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DEC Funding LLC

(a) ¨
(b) x

AF

Texas
NUMBER OF SHARES
BENEFICIALLY OWNED

7

SOLE VOTING POWER

8

SHARED VOTING POWER

9

SOLE DISPOSITIVE POWER

0

BY EACH REPORTING
PERSON WITH

10

153,898,995

0
SHARED DISPOSITIVE POWER

153,898,995

11

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

12

CHECK BOX IF THE AGGREGATE AMOUNT IN ROW

13

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW

14

TYPE OR REPORT PERSON

153,898,995

52.1%

OO – limited liability company
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Steven Webster

(a) ¨
(b) x

PF

United States
NUMBER OF SHARES
BENEFICIALLY OWNED

7

SOLE VOTING POWER

8

SHARED VOTING POWER

9

SOLE DISPOSITIVE POWER

2,600,000

BY EACH REPORTING
PERSON WITH

10

153,898,995

2,600,000
SHARED DISPOSITIVE POWER

153,898,995

11

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

12

CHECK BOX IF THE AGGREGATE AMOUNT IN ROW

13

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW

14

TYPE OR REPORT PERSON

156,498,995

52.9%

IN

(11) EXCLUDES CERTAIN SHARES ¨
(11)

2( d ) OR 2( e ) ¨
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Schedule 13D
This Amendment No. 3 to Schedule 13D (this “Amendment”) amends and supplements the beneficial ownership statement on Schedule 13D originally filed on
June 6, 2016, as amended by Amendment No. 1 filed on January 9, 2017 and Amendment No. 2 filed on February 17, 2017 (collectively, the “Original Statement”)
on behalf of DEC Funding LLC, a Texas limited liability company, and Steven Webster, an individual. The Original Statement, as amended by this Amendment
(the “Statement”), relates to the shares of Common Stock of Discovery Energy Corp., par value $0.001 per share (the “Common Stock”).
Capitalized terms used herein but not defined shall have the meanings ascribed to them in the Original Statement. This Amendment amends the Original Statement
as specifically set forth herein. Except as set forth below, all previous Items in the Original Statement remain unchanged.
Item 5.

Interest in Securities of the Issuer.

Item 5 is hereby amended and restated in its entirety as follows:
(a)
Collectively, the Reporting Persons beneficially own an aggregate of 156,498,995 shares of Common Stock, including shares of Common Stock that the
Reporting Persons have the right to acquire in the next 60 days. Of this amount, (i) 24,335,668 shares of Common Stock may be acquired upon conversion of the
Original Debenture (as defined under Item 6 of this Statement, and including interest paid or payable in kind through September 30, 2017), (ii) 13,125,000 shares
of Common Stock may be acquired on exercise of the Original Warrant (as defined under Item 6 of this Statement), (iii) 1,366,385 shares of Common Stock may
be acquired upon conversion of the First Supplemental Debenture (as defined under Item 6 of this Statement, and including interest paid or payable in kind through
September 30, 2017), (iv) 750,000 shares of Common Stock may be acquired on exercise of the First Supplemental Warrant (as defined under Item 6 of this
Statement), (v) 6,565,914 shares of Common Stock may be acquired upon conversion of the Second Supplemental Debenture (as defined under Item 6 of this
Statement, and including interest paid or payable in kind through September 30, 2017), (vi) 3,750,000 shares of Common Stock may be acquired upon exercise of
the Second Supplemental Warrant (as defined under Item 6 of this Statement), (vii) 2,506,027 shares of Common Stock may be acquired upon conversion of the
Third Supplemental Debenture (as defined under Item 6 of this Statement, and including interest payable in kind through September 30, 2017), (viii) 1,500,000
shares of Common Stock may be acquired upon the exercise of the Third Supplemental Warrant (as defined under Item 6 of this Statement), (ix) 50,000,000 shares
of Common Stock may be acquired upon conversion of Debentures issuable subject to the 2018 Option (as defined under Item 6 of this Statement), (x) 50,000,000
shares of Common Stock may be acquired upon conversion of Debentures issuable subject to the Additional Option (as defined under Item 6 of this Statement),
and (xi) 2,600,000 shares of Common Stock are held by Mr. Webster directly, which he acquired for investment purposes in 2012 and 2015. This aggregate
amount represents approximately 52.9% of the Issuer’s outstanding common stock, and gives effect to the assumed conversion of the Debentures and Warrants
held by DECF and the exercise of both the 2018 Option and the Additional Option, and the conversion of the Debentures issuable under both such options.
Percentages are calculated based upon 141,665,396 shares of Common Stock outstanding as of July 14, 2017, as reported in the Issuer’s most recent Quarterly
Report on Form 10-Q. Because of his position as manager of DECF, Mr. Webster may be deemed to share beneficial ownership of the shares of Common Stock
beneficially owned by DECF. Individually, each Reporting Person beneficially owns the aggregate number of shares of Common Stock, and approximately the
percentage of the Common Stock issued and outstanding, specified in Item 11 to the cover page corresponding to such Reporting Person. The information in Item
11 of each cover page is incorporated by reference into this Item 5(a).
The Reporting Persons expressly disclaim beneficial ownership of securities beneficially owned by any other person or entity and the securities reported herein as
being beneficially owned by the Reporting Persons do not include any securities beneficially owned by any other person or entity.
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(b)

The information in Items 7 through 10 of each cover page is incorporated by reference into this Item 5(b).

(c)

Except as set forth under Item 6 below, the Reporting Persons have effected no transactions relating to the Common Stock during the past 60 days.

(d) - (e) Not applicable.
Item 6.

Contracts, Arrangements, Understandings or Relationships with Respect to Securities of the Issuer.

Item 6 is hereby supplemented as follows:
On September 19, 2017, the Issuer, DECF and a third party investor entered into a third amendment (the “Third Amendment”) to the Securities Purchase
Agreement. Under the terms of the Third Amendment, DECF purchased from the Issuer (i) a Senior Secured Convertible Debenture due May 27, 2021, having an
original principal amount of $400,000 (the “Third Supplemental Debenture”), and otherwise having the same terms as the Original Debenture, the First
Supplemental Debenture and the Second Supplemental Debenture (each as amended to date) and (ii) a Warrant to purchase up to 1,500,000 shares of the Issuer’s
Common Stock at an initial exercise price of $0.20 per share, subject to adjustment (the “Third Supplemental Warrant”), expiring three years from the date of
issuance thereof, and otherwise having the same terms as the Original Warrant, the First Supplemental Warrant and the Second Supplemental Warrant. The
purchase price paid by DECF for the Third Supplemental Debenture and the Third Supplemental Warrant was $400,000. The Original Debenture, First
Supplemental Debenture, Second Supplemental Debenture and Third Supplemental Debenture are together referred to herein as the “Debentures,” and the Original
Warrant, First Supplemental Warrant, Second Supplemental Warrant and Third Supplemental Warrant are together referred to herein as the “Warrants.”
In addition, the Third Amendment (a) extended the expiration date of the 2017 Option from September 30, 2017 until January 31, 2018 (as so amended, the “2018
Option”), and (b) extended the expiration date of the Additional Option, which is exercisable following an exercise of the 2018 Option, until the later of (i) the date
which is three months after the Issuer certifies to DECF that the Issuer has drilled and completed, or otherwise suspended operations with respect to, the fourth well
located in the PEL 512 Area (as defined in the Securities Purchase Agreement), or (ii) July 31, 2018 (previously March 31, 2018).
Item 7.

Material to be Filed as Exhibits.

Item 7 is hereby supplemented as follows:
Exhibit No.

Description

Exhibit 13

Third Amendment dated as of September 19, 2017, to Securities Purchase Agreement dated May 27, 2016, among Discovery Energy Corp.,
DEC Funding LLC, and Texican Energy Corporation.

CUSIP 25470P 102

Schedule 13D

Page 6 of 6

SIGNATURES
After reasonable inquiry and to the best of their knowledge and belief, the undersigned certify that the information set forth in this Statement is true, complete and
correct.
Date: September 21, 2017

DEC FUNDING LLC

By:

/s/ Steven Webster
Name: Steven Webster
Title: Manager

STEVEN WEBSTER, Individually

/s/ Steven Webster

Exhibit 13
THIRD AMENDMENT TO SECURITIES PURCHASE AGREEMENT,
AMENDMENT TO DEBENTURES AND REAFFIRMATION OF SECURITY DOCUMENTS
This THIRD AMENDMENT TO SECURITIES PURCHASE AGREEMENT, AMENDMENT TO DEBENTURES AND REAFFIRMATION OF
SECURITY DOCUMENTS (this “ Amendment ”) is dated as of September 19, 2017, and is by and among DISCOVERY ENERGY CORP., a Nevada corporation
(the “ Company ”), DEC FUNDING LLC, a Texas limited liability company (“ Original Purchaser ”), TEXICAN ENERGY CORPORATION, a Texas corporation
(“ New Purchaser ”) and, for purposes of Section 4 , DISCOVERY ENERGY SA PTY LTD, a company formed under the laws of Australia (“ Australian
Subsidiary ”). The Company, Original Purchaser, New Purchaser and, for purposes of Section 4 , the Australian Subsidiary are hereinafter sometimes collectively
referred to as the “ Parties ” and each individually as a “ Party ”.
WHEREAS, the Company, Original Purchaser and New Purchaser are party to that certain Securities Purchase Agreement dated May 27, 2016, as
amended by the First Amendment to Securities Purchase Agreement dated August 16, 2016 and the Second Amendment to Securities Purchase Agreement dated
February 10, 2017 (the “ SPA ”);
WHEREAS, each of Original Purchaser and New Purchaser desires to purchase additional Debentures from time to time in accordance with the terms of
this Amendment and the SPA;
WHEREAS, subject to the satisfaction of the conditions precedent set forth herein, the Parties desire to amend the SPA as set forth herein to facilitate
Original Purchaser’s and New Purchaser’s purchase of such additional Debentures; and
WHEREAS, pursuant to the SPA, the Company has issued to Original Purchaser and New Purchaser certain Debentures, as amended by the First
Amendment to Senior Secured Convertible Debentures dated as of July 18, 2017 (the “First Debenture Amendment”) and the Parties hereto desire to further amend
the Debentures as set forth herein.
NOW, THEREFORE, IN CONSIDERATION of the mutual covenants contained in this Amendment, and for other good and valuable consideration, the
receipt and adequacy of which are hereby acknowledged, the Company, Original Purchaser and New Purchaser agree as follows:
1.
Definitions . Capitalized terms used in this Amendment but not otherwise defined herein have the meanings given such terms in the SPA. The
SPA, as amended by this Amendment, is hereinafter referred to as the “ Agreement ”.
2.
Amendments to SPA . Subject to the satisfaction of the conditions precedent set forth in Section 5 , each of the Company, Original Purchaser
and New Purchaser agree to amend the SPA as follows:
(a)
The definition of “Principal Amount” in Section 1.1 of the SPA is hereby amended by replacing the reference therein to “$2,850,000”
with “$3,350,000”.
(b)
The definition of “Additional Option Termination Date” in Section 1.1 of the SPA is hereby amended by replacing the reference
therein to “March 31, 2018” with “July 31, 2018”.

(c)

The definition of “Warrants” in Section 1.1 of the SPA is hereby amended and restated in its entirety to read as follows:

““ Warrants ” means the Common Stock purchase warrants delivered to Original Purchaser at the Closing in accordance with Section 2.2(a) hereof
and pursuant to any amendment to this Agreement, which Warrants shall be exercisable immediately and have a term of exercise equal to three years
from the date of the issuance thereof, in the form of Exhibit B attached hereto.”
(d)

Each reference to “2017 Option” in the SPA is hereby replaced with “2018 Option”.

(e)

Section 2.1(b) of the SPA is hereby amended by replacing the reference therein to “$2,850,000” with “$3,350,000”.

(f)

Sections 2.1(c) and 2.1(d) of the SPA are hereby amended and restated in their entirety to read as follows:

“(c) After the Closing Date through and including January 31, 2018, Original Purchaser shall have the option to purchase (without the consent of
the then current Purchasers), upon three (3) Trading Days’ advance notice to Company, up to an additional $10,000,000 in principal amount of the
Debentures (the “ 2018 Option ”) in a single additional closing upon the same terms and conditions as one or more of the Debentures previously
issued to Original Purchaser, with a conversion price of $0.20; provided , that if during the period between January 31, 2017 and the exercise date of
the 2018 Option, Company (i) issued additional Debentures to another Purchaser (other than pursuant to Section 6 of the Second Amendment to this
Agreement or pursuant to the Third Amendment to this Agreement) or (ii) consummated an equity issuance (excluding the issuance of any
Debentures) with another Person preceding such exercise date and, in either case, the issuance price of such Capital Raise was less than $0.20 per
share, then the conversion price for the 2018 Option shall be such lesser price. Upon an exercise of the 2018 Option, Original Purchaser shall deliver
to Company or at Company’s written direction, via wire transfer of immediately available funds, an amount up to $10,000,000, and Company shall
deliver to Original Purchaser the additional Debenture, and Company and such Purchaser shall deliver the other items set forth in Section 2.2
deliverable at each Supplemental Closing. Upon satisfaction of the covenants and conditions set forth in Sections 2.2 and 2.3 with respect thereto,
each Supplemental Closing shall occur at the offices of Company Counsel or such other location as the parties shall mutually agree.
(d)
Until the occurrence of the Additional Option Termination Date, following an exercise of the 2018 Option, Original Purchaser shall
have the option to purchase (without the consent of the then current Purchasers), upon three (3) Trading Days’ advance notice to Company, up to an
additional $10,000,000 in principal amount of the Debentures (the “ Additional Option ”) in a single additional closing upon the same terms and
conditions as one or more of the Debentures previously issued to Original Purchaser, with a conversion price of $0.20; provided , that if during the
period between January 31, 2017 and the exercise date of the Additional Option, Company (i) issued additional Debentures to another Purchaser
(other than pursuant to Section 6 of the Second Amendment to this Agreement or pursuant to the Third Amendment to this Agreement) or (ii)
consummated an equity issuance (excluding the issuance of any Debentures) with another Person preceding such exercise date and, in either case, the
issuance price of such Capital Raise was less than $0.20 per share, then the conversion price for the Additional Option shall be such lesser price.
Upon an exercise of the Additional Option, Original Purchaser shall deliver to Company or at Company’s written direction, via wire transfer of
immediately available funds, an amount up to $10,000,000, and Company shall deliver to Original Purchaser the additional Debenture, and Company
and such Purchaser shall deliver the other items set forth in Section 2.2 deliverable at each Supplemental Closing. Upon satisfaction of the covenants
and conditions set forth in Sections 2.2 and 2.3 with respect thereto, each Supplemental Closing shall occur at the offices of Company Counsel or
such other location as the parties shall mutually agree.”
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3.
Amendments to Debentures . Subject to the satisfaction of the conditions precedent set forth in Section 5 , each of the Company, Original
Purchaser and New Purchaser agree to amend the definition of “Exempt Capital Raise” in the Debentures by replacing the references therein to “September 30,
2017” and “2017 Option” with, respectively, “January 31, 2018” and “2018 Option”.
4.
Reaffirmation of Security Documents . Nothing contained herein or done pursuant hereto shall affect or be construed to affect the security
interest, lien, charge or encumbrance heretofore granted and/or any guaranty provided by the Company and/or the Australian Subsidiary to the Purchasers
(including to the Original Purchaser, in its capacity as agent), or the priority thereof over other liens and security interests, or to release or affect the liability of the
Company and/or the Australian Subsidiary pursuant to the Security Documents. The Company and Australian Subsidiary hereby (a) reaffirm all of the Security
Documents and all security interests, liens, charges, encumbrances or guaranties provided therein and (b) confirm that all such security interests, liens, charges,
encumbrances or guaranties shall secure and guaranty the Company’s obligations under the additional Debentures purchased by Original Purchaser and New
Purchaser pursuant to the SPA including this Amendment.
5.
precedent:

Conditions Precedent . This Amendment and the agreements of the Parties hereunder are subject to the satisfaction of the following conditions

(a)
(b)
this Amendment.

Each Party shall have delivered an executed counterpart of its signature page to this Amendment to each other Party; and
The Company shall have received the unanimous written consent from its Board of Directors, authorizing the Company’s entry into

6.
Purchase by Original Purchaser . On or prior to the expiration of ten (10) Business Days’ following the date of this Amendment, the Company
agrees to sell, and Original Purchaser agrees to purchase, a principal amount of $400,000 of Debentures, in the form of Exhibit C to the First Amendment and
giving effect to the First Debenture Amendment and Section 3 hereof (the “ Subsequent DEC Purchase ”). Within one (1) Business Day following the Company’s
receipt of the proceeds from the Subsequent DEC Purchase via wire transfer, the Company shall deliver to Original Purchaser (i) a Debenture in a principal amount
of $400,000, upon the same terms and conditions as one or more of the Debentures previously issued to Original Purchaser, with a “Conversion Price” of $0.16 and
(ii) a Warrant registered in the name of Original Purchaser to purchase up to 1,500,000 shares of Common Stock, with an exercise price equal to $0.20 per share of
Common Stock, subject to adjustment as set forth therein, and an expiration date three (3) years from the date of issuance thereof.
7.
Purchase by New Purchaser . On or prior to the expiration of ten (10) Business Days’ following the date of this Amendment, the Company
agrees to sell, and New Purchaser agrees to purchase, a principal amount of $100,000 of Debentures, in the form of Exhibit C to the First Amendment and giving
effect to the First Debenture Amendment and Section 3 hereof (the “ Subsequent Texican Purchase ”). Within one (1) Business Day following the Company’s
receipt of the proceeds from the Subsequent Texican Purchase via wire transfer, the Company shall deliver to New Purchaser a Debenture in a principal amount of
$100,000, upon the same terms and conditions as one or more of the Debentures previously issued to New Purchaser, with a “Conversion Price” of $0.16.
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8.

Representations and Warranties .

(a)
As of the date of the effectiveness of this Amendment, and after giving effect to the amendments in Section 2 , the Company hereby
represents and warrants to New Purchaser and Original Purchaser that the representations and warranties of the Company and its Subsidiaries contained in
the Agreement and in each other Transaction Document are true and correct on and as of such date (unless as of a specific date therein in which case they
shall be accurate as of such date).
(b)
As of the date of the effectiveness of this Amendment, New Purchaser hereby represents and warrants to the Company that the
representations and warranties applicable to New Purchaser contained in the Agreement are true and correct on and as of such date.
9.

Miscellaneous .

(a)
Each of the Parties acknowledges and agrees that from and after the date of the effectiveness of this Amendment, (i) each reference in
the SPA to “this Agreement”, “herein”, “hereof”, “hereunder” or other words of like import shall mean and be a reference to the Agreement and (ii) each
reference in the Debentures to “this Debenture”, “herein”, “hereof”, “hereunder” or other words of like import shall mean and be a reference to such
Debenture, as amended hereby. Each Debenture hereafter issued shall contain the amended provisions contained herein rather than those related
provisions contained in any previously approved form of Debenture.
(b)
This Amendment, the Agreement and the other Transaction Documents (as amended hereby), together with the exhibits and schedules
thereto, contain the entire understanding of the Parties with respect to the subject matter hereof and thereof and supersede all prior agreements and
understandings, oral or written, with respect to such matters, which the parties acknowledge have been merged into such documents, exhibits and
schedules.
(c)
SECTIONS 5.6 ( HEADINGS ), 5.9 ( GOVERNING LAW ), 5.11 ( EXECUTION ), 5.15 ( REMEDIES ), 5.18 ( INDEPENDENT
NATURE, ETC. ), 5.21 ( CONSTRUCTION ) AND 5.22 ( WAIVER OF JURY TRIAL ) OF THE SPA ARE HEREBY INCORPORATED INTO
THIS AMENDMENT, MUTATIS MUTANDIS , AS A PART HEREOF FOR ALL PURPOSES .
[ Signature Page Follows ]
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IN WITNESS WHEREOF , the Parties hereto have caused this Amendment to be executed by their respective officers or representatives thereunto duly
authorized.
COMPANY :
DISCOVERY ENERGY CORP.

By:

/s/ Keith D. Spickelmier
Keith D. Spickelmier, Chairman

ORIGINAL PURCHASER :
DEC FUNDING LLC

By:

/s/ Steven Webster
Steven Webster, Manager

NEW PURCHASER :
TEXICAN ENERGY CORPORATION

By:

/s/ A. Allen Griffin
Name: A. Allen Griffin
Title: CFO

For purposes of Section 4 only:
DISCOVERY ENERGY SA PTY LTD

By:

/s/ Keith J. Mckenzie
Name: Keith J. Mckenzie
Title: Director

Signature Page to Third Amendment to Securities Purchase Agreement and Amendment to Debentures

