.S. national securities exchange or quoted on
NASDAQ and there are fewer than 300 record holders of the Common Shares. The termination of registration of the Common Shares under
the U.S. Exchange Act would substantially reduce the information required to be furnished by Petroteq to Shareholders and to the SEC and
would make certain provisions of the U.S. Exchange Act, such as the disclosure requirements of the U.S. Sarbanes-Oxley Act of 2002 and
the requirements of Rule 13e-3 under the U.S. Exchange Act with respect to “going-private” transactions, no longer applicable to Petroteq. In
addition, “affiliates” of Petroteq and persons holding “restricted securities” of Petroteq might be deprived of the ability to dispose of such
securities pursuant to Rule 144 promulgated under the U.S. Securities Act. The Offeror intends to seek to cause Petroteq to terminate
registration of the Common Shares under the U.S. Exchange Act as soon as practicable after consummation of the Offer pursuant to the
requirements for termination of registration of the Common Shares.
16.

Certain Canadian Federal Income Tax Considerations

The following summary describes the principal Canadian federal income tax considerations generally applicable to a beneficial
owner of Common Shares who disposes of Common Shares pursuant to the Offer or otherwise disposes of Common Shares pursuant to
certain transactions described in Section 12 of the Circular, “Acquisition of Common Shares Not Deposited” and who, for the purposes of the
Income Tax Act (Canada) (the “ Tax Act”), and at all relevant times, holds the Common Shares as capital property, did not acquire the
Common Shares pursuant to an employee compensation plan, deals at arm’s length with Petroteq and the Offeror, and is not affiliated with
Petroteq or the Offeror (a “Holder”). Common Shares will generally be considered to be capital
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property to a Holder unless the Holder holds such shares in the course of carrying on a business or as part of an adventure or concern in
the nature of trade.
This summary does not address the tax considerations applicable to holders of Convertible Securities. Holders of Convertible
Securities should consult their own tax advisors having regard to their own personal circumstances.
This summary is not applicable to a Holder (i) that is a “specified financial institution”, (ii) an interest in which is a “tax shelter
investment”, (iii) that is, for purposes of certain rules (referred to as the mark-to-market rules) applicable to securities held by financial
institutions, a “financial institution”, (iv) that reports its “Canadian tax results” in a currency other than Canadian currency, or (v) that has, or
will, enter into a “derivative forward agreement” with respect to Common Shares, each as defined in the Tax Act. Such Holders should
consult their own tax advisors.
This summary is based on the current provisions of the Tax Act and the regulations thereunder and an understanding of the
current administrative policies and assessing practices of the Canada Revenue Agency made publicly available in writing prior to the date
hereof. This summary also takes into account all specific proposals to amend the Tax Act or the regulations thereunder publicly announced
by or on behalf of the Minister of Finance (Canada) prior to the date hereof (the “Proposed Amendments”) and assumes that all Proposed
Amendments will be enacted in the form proposed. However, no assurance can be given that the Proposed Amendments will be enacted in
the form proposed or at all. This summary does not otherwise take into account or anticipate any changes in Law or administrative policy or
assessing practice, whether by legislative, regulatory, administrative or judicial action or decision, nor does it take into account or consider
other federal or any provincial, territorial or foreign tax considerations, which may differ significantly from the Canadian federal income tax
considerations described herein.
This summary is of a general nature only and is not intended to be and is not, nor should it be construed to be, legal or
tax advice to any particular Shareholder. This summary is not exhaustive of all Canadian federal income tax considerations.
Consequently, Shareholders should consult their own tax advisors for advice concerning the income tax consequences to them of
disposing of their Common Shares under the Offer, a Compulsory Acquisition or a Subsequent Acquisition Transaction, and any
other consequences to them of such transactions under Canadian federal, provincial, territorial or local tax laws and under
foreign tax laws, having regard to their own particular circumstances.
Shareholders Resident in Canada
The following portion of this summary is applicable only to a Holder who, at all relevant times, for purposes of the Tax Act and
any applicable income tax treaty or convention is, or is deemed to be, resident in Canada (a “Resident Holder”). Certain Resident Holders
may be entitled to make or may have already made the irrevocable election permitted by subsection 39(4) of the Tax Act, the effect of which
may be to deem to be capital property any Common Shares (and all other “Canadian securities”, as defined in the Tax Act) owned by such
Resident Holder in the taxation year in which the election is made and in all subsequent taxation years. Shareholders resident in Canada
whose Common Shares might not otherwise be considered to be capital property should consult their own tax advisors concerning this
election.
Sale Pursuant to the Offer
Generally, a Resident Holder who disposes of Common Shares to the Offeror under the Offer will realize a capital gain (or
capital loss) equal to the amount by which the proceeds of disposition, less any reasonable costs of disposition, exceed (or are less than)
the adjusted cost base of the Common Shares to the Resident Holder immediately before the disposition. Generally, a Resident Holder is
required to include in computing its income for a taxation year one-half of any capital gain (a “ taxable capital gain”) realized by it in that
year. Subject to and in accordance with the provisions of the Tax Act, a Resident Holder is required to deduct one-half of the amount of any
capital loss (an “allowable capital loss”) realized in a taxation year from taxable capital gains realized by the Resident Holder in that year.
Allowable capital losses in excess of taxable capital gains for the year may be carried back and deducted in any of the three preceding
taxation years or carried forward and deducted in any subsequent taxation year against net taxable capital gains realized in such years,
subject to and in accordance with the detailed rules contained in the Tax Act.
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The amount of any capital loss realized by a Resident Holder that is a corporation on the disposition of a Common Share may
be reduced by the amount of dividends previously received or deemed to have been received by the Resident Holder on such Common
Share (or another share where the Common Share has been acquired in exchange for such share), subject to and in accordance with the
provisions of the Tax Act. Similar rules may apply to a partnership or trust of which a corporation, trust or partnership is a member or
beneficiary. Resident Holders to whom these rules may be relevant should consult their own tax advisors.
Compulsory Acquisition
As described in Section 12 of the Circular, “Acquisition of Common Shares Not Deposited — Compulsory Acquisition”, the
Offeror may, in certain circumstances, acquire Common Shares not validly deposited pursuant to the Offer pursuant to statutory rights under
section 188 of the OBCA. A Resident Holder disposing of Common Shares pursuant to a Compulsory Acquisition will realize a capital gain
(or capital loss) generally calculated in the same manner and with the tax consequences as described above under “Certain Canadian
Federal Income Tax Considerations — Shareholders Resident in Canada — Sale Pursuant to the Offer”.
A Resident Holder who dissents and obtains an order of a court of competent jurisdiction in respect of a Compulsory Acquisition
and receives a cash payment from the Offeror for his, her or its Common Shares will be considered to have disposed of such Common
Shares for proceeds of disposition equal to the amount received (not including the amount of any interest awarded by the court). As a result,
such a dissenting Resident Holder will realize a capital gain (or a capital loss) generally calculated in the same manner and with the tax
consequences as described above under “Certain Canadian Federal Income Tax Considerations — Shareholders Resident in Canada —
Sale Pursuant to the Offer”. Any interest awarded to a dissenting Resident Holder by the court must be included in computing such Resident
Holder’s income for purposes of the Tax Act.
Resident Holders are urged to consult their own tax advisors with respect to the potential income tax consequences
to them of having their Common Shares acquired pursuant to a Compulsory Acquisition.
Subsequent Acquisition Transaction
As described in Section 12 of the Circular, “Acquisition of Common Shares Not Deposited — Subsequent Acquisition
Transaction”, if the compulsory acquisition provisions of the OBCA are not utilized, the Offeror may propose other means of acquiring the
remaining issued and outstanding Common Shares. A Subsequent Acquisition Transaction may be effected by an amalgamation, capital
reorganization, share consolidation, statutory arrangement or other transaction. The income tax treatment of a Subsequent Acquisition
Transaction to a Resident Holder will depend upon the exact manner in which the transaction is carried out and the consideration offered. It
is not possible to comment as to the tax treatment of such a transaction until the form of such transaction is determined. However, the
income tax consequences of such a transaction may differ from those arising on the disposition of Common Shares under the Offer and will
depend on the particular form and circumstances of the transaction. Depending on the form of the transaction, a Resident Holder may
realize a capital gain (or loss) and/or be deemed to receive a dividend. No view is expressed herein as to the income tax consequences of
any such transaction to a Resident Holder.
Resident Holders should consult their own tax advisors with respect to the potential income tax consequences to
them of having their Common Shares acquired pursuant to a Subsequent Acquisition Transaction.
Potential Delisting of Common Shares Following Completion of the Offer – Qualified Investment
As described in Section 15 of the Circular, “Effect of the Offer on the Market for and Listing of Common Shares and Status as a
Reporting Issuer”, the Common Shares may cease to be listed on the Listing Markets following the completion of the Offer. Resident Holders
are cautioned that if the Common Shares are not listed on a designated stock exchange (as defined in the Tax Act, which currently includes
the TSX-V and the Frankfurt Exchange) and Petroteq ceases to be a public corporation for purposes of the Tax Act, the Common Shares
may not be qualified investments for trusts governed by registered retirement savings plans, registered retirement income funds, registered
education savings plans, registered disability savings plans, deferred profit sharing plans
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a n d tax-free savings accounts. Resident Holders should consult their own tax advisors with respect to the potential income tax
consequences to them in this regard.
Additional Refundable Tax
A Resident Holder that is throughout the year a “Canadian-controlled private corporation”, as defined in the Tax Act, may be
liable to pay an additional refundable tax on certain investment income, including interest and taxable capital gains realized.
Alternative Minimum Tax
Capital gains realized by a Resident Holder who is an individual or a trust, other than certain specified trusts, will be taken into
account in determining liability for alternative minimum tax under the Tax Act.
Shareholders Not Resident in Canada
The following portion of this summary is generally applicable to a Holder who, at all relevant times, for purposes of the Tax Act
and any applicable income tax treaty or convention, is neither resident nor deemed to be resident in Canada, and does not use or hold, and
is not deemed to use or hold, Common Shares in a business carried on in Canada (a “Non-Resident Holder”). This portion of the summary
does not apply to Shareholders that are insurers carrying on an insurance business in Canada and elsewhere.
Sale Pursuant to the Offer
A Non-Resident Holder who disposes of Common Shares under the Offer will realize a capital gain or a capital loss generally
calculated in the manner described above under “Shareholders Resident in Canada — Sale Pursuant to the Offer”. A Non-Resident Holder
will not be subject to tax under the Tax Act on any capital gain realized on the disposition of Common Shares pursuant to the Offer unless at
the time of disposition such Common Shares constitute “taxable Canadian property” for the Non-Resident Holder and are not “treatyprotected property”, all within the meaning of the Tax Act.
Generally, a Common Share will not constitute taxable Canadian property for a Non-Resident Holder at a particular time
provided that such Common Share is listed at that time on a designated stock exchange (as defined in the Tax Act, which currently includes
the TSX-V and the Frankfurt Exchange), unless at any particular time during the 60-month period that ends at that time both (1) the
Non-Resident Holder, persons with whom the Non-Resident Holder did not deal at arm’s length, partnerships in which the Non-Resident
Holder or a non-arm’s length person holds a membership interest directly or indirectly through one or more partnerships, or the
Non-Resident Holder together with all such persons and partnerships, owned 25% or more of the issued shares of any class or series of the
capital stock of Petroteq, and (2) more than 50% of the fair market value of the Common Share was derived directly or indirectly from one or
any combination of: (i) real or immovable properties situated in Canada, (ii) “Canadian resource properties” (as defined in the Tax Act), (iii)
“timber resource properties” (as defined in the Tax Act), and (iv) options in respect of, or interests in, or for civil law rights in, property in any
of the foregoing items, whether or not such property exists. Notwithstanding the foregoing, in certain circumstances as set out in the Tax
Act, a Common Share could be deemed to be taxable Canadian property.
A Common Share will be treaty-protected property to a Non-Resident Holder if, under an applicable income tax treaty or
convention between Canada and the country in which the Non-Resident Holder is resident, the Non-Resident Holder is exempt from tax
under the Tax Act on the gain realized on the disposition of the Common Share. In the event that Common Shares constitute taxable
Canadian property and not treaty-protected property to a particular Non- Resident Holder, the tax consequences as described above under
“Shareholders Resident in Canada — Sale Pursuant to the Offer” will generally apply. Non-Resident Holders whose Common Shares may
constitute taxable Canadian property should consult with their own tax advisors for advice having regard to their own particular
circumstances.
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Potential Delisting of Common Shares Following Completion of the Offer – Taxable Canadian Property
As described in Section 15 of the Circular, “Effect of the Offer on the Market for and Listing of Common Shares and Status as a
Reporting Issuer”, the Common Shares may cease to be listed on the Listing Markets following the successful completion of the Offer and
may not be listed on the TSX-V or the Frankfurt Exchange at the time of their disposition pursuant to a Compulsory Acquisition or
Subsequent Acquisition Transaction.
Non-Resident Holders are cautioned that if the Common Shares are no longer listed on a “designated stock exchange” (as
defined in the Tax Act, which currently includes the TSX-V and the Frankfurt Exchange) at the time of their disposition then the Common
Shares may constitute taxable Canadian property of a Non-Resident Holder if, at any time during the 60-month period immediately
preceding that time, more than 50% of the fair market value of the Common Shares was derived directly or indirectly (otherwise than
through a corporation, partnership or trust the shares or interests in which were not themselves taxable Canadian property at the particular
time) from one or any combination of: (i) real or immovable properties situated in Canada, (ii) “Canadian resource properties” (as defined in
the Tax Act), (iii) “timber resource properties” (as defined in the Tax Act), and (iv) options in respect of, or interests in, or for civil law rights in,
property in any of the foregoing whether or not the property exists. Non-Resident Holders should consult their own tax advisors with respect
to the potential income tax consequences to them in this regard, including potential compliance requirements and withholding under section
116 of the Tax Act.
Compulsory Acquisition
As described in Section 12 of the Circular, “Acquisition of Common Shares Not Deposited — Compulsory Acquisition”, the
Offeror may, in certain circumstances, acquire Common Shares not validly deposited pursuant to the Offer pursuant to statutory rights under
Section 188 of the OBCA. The income tax consequences to a Non-Resident Holder of a disposition of Common Shares pursuant to a
Compulsory Acquisition generally will be the same as described above under the heading “Sale Pursuant to the Offer”. A Non-Resident
Holder who dissents and obtains an order of a court of competent jurisdiction in respect of a Compulsory Acquisition and receives a cash
payment from the Offeror for its Common Shares will be considered to have disposed of the Common Shares for proceeds of disposition
equal to the amount received (not including the amount of any interest awarded by the court), with consequences generally the same as the
consequences as described above under “Sale Pursuant to the Offer”. Generally, any interest awarded to such a Non-Resident Holder by
the court in connection with a Compulsory Acquisition will not be subject to Canadian withholding tax.
Notwithstanding the foregoing, if the Common Shares are not listed on a “designated stock exchange” at the time of their
disposition by a Non-Resident Holder, then different rules would apply in determining whether the Common Shares constitute taxable
Canadian property for the Non-Resident Holder at that time. See above under “Potential Delisting of Common Shares Following Completion
of the Offer – Taxable Canadian Property”.
Subsequent Acquisition Transaction
As described in Section 12 of the Circular, “Acquisition of Common Shares Not Deposited — Subsequent Acquisition
Transaction”, if the compulsory acquisition provisions of the OBCA are not utilized, the Offeror may propose other means of acquiring the
remaining issued and outstanding Common Shares. The income tax treatment of a Subsequent Acquisition Transaction to a Non-Resident
Holder will depend upon the exact manner in which the transaction is carried out and the consideration offered. It is not possible to comment
as to the tax treatment of such a transaction until the form of such transaction is determined. However, the income tax consequences of such
a transaction may differ from those arising on the disposition of Common Shares under the Offer and will depend on the particular form and
circumstances of the transaction. Depending on the form of the transaction, a Non-Resident Holder may realize a capital gain (or loss)
and/or be deemed to receive a dividend. No views are expressed herein as to the income tax consequences of any such Subsequent
Acquisition Transaction to a Non-Resident Holder.
Non-Resident Holders should consult their own tax advisors with respect to the potential income tax consequences to
them of having their Common Shares acquired pursuant to a Subsequent Acquisition Transaction.
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17.

Certain United States Federal Income Tax Considerations

The following discussion summarizes certain material U.S. federal income tax consequences generally applicable to a
Shareholder with respect to (i) the disposition of Common Shares pursuant to the Offer, and (ii) the disposition of Common Shares pursuant
to a Compulsory Acquisition or a Subsequent Acquisition Transaction. This discussion is based on current provisions of the Internal
Revenue Code of 1986, as amended (the “Code”), the regulations promulgated thereunder (“ Treasury Regulations”), judicial decisions,
published positions of the Internal Revenue Service (“IRS”), and other applicable authorities, all as in effect on the date hereof, and all of
which are subject to change, possibly with retroactive effect, and to differing interpretations. This discussion does not address all U.S.
federal tax laws (such as estate or gift tax laws), nor does it address any aspects of U.S. state or local or non-U.S. taxation. The Offeror
does not intend to seek any ruling from the IRS or opinion of counsel regarding the U.S. federal income tax consequences discussed below.
There can be no assurance that the IRS will not challenge the conclusions reflected herein or that a court would not sustain any such
challenge. This discussion only addresses persons that hold Common Shares as capital assets for U.S. federal income tax purposes
(generally, property held for investment).
This discussion does not constitute tax advice and does not address all aspects of U.S. federal income taxation that may be
relevant to particular holders of Common Shares in light of their particular circumstances, nor does this summary address holders subject to
special rules under the Code, such as persons that have owned or will own (directly, indirectly, or constructively) 10% or more of the total
voting power of all classes of shares entitled to vote or of the total value of all classes of shares of Petroteq; dealers in securities or
currencies; banks, mutual funds, and other financial institutions; real estate investment trusts; insurance companies; tax-exempt
organizations or governmental organizations; individual retirement and other tax-deferred accounts; passive foreign investment companies,
controlled foreign corporations, or corporations that accumulate earnings to avoid U.S. federal income tax; corporations organized outside of
the United States, any state thereof or the District of Columbia that are nonetheless treated as U.S. taxpayers for U.S. federal income tax
purposes; persons that hold Common Shares as part of a straddle, hedging, conversion, constructive sale, or other risk-reduction
transaction; U.S. Holders whose functional currency is not the U.S. dollar; traders in securities who elect to apply a mark-to-market method
of accounting; persons who hold Common Shares through a partnership or other entity treated as a pass-through entity for U.S. federal
income tax purposes; persons who are liable for the alternative minimum tax; persons who are subject to special tax accounting rules with
respect to the Common Shares; certain U.S. expatriates or former long-term residents of the United States; and persons who received
Common Shares through the exercise of employee stock options or otherwise as compensation.
For purposes of this discussion, a “U.S. Holder” is a beneficial owner of Common Shares that is, for U.S. federal income tax
purposes, (i) an individual who is a citizen or resident of the United States; (ii) a corporation (or other entity treated as a corporation for U.S.
federal income tax purposes) created or organized in or under the laws of the United States, any state thereof, or the District of Columbia;
(iii) an estate the income of which is subject to U.S. federal income taxation regardless of its source; or (iv) a trust (a) that is subject to the
primary supervision of a court within the United States and all substantial decisions of which one or more U.S. persons have the authority to
control or (b) that has a valid election in effect under applicable Treasury Regulations to be treated as a U.S. person.
A “Non-U.S. Holder” is a beneficial owner of Common Shares other than a U.S. Holder or an entity classified as a partnership
or other fiscally transparent entity for U.S. federal tax purposes.
If a partnership, including for this purpose any arrangement or entity that is treated as a partnership for U.S. federal income tax
purposes, holds Common Shares the tax treatment of a partner of such partnership generally will depend upon the status of the partner and
the activities of the partnership. Partners of partnerships that hold Common Shares are urged to consult their own tax advisors.
This summary is of a general nature only and is not intended to be, nor should it be construed to be, legal or tax advice to any
particular Shareholder. This summary is not exhaustive of all U.S. federal income tax considerations. Consequently, Shareholders are urged
to consult their own tax advisors regarding the income tax consequences of disposing of their Common Shares pursuant to the Offer, a
Compulsory Acquisition, or a Subsequent Acquisition Transaction, having regard to their particular circumstances, as well as any other
consequences of such transactions under U.S. federal, state, local, and non-U.S. tax laws.
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Consequences to U.S. Holders
Disposition of Common Shares Pursuant to the Offer
Subject to the “passive foreign investment company” (“ PFIC”) rules discussed below, a U.S. Holder that disposes of Common
Shares pursuant to the Offer generally will recognize capital gain or loss for U.S. federal income tax purposes equal to the difference
between (i) the U.S. dollar value of the cash to which the holder is entitled pursuant to the Offer and (ii) the holder’s adjusted tax basis in the
Common Shares so disposed. Such capital gain or loss will be long-term capital gain or loss if the holder’s holding period for the Common
Shares exceeds one year at the time of disposition. Gain or loss recognized by a U.S. Holder generally will be treated as U.S.-source gain or
loss for foreign tax credit limitation purposes. Long-term capital gains of non-corporate U.S. Holders generally are taxed at preferential rates.
The deductibility of capital losses is subject to limitations. A U.S. Holder who acquired different blocks of Common Shares at different times
or different prices is urged to consult its own tax advisor regarding the manner in which gain or loss should be determined in such holder’s
particular circumstances.
To calculate gain or loss pursuant to the Offer, a cash basis taxpayer that receives Canadian dollars will, for U.S. federal income
tax purposes, determine the taxpayer’s amount of cash received using the U.S. dollar value of the Canadian dollars received. This U.S.
dollar value is computed by reference to the exchange rate in effect on the date the Canadian dollars are received by the taxpayer,
regardless of whether the Canadian dollars are converted into U.S. dollars. A cash basis taxpayer that paid Canadian dollars for Common
Shares generally will determine its tax basis in the Common Shares by translating the Canadian dollars it paid into U.S. dollars using the
exchange rate in effect on the settlement date of the taxpayer’s purchase. If the Canadian dollars received pursuant to the Offer are not
converted into U.S. dollars on the date of receipt, a cash basis taxpayer will have a basis in the Canadian dollars equal to their U.S. dollar
value computed as described above, and any gain or loss realized on a subsequent conversion or other disposition of the Canadian dollars
generally will be treated as ordinary income or loss. An accrual basis taxpayer may elect to apply the above rules that are applicable to a
cash basis taxpayer.
U.S. Holders are urged to consult their own tax advisors regarding the U.S. federal income tax consequences of the disposition
of Common Shares pursuant to the Offer in light of their particular circumstances.
Disposition of Common Shares Pursuant to a Compulsory Acquisition
As described in Section 12 of the Circular, “Acquisition of Common Shares Not Deposited—Compulsory Acquisition”, the
Offeror may, in certain circumstances, acquire Common Shares not deposited pursuant to the Offer pursuant to Part XV of the OBCA. The
tax consequences to a U.S. Holder of the disposition of Common Shares in such circumstances generally will be as described above under
the heading “Consequences to U.S. Holders—Disposition of Common Shares Pursuant to the Offer”, subject to the potential application of
the PFIC rules and to the possible treatment of a portion of a payment received after the date of disposition as interest income for U.S.
federal income tax purposes. U.S. Holders are urged to consult their own tax advisors with respect to the U.S. federal income tax
consequences of the disposition of Common Shares pursuant to a Compulsory Acquisition.
Disposition of Common Shares Pursuant to a Subsequent Acquisition Transaction
As described in Section 12 of the Circular, “Acquisition of Common Shares Not Deposited—Subsequent Acquisition
Transaction”, if the Offeror does not acquire all of the Common Shares pursuant to the Offer or by means of a Compulsory Acquisition, the
Offeror may propose other means of acquiring the remaining issued and outstanding Common Shares. The tax treatment of a Subsequent
Acquisition Transaction to a U.S. Holder will depend upon the exact manner in which the Subsequent Acquisition Transaction is carried out
and the consideration offered, and may be substantially the same as or materially different from the consequences described herein for U.S.
Holders who dispose of their Common Shares pursuant to the Offer. U.S. Holders are urged to consult their own tax advisors with respect
to the U.S. federal income tax consequences of the disposition of Common Shares pursuant to a Subsequent Acquisition Transaction.
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Passive Foreign Investment Company Considerations
Certain generally adverse tax rules apply to the ownership and disposition of the stock of a PFIC by a shareholder that is a U.S.
taxpayer. For U.S. federal income tax purposes, a non-U.S. corporation is classified as a PFIC for each taxable year in which either (i) at
least 75% of its gross income is “passive” income or (ii) at least 50% of the value of its assets is attributable to assets that produce or are
held for the production of passive income, generally based on the quarterly average of the fair market value of such assets.
Passive
income includes dividends, royalties, rents, annuities, interest, and income equivalent to interest, as well as net gain from the sale or
exchange of property that gives rise to dividends, interest, royalties, rents, or annuities and certain gain from commodities transactions. In
determining whether it is a PFIC, a foreign corporation must take into account a pro-rata portion of the income and assets of each
corporation in which it owns, directly or indirectly, at least 25% by value.
Neither the Offeror nor its counsel has undertaken to ascertain whether Petroteq is treated as a PFIC. The determination of
PFIC status is fundamentally factual in nature, depends on the application of complex U.S. federal income tax rules which are subject to
differing interpretations, and generally cannot be determined until the close of the taxable year in question. Consequently, no assurance
can be provided that Petroteq is not and has not been classified as a PFIC.
If Petroteq were a PFIC for any taxable year during a U.S. Holder’s holding period for Common Shares, and the U.S. Holder
had not made a timely and effective election under the PFIC rules with respect to its Common Shares, then gain recognized by the U.S.
Holder upon the disposition of Common Shares pursuant to the Offer generally would be allocated rateably to each day in the U.S. Holder’s
holding period for the Common Shares. The portion of such amounts allocated to the current taxable year or to a year prior to the first year in
which Petroteq was a PFIC would be includible as ordinary income in the current taxable year. The portion of any such amounts allocated
to the first year in the U.S. Holder’s holding period in which Petroteq was a PFIC and any subsequent year or years (excluding the current
year) would be taxed at the highest rate of tax applicable to ordinary income in such taxable year and would be subject to an interest charge.
A U.S. Holder that is not a corporation must treat any such interest paid as “personal interest,” which is not deductible.
The PFIC rules are complex and may have a significant adverse effect on the U.S. federal income tax consequences to a U.S.
Holder of disposing of Common Shares pursuant to the Offer. Each U.S. Holder is urged to consult its own tax advisors regarding the
possible application of the PFIC rules to the disposition of Common Shares, the availability and effect of any election under the PFIC rules
for mitigating the adverse tax consequences described in the preceding paragraph, and any related tax reporting and filing obligations, with
regard to the holder’s particular circumstances.
Additional Tax on Net Investment Income
Certain U.S. Holders that are individuals, estates, or trusts are subject to a 3.8% tax on all or a portion of their “net investment
income”, which may include all or a portion of their net gain from the disposition of Common Shares. Each U.S. Holder that is an individual,
estate, or trust is urged to consult its own tax advisors regarding the applicability of this tax to its income and gain in respect of Common
Shares.
Foreign Financial Asset Reporting
Certain U.S. Holders are required to report information relating to an interest in Common Shares, subject to certain exceptions
(including an exception for shares held in accounts maintained by certain financial institutions) by filing IRS Form 8938 (Statement of
Specified Foreign Financial Assets) with their U.S. federal income tax returns. Significant penalties may apply for the failure to satisfy these
reporting obligations. U.S. Holders are urged to consult their own tax advisors regarding their information reporting obligations, if any, with
respect to their disposition of Common Shares.
Information Reporting and Backup Withholding
Proceeds from the disposition of Common Shares may, under certain circumstances, be subject to information reporting and
backup withholding, unless the holder provides proof of an applicable exemption or, in the case of backup withholding, furnishes its taxpayer
identification number and otherwise complies with all
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applicable requirements of the backup withholding rules. Backup withholding is not an additional tax and generally will be allowed as a
refund or credit against the holder’s U.S. federal income tax liability, provided that the required information is timely furnished to the IRS.
Consequences to Non-U.S. Holders
Disposition of Common Shares Pursuant to the Offer
A Non-U.S. Holder generally will not be subject to U.S. federal income tax on any gain realized upon the disposition of Common
Shares pursuant to the Offer, unless (i) the gain is “effectively connected” with the holder’s conduct of a trade or business in the United
States (and, if an applicable income tax treaty so provides, is attributable to a permanent establishment or a fixed base maintained by the
holder in the United States) or (ii) the holder is an individual who has been present in the United States for 183 days or more in the taxable
year of the disposition and certain other conditions are met. A corporate Non-U.S. Holder may also be subject to a U.S. federal branch profits
tax on any effectively connected gain at the rate of 30%, except to the extent reduced under an applicable income tax treaty. Non-U.S.
Holders are urged to consult their own tax advisors regarding the U.S. federal income tax consequences of the disposition of Common
Shares pursuant to the Offer in light of their particular circumstances.
Disposition of Common Shares Pursuant to a Compulsory Acquisition
As described in Section 12 of the Circular, “Acquisition of Common Shares Not Deposited—Compulsory Acquisition”, the
Offeror may, in certain circumstances, acquire Common Shares not deposited pursuant to the Offer pursuant to Part XV of the OBCA. The
tax consequences to a Non-U.S. Holder of the disposition of Common Shares in such circumstances generally will be as described above
under the heading “Consequences to Non-U.S. Holders – Disposition of Common Shares Pursuant to the Offer”.
Disposition of Common Shares Pursuant to a Subsequent Acquisition Transaction
As described in Section 12 of the Circular, “Acquisition of Common Shares Not Deposited—Subsequent Acquisition
Transaction”, if the Offeror does not acquire all of the Common Shares pursuant to the Offer or by means of a Compulsory Acquisition, the
Offeror may propose other means of acquiring the remaining issued and outstanding Common Shares. The tax consequences to a Non-U.S.
Holder of the disposition of Common Shares in such circumstances generally will be as described above under the heading “Consequences
to Non-U.S. Holders – Disposition of Common Shares Pursuant to the Offer”, except that materially different consequences may apply to a
Non-U.S. Holder who is engaged in a U.S. trade or business or who is an individual present in the United States for 183 days or more in the
taxable year of the disposition (and who meets certain other conditions), depending upon the exact manner in which the Subsequent
Acquisition Transaction is carried out and the consideration offered.
18.

Depositary

The Offeror has engaged Kingsdale Advisors as the Depositary to receive deposits of certificates representing Common Shares
and accompanying Letters of Transmittal deposited under the Offer at its office in Toronto, Ontario specified in the Letter of Transmittal. In
addition, the Depositary will receive deposits of Notices of Guaranteed Delivery at its office in Toronto, Ontario specified in the Notice of
Guaranteed Delivery. The Depositary will also be responsible for giving certain notices, if required by applicable Law, and for making
payment for all Common Shares purchased by the Offeror under the Offer. The Depositary will also facilitate book-entry transfers of
Common Shares. The Depositary will receive reasonable and customary compensation from the Offeror for its services in connection with
the Offer, will be reimbursed for certain out-of-pocket expenses and will be indemnified against certain liabilities. The Depositary can be
contacted within North America toll-free at 1-866-581-1024, outside North America at 1-416-867-2272 or by e-mail at
contactus@kingsdaleadvisors.com.
19.

Information Agent

The Offeror has retained Kingsdale Advisors to also act as Information Agent to provide information to Shareholders in
connection with the Offer.
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As information agent, the Information Agent will receive reasonable and customary compensation from the Offeror for its
services in connection with the Offer, will be reimbursed for certain out-of-pocket expenses and will be indemnified against certain liabilities.
The Information Agent can be contacted within North America toll-free at 1-866-581-1024, outside North America at 1-416-867-2272 or by
e-mail at contactus@kingsdaleadvisors.com.
20.

Dealer Manager and Soliciting Dealer Group

The Offeror may, in its sole discretion, retain the services of a dealer manager to form and manage a soliciting dealer group
comprised of members of the Investment Industry Regulatory Organization of Canada to solicit acceptances of the Offer from persons who
are resident in Canada on terms and conditions, including the payment of fees and reimbursement of expenses, as are customary in a
retainer agreement for such services.
The Offeror expects that if a dealer manager is engaged and/or a soliciting dealer group is formed, then the Offeror will provide
notice of such event by press release and/or such other means as the Offeror may determine. If a dealer manager is engaged and/or a
soliciting dealer group is formed, then investment advisors or registered representatives employed by soliciting dealers, if any, may solicit
their clients to deposit or tender their Common Shares to the Offer. In such case, soliciting dealers may pay an investment advisor or
registered representative a portion of the solicitation fee, if any, for each Common Share deposited or tendered to the Offer by clients of or
served by the investment advisor or registered representative.
Shareholders will not be required to pay any fee or commission if they accept the Offer by depositing their Common Shares
directly with the Depositary. Shareholders should contact the Depositary and Information Agent or a broker or dealer for assistance in
accepting the Offer and depositing their Common Shares with the Depositary.
Except as set out herein, the Offeror has not agreed to pay any fees or commissions to any stockbroker, dealer or other person
for soliciting tenders of Common Shares under the Offer; provided that the Offeror may make arrangements with soliciting dealers, dealer
managers or information agents, either within or outside Canada, for customary compensation during the Offer period if it considers it
appropriate to do so.
21.

Statutory Rights

Securities legislation in the provinces and territories of Canada provides Shareholders with, in addition to any other rights they
may have at Law, one or more rights of rescission, price revision or to damages, if there is a misrepresentation in a circular or notice that is
required to be delivered to the Shareholders. However, such rights must be exercised within prescribed time limits. Shareholders should
refer to the applicable provisions of the securities legislation of their province or territory for particulars of those rights or consult a lawyer.
22.

Legal Matters

The Offeror and Viston are being advised in respect of certain matters concerning the Offer by Gowling WLG (Canada) LLP,
counsel to the Offeror and Viston, and the Offeror and Viston are also being advised in respect of certain U.S. legal matters concerning the
Offer by Dorsey & Whitney LLP, United States counsel to the Offeror and Viston.
23.

Directors’ Approval

The contents of the Offer to Purchase and the Circular have been approved, and the sending of the Offer to Purchase and
Circular to the Shareholders and holders of Convertible Securities have been authorized, by the sole director of the Offeror and the sole
director of Viston.
24.

U.S. Exchange Act Requirements

Petroteq is subject to the information requirements of the U.S. Exchange Act and, in accordance with the U.S. Exchange Act,
files reports and other information with the SEC. Petroteq’s U.S. Exchange Act reports and other information filed with the SEC may be
inspected and copied at the public reference facilities maintained by the SEC. Please call the SEC at 1-800-SEC-0330 for further information
on the operations and location of the public reference facilities of the SEC. Copies of the material the Offeror and Petroteq file with the SEC
may be obtained at prescribed rates from the Public Reference Section of the SEC at 100 F Street, N.E., Washington, D.C.
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20549. The SEC also maintains a website (www.sec.gov) that makes available reports and other information that the Offeror and Petroteq
file or furnish electronically.
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CERTIFICATE OF 2869889 ONTARIO INC.
The foregoing contains no untrue statement of a material fact and does not omit to state a material fact that is required to be
stated or that is necessary to make a statement not misleading in the light of the circumstances in which it was made.
DATED: October 25, 2021.
(signed) “Zbigniew Roch”
Zbigniew Roch
Chief Executive Officer

(signed) “Reinhard Paul”
Reinhard Paul
Chief Financial Officer
(signed) “Zbigniew Roch”
Zbigniew Roch
Sole Director

CERTIFICATE OF VISTON UNITED SWISS AG
The foregoing contains no untrue statement of a material fact and does not omit to state a material fact that is required to be
stated or that is necessary to make a statement not misleading in the light of the circumstances in which it was made.
DATED: October 25, 2021.
(signed) “Zbigniew Roch”
Zbigniew Roch
Sole Director

(signed) “Zbigniew Roch”
Zbigniew Roch
President (Sole Officer)

SCHEDULE I
CERTAIN INFORMATION REGARDING THE DIRECTORS AND EXECUTIVE OFFICERS
OF 2869889 ONTARIO INC.
Set forth in the table below is the name, country of residence, country of citizenship, age, position(s) with 2869889 Ontario Inc. (the
“Offeror”), current principal occupation and principal occupation during the past five years of each director and executive officer of the
Offeror, as well as the period(s) during which each has served as a director of the Offeror.
During the past five years, none of the individuals listed below has been convicted in a criminal proceeding (excluding traffic violations or
similar misdemeanors), or has been a party to any judicial or administrative proceeding (except for matters that were dismissed without
sanction or settlement) that resulted in a judgment, decree or final order enjoining the person from future violations of, or prohibiting activities
subject to, U.S. federal or state securities laws, or a finding of any violation of U.S. federal or state securities laws.
Name, Province/State
and Country of Residence
ZBIGNIEW ROCH

Residence – Oedheim, Germany
Citizenship – German
Age – 65
REINHARD P AUL
Residence – Bürglen, Switzerland
Citizenship – German
Age – 60

Position with Offeror
and Period(s) Served as a Director

Chief Executive Officer and Director since
September 28, 2021

Current Principal Occupation
and during the Past Five Years

President of Viston United Swiss AG (a holding
company focused on innovative technologies
for the renewable energy and environmental
protection industry) since 2008 to present

Chief Financial Officer since September 28, 2021 Chief Executive Officer of Unicornswiss
Beratung GmbH (a real estate services
company, consulting in the field of security
management) since 2019 to present;
independent consultant in the field of security
management from 2017 to 2019; Chief
Executive Officer of Unicorn Capital AG (a
management consulting company in the field of
financial services and security management)
from 2009 to 2017

SCHEDULE II
CERTAIN INFORMATION REGARDING THE DIRECTORS AND EXECUTIVE OFFICERS
OF VISTON UNITED SWISS AG
Set forth in the table below is the name, country of residence, country of citizenship, age, position(s) with Viston United Swiss AG (“ Viston”),
current principal occupation and principal occupation during the past five years of each director and executive officer of Viston, as well as the
period(s) during which each has served as a director of Viston.
During the past five years, none of the individuals listed below has been convicted in a criminal proceeding (excluding traffic violations or
similar misdemeanors), or has been a party to any judicial or administrative proceeding (except for matters that were dismissed without
sanction or settlement) that resulted in a judgment, decree or final order enjoining the person from future violations of, or prohibiting activities
subject to, U.S. federal or state securities laws, or a finding of any violation of U.S. federal or state securities laws.
Name, Province/State
and Country of Residence
ZBIGNIEW ROCH

Residence – Oedheim, Germany
Citizenship – German
Age – 65

Position with Viston
and Period(s) Served as a Director

President and Director since 2008

Current Principal Occupation
and during the Past Five Years

President of Viston (a holding company focused
on innovative technologies for the renewable
energy and environmental protection industry)
since 2008 to present

The Depositary and Information Agent for the Offer is:

Kingsdale Advisors
The Exchange Tower
130 King St W, Suite #2950
Toronto, ON M5X 1K6

North America Toll-Free: 1-866-581-1024
Outside North America: 1-416-867-2272
Email: contactus@kingsdaleadvisors.com

Questions and requests for assistance may be directed to the Depositary and Information Agent at the telephone numbers and
location set out above. To keep current with further developments and information about the Offer, visit www.PetroteqOffer.com.

Exhibit (a)(1)(ii)
THE INSTRUCTIONS ACCOMPANYING THIS LETTER OF TRANSMITTAL SHOULD BE READ CAREFULLY BEFORE THIS LETTER
OF TRANSMITTAL IS COMPLETED. THIS LETTER OF TRANSMITTAL IS FOR USE IN ACCEPTING THE OFFER BY 2869889
ONTARIO INC., AN INDIRECT, WHOLLY-OWNED SUBSIDIARY OF VISTON UNITED SWISS AG, TO PURCHASE ALL ISSUED AND
OUTSTANDING COMMON SHARES OF PETROTEQ ENERGY INC. (INCLUDING ANY COMMON SHARES THAT MAY BECOME
ISSUED AND OUTSTANDING AFTER THE DATE OF THE OFFER BUT PRIOR TO THE EXPIRY TIME (AS DEFINED HEREIN)).
LETTER OF TRANSMITTAL
for deposit of Common Shares
of
PETROTEQ ENERGY INC.
pursuant to the offer dated October 25, 2021 made by
2869889 ONTARIO INC., an indirect, wholly-owned subsidiary of
VISTON UNITED SWISS AG
THE OFFER IS OPEN FOR ACCEPTANCE UNTIL 5:00 P.M. (TORONTO TIME) ON FEBRUARY 7, 2022 (THE “EXPIRY TIME”)
UNLESS THE OFFER IS ACCELERATED, EXTENDED OR WITHDRAWN IN ACCORDANCE WITH ITS TERMS.
USE THIS LETTER OF TRANSMITTAL IF:
1.

YOU WISH TO ACCEPT THE OFFER AND ARE DEPOSITING COMMON SHARE CERTIFICATE(S); OR

2.

YOU PREVIOUSLY DELIVERED A NOTICE OF GUARANTEED DELIVERY.

SHAREHOLDERS WHO ACCEPT THE OFFER THROUGH A BOOK-ENTRY TRANSFER WILL BE DEEMED TO HAVE COMPLETED
AND SUBMITTED A LETTER OF TRANSMITTAL AND BE BOUND BY THE TERMS HEREOF.
This Letter of Transmittal, properly completed and duly executed in accordance with the instructions set out herein, together with all
other required documents, representing common shares (the “Common Shares”) of Petroteq Energy Inc. (“ Petroteq”) deposited under the
offer dated October 25, 2021 (the “Offer”) made by 2869889 Ontario Inc. (the “ Offeror”), an indirect, wholly-owned subsidiary of Viston
United Swiss AG, to purchase, on the terms and subject to the conditions of the Offer, all of the issued and outstanding Common Shares,
including, without limitation, any Common Shares that may become issued and outstanding after the date of the Offer but prior to the Expiry
Time upon the exercise, exchange or conversion of the Options, Warrants, Convertible Debentures and any securities of Petroteq that are
exercisable or exchangeable for or convertible into Common Shares, and must be received by Kingsdale Advisors (the “Depositary”), at or
prior to the Expiry Time at its office in Toronto, Ontario listed below. Pursuant to the Offer, holders of Common Shares (the “ Shareholders”)
will receive, for each Common Share held, $0.74 in cash (less any applicable withholding taxes).
Shareholders can also accept the Offer by following the procedures for book-entry transfer set forth in Section 3 of the Offer to
Purchase, “Manner of Acceptance — Acceptance by Book-Entry Transfer”. A Shareholder accepting the Offer by following the procedures
for book-entry transfer does not need to use

this Letter of Transmittal. Shareholders who accept the Offer through a book-entry transfer will be deemed to have completed and submitted
a Letter of Transmittal and be bound by the terms hereof. Accordingly, where Common Shares are deposited by book-entry transfer without
delivery of an executed Letter of Transmittal, unless the context otherwise requires, references herein to the “undersigned” are to the person
on whose behalf that book-entry transfer is made (notwithstanding that such person has not executed a Letter of Transmittal).
Shareholders wishing to accept the Offer but: (i) whose certificate(s) representing such Common Shares is (are) not immediately
available; (ii) who cannot complete the procedure for book-entry transfer of the Common Shares on a timely basis; or (iii) whose certificates
and all other required documents cannot be delivered to the Depositary at or prior to the Expiry Time, may deposit their Common Shares
according to the guaranteed delivery procedure set out in Section 3 of the Offer to Purchase, “Manner of Acceptance — Procedure for
Guaranteed Delivery” by using the accompanying Notice of Guaranteed Delivery (printed on PINK paper), or a manually executed facsimile
thereof. See Instruction 2 herein, “Procedure for Guaranteed Delivery”.
The terms and conditions of the Offer are incorporated by reference in this Letter of Transmittal. The Offer to Purchase and
accompanying Circular dated October 25, 2021 (the “Offer to Purchase and Circular”) contain important information and
Shareholders are urged to read the Offer to Purchase and Circular in its entirety. Capitalized terms used but not defined in this
Letter of Transmittal which are defined in the Offer to Purchase and Circular have the respective meanings ascribed thereto in the
Offer to Purchase and Circular.
All dollar references in this Letter of Transmittal refer to Canadian dollars, except where otherwise indicated.
The Depositary and Information Agent (the address and telephone numbers of which are on the back page of this Letter of
Transmittal) or your broker or other financial advisor can assist you in completing this Letter of Transmittal. Shareholders whose
Common Shares are registered in the name of an investment dealer, bank, trust company or other intermediary should
immediately contact that intermediary for assistance if they wish to accept the Offer, in order to take the necessary steps to be
able to deposit such Common Shares under the Offer.
DELIVERY OF THIS LETTER OF TRANSMITTAL TO AN ADDRESS OTHER THAN AS SET FORTH BELOW WILL NOT
CONSTITUTE A VALID DELIVERY TO THE DEPOSITARY. YOU MUST SIGN THIS LETTER OF TRANSMITTAL IN THE
APPROPRIATE SPACE PROVIDED BELOW. IN ADDITION, ALL SHAREHOLDERS MUST COMPLETE BLOCK E AND SHOULD
COMPLETE AND SUBMIT EITHER AN IRS FORM W-9 OR THE APPROPRIATE IRS FORM W-8 IF THEY ARE A U.S. SHAREHOLDER.
SEE INSTRUCTION 9.

Please read carefully the Instructions set forth below before completing this Letter of Transmittal.
2869889 ONTARIO INC., an indirect, wholly-owned subsidiary of VISTON UNITED SWISS AG

TO:

AND TO: KINGSDALE ADVISORS, as Depositary
The undersigned delivers to you the enclosed certificate(s) representing Common Shares deposited under the Offer. Subject only to
the provisions of the Offer regarding withdrawal, the undersigned irrevocably accepts the Offer for such Common Shares upon the terms and
conditions contained in the Offer and hereby assigns all right, title and interest therein to the Offeror. The following are the details of the
enclosed certificate(s):
Box 1
DESCRIPTION OF COMMON SHARES DEPOSITED UNDER THE OFFER
(Please print or type. If space is insufficient, please attach a list to this Letter of Transmittal in the form below.)

Certificate Number(s)
(if available)

Name(s) in which Registered
(please fill in exactly as
name(s) appear(s)
on certificate(s))

Number of Common
Shares Represented
by Certificate*

Number of Deposited
Common Shares*

TOTAL:
* Unless otherwise indicated, the total number of Common Shares evidenced by all certificates delivered will be deemed to have been
deposited. See Instruction 7 of this Letter of Transmittal, “Partial Deposits”.
The undersigned hereby acknowledges receipt of the Offer to Purchase and Circular and acknowledges that there will be a binding
agreement between the undersigned and the Offeror effective immediately following the time at which the Offeror takes up the Common
Shares covered by this Letter of Transmittal (the “Deposited Common Shares”) and delivers them to the Depositary in accordance with the
terms and subject to the conditions of the Offer. The undersigned represents and warrants that:
(a)

the undersigned has received the Offer to Purchase and Circular;

(b)

the undersigned has full power and authority to deposit, sell, assign and transfer the Deposited Common Shares and all rights
and benefits arising from such Deposited Common Shares, including, without limitation, any and all dividends, distributions,
payments, securities, property or other interests that may be declared, paid, accrued, issued, distributed, made or transferred on
or in respect of the Deposited Common Shares or any of them on and after the date of the Offer, including, without limitation,
any dividends, distributions or payments on such dividends, distributions, payments, securities, property or other interests
(collectively, “Distributions”), to the Offeror;

(c)

the undersigned has good title to and is the beneficial owner of the Deposited Common Shares and any Distributions deposited
under the Offer;

(d)

the Deposited Common Shares and Distributions have not been sold, assigned or transferred, nor has any agreement been
entered into to sell, assign or transfer any of the Deposited Common Shares or Distributions, to any other person;

(e)

the deposit of the Deposited Common Shares and Distributions complies with applicable Laws; and

(f)

when the Deposited Common Shares and Distributions are taken up and paid for by the Offeror, the Offeror will acquire good
title thereto (and to any Distributions), free and clear of all security interests, liens, restrictions, charges, encumbrances, claims
and rights of others.

IN CONSIDERATION OF THE OFFER AND FOR VALUE RECEIVED , on the terms and subject to the conditions set forth in the Offer
and in this Letter of Transmittal, subject only to withdrawal rights set out in the Offer, the undersigned irrevocably accepts the Offer for and in
respect of the Deposited Common Shares and (unless deposit is made pursuant to the procedure for book-entry transfers) delivers to the
Offeror the enclosed Common Share certificate(s), if applicable, representing the Deposited Common Shares and, on and subject to the
terms and conditions of the Offer, deposits, sells, assigns and transfers to the Offeror all right, title and interest in and to the Deposited
Common Shares and in and to all rights and benefits arising from such Deposited Common Shares and any and all Distributions.
The undersigned acknowledges that under certain circumstances the Offeror may, among other things, (i) vary the terms of the Offer,
including, without limitation, by extending or abridging the period during which Common Shares may be deposited under the Offer where
permitted by Law (see Section 5 of the Offer to Purchase, “Extension, Variation or Change in the Offer”), or (ii) make such adjustments as it
considers appropriate to the consideration payable by the Offeror under the Offer and other terms of the Offer (including, without limitation,
the type of securities offered to be purchased and the amount payable therefor) to reflect any changes on or after the date of the Offer in the
Common Shares or Petroteq’s capitalization (including, without limitation, the division, combination, reclassification, consolidation or
conversion of the Common Shares, the issuance of any Common Shares, the issuance, grant or sale of any Convertible Securities, or the
disclosure that Petroteq has taken or intends to take any such action) (see Section 9 of the Offer to Purchase, “Changes in Capitalization;
Adjustments; Liens”). In addition, the undersigned acknowledges that if, on or after the date of the Offer, Petroteq should declare, set aside,
allot or reserve any Distributions that are payable or distributable to Shareholders on a record date prior to the date of transfer into the name
of the Offeror or its nominee or transferee on the securities registers maintained by or on behalf of Petroteq in respect of Common Shares,
then the Offeror may reduce the consideration payable by the Offeror under the Offer or the undersigned may be required to promptly
transfer to the Offeror such Distributions, all in accordance with the terms of the Offer (see Section 9 of the Offer to Purchase, “Changes in
Capitalization; Adjustments; Liens”).
The undersigned irrevocably constitutes and appoints, effective at and after the Expiry Time, each director and officer of the Offeror
and any other person designated by the Offeror in writing as the true and lawful agent, attorney, attorney-in-fact and proxy of the holder of
the Deposited Common Shares (which Deposited Common Shares upon being taken up are, together with any Distributions thereon,
hereinafter referred to as the “Purchased Securities”) with respect to such Purchased Securities, with full power of substitution (such
powers of attorney, being coupled with an interest, being irrevocable), in the name of and on behalf of such Shareholder:
(a)

to register or record the transfer and/or cancellation of such Purchased Securities to the extent consisting of securities on the
appropriate securities registers maintained by or on behalf of Petroteq;

(b)

for so long as any such Purchased Securities are registered or recorded in the name of such Shareholder, to exercise any and
all rights of such Shareholder including, without limitation, the right to vote, to execute and deliver (provided the same is not
contrary to applicable Laws), as and when requested by the Offeror, any and all instruments of proxy, authorizations or consents
in form and on terms satisfactory to the Offeror in respect of any or all Purchased Securities, to revoke any such instruments,
authorizations or consents given prior to or after the Expiry Time, and to designate in any such instruments, authorizations or
consents any person or persons as the proxyholder of such Shareholder in respect of such Purchased Securities for all
purposes

including, without limitation, in connection with any meeting or meetings (whether annual, special or otherwise, or any
adjournments thereof, including, without limitation, any meeting to consider a Subsequent Acquisition Transaction) of holders of
relevant securities of Petroteq;
(c)

to execute, endorse and negotiate, for and in the name of and on behalf of such Shareholder, any and all cheques or other
instruments representing any Distributions payable to or to the order of, or endorsed in favour of, such Shareholder; and

(d)

to exercise any other rights of a Shareholder with respect to such Purchased Securities.

The undersigned accepts the Offer under the terms of this Letter of Transmittal (including by book-entry transfer) and revokes any and
all other authority, whether as agent, attorney-in-fact, attorney, proxy or otherwise, previously conferred or agreed to be conferred by the
Shareholder at any time with respect to the Deposited Common Shares or any Distributions. The undersigned agrees that no subsequent
authority, whether as agent, attorney-in-fact, attorney, proxy or otherwise will be granted with respect to the Deposited Common Shares or
any Distributions by or on behalf of the depositing Shareholder unless the Deposited Common Shares are not taken up and paid for under
the Offer or are withdrawn in accordance with Section 7 of the Offer to Purchase, “Withdrawal of Deposited Common Shares”.
The undersigned also agrees not to vote any of the Purchased Securities at any meeting (whether annual, special or otherwise or any
adjournments thereof, including, without limitation, any meeting to consider a Subsequent Acquisition Transaction) of holders of relevant
securities of Petroteq and, except as may otherwise be agreed with the Offeror, not to exercise any of the other rights or privileges attached
to the Purchased Securities, and agrees to execute and deliver to the Offeror any and all instruments of proxy, authorizations or consents in
respect of all or any of the Purchased Securities, and agrees to designate or appoint in any such instruments of proxy, authorizations or
consents, the person or persons specified by the Offeror as the proxy or the proxy nominee or nominees of the holder of the Purchased
Securities. Upon such appointment, all prior proxies and other authorizations (including, without limitation, all appointments of any agent,
attorney or attorney-in-fact) or consents given by the holder of such Purchased Securities with respect thereto will be revoked and no
subsequent proxies or other authorizations or consents may be given by such person with respect thereto.
The undersigned covenants to execute, upon request of the Offeror, any additional documents, transfers and other assurances as may
be necessary or desirable to complete the sale, assignment and transfer of the Purchased Securities to the Offeror. Each authority herein
conferred or agreed to be conferred is, to the extent permitted by applicable Laws, irrevocable and may be exercised during any subsequent
legal incapacity of the undersigned and shall, to the extent permitted by applicable Laws, survive the death or incapacity, bankruptcy or
insolvency of the undersigned and all obligations of the undersigned herein shall be binding upon the heirs, executors, administrators,
attorneys, personal representatives, successors and assigns of the undersigned.
The Depositary will act as the agent of persons who have deposited Common Shares in acceptance of the Offer for the purposes of
receiving payment from the Offeror and transmitting such payment to such persons, and receipt of payment by the Depositary will be
deemed to constitute receipt of payment by persons depositing Common Shares under the Offer.
All cash payments under the Offer will be paid in Canadian dollars. However, Shareholders can elect to receive payment in
U.S. dollars by checking the appropriate box in Block D, in which case such Shareholder will have acknowledged and agreed that
the exchange rate for one Canadian dollar expressed in U.S. dollars will be based on the exchange rate available to the Depositary
at its typical banking institution on the date the funds are converted.
Settlement with each Shareholder who has deposited (and not withdrawn) Common Shares under the Offer will be made by the
Depositary issuing or causing to be issued a cheque (except for payments

in excess of $25 million, which will be made by wire transfer, as set out in the Letter of Transmittal) payable in Canadian funds in the amount
to which the person depositing Common Shares is entitled. Unless otherwise directed by the Letter of Transmittal, the cheque will be issued
in the name of the registered holder of the Common Shares so deposited. Unless the person depositing the Common Shares instructs the
Depositary to hold the cheque or certificates for pick-up by checking the appropriate box in the Letter of Transmittal, the cheque will be
forwarded by first class mail to such person at the address specified in the Letter of Transmittal. If no such address is specified, the cheque
will be sent to the address of the registered holder as shown on the securities register maintained by or on behalf of Petroteq. Cheques
mailed in accordance with this paragraph will be deemed to be delivered at the time of mailing. Pursuant to applicable Laws, the Offeror
may, in certain circumstances, be required to make withholdings from the amount otherwise payable to a Shareholder.
The undersigned further understands and acknowledges that under no circumstances will interest accrue or be paid by the Offeror or
the Depositary to persons depositing Common Shares on the purchase price of Common Shares purchased by the Offeror, regardless of
any delay in making payments for Common Shares.
Pursuant to rules of the Canadian Payments Association, a $25 million ceiling has been established on cheques, bank drafts and other
paper-based payments processed through Canada’s clearing system. As a result, any payment to the undersigned in excess of $25 million
will be effected by the Depositary by wire transfer in accordance with the Large Value Transfer System Rules established by the Canadian
Payments Association. Accordingly, settlement with the undersigned involving a payment in excess of $25 million, if applicable, will be made
only in accordance with wire transfer instructions provided by the undersigned to the Depositary in writing. In the event wire transfer
instructions are required as set out above, the Depositary will contact the undersigned promptly following the Expiry Time for purposes of
obtaining wire transfer instructions. Any delay in payment by the Depositary resulting from the provision by the undersigned of wire transfer
instructions will not entitle the undersigned to interest or other compensation in addition to the amounts to which the undersigned is entitled
pursuant to the Offer.
Any Deposited Common Shares that are not taken up and paid for by the Offeror under the Offer for any reason will be returned, at the
Offeror’s expense, to the depositing Shareholder as soon as practicable after the Expiry Time or withdrawal of the Offer, by either (i) sending
certificates representing the Common Shares not purchased by first class mail to the address of the depositing Shareholder specified in this
Letter of Transmittal or, if such name or address is not so specified, in such name and to such address as shown on the securities registers
maintained by or on behalf of Petroteq, or (ii) in the case of Common Shares deposited by book-entry transfer of such Common Shares
pursuant to the procedures set out in Section 3 of the Offer to Purchase, “Manner of Acceptance — Acceptance by Book-Entry Transfer”,
crediting such Common Shares to the depositing Shareholder’s account maintained with CDS or DTC, as applicable.
Shareholders will not be required to pay any fee or commission if they accept the Offer by depositing their Common Shares
directly with the Depositary or if they make use of the services of a Soliciting Dealer to accept the Offer. However, a broker or
other intermediary through whom a Shareholder owns Common Shares may charge a fee to tender any such securities on behalf
of the Shareholder. Shareholders should consult their brokers or other intermediary to determine whether any charges will apply.
By reason of the use by the undersigned of an English language form of Letter of Transmittal, the undersigned shall be deemed to
have required that any contract evidenced by the Offer as accepted through this Letter of Transmittal, as well as all documents related
thereto, be drawn exclusively in the English language. En raison de l’usage d’une lettre d’envoi en langue anglaise par le soussigné, le
soussigné est réputé avoir requis que tout contrat attesté par l’offre et son acceptation par cette lettre d’envoi, de même que tous les
documents qui s’y rapportent, soient rédigés exclusivement en langue anglaise.

SHAREHOLDER INFORMATION AND INSTRUCTIONS
Before signing this Letter of Transmittal, please review carefully and complete the following boxes, as appropriate.
BLOCK A
PAYMENT INSTRUCTIONS

BLOCK B
DELIVERY INSTRUCTIONS

ISSUE CHEQUE IN THE NAME OF:
(please print or type)

SEND CHEQUE (unless BLOCK C is checked) TO:
(please print or type)
☐ Same as address in Block A or to:

(Name)

(Name)

(Street Address and Number)

(Street Address and Number)

(City and Province/State)

(City and Province/State)

(Country and Postal/Zip Code)

(Country and Postal/Zip Code)

(Telephone – Business Hours)

(Telephone – Business Hours)

(Tax Identification or Social Insurance or
Social Security Number)

BLOCK C
SPECIAL PICK-UP INSTRUCTIONS
☐

HOLD CHEQUE FOR PICK-UP AT THE OFFICE OF THE DEPOSITARY WHERE THIS LETTER OF TRANSMITTAL IS
DEPOSITED
(Check box)

BLOCK D
CURRENCY OF PAYMENT
(See Instruction 10)
☐ I wish to receive payment of the cash consideration payable under the Offer in U.S. dollars.
A Shareholder who does not check the box above will receive payment of the cash consideration under the Offer in Canadian dollars.
BLOCK E
STATUS AS U.S. SHAREHOLDER
TO BE COMPLETED BY ALL SHAREHOLDERS BY SELECTING ONE BOX BELOW
(See Instruction 9)
Indicate whether you are a U.S. Shareholder or are acting on behalf of a U.S. Shareholder:
☐ The person signing on Block H represents that it is not a U.S. Shareholder and is not acting on behalf of a U.S. Shareholder.
☐ The person signing on Block H is a U.S. Shareholder or is acting on behalf of a U.S. Shareholder.
A “U.S. Shareholder” is any holder of Shares that is either (A) providing an address in Block A or B that is located within the United
States or any territory or possession thereof or (B) that is a U.S. Person for Tax Purposes as described in Instruction 9.
If you are a U.S. Shareholder or are acting on behalf of a U.S. Shareholder then in order to avoid possible U.S. backup withholding, you
must generally complete the Form W-9 included herein or the appropriate IRS Form W-8, as provided in Instruction 9.
BLOCK F
DEPOSIT PURSUANT TO NOTICE OF GUARANTEED DELIVERY
☐

CHECK HERE IF COMMON SHARES ARE BEING DEPOSITED PURSUANT TO A NOTICE OF GUARANTEED DELIVERY
PREVIOUSLY SENT TO THE DEPOSITARY AND COMPLETE THE FOLLOWING: (please print or type)

Name of Registered Holder

________________________________________

Date of Execution of Notice of Guaranteed Delivery ________________________________________
Window Ticket Number (if any)

_________________________________________

Name of Institution which Guaranteed Delivery _________________________________________

BLOCK G
DEALER OR BROKER SOLICITING ACCEPTANCE OF THE OFFER
(See Instruction 8)
The owner signing this Letter of Transmittal represents that the dealer or broker who solicited and obtained this deposit is: (please print
or type)
(Firm)

(Registered Representative)

☐ CHECK HERE IF LIST OF BENEFICIAL HOLDERS IS ATTACHED

(Telephone Number)

SHAREHOLDER SIGNATURE
By signing below, the undersigned expressly agrees to the terms and conditions set forth above.
This Letter of Transmittal must be signed below by the registered Shareholder(s) exactly as name(s) appear(s) on the certificates
representing the Deposited Common Shares, or by person(s) authorized to become registrant holder(s) by certificates and
documents transmitted herewith, or, pursuant to Instruction 5, by a fiduciary or authorized representative.
BLOCK H
PAYMENT INSTRUCTIONS
Signature guaranteed by (if required under Instruction 3):Dated: _____________________________

Authorized Signature of Guarantor

Signature of Shareholder or Authorized Representative (see
Instructions 2, 3 and 4)

Name of Guarantor (please print or type)

Name of Shareholder or Authorized Representative (please print or type)

Address of Guarantor (please print or type)

Daytime telephone number and facsimile number of Shareholder or
Authorized Representative

Tax Identification, Social Insurance or Social Security Number

Address

Email Address

INSTRUCTIONS
1.

2.

Use of Letter of Transmittal
(a)

This Letter of Transmittal, or a manually executed facsimile hereof, properly completed and duly executed, with the
signature(s) guaranteed if required by Instruction 3 below, together with accompanying certificate(s) representing the
Deposited Common Shares (or, alternatively, Book-Entry Confirmation with respect thereto) and all other documents
required by the terms of the Offer and this Letter of Transmittal must be physically received by the Depositary at its office
specified in this Letter of Transmittal at or prior to 5:00 p.m. (Toronto time) on February 7, 2022, the Expiry Time, unless
the Offer is accelerated, extended or withdrawn or unless the procedure for guaranteed delivery set out in Instruction 2
below is used.

(b)

The method used to deliver this Letter of Transmittal, any accompanying certificate(s) representing Common Shares, and
all other required documents is at the option and risk of the Shareholder depositing these documents. The Offeror
recommends that these documents be delivered by hand to the Depositary and that a receipt be obtained or, if mailed, that
registered mail, with return receipt requested, be used and that proper insurance be obtained. It is recommended that any
such mailing be made sufficiently in advance of the Expiry Time to permit delivery to the Depositary at or prior to the
Expiry Time. Delivery will only be effective upon physical receipt by the Depositary.

(c)

Shareholders whose Common Shares are registered in the name of an investment dealer, bank, trust company or other
intermediary should immediately contact that intermediary for assistance if they wish to accept the Offer, in order to take
the necessary steps to be able to deposit such Common Shares under the Offer. Intermediaries likely have established
tendering cut-off times that are up to 48 hours prior to the Expiry Time. Shareholders must instruct their brokers or other
intermediaries promptly if they wish to tender.

Procedure for Guaranteed Delivery

If a Shareholder wishes to deposit Common Shares pursuant to the Offer and (i) the certificate(s) representing the Common Shares is
(are) not immediately available, (ii) the Shareholder cannot complete the procedure for book-entry transfer of the Common Shares on a
timely basis, or (iii) the certificate(s) and all other required documents cannot be delivered to the Depositary at or prior to the Expiry Time,
such Common Shares may nevertheless be deposited under the Offer provided that all of the following conditions are met:
(a)

the deposit is made by or through an Eligible Institution (as defined below);

(b)

a Notice of Guaranteed Delivery (printed on PINK paper) in the form accompanying the Offer, or a manually executed
facsimile thereof, properly completed and executed, including a guarantee of delivery by an Eligible Institution in the form
set out in the Notice of Guaranteed Delivery, is received by the Depositary at its office in Toronto, Ontario specified in the
Notice of Guaranteed Delivery at or prior to the Expiry Time; and

(c)

the certificate(s) representing all Deposited Common Shares, in proper form for transfer, together with this Letter of
Transmittal, or a manually executed facsimile thereof, properly completed and duly executed as required by the
instructions set out in the Letter of Transmittal (including signature guarantee if required), or, in the case of a book-entry
transfer, a Book-Entry Confirmation with respect to such Deposited Common Shares and, all other documents required by
the terms of the Offer and the Letter of Transmittal, are received by the Depositary at its office in Toronto, Ontario
specified in this Letter of Transmittal prior to 5:00 p.m. (Toronto time) on the second trading day on the TSX-V after the
Expiry Time.

The Notice of Guaranteed Delivery must be delivered by hand or courier or transmitted by facsimile or mailed to the
Depositary at its office in Toronto, Ontario specified in the Notice of Guaranteed Delivery at or prior to the Expiry Time and must
include a guarantee by an Eligible Institution in the form set out in the Notice of Guaranteed Delivery. Delivery of the Notice of
Guaranteed Delivery and the Letter of Transmittal and accompanying certificate(s) representing Common Shares and all other
required documents to an address or transmission by facsimile to a facsimile number other than those specified in the Notice of
Guaranteed Delivery does not constitute delivery for purposes of satisfying a guaranteed delivery.

Shareholders wishing to deliver documents by hand should contact the Depositary to make arrangements for such delivery and
comply with COVID-19 protocols then in effect.
An “Eligible Institution” means a Canadian Schedule I chartered bank or an eligible guarantor institution with membership in an
approved Medallion signature guarantee program, a member of the Securities Transfer Agents Medallion Program (STAMP), a member of
the Stock Exchanges Medallion Program (SEMP) or a member of the New York Stock Exchange Medallion Signature Program (MSP).
Members of these programs are usually members of a recognized stock exchange in Canada or the United States, members of the
Investment Industry Regulatory Organization of Canada, members of the Financial Industry Regulatory Authority, Inc. or banks in Canada or
the United States.
3.

Signatures

This Letter of Transmittal must be completed and executed by the Shareholder accepting the Offer described above or by such
Shareholder’s duly authorized representative (in accordance with Instruction 5).

4.

(a)

If this Letter of Transmittal is signed by the registered holder(s) of the accompanying certificate(s), such signature(s) on
this Letter of Transmittal must correspond exactly with the name(s) as registered or as written on the face of such
certificate(s) without any change whatsoever, and the certificate(s) need not be endorsed. If such certificate(s) is (are)
owned of record by two or more joint holders, all such holders must sign this Letter of Transmittal.

(b)

Notwithstanding Instruction 3(a), if this Letter of Transmittal is executed by a person other than the registered holder(s) of
the certificate(s) deposited herewith, or if the cheque(s) is (are) to be issued or delivered to a person other than the
registered holder(s), or if the certificate(s) representing Common Shares in respect of which the Offer is not being
accepted is (are) to be returned to a person other than such registered holder(s) or sent to an address other than the
address of the registered holder(s) shown on the securities register maintained by or on behalf of Petroteq:
(i)

the accompanying certificate(s) must be endorsed or be accompanied by an appropriate share transfer power of
attorney, in either case, duly and properly completed by the registered holder(s);

(ii)

the signature(s) on the endorsement panel or share transfer power of attorney must correspond exactly to the
name(s) of the registered holder(s) as registered or as written on the face of the certificate(s); and

(iii)

such signature(s) must be guaranteed by an Eligible Institution, or in some other manner satisfactory to the
Depositary (except that no guarantee is required if the signature is that of an Eligible Institution).

Guarantee of Signatures

If this Letter of Transmittal is executed by a person other than the registered holder(s) of the Common Share certificate(s) deposited
herewith or in the circumstances set out in Instruction 3(b), such signatures must be guaranteed by an Eligible Institution, or in some other
manner satisfactory to the Depositary (except that no guarantee is required if the signature is that of an Eligible Institution).
5.

Fiduciaries, Representatives and Authorizations

Where this Letter of Transmittal or any share certificate or share transfer power of attorney is executed by a person on behalf of an
executor, administrator, trustee, guardian, or on behalf of a corporation, partnership or association or is executed by any other person acting
in a representative or fiduciary capacity, such person should so indicate when signing and this Letter of Transmittal must be accompanied by
satisfactory evidence of such person’s authority to act. Either of the Offeror or the Depositary, at its sole discretion, may require additional
evidence of authority or additional documentation.

6.

Delivery Instructions

If any cheque(s) is (are) to be sent to or, in respect of partial deposits of Common Shares, certificates representing Common Shares
are to be returned to, someone at an address other than the address of the Shareholder as it appears in Block A on this Letter of Transmittal,
entitled “Payment Instructions”, then Block B on this Letter of Transmittal, entitled “Delivery Instructions”, should also be completed. If Block
B is not completed, any cheque(s) will be mailed to the depositing Shareholder at the address of such Shareholder as it appears in Block A
or, if no address is provided in Block A, then it will be mailed to the address of such Shareholder as it appears on the securities register
maintained by or on behalf of Petroteq. Any cheque(s) mailed in accordance with the terms of the Offer and this Letter of Transmittal will be
deemed to be delivered at the time of mailing.
7.

Partial Deposits

If less than the total number of Common Shares evidenced by any certificate(s) submitted is to be deposited, fill in the number of
Common Shares to be deposited in the appropriate space in Box 1, entitled “Description of Common Shares Deposited Under the Offer” on
this Letter of Transmittal. In such case, new certificate(s) for the number of Common Shares not deposited will be sent to the registered
holder as soon as practicable after the Expiry Time (unless such holder completes Block B on this Letter of Transmittal). The total number of
Common Shares evidenced by all certificates delivered will be deemed to have been deposited unless otherwise indicated. Note that this
Instruction is not applicable to holders who deposit their Common Shares by book-entry transfer.
8.

Solicitation

The Offeror may, in its sole discretion, retain the services of a dealer manager as it determines, to form and manage a soliciting dealer
group to solicit acceptances of the Offer on terms and conditions, including the payment of fees and reimbursement of expenses, as are
customary in a retainer agreement for such services. The Offeror expects that if a dealer manager is engaged and/or a soliciting dealer
group is formed, then the Offeror will provide notice of such event by press release and/or such other means as the Offeror may determine.
Investment advisors or registered representatives employed by soliciting dealers, if any, may solicit their clients to tender their Common
Shares to the Offer.
Identify the investment dealer or broker, if any, who solicited acceptance of the Offer by completing Block G on this Letter of
Transmittal, entitled “Dealer or Broker Soliciting Acceptance of the Offer”, and present a list of beneficial holders, if applicable.
9.

Important Tax Information for U.S. Shareholders

To prevent backup withholding on any payment made to a U.S. Shareholder (or person acting on behalf of a U.S. Shareholder) with
respect to the Common Shares tendered, you are required, if you are a U.S. Person for Tax Purposes (as defined below), to notify us of your
current U.S. taxpayer identification number, “ TIN,” (or the TIN of the person on whose behalf you are acting) and certify, under penalties of
perjury, that such TIN is correct, that you are not subject to backup withholding and that you are a U.S. Person for Tax Purposes, by properly
completing and executing the Form W-9 (which is provided below) as described more fully below. The TIN is generally the U.S. Social
Security number or the U.S. federal employer identification number of the U.S. Person for Tax Purposes. The U.S. Person for Tax Purposes
is required to furnish the TIN of the registered owner of the Common Shares. The instructions on page 4 of the Form W-9 explain the proper
certification to use if the Common Shares are registered in more than one name or are not registered in the name of the actual owner. If you
are a U.S. Shareholder that is not a U.S. Person for Tax Purposes, you may be subject to backup withholding unless you furnish the
appropriate, properly completed and executed Internal Revenue Service (“IRS”) Form W-8, which may be obtained at the IRS website
www.irs.gov.
Backup withholding is not an additional tax. Amounts withheld are creditable against the U.S. Shareholder’s regular U.S. federal income tax
liability, and any amount over-withheld generally will be refundable to the U.S. Shareholder, in each case, if the U.S. Shareholder properly
files a U.S. federal income tax return in a timely manner.
You are a “ U.S. Person for Tax Purposes ” if you are, for U.S. federal income tax purposes: (1) a citizen or a resident of the United States
(including a U.S. resident alien); (2) a partnership (including an entity classified as a partnership), corporation (including an entity classified
as a corporation), company, or association created or organized in the United States or under the laws of the United States (or any state
thereof, including the District of Columbia); (3) an estate whose income is subject to U.S. federal income tax regardless of its source, or (4) a
trust if a U.S. court can

exercise primary supervision over the trust’s administration and one or more U.S. persons are authorized to control all substantial decisions
of the trust (or certain other electing trusts).
Certain U.S. Persons for Tax Purposes (including certain corporations) are exempt from backup withholding and reporting requirements.
Such exempt holders should indicate their exempt status by entering in the correct “Exempt payee code” on line 4 in IRS Form W-9. See the
instructions beginning on page 2 of the Form W-9 for additional instructions. Each U.S. Shareholder is urged to consult his or her own tax
advisor to determine whether, in connection with the Offer, such holder is exempt from backup withholding and information reporting.
Failure to provide the required information on the Form W-9 or to provide a Form W-8, as applicable, may subject the U.S.
Shareholder to penalties imposed by the IRS and backup withholding of all or a portion of any payment. Serious penalties may be
imposed for providing false information which, if willfully done, may result in fines and/or imprisonment.
Please note that the foregoing certifications do not exempt any holder from any compensation-related or other withholding that may be
required. Payments that are treated as wages will be subject to all applicable wage withholding, regardless of whether a Form W-9 or
applicable Form W-8 is provided.
Taxes withheld from the consideration paid pursuant to the Offer will be treated for all purposes as having been paid to the persons with
respect to whom such amounts were withheld.
ANY SHAREHOLDER WHO IS A U.S. PERSON FOR TAX PURPOSES AND WHO FAILS TO PROPERLY COMPLETE THE FORM W-9
SET OUT IN THIS FORM, AND ANY U.S. SHAREHOLDER WHO IS NOT A U.S. PERSON FOR TAX PURPOSES AND WHO FAILS TO
PROPERLY COMPLETE THE APPROPRIATE FORM W-8, MAY BE SUBJECT TO BACKUP WITHHOLDING AT THE APPLICABLE
STATUTORY RATE (CURRENTLY 24%) WITH RESPECT TO ALL OR A PORTION OF PAYMENTS MADE TO SUCH HOLDER
PURSUANT TO THE OFFER AND MAY BE SUBJECT TO PENALTIES.
10.

Currency of Payment

All cash payments under the Offer will be paid in Canadian dollars. However, Shareholders can instead elect to receive payment in
U.S. dollars by checking the appropriate box in Block D, in which case such Shareholder will have acknowledged and agreed that the
exchange rate for one Canadian dollar expressed in U.S. dollars will be based on the exchange rate available to the Depositary at its typical
banking institution on the date the funds are converted.
11.

Miscellaneous
(a)

If the space in Box 1 of this Letter of Transmittal is insufficient to list all certificates for Common Shares, additional
certificate numbers and number of securities may be included on a separate signed list affixed to this Letter of Transmittal.

(b)

If Deposited Common Shares are registered in different forms (e.g. “John Doe” and “J. Doe”), a separate Letter of
Transmittal should be signed for each different registration.

(c)

No alternative, conditional or contingent deposits will be accepted and no fractional Common Shares will be purchased. All
depositing Shareholders by execution of this Letter of Transmittal, waive any right to receive any notice of the acceptance
of Deposited Common Shares for payment, except as required by applicable Laws.

(d)

The Offer and all contracts resulting from acceptance thereof shall be governed by and construed in accordance with the
laws of the Province of Ontario and the federal laws of Canada applicable therein. Each party to any agreement resulting
from the acceptance of the Offer unconditionally and irrevocably attorns to the exclusive jurisdiction of the courts of the
Province of Ontario and all courts competent to hear appeals therefrom.

(e)

The Offeror will not pay any fees or commissions to any stockbroker, dealer or other person for soliciting deposits of
Common Shares under the Offer, other than to members of the Soliciting Dealer Group and the Depositary and except as
otherwise set out in the accompanying Offer to Purchase and Circular.

12.

(f)

Before completing this Letter of Transmittal, you are urged to read the accompanying Offer to Purchase and Circular.

(g)

All questions as to the validity, form, eligibility (including, without limitation, timely receipt) and acceptance of any Common
Shares deposited pursuant to the Offer will be determined by the Offeror in its sole discretion. Depositing Shareholders
agree that such determination will be final and binding. The Offeror reserves the absolute right to reject any and all
deposits that it determines not to be in proper form or that may be unlawful to accept under the Laws of any applicable
jurisdiction. The Offeror reserves the absolute right to waive any defects or irregularities in the deposit of any Common
Shares. There shall be no duty or obligation of the Offeror, the Depositary, or any other person to give notice of
any defects or irregularities in any deposit and no liability shall be incurred by any of them for failure to give any
such notice. The Offeror’s interpretation of the terms and conditions of the Offer to Purchase and Circular, this
Letter of Transmittal, the Notice of Guaranteed Delivery and any other related documents will be final and
binding. The Offeror reserves the right to permit the Offer to be accepted in a manner other than that set out in the Offer
to Purchase and Circular.

(h)

Additional copies of the Offer to Purchase and Circular, this Letter of Transmittal and the Notice of Guaranteed Delivery
may be obtained without charge on request from the Depositary at the address specified in this Letter of Transmittal.
Copies of this Letter of Transmittal and related materials may also be accessed at www.sedar.com.

(i)

Deposits of Common Shares will not be accepted from or on behalf of Shareholders in any jurisdiction in which the
acceptance of the Offer would not be in compliance with the laws of that jurisdiction.

Lost Certificates

If a certificate representing Common Shares has been lost, stolen, mutilated or destroyed, this Letter of Transmittal should be
completed as fully as possible and forwarded, together with a letter describing the loss and providing your telephone number, to the
Depositary at its office specified in this Letter of Transmittal. The Depositary will forward such letter to Petroteq’s registrar and transfer agent
so that the registrar and transfer agent may provide replacement instructions. If a certificate representing Common Shares has been lost,
stolen, mutilated or destroyed, the foregoing action must be taken sufficiently in advance of the Expiry Time in order to obtain a replacement
certificate in sufficient time to permit the Common Shares represented by the replacement certificate to be deposited under the Offer at or
prior to the Expiry Time.
13.

Assistance

Questions and requests for assistance in accepting the Offer and in depositing Common Shares with the Depositary may be
directed to the Depositary and Information Agent within North America toll-free at 1-866-581-1024, outside North America at
1-416-867-2272 or by e-mail at contactus@kingsdaleadvisors.com. Shareholders may also contact their brokers or other
intermediaries for assistance concerning the Offer.

Project Solar - Draft Letter of Transmittal_47172718_5.docx from W-9 Request for Taxpayer give Form to the (itev.October 2018) Identification Number and Certification requester, do not Department of the Ireasury . . . send to the IRS. Interred Revenue Service ► Go to www.irs.gov/FonnW9 for instructions and the latest information. Name (as shown on your income tax return). Name is required on this Imo; do not leave this line blank. Business name/disregardod entity name, if different from above Check appropriate box for federal tax classification of the person whose name is entered on line 1. Check only one of the 4 excemptions (codes apply only to following seven boxes. certain entities, not individuals; see q. instructions on page 3): O Individual/sole proprietor or O C Corporation Q S Corporation ZZ Partnership O Trust/estate . w single-member LLC Exempt payee code any) limited liability company. Enter the tax classification (C=C corporation, S-S corporation, P- Partner ship) O E Note: Check the appropriate in the line above fa the tax of the single-member owner. Do not check Exemption Iran FATCA re pa tiny C is classified as a single member LLC that is disregarded from the owner s the owner of the LLC is z — another LLC that is not disregarded from the owner fa U.S. federal tax purposes. Otherwise, a single-member LLC that tXM ‘ * H is disregarded from the owner should check the appropriate box fa the tax classification of its owner. Address (number, strcot, and apt. a suito no.) Soo instructions. Requestor’s name and address (optional) $ City, state, and ZIP code list account number(s) here (optional) Taxpayer Identification Number (TIN) Enter your TIN in the appropriate box. The TIN provided must match the name given on line 1 to avoid Social security number backup withholding. For individuals,
this is generally your social security number (SSN). However, for a resident alien, sole proprietor, or disregarded entity, see the instructions for Part I, later. For other - entities, it is your employer identification number (EIN). If you do not have a number, see How to get a TIN. later. or Note: If the account is in more than one name, see the instructions for line 1. Also see What Name and Employer identification number Number To Give the Requester for guidelines on whose number to enter. [part ii Certification Under penalties of perjury, I certify that: 1. The number shown on this form is my correct taxpayer identification number (or I am waiting for a number to be issued to me): and am not subject to backup withholding because: (a) I am exempt from backup withholding, or (b) I have not been notified by the Internal Revenue Service (IRS) that I am subject to backup withholding as a result of a failure to report all interest or dividends, or (c) the IRS has notified me that I am no longer subject to backup withholding; and am a U.S. citizen or other U.S. person (defined below); and 4. The FATCA code(s) entered on this form (if any) indicating that I am exempt from FATCA reporting is correct. Certification instructions. You must cross out item 2 above if you have been notified by the IRS that you are currently subject to backup withholding because you have failed to report all interest and dividends on your tax return. For real estate transactions, item 2 does not apply. For mortgage interest paid, acquisition or abandonment of secured property, cancellation of debt, contributions to an individual retirement arrangement (IRA), and generally, payments other than interest and dividends, you are not required to sign the certification, but you must provide your correct TIN. See the instructions for Part II, later. Sign Signature of Here | U.S. person ► Date ►
Genera I Instructions Form 1099-DIV (dividends, including those from stocks or mutual funds) Section references are to the Internal Revenue Code unless otherwise . Form 1099-MISC (various types of income, prizes, awards, or gross noted proceeds) Future developments. For the latest information about developments . Form 1O99.B (stock or mutua| fund sales and certain other related to Form W-9 and its instructions, such as legislation enacted transactions by brokers) after they were published, go to www.irs.gov/FormW9. • Form 1099-S (proceeds from real estate transactions) Purpose of Form • Form 1099-K (merchant card and third party network transactions) An individual or entity (Form W-9 requester) who is required to file an • Form 1098 (home mortgage interest). 1098-E (student loan interest), information return with the IRS must obtain your correct taxpayer 1098-T (tuition) identification number (TIN) which may be your social security number • Form 1099-C (canceled debt) (SSN), individual taxpayer identification number (ITIN), adoption taxpayer identification number (ATIN). or employer identification number ‘ Form 1099-A (acquisition <* abandonment of secured property) (EIN), to report on an information return the amount paid to you, or other Use Form W-9 only if you are a U.S. person (including a resident amount reportable on an information return. Examples of information alien), to provide your correct TIN. returns include, but are not limited to. the following. If you do not return Form W-9 to the requester with a TIN. you might • Form 1099-INT (interest earned or paid) be subject to backup withholding. See What is backup withholding. later. Cat. No. 10231X Fam W-9 (Rev. 10 2018)

Fam W-9 (Rev. 10-2018) Page 2 By signing the filled-out form, you: Example. Article 20 of the U.S.-China income tax treaty allows an Certify that the TIN you are giving is correct (or you are waiting for a exemption from tax for scholarship income received by a Chinese number to be issued) student temporarily present in the United States. Under U.S. law, this student will become a resident alien for tax purposes if his or her stay in Certify that you are not subject to backup withholding, or the United States exceeds 5 calendar years. However, paragraph 2 of Claim exemption from backup withholding if you are a U.S. exempt the first Protocol to the U.S.-China treaty (dated April 30,1984) allows payee. If applicable, you are also certifying that as a U.S. person, your the provisions of Article 20 to continue to apply even after the Chinese allocable share of any partnership income from a U.S. trade or business student becomes a resident alien of the United States. A Chinese is not subject to the withholding tax on foreign partners’ share of student who qualifies for this exception (under paragraph 2 of the first effectively connected income, and protocol) and is relying on this exception to claim an exemption from tax Certify that FATCA code(s) entered on this form (if any) indicating his or her scholarship or fellowship income would attach to Form that you are exempt from the FATCA reporting, is correct. See What is w’9 a statement that includes the information described above to FATCA reporting, later, for further information. support that exemption. Note: If you are a U.S. person and a requester gives you a form other lf you are a nonresident alien or a foreign entity, give the requester the than Form W-9 to request your TIN, you must use the requester’s form if appropriate completed Form W-8 or Form 8233. it is
substantially similar to this Form W-9. Backup Withholding Definition of a U.S. person. For federal tax purposes, you are considered a U.S. person if you are: What is backup withholding? Persons making certain payments to you must under certain conditions withhold and pay to the IRS 24% of such An individual who is a U.S. citizen or U.S. resident alien; “ payments. This is called backup withholding Payments that may be A partnership, corporation, company, or association created or subject to backup withholding include interest, tax-exempt interest, organized in the United States or under the laws of the United States; dividends, broker and barter exchange transactions, rents, royalties, An estate (other than a foreign estate); or nonemployee pay. payments made in settlement of payment card and .third party network transactions, and certain payments from fishing boat . A domestic trust (as defined in Regulations section 301.7701-7). operators Real estate transactions are not subject to backup Special rules for partnerships. Partnerships that conduct a trade or withholding business in the United States are generally required to pay a withholding You will not ( be subject to backup withholding on ,s tax under section 1446 on any foreign partners share of effectively receive if give the requester your correct TIN make th6 connected taxable income from such business Furthen in certain cases certifications, and report all your taxable interest and dividends on your where a Form W-9 has not been received, the rules under section 1446 . x return • require a partnership to presume that a partner is a foreign person, and pay the section 1446 withholding tax Therefore, if you are a U.S. person Payments you receive will be subject to backup withholding if: that is a partner in a partnership conducting a trade or business in the 1. You do not furnish your
TIN to the requester, United States, provide Form W-9 to the partnership to establish your a 2. You do not certify your TIN when required (see the instructions for U.S. status and avoid section 1446 withholding on your share of Part II for details) partnership income. in the cases below, the following person must give Form W-9 to the 3.The IRS tells the requester that you ffurnished an incorrect TIN’ partnership for purposes of establishing its U.S. status and avoiding 4 The IRS tells you that you are subject to backup withholding withholding on its allocable share of net income from the partnership because you did not report all your interest and dividends on your tax conducting a trade or business in the United States. return (for reportable interest and dividends only), or In the case of a disregarded entity with a U.S. owner, the U.S. owner 5. You do not certify to the requester that you are not subject to of the disregarded entity and not the entity backup withholding under 4 above (for reportable interest and dividend accounts opened after 1983 only). In the case of a grantor trust with a U.S. grantor or other U.S. owner, generally, the U.S. grantor or other U.S. owner of the grantor trust and Certain payees and payments are exempt from backup withholding, not the trust* and Exempt payee code, later, and the separate Instructions for the . In the case of a U.S trust (other than a grantor trust), the U.S. trust Requester of Form W-9 for more Information. (other than a grantor trust) and not the beneficiaries of the trust. Also see Special rules for partnerships, earlier. Foreign person. If you are a foreign person or the U.S. branch of a What IS FATCA Reporting? foreign bank that has elected to be treated as a U.S. person, do not use Form W-9. Instead, use the appropriate Form W-8 or Form 8233 (see The Foreign Account Tax
Compliance Act (FATCA) requires a Pub. 515, Withholding of Tax on Nonresident Aliens and Foreign participating foreign financial institution to report all United States Entities). account holders that are specified United States persons. Certain Nonresident alien who becomes a resident alien. Generally, only a payees are reporting. See Exempt/on from FATCA nonresident alien individual may use the terms of a tax treaty to reduce code, later, and the Instructions for the Requester of Form or eliminate U.S. tax on certain types of income. However, most tax ‘ or more information. treaties contain a provision known as a “saving clause.” Exceptions specified in the saving clause may permit an exemption from tax to Updating Your Information continue for certain types of income even after the payee has otherwise You must provide updated information to any person to whom you become a U.S. resident alien for tax purposes. claimed to be an exempt payee if you are no longer an exempt payee If you are a U.S. resident alien who is relying on an exception and anticipate receiving reportable payments in the future from this contained in the saving clause of a tax treaty to claim an exemption person. For example, you may need to provide updated information if from U.S. tax on certain types of income, you must attach a statement you are a C corporation that elects to be an S corporation, or if you no to Form W-9 that specifies the following five items. longer are tax exempt. In addition, you must furnish a new Form W-9 if The treaty country. Generally, this must be the same treaty under the name or TIN changes for the account; for example, if the grantor of a which you claimed exemption from tax as a nonresident alien grantor trust dies. The treaty article addressing the income. penalties The article number (or location) in the tax
treaty that contains the saving clause and its exceptions. Failure to furnish TIN. If you fail to furnish your correct TIN to a The type and amount of income that qualifies for the exemption requester, you are subject to a penalty of $50 for each such failure from tax. unless your failure is due to reasonable cause and not to willful neglect. Sufficient facts to justify the exemption from tax under the terms of Civil penalty for false information with respect to withholding. If you the treaty article. make a false statement with no reasonable basis that results in no backup withholding, you are subject to a $500 penalty.

Fam W-9 (Rev. 10-2018) page 3 Criminal penalty for falsifying information. Willfully falsifying if the entity/person on line 1 is THEN check the box for... certifications or affirmations may subject you to criminal penalties a(n)... including fines and/or imprisonment. ‘ ‘ ‘ Misuse of TINS. If the requester discloses or uses TINS in violation of Corporation Corporation federal law. the requester may be subject to civil and criminal penalties. • Individual Individual/sole proprietor or single . • Sole proprietorship, or member LLC specific Instructions • Single-member limited liability company (LLC) owned by an Line 1 individual and disregarded for U.S. You must enter one of the following on this line; do not leave this line federal tax purposes, blank. The name should match the name on your tax return. 7 • LLC treated as a partnership for Limited liability company and enter If this Form W-9 is for a joint account (other than an account U.S. federal tax purposes. the appropriate tax classification, maintained by a foreign financial institution (FFI)). list first, and then . LLC that has fjled Form 8832 or (P= Partnership; C= C corporation; circle, the name of the person or entity whose number you entered in 2553 to be taxed as a corporation, or S= S corporation) Part I of Form W-9. If you are providing Form W-9 to an FFI to document a joint account, each holder of the account that is a U.S. person must ,, a • LLC that is disregarded as an provide a Form W-9. entity separate from its owner but a Individual. Generally, enter the name shown on your tax return. If owner is another LLC that is you have changed your last name without informing the Social Security not disregarded for U.S federal tax Administration (SSA) of the name change, enter your first name, the last purposes name as shown on your social security card, and your new last name.
Note: ITIN applicant: Enter your individual name as it was entered on * Partnership Partnership your Form W-7 application, line 1 a. This should also be the same as the • Trust/estate Trust/estate name you entered on the Form 1040/1040A/1040EZ you filed with your . . . — . application Llne 4. Exemptions Sole proprietor or single-member LLC. Enter your individual “ you are exempt backup withholding and/or FATCA reporting, name as shown on your 1040/1040A/1040EZ on line 1. You may enter enter in the appropriate space on line 4 any codefs) that may apply to your business, trade, or “doing business as” (DBA) name on line 2. y00 Partnership, LLC that is not a single-member LLC, C Exempt payee code. corporation, or S corporation. Enter the entity’s name as shown on the • Generally, individuals (including sole proprietors) are not exempt from entity’s tax return on line 1 and any business, trade, or DBA name on backup withholding. Iine • Except as provided below, corporations are exempt from backup d Other entities. Enter your name as shown on required U.S. federal withholding for certain payments, including interest and dividends, tax documents on line 1 This name should match the name shown on the # Corporations are not exempt from backup withholding for payments charter or other legal document creating the entity. You may enter any made in settlement of payment card or third party network transactions, business, trade, or DBA name on line 2. . . . . • Corporations are not exempt from backup withholding with respect to e Disregarded entity. For U.S. federal tax purposes, an entity that is attorneys’ fees or gross proceeds paid to attorneys, and corporations disregarded as an entity separate from its owner is treated as a that pr0Vjde medical or health care services are not exempt with respect
disregarded entity. See Regulations section 301.7701 -2(c)(2)(iii). Enter t0 payments reportable on Form 1099-MISC. the owner’s name on line 1. The name of the entity entered on line 1 ~. should never be a disregarded entity. The name on line 1 should be the The following codes identify payees that are exempt from backup name shown on the income tax return on which the income should be withholding. Enter the appropriate code in the space in line 4. reported. For example, if a foreign LLC that is treated as a disregarded 1 — An organization exempt from tax under section 501(a), any IRA. or entity for U.S. federal tax purposes has a single owner that is a U S. a custodial account under section 403(b)(7) if the account satisfies the person, the U.S. owner’s name is required to be provided on line 1. If requirements of section 401(f)(2) the direct owner of the entity is also a disregarded entity, enter the first 2-The United States or any of its agencies or instrumentalities owner that is not disregarded for federal tax purposes. Enter the . disregarded entity’s name on line 2, “Business name/disregarded entity 3-A state, the Distinct of Columbia, a U.S. commonwealth or name.” If the owner of the disregarded entity is a foreign person, the possession, or any of their political subdivisions or instrumentalities owner must complete an appropriate Form W-8 instead of a Form W-9. 4—A foreign government or any of its political subdivisions, agencies, This is the case even if the foreign person has a U.S. TIN. or instrumentalities Line 2 5—A corporation h k. r\Q a dealer in securities or commodities required to register in the If you have a business name trade name, DBA name, or disregarded Columbia, or a U.S. commonwealth or entity name, you may enter it on line 2. possession Line 3 7—A futures commission merchant
registered with the Commodity Check the appropriate box on line 3 for the U.S. federal tax Futures Trading Commission classification of the person whose name is entered on line 1. Check only 8—A real estate investment trust one box on line 3. 9-An entity registered at all times during the tax year under the Investment Company Act of 1940 10—A common trust fund operated by a bank under section 584(a) 11 — A financial institution A middleman known in the investment community as a nominee or custodian A trust exempt from tax under section 664 or described in section 4947

Project Solar - Draft Letter of Transmittal_47172718_5.docx Form W-9(Rev. 10-2018) Page 4 The following chart shows types of payments that may be exempt M—A tax exempt trust under a section 403(b) plan or section 457(g) from backup withholding. The chart applies to the exempt payees listed plan above, 1 through 13 Note: You may wish to consult with the financial institution requesting IF the payment is for... THEN the payment is exempt this form to determine whether the FATCA code and/or exempt payee for... code should be completed. Interest and dividend payments All exempt payees except Line 5 *or’ Enter your address (number, street, and apartment or suite number). Broker transactions Exempt payees 1 through 4 and 6 This is where the requester of this Form W-9 will mail your information through 11 and all C corporations. returns. If this address differs from the one the requester already has on S corporations must not enter an file, write NEW at the top. If a new address is provided, there is still a exempt payee code because they chance the old address will be used until the payor changes your are exempt only for sales of address in their records. noncovered securities acquired prior to 2012. Line o Enter your city, state, and ZIP code. Barter exchange transactions and Exempt payees 1 through 4 patronage dividends Part I. Taxpayer Identification Number (TIN) Payments over $600 required to be Generally, exempt payees Enter your TIN in the appropriate box. It you are a resident alien and reported and direct sales over 1 through 52 you do not have and are not eligible to get an SSN, your TIN is your IRS $5,000’ individual taxpayer identification number (ITIN). Enter it in the social security number box. If you do not have an ITIN, see How to get a TIN Payments made in
settlement of Exempt payees 1 through 4 below. network If you are a sole proprietor and you have an EIN, you may enter either transactions your SSN QN ‘ See Form 1099-MISC, Miscellaneous Income, and its instructions. If you are a single-member LLC that is disregarded as an entity separate from its owner, enter the owner’s SSN (or EIN, if the owner has However, the following payments made to a corporation and one). Do not enter the disregarded entity’s EIN. If the LLC is classified as reportable on Form 1099-MISC are not exempt from backup a corporation or partnership, enter the entity’s EIN. withholding: medical and health care payments, attorneys’fees, qross .. proceeds paid to an attorney reportable under section 6045(f), andNote :See What Name and Number the Requester later, for payments for services paid by a federal executive agency. ,further clarification of name and TIN combinations. Exemption from FATCA reporting code. The following codes identify How to get a TIN. If you do apply, for one immediately, payees that are exempt from reporting under FATCA. These codes To apply ,for an SSN, get Form SS-5 Application for a Social Security apply to persons submitting this form for accounts maintained outside Card, from your local SSA office or get this form online at of the United States by certain foreign financial institutions. Therefore, it www.SSA.gov. You may also get this form by calling 1 -800-772-1213. you are only submitting this form for an account you hold in the United Usa Form W-7. Application for IRS Individual Taxpayer Identification States, you may leave this field blank. Consult with the person Number. to apply for an ITIN, or Form SS-4 Application for Employer requesting this form if you are uncertain if the financial Institution is Identification Number, to apply for an EIN. You can
apply for an EIN subject to these requirements A requester may indicate that a code is onllne by accessing the IRS website at www.iis.gov/Businesses and not required by providing you with a Form W-9 with “Not Applicable” (or clicking on Employer Identification Number (EIN) under Starting a any similar indication) written or printed on the line for a FATCA Business. Go to wmv.irs.gov/Foms to view, download, or print Form exemption code W-7 and/or Form SS-4. Or, you can go to www.irs.gov/OrderForms to place an order and have Form W-7 and/or SS-4 mailed to you within 10 A—An organization exempt from tax under section 501(a) or any business days individual retirement plan as defined in section 7701 (a)(37) . If you are asked to complete Form W-9 but do not have a TIN. apply B—The United States or any of its agencies or instrumentalities for a tin and write ‘Applied For” in the space for the TIN, sign and date C-A state, the District of Columbia, a U.S. commonwealth or the form, and give it to the requester. For interest and dividend possession, or any of their political subdivisions or instrumentalities payments, and certain payments made with respect to readily tradable D-A corporation the stock of which Is regularly traded on one or instruments, generally you will have 60 days to get a TIN and give it to more established securities markets, as described in Regulations the requester before you are subject to backup withholding on section 1 1472-1 (c)(1 Xi) payments. The 60-day rule does not apply to other types of payments. You will be subject to backup withholding on all such payments until E—A corporation that is a member of the same expanded affiliated you provide your TIN to the requester qroup as a corporation described in Regulations section 1.1472-1(cX1Xi). . . . .... Note: Entering “Applied
For means that you have already applied for a F-A dealer in securities, commodities, or derivative financial tin or that you intend to apply for one soon, instruments (including notional principal contracts, futures, forwards, and options) that is registered as such under the laws of the United Caution: A disregarded U.S. entity that has a foreign owner must use States or any state the appropriate G-A real estate investment trust Part II. Certification H-A regulated investment company as defined in section 851 or an To establish to fhe withholding agent that you are a U.S. person, or entity registered at all times during the tax year under the Investment resident . sign Form W-9. You may be requested to sign by the company Act or 1940 withholding agent even if item 1,4, or 5 below indicates otherwise. I—A common trust fund as defined in section 584(a) For a jOjnt account only the person whose TIN is shown in Part I J—A bank as defined in section 581 should sign (when required). In the case of a disregarded entity, the K—A broker person identified on line 1 must sign. Exempt payees, see Exempt payee code, earlier. L—A trust exempt from tax under section 664 or described in section 4947(a)(1) Signature requirements. Complete the certification as indicated in items 1 through 5 below.

Project Solar - Draft Letter of Transmittal_47172718_5.docx Form W-9 (Rev. 10-2018) Page 5 interest dividend and barter exchange«e’accounts opened For this type of account: Give name and EIN of: before 1984 and broker accounts considered active during 1983. You must give your correct TIN. but you do not have to sign the 14. Account wrth the Department <M The public entity certification. Agriculture in the name of a public entity (such as a state or local Interest, dividend, broker, and barter exchange accounts government, school district, or opened after 1983 and broker accounts considered inactive during prison) that receives agricultural 1983. You must sign the certification or backup withholding will apply. If program payments you are subject to backup withholding and you are merely providing your correct TIN to the requester, you must cross out item 2 in the 15. Grantor trust tiling under the Form The trust certification before signing the form. 1041 Filing Method or the Optional Real estate transactions. You must sign the certification. You may Form cross out item 2 of the certification. Regulations section 1.671 4(h)(?Xm) Other payments. You must give your correct TIN. but you do not 1 List first and circle the name of the person whose number you furnish, have to sign the certification unless you have been notified that you If only one person on a joint account has an SSN. that person’s number have previously given an incorrect TIN. Other payments” include must be furnished. payments made in the course of the requester s trade or business for 2 Circle the minof s name and fumjsh the minor.s rents, royalties, goods (other than bills for merchandise), medical and health care services (including payments to corporations), payments to 3 You must show your individual name and you may also
enter your a nonemployee for services, payments made in settlement of payment business or DBA name on the Business name/disregarded entity” card and third party network transactions, payments to certain fishing name line You may use either your SSN or EIN (if you have one), but the boat crew members and fishermen, and gross proceeds paid to IRS encourages you to use your SSN. attorneys (including payments to corporations). 4 Lisi and Circle the name name of the trust, estate, or pension trust. (Do Mortgage interest paid by you. acquisition or abandonment of not furnish the TIN of the personal representative or trustee unless the secured property, cancellation of debt, qualified tuition program legal entity itself is not designated in the account title.) Also see Special payments (under section 529), ABLE accounts (under section 529A), rules for partnerships, earlier. IRA. Coverdell ESA. Archer MSA or HSA contributions or ‘Note: The grantor also must provide a Form W-9 to trustee of trust, distributions, and pension distributions. You must give your correct . ,, • • TIN. but you do not have to sign the certification No,e; “ no name is circled name,ls listed the considered to be that of the first name listed. What Name and Number To Give the Requester Secure Your Tax Records From Identity Theft For this type of account. Give name and SSN of. identity theft occurs when someone uses your personal information Individual lhe individual such as yOur name SEN or other identifying information, without your Two or more individuals (joint The actual owner of the account or, if permission, to commit fraud or other crimes. An identity thief may use account) other than an account combined funds, the first individual on your SSN to get a job or may file a tax return using your SSN to receive maintained by an FFI the account* a refund. Two or more
U.S. persons tach holder of the account To reduce your risk: (joint account maintained by an FFI) • Protect your SSN, Custodial account of a minor The minor*’ • Ensure your employer is protecting your SSN. and (Uniform Gift to Minors Act) • Be careful when choosing a tax preparer. a. The usual revocable savings trust The granta-tnistee’ |f your tax records are af(ect6d by identity the(t and you receive a (grantor is also trustee) notice from the IRS, respond right away to the name and phone number b. So-called trust account that is not The actual owenr1printed on the |RS notice or letter a legal or valid trust under state law If your tax records are not currently affected by identity theft but you Sole proprietorship or disregarded The owner3 think you are at risk due to a lost or stolen purse or wallet, questionable entity owned by an individual credit card activity or credit report, contact the IRS Identity Theft Hotline Grantor trust under Optional The grantor* at 1-800-908-4490 or submit Form 14039. Form 1099 Filing Method 1 (see For more information, see Pub. 5027, Identity Theft Information for Regulations section 1.671 -4(b)(2)(i) Taxpayers Victims of identity theft who are experiencing economic harm or a For this type of account: Give name and EIN of: systemic problem, or are seeking help in resolving tax problems that Disregarded entity not owned by an lhe owner have not been resolved through normal channels, may be eligible for individual Taxpayer Advocate Service (TAS) assistance. You can reach TAS by a a.1 4 calling the TAS toll-free case intake line at 1-877-777-4778 or TTY/TDD A vahd trust, estate, or pension trust Legal entity 3* ...... 1 -800-829-4059 Caporation a LLC electing Th® corporation Protect yourself from suspicious emails or phishing schemes, corporate status a> Fam 8832 a Phishing is the creation and use
of email and websites designed to Fam 2553 mimic legitimate business emails and websites. The most common act Association, club religious, The organization is sending an email to a user falsely claiming to be an established charitable, educational, or other tax- legitimate enterprise in an attempt to scam the user into surrendering exempt organization private information that will be used for identity theft. Partnership or multi member LLC The partnershp A broker or registered nominee The broker or nominee

Project Solar - Draft Letter of Transmittal_47172718_5.docx Fam W-9 (Rev. 10-2018) page 6 The IRS does not initiate contacts with taxpayers via emails. Also, the Privacy Act Notice IRS does not request personal detailed information through email or ask taxpayers for the PIN numbers, passwords, or similar secret access Section 6109 of the Internal Revenue Code requires you to provide your information for their credit card, bank, or other financial accounts. correct TIN to persons (including federal agencies) who are required to if you recieve file information returns with the IRS to report interest, dividends, or If you receive an unsolicited email claiming to be from the IRS, certa|n income paid interest you paid: the forward toward this message to phishing@irs.gov. You may also report misuse acquision or abandonment of secured property: the cancellation of of the IRS name,logo,or other IRS property to the Treasury Inspector or contributuon you made to an ira, Archer MSA, or HSA. The General for Tax Administration (TIGTA) at 1-800-366-4484. You can collecting this form uses the information on the form to file forward suspicious emails to the Federal Trade Commission at information returns with the IRS. reporting the above information spam@uce.gov or report them Routine uses of( information include ‘it t0 lhe department contact the FTC at www.ftc.gov/idtheft or 877-IDTHEFT (877-438-4338). Justice for civil and criminal and t0 cities states the District of d°P have been the victim of identity ty ‘lden,”yThaft Columbia, and U.S. commonwealths and possessions lor use in ‘ administering their laws. The information also may be disclosed to other Visit www.irs.gov/ldentityTheft to learn more about identity theft and countries under a treaty, to federal and state agencies to enforce civil how to reduce your risk. and criminal laws, or to
federal law enforcement and intelligence agencies to combat terrorism. You must provide your TIN whether or not you are required to file a tax return. Under section 3406, payers must generally withhold a percentage of taxable interest, dividend, and certain other payments to a payee who does not give a TIN to the payer. Certain penalties may also apply for providing false or fraudulent information.

The Depositary and Information Agent for the Offer is:

Kingsdale Advisors
The Exchange Tower
130 King St W, Suite #2950
Toronto, ON M5X 1K6

North America Toll-Free: 1-866-581-1024
Outside North America: 1-416-867-2272
Email: contactus@kingsdaleadvisors.com

Any questions or requests for assistance or additional copies of this Letter of Transmittal and the Offer to Purchase and Circular
may be directed by holders of Common Shares to the Depositary and Information Agent at the telephone numbers and locations
set out above. You may also contact your broker or other intermediary for assistance concerning the Offer. To keep current with
further developments and information about the Offer, visit www.PetroteqOffer.com or scan the QR code above.

Exhibit (a)(1)(iii)
THIS IS NOT A LETTER OF TRANSMITTAL. THIS NOTICE OF GUARANTEED DELIVERY IS FOR USE IN ACCEPTING THE OFFER
BY 2869889 ONTARIO INC., AN INDIRECT, WHOLLY-OWNED SUBSIDIARY OF VISTON UNITED SWISS AG, TO PURCHASE ALL
ISSUED AND OUTSTANDING COMMON SHARES OF PETROTEQ ENERGY INC. (INCLUDING ANY COMMON SHARES THAT MAY
BECOME ISSUED AND OUTSTANDING AFTER THE DATE OF THE OFFER BUT PRIOR TO THE EXPIRY TIME (AS DEFINED
HEREIN)).
NOTICE OF GUARANTEED DELIVERY
for deposit of Common Shares
of
PETROTEQ ENERGY INC.
pursuant to the offer dated October 25, 2021 made by
2869889 ONTARIO INC., an indirect, wholly-owned subsidiary of
VISTON UNITED SWISS AG
THE OFFER IS OPEN FOR ACCEPTANCE UNTIL 5:00 P.M. (TORONTO TIME) ON FEBRUARY 7, 2022 (THE “EXPIRY TIME”)
UNLESS THE OFFER IS ACCELERATED, EXTENDED OR WITHDRAWN IN ACCORDANCE WITH ITS TERMS.
USE THIS NOTICE OF GUARANTEED DELIVERY IF YOU WISH TO ACCEPT THE OFFER BUT:
1.

YOUR COMMON SHARE CERTIFICATE(S) ARE NOT IMMEDIATELY AVAILABLE,

2.

YOU CANNOT COMPLETE THE PROCEDURE FOR BOOK-ENTRY TRANSFER OF YOUR COMMON SHARES ON A
TIMELY BASIS, OR

3.

YOU ARE NOT ABLE TO DELIVER YOUR COMMON SHARE CERTIFICATE(S) AND ALL OTHER REQUIRED
DOCUMENTS TO THE DEPOSITARY AT OR PRIOR TO THE EXPIRY TIME.

This Notice of Guaranteed Delivery must be used to accept the offer dated October 25, 2021 (the “ Offer”) made by 2869889 Ontario
Inc. (the “Offeror”), an indirect, wholly-owned subsidiary of Viston United Swiss AG to purchase, on the terms and subject to the conditions
of the Offer, all of the issued and outstanding common shares (the “Common Shares”) of Petroteq Energy Inc. (“ Petroteq”), which includes
any Common Shares that may become issued and outstanding after the date of the Offer but prior to the Expiry Time upon the exercise,
exchange or conversion of the options, warrants, convertible debentures and any securities of Petroteq that are exercisable or exchangeable
for or convertible into Common Shares, if: (a) certificate(s) representing the Common Shares to be deposited are not immediately available;
(b) the holder of Common Shares (the “Shareholder”) cannot complete the procedure for book-entry transfer of the Common Shares on a
timely basis; or (c) if the Shareholder is not able to deliver the certificate(s) and all other required documents to Kingsdale Advisors (the
“Depositary”) at or prior to the Expiry Time at the office specified below. Pursuant to the Offer, Shareholders will receive, for each Common
Share held, $0.74 in cash.
The terms and conditions of the Offer are incorporated by reference in this Notice of Guaranteed Delivery. Certain capitalized
terms used but not defined in this Notice of Guaranteed Delivery which are defined in the Glossary to the Offer to Purchase and
related Circular dated October 25, 2021 (the “Offer to Purchase and Circular”) have the respective meanings ascribed thereto in
the Offer to Purchase and Circular.
All dollar references in this Notice of Guaranteed Delivery refer to Canadian dollars, except where otherwise indicated.

WHEN AND HOW TO USE THIS NOTICE OF GUARANTEED DELIVERY
If a Shareholder wishes to deposit Common Shares under the Offer and: (i) the certificate(s) representing such Common Shares is
(are) not immediately available; (ii) the Shareholder cannot complete the procedure for book-entry transfer of the Common Shares on a
timely basis; or (iii) the certificates and all other required documents cannot be delivered to the Depositary at or prior to the Expiry Time,
such Common Shares may nevertheless be deposited under the Offer provided that all of the following conditions are met:
(a)

the deposit is made by or through an Eligible Institution (as defined below);

(b)

a properly completed and executed Notice of Guaranteed Delivery, or a manually executed facsimile hereof, including the
guarantee of delivery by an Eligible Institution in the form set out below, is received by the Depositary at its office in
Toronto, Ontario specified in this Notice of Guaranteed Delivery at or prior to the Expiry Time; and

(c)

the certificate(s) representing all Deposited Common Shares, in proper form for transfer, together with a Letter of
Transmittal, or a manually executed facsimile thereof, properly completed and duly executed as required by the
instructions set out in the Letter of Transmittal (including signature guarantee if required), or, in the case of a book-entry
transfer, a Book-Entry Confirmation with respect to such Deposited Common Shares and, all other documents required by
the terms of the Offer and the Letter of Transmittal, are received by the Depositary at its office in Toronto, Ontario
specified in the Letter of Transmittal prior to 5:00 p.m. (Toronto time) on the second trading day on the TSX-V after the
Expiry Time.

This Notice of Guaranteed Delivery must be delivered by hand or courier or transmitted by facsimile or mailed to the
Depositary at its office in Toronto, Ontario specified on this Notice of Guaranteed Delivery at or prior to the Expiry Time and must
include a guarantee by an Eligible Institution in the form set out in this Notice of Guaranteed Delivery. Delivery of this Notice of
Guaranteed Delivery and the Letter of Transmittal and accompanying certificate(s) representing Common Shares and all other
required documents to an address or transmission by facsimile to a facsimile number other than those specified in this Notice of
Guaranteed Delivery does not constitute delivery for purposes of satisfying a guaranteed delivery. Shareholders wishing to deliver
documents by hand should contact the Depositary to make arrangements for such delivery and comply with COVID-19 protocols
then in effect.
An “Eligible Institution” means a Canadian Schedule I chartered bank or an eligible guarantor institution with membership in an
approved Medallion signature guarantee program, a member of the Securities Transfer Agents Medallion Program (STAMP), a member of
the Stock Exchanges Medallion Program (SEMP) or a member of the New York Stock Exchange Medallion Signature Program (MSP).
Members of these programs are usually members of a recognized stock exchange in Canada or the United States, members of the
Investment Industry Regulatory Organization of Canada, members of the Financial Industry Regulatory Authority, Inc. or banks in Canada or
the United States.
The undersigned understands and acknowledges that payment for Common Shares deposited and taken up by the Offeror under the
Offer will be made only after timely receipt by the Depositary of (i) the certificate(s) representing the Common Shares (or, in the case of a
book-entry transfer to the Depositary, a Book-Entry Confirmation for the Common Shares), (ii) a Letter of Transmittal, properly completed
and duly executed, as required by the instructions set out in the Letter of Transmittal (including signatures guaranteed, if so required) or, in
the case of Common Shares deposited by book-entry transfer, a Book-Entry Confirmation and, (iii) all other documents required by the Letter
of Transmittal before 5:00 p.m. (Toronto time) on the second trading day on the TSX after the Expiry Time.

The undersigned also understands and acknowledges that under no circumstances will interest accrue or any amount be paid by the
Offeror or the Depositary to persons depositing Common Shares by reason of any delay in making payments for Common Shares to any
person on account of Common Shares accepted for payment under the Offer, and that the consideration for the Common Shares tendered
pursuant to the guaranteed delivery procedures will be the same as that for the Common Shares delivered to the Depositary before the
Expiry Time, even if the certificate(s) representing all of the deposited Common Shares, to be delivered pursuant to the guaranteed delivery
procedures set forth in Section 3 of the Offer to Purchase, “Manner of Acceptance”, are not so delivered to the Depositary and, therefore,
payment by the Depositary on account of such Common Shares is not made until after the take up and payment for the Common Shares
under the Offer.
All authority conferred or agreed to be conferred by this Notice of Guaranteed Delivery is, to the extent permitted by applicable Laws,
irrevocable and may be exercised during any subsequent legal incapacity of the undersigned and shall, to the extent permitted by applicable
Laws, survive the death or incapacity, bankruptcy or insolvency of the undersigned and all obligations of the undersigned under this Notice
of Guaranteed Delivery shall be binding upon the heirs, executors, administrators, attorneys, personal representatives, successors and
assigns of the undersigned.
Questions and requests for assistance in accepting the Offer and in depositing Common Shares with the Depositary may be
directed to the Depositary and Information Agent within North America toll-free at 1-866-581-1024, outside North America at
1-416-867-2272 or by e-mail at contactus@kingsdaleadvisors.com. Shareholders may also contact their brokers or other
intermediaries for assistance concerning the Offer.

TO:

2869889 ONTARIO INC., an indirect, wholly-owned subsidiary of VISTON UNITED SWISS AG

AND TO:

KINGSDALE ADVISORS, as Depositary
Kingsdale Advisors
The Exchange Tower
130 King St W, Suite #2950
Toronto, ON M5X 1K6

North America Toll-Free: 1-866-581-1024
Outside North America: 1-416-867-2272
Email: contactus@kingsdaleadvisors.com

THIS NOTICE OF GUARANTEED DELIVERY MUST BE DELIVERED BY HAND OR COURIER OR TRANSMITTED BY FACSIMILE
OR MAILED TO THE DEPOSITARY AT ITS OFFICE IN TORONTO, ONTARIO LISTED ON THIS NOTICE OF GUARANTEED DELIVERY
AND MUST INCLUDE A GUARANTEE BY AN ELIGIBLE INSTITUTION IN THE FORM SET OUT IN THIS NOTICE OF GUARANTEED
DELIVERY.
DELIVERY OF THIS NOTICE OF GUARANTEED DELIVERY AND THE LETTER OF TRANSMITTAL TO AN ADDRESS OR
TRANSMISSION VIA FACSIMILE TO A FACSIMILE NUMBER OTHER THAN THOSE SET OUT ABOVE DOES NOT CONSTITUTE A
VALID DELIVERY.
TO CONSTITUTE DELIVERY FOR THE PURPOSE OF SATISFYING GUARANTEED DELIVERY, UPON RECEIPT OF THE
CERTIFICATES TO WHICH THIS NOTICE OF GUARANTEED DELIVERY APPLIES, THE LETTER OF TRANSMITTAL,
ACCOMPANYING CERTIFICATE(S) REPRESENTING THE COMMON SHARES AND ALL OTHER REQUIRED DOCUMENTS MUST BE
DELIVERED TO THE SAME OFFICE OF THE DEPOSITARY IN TORONTO, ONTARIO WHERE THIS NOTICE OF GUARANTEED
DELIVERY IS DELIVERED.
THIS NOTICE OF GUARANTEED DELIVERY IS NOT TO BE USED TO GUARANTEE SIGNATURES ON THE LETTER OF
TRANSMITTAL. IF A SIGNATURE ON THE LETTER OF TRANSMITTAL IS REQUIRED TO BE GUARANTEED BY AN ELIGIBLE
INSTITUTION, SUCH SIGNATURE MUST APPEAR IN THE APPLICABLE SPACE IN THE LETTER OF TRANSMITTAL.
DO NOT SEND CERTIFICATES REPRESENTING COMMON SHARES WITH THIS NOTICE OF GUARANTEED DELIVERY.
CERTIFICATES FOR COMMON SHARES MUST BE SENT WITH YOUR LETTER OF TRANSMITTAL.
DEPOSITS OF COMMON SHARES WILL NOT BE ACCEPTED FROM OR ON BEHALF OF SHAREHOLDERS IN ANY
JURISDICTION IN WHICH THE ACCEPTANCE OF THE OFFER WOULD NOT BE IN COMPLIANCE WITH THE LAWS OF SUCH
JURISDICTION. THE UNDERSIGNED HEREBY DECLARES THAT THE UNDERSIGNED IS NOT ACTING FOR THE ACCOUNT OR
BENEFIT OF A PERSON FROM SUCH A JURISDICTION AND IS NOT IN, OR DELIVERING THIS NOTICE OF GUARANTEED
DELIVERY FROM, SUCH A JURISDICTION.

The undersigned hereby deposits with the Offeror, upon the terms and subject to the conditions set forth in the Offer to Purchase and
Circular and the Letter of Transmittal, receipt of which is hereby acknowledged, the Common Shares listed below pursuant to the
guaranteed delivery procedure set forth in Section 3 of the Offer to Purchase, “Manner of Acceptance — Procedure for Guaranteed
Delivery”.
DESCRIPTION OF COMMON SHARES DEPOSITED UNDER THE OFFER
(Please print or type. If space is insufficient, please attach a list to this Notice of Guaranteed Delivery in the form below.)
Certificate Number(s)
(if available)

Name(s) in which Registered
(please fill in exactly as
name(s) appear(s)
on certificate(s))

TOTAL:

Number of Common
Shares Represented
by Certificate*

Number of Common
Shares Deposited*

SHAREHOLDER SIGNATURE(S)

Signature(s) of Shareholder(s)

Address(es)

Name (please print or type)

Date

Postal Code / Zip Code

E-mail

Daytime Telephone Number
GUARANTEE OF DELIVERY
(Not to be used for signature guarantee)

The undersigned, an Eligible Institution, guarantees delivery to the Depositary, at its address set forth herein, of the certificate(s)
representing the Common Shares deposited hereby, in proper form for transfer together with delivery of a properly completed and
executed Letter of Transmittal or a manually executed facsimile thereof with any required signature guarantee (or, in the case of a bookentry transfer of Common Shares, a Book-Entry Confirmation with respect to all Common Shares deposited hereby and, all other
documents required by the Letter of Transmittal all prior to 5:00 p.m. (Toronto time) on the second trading day on the TSX after the
Expiry Time.
Failure to comply with the foregoing could result in a financial loss to such Eligible Institution.

Name of Firm

Authorized Signature

Address of Firm

Name

Postal Code / Zip Code

Title

Area Code and Telephone Number

Date

DO NOT SEND CERTIFICATES REPRESENTING COMMON SHARES WITH THIS NOTICE OF GUARANTEED DELIVERY. SUCH
CERTIFICATES SHOULD BE SENT WITH YOUR LETTER OF TRANSMITTAL.

The Depositary and Information Agent for the Offer is:

Kingsdale Advisors
The Exchange Tower
130 King St W, Suite #2950
Toronto, ON M5X 1K6

North America Toll-Free: 1-866-581-1024
Outside North America: 1-416-867-2272
Email: contactus@kingsdaleadvisors.com

Questions or requests for assistance or additional copies of this Notice of Guaranteed Delivery and the Offer to Purchase and
Circular may be directed by holders of Common Shares to the Depositary and the Information Agent at the telephone numbers
and locations set out above. You may also contact your broker or other intermediary for assistance concerning the Offer. To keep
current with further developments and information about the Offer, visit www.PetroteqOffer.com or scan the QR code above.

Exhibit (a)(1)(iv)
Offer to Purchase
All of the Issued and Outstanding Common Shares
of
PETROTEQ ENERGY INC.
by
2869889 ONTARIO INC.,
an indirect, wholly-owned subsidiary of
VISTON UNITED SWISS AG
at
a price of C$0.74 in cash per Common Share
Pursuant to the Offer to Purchase dated October 25, 2021
THE OFFER IS OPEN FOR ACCEPTANCE UNTIL 5:00 PM, TORONTO TIME, ON FEBRUARY 7, 2022 (THE “EXPIRY TIME”), UNLESS
THE OFFER IS EXTENDED, ACCELERATED OR WITHDRAWN BY THE OFFEROR IN ACCORDANCE WITH ITS TERMS.
October 25, 2021
To Brokers, Dealers, Commercial Banks, Trust Companies and other Nominees:
We have been engaged by 2869889 Ontario Inc. (the “ Offeror”), a corporation incorporated under the Business Corporations Act
(Ontario) (the “OBCA”) and an indirect, wholly-owned subsidiary of Viston United Swiss AG (“ Viston”), a Swiss company established under
the laws of Switzerland, to act as the Depositary and Information Agent in connection with the Offeror’s offer (the “Offer”) to purchase all of
the issued and outstanding common shares (the “Common Shares”) of Petroteq Energy Inc. (“ Petroteq”), a corporation existing under the
OBCA, at a purchase price of C$0.74 per Common Share, upon the terms and subject to the conditions set forth in the offer to purchase and
related take-over bid circular dated October 25, 2021 (the “Offer to Purchase and Circular”) and the letter of transmittal (the “ Letter of
Transmittal”) and the notice of guaranteed delivery (the “ Notice of Guaranteed Delivery ”) accompanying the Offer to Purchase and
Circular (collectively, the “Offer Documents”) enclosed herewith. Please furnish copies of the enclosed materials to those of your clients for
whom you hold Common Shares registered in your name or in the name of your nominee.
The Offer is being made in Canadian dollars, but Petroteq shareholders may elect to receive consideration in U.S. dollars.
The Offer is not subject to any financing condition. The conditions of the Offer are described in Section 4 of the Offer to Purchase.
For your information and for forwarding to your clients for whom you hold Common Shares registered in your name or in the name of
your nominee, we are enclosing the following documents:
1.

The Offer to Purchase and Circular;

2.

The Letter of Transmittal for your use in accepting the Offer and tendering Common Shares and for the information of your
clients

3.

A Notice of Guaranteed Delivery to be used to accept the Offer if the Common Shares and all other required documents cannot
be delivered by mail or overnight courier to the Depositary by the Expiry Time or if the procedure for book-entry transfer cannot
be completed by the Expiry Time; and

4.

A form of letter which may be sent to your clients for whose accounts you hold Common Shares registered in your name or in
the name of your nominee, with space provided for obtaining such clients’ instructions with regard to the Offer.

We urge you to contact your clients as promptly as possible. Please note that the Offer is open for acceptance until 5:00 p.m.
(Toronto time) on February 7, 2022, unless the Offer is extended, accelerated or withdrawn by the Offeror in accordance with its
terms.
Any inquiries you may have with respect to the Offer should be addressed to, and additional copies of enclosed materials may be
obtained from, the undersigned at the address and telephone numbers set forth below.
Very truly yours,
Kingsdale Advisors
Nothing contained herein or in the enclosed documents shall render you the agent of the Offeror, Viston, the Information
Agent, the Depositary or any affiliate of any of them or authorize you or any other person to use any document or make any
statement on behalf of any of them in connection with the Offer other than the enclosed documents and the statements contained
therein.

The Depositary and Information Agent for the Offer is:

Kingsdale Advisors
The Exchange Tower
130 King St W, Suite #2950
Toronto, ON M5X 1K6

North America Toll-Free: 1-866-581-1024
Outside North America: 1-416-867-2272
Email: contactus@kingsdaleadvisors.com

Questions and requests for assistance may be directed to the Depositary and Information Agent at the telephone numbers and
location set out above. To keep current with further developments and information about the Offer, visit www.PetroteqOffer.com.

Exhibit (a)(1)(v)
Offer to Purchase
All of the Issued and Outstanding Shares of Common Shares
of
PETROTEQ ENERGY INC.
by
2869889 ONTARIO INC.,
an indirect, wholly-owned subsidiary of
VISTON UNITED SWISS AG
at
a price of C$0.74 in cash per Common Share
Pursuant to the Offer to Purchase dated October 25, 2021
THE OFFER IS OPEN FOR ACCEPTANCE UNTIL 5:00 PM, TORONTO TIME, ON FEBRUARY 7, 2022 (THE “EXPIRY TIME”), UNLESS
THE OFFER IS EXTENDED, ACCELERATED OR WITHDRAWN BY THE OFFEROR IN ACCORDANCE WITH ITS TERMS.
October 25, 2021
To Our Clients:
Enclosed for your consideration are the offer to purchase and related take-over bid circular dated October 25, 2021 (the “ Offer to
Purchase and Circular”) and the letter of transmittal (the “ Letter of Transmittal ” and the notice of guaranteed delivery (the “ Notice of
Guaranteed Delivery”) accompanying the Offer to Purchase and Circular (collectively, the “ Offer Documents”) in connection with the offer
(the “Offer”) by 2869889 Ontario Inc. (the “ Offeror”), a corporation incorporated under the Business Corporations Act (Ontario) (the
“OBCA”) and an indirect, wholly-owned subsidiary of Viston United Swiss AG (“ Viston”), a Swiss company established under the laws of
Switzerland, to purchase all of the issued and outstanding common shares (the “Common Shares”), of Petroteq Energy Inc. (“ Petroteq”), a
corporation existing under the OBCA, at a purchase price of C$0.74 per Common Share, upon the terms and subject to the conditions set
forth in the Offer to Purchase and Circular.
We or our nominees are the holder of record of Common Shares held by us for your account. A tender of such Common
Shares can be made only by us as the holder of record and pursuant to your instructions. The Letter of Transmittal accompanying
this letter is furnished to you for your information only and cannot be used by you to tender Common Shares held by us for your
account.
We request instructions as to whether you wish us to tender any or all of the Common Shares held by us for your account,
upon the terms and subject to the conditions set forth in the Offer.
Please note carefully the following:
1.

The offer price for the Offer is C$0.74 per Common Share. The offer is being made in Canadian dollars, but Petroteq
shareholders may elect to receive consideration in U.S. dollars.

2.

The Offer is open for acceptance until 5:00 PM, Toronto time, on February 7, 2022, (the “ Expiry Time”), unless the Offer is
extended, accelerated or withdrawn by the Offeror in accordance with its terms.

If you wish to have us tender any or all of your Common Shares, then please so instruct us by completing, executing, detaching and
returning to us the Instruction Form on the detachable part hereof. If you authorize the tender of your Common Shares, then all such
Common Shares will be tendered unless otherwise specified on the Instruction Form.
Your prompt action is requested. Your Instruction Form should be forwarded to us in ample time to permit us to submit the
tender on your behalf before the Expiry Time.

INSTRUCTION FORM
With Respect to the Offer to Purchase
All of the Issued and Outstanding Shares of Common Shares
of
PETROTEQ ENERGY INC.
by
2869889 ONTARIO INC.,
an indirect, wholly-owned subsidiary of
VISTON UNITED SWISS AG
at
a price of C$0.74 in cash per Common Share
Pursuant to the Offer to Purchase dated October 25, 2021
The undersigned acknowledge(s) receipt of your letter and the enclosed the offer to purchase and related take-over bid circular dated
October 25, 2021 (the “Offer to Purchase and Circular”) and the letter of transmittal (the “ Letter of Transmittal ” and the notice of
guaranteed delivery (the “Notice of Guaranteed Delivery ”) accompanying the Offer to Purchase and Circular (collectively, the “ Offer
Documents”) in connection with the offer (the “ Offer”) by 2869889 Ontario Inc. (the “ Offeror”), a corporation incorporated under the
Business Corporations Act (Ontario) (the “OBCA”) and an indirect, wholly-owned subsidiary of Viston United Swiss AG (“ Viston”), a Swiss
company established under the laws of Switzerland, to purchase all of the issued and outstanding common shares (the “Common Shares”),
of Petroteq Energy Inc. (“Petroteq”), a corporation existing under the OBCA, at a purchase price of C$0.74 per Common Share, upon the
terms and subject to the conditions set forth in the Offer to Purchase and Circular.
The undersigned hereby instruct(s) you to tender to the Offeror the number of Common Shares indicated below or, if no number is
indicated, all Common Shares held by you for the account of the undersigned, upon the terms and subject to the conditions set forth in the
Offer. The undersigned understands and acknowledges that all questions as to validity, form and eligibility of the surrender of any certificate
representing Common Shares submitted on my behalf will be determined by the Offeror in its sole and absolute discretion and such
determination shall be final and binding.
Account Number:
Number of Common Shares Being Tendered Hereby*:
Currency of payment for all shares tendered:
☐ I wish to receive payment of the cash consideration payable under the Offer in U.S. dollars.
By checking the box above, the Shareholder will have acknowledged and agreed that the exchange rate for one Canadian dollar
expressed in U.S. dollars will be based on the exchange rate available to the Depositary at its typical banking institution on the
date the funds are converted.
A Shareholder who does not check the box above will receive payment of the cash consideration under the Offer in Canadian
dollars.
The method of delivery of this document is at the election and risk of the tendering Shareholder. If delivery is by mail, then
registered mail with return receipt requested, properly insured, is recommended. In all cases, sufficient time should be allowed to
ensure timely delivery prior to the Expiry Time (as defined in the Offer to Purchase and Circular).

Dated:
Signature(s):
Name(s):
(Please Print)
Address:
(Include Postal/Zip Code)
Area Code and Telephone No.:
Tax Identification or Social Security No.:
* Unless otherwise indicated, it will be assumed that all Common Shares held by us for your account are to be tendered.
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News Release
Viston United Swiss AG Commences All-Cash Offer
to Acquire Petroteq Energy Inc.
•

Petroteq shareholders to receive C$0.74 in cash per common share

•

Offer represents a premium of 279% over the most recent TSX-V closing price and a 1,032% premium over the TSX-V
volume weighted average price for the 52 weeks preceding the German purchase offer announced in April

•

All-cash Offer provides full and certain value and liquidity for all shareholders

•

Offer enables shareholders to avoid significant risks with the status quo

TORONTO, October 25, 2021 – Viston United Swiss AG (“ Viston”) and its indirect, wholly-owned subsidiary, 2869889 Ontario Inc. (the
“Offeror”) today announced that the Offeror has commenced a formal offer (the “ Offer”) to acquire all of the issued and outstanding
common shares (the “Common Shares”) of Petroteq Energy Inc. (“ Petroteq”) (TSX-V:PQE; OTC:PQEFF; FSE:PQCF). All financial
information in this news release is presented Canadian dollars.
The Offer to Purchase and Circular (the “ Offer to Purchase and Circular”) and related documents were mailed to Petroteq shareholders
(“Shareholders”) on October 25, 2021 and the Offer commenced the same day. The Offer to Purchase and Circular have been filed with the
Canadian securities regulators on SEDAR under Petroteq’s profile at www.sedar.com and with the United States Securities and Exchange
Commission at www.sec.gov.
Under the terms of the Offer, Shareholders will receive C$0.74 in cash for each Common Share. The Offer represents a significant premium
of approximately 279% based on the closing price of C$0.195 per Common Share on the TSX-V on August 6, 2021, being the last trading
day prior to the issuance of a cease trade order by the Ontario Securities Commission (“OSC”) at which time the TSX-V halted trading in the
Common Shares. The Offer also represents a premium of approximately 1,032% to the volume weighted average trading price of C$0.065
per Common Share on the TSX-V for the 52-weeks preceding the German voluntary public purchase offer in April. The Offer is open for
acceptance until 5:00 p.m. (Toronto time) on February 7, 2022, unless the Offer is extended, accelerated or withdrawn by the Offeror in
accordance with its terms.
Benefits of the Offer
The Offeror believes that the Offer is compelling, and represents a clearly superior alternative to continuing on the course set by the current
Petroteq board of directors and management team, for reasons that include the following:
•

Premium to market price . The Offer represents a significant premium of 279.49% based on the closing price of C$0.195 per Common
Share on the TSX-V on August 6, 2021 (the last trading day prior to the announcement by Petroteq of the cease trade order issued by
the OSC at which time the TSX-V halted trading in the Common Shares. The Offer also represents a premium of 1,031.75% to the
volume weighted average trading price of C$0.065 per Common Share on the TSX-V for the 52-week period prior to April 15 2021 (the
last trading day prior to the publication of a voluntary public purchase offer in the German Federal Gazette).

•

Liquidity and certainty of value. The Offer provides 100% cash consideration for the Common Shares, giving Shareholders certainty
of value and immediate liquidity in the face of volatile markets and against a backdrop of historically poor performance of Petroteq
shares.

•

The status quo leaves Shareholders with considerable risk . If the Offer is not successful and no competing transaction is made,
the Offeror believes it is likely the trading price of the Common Shares will decline
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to significantly lower levels. Petroteq has never been profitable and currently has limited cash to fund capital projects and debt
obligations.
•

Project execution and development risk . The Offeror believes that the Offer provides Shareholders with the value inherent in
Petroteq’s portfolio of projects, including the oil extraction plant, without the long-term risks associated with the development and
execution of those projects.

•

The Petroteq board and management team have driven a significant destruction of shareholder value . The current leadership
team has demonstrated an inability to increase earnings or achieve profitability, having accumulated losses of US$97 million since
inception, a working capital deficit of US$13 million and nearly US$20 million of total debt. There is a risk of significant dilution to
Shareholders, given that, as of May 31, 2021, outstanding options, warrants and convertible debentures were exercisable
for/convertible into a total of 207,360,625 Common Shares, and that Petroteq has disclosed that it intends to issue further convertible
securities and Common Shares in order to finance its operations and developments. Further issuance of Common Shares in this way
will have a dilutive effect on the percentage ownership held by holders of its Common Shares. Viston believes this is a direct result of
several poor strategic capital allocation decisions.

These and other benefits of the Offer to Shareholders are described in more detail in the Offer to Purchase and Circular.
Through its representatives, Viston made attempts to engage in discussions with the Petroteq Board, including an initial outreach through
counsel on July 22, 2021, followed by the sharing of proof of funds for the Amended German Offer on August 24, 2021, and the entering into
of a confidentiality agreement effective September 17, 2021, which disclosed Viston’s identity. In light of the significant premium being
offered for the Common Shares, the Offeror expected that the Petroteq Board would accept Viston’s invitation to negotiate with a view to
delivering value to its Shareholders but no progress was made.
Offer Details
The Offer is subject to specified conditions being satisfied or waived by the Offeror. These conditions include, without limitation: at least 50%
+1 of the outstanding Common Shares on a fully diluted basis being validly deposited under the Offer and not withdrawn; the Offeror having
determined, in its reasonable judgment, that no Material Adverse Effect exists; and receipt of all necessary regulatory approvals.
The Offer is not subject to a financing condition. The Offeror intends to fund the Offer from cash resources available to Viston, who has
secured, on a firm, committed basis, up to EUR 420 million to fund the consideration payable for the Common Shares and to complete the
transaction.
All cash payments under the Offer will be made in Canadian dollars; however, a Shareholder can elect to receive payment in U.S. dollars by
checking the appropriate box in the Letter of Transmittal.
The Offeror encourages Shareholders to read the full details of the Offer set forth in the Offer to Purchase and Circular, which contains the
full terms and conditions of the Offer and other important information, as well as detailed instructions on how Shareholders can tender their
Common Shares to the Offer.
For More Information and How to Tender Shares to the Offer
Shareholders who hold Common Shares through a broker or intermediary should promptly contact them directly and provide their
instructions to tender to the Offer, including any U.S. dollar currency election. Taking no action and not accepting the Offer comes with
significant risks of shareholder dilution and constrained share prices. The deadline for Shareholders to tender their shares is February 7,
2022.
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For assistance or to ask any questions, Shareholders should visit www.petroteqoffer.com or contact Kingsdale Advisors, the Information
Agent and Depositary in connection with the Offer, within North America toll-free at 1-866-581-1024, outside North America at
1-416-867-2272 or by e-mail at contactus@kingsdaleadvisors.com.
Advisors
The Offeror has engaged Gowling WLG (Canada) LLP (“ Gowling”) to advise on certain Canadian legal matters and Dorsey & Whitney LLP
to advise on certain U.S. legal matters. Kingsdale Advisors is acting as Information Agent and Depositary.
About the Offeror
The Offeror is an indirect, wholly-owned subsidiary of Viston, a Swiss company limited by shares (AG) established in 2008 under the laws of
Switzerland. The Offeror was established on September 28, 2021 under the laws of the Province of Ontario. The Offeror’s registered office is
located at 100 King Street West, Suite 1600, 1 First Canadian Place, Toronto, Ontario, Canada M5X 1G5. The registered and head office of
Viston is located at Haggenstreet 9, 9014 St. Gallen, Switzerland.
Viston was created to invest in renewable energies and clean technologies, as well as in the environmental protection industry. Viston aims
to foster innovative technologies, environmentally-friendly and clean fossil fuels and to help shape the future of energy. Since October 2008,
Viston has undertaken its research, development and transfer initiatives in Saint Gallen, Switzerland. Viston has been working to optimize
and adapt these technologies to current market requirements to create well-engineered products. Viston’s work also includes the
determination of technical and economic risks, as well as the search for financing opportunities.
Caution Regarding Forward-Looking Statements
Certain statements contained in this news release contain “forward-looking information” and are prospective in nature. Forward-looking
information is not based on historical facts, but rather on current expectations and projections about future events, and are therefore subject
to risks and uncertainties that could cause actual results to differ materially from the future results expressed or implied by the forwardlooking information. Often, but not always, forward-looking information can be identified by the use of forward-looking words such as “plans”,
“expects”, “intends”, “anticipates”, or variations of such words and phrases or statements that certain actions, events or results “may”,
“could”, “should”, “would”, “might” or “will” be taken, occur or be achieved. Forward-looking information contained in this news release
includes, but is not limited to, statements relating to the following items: expectations relating to the Offer and information concerning the
Offeror’s plans for Petroteq in the event the Offer is successful; the satisfaction or waiver of the conditions to consummate the Offer; the
benefits of the Offer; the results, effects and timing of the Offer and completion of any Compulsory Acquisition or Subsequent Acquisition
Transaction; expectations regarding the availability of financing and the Offeror’s plans for any refinancing transactions; expectations that
there is a low likelihood of a competing offer and the likelihood that the price of the Common Shares will decline back to pre-Offer levels if
the Offer is not successful; expectations regarding the process for obtaining regulatory approvals; the tax treatment of Shareholders;
intentions to delist the Common Shares and to cause Petroteq to cease to be a reporting issuer and to cease to have public reporting
obligations in any jurisdiction where it currently has such obligations, if permitted under applicable Law; and the completion of a Compulsory
Acquisition or a Subsequent Acquisition Transaction.
Although the Offeror and Viston believe that the expectations reflected in such forward-looking information are reasonable, such statements
involve risks and uncertainties, and undue reliance should not be placed on such statements. Certain material factors or assumptions are
applied in making forward-looking information, and actual results may differ materially from those expressed or implied in such statements.
Important factors that could cause actual results, performance or achievements of the Offeror or the completion of the Offer to differ
materially from any future results, performance or achievements expressed or implied by such forward-looking information include,
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among other things, the ultimate outcome of any possible transaction between Viston and Petroteq, including the possibility that Petroteq will
not accept a transaction with Viston or enter into discussions regarding a possible transaction, actions taken by Petroteq, actions taken by
security holders of Petroteq in respect of the Offer, that the conditions of the Offer may not be satisfied or waived by Viston at the expiry of
the Offer period, the ability of the Offeror to acquire 100% of the Common Shares through the Offer, the ability to obtain regulatory approvals
and meet other closing conditions to any possible transaction, including any necessary shareholder approvals, potential adverse reactions or
changes to business relationships resulting from the announcement, pendency or completion of the Offer transaction or any subsequent
transaction, competitive responses to the announcement or completion of the Offer, unexpected costs, liabilities, charges or expenses
resulting from the proposed transaction, exchange rate risk related to the financing arrangements, litigation relating to the proposed
transaction, the inability to engage or retain key personnel, any changes in general economic and/or industry-specific conditions, industry
risk, risks inherent in the running of the business of the Offeror or its affiliates, legislative or regulatory changes, Petroteq’s structure and its
tax treatment, competition in the oil & gas industry, obtaining necessary approvals, financial leverage for additional funding requirements,
capital requirements for growth, interest rates, dependence on skilled staff, labour disruptions, geographical concentration, credit risk,
liquidity risk, changes in capital or securities markets and that there are no inaccuracies or material omissions in Petroteq’s publicly available
information, and that Petroteq has not disclosed events which may have occurred or which may affect the significance or accuracy of such
information. These are not necessarily all of the important factors that could cause actual results to differ materially from those expressed in
any of the Offeror’s forward-looking information. Other unknown and unpredictable factors could also impact its results. Many of these risks
and uncertainties relate to factors beyond the Offeror’s ability to control or estimate precisely. Consequently, there can be no assurance that
the actual results or developments anticipated by the Offeror will be realized or, even if substantially realized, that they will have the
expected consequences for, or effects on, the Offeror, its future results and performance.
Forward-looking information in this news release is based on the Offeror and Viston’s beliefs and opinions at the time the information is
given, and there should be no expectation that this forward-looking information will be updated or supplemented as a result of new
information, estimates or opinions, future events or results or otherwise, and each of the Offeror and Viston disavows and disclaims any
obligation to do so except as required by applicable Law. Nothing contained herein shall be deemed to be a forecast, projection or estimate
of the future financial performance of the Offeror or any of its affiliates or Petroteq.
Unless otherwise indicated, the information concerning Petroteq contained herein has been taken from or is based upon Petroteq’s and
other publicly available documents and records on file with the Securities Regulatory Authorities and other public sources at the time of the
Offer. Although the Offeror and Viston have no knowledge that would indicate that any statements contained herein relating to Petroteq,
taken from or based on such documents and records are untrue or incomplete, neither the Offeror, Viston nor any of their respective officers
or directors assumes any responsibility for the accuracy or completeness of such information, or for any failure by Petroteq to disclose
events or facts that may have occurred or which may affect the significance or accuracy of any such information, but which are unknown to
the Offeror and Viston.
Additional Information
This news release relates to a tender offer which Viston, through the Offeror, has made to Shareholders. The Offer is being made pursuant
to a tender offer statement on Schedule TO (including the Offer to Purchase and Circular, the letter of transmittal and other related offer
documents) filed by Viston on October 25, 2021. These materials, as may be amended from time to time, contain important information,
including the terms and conditions of the Offer. Subject to future developments, Viston (and, if applicable, Petroteq) may file additional
documents with the Securities and Exchange Commission (the “SEC”). This press release is not a substitute for any tender offer statement,
recommendation statement or other document Viston and/or Petroteq may file with the SEC in connection with the proposed transaction.
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This communication does not constitute an offer to buy or solicitation of an offer to sell any securities. Investors and security holders of
Petroteq are urged to read the tender offer statement (including the Offer to Purchase and Circular, the letter of transmittal and other related
offer documents) and any other documents filed with the SEC carefully in their entirety if and when they become available as they will
contain important information about the proposed transaction. Any investors and security holders may obtain free copies of these documents
(if and when available) and other documents filed with the SEC by Viston through the web site maintained by the SEC at www.sec.gov or by
contacting Kingsdale Advisors, the Information Agent and Depositary in connection with the offer, within North America toll-free at
1-866-581-1024, outside North America at 1-416-867-2272 or by e-mail at contactus@kingsdaleadvisors.com.
For More Information
Media inquiries:
Ian Robertson, President, Canada
Kingsdale Advisors,
Direct: 416-867-2333
Cell: 647-621-2646
irobertson@kingsdaleadvisors.com
For assistance in depositing Petroteq Common Shares to the Offer, please contact:
Kingsdale Advisors
130 King Street West, Suite 2950
Toronto, ON M5X 1E2
North American Toll Free: 1-866-581-1024
Outside North America: 1-416-867-2272
Email: contactus@kingsdaleadvisors.com
www.petroteqoffer.com
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Exhibit (a)(5)(ii)
The following are images taken from the website www.PetroteqOffer.com (publicly available as of October 25, 2021), which provides information relating
to the tender offer that 2869889 Ontario Inc., an indirect, wholly-owned subsidiary of Viston United Swiss AG, has made for all of the issued and
outstanding common shares of Petroteq Energy Inc.
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LONG-TERM DEBT FINANCING AGREEMENT
Agreement No: DFA.2021.ZA0001.2109-AA11

Customer
Tax No
Adresses
e.mail
Tel
Bank Name
SWIFT
Account Holder
Account Name
IBAN
Bank Officer Name
-mail
Tel

Client Information Sheet
VISTON UNITED SWISS AG
CHE114537330
Haggenstreet 9, 9014 St.Gallen Switzerland
info@viston-swiss.ch
+49 160 2900919
Alpha Rheintal Bank AG
ARBHCH22XXX
VISTON UNITED SWISS AG
VISTON UNITED SWISS AG
CH9506920073980710008
Patrik Keller
info@alpharheintalbank.ch
+41 71 747 95 95

Note: I hereby certify that above information is correct and true;
Date/Stamp/Signature
10/22/2021
/s/ “Zbigniew Roch”
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LONG-TERM DEBT FINANCING AGREEMENT
Contract number
Date

: DFA.2021.ZA0001.2109-AA11
: 22/10/2021

PARTIES AND DEFINITIONS
i. Lender

: UNIEXPRESS INVESTMENT HOLDING PLC, Third Floor, 207 Regent Street, London,
United Kingdom, W1B 3HH shall give the “Debt” and hereinafter shall be referred
to as “Lender”.

ii. Borrower

: VISTON- UNITED SWISS AG, Haggenstreet 9, 9014 St. Gallen Switzerland shall
borrow the “Debt” and hereinafter shall be referred to as “Borrower”.

iii. Guarantor

: Mr. Roch Zbigniew, Schloss 0-74229 Oedhiem, Germany, does guarantee in favor of
t h e “Lender” the “Borrower’s” use of the “Debt” and hereinafter shall be referred to as
“Guarantor”.

iv. Project

: Shall be carried out by “Borrower” and its subsidiaries, and hereinafter shall be referred to as
“Project” and shall include the acquisition of shares and/or businesses and/or debt
restructuring and/or machine park innovation and/or product development and design and/or
working capital, and developing business development projects relating to the “Project”, in the
field of energy and energy extraction.

v. Debt

: Shall mean the required funding by “Borrower” for the “Project” and hereinafter shall be
referred to as “Debt”.

vi. Guarantee

: means the guarantee provided by the Guarantor (an UNCONDITIONAL, Non-cash,
Insurance, Guarantee, Collateral).

vii. Party (Parties)

: under this Agreement means “Lender”, “Borrower” and “Guarantor”; hereinafter shall be
referred to as separately as a “Party”, and collectively as the “Parties”.

THE PARTIES IN THIS AGREEMENT, AGREE AS FOLLOWS:
1.

SUBJECT OF THE AGREEMENT

This Agreement is entered into to provide the amount of “Debt” by the “Lender” and “Guarantor” through various Financing Funds (the
“Fund”) for the required finance of the “Project” to be carried out by “Borrower”, the repayment of the “Debt”, and determination of the duties
and responsibilities of the Parties during usage of the “Debt” and until the “Debt” is repaid.
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In case there is no provision in this Agreement; all applicable special law provisions and relevant legislation provisions shall be binding on
the Parties.
2.

DEBT AMOUNT and USAGE PROCEDURES

2.1. Required “Total Debt Amount” of “Project” to be carried out by “Borrower” shall be 420.000.000 (Four Hundred Twenty Million )
EURO.
2.2. “Debt” shall be transferred to domestic bank accounts of “Borrower” (and/or through Borrower to its wholly owned subsidiaries) through
European banks via “Lender” and / or “Guarantor”. “Debt” to be used by “Lender” shall be supplied from the accepted instruments of
international commercial and financial markets and obtained from sources of legal commercial activities.
2.3. Signing of this agreement between the Parties, and transfer time and rates of “Debt” to be carried out and the total amount as
420.000.000 (Four Hundred Twenty Million) EURO shall be paid to “Borrower’s” account submitted in agreement after the first demand of
the “Borrower”.
2.4. “Debt” maturity is 120 (one hundred and twenty) months from first advance of the “Debt”.
2.5. “Borrower” accepts and undertakes to make all legal payments to be incurred or likely to be incurred with regard to this Agreement.
2.6. “Lender” or “Guarantor” will fulfill each of the acts that arose, arise or will arise from this Agreement required in performing this
Agreement. “Borrower” now accepts this covenant.
2.7. “Borrower” shall authorize “Lender” and “Guarantor” to negotiate the terms regarding debt payment with BANK/ OFFICIAL
INSTITUTIONS AND ORGANIZATIONS/ to negotiate regarding the “Debt” and Interest discount and undertaking mortgages after advancing
the “Debt” payment. In case mortgage holder is a person and private company, this provision shall also be applicable.
2.8. In case that “Borrower” unilaterally renounces to draw on and use the “Debt” made available by “Lender” and “Guarantor”, then
“Borrower” accepts and declares to pay all expenses of “Lender” and “Guarantor” including filing and survey fees in cash. Such losses and
expenses will not be less than 100.000 (One Hundred Thousand) USD.
2.9. “Borrower” shall not assign and transfer their contractual rights and debts without previously written and clear confirmation from “Lender”
or “Guarantor”. Contrary situation shall not ensure or bind “Lender” or “Guarantor”.
2.10. In cases that “Borrower” and “Lender” or “Guarantor” with consent of each other agree to defer debt repayment terms, “Lender” or
“Guarantor” shall have the right to change profit share according to conditions of deferred time and current price profit share during that
period. Parties accept and undertake that even if new payment plan to be created has a new project number, it doesn’t mean that the “Debt”
is renewed, and all rights incurred or to be incurred from commitments and fulfilled legal actions are reserved.
2.12. “Borrower” accepts and undertakes to act on its own behalf and not to act vicariously.
3.

TERMINATION OF AGREEMENT

3.1. “Borrower” shall have the right to terminate this Agreement unilaterally and without showing cause, in the event that “Lender” does not
transfer funds on time. However, in the event that fund transfer results from Borrower’s failure to perform its obligations under this
Agreement, this provision shall not be applicable.
3.2. In the case of termination of this Agreement unilaterally and before its time by “Borrower” or by “Lender” with a valid reason; the amount
of the “Debt” advanced by “Lender” shall be returned by
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“Borrower” to “Lender” within 3 (three) days without considering value of income and in form of capital balance after discounting the
installments paid by “Borrower” in reference to Annex 3 until the termination date. In case of unjust termination of this Agreement by
“Borrower” or rightful termination by “Lender”, the security deposit (amount equal to 5 % of requested debt amount) shall not be returned to
“Borrower”. In this way Parties shall be considered to release each other.
4- NOTIFICATIONS
4.1. “Borrower” shall notify the “Parties” in case of legal actions and activities occurred/to be occurred in planned workflow and cash flow that
can cause material changes to results on cash flow and decision making.
4.2. Addresses of the Parties stated in article 1 are their written notification addresses and notifications shall be sent to these addresses.
Parties agree to notify each other about changes to notification addresses at least 1 (one) week in advance of any change.
5- NO CONFIDENTIALITY COMMITMENT
5.1. On condition to use in both relationships with its bank and banking transactions to be made for consideration of the “Project” and the
income to be achieved with this Agreement, “Borrower” now accepts that there is no confidentiality obligation on “Lender’s” side and any
such condition is released.
5.2. Assignment: “Lender” is provided with the right to assign “Borrower’s” assets to third parties with written commitment according to
payment schedule shown in Annex 4 in case of determination of the insolvency or bankruptcy of “Borrower” and where it is determined to be
impossible to complete the “Project” on time.
·6- INFORMING AJ\ID REPORTING
6.1. In accordance with this Agreement “Lender” may request information about “Borrower” and “Project”, and such records belong to this
Agreement and to “Guarantor”. “Borrower” is obliged to provide “Lender” all required information as soon as possible when it receives a
request. In the event that “Lender” finds the information provided is insufficient, it may obtain commercial files about “Borrower” including tax
records and also examine workplaces of “Borrower” at any time. In such a case, “Borrower” shall give necessary permissions to “Lender”. In
case of rightful reasons, “Borrower” may be controlled by independent organizations to be mutually agreed and in such a case control
expenses shall be paid by “Borrower”.
6.2. At request of “Lender”, “Borrower” shall make annual and quarterly reports including working condition, planned measures for the future
and appearance of works, etc.
7- CONTRACTUAL PENALTIES
“Lender” may take legal action in respect to “Debt” amounts whose repayment is a problem. In such condition “Borrower” shall not raise any
objection. In case a waiver is provided to postpone the performance by “Borrower” of any acts required to be undertaken with consent of
“Lender” or in the case of unjust or early termination of this Agreement, Parties irrevocably accept, declare and undertake that the “Borrower”
will pay to the “Lender” the sum of 300.000 (Three Hundred Thousand) Euro in damages without the need to provide any warning and
notice. “Borrower” irrevocably accepts, declares and undertakes to abide by the terms of this penal clause.
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8- AMENDMENTS TO AGREEMENT AND LEGAL VALIDITIY
8.1. All amendments of this Agreement to be made have to be in written form.
8.2. In case of any paragraph (article/sentence) of this Agreement being deemed invalid or unenforceable, the rest of the Agreement shall
not be affected.
8.3. If any force majeure event makes one or more provisions of this Agreement ineffective or unexecutable, the rest of the provisions of this
Agreement shall survive unaffected.
9- SECURITY DEPOSIT ·
“Borrower” (VISTON UNITED SWISS AG) irrevocably accepts, declares and undertakes to deposit directly into account of “Guarantor”, to be
vested with the amount equal to 1% of the “Debt” as a part of financing insurance to be obtained and as a security deposit. The deposit shall
be made into the account of “Guarantor” specified by agreement or in a single sum as a security deposit for repayment of the total amount of
the “Debt” with the payment to be made 1 (one) day after signing of such agreement.
10- INTEREST AND EXPENSE COMMITMENT FOR REPAYMENT
10.1 Interest is payable on the respective outstanding “debt” at the rate of 1.9% per annum based on a 365-day year. Interest and principal
payments shall be made quarterly in arrears, with the first interest payment commencing three months and the first principal payment
commencing on the second anniversary of the first advance on the “debt”.
10.2 The first eight (8) payments are equal-interest-only payments, followed by another twenty-eight (28) payments consisting of equalprincipal payments and decreasing interest payments
10.3 Repayments shall be paid IN CASH on payment days stated in the Payment Schedule arranged by “Borrower” in compliance with the
repayment program set out in the table shown in Annex 3. “Borrower” declares and undertakes to accept interest and insurance expenses in
respect of the payments stated above.
11- DEFAULT
11.1 In the event that the “Debt” repayment date agreed between Parties is missed and the “Debt” is not paid partially or completely on any
due date, the default shall be deemed to have occurred without the need of any warning or notice. In compliance with this Agreement, in the
matter of neglecting other commitments or losses and damages liable to indemnification or performance; “Borrower” accepts and undertakes
to pay default interest on its obligations to “Lender” or “Guarantor” on the basis of one year calculated on the basis of a 360 (three hundred
and sixty) days and for determining the interest rate of this Agreement until such time as the default has been cured or the “Debt” is repaid,
and without need to provide any other warning or notice.
11.2 Furthermore “Borrower” shall be obliged to pay to “Lender” or “Guarantor” all expenses of telephone, telex, fax and any kind of
communication and transportation, to collect costs of attorney and case, notary, fee, tax, dues, valuable paper and post, leasing that “lender”
and “Guarantor” made by the reason of drawing protestation of failure to pay. The right to claim for losses of “Lender” or “Guarantor” shall
have been reserved by “Borrower”. “Borrower” accepts and undertakes to make all payments stated in the payment schedule in cash and
fully in case that “Lender” or “Guarantor” determines, and to pay default interest as of the default date and under this Agreement by the
reason of default.
11.3. In the event that the payment of “Debt” becomes due and payable, “Lender” or “Guarantor” may inform “Borrower” that all “Debt”
accelerates and becomes due and payable and needs to be paid, by
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using registered and reply paid letter, telegraph or secured electronic signature of electronic post system through the Notary.
11.4. “Borrower” accepts and declares to pay all “Debt” that became due and payable upon receiving the default letter with its share of lost
profit damages and reimbursement of expenses in the time stated in the notification and otherwise overdue and address the consequences
of such default.
11.5. In case of default, “Lender” may take action against “Borrower” by the way of levy or bankruptcy; request, precautionary assessment or
interim injunction.
11.6. Within applicable law and without repetition; “Lender” shall have right to commence execution proceedings to the detriment of
“Borrower” based upon precautionary assessment, general tax lien and commercial bills in relation to agreement, check/bill, invoice, etc.,
and by this means shall have right to collect.
11.7. If the “Borrower” fails to meet the payment obligations hereunder it shall pay to the “Lender” a late payment fee of 40 (forty)% per
annum on the amounts in arrears (the “Late Payment Fee”), accruing on a daily basis from the date of default and payable on the next
interest payment date unless a prepayment is made. The “Late Payment Fee” shall be calculated on the “Debt” amount past due on a
360-day basis for the actual number of days elapsed.
11.8 The “Debt” may be totally or partially prepaid provided that the “Lender” is given irrevocable written notice forty-five (45) days in
advance. Such prepayment shall be made on an interest payment date or on any other date acceptable to the “Lender” and shall be subject
to a surcharge equal to 2 (two)% of the prepaid amount prorated on the basis of the number of months remaining to the Loan Maturity Date
(the “Prepayment Fee”). All prepayments shall be applied towards the outstanding “Debt” principal installments in reverse order of their
maturity dates.
12- ACCELERATION AGREEMENT
In case of the occurrence of any acceleration condition, “Borrower” accepts and undertakes that on condition that an infraction of this
Agreement by “Borrower” has occurred, “Lender” or “Guarantor” have the authorization to terminate the Agreement and collect all debts
owed.
13- FAX, E-MAIL, REGISTERED ELECTRONIC MAIL AND MISCELLANEOUS COMMUNICATION TOOLS AGREEMENT
13.1. “Borrower” may transmit the demands, instructions and documents via fax number, e-mail address, registered electronic mail system
address or GSM number stated at the end of Agreement. However, “Lender” or “Guarantor” shall be totally free to accept transmitted
demands, instruction and documents or not.
13.2. “Borrower” accepts and undertakes that posts will be signed by its authorities and sent via fax number stated at the end of this
Agreement and also posts sent via e-mail address, registered electronic mail system address or GSM number emanated by “Borrower”; and
“Lender” or “Guarantor” have no obligation to determine the truth or accuracy of such instructions of “Borrower”, and are entitled to fulfill
relevant instructions without confirmation, and all legal and financial results of such instruction are binding on the “Borrower”.
13.3. “Borrower” accepts and undertakes that “Lender” or “Guarantor” may request submission of original instructions and may not fulfill
demands and instructions received in abovementioned ways, in the event such original instructions are not provided, and “Lender” or
“Guarantor” shall not be responsible if such original instructions are not delivered when requested.
6/9

13.4. “Borrower” accepts and undertakes to fulfill the following matters while making use of communication tools provided by “Lender” or
“Guarantor”:
13.4.1. “Borrower” shall send messages to “Lender” or “Guarantor” only via fax number, e-mail address, registered electronic mail
system or GSM number stated in this Agreement. In case of change of such fax, GSM numbers or e-mail and electronic mail system
address, “Borrower” shall immediately inform “Lender” or “Guarantor” about this change.
13.4.2. “Borrower” shall be obliged to provide that messages to be sent are signed / sent only by authorized signatories, sent as true,
complete and accurate and necessary measures are made about miscellaneous matters.
13.4.3. “Borrower” accepts and undertakes to take all measures as a prudent trafficker to prevent the use of e-mail or KEPS address or
GSM number by a third persons or unauthorized people, otherwise all responsibility belongs to oneself.
13.4.4. “Borrower” shall get original and signed copies of instructions to “Lender” or “Guarantor” within 1 day as of sending date. By the
reason of unsent original and signed copies, if a consequence arose against “Borrower” for this reason, the Parties accept that Bank,
“Lender” or “Guarantor” do not have any responsibility. In case there is a difference between original message and received message of
“Lender” or “Guarantor”, the instruction received by “Lender” or “Guarantor” shall be treated as the correct version.
13.4.5. “Borrower” shall be obliged to report instructions clearly and intelligibly. “Borrower” shall be responsible for consequences of
unclear instructions. All necessary explanations of continuous process shall be stated in instructions.
13.4.6. Records of “Lender” or “Guarantor” shall be the basis of determining the time of transmission of messages sent to “Lender” or
“Guarantor”.
13.5. Computer received form of documents produced by fax machine of “Lender” or “Guarantor” and messages sent via e-mail, GSM shall
have the characteristics of final evidence in relationships between “Lender” or “Guarantor” and “Borrower” without seeking supporting
documentation.
13.6. Parties have accepted that “Lender” or “Guarantor” shall not assume responsibility because of failure in communication tools and lines,
security and miscellaneous reasons and also accepted that “Lender” or “Guarantor” shall be only responsible for fault of their own employees
in relation to fax and miscellaneous communication tools.
14- SUE AND LEVY CHARGES, ATTORNEY COST AND PRISON FEE
14.1. “Borrower” accepts and undertakes to pay Counsel’s Fee and all kind of fee, tax, due, fund and expense including application fee,
collecting fee, prison fee, waiver fee that need to be paid by “Lender” or “Guarantor” out of the funded amounts, in cases of making a legal
application such as suing or making execution proceedings, precautionary assessment/interim injunction, etc., because of commitments
hereunder.
14.2. Commissions need to be paid with stamp tax and miscellaneous tax; fee and dues belong to guarantee letter and miscellaneous
documents to be taken for precautionary assessment, interim injunction decision and miscellaneous processes to be taken by “Lender” or
“Guarantor” against “Borrower” shall appertain to “Borrower” and; “Lender” or “Guarantor” shall record payments to be made as part of the
“Debt” to the account of “Borrower”.
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15- EVIDENTIAL AGGREMENT
The Parties accept and undertake that books duly kept by “Borrower” with all books and records of “Lender” or “Guarantor” may or may not
be supporting document and all computer records including received from Bank computer sent via fax number, e-mail address, address and
GSM number of “Borrower” stated at the end of this Agreement, sound and video recorded by “Lender” or “Guarantor”; and records,
documents, microfilm, microfiche, etc., shall belong to “lender” or “Guarantor”.
16- ADDRESS AGREEMENT
“Borrower” accepts that written address or last registered address in the Commercial Register shall be the legal residence and notifications
are to be sent to these addresses and shall be regarded as received unless notifying of address changes through notary.
Changes of Contact Information; “Borrower” accepts, declares and undertakes to immediately notify “Lender” or “Guarantor” about any
changes of address, e-mail, registered electronic mail system address, fax number or GSM number stated at the end of this Agreement in
writing; and “Borrower” accepts, declares and undertakes that all responsibility belongs to itself in case of failing to inform, and “Lender” or
“Guarantor” shall not be responsible for damages that may arise from such changes.
“Borrower” accepts, declares and undertakes to immediately notify “Lender” or “Guarantor” about changes of authorized signature duly
registered by Commercial Register through notary or in writing; and “Borrower” accepts, declares and undertakes that all responsibility
belongs to itself in case of failing to inform, and “Lender” or “Guarantor” shall not be responsible for damages that arise from such changes.
17- AUTHORIZED COURTS AND COURT BAILIFFS
European Union legislations shall govern this Agreement (and any kind of controversy, divergence, prosecution or indemnity claim or suit
that results from or related to this Agreement or its formation regardless of its qualification). European Union Courts and Court Bailiffs shall
have exclusive authority to judge and to conduct all suits, civil lawsuits or prosecution and proceedings, to hold a hearing and deliver a
judgment and/or to solve disputes. The language of this Agreement is English only.
ANNEXES:
1- Passport and Identity Hard Copies of “Borrower” Company Representative
2- legal Documents of “Borrower” Company
3- Debt Repayment Schedule
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This Agreement consists of 9 (nine) pages and 3 (three) ANNEXES, done and signed as by the Parties with 2 (two) original hard copies in
Istanbul on the date of 22 th October 2021.
Borrower
Date/ Stamp/ Signature

Guarantor
Date/ Stamp/ Signature

Lender
Date/ Stamp/ Signature

/s/ “Zbigniew Roch”

/s/ “Zbigniew Roch”

/s/ “Gürkan Vural”
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ANNEX-3
DEBT PAYMENT SCHEDULE
CAPITAL
PER-ANNUM RATE
INSTALLMENT NUMBER
TOTAL
PAYMENT

1
2
3
4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26

1.995.000,00 €
1.995.000,00 €
1.995.000,00 €
1.995.000,00 €
1.995.000,00 €
1.995.000,00 €
1.995.000,00 €
1.995.000,00 €
16.995.000,00 €
16.923.750,00 €
16.852.500,00 €
16.781.250,00 €
16.710.000,00 €
16.638.750,00 €
16.567.500,00 €
16.496.250,00 €
16.425.000,00 €
16.353.750,00 €
16.282.500,00 €
16.211.250,00 €
16.140.000,00 €
16.068.750,00 €
15.997.500,00 €
15.926.250,00 €
15.855.000,00 €
15.783.750,00 €

420.000.000 €
1,9
36

PRINCIPAL

INTEREST

15.000.000,00 €
15.000.000,00 €
15.000.000,00 €
15.000.000,00 €
15.000.000,00 €
15.000.000,00 €
15.000.000,00 €
15.000.000,00 €
15.000.000,00 €
15.000.000,00 €
15.000.000,00 €
15.000.000,00 €
15.000.000,00 €
15.000.000,00 €
15.000.000,00 €
15.000.000,00 €
15.000.000,00 €
15.000.000,00 €

1.995.000,00 €
1.995.000,00 €
1.995.000,00 €
1.995.000,00 €
1.995.000,00 €
1.995.000,00 €
1.995.000,00 €
1.995.000,00 €
1.995.000,00 €
1.923.750,00 €
1.852.500,00 €
1.781.250,00 €
1.710.000,00 €
1.638.750,00 €
1.567.500,00 €
1.496.250,00 €
1.425.000,00 €
1.353.750,00 €
1.282.500,00 €
1.211.250,00 €
1.140.000,00 €
1.068.750,00 €
997.500,00 €
926.250,00 €
855.000,00 €
783.750,00 €

OPENING
BALANCE

420.000.000,00 €
420.000.000,00 €
420.000.000,00 €
420.000.000,00 €
420.000.000,00 €
420.000.000,00 €
420.000.000,00 €
420.000.000,00 €
420.000.000,00 €
405.000.000,00 €
390.000.000,00 €
375.000.000,00 €
360.000.000,00 €
345.000.000,00 €
330.000.000,00 €
315.000.000,00 €
300.000.000,00 €
285.000.000,00 €
270.000.000,00 €
255.000.000,00 €
240.000.000,00 €
225.000.000,00 €
210.000.000,00 €
195.000.000,00 €
180.000.000,00 €
165.000.000,00 €

UNPAID BALANCE

420.000.000,00 €
420.000.000,00 €
420.000.000,00 €
420.000.000,00 €
420.000.000,00 €
420.000.000,00 €
420.000.000,00 €
420.000.000,00 €
405.000.000,00 €
390.000.000,00 €
375.000.000,00 €
360.000.000,00 €
345.000.000,00 €
330.000.000,00 €
315.000.000,00 €
300.000.000,00 €
285.000.000,00 €
270.000.000,00 €
255.000.000,00 €
240.000.000,00 €
225.000.000,00 €
210.000.000,00 €
195.000.000,00 €
180.000.000,00 €
165.000.000,00 €
150.000.000,00 €

ANNEX-3
DEBT PAYMENT SCHEDULE
27
28
29
30
31
32
33
34
35
36

15.712.500,00 €
15.641.250,00 €
15.570.000,00 €
15.498.750,00 €
15.427.500,00 €
15.356.250,00 €
15.285.000,00 €
15.213.750,00 €
15.142.500,00 €
15.071.250,00 €
464.887.500,00 €

15.000.000,00 €
15.000.000,00 €
15.000.000,00 €
15.000.000,00 €
15.000.000,00 €
15.000.000,00 €
15.000.000,00 €
15.000.000,00 €
15.000.000,00 €
15.000.000,00 €
420.000.000,00 €

712.500,00 €
641.250,00 €
570.000,00 €
498.750,00 €
427.500,00 €
356.250,00 €
285.000,00 €
213.750,00 €
142.500,00 €
71.250,00 €
44.887.500,00 €

150.000.000,00 €
135.000.000,00 €
120.000.000,00 €
105.000.000,00 €
90.000.000,00 €
75.000.000,00 €
60.000.000,00 €
45.000.000,00 €
30.000.000,00 €
15.000.000,00 €

135.000.000,00 €
120.000.000,00 €
105.000.000,00 €
90.000.000,00 €
75.000.000,00 €
60.000.000,00 €
45.000.000,00 €
30.000.000,00 €
15.000.000,00 €
0,00 €

Exhibit (d)(1)
CONFIDENTIALITY AGREEMENT
BETWEEN:
PETROTEQ ENERGY INC.
(the “Corporation”)
- and VISTON UNITED SWISS AG
(the “Potential Acquiror”)
CONTEXT:
A.

The Corporation and the Potential Acquiror (collectively, the “ Parties” and each, a “ Party”) wish to exchange information and enter into
discussions on a confidential basis with respect to a proposed transaction involving the Parties (a “Proposed Transaction”).

B.

In the course of evaluating and completing a Proposed Transaction, it may become necessary for the Parties to provide each other
with information and/or documentation that each Party herein considers to be of a confidential nature.

THEREFORE, the Parties agree as follows:
1.

In this Agreement:
1.1

“Affiliate” means an affiliate as that term is defined in the Business Corporations Act (Ontario).

1.2

“Agreement” means this agreement, as it may be confirmed, amended, supplemented or restated by written agreement
between the Parties.

1.3

“Communication” means any notice, demand, request, consent, approval or other communication which is required or
permitted by this Agreement to be given or made by a Party.

1.4

“Confidential Information” means all information, knowledge, data or property pertaining in any way whatsoever to the
business, operations and/or assets of the Disclosing Party, any of its present or future Affiliates or a Proposed Transaction,
which is of a confidential or proprietary nature (whether or not designated, marked, labelled or identified as confidential or
proprietary), whether provided prior to the date hereof or hereafter, (including, but not limited to, this Agreement, contracts,
letters of intent, financial statements, valuation information, cost and expense data, pricing information, market share
information, product and/or service information, supplier information, customer/client information, marketing plans,
manufacturing and processing techniques, program concepts, techniques, methods, know-how, environmental data, production
data and processes, technology (including information technology), business plans, research, strategies, ideas and inventions,
trade secrets and any other information that is not generally

ascertainable from public or published information), and all summaries, extracts and copies thereof and all notes, memoranda,
analyses, compilations, data, studies and other documents prepared by the Receiving Party, its Affiliates or any of their
respective Representatives (as hereinafter defined) containing or based upon, in whole or in part, any such information,
knowledge, data or property, whether communicated in written form, orally, visually, demonstratively, technically or by any other
electronic form or other media, or committed to memory, and whether or not designated, marked, labelled or identified as
confidential or proprietary, including all analyses, compilations, records, data, reports, correspondence, memoranda,
specifications, materials, applications, technical data, studies, derivative works, reproductions, copies, extracts, summaries or
other documents containing or based upon, in whole or in part, any of the information listed above in this Section 1.4, but
excluding information that:

2.

1.4.1

was already known to or owned by the Receiving Party through no wrongful act or omission of the Receiving Party prior
to the date of disclosure by the Disclosing Party;

1.4.2

at the time of disclosure or thereafter becomes public knowledge through no fault or omission of the Receiving Party or
any of its Affiliates or their respective Representatives;

1.4.3

is lawfully obtained by the Receiving Party from a third party who, to the knowledge of the Receiving Party, is not under
any obligation of confidence to the Disclosing Party or any of its Affiliates; or

1.4.4

was developed by the Receiving Party independently of, and without the use of or reference to, the Confidential
Information.

1.5

“Disclosing Party” means a party disclosing Confidential Information as contemplated by this Agreement;

1.6

“Receiving Party” means a party receiving Confidential Information as contemplated by this Agreement; and

1.7

“Representatives” means the advisors, agents, consultants, directors, officers, management, employees, subcontractors, and
other representatives, including accountants, auditors, financial advisors, lenders and lawyers, of a Party or of that Party’s
Affiliates, as applicable.

Each Party agrees that it will keep confidential, and will require its Representatives, Affiliates and their respective Representatives
receiving Confidential Information to keep confidential all Confidential Information disclosed or furnished to it by the Disclosing Party,
its Affiliates or their respective Representatives. Each Party further agrees that it will neither use nor disclose to others, nor permit the
use or disclosure of, any such Confidential Information except as may be required for the purposes expressly set forth in this
Agreement. Without limiting the foregoing, neither Party shall be permitted to disclose the existence of this Agreement or the fact that
the Parties are engaging in the confidential discussions described above without the express written consent of the other Party.
Notwithstanding the foregoing, each Party acknowledges and agrees that upon execution
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of this Agreement the Corporation will and is entitled to issue the press release attached hereto as Schedule “A”.
3.

Each Party agrees to disseminate the other Party’s Confidential Information only to its Representatives directly concerned with a
Proposed Transaction who have a reasonable need-to-know and to ensure that such persons are made aware of this Agreement. The
foregoing shall not release either Party of any obligations hereunder, including, but not limited to, its responsibility for unauthorized use
or disclosure by each Party’s respective Affiliates and its and their respective Representatives, and each Party shall defend, indemnify
and hold harmless the other Party from and against all suits, actions, damages, claims and costs arising out of any breach of this
Agreement by any of its respective Affiliates or its and their respective Representatives. Each Party will make all reasonable,
necessary and appropriate efforts to safeguard the Confidential Information from disclosure to any person other than as permitted by
this Agreement.

4.

Confidential Information will not be used by the Parties, their Affiliates or their respective Representatives, directly or indirectly, for any
purpose other than to evaluate a Proposed Transaction.

5.

Without the prior written consent of a Party the other Party will not, and will cause its Representatives, its Affiliates and their respective
Representatives not to, disclose to any other person:
5.1

any part of the Confidential Information;

5.2

that the Confidential Information has been made available;

5.3

that this Agreement has been entered into;

5.4

that any discussions or negotiations have been entered into with respect to a Proposed Transaction; or

5.5

any of the terms, conditions or other facts with respect to a Proposed Transaction,

except, and only to the extent that, disclosure is, in the opinion of the Receiving Party’s legal counsel, required to be made under
applicable law or regulations or by any competent governmental, judicial or other authority, provided that the Receiving Party will advise
the Disclosing Party so the Disclosing Party may seek a protective order or other appropriate remedy and, where reasonably practical,
will consult with the Disclosing Party before that disclosure concerning the Confidential Information the Receiving Party proposes to
disclose. The Receiving Party will co-operate with the Disclosing Party on a reasonable basis to obtain a protective order or other
appropriate remedy.
6.

Each Party agrees to notify the other Party immediately upon discovery of an unauthorized use or disclosure of Confidential Information
or any breach of this Agreement.

7.

The Corporation covenants and agrees that neither it nor any other person acting on its behalf will provide the Potential Acquiror, any of
its Affiliates or any of their respective Representatives with any information that the Corporation believes constitutes material
non-public information, unless prior thereto the Corporation and Potential Acquiror shall have agreed in writing (“ Non-Public
Information Agreement”) to receive such
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information and regarding the use of such information. The Corporation understands and confirms that the Potential Acquiror shall be
relying on the foregoing covenant in entering into this Agreement and effecting a Proposed Transaction. In the event that the
Corporation, or any of its Affiliates or any of their respective Representatives provides the Potential Acquiror, any of its Affiliates or any
of their respective Representatives with any information that constitutes material non-public information without obtaining a Non-Public
Information Agreement from the Potential Acquiror, in addition to any other remedy available to the Potential Acquiror, the Corporation
shall publicly disclose such material non-public information within five (5) days of the date that it discloses such information to the
Potential Acquiror. In the event that the Corporation discloses any material non-public information to the Potential Acquiror without an
accompanying Non-Public Information Agreement and fails to publicly file or disclose in accordance with the above, the Potential
Acquiror, upon two (2) days advance written notice to the Corporation, shall have the right to make a public disclosure, in the form of a
press release, public advertisement or otherwise, of such material non-public information without the prior approval by the Corporation.
The Potential Acquiror shall have no liability to the Corporation for any such disclosure.
8.

If the Parties determine not to proceed with a Proposed Transaction, or if a Proposed Transaction is proceeded with but fails to close,
each Receiving Party will promptly deliver to the Disclosing Party or destroy all Confidential Information provided to the Receiving Party
or its Representatives, without retaining any copies or records.

9.

The Parties acknowledge that their computers and data storage and retrieval systems or network and, if applicable, their respective
Representatives, may automatically back up Confidential Information stored in electronic form. The Parties agree that to the extent that
those back-up procedures automatically create electronic copies of Confidential Information (“ Secondary Information”), the Parties
and, if applicable, their Representatives, may, despite any requirement under this Agreement to return or destroy Confidential
Information, retain Secondary Information in its archival storage for the period that it would normally archive electronic data. Secondary
Information will be subject to the provisions of this Agreement until destroyed and may not be accessed by the Parties or any of their
respective Representatives during its period of archival storage.

10.

Each Receiving Party acknowledges that no express or implied representation or warranty is made by the Disclosing Party or any of its
Representatives as to the accuracy or completeness of the Confidential Information or any other information concerning the Disclosing
Party that is provided to or gathered by the Receiving Party, and agrees that the Disclosing Party, and its Representatives, will not
have any liability, direct or indirect, to the Receiving Party or any of its Representatives, relating to or resulting from the Confidential
Information or that other information, or the use by the Receiving Party or any of its Representatives of the Confidential Information or
that other information, or reliance on any errors in or omissions from the Confidential Information or that other information, except in
accordance with any specific representation or warranty made in any definitive agreement entered into in respect of a Proposed
Transaction.

11.

Nothing contained in this Agreement shall be construed to obligate the Disclosing Party to disclose to the Receiving Party any
Confidential Information. All Confidential Information will be and remain the sole and exclusive property of the Disclosing Party.
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12.

The obligations set out in Agreement with respect to Confidential Information will terminate on the earlier of: (a) two (2) years from the
date of this Agreement, provided however, with respect to any Confidential Information that constitutes a trade secret under applicable
law, Section 2 of this Agreement shall survive and remain in full force and effect until such information ceases to constitute a trade
secret under applicable law; and (b) the closing, if any, of a Proposed Transaction. For greater certainty, nothing in this Agreement
shall prevent the Potential Acquiror from proceeding unilaterally with a take-over bid / tender offer for any securities of the Corporation
or otherwise acquiring securities, and/or pursuing a change of control of, the Corporation or entering into any agreements in respect of
same.

13.

This Agreement is governed by, and is to be construed and interpreted in accordance with, the laws of the Province of Ontario and the
laws of Canada applicable in that Province.

14.

This Agreement constitutes the entire agreement between the Parties pertaining to the subject matter of this Agreement and
supersedes all prior agreements, understandings, negotiations and discussions, whether oral or written, of the Parties, and there are no
representations, warranties or other agreements between the Parties in connection with the subject matter of this Agreement except as
specifically set out in this Agreement. No Party has been induced to enter into this Agreement in reliance on, and there will be no
liability assessed, either in tort or contract, with respect to, any warranty, representation, opinion, advice or assertion of fact, except to
the extent it has been reduced to writing and included as a term in this Agreement.

15.

Any Communication must be in writing and either:
15.1

delivered personally or by courier;

15.2

sent by prepaid registered mail; or

15.3

sent by facsimile, e-mail or functionally equivalent electronic means of transmission, charges (if any) prepaid.

Any Communication must be sent to the intended recipient at its address as follows:
to the Potential Acquiror at:
VISTON UNITED SWISS AG
Haggenstreet 9, 9014 St. Gallen, Switzerland
Attention:
Tel No.:
Facsimile No.:
E-mail:

[redacted]
[redacted]

With a copy to:
Gowling WLG (Canada) LLP
Attention: [redacted]
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to the Corporation at:
Attention:
E-mail:

15315 W Magnolia Blvd, Suite 120
Sherman Oaks, California 91403

R G Bailey
[redacted]

or at any other address as any Party may at any time advise the other by Communication given in accordance with this Section 15. Any
Communication delivered to the Party to whom it is addressed will be deemed to have been given or made and received on the day it is
delivered at that Party’s address, provided that if that day is not a business day then the Communication will be deemed to have been
given or made and received on the next business day. Any Communication sent by prepaid registered mail will be deemed to have been
given or made and received on the fifth business day after which it is mailed. If a strike or lockout of postal employees is then in effect,
or generally known to be impending, every Communication must be delivered personally or by courier or transmitted by facsimile, e-mail
or other functionally equivalent electronic means of transmission. Any Communication transmitted by facsimile, e-mail or other
functionally equivalent electronic means of transmission will be deemed to have been given or made and received on the day on which it
is transmitted; but if the Communication is transmitted on a day which is not a business day or after 5:00 p.m. (local time of the
recipient), the Communication will be deemed to have been given or made and received on the next business day.
16.

Each section of this Agreement is distinct and severable. If any section of this Agreement, in whole or in part, is or becomes illegal,
invalid or unenforceable in any jurisdiction, the illegality, invalidity or unenforceability of that section will not affect the legality, validity or
enforceability of the remaining sections, or the legality, validity or enforceability of that section in any other jurisdiction.

17.

Each of the Parties irrevocably and unconditionally submits and attorns to the exclusive jurisdiction of the courts of the Province of
Ontario to determine all issues, whether at law or in equity arising from this Agreement. To the extent permitted by applicable law, each
of the Parties:

18.

17.1

irrevocably waives any objection, including any claim of inconvenient forum, that it may now or in the future have to the venue of
any legal proceeding arising out of or relating to this Agreement in the courts of that Province, or that the subject matter of this
Agreement may not be enforced in those courts;

17.2

irrevocably agrees not to seek, and waives any right to, judicial review by any court which may be called upon to enforce the
judgment of the courts referred to in this Section 17.2, of the substantive merits of any suit, action or proceeding; and

17.3

to the extent that Party has or may acquire any immunity from the jurisdiction of any court or from any legal process, whether
through service or notice, attachment before judgment, attachment in aid of execution, execution or otherwise, with respect to
itself or its property, irrevocably waives that immunity in respect of its obligations under this Agreement.

No supplement, modification, amendment, waiver, discharge or termination of this Agreement or any section of this Agreement is
binding unless it is in writing and executed
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by the Party to be bound. No waiver of, failure to exercise, or delay in exercising, any section of this Agreement constitutes a waiver of
any other section (whether or not similar) nor does any waiver constitute a continuing waiver unless otherwise expressly provided.
19.

Neither this Agreement nor any right or obligation under it may be assigned by either Party without the prior written consent of the other
Party. This Agreement enures to the benefit of and is binding upon the Parties and their respective successors and permitted assigns.

20.

This Agreement may be executed and delivered by the Parties in one or more counterparts, each of which will be an original, and those
counterparts will together constitute one and the same instrument. Delivery of this Agreement by facsimile, e-mail or other functionally
equivalent electronic means of transmission constitutes valid and effective delivery.

21.

This Agreement has been reviewed by each Party’s professional advisors, and revised during the course of negotiations between the
Parties. Each Party acknowledges that this Agreement is the product of their joint efforts, that it expresses their agreement, and that, if
there is any ambiguity in any of its provisions, no rule of interpretation favouring one Party over another based on authorship will apply.

Please confirm your agreement with the foregoing by signing and returning one copy of this Confidentiality Agreement to the Potential
Acquiror’s representative, whereupon the Potential Acquiror shall execute this Confidentiality Agreement (and thus disclose its identity which
shall be treated as Confidential Information) and this Confidentiality Agreement shall become a binding agreement between you and the
Potential Acquiror.
[Remainder of page intentionally left blank. Signature page follows.]
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DATED as of September 17, 2021.
PETROTEQ ENERGY INC.
Per: “RG Bailey”
Name: R G Bailey
Title: Interim Chief Executive Officer
VISTON UNITED SWISS AG
Potential Acquiror
Per: “Z. Roch”
Name: Z. Roch
Title: President of the Board
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Schedule “A”
PETROTEQ ENTERS INTO CONFIDENTIALITY AGREEMENT WITH THIRD PARTY
Sherman Oaks, California – September ___, 2021 – Petroteq Energy Inc. (“ Petroteq” or the “Company”) (TSXV:PQE; OTC:PQEFF;
FSE:PQCF), an oil company focused on the development and implementation of its proprietary oil-extraction and remediation technologies,
announced today that it has entered into a confidentiality agreement with the third party who was previously disclosed as being a client of
Uppgard Konsult AB.
The purpose of the confidentiality agreement is to permit Petroteq to find out the identity and intentions of the third party and to allow the
parties to discuss a potential transaction. There can be no assurance that any transaction with the third party will be entered into or
completed at all. Any potential transaction would be subject to applicable director, shareholder and regulatory approvals.
About Petroteq Energy Inc.
Petroteq (https://www.petroteq.com/) is a clean technology company focused on the development, implementation and licensing of a
patented, environmentally safe and sustainable technology for the extraction and reclamation of heavy oil and bitumen from oil sands and
mineable oil deposits. The versatile technology can be applied to both water-wet deposits and oil-wet deposits — outputting high-quality oil
and clean sand.
Petroteq believes that its technology can produce a relatively sweet heavy crude oil from deposits of oil sands at Asphalt Ridge without
requiring the use of water, and therefore without generating wastewater which would otherwise require the use of other treatment or disposal
facilities which could be harmful to the environment. Petroteq’s process is intended to be a more environmentally friendly extraction
technology that leaves clean residual sand that can be sold or returned to the environment, without the use of tailings ponds or further
remediation.
For more information, visit www.Petroteq.energy.
Forward-Looking Statements
Certain statements contained in this press release contain forward-looking statements within the meaning of the U.S. and Canadian
securities laws. Words such as “may,” “would,” “could,” “should,” “potential,” “will,” “seek,” “intend,” “plan,” “anticipate,” “believe,” “estimate,”
“expect” and similar expressions as they relate to the Company are intended to identify forward-looking information, including statements
with respect to a transaction with the bidder. Readers are cautioned that there is no certainty that it will be commercially viable to produce
any portion of the resources. All statements other than statements of historical fact may be forward-looking information. Such statements
reflect the Company’s current views and intentions with respect to future events, based on information available to the Company, and are
subject to certain risks, uncertainties and assumptions, including, without limitation, negotiation and execution of definitive agreements with
the bidder and all closing conditions being satisfied or waived. While forward-looking statements are based on data, assumptions and
analyses that the Company believes are reasonable under the circumstances, whether actual results, performance or developments will
meet the Company’s expectations and predictions depends on a number of risks and uncertainties that could cause the actual results,
performance and financial condition of the Company to differ materially from its expectations. Certain of the “risk factors” that could cause
actual results to differ materially from the Company’s forward-looking statements in this press release include, without limitation: the
Company failing to receive the necessary approvals for any transaction with the bidder; uncertainties inherent in the estimation of resources,
including whether any reserves will ever be attributed to the Company’s properties; since the Company’s extraction technology is
proprietary, is not widely used in the industry, and has not been used in consistent commercial production, the Company’s bitumen
resources are classified as a contingent resource because they are not currently considered to be commercially recoverable; full scale
commercial production may engender public opposition; the Company cannot be certain that its bitumen resources will be economically
producible and thus cannot be classified as proved or probable reserves in accordance with applicable securities laws; changes in laws or
regulations; the
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ability to implement business strategies or to pursue business opportunities, whether for economic or other reasons; status of the world oil
markets, oil prices and price volatility; oil pricing; state of capital markets and the ability of the Company to raise capital; litigation; the
commercial and economic viability of the Company’s oil sands hydrocarbon extraction technology, and other proprietary technologies
developed or licensed by the Company or its subsidiaries, which currently are of an experimental nature and have not been used at full
capacity for an extended period of time; reliance on suppliers, contractors, consultants and key personnel; the ability of the Company to
maintain its mineral lease holdings; potential failure of the Company’s business plans or model; the nature of oil and gas production and oil
sands mining, extraction and production; uncertainties in exploration and drilling for oil, gas and other hydrocarbon-bearing substances;
unanticipated costs and expenses, availability of financing and other capital; potential damage to or destruction of property, loss of life and
environmental damage; risks associated with compliance with environmental protection laws and regulations; uninsurable or uninsured
risks; potential conflicts of interest of officers and directors; risks related to COVID-19 including various recommendations, orders and
measures of governmental authorities to try to limit the pandemic, including travel restrictions, border closures, non-essential business
closures, quarantines, self-isolations, shelters-in-place and social distancing, disruptions to markets, economic activity, financing, supply
chains and sales channels, and a deterioration of general economic conditions including a possible national or global recession; and other
general economic, market and business conditions and factors, including the risk factors discussed or referred to in the Company’s
disclosure documents, filed with United States Securities and Exchange Commission and available at www.sec.gov (including, without
limitation, its most recent annual report on Form 10-K under the Securities Exchange Act of 1934, as amended), and with the securities
regulatory authorities in certain provinces of Canada and available at www.sedar.com.
Should any factor affect the Company in an unexpected manner, or should assumptions underlying the forward- looking information prove
incorrect, the actual results or events may differ materially from the results or events predicted. Any such forward-looking information is
expressly qualified in its entirety by this cautionary statement. Moreover, the Company does not assume responsibility for the accuracy or
completeness of such forward-looking information. The forward-looking information included in this press release is made as of the date of
this press release, and the Company undertakes no obligation to publicly update or revise any forward-looking information, other than as
required by applicable law.
Neither TSX Venture Exchange nor its Regulation Services Provider (as that term is defined in policies of the TSX Venture
Exchange) accepts responsibility for the adequacy or accuracy of this release.
CONTACT INFORMATION
Petroteq Energy Inc.
R.G. Bailey
Chief Executive Officer
Tel: (800) 979-1897
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