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AFFIDAVIT OF ELIZABETH PINEDA
Sworn on Junel__z_; 2012

I, Elizabeth Pineda, of the City of Calgary, in the Province of Alberta, Banker, MAKE
OATH AND SAY THAT: ‘

Background

1. : I am an Account Manager of the Plaintiff, National Bank of Canéda ("NBC"), and as
such have direct personal knowledge of the matters herein deposed to except where stated to be based

upon information and belief, in which case I do verily believe such matters to be true.

2. The Defendant, Trafina Energy Ltd. ("Trafina") is a corporation incorporated pursuant to
the laws of Alberta, with an office in Calgary, Alberta. Trafina carries on business as a petroleum and

natural gas company.

The Loans and Security

3. NBC provided credit facilities (the "Credit Facilities") to Trafina. Attached hereto and
marked as Exhibit "A" is an Offering Letter dated April 19, 2010 and amendments thereto dated July 6,
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2010, September 28, 2010, November 8, 2010, January 21, 2011, June 7, 2011, October 19, 2011 and

November 29, 2011, which contain the terms of the Credit Facilities.

4. As of June 5, 2012, the total indebtedness of Trafina to NBC, including interest was
$3,343,112.99 (the "Debt"), with interest accruing thereafter at a rate of $403.31 per day.

5. ' As security for all amounts owing from Trafina to NBC, Trafina, among other things,
entered into a General Assignment of Book Debts and a Fixed and Floating Debenture, both dated May
25, 2010 in favour of NBC (the "Security"). The Security grants NBC a security interest in all of
Trafina's present and after-acquired personal and real property both for current indebtedness and future

advances. The Security is attached as Exhibit "B"".

6. NBC has registered security interests and a land charge at the Alberta Personal Property
Registry ("AB PPR") and a security interest at the Saskatchewan Personal Property Regsitry ("SK PPR").
The AB PPR and SK PPR search results evidencing these registrations are attached as Exhibit "C".

Demand and Default

7. On June 5, 2012, NBC sent a demand letter to Trafina demanding full payment of
Trafina's indebtedness, which is payable to NBC upon demand. That demand letter, along with Notice of
Intention to Enforce Security under s. 244 of the Bankruptcy and Insolvency Act is attached as Exhibit
"D".

8. Despite these demands Trafina has neglected, failed and/or refused to pay the Debt,
which is due and owing to NBC.

9. It is an event of default under the Security if Trafina fails to pay amounts owing to NBC

when they become due.

10. In addition, Trafina has defaulted under the Credit Facilities and Security including,

without limitation:

(1) Trafina has failed to comply with certain positive and negative covenants under the

Credit Facilities;
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(i) Trafina has failed to comply with environmental controls and procedures and has failed
to obtain and maintain its licences and permits required to operate its business, and in

particular has failed to maintain regulatory approval for operations in Saskatchewan;

(i) Trafina has made material changes to its business including shutting in propert1es in

Saskatchewan and Alberta; and

(iv) A Material Adverse Effect (as defined in the Credit Facilities) has occurred with respect
to, inter alia, the aforementioned shutting in of properties as well as the failure to close a
sale of Saskatchewan assets, the proceeds of which sale were to be used to pay down the

indebtedness of Trafina to NBC.

1. As can be seen in Exhibit D, Trafina has waived the 10 day notice period in accordance

with section 244 of the Bankruptcy and Insolvency Act, R.S.C. 1985 ¢. B-3.

12. FTI Consulting Canada Inc. ("FTI") is a licensed Trustee in Bankruptcy and is prepared
to act as Receiver or Receiver and Manager. A copy of FTI's consent to act as Receiver will be filed

along with this affidavit.

Conclusion

13. I make this Affidavit in support of an application by NBC appointing a Receiver and

Manager over all of the property, assets and undertakings of Trafina and for no imprdper purpose.

SWORN BEFORE ME at the C1 of Calgary, in )

the Province of Alberta this {2*¢ day of June, )

2012. ) _
) /

A Commissioner for Oaths in and for the Province Elizabet){ Pineda

of Alberta
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.......... ?/ e e
ANOTA PUBLICICOMM(SSIONER FOR OATHS H—A—N“QQELIJ—ER—ED-

IN AND FOR THE PROVINCE OF ALBERTA

Trafina Energy Ltd. DouG s. NISHIMURA

530 - 8 Avenue SW, Suite 2210 Barrister and Solicitor

Calgary AB T2P 3S8 ‘

ATTENTION: Mr. Kelly J. Ogle Mr. Gary Taylor
President & CEO VP Finance & CFO

Dear Sirs:

RE: CREDIT FACILITIES - NATIONAL BANK OF CANADA / TRAFINA ENERGY LTD.

We are pleased to advise that National Bank of Canada has approved the following Credit Facilities for Trafina Energy Ltd.,
subject to the terms and condition set out herein. This Offering Letter contains all the terms and conditions pertaining to the
availability of Credit Facilities from National Bank of Canada.

BORROWER: TRAFINA ENERGY LTD. (the “Borrower” or “Loan Party”).

LENDER: NATIONAL BANK OF CANADA (the “Bank”).

CREDIT FACILITY A: REVOLVING OPERATING DEMAND LOAN k(the “Credit Facility A").
MAXIMUM AMOUNT: $4,500,000.

PURPOSE: Credit Facility A shall only be used for the Borrower's general corporate purposes

including capital expenditures and to pay out existing credit facilities at ATB Financial.

AVAILABILITY: Prime Rate loans ("Prime Rate Loans"). Revolving in whole multiples of Cdn$50,000.

Letters of credit and/or letiers of guarantee ("L/C/Gs") (maximum term one year). The
aggregate Face Amount of L/C/Gs issued and outstanding at any time limited to
$1,000,000 in any currency acceptable to the Bank. ‘ )

REPAYMENT: Interest only but always subject to Availability, Review, and the Bank’s right of demand.

National Bank of Canada
2700, 530 - 8 Avenue SW.
Calgary (Alberta) T2P 358
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The Borrower shall pay interest calculated daily and payable monthly, not in advance, on

INTEREST RATE:

STANDBY FEE:

L/C/G FEE;

EVIDENCE OF DEBT;

CREDIT FACILITY B:

MAXIMUM AMOUNT:

PURPOSE:

AVAILABILITY:

REPAYMENT:

INTEREST RATE:

the outstanding principal amount of Prime Rate Loans drawn under the Credit Facility A
at a rate per annum equal to the Prime Rate as designated from time to time by the Bank
plus one and one-half percent (Prime Rate + 1.50% p.a.). Interest at the aforesaid rate
shall be due and payable on the 26th day of each and every month until all amounts owing
to the Bank are paid in full. Interest shall be paid via automatic debit to the Borrower's
account at the Calgary Branch of the Bank.

As of this date, the Bank's Prime Rate is 2.25% per annum,

One-quarter percent per annum (0.25% p.a.), based on a 365 or 366 day period, as the
case may be, on the undrawn portion of the Credit Facility A (the "Standby Fee"),
payable monthly on the first Business Day of each month,

One and one-half percent per annum (1.50% p.a.), based on a 365 or 366 day period, as
the case may be, of the issue amount, payable at issue (the "L/C/G Fee"). This non-
refundable, upfront fee is to be based on the number of months the L/C/G is to be
outstanding with any portion of 31 days to be considered a complete month.

Revolving Demand Credit Agreement and the records of the Bank. Such. records
maintained by the Bank shall constitute in the absence of manifest error prima facie
evidence of the obligations of the Borrower to the Bank in respect of Advances made.
The failure by the Bank to correctly record any such amount or date shall not adversely
affect the obligations of the Borrower to pay amounts due hereunder to the Bank in
accordance with this Offering Letter,

ACQUISITION/DEVELOPMENT DEMAND LOAN (the "Credit Facility B").
$1,250,000.

Credit Facility B shall only be used by the Borrower to assist in the acquisition of
producing petroleum and natural gas reserves and/or development of proved non-
producing/undeveloped petroleum and natural gas reserves,

Prime Rate loans ("Prime Rate Loans") in Canadian dollars, available by way of multiple
draws subject to prior engineering review by the Bank utilizing the Bank's normal lending
parameters accorded to the proved producing petroleum and natural gas reserves being
acquired and/or evidence of capital expenditures on approved development of proved non-
producing/undeveloped reserves. ‘
Subject to Availability, Review, and the Bank’s right of demand, monthly principal
repayments over the half-life of the reserves being financed, as determined by the Bank, -
plus repayment of interest. Repayment of principal and interest to commence the month
following drawdown and shall be due and payable on the 26th day of each and every
month until all amounts owing to the Bank are paid in full. The Bank shall notify the
Borrower of the required principal monthly repayments upon drawdown.

The Borrower shall pay interest calculated dai ly and payable monthly, not in advance, on
the outstanding principal amount of Prime Rate Loans drawn under the Credit Facility __
at a rate per annum equal to the Prime Rate as designated from time to time by the Bank
plus two percent (Prime Rate + 2.0% p.a.). Interest at the aforesaid rate shall be due and
payable on the 26th day of each and every month until all amounts owing to the Bank are
paid in full. Interest shall be paid via automatic debit to the Borrower's account at the
Calgary Branch of the Bank.

As of this date, the Bank's Prime Rate is 2.25% per annum.
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CREDIT FACILITY FEE:

STANDBY FEE:

CONDITIONS PRECEDENT
TO FUNDING:

EVIDENCE OF DEBT:

CREDIT FACILITY C:

MAXIMUM AMOUNT:

PURPOSE:

REPAYMENT:

INTEREST RATE:

'EVIDENCE OF DEBT:

PURPOSE:

AVAILABILITY:

One-half percent (0.50%) on the amount of each Advance drawn on the Credit Facility B,
due and payable at the commitment for such Advance, Non-refundable.

One-quarter percent per annum (0.25% p.a.), based on a 365 or 366 day period, as the
case may be, on the undrawn portion of the Credit Facility B (the "Standby Fee"),
payable monthly on the first Business Day of each month.

In addition to all other Conditions Precedent set out in this Offering Letter, prior to
advances under the Credit Facility B, the Borrower shall provide:

1. Copy of the executed purchase and sale agreement and any related conveyance, as
applicable; '

2. Variable Rate Demand Promissory Note in the face amount to be drawn;

Engineering report of the petroleum reserves to be purchased or developed;

4. Satisfactory evidence of title to petroleum and natural gas properties subject to the
Security;

5. A detailed capital expenditure budget for approved developments of proven non-
producing/undeveloped petroleum and natural gas reserves along with evidence of
specific capital expenditures, as applicable; and

6. Corporate projections of balance sheet and income statement for the contemplated

~ acquisition, as applicable.

W

Variable Rate Demand Promissory Note and the records of the Bank. Such records
maintained by the Bank shall constitute in the absence of manifest error prima facie
evidence of the obligations of the Borrower to the Bank in respect of Advances made. The
failure by the Bank to correctly record any such amount or date shall not adversely affect
the obligations of the Borrower to pay amounts due hereunder to the Bank in accordance
with this Offering Letter,

MASTERCARD PREMIA CARD (the "Credit Facility C").

$50,000.

Credit Facility C shall only be used by the Borrower to facilitate travel, entertainment, and
supplier expenses for company officers,

Payment in full, monthly,
Standard rates as established from time to time by MasterCard.
MasterCard monthly statements and the records of the Bank. Such records maintained by
the Bank shall constitute in the absence of manifest error prima facie evidence of the
obligations of the Borrower to the Bank in respect of Advances made. The failure by the

Bank to correctly record any such amount or date shall not adversely affect the obligations
of the Borrower to pay amounts due hereunder to the Bank in accordance with this

Offering Letter,
RISK MANAGEMENT FACILITY (the “Risk Management Facility”)
Risk Management Facility shall be used by the Borrower for Financial Instruments,

Various Financial Instruments. Maximum term 24 months, Subject to Bank availability
and including a cross default limit of $500,000.
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SETTLEMENT:

EVIDENCE OF USAGE:

DEFINITIONS:

INTERPRETATION:

COMMITMENT FEES:

SECURITY:

Settlement as per contract maturities.

Executed treasury contracts, executed ISDA Master Agreement with appropriate annexes,
other documentation acceptable to the Bank, and the records of the Bank. Such records
maintained by the Bank shall constitute in the absence of manifest error prima facie
evidence of the obligations of the Borrower to the Bank in respect of Advances made. The
failure by the Bank to correctly record any such amount or date shall not adversely affect
the obligations of the Borrower to pay amounts due hereunder to the Bank in accordance
with this Offering Leiter. '

FOR ALL CREDIT FACILITIES

In this Offering Letter, including the Appendices hereto and in all notices given pursuant

to this Offering Letter, capitalized words and phrases shall have the meanings given to

them in this Offering Letter in their proper context, and words and phrases not otherwise
defined in this Offering Letter but defined in Appendix C to this Offering Letter shall have
the meanings given to them in Appendix C to this Offering Letter.

In this Offering Letter, unless otherwise specifically provided, words importing the
singular will include the plural and vice versa, words importing gender shall include the
masculine, the feminine and the neuter, and "in writing" or "written" includes printing,
typewriting or any electronic means of communication capable of being visibly
reproduced at the point of reception, including by facsimile.

$23,000. $10,000 collected and$13,000 payable upon provision of this Offering Letter.
Non-refundable. This fee includes the Bank's engineering expenses incurred for this
Review,

The following security shall be completed, duly executed, delivered, and registered, where
necessary, to the entire satisfaction of the Bank and its counsel. All present and future
security (the “Security”) and the terms thereof shall be held by the Bank as continuing
security for all present and future debts, obligations and liabilities (whether direct or
indirect, absolute or contingent) of the Loan Parties to the Bank including without

-limitation for the repayment of all loans and advances made hereunder and for other loans

and advances that may be made from time to time in the future whether hereunder or
otherwise. For greater certainty, all Financial Instruments, including without limitation

.swaps and forwards, entered into at any time with the Bank (or any of its subsidiaries or

affiliates from time to time) are deemed to be debts, obligations and liabilities of the
Borrower and are secured by the Security on a pari passu basis and shall rank pari passu
with all other indebtedness under the Credit Facilities. Where applicable, the Security will
be in the Bank's standard form.

To Be Obtained:

1. ‘Accepted Offering Letter dated April 19, 2010.

2. General Assignment of Book Debts.

3. $50,000,000 Debenture with a floating charge over all assets of the Borrower with a
negative pledge and undertaking to provide fixed charges on the Borrower’s
producing petroleum and natural gas properties at the request of the Bank, and pledge

of such Debenture.

4. Evidence of insurance coverage in accordance with industry standards designating the
Bank as first loss payee in respect of the proceeds of the insurance.
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REPRESENTATIONS
AND WARRANTIES:

Appropriate title representation (Officer's Certificate as to Title) including a schedule
of major producing petroleum and natural gas reserves described by lease (type, date,
term, parties), legal description (wells and spacing units), interest (Working Interest
or other APO/BPO interests), overrides (APO/BPO), gross overrides, and other liens,
encumbrances, and overrides); or, at the request of the Bank, title opinion satxsfactory
to the Bank and its counsel.

Alberta Land Titles Office Name Search Consent.
Assignment of revenues and monies under material contracts, as applicable.
Legal Opinion of the Bank's counsel.

Such other security, documents, and agreements that the Bank or its legal counsel
may reasonably request.

The Security shall be registered in the Provinces of Alberta and Saskatchewan, in a first
priority position, subject only to Permitted Encumbrances.

Each Loan Party represents and warrants to the Bank (all of which representations and
warranties each Loan Party hereby acknowledges are being relied upon by the Bank in
entering into this Offering Letter) that:

1.

Each Loan Party has been duly incorporated or formed, as applicable, and is in good
standing under the legislation governing it, and it has the powers, permits, and
licenses required to operate its business or enterprise and to own, manage, and
administer its property.

This Offering Letter constitutes, and the Security and related agreements shall
constitute, legal, valid, and binding obligations of each Loan Party party thereto,
enforceable in accordance with their respective terms, subject to applicable
bankruptcy, insolvency, or similar laws affecting creditors' rights generally and to the
availability of equitable remedies.

Each Loan Party has the right to pledge, charge, mortgage, or lien its assets in
accordance with the Security contemplated by this Offering Letter.

Each Loan Party is presently in good standing under, and shall duly perform and
observe, all material terms of all documents, agreements, and instruments affecting or
relating to the petroleum assets of such Loan Party.

There has been no adverse material change in the financial position of any Loan Party
since the date of its most recent consolidated draft financial statements dated
December 31, 2009, which were furnished to the Bank. Such consolidated financial
statements fairly present the financial position of each Loan Party at the date that they
were drawn up. No Loan Party foresees incurring any major liability which it has not
already disclosed to the Bank.
No Loan Party is involved in any dispute or legal or regulatory proceedings likely to
materially affect its financial position or its capacity to operate its business.

No Loan Party is in default under the contracts to which it is a party or under the
applicable legislation and regulations governing the operation of its business or its
property, including, without limitation, all Environmental Requirements subsequently
stated in Environmental Obligations.
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CONDITIONS
PRECEDENT:

8. The Borrower has no subsidiaries.

9. The chief executive office (for the purposes of the PPSA) of each Loan Party is
located in Alberta,

10. Each Loan Party has all the requisite power, authority and capacity to execute and
deliver this Offering Letter and the Security (to which it is a party) and to perform its
obligations hereunder and thereunder. :

I'l. The execution and delivery of this Offering Letter and the Security (to which it is a
party) and the performance of the terms of this Offering Letter and such Security do
not violate the provisions of any Loan Party's constating documents or its by-laws or
any law, order, rule or regulation applicable to it and have been validly authorized by

It.

12. The execution, delivery and performance of the terms of this Offering Letter and the
Security (to which it is a party) will not constitute a breach of any agreement to which
any Loan Party or its property, assets or undertaking are bound or affected,

13. No Loan Party has incurred any indebtedness or obligations for borrowed money
(other than as contemplated hereby or payables incurred in the ordinary course of
business or as previously disclosed in writing to the Bank) and has not granted any
security ranking equal ‘with or in priority to the Security (other than Permitted
Encumbrances).

Unless expressly stated to be made as of a specific date, the representations and warranties
made in this Offering Letter shall survive the execution of this Offering Letter and all
Security, and shall be deemed to be repeated as of the date of each Advance and as of the
date of delivery of each Compliance Certificate, subject to modifications made by the
Borrower to the Bank in writing and accepted by the Bank. The Bank shall be deemed to
have relied upon such representations and warranties at each such time as a condition of
making an Advance hereunder or continuing to extend the Credit Facilities hereunder.

Prior to any drawdown under the Credit Facilities, the Borrower shall have provided,
executed or satisfied the following, to the Bank's satisfaction (collectively with all other
conditions precedent set out in this Offering Letter, the "Conditions Precedent");

I A Revolving Demand Credit Agreement in the face amount of $4,500,000 duly
executed and delivered to the Bank by the Borrower.

2. All Security shall be duly completed, authorized, executed, delivered by each Loan
- Party which is a party thereto, and registered, all to the satisfaction of the Bank and
its counsel.

3. Alegal opinion from the Borrower's counsel, in form and substance satisfactory to the
Bank and its counsel, that each Loan Party has been duly incorporated (or formed, as
applicable), is validly subsisting, and is in good standing, that the Security has been
duly authorized and executed, and that each Loan Party has the corporate power and
capacity to enter into and perform the obligations contemplated by this Offering
Letter and the Security.

4. Satisfactory evidence to the Bank and its counsel that the Borrower has proper title to
its major petroleum and natural gas interests and that no prior charges, liens,
encumbrances, or claims exist against such interests.
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REPORTING

REQUIREMENTS:

AFFIRMATIVE
COVENANTS:

11

12.

13.

Evidence of repayment of credit facilities at ATB Financial.
No interest letter from ATB Financial

Audited financial statements as at December 31, 2009 to be submitted to the Bank not
to materially differ from the draft statements previously provided.

True copy of constating documents, including all amendments thereto, of each Loan

Party. :

True copy of'the resolutions of the board of directors of each Loan Party authorizing
the execution and delivery of this Offering Letter and the Security.

| All fees due and payable to the Bank shall have been paid.

No Default or Event of Default shall exist.

No Material Adverse Effect has occurred with respect to any Loan Party or the
Security.

Any other document that may be reasonably requested by the Bank.

The above conditions are inserted for the sole benefit of the Bank, and may be waived by
the Bank in whole or in part (with or without terms or conditions).in respect of any
particular Advance, provided that any waiver shall not be binding unless given in writing
and shall not derogate from the right of the Bank to insist on the satisfaction of any

" condition not expressly waived in writing or to insist on the satisfaction of any condition
waived in writing which may be requested in the future,

w

The Borrower shall submit to the Bank:

1.

Monthly production and revenue reports in form and substance satisfactory to the
Bank within 60 calendar days of each month end;

Quarterly unaudited consolidated financial statements and Compliance Certificate
within 60 calendar days of each fiscal quarter end for the first three fiscal quarters of
each fiscal year; ‘

Annual audited consolidated financial statements and Compliance Certificate within
120 calendar days of each fiscal year end;

Annual independent engineering report in form and substance satisfactory to the Bank
on the petroleum and natural gas reserves of the Borrower within 120 calendar days
of each fiscal year end, prepared by a firm acceptable to the Bank;

Annual consolidated budget for the following fiscal year, including production, cash
flow and capital expenditures forecasts, within 120 days of each fiscal year end; and

Any other information the Bank may reasonably require from time to time.

Each Loan Party shall (each of the below being an "Affirmative Covenant"):

1.

Carry on business and operate its petroleum and natural gas reserves in accordance
with good practices consistent with accepted industry standards and pursuant to
applicable agreements, regulations, and laws.
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2.

10.

11.

12,

13.

15.

16.

Maintain its corporate existence and comply with all applicable laws.

Pay, when due, all taxes, assessments, deductions at source, crown foyalties, income
tax or levies for which the payment is guaranteed by legal privilege, prior claim, or
legal hypothec, without subrogation or consolidations.

Comply with all regulatory bodies and provisions regarding environmental
procedures and controls, :

Upon reasonable notice, allow the Bank access to its books and records, and take
excerpts therefrom or make copies thereof, and to visit and inspect its assets and
place(s) of business.

Maintain adequate and appropriate insurance on its assets including protection against
public liability, blow-outs, and "all-risk" perils. ‘

I[nform the Bank of any event or action which would have a Material Adverse Effect
on its operational or financial affairs, including but not limited to the sale of assets,
guarantees, funded debt from other lenders, or alteration of type of business.

Keep and maintain books of account and other accounting records in accordance with
GAAP.

Maintain an Adjusted Working Capital Ratio of not less than 1.00:1.00 at all times.

Pay all amounts due and payable hereunder and pursuant to the Security in
accordance with the respective terms hereof and thereof,

As soon as practicable following receipt by such Loan Party of a request by the Bank
to provide fixed charge security over the producing petroleum and natural gas
properties of such Loan Party (and in any event not more than 5 Business Days
following such request), furnish or cause to be furnished to the Bank, at the sole cost
and -expense of such Loan Party, fixed charge security over such producing and
natural gas properties of such Loan Party as are specified by the Bank, in the form of
a supplemental instrument to the Security.

Observe the terms of and perform its obligations under this Offering Letter and the
Security, and under any other agreements now or hereafter made with the Bank.

Utilize the Advances only for the applicable purposes stipulated herein.

. Notify the Bank, without delay, of (a) any litigation or proceeding in which it is a

party if an adverse decision therein would require it to pay more than $225,000 or
deliver assets the value of which exceeds such sum (whether or not the claim is.
considered to be covered by insurance), and (ii) the institution of any other suit or
proceeding involving it that might materially and adversely affect its property, assets
or undertaking, or its operations, financial conditions or business.

Notify the Bank, without delay, of any Default or Event of Default.

‘Obtain and maintain the licenses and permits required to operate its business unless

failure to obtain such licenses and permits could not reasonably be expected to result
in a Material Adverse Effect

. Provide the Bank with any information or document that it may reasonably require

from time to time.
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NEGATIVE
COVENANTS:

ENVIRONMENTAL
OBLIGATIONS:

No Loan Party shall, without the prior approval of the Bank (each of the below being a
"Negative Covenant"):

2.

10.

1.

13.

14,

Allow a Change of Control.

Merge, amalgamate, consolidate, or wind up its assets, unless (i) such merger,
amalgamation, consolidation or winding up is with another Loan Party and (ii) it has
notified the Bank, without delay, of such merger, amalgamation, consolidation or
winding up. ‘

Reduce or distribute capital or pay dividends or redeem or repurchase common or
preferred shares, unless such dividends, redemptions, and repurchases do not impair
the capacity of such Loan Party to fulfil its obligations with respect to the Credit
Facilities, including the repayment of all Credit Facilities; notwithstanding the
foregoing, no Loan Party shall reduce or distribute capital or pay dividends or redeem
or repurchase common or preferred shares when a Default or an Event of Default has
occurred and is continuing or shall reasonably expected to occur as a result of
reducing or distributing capital or paying dividends or redeeming or repurchasing
common or preferred shares, as the case may be.

Incur further secured indebtedness, pledge or encumber assets, or guarantee the
obligations of others.

Make loans or investments, except to or in another Loan Party.
Sell or dispose of any assets subject to the Bank's Security in the aggregate of greater
than $250,000 each calendar year. This shall include sale/leaseback transactions on

facilities.

Hedge or contract crude oil, natural gas liquids, or natural gas, on a fixed price basis,
exceeding 50% of actual production volumes.

Monetize or settle any fixed price financial hedge or contract.

Make any material change in the nature of its business as carried on at the date
hereof.

Utilize Advances to finance a hostile takeover.,

Move its property, assets or undertaking outside the jurisdictions in which the
Security is registered.

Move its chief executive office from Alberta.

Create, acquire or suffer to exist any subsidiary unless such subsidiary provides a
guarantee and such other Security required by the Bank, in its sole discretion,

Experience a change in its executive management which, in the opinion of the Bank,
acting in its sole discretion, has or may have a Material Adverse Effect.

Each Loan Party shall comply with the requirements of all legislative and regulatory
environmental provisions (the “Environmental Requirements”) and shall at all
times maintain the authorizations, permits, and certificates required under these
provisions.
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EVENTS OF DEFAULT:

Each Loan Party shall immediately notify the Bank in the event a contaminant spill or
emission occurs or is discovered with respect to its property, operations, or those of
any neighbouring property. In addition, it shall report to the Bank forthwith any
notice, order, decree, or fine that it may receive or be ordered to pay with respect to
the Environmental Requirements relating to its business or property.

At the request of and in accordance with the conditions set forth by the Bank, each
Loan Party shall, at its own cost, provide any information or document which the
Bank may require with respect to its environmental situation, including any study or
report prepared by a firm acceptable to the Bank. In the event that such studies or
reports reveal that any Environmental Requirements are not being respected, the
applicable Loan Party shall effect the necessary work to ensure that its business and
property comply with the Environmental Requirements within a period acceptable to
the Bank.

Each Loan Party undertakes to indemnify the Bank for any damage which the Bank
may suffer or any liability which it may incur as a result of any non-compliance with
the Environmental Requirements.

The provisions, undertakings, and indemnification set out in this section shall survive
the satisfaction and release of the Security and payment and satisfaction of the
indebtedness and liability of the Borrower to the Bank pursuant to the terms hereof,

Notwithstanding that the Credit Facilities are on a demand basis, and without prejudice to
the Bank's rights thereby, the following shall be considered events of default ("Events of
Default"), upon the occurrence of which, or of'a Default, the Bank may choose, in its sole
discretion, to cancel all credit availability and to demand repayment of the Credit
Facilities in full, together with outstanding accrued interest, fees and any other obligations
of the Borrower to the Bank, and, without prejudice to the Bank's other rights and
remedies, the Bank's Security shall become enforceable:

|

Immediately upon failure by any Loan Party to pay any instalment of principal,
interest, fees, costs, incidental charges or any other amount payable hereunder or
under any of the Security when due.

Any material representation or warranty contained in this Offering Letter, the
Security, any certificate or any opinion delivered hereunder proves to be untrue.

Failure by any Loan Party to observe or comply with any Affirmative Covenant,
Negative Covenant, Environmental Obligation, condition, or term as outlined herein,
or in any Security document or underlying agreements delivered pursuant hereto (not
otherwise specifically dealt with in this Events of Default Section).

In the opinion of the Bank, acting reasonably, a Material Adverse Effect in the
financial condition of any Loan Party or to the operation of any Loan Party's assets
has occurred. :

If a petition is filed, an order is made or a resolution passed, or any other proceeding
is taken for the winding up, dissolution, or liquidation of any Loan Party.

If proceedings are taken to enforce any encumbrance on the assets of any Loan Party
having a value in the aggregate greater than $250,000, excepting as long as such
proceedings are being contested in good faith by such Loan Party and security
satisfactory to the Bank has been provided to the Bank.
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INTEREST ON
OVYERDUE AMOUNTS:

7. If any Loan Party ceases or threatens to cease to carry on its business, or if
proceedings are commenced for the suspension of the business of any Loan Party, or
if any proceedings are commenced under the Companies Creditors Arrangements Act
(Canada) or under the Bankruptcy and Insolvency Act (Canada) (including filing a
proposal or notice of intention) with respect to any Loan Party, or if any Loan Party
commits or threatens to commit an act of bankruptcy, or if any Loan Party becomes
insolvent or bankrupt or makes an authorized assi gnment pursuant to the Bankruptcy
and Insolvency Act (Canada), or a bankruptcy petition is filed by or presented against
any Loan Party.

8. Ifproceedings are commenced to appoint a receiver, receiver/manager, or trustee in
respect of the assets of any Loan Party by a court or pursuant to any other agreement.

9. Ifany Loan Party is in default under the terms of any other contracts, agreements or
writings with any other creditor having liens on the property of such Loan Party and
such default could reasonably be expected to result in a Material Adverse Effect.

10. If the validity, enforceability 6r, where applicable, priority of this Offering Letter or
any of the Security is prejudiced or endangered.

I'l. Ifan event of default under any of the Security occurs and is continuing, or any other
event which constitutes or which with the giving of notice or lapse of time or
otherwise would constitute an event of default under any of the Security occurs.

12. Ifany event of default under any material agreement to which a Loan Party is a party
occurs and is continuing, or any other event which constitutes or which with the
giving of notice or lapse of time or otherwise would constitute an event of default
under any material agreement to which a Loan Party is a party occurs,

13. If the Bank in good faith believes and has commercially reasonable grounds to
believe that the prospect of repayment of any Advance is or is about to be impaired or
that the collateral security by the Security is or is about to be placed in jeopardy.

14. If any Material Adverse Effect occurs,

Notwithstanding any other provision of this Offering Letter, in the event that any amount
due hereunder (including, without limitation, any interest payment) is not paid when due
(whether by acceleration or otherwise), the Borrower shall and hereby agrees to pay to the
Bank interest on such unpaid amount (including, without limitation, interest on interest), if
and to the fullest extent permitted by applicable law, from the date that such amount is due
until the date that such amount is paid in full (but excluding the date of such payment if
the payment is made before 10:00 a.m. at the place of payment on the date of such
payment), and such interest shall accrue daily, be calculated and compounded on the last
Business Day of each calendar month and be payable in the currency of the relevant
Advance on demand, as well after as before maturity, default and judgment, at a rate per
annum that is equal to: (i) the rate of interest then being charged on Prime Rate Loans
under the applicable Credit Facility plus 2.00% per annum, for overdue amounts in
Canadian Dollars under such Credit Facility; and (ii) the rate of interest then being
charged on Base Rate Loans under the applicable Credit Facility plus 2.00% per annum,
for overdue amounts in,U.S, Dollars under such Credit Facility, The Borrower hereby
waives, to the fullest extent it may do so under applicable law, any provisions of
applicable law, including specifically the Interest Act (Canada) or the Judgment Interest -
Act (Alberta), which may be inconsistent with this Offering Letter.
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COSTS:

CHANGE OF LAWS:

CURRENT ACCOUNTS:

GENERAL:

All reasonable third party expenses incurred by the Bank in connection with the Credit
Facilities or this Offering Letter are for the account of the Borrower including, but not
limited to, legal fees (on a solicitor and own client basis) and future engineering fees.

Notwithstanding anything contained in this letter to the contrary, in the event that:

1. changes to any existing law or regulation or the introduction of any new law or
regulation, or taxes other than income taxes, including, without limitation, a sales tax
on loan transactions, or in the interpretation or administration thereof: or

2. compliance by the Bank with any request from or requirement of any central bank or
other fiscal or monetary authority having jurisdiction over Canadian banks general
(whether or not such request has the force of law);

cause the Bank to:

a. incur any cost as a result of having entered into and/or performed its
obligations hereunder and/or as a result of obligations or options remaining
outstanding hereunder including, without limitation, any reserve or special
deposit requirement or any payment on or calculated by reference to the
amount of the Credit Facilities hereunder; or

b.  suffer areduction in the rate of return on that part of its overall capital (not due
to the rates of tax payable on their overall profits or net income) as a result of a
requirement to attribute or allocate capital to the Credit Facilities or a Credit
Facility provided hereunder in respect of that part of such Credit Facilities or
Credit Facility which is for the time being undrawn as a result of a change in
the manner in which the Bank is required to allocate resources to its obligations
hereunder,

then the Bank reserves the right to increase the charges for the Credit Facilities or such
Credit Facility provided hereunder by the amount of such additional cost of liability as
determined by the Bank and the Borrower agrees that it will forthwith on demand pay to
the Bank amounts sufficient to reimburse the Bank against such costs or liabilities,

Each Loan Party shall opén and maintain its current accounts at the Calgary Branch of the
Bank through which it shall conduct all of its banking activities.

Regular Bank service charges shall apply in the day-to-day operations of each Loan
Party’s accounts, ‘

Time is of the essence.

The terms and conditions of this Offering Letter between the Bank and each Loan Party
are confidential and shall be treated accordingly.

Each Loan Party shall do all things and execute all documents deemed necessary or
appropriate by the Bank for the purposes of giving full force and effect to the terms,
conditions, undertakings, and security granted or to be granted hereunder.

When a conflict or inconsistency exists between the Security and this Offering Letter, this
Offering Letter shall govern to the extent necessary to remove such conflict or
inconsistency. Notwithstanding the foregoing, if there is any right or remedy of the Bank
set out in any of the Security or any part of which is not set out or provided for in this
Offering Letter, such additional right shall not constitute a conflict or inconsistency.
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ACCOUNT DEBITS:

PERSONAL PROPERTY
SECURITY ACT (ALBERTA)
REQUIREMENTS:

ASSIGNMENT:

DEMAND:

ADJUSTMENTS:

NO OBLIGATION:

ACCESS TO
INFORMATION:

ANTI-MONEY
LAUNDERING
LEGISLATION:

Each Loan Party hereby irrevocably authorizes the Bank to debit periodically or from time
to time, any bank account it may maintain at the Bank in order to pay all or part of the
amounts any Loan Party may owe to the Bank hereunder.

Each Loan Party hereby waives the requirement for the Bank to provide copies of
Personal Property Security Act (Alberta) (collectively with the equivalent legislation in
other jurisdictions, the "PPSA") registrations, verification statements, -or financing
statemnents undertaken by the Bank.

Each Loan Party hereby agrees to provide to the Bank written notice of a change in its
name or address immediately.

No rights or obligations of any Loan Party hereunder and no amount of the Credit
Facilities may be transferred or assigned by any Loan Party, any such transfer or
assignment being null and void insofar as the Bank is concerned and rendering any
balance then outstanding of the loan immediately due and payable at the option of the
Bank and releasing the Bank from any and all obligations of making any further advances
hereunder.

Notwithstanding any of the terms of this Offering Letter, all obligations of any Loan Party
hereunder are repayable to the Bank at any time upon its demand.

Notwithstanding any maximum amount, Availabi lity, Reduction Amount, Pricing Grid,
interest rate, margin calculation, Applicable Margin, Standby Fee, Stamping Fee, L/C/G
Fee or other fee quoted herein, the Bank shall have the right to adjust such maximum
amount, Availability, Reduction Amount, Pricing Grid, interest rate, margin calculation,
Applicable Margin, Standby Fee, Stamping Fee, L/C/G Fee or other fee, at the Bank's sole
discretion.

Upon the Bank’s demand for repayment or upon the occurrence of a Default or an Event
of Default, the Bank shall have no obligation or liability to make further advances under
the Credit Facilities.

Each Loan Party hereby authorizes the Bank to use the necessary information pertaining to
it which the Bank has or may have for the purpose of granting credit and insurance
products (where permitted by law) and further authorize(s) the Bank to disclose such
information to its affiliates and subsidiaries for this same purpose. Moreover, it hereby
authorizes the Bank to obtain personal information pertaining to it from any party likely to
have such information (credit or information bureau, financial institution, creditor,
employer, tax authority, public entity, Persons with whom they might have business
relations, and affiliates or Bank subsidiaries) in order to verify the accuracy of all
information provided to the Bank and to ensure the solvency of each Loan Party at all
times, '

Each Loan Party acknowledges that, pursuant to the Proceeds of Crime (Money
Laundering) and Terrorist Financing Act (Canada) and other applicable anti money
laundering, anti terrorist financing, government sanction and "know your client" laws,
whether_within Canada or elsewhere (collectively, including any guidelines or orders
thereunder, "AML Legislation"), the Bank may be required to obtain, verify and record
information regarding any Loan Party, its directors, authorized signing officers, direct or
indirect shareholders or other Perscns in control of such Loan Party , and the transactions
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NOTICE:

AUTHORIZATION
REGARDING
INSTRUCTIONS SENT
ELECTRONICALLY:

PAYMENTS:

SET-OFF:

contemplated hereby. Each Loan Party shall promptly provide all such information,
including supporting documentation and other evidence, as may be reasonably requested
by the Bank, or any prospective assi gn or participant of the Bank, in order to comply with
any applicable AML Legislation, whether now or hereafter in existence.

Notices to be given under this Offering Letter, the Security or any other document in
respect thereto any of Loan Party or the Bank shall, except as otherwise specifically
provided, be in writing addressed to the party for whom it is intended Notices shall be
given by personal delivery or transmitted by facsimile and shall be deemed to be received
on the Business Day of receipt (unless such delivery or transmission is received after 1:00
p.m. Mountain Time, in which case is shall be deemed to have been received on the
following Business Day) unless the law deems a particular notice to be received earlier.
The address for each Loan Party shall be the addresses currently recorded on the records
of the Bank for such Loan Party, or such other mailing or facsimile addresses as such
Loan Partymay from to time may notify the Bank as aforesaid. The address for the Bank
shall be the Calgary Branch of the Bank or such other mailing or facsimile addresses as
the Bank may from to time may notify the Borrower as aforesaid.

Each Loan Party authorizes the Bank to do all things as authorized by such Loan Party
even if such authorization is sent by fax or by e-mail and the Bank may deem such
authorization valid and sufficient and the aforementioned presumption of accuracy shall
apply to the authorization, whether it is required for transmitting information, a debit,
issuing drafts or certified cheques or for any other purpose. Moreover, the Bank will not
be held liable for any fees or delays which may be caused when an instruction is sent
whether due to a technical problem attributable to the systems in use at the Bank or
otherwise.

Unless otherwise indicated herein, the obligation of each Loan Party to make all payments
under this Offering Letter and the Security shall-be absolute and unconditional and shall
not be limited or affected by any circumstance, including, without limitation:

1. Any set-off, compensation, counterclaim, recoupment, defence or other right which
such Loan Party may have against the Bank of anyone else for any reason
whatsoever; or

2. Any insolvency, bankruptcy, reorganization or similar proceedin gs by or against such
Loan Party.

All payments to be made under this Offering Letter shall be made in Canadian Dollars.

All payments made under this Offering Letter shall be made on or prior to 1:00 p.m.
Mountain Time on the day such payment is due. Any payment received after 1:00 p.m,
Mountain Time shall be deemed to have been received on the following day. Whenever a
payment is due on a day which is not a Business Day, such due day shall be extended to
the next Business Day and such extension of time shall be included in the computation of
any interest payable. :

The Bank shall have the right to set-off and apply any funds of any Loan Party deposited
with or held by the Bank from time to time, and any other indebtedness owing to any Loan
Party by the Bank, against any of the amounts outstanding under this Offering Letter from
time to time.
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JUDGMENT CURRENCY:

RIGHTS AND REMEDIES
CUMULATIVE:

WAIVERS AND
AMENDMENTS:

INTEREST ACT
(CANADA):

GENERALLY ACCEPTED
ACCOUNTING
PRINCIPLES:

GOVERNING LAW:

REVIEW:

EXPIRY DATE:

If for the purpose of obtaining judgment in any court in any jurisdiction with respect to
this Offering Letter it is necessary to convert into the currency of such jurisdiction (the
"Judgment Currency") any amount due hereunder in any currency other than' the
Judgment Currency, then such conversion shall be made at the rate of exchange prevailing
on the Business Day before the day on which judgment is given. For this purpose, rate of
exchange means the rate at which the Bank would, on the relevant day, be prepared to sell
a similar amount of such currency against the Judgment Currency.

The rights, remedies and powers of the Bank under this Offering Letter, the Security, at
law and inequity are cumulative and not alternative and are not in substitution for any
other remedies, rights or powers of the Bank, and no delay or omission in exercise of any
such right, remedy or power shall exhaust such rights, remedies and powers to be
construed as a waiver of any of them.

No term, provision or condition of this Offering Letter or any of the Security, nor the
Offering Letter or any of the Security, may be waived, varied or amended unless in writing
and signed by a duly authorized officer of the Bank.

Any interest rate set forth in this Offering Letter based on a period less than a year
expressed as an annual rate for the purposes of the Interest Act (Canada) is equivalent to
such interest rate multiplied by the actual number of days in the calendar year in which the
same is to be ascertained and divided by the number of days in the period upon which it
was based. The Borrower hereby waives, to the fullest extent it may do so under law, any
provisions of law, including specifically the Initerest Act (Canada) or the Judgment Interest
Act (Alberta), which may be inconsistent with this Offering Letter.

All financial statements required to be furnished by the Borrower to the Lender hereunder
shall be prepared in accordance with GAAP. Each accounting term used in this Offering
Letter, unless otherwise defined herein, has the meaning assigned to it under GAAP and,
except as otherwise provided herein, reference to any balance sheet item, statement of
income item or statement of cash Tlows item means such item as computed from the
applicable financial statement prepared in accordance with GAAP.,

This Offering Letter shall be construed and governed in accordance with the laws of the
Province of Alberta. Each Loan Party irrevocably and unconditionally attorns to the non-
exclusive jurisdiction of the courts of the Province of Alberta and all courts competent to
hear appeals therefrom. ' :

Without detracting from the demand nature of the Credit Facilities, the Credit Facilities
are subject to periodic review by the Bank periodically in its sole discretion (each such
review is referred to in this Offering Letter as a "Review"). The next Review is scheduled
on or before October 1, 2010, but may be set at an earlier or later date at the sole
discretion of the Bank.

7 28 o
This Offering Letter is open for acceptance u brilz , %l 0 (as may be extended from
time to time as follows, the "Expiry Date") at whichtime it shall expire unless extended
by mutual consent in writing, We reserve the right to cancel our offer at any time prior to
acceptance.
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Ifthe foregoing terms and conditions are acceptable, please sign two copies of this Offering Letter and return one copy to the
Bank by the Expiry Date. This Offering Letter may be executed in any number of counterparts, each of which when executed
and delivered shall be deemed to be an original, and such counterparts together shall constitute one and the same agreement,
The delivery of a facsimile or other electronic copy of an executed counterpart of this Offering Letter shall be deemed to be
valid execution and delivery of this Offering Letter, but the party delivering a facsimile or other electronic copy shall deliver an
original copy of this Offering Letter as soon as possible after delivering the facsimile or other electronic copy.

National Bank of Canada appreciates the opportunity of providing this Offering Letter to Trafina Energy Ltd. We look forward
to a continuing and mutually beneficial relationship. :

Yours truly,

NATIONAL BANK OF CANADA

Manager
Energy Group

/gm .
Enclosure
PAData\CLIENTS\Prospects\p-t\Trafina Energy Ltd\Credit\2010\Commitment 0410.D0C

AGREED AND ACCEPTED this 2 § day of n{,,;)_ ,2010.
T A ENERGY LTD.
\/’\\ .

Per:
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APPENDIX A
CREDIT: Energy Group Manager: Mr, David Forsyth
National Bank of Canada Telephone: (403) 294-4957
530 - 8 Avenue SW, Suite 2700  Facsimile: (403) 294-3078
Calgary, AB T2P 3S8 E-mail: david.forsyth@nbcenergy.com
Associate: Mr. Robert Chorley
Telephone: (403) 294-4920
Facsimile: (403) 294-3078
E-mail: robert.chorley@nbcenergy.com
ADMINISTRATION: BA Administration; Current Account Representative: Ms. Gerry McLean
Account Documents; L/C/Gs; Telephone: (403) 294-4922
MasterCard; Loan / Account Facsimile: (403) 294-3078
Balances; Canadian Money E-mail: gerry.mclean@nbcenergy.com
Orders; / Bank Drafts; Bank
Confirmations; General
BRANCH: . Calgary Branch Telephone: (403) 294-4900
National Bank of Canada Facsimile: (403) 294-4965
301 — 6 Avenue SW
Calgary, AB T2P 4M9
- INTERNET/ Order Cheques, Loan/Account Website: www.nbc.ca
TELEPHONE Balances; Traces; Stop Telephone: (888) 483-5628
i BANKING Payments, List of Current
Account Transactions; Pay Bills;
Transfer Between Accounts;
Foreign  Currency  Money
Orders/Bank Drafts; Obtain
Exchange Rates; Investment
Information
OTHER: Global Cash Management Manager: Ms. Kathy Holland
530 — 8 Avenue SW, Suite 2700  Telephone: (403) 294-4948
Calgary, AB T2P 388 Facsimile: (403) 294-4993
E-mail: kholland@nbc.ca
Treasury & Financial Markets Telephone: (514)238-0164
National Bank of Canada (800) 238-0164
1155 Metcalfe Street, 1% Floor  Facsimile: (514) 514-394-4095

Montreal, QC H3B 5G2

Treasury & Financial Markets
National Bank of Canada

530 — 8 Avenue SW, Suite 2700

Calgary, AB T2P 3S8

Global Risk Management
Energy Client Coverage

530 — 8 Avenue SW, Suite 2700
Calgary, AB T2P 388

Director — Foreign Exchange

Telephone:
Facsimile:
E-mail:

Telephone:
Facsimile:
E-mail:

Mr. George Androulidakis

(403) 440-1126

(403) 294-4993 ,
george.androulidakis@tres.bnc.ca

(403) 294-4935
(403) 294-4993
energy@nbcenergy.com
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APPENDIX B

COMPLIANCE CERTIFICATE

To: National Bank of Canada
530 - 8™ Ave SW, Suite 2700
Calgary, AB

I , of the City of , in the Province of __, hereby certify
as at the date of this Certificate as follows: '

1. Tam the of Trafina Energy Ltd. (the “Borrower™) and I am authorized to provide this
Certificate to you for and on behalf of the Borrower;

2. This Certificate applies to the fiscal quarter ended , 20 ;

3. 1am familiar with and have examined the provisions of the Offering Letter dated April 18, 2010, as amended from time to
time, between the Borrower and National Bank of Canada and I have made such investigations of corporate records and
inquiries of other officers and senior personnel of each Loan Party as I have deemed reasonably necessary for purposes of

- the Certificate;
4. As of the date hereof, the Borrower confirms that all of its subsidiaries (if any) are Loan Parties.

5. The representations and warranties set forth in the Offering Letter are in all material respects true and correct on the date
hereof;

6. No Default or Event of Default has occurred and is continuing of which we are aware;

7. Asrequired, | have calculated the Adjusted Working Capital Ratio for the fiscal quarter ended as follows:

: 1.00; and

8. All relevant calculations and financial statements are attached.

Except where the context otherwise requires, all capitalized terms used herein have the same meanings as given thereto in the .
Offering Letter. '

This Certificate is given by the undersigned officer in their capacity as an officer of the Borrower without any personal liability
on the part of such officer.

“

Executed at the City of , in the Province of this day of , 20

Yours truly,
TRAFINA ENERGY LTD.

Per:

Name:
Title:
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TRAFINA ENERGY LTD.
. COMPLIANCE CERTIFICATE

Calculation of Adjusted Working Capital Ratio

Current Assets
Current assets b
Less: Unrealized Hedging Gains ( )
Add: Undrawn Availability under Credit Facility A
$ (A)
Current Liabilities
Current liabilities 3
Less: Unrealized Hedging Losses ( )
Less: Current Portion of Bank Debt ( )
$ (B)

Adjusted Working Capital Ratio calculated as follows:

A =
B.
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APPENDIX C

DEFINITIONS

In the Offering Letter, including all Appendices to the Offering Letter, and in all notices given pursuant to the Offering Letter,
unless something in the subject matter or context is inconsistent therewith, capitalized words and phrases shall have the
meanings given to them in the Offering Letter in their proper context, and capitalized words and phrases not otherwise defined

_ inthe Offering Letter shall have the following meanings:

"Adjusted Working Capital Ratio" means the ratio of (i) Current Assets plus undrawn Avai lability under Credit Facility A to
(i) Current Liabilities.

"Advance" means an advance of funds made by the Bank under a Credit Facility to the Borrower, or if the context sorequires,
an advance of funds under one or more of the Credit Facilities or under one or more of the availability options of one or more
of the Credit Facilities, and any reference relating to the amount of Advances shall mean the sum of the principal amount of all
outstanding Prime Rate Loans and Base Rate Loans, plus the Face Amount of al| outstanding BAs and the stated amount of all
L/C/Gs as applicable.

"Appendix" means an appendix to the Offering Letter.,

"Applicable Margin" means, at any time, a margin, expressed as a rate per annum based on a 365 or 366 day period, as the
case may be, for Prime Rate Loans, Base Rate Loans and payment of Standby Fees and L/C/G Fees, or based on a 365 day
period in the case of Stamping Fees, and in any case payable to the Bank, as set out in the Pricing Grid for Facility A under the
then Net Debt to Cash Flow Ratio applicable to the type of Advance,

"Availability" has the meaning ascribed to such term under the section heading "Availability", with respect to the applicable
Credit Facility.

"bps" means one one-hundredth of one percent.

"Business Day" means a day on which banks are open for business in Calgary, Alberta, Montreal, Quebec and Toronto,
Ontario; but does not, in any event, include a Saturday or Sunday.

"Calgary Branch of the Bank" means the branch of the Bank at 301 —6 Avenue SW, Calgary; AB T2P 4MO9, fax (403) 294-
4951, or such other address as the Bank may notify the Borrower from time to time, :

"Canadian Dollars", "Cdn Dollars", "Cdn$" » “CAS$” and "$" mean the lawful money of Canada.

"Capital Lease" means, with respect to any Person, any lease or other arrangement relating to real or personal property which
should, in accordance with GAAP, be accounted for as a capital lease on a balance sheet of such Person but excluding any
lease that would in accordance with GAAP be determined to be an operating lease.

“Cash Flow” means, at any time, the annualized cash flow of the Borrower on a consolidated basis for the most recent fiscal
quarter as determined from its quarterly financial statements for that fiscal quarter, which for certainty means an annualized
aggregate amount expressed in Canadian Dollars of the sum, without duplication, of its; :

(a) net earnings (but excluding from the determination of net eamings, non-cash income, unrealized mark to
market gains, Capital Lease payments, any abandonment costs paid in cash, cash taxes and any extraordinary
or nonrecurring earnings, gains, and losses);

(b) depletion, depreciation, accretion and amortization;
(©) future income taxes; and : :
(@) other charges to operations not requiring a current cash payment,

it being acknowledged that such annualized cash flow shall be adjusted for such other amounts as reasonably requested by the
Bank during such fiscal quarter.
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"Change of Control" means the occurrence of any of the following events, with respect to any Loan Party:

(a) any Person or Persons acting jointly or in concert (within the meaning of the Securities Act (Alberta)), shall
beneficially, directly or indirectly, hold or exercise control or direction over and/or has the right to acquire
or control or exercise direction over (whether such right is exercisable immediately or only after the passage
of time) more than 20% of the issued and outstanding Voting Shares of such Loan Party; or

(b) during any period of two consecutive years, individuals who at the beginning of such period constitute the
board of directors of such Loan Party cease, for any reason, to constitute at least a majority of the board of
diréctors of such Loan Party unless the election or nomination for election of each new director was
approved by a vote of at least two-thirds’ of the directors then still in office who were directors at the
beginning of the period (the "Incumbent Directors") and in particular, any new director who assumes office
in connection with or as a result of any actual or threatened proxy or other election contest of the board of
directors of the Borrower shall never be an Incumbent Director; or

{c) such Loan Party ceases to own, control or direct 100% of the Voting Shares of a subsidiary.

"Compliance Certificate" means a certificate of an officer of the Borrower signed on its behalf by the president, chief
executive officer, chief operating officer, chief financial officer or any vice president of the Borrower, substantially in the form
annexed hereto as Appendix B, to be given to the Bank by the Borrower from time to time pursuant to the Offering Letter.

"Credit Facilities" means the credit facility(ies) (and the risk management facility) to be made available to the Borrower by
the Bank in accordance with the provisions of the Offering Letter.

"Current Assets" means, as at any date of determination, the current assets of the Borrower on a consolidated basis for such
date as determined in accordance with generally accepted accounting principles but excluding the impact of any Unrealized
Hedging Gains.

"Current Liabilities" means, as at any date of determination, the current liabsilities of the Borrower on a consolidated basis for
such date as determined in accordance with generally accepted accounting principles but excluding; (i) Current Portion of Bank -
Debt; and (ii) the impact of any Unrealized Hedging Losses. :

"Current Portion of Bank Debt" means any current liabilities under the Credit Facilities other than those that arise due to
total advances under a Credit Facility exceeding the maximum amount of such Credit Facility, whether by reduction of
maximum amount, fluctuations in exchange rates, or due to mandatory repayments, or due to the occurrence of a Default oran
Event of Default, or due to the Bank's demand for repayment.

“Debt” means, as at any date of determination, all obligations, liabilities and indebtedness of the Borrower which would, in
accordance with generally accepted accounting principles, be classified upon a consolidated balance sheet of the Borrower for

such date as indebtedness for borrowed money and, without limiting the generality of the foregoing, whether or not so
classified, shall include (without duplication):

(a) - obligations under BAs;

(b) issued and drawn L/C/Gs;

(c) obligations under guarantees, indemnities, or such other agreements providing financial assistance;

(d) Capital Leases or sales/lease-backs;

(e) obligations under deferred purchase price agreements;

) deferred revenues relating to third party obligations;

(g) . the redemption amount of any capital where the holder of such capital has the option to require the

redemption of such capital for cash or property and payment of the redemption amounts;
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h) any distributions declared but not yet paid; and
Q) all mark to market losses under any Financial Instruments that are due and owing,

"Default" means any event or condition which, with the giving of notice, lapse of time or both, or upon a declaration or
’ determination being made (or any combination thereof), would constitute an Event of Default,

"Face Amount" means (i) in respect of a 'BA, the amount payable to the holder thereof on its fnaturity, and (ii) in respect of a
L/C/G, the maximum amount payable to the beneficiary specified therein or any other Person to whom payments may be
required to be made pursuant to such L/C/G.

"Federal Funds Effective Rate" means, on any day, the rate of interest per annum for that day set forth in the weekly
statistical release designated as H.15(519), or any successor publication, published by the Federal Reserve Board (the
"H.15(519)") opposite the caption "Federal Funds (Effective)" and, if on any day such rate is not yet published in H. 15(519),
the rate for such day will be the rate set forth in the Composite 3:30 p.m. Quotations for US Government Securities, or any
successor publication, for such day published by the Federal Reserve Board (the "Composite 3:30 p.m. Quotations") under the
caption "Federal Funds Effective Rate"; provided that if such rate is not yet published in either H.15(519) or the Composite
3:30 p.m. Quotations, such rate will be the average of the interest rates per annum quoted for such day on overnight Federal
funds (such words to have the meaning generally given to them by money market brokers of recognized standing doing
business in the United States of America) transactions received by the Bank from three Federal funds brokers of recognized
standing selected by the Bank;

"Financial Instrument" means any currency swap agreement, cross-currency agreement, interest swap agreement, agreement
for the making or taking of delivery of any commodity, commodity swap agreement, forward agreement, floor, cap or collar
agreement, futures or options, insurance or other similar risk management agreement or arrangement, or any combination
thereof, to be entered into by the Borrower where (i) the subject matter of the same is interest rates or the price, value or
amount payable thereunder is dependent or based upon the interest rates or fluctuations in interest rates in effect from time to
time (but, for certainty, shall exclude conventional floating rate debt) (ii) the subject matter of the same is currency exchange
rates or the price, value or amount payable thereunder is dependent or based upon currency exchange rates or fluctuations in
currency exchange rates as in effect from time to time, or (iii) the subject matter of the same is any commodity or the price,
value or amount payable thereunder is dependent or based upon the price of any commodity or fluctuations in the price of any
commodity.

"Generally Accepted Accounting Principles" or "GAAP" means generally accepted accounting principles consistently
applied which are in effect from time to time in Canada, as published in the Handbook of the Canadian Institute of Chartered
Accountants,

"ISDA Master Agreement" means an International Swap and Derivatives Association, Inc. Master Agreement (Multi
Currency - Cross-Border) as from time to time amended, restated or replaced by the International Swap and Derivatives
Association, Inc., including the schedule thereto and any confirmation thereunder as entered into by the Borrower with any
counterparty thereto.

"Material Adverse Effect” means a material adverse effect on;

(a) * the business, financial condition, operations, assets or capitalization of the Borrower on a consolidated basis
and taken as a whole; A

) the ability of any Loan Party to pay or perform the obligations under this Offering Letter or the ability of any
Loan Party to pay or perform any of its obligations or contingent obligations under any Security or any
underlying agreements or document delivered pursuant to this Offering Letter or the Security;

(c) the ability of any Loan Party to perform it obligations under any material contract, if it would also have a
material adverse effect on the ability of such Loan Party to pay or perform its obligations under this Offering
Letter, the Security, or any underlying agreements or documents delivered pursuant to this Offering Letter or
the Security;
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(d) the validity or enforceability of this Offering Letter, the Security, or any underlying agreements or
documents delivered pursuant to this Offering Letter or the Security; and

(e) the priority ranking of any security interests granted by this Offering Letter, the Security, or any underlying
agreements or documents delivered pursuant to this Offering Letter or the Security, or the rights or remedies
intended or purported to be granted to the Bank under or pursuant to this Offering Letter, the Security, or
any underlying agreements or documents delivered pursuant to this Offering Letter or the Security.

“Net Debt” means at any time, on a consolidated basis, the aggregate amount (without duplication ) expressed in Canadian
Dollars of (a) Working Capital Deficit plus (b) Debt , ‘

"Net Debt to Cash Flow Ratio" means at any time, the ratio of (i) Net Debt to (ii) Cash Flow,

"Offering Letter" means the offering letter to which this appendix is appended, and any appendices thereto, as amended,
supplemented, modified, restated or replaced from time to time.

"Permitted Contest" means action taken by a Loan Party in good faith by the appropriate proceedings diligently pursued to
contest a tax, claim or security interest, provided that:

(a) such Loan Party has established reasonable reserves therefor in accordance with GAAP;

(b) proceeding with such contest does not have, and would not reasonably be expected to have, a Material
Adverse Effect; and

(c) proceeding with such contest will not create a material risk of sale, forfeiture or loss of, or interference with
the use or operation of;, a material part of the property, assets or undertaking of any Loan Party.

"Permitted Encumbrance" means at any particular time any ofthe following encumbrances on the property or any part of the
property of any Loan Party: :

(a) liens for taxes, assessments or governmental charges not at the time due or delinquent or, if due or
delinquent, the validity of which is being contested at the time by a Permitted Contest;

(b) liens under or pursuant to any judgment rendered, or claim filed, against a Loan Party, which such Loan
Party shall be contesting at the time by a Permitted Contest;

(c) undetermined or inchoate liens and charges incidental to construction or current operations which have not
at such time been filed pursuant to law against any Loan Party or which relate to obligations not due or
delinquent, or, if due or delinquent, the validity of which is being contested at the time by a Permitted
Contest; '

() easements, rights-of-way, servitudes or other similar rights in land (including, without in any way limiting
the generality of the foregoing, rights-of-way and servitudes for railways, sewers, drains, gas and oil and
other pipelines, gas and water mains, electric light and power and telecommunication, telephone or telegraph
or cable television conduits, poles, wires and cables) granted to or reserved or taken by other Persons which
individually or in the aggregate do not materially detract from the value ofthe land concerned or materially
impair its use in the operation of the business of any Loan Party;

(e) security given by any Loan Party to a public utility or any municipality or governmental or other public
authority when required by such utility or municipality or other authority in connection with the operations
of such Loan Party, all in the ordinary course of its business which individually or in the aggregate do not
materially detract from the value of the asset concerned or materially impair its use in the operation of the
business of any Loan Party;

6] the reservation in any original grants from the Crown of any land or interests therein and statutory
exceptions to title;
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security interests in favour of the Bank securing the obligations of any Loan Party under the Offering Letter
or the Security; :

the Security;

liens incurred or created in the ordinary course of business and in accordance with sound industry practice in
respect of the exploration, development or operation of petroleum or natural gas interests, related production
or processing facilities in which such Person has an interest or the transmission of petroleum or natural gas
as security in favour of any other Person conducting the exploration, development, operation or transmission
of the property to which such liens relate, for any Loan Party's portion of the costs and expenses of such
exploration, development, operation or transmission, provided that such costs or expenses are not due or
delinquent or, if due or delinquent, the validity of which is being contested at the time by a Permitted
Contest; :

liens for penalties arising under non-participation or independent operations provisions of operating or
similar agreements in respect of any Loan Party's petroleum or natural gas interests, provided that such liens
do not materially detract from the value of any material part of the property of any Loan Party;

any right of first refusal in favour of any Person granted in the ordinary course of business with respect to all
or any of the petroleum or natural gas interests of any Loan Party;

any encumbrance or agreement entered into in the ordinary course of business relating to pooling or a plan
of unitization affecting the property of any Loan Party, or any part thereof}

the right reserved or vested in any municipality or governmental or other public authority by the terms of
any petroleum or natural gas leases or similar agreements in which any Loan Party has any interest or by any
statutory provision to terminate petroleum or natural gas leases or similar agreements in which any Loan
Party has any interest, or to require annual or other periodic payments as a condition of the continuance
thereof’

obligations of any Loan Party to deliver petroleum, natural gas, chemicals, minerals or other products to
buyers thereof in the ordinary course of business; and

royalties, net profits and other interests and obligations arising in accordance with standard industry practice
and in the ordinary course of business, under petroleum or natural gas leases or similar agreements in which
any Loan Party has any interest, '

"Person” or "person" means and includes an individual, a partnership, a corporation, a joint stock company, a trust, an
unincorporated association, a joint venture or other entity or a government or any agency or political subdivision thereof.

"Prime Rate" means the rate of interest per annum, based on a 365 or 366 day period, as the case may be, in effect from time
to time that is equal to the greater of: '

(a)

(b)

the rate of interest publicly announced by the Bank from time to time as being its reference rate then in
effect for determining interest rates for commercial loans in Canadian Dollars made by the Bank in Canada;

and

the average annual rate (rounded upwards, if necessary, to 0.01%) as.determined by the Bank as being the

average ofthe “BA 1 month” CDOR Rate applicable to bankers’ acceptances in Canadian Dollars displayed

and identified as such on the “Reuters Screen CDOR Page” (as defined in the International Swap and

Derivatives Association, Inc. definitions, as modified and amended from time to time) plus 1.00%; provided

that if such rates do not appear on the Reuters Screen CDOR Page as contemplated, then the CDOR Rate on
any day shall be calculated as the arithmetic average of the 30-day discount rates applicable to bankers’

acceptances in Canadian Dollars quoted by three major Canadian Schedule I chartered banks chosen by the
Bank as of approximately 10:00 a.m. on such day, or if such day is not a Business Day, then on the

immediately preceding Business Day.
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"Retractable Preferred Shares" means preferred shares of the Borrower which are retractable at the option of the holder.

"Stamping Fee" means, at any time, a margin, expressed as a rate per annum based on a 365 day period, charged by the Bank
for accepting and stamping BAs. :

"Unrealized Hedging Gains" means mark to market unrealized gains in respect of Financial Instruments or other risk
management products recorded in accordance with generally accepted accounting principles.

"Unrealized Hedging Losses" means mark to market unrealized losses in respect of Financial Instruments or other risk
management products recorded in accordance with generally accepted accounting principles,

"U.S. Base Rate" means the rate of interest per annum, based on a 365 or 366 day period, as the case may be, in effect from
time to time that is equal to the greater of:

(a) the rate of interest publicly announced by the Bank from time to time as being its reference rate then in
effect for determining interest rates for commercial loans in U.S.$ made by the Bank in Canada; and

(b) the Federal Funds Effective Rate in effect from time to time multiplied by 365/366, plus a margin on one
half (1/2) of one (1) percent (0.50%). '

"U.S. Dollar" and the symbol "U.S.$" each means lawful money of the United States of America in same day immediately
available funds and, if such funds are not available, the form of money of the United States of America that is customarily used
in the settlement of international banking transactions on the day payment is due.

"Voting Shares" means:

(a) in respect of a corporation or limited liability company, shares of any class or equity ownership interests of
such entity:
(i) carrying voting rights in all circumstances; or

(ii) which carry the right to vote conditional on the happening of an event if such event shall have
occurred and be continuing;

provided that subparagraph (ii) above shall not include voting rights created solely by statute, such as those
rights created pursuant to section 183(4) of the Business Corporations Act (Alberta) as in effect on the date
of the Offering Letter;

(b) in respect of a trust, trust units of the trust;
(i carrying voting rights in all circumstarices; or
(ii) which carry the right to vote conditional on the happening of an event if such event shall have

occurred and be continuing;

(©) in respect of a partnership, the partnership interests or partnership units:
(i) carrying voting rights in all circumstances; or
(i) which carry the right to vote conditional on the happening of an event if such event shall have

occurred and is continuing.

"Working Capital Deficit" means Current Liabilities minus Current Assets.



NATIONAL ACKNOWLEDGEMENT OF DEBT
BANK . : REVOLVING DEMAND CREDIT
FINANCIAL GROUP ’

In consideration of the National Bank of Canada (hereinafter called the “Bank”) providing the undersigned (hereinafter called the
“Custqmer”)_ with a revolving demand loan facility (heréinaﬁer called the “Loan Facility”) in the aggregate principal amount not

exceeding § 4,500,000.00--- Four Million Five Hundred Thousand --- dollars (CDN) the Customer agrees with. the Bank as
follows:

I. TERM OF CREDIT
The Customer promises to pay to the Bank, on demand, all amounts outstanding under this Loan Facility including, without
- limitation, principal, interest, fees and accessories,

2. INTEREST RATE
2.1 Advances in CDN$ ‘
Advances in CDNS$ shall bear interest, until payment in full, at the Canadian Prime Rate of the Bank plus
one and one-half (1.50%) _ per cent, calculated daily and payable monthly, with a minimum charge of § 10.00 .
At the date hereof the Canadian Prime Rate of the Bank is two and one-quarter (2.25%) _ per cent per annum,

3. FINANCING CONDITIONS
3.1 The Customer authorizes the Bank, but the Bank is not obliged, to debit from time to time his Account with the
amount of interest accrued and unpaid by the Customer.

3.2 Provided that the Bank has not demanded payment of any amount outstanding under this Loan Facility, or has not
) terminated this Agreement, the Customer may, at the Bank’s discretion, borrow, repay and reborrow up to the
amount available under this Loan Facility at any time and from time to time in the following manner:

321 The Customer authorizes the Bank, daily or otherwise as and when determined by the Bank from time to
time, to ascertain the position or net position (as the case may be) between the Customer and the Bank in
respect to the deposit account or, if more than one, the deposit accounts maintained by the Customer with
the Bank (herein called the “Account”) and that '

3.2.L.1  if such position or net position is a credit in favour of the Customer, the Bank may apply the
amount of such credit or any part thereof, rounded to the nearest § 50.000.00 _ as a repayment
of the Loan Facility, and the Bank will debit the Account with the amount of such repayment;
and '

3.2.1.2  if such position or net position is a debit in favour of the Bank, the Bank will make an advance
under the Loan Facility of such amount, rounded to the nearest § 50,000.00 _ as is required to
place the Account in such credit or net credit position as has been agreed between the Customer
and the Bank from time to time, and the Bank may increase the unpaid balance owing under the
Loan Facility, and credit the Account with the amount of such advance;

provided that at no time shall the balance owing exceed the amount of the Loan Facility.

3.3 The Customer agrees to maintain an average monthly minimum credit balance in the Account, which may include
compensating balances to.cover service charges, reserves and debit float. Such balance shall be the amount agreed
to in writing between the Customer and the Bank from time to time.

3.4 The Bank shall maintain on the books of its unit of account, accounts, and records evidencing the outstanding
principal amount of the loan of the Bank to the Customer under this Loan Facility together with any interest in
respect thereof. The Bank shall maintain a record or computerized data of the amount of the balance, each advance,
and each payment of principal and interest on account of the loan. The Bank’s accounts and records constitute in the
absence of manifest error prima facie evidence of the indebtedness of the Customer to the Bank under this Loan
Facility. - ’

6. INTERPRETATION
6.1 Definitions : ) )
For the purposes hereof; the following words and phrases shall have the fol lowing meaning:
“Canadian Dollars” “CDNS$”: means lawful money of Canada.

“Canadian Prime Rate”: means the annual variable rate of interest announced from time to time by the Bank and
used to determine the interest rates on Canadian dollar commercial loans granted by the Bank in Canada,

“Debt:, “indebtedness” or “total indebtedness”: means the -aggregate amount of principal, interest and
accessories due by the Customer hereunder.

“Floating Rate”: means the interest rate applicable to the floating rate advances made hereunder in Canadian or
U.S. dollars, as the case may be.

“U.S.-Base Rate”: means the annual variable rate of interest announced from time to time by the Bank and used to
determine the interest rates on U.S. dollar commercial loans granted by the Bank of Canada.

“U.S. Dollars” “USS$”: means lawful money of the United States of America,

13378-002 (1997-06-01)
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7. GENERAL TERMS AND CONDITIONS OF REPAYMENT
7.1 Currency and place of payment
All amounts due by the Customer under the terms hereof shall be paid by the Customer to the Bank in Canadian
dollars in the case of a financing granted in Canadian dollars, or in U.S. dollars in the case of a financing granted in
U.S. doilars.
Should the amount of principal of the debt owing to the Bank exceed the credit limit effectively granted hereunder,
the Customer shall reimburse the Bank, on demand, an amount equal to such excess amount.
7.2 Judgnient rendered in a currency other than the currency in which the financing granted was due
Should a judgment be obtained against the Customer for an amount owed by it, in a currency other than the one in
which the said amount was owing hereunder, the Customer shall pay the Bank, as applicable, on the judgment
payment date, such additional amount as is equal to the excess of the amount that was due hereunder and converted
into the other currency, on the judgement payment date, with respect to the judgement amount. The exchange rate
applicable for the purposes of obtaining the judgment and for calculating said conversion shall be the rate at which
the Bank is able, on the appropriate date, in Montreal to sell the currency applicable to this agreement to purchase
the other currency. :
Any additional amount owing under this clause shall be due as a separate debt from that which gave rise to the
judgment, which judgment shall not constitute res judicata.
8. LANGUAGE
The Customer has expressly requested that this document be drawn up and executed in the English language.
EXecUTED AT __( a\\o\),.n\),, THIS 2 DAYOF__ R ?“l‘ 2010

NATIONAL BAN

David KForsyth

Energy Group \_A CQ

Manager

6.2

6.3

Conversion to U.S. or Canadian dollars

Each time an amount in Canadian dollars must be converted or expressed in U.S. dollars, or the equivalent in U.S.
dollars (or inversely) must be determined, such calculation shall be made, on the appropriate date, in accordance
with the cash purchase rate of the Bank at about 10:30 a.m.

Other Agreements . .
The Customer acknowledges that the terms of this agreement are in addition to and not in substitution for any terms
and conditions of any other agreements between the Customer and the Bank.

CANADA NERGY LTD.

SIGNATURE (Ci

-
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Trafina Energy Ltd.
530 — 8 Avenue SW, Suite 2210
Calgary, AB T2P 3S8

JUL 15 a9

Writer’s Direct Line
(403) 294-4957

HAND DELIVERED

ATTENTION: Mr. Kelly J. Ogle Mr. Gary Taylor
President & CEO VP Finance & CFO

Dear Sirs

RE: CREDIT FACILITIES — NATIONAL BANK OF CANADA / TRAFINA ENERGY LTD.

" We are pleased to advise that National Bank of Canada has approved the following amendments to the Credit Facilities for

Trafina Energy Ltd., subject to the terms and conditions of the accepted Offering Letter dated Aprilv 19, 2010, which shall
remain in full force and effect unless superseded below.

BORROWER:

LENDER:

CREDIT FACILITY A:

MAXIMUM AMOUNT:

CREDIT FACILITY B:
DRAWDOWN AMOUNT:
PURPOSE:
REPAYMENT:

CREDIT FACILITY FEE:

DRAWDOWN AMOUNT:

PURPOSE:
REPAYMENT:

CREDIT FACILITY FEE:

National Bank of Canada
2700, 530 - 8 Avenue SW.
Calgary (Alberta) T2P 358

TRAFINA ENERGY LTD. (the “Borrower” or “Loan Party”).

NATIONAL BANK OF CANADA (the “Bank™).

REVOLVING OPERATING DEMAND LOAN (the "Credit Facility A”).

$4,500,000.

ACQUISITION/DEVELOPMENT DEMAND LOAN (the “Credit Facility B”).
$500,000. )

To assist in development capital expenditures at Brownfield and Ronalaﬂe, AB.
Principal repayments of $30,000/month commencing September 1, 2010.

$2,500 due and payable. Non—refundabie.

$600,000.

To assist in development capital expenditures at Pembina, AB.

Principal repayments of $25,000/month commencing October 1, 2010.

$3,000 due and payable. Non-refundable.
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CONDITIONS PRECEDENT
TO FUNDING:

LAPSE DATE:

EVIDENCE OF DEBT:

INTERPRETATION:

SECURITY:

In addition to all other Conditions Precedent set out in this Amending Offering Letter,
prior to advances under the Credit F acility B, the Borrower shall provide:

1. A Variable Rate Demand Promissory Note in the face amount of $500,000 duly
executed and delivered to the Bank by the Borrower.

2. A Variable Rate Demand Promissory Note in the face amount of $600,000 duly
executed and delivered to the Bank by the Borrower.

3. Engineering report of the petroleum reserves to be developed (received); and

4. A detailed capital expenditure budget for approved developments of proven non-
producing/undeveloped petroleum and natural gas reserves (received) along with
evidence of specific capital expenditures, as applicable.

Unless all Conditions Precedent have been met and an Advance has been drawn under
Credit Facility B prior to August 31, 2010, the Drawdown Amounts under the Credit
Facility B shall, at the Bank's option, be cancelled. Notwithstanding any such
cancellation, all fees paid to the Bank hereunder with respect to Credit Facility B shall be
considered earned by the Bank.

Variable Rate Demand Promissory Note and the records of the Bank.:Such records
maintained by the Bank shall constitute in the absence of manifest error prima facie
evidence of the obligations of the Borrower to the Bank in respect of Advances made. The
failure by the Bank to correctly record any such amount or date shall not adversely affect
the obligations of the Borrower to pay amounts due hereunder to the Bank in accordance
with this Amending Offering Letter.

FOR ALL CREDIT FACILITIES

In this Amending Offering Letter, unless otherwise specifically provided, words importing
the singular will include the plural and vice versa, words importing gender shall include
the masculine, the feminine and the neuter, and "in writing" or "written" includes printing,
typewriting or any electronic means of communication capable of being visibly
reproduced at the point of reception, including by facsimile.

The following security shall be completed, duly executed, delivered, and registered, where

_necessary, to the entire satisfaction of the Bank and its counsel. All present and future

security (the “Security”) and the terms thereof shall be held by the Bank as continuing
security for all present and future debts, obligations and liabilities (whether direct or
indirect, absolute or contingent) of the Loan Parties to the Bank including without
limitation for the repayment of all loans and advances made hereunder and for other loans
and advances that may be made from time to time in the future whether hereunder or
otherwise. For greater certainty, all Financial Instruments, including without limitation
swaps and forwards, entered into at any time with the Bank (or any of its subsidiaries or
affiliates from time to time) are deemed to be debts, obligations and liabilities of the
Borrower and are secured by the Security on a pari passu basis and shall rank pari passu
with all other indebtedness under the Credit Facilities. Where applicable, the Security
will be in the Bank's standard form. .

To Be Obtained:

1. Accepted Amending Offering Letter dated July 6, 2010.
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CONDITIONS
PRECEDENT:

REVIEW:

EXPIRY DATE:

2. Such other security, documents, and‘agreements that the Bank or its legal counsel
may reasonably request.

Prior to any drawdown under the Credit Facility B, the Borrower shall have provided,
executed or satisfied the following, to the Bank's satisfaction (collectively with all other
conditions precedent set out in this Amending Offering Letter, the "Conditions

Precedent"):

1. All Security To Be Obtained shall be duly completed, authorized, executed, delivered
by each Loan Party which is a party thereto, and registered, all to the satisfaction of
the Bank and its counsel.

2. Any other document that may be reasonably requested by the Bank.

The above conditions are inserted for the sole benefit of the Bank, and may be waived by

the Bank in whole or in part (with or without terms or conditions) in respect of any
particular Advance, provided that any waiver shall not be binding unless given in writing
and shall not derogate from the right of the Bank to insist on the satisfaction of any

_ condition not expressly waived in writing or to insist on the satisfaction of any condition

waived in writing which may be requested in the future.

Without detracting from the demand nature of the Credit Facilities, the Credit Facilities
are subject to periodic review by the Bank in its sole discretion (each such review is
referred to in this Amending Offering Letter as a "Review"). The next Review is
scheduled on or before October 1, 2010, but may be set at an earlier or later date at the
sole discretion of the Bank.

This Amending Offering Letter is open for acceptance until July 15, 2010 (as may be
extended from time to time as follows, the "Expiry Date") at which time it shall expire
unless extended by mutual consent in writing. We reserve the right to cancel our offer at
any time prior to acceptance.
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If the foregoing terms and conditions are acceptable, please sign two copies of this Amending Offering Letter and return one
copy to the Bank by the Expiry Date. This Amending Offering Letter may be executed in any number of counterparts, each of
which when executed and delivered shall be deemed to be an original, and such counterparts together shall constitute one and
the same agreement. The delivery of a facsimile or other electronic copy of an executed counterpart of this Amending Offering
Letter shall be deemed to be valid execution and delivery of this Amending Offering Letter, but the party delivering a facsimile
or other electronic copy shall deliver an original copy of this Amending Offering Letter as soon as possible after delivering the
facsimile or other electronic copy. :

National Bank of Canada appreciates the opportunity of providing this Amending Offering Letter to Trafina Energy Ltd. We
look forward to our continuing and mutually beneficial relationship.

Yours truly,

NATIONAL BANK OF CANADA

U

_ John W. Swendsen
/ Vice President & Managing Director

Energy Group Energy Group

/gm
Enclosure
P:\Data\CLIENTS\X2F - Forsyth D\Trafina Energy Ltd\Credit\2010\Commitment Amend 0710.doc

AGREED AND ACCEPTED this /5" dayof _~J u.Lj , 2010.




Trafina Energy Ltd.

RE: Amending Offering Letter

July 6, 2010 Page 5
APPENDIX A
CREDIT: Energy Group Manager: Mr. David Forsyth
National Bank of Canada Telephone: - (403) 294-4957
530 -8 Avenue SW, Suite 2700 Facsimile: (403) 294-3078
Calgary, AB T2P 3S8 E-mail: david.forsyth@nbcenergy.com
Associate: Mr. Robert Chorley
Telephone: (403) 294-4920
Facsimile: (403) 294-3078
E-mail; robert.chorley@nbcenergy.com
ADMINISTRATION: BA  Administration; Current Account Representative: Ms. Gerry McLean
Account Documents; L/C/Gs; Telephone: (403) 294-4922
MasterCard; Loan / Account Facsimile: (403) 294-3078
Balances; Canadian Money E-mail: gerry.mclean@nbcenergy.com
Orders; / Bank Drafts; Bank .
Confirmations; General
BRANCH: Calgary Branch Telephone: (403) 294-4900
National Bank of Canada Facsimile: (403) 294-4965
301 — 6 Avenue SW
Calgary, AB T2P 4M9
INTERNET/ Order Cheques, Loan/Account Website: www.nbc.ca
TELEPHONE Balances; Traces; Stop Telephone: (888) 483-5628
BANKING Payments, List of Current '
Account Transactions; Pay Bills;
Transfer Between Accounts;
Foreign  Currency = Money
Orders/Bank Drafts; Obtain
Exchange Rates; Investment
Information ’
OTHER: Global Cash Management Manager: Ms. Kathy Holland
530 — 8 Avenue SW, Suite 2700  Telephone: (403) 294-4948
Calgary, AB T2P 3S8 Facsimile: (403) 294-4993
E-mail: kholland@nbc.ca
Treasury & Financial Markets Telephone: (514) 238-0164
National Bank of Canada (800) 238-0164
1155 Metcalfe Street, 1% Floor ~ Facsimile: (514) 514-394-4095

Montreal, QC H3B 5G2

Treasury & Financial Markets
National Bank of Canada

530 — 8 Avenue SW, Suite 2700
Calgary, AB T2P 3S8

Global Risk Management
Energy Client Coverage

530 —8 Avenue SW, Suite 2700
Calgary, AB T2P 3S8

Director — Foreign Exchange

Telephone:
Facsimile:
E-mail:

Telephone:
Facsimile:
E-mail:

Mr. George Androulidakis
(403) 440-1126
(403) 294-4993

george.androulidakis@tres.bnc.ca

(403) 294-4935
(403) 294-4993
energy@nbcenergy.com



VARIABLE RATE

NATIONAL |
BANK ' DEMANDE NOTE

FINANCIAL GROUP

530 - 8 Avenhue SW, Suite 2700
Calgary, AB T2P 388

Branch address

2010 07 28 $ 500 000,00
Date (YYYY MM DD) Amount

ON DEMAND, | promise to pay to the order of NATIONAL BANK OF CANADA the sum of Five Hundred Thousand ------ 00 /100
Jollars with interest payable monthly at the Bank's prime rate* plus two per cent per annum up to and after maturity, until fully
paid, plus minimum charges of $10, at the above National Bank of Canada branch. The prime rate as at the date of this note is

2.75 per cent per annum.

‘ I acknowledge that value has been received as consideration for this note.

* Prime rate: The annual variable interest rate posted by National
Bank of Canada from time to time, which is used to determine
the interest rate on loans in Canadian dollars made in Canada.

TRAFINA ENERGY LTD.

=

tional Bank Financial Group is a brand name used by National Bank of Canada
i 177-002 (2008-07-16) Page 1 of 2



Endorser(s):

Name and address of endorser

Name and address of endorser

hereby guarantee jointly and severally, payment hereof and waive presentment for paymvent, notice of dishonour and
¢ protest in respect of this note.

r

.
Signature of endorser

Signature of endorser

ational Bank Financial Group is a brand name used by National Bank of Canada
1177002 {2008-07-16) Page 2 of 2



NATIONAL ) VARIABLE RATE
BANK DEMANDE NOTE
_FINANCIAL GROUP *

530 - 8 Avenue SW, Suite 2700 4 _
Calgary, AB T2P 3S8 ‘ 2010 09 3p - $600 000,00
Branch address . .

Date (YYYY MM DD) Amount

ON DEMAND, | promise to pay to the order of NATIONAL BANK OF CANADA the sum of Six Hundred Thousand ------- 00 /100
lollars with interest payable monthly at the Bank’s prime rate* plus two per cent per annum up to and after maturity, until fully

paid; plus minimum charges of $10, at the above National Bank of Canada branch. The prime rate as at the date of this note is
R0 per cent per annum.

I acknowledge that value has been received as consideration for this note.

* Prime rate: The annual variaiole interest rate posted by National
Bank of Canada from time to time, which is used to determine
_ the interest rate on loans in Canadian dollars made in Canada.

RAFINA ENERGY LTD.

-.gnature ’ L_/ Signature \)\@

"nal Bank Financial Group is a brand name used by National Bank of Canada
7-002 (2008-07-16)

Page 1 of 2



Endorser(s):

Name and address of endorser

Name and address of endorser ~

| hereby guarantee jointly and severally, payment hereof and waive presentment for payment, notice of dishonour and
protest in respect of this note.

Signature of endorser

Signature of endorser .

National Bank Financial Group is a bcand name used by National Bank of Canada
10177-002 (2008-07-16) Page 2 0f 2
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‘ e , 2210, 630-8th AVENUE, 8. W
} A T Calgary, Albarta T2P 358
I RA F I N A - Tel: 403.263.0600 Fax: 403.263,0811
T ENERGY LTOD. www.trafinagnergy.com
AUTHORIZATION FOR EXPENDITURE
Budget Catagory: Development AFE No, 10E0001
Activity: Plpeline Tie-in
Operator: Traflna Energy Ltd Start Date Apr-iO
Operator AFE No. 10E0004 Fintsh Date
Well/Unit Name: South Ronalana Tie-In project
Justification: Ronalane Pipelines for South Ronalane tie-In profect. 4" emulsion fine from 03-
08-13-12 W4 satelilte to 06-16-13-12 W4 battery. 4" water line from 06-1 6-13-12
W4 to 03-09-13-12 W4, 3" water line from 07-09-13-12 W4 to 07-08-1 3-12 W4,
- Summary of Estimated Costs Gross
)
PL & Gathering System - § 320,150
Total $ 320,160
. . Aty
Pérﬂclpantx % W.I. Company Share ($)
Trafina Energy Ltd. 50.00000% $160,076.00
Sedna Oil and Gas LTd 50.00000% $160,075.00
$320,150.00
Partner: - .
VLS d
. , )
Name: R.E. Anderson, President
Title:
) vete: V' 23 /200>
. /
Geology: Date Date:




PR cc'/:)y

. 2210, 530-8th AVENUE. 8.W

) ] R A F I N A _ Calgary, Aibarta T2P 358

' ENERGY LT Tel: 403.263.0800 Fax; 403.263.0811
?www.trafinzenargy.com

T v e

AUTHORIZATION FOR EXPENDITURE

Budget Category: Development AFE No, 10E0003
Actlvity: Battery Equipping

Operator: Trafina Energy‘ 'ud Start Date Apr-10
Operator AFE No.  [10E0003 o Finish Date

WelllUnit Name:  |Ronalane’ 08-16-013-12 W4 Battery

Justificatlon: Ronalane 06-16-013-12 W4 battery modification and electrical upgrades for

South Ronalane production estimated at 36.50 Bopd.
Summary of Estimated Costs Gross
) Baitery Equipping ' $ 148,220
T —
) Totgl, _ | . _ $ 148,220...,
Participants — ‘ y WL Company Shara (3}
Trafina Energy Ltd. S0.0QO'OO% $74,110,00
Sedna Oll and Gas Lid 50.00000% $74,110.00 -
- N
$148,220.00

TRAFINA Energy Lid-Afproval) Partner: _

President &CEO: (* ﬂ+\ Per: 'Méﬂ

Name: R, E Anderson President
ltand (Gag

p .
Englneering , Title:

Land: ( ~ Dt Date: /}ﬂ‘/Zc?/ZO/d
N | 04 , —

Gaology: . Date Dats:




2210, 530-8th AVENUE. S.W
TRAFINA o oo
- Tel: 403.263.0800 Fax: 403.263.0811

EMNERGY LTD,
www.trafinaenergy.com

AUTHORIZATION FOR EXPENDITURE

Budget Category: [Development AFE No. 10E0011
Activity: Equip Brownfield 103/10-07-039-09 W4M

Operator: Trafina Energy Ltd Start Date v June,2010
Operator AFE No. [10E0014 " IFinish Date lune, 2010
Well/Unit Name: 103/10-07-039-09 W4M

Justification: Funds are required to equip the above well, recently acquired from Tajzha, to

produce from the Mannville/Glauc. Expected production is 12 - 15 bpd.

- Summary of Estimated Costs v Gross
Well Equipping - $ 104,000
Total $ 104,000
P e
Participants % W.L Company Share ($)
Trafina Energy Ltd. 100.00000% $104,000.00
‘ 0.00000% $0.00
$104,000.00
TRAFINA Energy Ltd. Approval Partner:
President &CEO: Date Per:
CFO: ‘M \4 ol Date Name:
Engineering: Date Title:
Land: s Date Date:
/L
Geology: ‘ Date Date:




TRAFINA

ENERGY LTD.

Tel: 403.263.0800

2210, 530-8th AVENUE. S.W
Calgary, Alberta T2P 3S8

Fax: 403.263.0814

www.trafinaenergy.com

AUTHORIZATION FOR EXPENDITURE

Budget Category: Development AFE No. 10E0012
Activity: Equip Brownfield 100/15-07-039-09 W4M
Operator: Trafina Energy Ltd Start Date June,2010
Operator AFE No. [10E0012, ‘ Finish Date June,2010
 WelllUnit Name: . 1100/15-07-039-09 W4m | , , | | |
Justification: Funds are required to equip the above well, recently acquired from Tajzha, to
produce from the Mannville/Glauc. As a precaution this AFE has additional
costs relating to extra work if the down-hole equipment needs to be replaced.
Expected production is 12- 15 bpd.
Summary of Estimated Costs Gross
Well Equipping $ 175,195
Total: $ 175,195
Participants % W.L Company Share ($)
Trafina Energy Ltd. 100.00000% $175,195.00
0.00000% $0.00
$175,195.00
TRAFINA Energy Ltd. Approval Partner:
President &CEQ: \ ~ Date Per:
CFO: _|Name:
Engineering: Title:
Land: : g/ Date;
Jg
Geology: Date Date:




NATIONAL
BANK

FINANCIAL GROUP

September 28, 2010

Trafina Energy Ltd.

530 — 8 Avenue SW, Suite 2210

Calgary, AB T2P 3S8

ATTENTION: Mr. Kelly J. Ogle
President & CEO

Dear Sirs

Writer’s Direct Line
(403) 294-4957

HAND DELIVERED

Mr. Gary Taylor
VP Finance & CFO

RE: CREDIT FACILITIES — NATIONAL BANK OF CANADA / TRAFINA ENERGY LTD.

We are pleased to advise that National Bank of Canada has approved the following amendments to the Credit Facilities for
Trafina Energy Ltd., subject to the terms and conditions of the accepted Offering Letter dated April 19,2010, as amended July
6, 2010, which shall remain in full force and effect unless superseded below.

BORROWER:

LENDER:

CREDIT FACILITY A:

MAXIMUM AMOUNT:

CREDIT FACILITY B:

AMOUNT DRAWN:

PURPOSE:

REPAYMENT:

DRAWDOWN AMOUNT:

PURPOSE:

REPAYMENT:

National Bank of Canada
2700, 530 - 8 Avenue SW.
Calgary (Alberta) T2P 358

TRAFINA ENERGY LTD. (the “Borrower” or “Loan Party”).

NATIONAL BANK OF CANADA (the “Bank™).

REVOLVING OPERATING DEMAND LOAN (the "Credit Facility A”).

$4,500,000.

ACQUISITION/DEVELOPMENT DEMAND LOAN (the “Credit Facility B”).
$500,000.
To assist in development capital expenditures at Brownfield and Ronalane, AB.

Principal repayments of $30,000/month commenced September 1,2010. Next repayment
due October 1, 2010.

$600,000.
To assist in development capital expenditures at Pembina, AB.

Principal repayments of $25,000/m0nth commencing January 1, 2011,



Trafina Energy Ltd.
RE: Amending Offering Letter
September 28, 2010

Page 2

CONDITIONS PRECEDENT
TO FUNDING:

LAPSE DATE:

INTERPRETATION:

SECURITY:

CONDITIONS
PRECEDENT:

In addition to all other Conditions Precedent set out in this Amending Offering Letter,
prior to advances under the Credit Facility B, the Borrower shall provide:

1. A detailed capital expenditure budget for approved developments of proven non-
producing/undeveloped petroleum and natural gas reserves (received) along with
evidence of specific capital expenditures, as applicable.

Unless all Conditions Precedent have been met and an Advance has been drawn under
Credit Facility B prior to November 30, 2010, the Drawdown Amount under the Credit
Facility B shall, at the Bank's option, be cancelled. Notwithstanding any such
cancellation, all fees paid to the Bank hereunder with respect to Credit F acility B shall be
considered earned by the Bank.

FOR ALL CREDIT FACILITIES

In this Amending Offering Letter, unless otherwise specifically provided, words importing
the singular will include the plural and vice versa, words importing gender shall include
the masculine, the feminine and the neuter, and "in writing" or "written" includes printing,
typewriting or any electronic means of communication capable of being visibly
reproduced at the point of reception, including by facsimile. -

The following security shall be completed, duly executed, delivered, and registered, where
necessary, to the entire satisfaction of the Bank and its counsel. All present and future
security (the “Security”) and the termis thereof shall be held by the Bank as continuing
security for all present and future debts, obligations and liabilities (whether direct or
indirect, absolute or contingent) of the Loan Parties to the Bank including without
limitation for the repayment of all loans and advances made hereunder and for other loans
and advances that may be made from time to time in the future whether hereunder or
otherwise. For greater certainty, all Financial Instruments, including without limitation
swaps and forwards, entered into at any time with the Bank (or any of its subsidiaries or
affiliates from time to time) are deemed to be debts, obligations and liabilities of the
Borrower and are secured by the Security on a pari passu basis and shall rank pari passu
with all other indebtedness under the Credit Facilities. Where applicable, the Security
will be in the Bank's standard form.

To Be Obtained:
1. Accepted Amending Offering Letter dated September 28, 2010.

2. Such other security, documents, and agreements that the Bank or its legal counsel
may reasonably request.

Prior to any drawdown under the Credit Facility B, the Borrower shall have provided,
executed or satisfied the following, to the Bank's satisfaction (collectively with all other
conditions precedent set out in this Amending Offering Letter, the "Conditions
Precedent"):

1. All Security To Be Obtained shall be duly completed, authorized, executed, delivered
by each Loan Party which is a party thereto, and registered, all to the satisfaction of
the Bank and its counsel.

2. Any other document that may be reasonably requested by the Bank.



Trafina Energy Ltd.
RE: Amending Offering Letter :
September 28, 2010 ‘ Page 3

The above conditions are inserted for the sole benefit of the Bank, and may be waived by
the Bank in whole or in part (with or without terms or conditions) in respect of any
particular Advance, provided that any waiver shall not be binding unless given in writing
and shall not derogate from the right of the Bank to insist on the satisfaction of any
condition not expressly waived in writing or to insist on the satisfaction of any condition
waived in writing which may be requested in the future.

REVIEW: Without detracting from the demand nature of the Credit Facilities, the Credit Facilities
‘ are subject to periodic review by the Bark in its sole discretion (each such review is
referred to in this Amending Offering Letter as a "Review"). The next Review is
scheduled on or before October 1, 2010, but may be set at an earlier or later date at the
sole discretion of the Bank.

EXPIRY DATE: v This Amending Offering Letter is open for acceptance until October 5, 2010 (as may be
' extended from time to time as follows, the "Expiry Date") at which time it shall expire
unless extended by mutual consent in writing. We reserve the right to cancel our offer at

any time prior to acceptance.

If the foregoing terms and conditions are acceptable, please sign two copies of this Amending Offering Letter and réturn one
copy to the Bank by the Expiry Date. This Amending Offering Letter may be executed in any number of counterparts, each of
which when executed and delivered shall be deemed to be an original, and such counterparts together shall constitute one and
the same agreement. The delivery of a facsimile or other electronic copy of an executed counterpart of this Amending Offering
Letter shall be deemed to be valid execution and delivery of this Amending Offering Letter, but the party delivering a facsimile
or other electronic copy shall deliver an original copy of this Amending Offering Letter as soon as possible after delivering the
facsimile or other electronic copy. '

National Bank of Canada appreciates the opportunity of providing this Amending Offering Letter to Trafina Energy Ltd. We
look forward to our continuing and mutually beneficial relationship.

Yours truly,

NATIONAL BANK OF CANADA

Energy Group

/gm
Enclosure
P:\Data\CLIENTS\X2F - Forsyth D\Trafina Energy Ltd\Credit\2010\Commitment Amend 0910.doc

AGREED AND ACCEPTED this Z3 day of S@B\Lo: , 2010.




Trafina Energy Ltd.

RE: Amending Offering Letter

September 28, 2010

Page 4

CREDIT:

ADMINISTRATION:

BRANCH:

INTERNET/
TELEPHONE
BANKING

OTHER:

APPENDIX A

Energy Group

National Bank of Canada

530 — 8 Avenue SW, Suite 2700
Calgary, AB T2P 3S8

BA  Administration; Current
Account Documents; L/C/Gs;
MasterCard; Loan / Account
Balances; Canadian Money
Orders; / Bank Drafts; Bank
Confirmations; General

Calgary Branch

National Bank of Canada
301 — 6 Avenue SW
Calgary, AB T2P 4M9

Order Cheques, Loan/Account
Balances; Traces; Stop
Payments, List of Current
Account Transactions; Pay Bills;
Transfer Between Accounts;

Foreign  Currency = Money
Orders/Bank Drafts; Obtain
Exchange Rates; Investment
Information

Global Cash Management
530 — 8 Avenue SW, Suite 2700
Calgary, AB T2P 3S8

Treasury & Financial Markets
National Bank of Canada
1155 Metcalfe Street, 1* Floor
Montreal, QC H3B 5G2

Treasury & Financial Markets
National Bank of Canada

530 — 8 Avenue SW, Suite 2700
Calgary, AB T2P 3S8

Global Risk Management
Energy Client Coverage

530 — 8 Avenue SW, Suite 2700
Calgary, AB T2P 388

Manager:
Telephone:
Facsimile:
E-mail:

Associate:
Telephone:
Facsimile:
E-mail:

Account Representative:
Telephone:

Facsimile:

E-mail:

Telephone:
Facsimile:

Website:
Telephone:

Manager:
Telephone:
Facsimile:
E-mail:

Telephone:

Facsimile:

Director — Foreign Exchange
Telephone:

Facsimile:

E-mail:

Telephone:
Facsimile:
E-mail:

Mr. David Forsyth

(403) 294-4957

(403) 294-3078 _
david.forsyth@nbcenergy.com

Mr. Robert Chorley

(403) 294-4920

(403) 294-3078
robert.chorley@nbcenergy.com

Ms. Gerry McLean

(403) 294-4922

(403) 294-3078
gerry.mclean@nbcenergy.com

(403) 294-4900
(403) 294-4965

www.nbc.ca
(888) 483-5628

Ms. Kathy Holland
(403) 294-4948
(403) 294-4993
kholland@nbc.ca

(514) 238-0164
(800) 238-0164
(514) 514-394-4095

Mr. George Androulidakis

(403) 440-1126

(403) 294-4993
george.androulidakis@tres.bnc.ca

(403) 294-4935
(403) 294-4993
energy@nbcenergy.com



NOV 1 ¢ 2010

NATIONAL
: BANK

FINANCIAL GROUP

Writer’s Direct Line
(403) 294-4957

November 8, 2010

HAND DELIVERED

Trafina Energy Ltd.
530 — 8 Avenue SW, Suite 2210
Calgary, AB T2P 3S8

ATTENTION: Mr. Kelly J. Ogle Mr. Gary Taylor
President & CEO VP Finance & CFO

Dear Sirs:

RE: CREDIT FACILITIES —- NATIONAL BANK OF CANADA / TRAFINA ENERGY LTD.

We are pleased to advise that National Bank of Canada has approved the following amendments to the Credit Facilities for
Trafina Energy Ltd., subject to the terms and conditions of the accepted Offering Letter dated April 19, 2010, as amended *
July 6, 2010 and September 28, 2010, which shall remain in full force and effect unless superseded below.

BORROWER: TRAFINA ENERGY LTD. (the “Borrower” or “Loan Party”).

LENDER: \ NATIONAL BANK OF CANADA (the “Bank”).

CREDIT FACILITY A: REVOLVING OPERATING DEMAND LOAN (the "Credit Facility A”).
MAXTIMUM AMOUNT: $4,000,000.

FOR ALL CREDIT FACILITIES

INTERPRETATION: In this Amending Offering Letter, unless otherwise specifically provided, words importing
the singular will include the plural and vice versa, words importing gender shall include
the masculine, the feminine and the neuter, and "in writing" or "written" includes printing,
typewriting or any electronic means of communication capable of being visibly
reproduced at the point of reception, including by facsimile. '

SECURITY: The following security shall be completed, duly executed, delivered, and registered, where
necessary, to the entire satisfaction of the Bank and its counsel. All present and future -
security (the “Security”) and the terms thereof shall be held by the Bank as continuing
security for all present and future’debts, obligations and liabilities (whether direct or
indirect, absolute or contingent) of the Loan Parties to the Bank including without
limitation for the repayment of all loans and advances made hereunder and for other loans
and advances that may be made from time to time in the future whether hereunder or
otherwise. For greater certainty, all Financial Instruments, including without limitation

National Bank of Canada
2700, 530 - 8 Avenue SW.
Calgary (Alberta) T2P 358



Trafina Energy'Ltd.
Amending Offering Letter
November 8, 2010 ‘ Page 2

swaps and forwards, entered into at any time with the Bank (or any of its subsidiaries or
affiliates from time to time) are deemed to be debts, obligations and liabilities of the
Borrower and are secured by the Security on a pari passu basis and shall rank pari passu
with all other indebtedness under the Credit Facilities. Where applicable, the Security
will be in the Bank's standard form.

To Be Obtained:
1. Accepted Amending Offering Letter dated November 8, 2010,

2. . Such other security, documents, and agreements that the Bank or its legal counsel .
may reasonably request.

CONDITIONS

PRECEDENT: Prior to any additional advances under the Credit Facilities, the Borrower shall have
provided, executed or satisfied the following, to the Bank's satisfaction (collectively with
all other conditions precedent set out in this Amending Offering Letter, the "Conditions
Precedent"):

1. All Security To Be Obtained shall be duly completed, authorized, executed, delivered
by each Loan Party which is a party thereto, and registered, all to the satisfaction of
the Bank and its counsel.

2. Any other document that may be reasonably requested by the Bank.

The above conditions are inserted for the sole benefit of the Bank, and may be waived by
the Bank in whole or in part (with or without terms or conditions) in respect of any
particular Advance, provided that any waiver shall not be binding unless given in writin g
and shall not derogate from the right of the Bank to insist on the satisfaction of any
condition not expressly waived in writing or to insist on the satisfaction of any condition
waived in writing which may be requested in the future.

REVIEW: Without detracting from the demand nature of the Credit Facilities, the Credit Facilities _
are subject to periodic review by the Bank in its sole discretion (each such review is
referred to in this Amending Offering Letter as a "Review"). The next Review is
scheduled on or before January 1, 2011, but may be set at an earlier or later date at the
sole discretion of the Bank.

EXPIRY DATE: This Amending Offering Letter is open for acceptance until November 16, 2010 (as may
be extended from time to time as follows, the "Expiry Date") at which time it shall expire
unless extended by mutual consent in writing. We reserve the right to cancel our offer at
any time prior to acceptance.

If the foregoing terms and conditions are acceptable, please sign two copies of this Amending Offering Letter and return one
copy to the Bank by the Expiry Date. This Amending Offering Letter may be executed in any number of counterparts, each of
which when executed and delivered shall be deemed to be an original, and such counterparts together shall constitute one and
the same agreement. The delivery of a facsimile or other electronic copy of an executed counterpart of this Amending Offering
Letter shall be deemed to be valid execution and delivery of this Amending Offering Letter, but the party delivering a facsimile
or other electronic copy shall deliver an original copy of this Amending Offering Letter as soon as possible after delivering the
facsimile or other electronic copy.



Trafina Energy Ltd.
Amending Offering Letter
November 8, 2010 : Page 3

National Bank of Canada appreciates the opportunity of providing this Amending Offering Letter to Trafina Energy Ltd. We
look forward to our continuing and mutually beneficial relationship.

Yours truly,

NATIONAL BANK OF CANADA

David KNForsyth John W. Swendsen
Manager 0/ Vice President & Managing Director
Energy Group Energy Group

lgm
Enclosure
P:\Data\CLIENTS\X2F - Forsyth D\Trafina Energy Ltd\Credit\2010\Commitment Amend 1110.doc

AGREED AND ACCEPTED this /O day of ﬁ/ ""““Lff ,2010.




Trafina Energy Ltd.

Amending Offering Letter

November 8, 2010

Page 4

~ CREDIT:

ADMINISTRATION:

BRANCH:

INTERNET/
TELEPHONE
BANKING

OTHER:

APPENDIX A

Energy Group

National Bank of Canada

530 — 8 Avenue SW, Suite 2700
Calgary, AB T2P 358

BA  Administration; Current
Account Documents; I/C/Gs;
MasterCard; Loan / Account
Balances; Canadian Money
Orders; / Bank Drafts; Bank
Confirmations; General

Calgary Branch

National Bank of Canada
301 — 6 Avenue SW
Calgary, AB - T2P 4M9

Order Cheques, Loan/Account
Balances; Traces;  Stop
Payments, List of Current
Account Transactions; Pay Bills;
Transfer Between Accounts;
Foreign  Currency  Money
Orders/Bank Drafts; Obtain
Exchange Rates; Investment
Information

Global Cash Management
530 — 8 Avenue SW, Suite 2700
Calgary, AB T2P 3S8

Treasury & Financial Markets
National Bank of Canada
1155 Metcalfe Street, 1* Floor
Montreal, QC H3B 5G2

Treasury & Financial Markets
National Bank of Canada
530 — 8 Avenue SW, Suite 2700

Calgary, AB T2P 3S8

Global Risk Management
Energy Client Coverage

530 — 8 Avenue SW, Suite 2700
Calgary, AB T2P 3S8

Director:
Telephone:
Facsimile:
E-mail:

Associate:
Telephone:
Facsimile:
E-mail:

Account Representative:

Telephone:
Facsimile:
E-mail:

Telephone:
Facsimile:

Website:
Telephone:

Manager:
Telephone:
Facsimile:
E-mail:

Telephone:

Facsimile:

Director — Foreign Exchange

Telephone:
Facsimile:
E-mail:

Telephone:
Facsimile:
E-mail:

Mr. David Forsyth

(403) 294-4957

(403) 294-3078
david.forsyth@nbcenergy.com

Mr. Robert Chorley

(403) 294-4920

(403) 294-3078
robert.chorley@nbcenergy.com

Ms. Gerry McLean

(403) 294-4922

(403) 294-3078
gerry.mclean@nbcenergy.com

(403) 294-4900
(403) 294-4965

www.nbc.ca
(888) 483-5628

Ms. Kathy Holland

© (403) 294-4948

(403) 294-4993
kholland@nbc.ca

(514) 238-0164
(800) 238-0164
(514) 514-394-4095

Mr. George Androulidakis

(403) 440-1126

(403) 294-4993
george.androulidakis@tres.bnec.ca

(403) 294-4935
(403) 294-4993
energy@nbcenergy.com



NATIONAL
BANK

.FINANCIAL GROUP

Writer’s Direct Line
(403) 294-4957

January 21,2011

HAND DELIVERED

Trafina Energy Ltd.
530 — 8 Avenue SW, Suite 2210
Calgary, AB T2P 3S8

ATTENTION: Mr. Kelly J. Ogle Mr. Gary ’faylor
President & CEO VP Finance & CFO

Dear Sirs:

RE: CREDIT FACILITIES —~ NATIONAL BANK OF CANADA / TRAFINA ENERGY LTD.

We are pleased to advise that National Bank of Canada has approved the following amendments to the Credit Facilities for
Trafina Energy Ltd., subject to the terms and conditions of the accepted Offering Letter dated April 19, 2010, as amended
July 6, 2010, September 28,2010, and November 8,2010, which shall remain in full force and effect unless superseded below.

~ BORROWER: TRAFINA ENERGY LTD. (the “Borrower” or “Loan Party”).

LENDER: NATIONAL BANK OF CANADA (the “Bank™).

CREDIT FACILITY A: REVOLVING OPERATING DEMAND LOAN (the "Credit Facility A”).

MAXIMUM AMOUNT: ©$4,600,000.

PURPOSE: Credit Facility A shall only be used for the Borrower's general corporate purposes
including capital expenditures and to reduce existing Advances on the Credit Facility B
to $350,000.

CREDIT FACILITY B: ACQUISITION/DEVELOPMENT DEMAND LOAN (the “Credit Facility B”).

MAXIMUM AMOUNT: $650,000. 4

30,00 Gv ,

REPAYMENT: Principal repayments ofW/month with next repayment due February 1, 2011.

FOR ALL CREDIT FACILITIES

INTERPRETATION: In this Amending Offering Letter, unless otherwise specifically provided, words importing
the singular will include the plural and vice versa, words importing gender shall include
the masculine, the feminine and the neuter, and "in writing" or "written" includes printing,
typewriting or any electronic means of communication capable of being visibly
reproduced at the point of reception, including by facsimile.

National Bank of Canada
2700, 530 - 8 Avenue S.W.
Calgary (Alberta) T2P 358



Trafina Energy Ltd.
Amending Offering Letter
January 21, 2011

Page 2

SECURITY:

CONDITIONS. |
PRECEDENT:

REVIEW:

‘ EXPIRY DATE:

The following security shall be completed, duly executed, delivered, and registered, where
necessary, to the entire satisfaction of the Bank and its counsel. All present and future
security (the “Security”) and the terms thereof shall be held by the Bank as continuing
security for all present and future debts, obligations and liabilities (whether direct or
indirect, absolute or contingent) of the Loan Parties to the Bank including without
limitation for the repayment of all loans and advances made hereunder and for other loans
and advances that may be made from time to time in the future whether hereunder or
otherwise. For greater certainty, all Financial Instruments, including without limitation
swaps and forwards, entered into at any time with the Bank (or any of its subsidiaries or
affiliates from time to time) are deemed to be debts, obligations and liabilities of the
Borrower and are secured by the Security on a pari passu basis and shall rank pari passu
with all other indebtedness under the Credit Facilities. Where applicable, the Security
will be in the Bank's standard form.

To Be Obtained:
1. Accepted Amending Offering Letter dated January 21, 2011.

2. Such other security, documents, and agreements that the Bank or its legal counsel
may reasonably request.

Prior to any additional advances under the Credit Facilities, the Borrower shall have
provided, executed or satisfied the following, to the Bank's satisfaction (collectively with
all other conditions precedent set out in this Amending Offering Letter, the "Conditions
Precedent"):

1. All Security To Be Obtained shall be duly completed, authorized, executed, delivered
by each Loan Party which is a party thereto, and registered, all to the satisfaction of
the Bank and its counsel.

2. Any other document that may be reasonably requested by the Bank.

The above conditions are inserted for the sole benefit of the Bank, and may be waived by
the Bank in whole or in part (with or without terms or conditions) in respect of any
particular Advance, provided that any waiver shall not be binding unless given in writing
and shall not derogate from the right of the Bank to insist on the satisfaction of any
condition not expressly waived in writing or to insist on the satisfaction of any condition
waived in writing which may be requested in the future.

Without detracting from the demand nature of the Credit Facilities, the Credit Facilities
are subject to periodic review by the Bank in its sole discretion (each such review is
referred to in this Amending Offering Letter as a "Review"). The next Review is
scheduled on or before May 31, 2011, but may be set at an earlier or later date at the sole
discretion of the Bank.

This Amending Offering Letter is open for acceptance until January 28, 2011 (as may be
extended from time to time as follows, the "Expiry Date") at which time it shall expire
unless extended by mutual consent in writing. We reserve the right to cancel our offer at
any time prior to acceptance. ‘
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If the foregoing terms and conditions are acceptable, please sign two copies of this Amending Offering Letter and return one
copy to the Bank by the Expiry Date. This Amending Offerin g Letter may be executed in any number of counterparts, each of
which when executed and delivered shall be deemed to be an original, and such counterparts together shall constitute one and
the same agreement. The delivery of a facsimile or other electronic copy of an executed counterpart of this Amending Offering
Letter shall be deemed to be valid execution and delivery of this Amending Offering Letter, but the party delivering a facsimile
or other electronic copy shall deliver an original copy of this Amending Offering Letter as soon as possible after delivering the
facsimile or other electronic copy.

National Bank of Canada appreciates the opportunity of providing this Amending Offering Letter to Trafina Enefgy Ltd. We
look forward to our continuing and mutually beneficial relationship. :

Yours truly,

NATIONA K OF CANADA

avid\K. Forsyth
Manager
Energy Group

fgm
Enclosure
P:\Data\CLIENTS\X2F - Forsyth D\Trafina Energy Ltd\Credit\20 ! 1\Commitment Amend 0111.doc

AGREED AND ACCEPTED this 2%} day of TSe e 2011.
TRAFINA ENERGY LTD.

S
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APPENDIX A
CREDIT: Energy Group Director: Mr. David Forsyth
National Bank of Canada Telephone: (403) 294-4957
530 — 8 Avenue SW, Suite 2700  Facsimile: (403) 294-3078
Calgary, AB T2P 3S8 E-mail: david.forsyth@nbcenergy.com
Associate: Mr. Robert Chorley
Telephone: (403) 294-4920
Facsimile: (403) 294-3078
E-mail: robert.chorley@nbcenergy.com
ADMINISTRATION: BA _ Administration; Current Account Representative: Ms. Gerry McLean
Account Documents; L/C/Gs; Telephone: (403) 294-4922
MasterCard; Loan / Account. Facsimile: (403) 294-3078
Balances; Canadian Money E-mail: gerry.meclean@nbcenergy.com
Orders; / Bank Drafts; Bank
Confirmations; General
BRANCH: Calgary Branch Telephone: (403) 294-4900
National Bank of Canada Facsimile: (403) 294-4965
301 — 6 Avenue SW
Calgary, AB T2P 4M9
INTERNET/ Order Cheques, Loan/Account Website: www.nbc.ca
TELEPHONE Balances; Traces; Stop Telephone: (888) 483-5628
BANKING Payments, List of Current
Account Transactions; Pay Bills;
Transfer Between Accounts;
Foreign . Currency = Money
Orders/Bank Drafts; Obtain
Exchange Rates; Investment
Information
OTHER: Global Cash Management Manager: Ms. Kathy Holland
530 — 8 Avenue SW, Suite 2700 Telephone: (403) 294-4948
Calgary, AB T2P 3S8 Facsimile: (403) 294-4993
E-mail: kholland@nbc.ca
Treasury & Financial Markets Telephone: (514)238-0164
National Bank of Canada (800) 238-0164
1155 Metcalfe Street, 1¥ Floor  Facsimile: (514) 514-394-4095

Mr. George Androulidakis

(403) 440-1126 ,
(403) 294-4993 ~
george.androulidakis@tres.bnc.ca

(403) 294-4935
(403) 294-4993
energy@nbcenergy.com
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~ June 7, 2011
HAND DELIVERED
Trafina Energy Ltd.
530 - 8 Avenue SW, Suite 2210
Calgary AB T2P 3S8

ATTENTION: Mr. Kelly J. Ogle Mr. Gary Taylor
President & CEO VP Finance & CFO

Dear Sirs:

RE: CREDIT FACILITIES ~ NATIONAL BANK OF CANADA / TRAFINA ENERGY LTD.

We are pleased to advise that National Bank of Canada has approved the following revised Credit Facilities for Trafina
Energy Ltd., subject to the terms and conditions set out herein. This Offering Letter contains all the terms and conditions
pertaining to the availability of Credit Facilities from National Bank of Canada and as a result it amends, incorporates,
and restates the terms and conditions of all existing and new commitments.

BORROWER: TRAFINA ENERGY LTD. (the “Borrower” or “Loan Party”).

LENDER: NATIONAL BANK OF CANADA (the “Bank”).

CREDIT FACILITY A: REVOLVING OPERATING DEMAND LOAN (the "Credit Facility A").

MAXIMUM AMOUNT: $4,000,000.

PURPOSE: Credit Facility A shall only be used for the Borrower's general corporate purposes
: including capital expenditures.

AVAILABILITY: | Prime Rate loans ("Prime Rate Ldans"). Revolving in whole multiples of

Cdn$50,000.

Letters of credit and/or letters of guarantee ("L/C/Gs") (maximum term one year). The
; aggregate Face Amount of L/C/Gs issued and outstanding at any time limited to
$1,000,000 in any currency acceptable to the Bank.

REPAYMENT: B Interest only but always subject to Availability, Review, and the Bank’s right of
demand.

National Bank of Canada
2700, 530 - 8 Avenue SW.
Calgary (Alberta) T2P 3S8
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INTEREST RATE:

STANDBY FEE:

L/C/G FEE:

EVIDENCE OF DEBT:

CREDIT FACILITY B:

MAXIMUM AMOUNT:

DRAWDOWN AMOUNT:

PURPOSE:

AVAILABILITY:

REPAYMENT:

The Borrower shall pay interest calculated daily and payable monthly, not in advance,
on the outstanding principal amount of Prime Rate Loans drawn under the Credit
Facility A at a rate per annum equal to the Prime Rate as designated from time to time
by the Bank plus one and one-half percent (Prime Rate + 1.50% p.a.). Interest at the
aforesaid rate shall be due and payable on the 26th day of each and every month until

-all amounts owing to the Bank are paid in full. Interest shall be paid via automatic

debit to the Borrower's account at the Calgary Branch of the Bank.
As of this date, the Bank's Prime Rate is 3.00% per annum.

One-quarter percent per annum (0.25% p.a.), based on a 365 or 366 day period, as the
case may be, on the undrawn portion of the Credit Facility A (the "Standby Fee"),
payable monthly on the first Business Day of each month.

One and one-half percent per annum (1.50% p.a.), based on a 365 or 366 day period,
as the case may be, of the issue amount, payable at issue (the "L/C/G Fee"). This
non-refundable, upfront fee is to be based on the number of months the L/C/G is to be
outstanding with any portion of 31 days to be considered a complete month.

Revolving Demand Credit Agreement and the records of the Bank. Such records
maintained by the Bank shall constitute in the absence of manifest error prima facie
evidence of the obligations of the Borrower to the Bank in respect of Advances made.
The failure by the Bank to correctly record any such amount or date shall not
adversely affect the obligations of the Borrower to pay amounts due hereunder to the
Bank in accordance with this Offering Letter.

ACQUISITION/DEVELOPMENT DEMAND LOAN (the "Credit Facility B").
$1,800,000.
$1,600,000.

Credit Facility B shall only be used by the Borrower to assist in the acquisition of
producing petroleum and natural gas reserves and/or development of proved non-
producing/undeveloped petroleum and natural gas reserves.

Initial drawdown to assist in development capital expenditures at Pembina, AB.

Prime Rate loans ("Prime Rate Loans") in Canadian dollars, available by way of
multiple draws subject to prior engineering review by the Bank utilizing the Bank's
normal lending parameters accorded to the proved producing petroleum and natural
gas reserves being acquired and/or evidence of capital expenditures on approved
development of proved non-producing/undeveloped reserves.

Subject to Availability, Review, and the Bank’s right of demand, monthly principal
repayments over the half-life of the reserves being financed, as determined by the
Bank. Repayment to commence the month following drawdown.

For initial drawdown, principal repayments of $90,000/month commencing November
1,2011.
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INTEREST RATE:

CREDIT FACILITY FEE:

STANDBY FEE:

CONDITIONS PRECEDENT
TO FUNDING:

EVIDENCE OF DEBT:

The Borrower shall pay interest calculated daily and payable monthly, not in advance,
on the outstanding principal amount of Prime Rate Loans drawn under the. Credit
Facility B at a rate per annum equal to the Prime Rate as designated from time to time
by the Bank plus two percent (Prime Rate + 2.0% p.a.). Interest at the aforesaid rate
shall be due and payable on the 26th day of each and every month until all amounts
owing to the Bank are paid in full. Interest shall be paid via automatic debit to the

Borrower's account at the Calgary Branch of the Bank. '

As of this date, the Bank's Prime Rate is 3.00% per annum.

One-half percent (0.50%) on the amount of each Advance drawn on the Credit Facility
B, due and payable at the commitment for such Advance. Non-refundable. ‘

For initial drawdown, $8,000 due and payable.

One-quarter percent per annum (0.25% p.a.), based on a 365 or 366 day period, as the
case may be, on the undrawn portion of the Credit Facility B (the "Standby Fee"),
payable monthly on the first Business Day of each month.

In addition to all other Conditions Precedent set out in this Offering Letter, prior to
advances under the Credit Facility B, the Borrower shall provide:

1. Copy of the executed purchase and sale agreement and any related conveyance, as

applicable;

Variable Rate Demand Promissory Note in the face amount to be drawn;

Engineering report of the petroleum reserves to be purchased or developed;

Satisfactory evidence of title to petroleum and natural gas properties subject to the

Security;

A detailed capital expenditure budget for approved developments of proven non-

producing/undeveloped petroleum and natural gas reserves along with evidence

of specific capital expenditures, as applicable; and

6. Corporate projections of balance sheet and income statement for the contemplated
acquisition, as applicable.

N

wn

For initial drawdown, the Borrower shall provide:

1. A Variable Rate Demand Promissory Note in the face amount of $1,600,000 duly
executed and delivered to the Bank by the Borrower.

2. Engineering report of the petroleum reserves to be developed (on file).

3. A detailed capital expenditure budget for approved developments of proven rion-
producing/undeveloped petroleum and natural gas reserves along with evidence
of specific capital expenditures, as applicable.

Variable Rate Demand Promissory Note and the records of the Bank. Such records

. maintained by the Bank shall constitute in the absence of manifest error prima facie

evidence of the obligations of the Borrower to the Bank in respect of Advances made.
The failure by the Bank to correctly record any such amount or date shall not
adversely affect the obligations of the Borrower to pay amounts due hereunder to the
Bank in accordance with this Offering Letter.
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CREDIT FACILITY C: MASTERCARD PREMIA CARD (the "Credit Facility C").

MAXIMUM AMOUNT: $50,000.

PURPOSE.: Credit Facility C shall only be used by the Borrower to facilitate travel, entertainment,
and supplier expenses for company officers.

REPAYMENT: Payment in full, monthly.

INTEREST RATE: Standard rates as established from time to time by MasterCard.

EVIDENCE OF DEBT:

PURPOSE:

AVAILABILITY:

SETTLEMENT:

EVIDENCE OF USAGE:

DEFINITIONS:

INTERPRETATION:

FEES:

MasterCard monthly statements and the records ‘of the Bank. Such records maintained
by the Bank shall constitute in the absence of manifest error prima facie evidence of
the obligations of the Borrower to the Bank in respect of Advances made. The failure
by the Bank to-correctly record any such amount or date shall not adversely affect the
obligations of the Borrower to pay amounts due hereunder to the Bank in accordance
with this Offering Letter.

RISK MANAGEMENT FACILITY (the “Risk Management Facility”)
Risk Management Facility shall be used by the Borrower for Financial Instruments.

Various Financial Instruments. Maximum term 24 months. Subject to Bank
availability and including a cross default limit of $500,000.

Settlement as per contract maturities.

Executed treasury contracts, executed ISDA Master Agreement with appropriate
annexes, other documentation acceptable to the Bank, and the records of the Bank.
Such records maintained by the Bank shall constitute in the absence of manifest error
prima facie evidence of the obligations of the Borrower to the Bank in respect of
Advances made. The failure by the Bank to correctly record any such amount or date
shall not adversely affect the obligations of the Borrower to pay amounts due
hereunder to the Bank in accordance with this Offering Letter.

FOR ALL CREDIT FACILITIES

In this Offering Letter, including the Appendices hereto and in all notices given
pursuant to this Offering Letter, capitalized words and phrases shall have the meanings
given to them in this Offering Letter in their proper context, and words and phrases not
otherwise defined in this Offering Letter but defined in Appendix C to this Offering
Letter shall have the meanings given to them in Appendix C to this Offering Letter.

In this Offering Letter, unless otherwise specifically provided, words importing the
singular will include the plural and vice versa, words importing gender shall include
the masculine, the feminine and the neuter, and "in writing" or "written" includes
printing, typewriting or any electronic means of communication capable of being
visibly reproduced at the point of reception, including by facsimile.

$12,700 payable upon provision of this Offering Letter. Non-refundable. This fee
includes the Bank's engineering expenses incurred for this Review.

This fee is in addition to and not in substitution for any other fees due and payable
under this Offering Letter
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SECURITY: The following security shall be completed, duly executed, delivered, and registered,

where necessary, to the entire satisfaction of the Bank and its counsel. All present and
future security (the “Security”) and the terms thereof shall be held by the Bank as
continuing security for all present and future debts, obligations and liabilities (whether
direct or indirect, absolute or contingent) of the Loan Parties to the Bank including
without limitation for the repayment of all loans and advances made hereunder and for
other loans and advances that may be made from time to time in the future whether
hereunder or otherwise. For greater certainty, all Financial Instruments, including
without limitation swaps and forwards, entered into at any time with the Bank (or any
of its subsidiaries or affiliates from time to time) are deemed to be debts, obligations
and liabilities of the Borrower and are secured by the Security on a pari passu basis
and shall rank pari passu with all other indebtedness under the Credit Facilities. Where
applicable, the Security will be in the Bank's standard form.

Held:

1. Accepted Offering Letter dated April 19, 2010.

2. Accepted Amending Offering Letters dated July 6, 2010, September 28, 2010,
November 8, 2010 and January 21, 2011.

3. General Assignment of Book Debts,

4. $50,000,000 Debenture with a floating charge over all assets of the Borrower with
a negative pledge and undertaking to provide fixed charges on the Borrower’s
producing petroleum and natural gas properties at the request of the Bank, and
pledge of such Debenture.

5. Evidence of insurance coverage in accordance with industry standards designating
the Bank as first loss payee in respect of the proceeds of the insurance.

6. Appropriate title representation (Officer's Certificate as to Title) including a
schedule of major producing petroleum and natural gas reserves described by
lease (type, date, term, parties), legal description (wells and spacing units),
interest (Working Interest or other APO/BPO interests), overrides (APO/BPO),
gross overrides, and other liens, encumbrances, and overrides); or, at the request
of the Bank, title opinion satisfactory to the Bank and its counsel.

7. Alberta Land Titles Office Name Search Consent.

8. Assignment of revenues and monies under material contracts, as applicable.

9. Léga] Opinion of the Bank's counsel.

The Security has been registered in the Provinces of Alberta and Saskatchewan, in a
first priority position, subject only to Permitted Encumbrances.

To Be Obtained:
1. Accepted Offering Letter dated June 7, 2011.

2. Such other security, documents, and agreements that the Bank or its legal counsel
may reasonably request.



Trafina Energy Ltd.
RE: Offering Letter

June 7, 2011 Page 6
REPRESENTATIONS
AND WARRANTIES: Each Loan Party represents and warrants to the Bank (all of which representations and

warranties each Loan Party hereby acknowledges are being relied upon by the Bank in
entering into this Offering Letter) that:

1.

10.

L.

12.

Each Loan Party has been duly incorporated or formed, as applicable, and is in
good standing under the legislation governing it, and it has the powers, permits,
and licenses required to operate its business or enterprise and to own, manage, and
administer its property.

This Offering Letter constitutes, and the Security and related agreements shall
constitute, legal, valid, and binding obligations of each Loan Party party thereto,
enforceable in accordance with their respective terms, subject to applicable
bankruptcy, insolvency, or similar laws affecting creditors' rights generally and to
the availability of equitable remedies.

Each Loan Party has the right to pledge, chaf.ge, mortgage, or lien its assets in
accordance with the Security contemplated by this Offering Letter.

Each Loan Party is presently in good standing under, and shall duly perform and
observe, all material terms of all documents, agreements, and instruments
affecting or relating to the petroleum assets of such Loan Party.

There has been no adverse material change in the financial position of any Loan
Party since the date of its most recent consolidated draft financial statements
dated December 31, 2010, which were furnished to the Bank. Such consolidated
financial statements fairly present the financial position of each Loan Party at the
date that they were drawn up. No Loan Party foresees incurring any major
liability which it has not already disclosed to the Bank.

No Loan Party is involved in any dispute or legal or regulatory proceedings likely
to materially affect its financial position or its capacity to operate its business.

No Loan Party is in default under the contracts to which it is a party or under the
applicable legislation and regulations governing the operation of its business or its
property, including, without Iimitation, all Environmental Requirements
subsequently stated in Environmental Obligations.

The Borrower has no subsidiaries.

The chief executive office (for the purposes of the PPSA) of each Loan Party is
located in Alberta.

Each Loan Party has all the requisite power, authority and capacity to execute and
deliver this Offering Letter and the Security (to which it is a party) and to perform
its obligations hereunder and thereunder.

The execution and delivery of this Offering Letter and the Security (to which it is
a party) and the performance of the terms of this Offering Letter and such
Security do not violate the provisions of any Loan Party's constating documents or
its by-laws or any law, order, rule or regulation applicable to it and have been
validly authorized by it.

The execution, delivery and performance of the terms of this Offering Letter and
the Security (to which it is a party) will not constitute a breach of any agreement
to which any Loan Party or its property, assets or undertaking are bound or
affected.
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CONDITIONS
PRECEDENT:

REPORTING -
REQUIREMENTS:

13. No Loan Party has incurred any indebtedness or obligations for borrowed money
(other than as contemplated hereby or payables incurred in the ordinary course of
business or as previously disclosed in writing to the Bank) and has not granted
any security ranking equal with or in priority to the Security (other than Permitted
Encumbrances). :

Unless expressly stated to be made as of a specific date, the representations and
warranties made in this Offering Letter shall survive the execution of this Offering
Letter and all Security, and shall be deemed to be repeated as of the date of each
Advance and as of the date of delivery of each Compliance Certificate, subject to
modifications made by the Borrower to the Bank in writing and accepted by the Bank.
The Bank shall be deemed to have relied upon such representations and warranties at
each such time as a condition of making an Advance hereunder or continuing to
extend the Credit Facilities hereunder. -

Prior to any drawdown under the Credit Facilities, the Borrower shall have provided,
executed or satisfied the following, to the Bank's satisfaction (collectively with all
other conditions precedent set out in this Offering Letter, the "Conditions
Precedent"):

1. All Security shall be duly completed, authorized, executed, delivered by each
Loan Party which is a party. thereto, and registered, all to the satisfaction of the
Bank and its counsel. :

2. All fees due and payable to the Bank shall have been paid.
3. No Default or Event of Default shall exist.

4. No Material Adverse Effect has occurred with respect to any Loan Party or the
Security.

5. Any other document that may be reasonably requested by the Bank.

The above conditions are inserted for the sole benefit of the Bank, and may be waived
by the Bank in whole or in part (with or without terms or conditions) in respect of any
particular Advance, provided that any waiver shall not be binding unless given in
writing and shall not derogate from the right of the Bank to insist on the satisfaction of
any condition not expressly waived in writing or to insist on the satisfaction of any
condition waived in writing which may be requested in the future.

The Borrower shall submit to the Bank:

1. Monthly production and revenue reports in form and substance satisfactory to the
Bank within 60 calendar days of each month end;

2. Quarterly unaudited consolidated financial statements and Compliance Certificate
within 60 calendar days of each fiscal quarter end for the first three fiscal quarters
of each fiscal year;

3. Annual audited consolidated financial statements and Compliance Certificate
within 120 calendar days of each fiscal year end;

4. Annual independent engineering report in form and substance satisfactory to the
Bank on the petroleum and natural gas reserves of the Borrower within 120
calendar days of each fiscal year end, prepared by a firm acceptable to the Bank;
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1.

12.

13.
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5. Annual consolidated budget for the following fiscal year, including production,
cash flow and capital expenditures forecasts, within 120 days of each fiscal year
end; and
6. Any other information the Bank may reasonably require from time to time.
AFFIRMATIVE
COVENANTS: Each Loan Party shall (each of the below being an "Affirmative Covenant");

Carry on business and operate its petroleum and natural gas reserves in
accordance with good practices consistent with accepted industry standards and
pursuant to applicable agreements, regulations, and laws.

Maintain its corporate existence and comply with all applicable laws.

Pay, when due, all taxes, assessments, deductions at source, crown royalties,
income tax or levies for which the payment is guaranteed by legal privilege, prior
claim, or legal hypothec, without subrogation or consolidations.

Comply with all regulatory bodies and provisions regarding environmental
procedures and controls.

Upon reasonable notice, allow the Bank access to its books and records, and take
excerpts therefrom or make copies thereof, and to visit and inspect its assets and
place(s) of business.

Maintain adequate and appropriate insurance on its assets including protection
against public liability, blow-outs, and "all-risk" perils.

Inform the Bank of any event or action which would have a Material Adverse
Effect on its operational or financial affairs, including but not limited to the sale
of assets, guarantees, funded debt from other lenders, or alteration of type of

business.

Keep and maintain books of account and other accounting records in accordance
with GAAP.

Maintain an Adjusted Working Capital Ratio of not less than 1.00:1.00 at all
times.

Pay all amounts due and payable hereunder and pursuant to the Security in
accordance with the respective terms hereof and thereof.

As soon as practicable following receipt by such Loan Party of a request by the
Bank to provide fixed charge security over the producing petroleum and natural
gas properties of such Loan Party (and in any event not more than S Business
Days following such request), furnish or cause to be furnished to the Bank, at the
sole cost and expense of such Loan Party, fixed charge security over such
producing and natural gas properties of such Loan Party as are specified by the
Bank, in the form of a supplemental instrument to the Security.

Observe the terms of and perform its obligations under this Offering Letter and
the Security, and under any other agreements now or hereafter made with the
Bank.

Utilize the Advances only for the applicable purposes stipulated herein.
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NEGATIVE

COVENANTS:

14.

15.

16.

17.

Notify the Bank, without delay, of (a) any litigation or proceeding in which it is a
party if an adverse decision therein would require it to pay more than $200,000 or
deliver assets the value of which exceeds such sum (whether or not the claim is
considered to be covered by insurance), and (ii) the institution of any other suit or
proceeding involving it that might materially and adversely affect its property,
assets or undertaking, or its operations, financial conditions or business.

Notify the Bank, without delay, of any Default or Event of Default.
Obtain and maintain the licenses and permits required to operate its business
unless failure to obtain such licenses and permits could not reasonably be

expected to result in a Material Adverse Effect

Provide the Bank with any information or document that it may reasonably
require from time to time.

No Loan Party shall, without the prior approval of the Bank (each of the below being a
"Negative Covenant"):

1.

2.

10.

11.

Allow a Change of Control.

Merge, amalgamate, consolidate, or wind up its assets, unless (i) such merger,
amalgamation, consolidation or winding up is with another Loan Party and (ii) it
has notified the Bank, without delay, of such merger, amalgamation,
consolidation or winding up.

Reduce or distribute capital or pay dividends or redeem or repurchase common or
preferred shares, unless such dividends, redemptions, and repurchases do not
impair the capacity of such Loan Party-to fulfil its obligations with respect to the
Credit Facilities, including the repayment of all Credit Facilities; notwithstanding
the foregoing, no Loan Party shall reduce or distribute capital or pay dividends or
redeem or repurchase common or preferred shares when a Default or an Event of
Default has occurred and is continuing or shall reasonably expected to occur as a
result of reducing or distributing capital or paying dividends or redeeming or
repurchasing common or preferred shares, as the case may be.

Incur further secured indebtedness, pledge or encumber assets, or guarantee the
obligations of others.

Make loans or investments, except to or in another Loan Party.
Sell or dispose of any assets subject to the Bank's Security in the aggregate of
greater than $200,000 each calendar year. This shall include sale/leaseback

transactions on facilities.

Hedge or contract crude oil, natural gas liquids, or natural gas, on a fixed price
basis, exceeding 50% of actual production volumes.

Monetize or settle any fixed price financial hedge or contract.

Make any material change in the nature of its business as carried on at the date
hereof. :

Utilize Advances to finance a hostile takeover.

Move its property, assets or undertaking outside the jufisdictions in which the
Security is registered.

k3
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ENVIRONMENTAL
OBLIGATIONS:

EVENTS OF DEFAULT:

12. Move its chief executive office from Alberta.

13. Create, acquire or suffer to exist any subsidiary unless such subsidiary provides a
guarantee and such other Security required by the Bank, in its sole discretion.

14. Experience a change in its executive management which, in the opinion of the
Bank, acting in its sole discretion, has or may have a Material Adverse Effect.

1. Each Loan Party shall comply with the requirements of all legislative and
regulatory environmental provisions (the “Environmental Requirements”) and.
shall at all times maintain the authorizations, permits, and certificates required
under these provisions.

2. Each Loan Party shall immediately notify the Bank in the event a contaminant
spill or emission occurs or is discovered with respect to its.property, operations, or
those of any neighbouring property. In addition, it shall report to the Bank
forthwith any notice, order, decree, or fine that it may receive or be ordered to pay
with respect to the Environmental Requirements relating to its business or

property.

3. At the request of and in accordance with the conditions set forth by the Bank,
each Loan Party shall, at its own cost, provide any information or document
which the Bank may require with respect to its environmental situation, including
any study or report prepared by a firm acceptable to the Bank. In the event that
such studies or reports reveal that any Environmental Requirements are not being

*  respected, the applicable Loan Party shall effect the necessary work to ensure that
its business and property comply with the Environmental Requirements within a
period acceptable to the Bank.

4. Each Loan Party undertakes to indemnify the Bank for any damage which the
Bank may suffer or any liability which it may incur as a result of any non-
compliance with the Environmental Requirements.

5. The provisions, undertakings, and indemnification set out in this ‘section shall
survive the satisfaction and release of the Security and payment and satisfaction
of the indebtedness and liability of the Borrower to the Bank pursuant to the terms
hereof.

Notwithstanding that the Credit Facilities are on a demand basis, and without
prejudice to the Bank's rights thereby, the following shall be considered events of
default ("Events of Default"), upon the occurrence of which, or of a Default, the Bank
may choose, in its sole discretion, to cancel all credit availability and to demand
repayment of the Credit Facilities in full, together with outstanding accrued interest,
fees and any other obligations of the Borrower to the Bank, and, without prejudice to
the Bank's other rights and remedies, the Bank's Security shall become enforceable:

1. Immediately upon failure by any Loan Party to pay any instalment of principal,
interest, fees, costs, incidental charges or any other amount payable hereunder or
under any of the Security when due.

2. Any material repfesentation or warranty contained in this Offering Letter, the
Security, any certificate or any opinion delivered hereunder proves to be untrue.

3. Failure by any Loan Party to observe or comply with any Affirmative Covenant,
Negative Covenant, Environmental Obligation, condition, or term as outlined
herein, or in any Security document or underlying agreements delivered pursuant
hereto (not otherwise specifically dealt with in this Events of Default Section).
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10.

11.

12.

13.

14.

In the opinion of the Bank, acting reasonably, a Material Adverse Effect in the
financial condition of any Loan Party or to the operation of any Loan Party's
assets has occurred.

If a petition is filed, an order is made or a resolution passed, or any other
proceeding is taken for the winding up, dissolution, or liquidation of any Loan

Party.

If proceedings are taken to enforce any encumbrance on the assets of any Loan
Party having a value in the aggregate greater than $200,000, excepting as long as *
such proceedings are being contested in good faith by such Loan Party and
security satisfactory to the Bank has been provided to the Bank.

If any Loan Party ceases or threatens to cease to carry on its business, or if
proceedings are commenced for the suspension of the business of any Loan Party,
or if any proceedings are commenced under the Companies Creditors
Arrangements Act (Canada) or under the Bankruptcy and Insolvency Act
(Canada) (including filing a proposal or notice of intention) with respect to any
Loan Party, or if any Loan Party commits or threatens to commit an act of
bankruptcy, or if any Loan Party becomes insolvent or bankrupt or makes an
authorized assignment pursuant to the Bankruptcy and Insolvency Act (Canada),
or a bankruptcy petition is filed by or presented against any Loan Party.

If proceedings are commenced to appoint a receiver, receiver/manager, or trustee
in respect of the assets of any Loan Party by a court or pursuant to any other
agreement.

If any Loan Party is in default under the terms of any other contracts, agreements
or writings with any other creditor having liens on the property of such Loan
Party and such default could reasonably be expected to result in a Material
Adverse Effect. ‘ '

If the validity, enforceability or, where applicable, priority of this Offering Letter
or any of the Security is prejudiced or endangered.

If an event of default under any of the Security occurs and is continuing, or any
other event which constitutes or which with the giving of notice or lapse of time
or otherwise would constitute an event of default under any of the Security
occurs.

If any event of default under any material agreement to which a Loan Party is a
party occurs and is continuing, or any other event which constitutes or which with
the giving of notice or lapse of time or otherwise would constitute an event of
default under any material agreement to which a Loan Party is a party occurs.

If the Bank in good faith believes and has commercially reasonable grounds to
believe that the prospect of repayment of any Advance is or is about to be
impaired or that the collateral security by the Security is or is about to be placed
in jeopardy.

If any Material Adverse Effect occurs.
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INTEREST ON
OVERDUE AMOUNTS:

COSTS:

CHANGE OF LAWS:

Notwithstanding any other provision of this Offering Letter, in the event that any
amount due hereunder (in¢luding, without limitation, any interest payment) is not paid
when due (whether by acceleration or otherwise), the Borrower shall and hereby
agrees to pay to the Bank interest on such unpaid amount (including, without
limitation, interest on interest), if and to the fullest extent permitted by applicable law,
from the date that such amount is due until the date that such amount is paid in full
(but excluding the date of such payment if the payment is made before 10:00 a.m. at
the place of payment on the date of such payment), and such interest shall accrue
daily, be calculated and compounded on the last Business Day of each calendar month
and be payable in the currency of the relevant Advance on demand, as well after as
before maturity, default and Jjudgment, at a rate per annum that is equal to: (i) the rate
of interest then being charged on Prime Rate Loans under the applicable Credit
Facility plus 2.00% per annum, for overdue amounts in Canadian Dollars under such
Credit Facility; and (ii) the rate of interest then being charged on Base Rate Loans
under the applicable Credit Facility plus 2.00% per annum, for overdue amounts in
U.S. Dollars under such Credit Facility. The Borrower hereby waives, to the fullest
extent it may do so under applicable law, any provisions of applicable law, including
specifically the Interest Act (Canada) or the Judgment Interest Act (Alberta), which
may be inconsistent with this Offering Letter.

All reasonable third party expenses incurred by the Bank in connection with the Credit
Facilities or this Offering Letter are for the account of the Borrower including, but not
limited to, legal fees (on a solicitor and own client basis) and future engineering fees.

Notwithstanding anything contained in this letter to the contrary, in the event that:

1. changes to any existing law or regulation or the introduction of any new law or
regulation, or taxes other than income taxes, including, without limitation, a sales
tax on loan transactions, or in the interpretation or administration thereof: or

2. compliance by the Bank with any request from or requirement of any central bank
or other fiscal or monetary authority having jurisdiction over Canadian banks
general (Whether or not such request has the force of law);

cause the Bank to:

a. incur any cost as a result of having entered into and/or performed its
obligations hereunder and/or as a result of obligations or options remaining
outstanding hereunder including, without limitation, any reserve or special
deposit requirement or any payment on or calculated by reference to the
amount of the Credit Facilities hereunder; or

b.  suffer a reduction in the rate of return on that part of its overall capital (not
due to the rates of tax payable on their overall profits or net income) as a
result of a requirement to attribute or allocate capital to the Credit Facilities
or a Credit Facility provided hereunder in respect of that part of such Credit
Facilities or Credit Facility which is for the time being undrawn as a result
of a change in the manner in which the Bank is required to allocate
resources to its obligations hereunder,

then the Bank reserves the right to increase the charges for the Credit Facilities or such
Credit Facility provided hereunder by the amount of such additional cost of liability as
determined by the Bank and the Borrower agrees that it will forthwith on demand pay
to the Bank amounts sufficient to reimburse the Bank against such costs or liabilities.
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CURRENT ACCOUNTS:

GENERAL:

ACCOUNT DEBITS:

PERSONAL PROPERTY
SECURITY ACT (ALBERTA)

REQUIREMENTS:

ASSIGNMENT:

DEMAND:

ADJUSTMENTS:

NO OBLIGATION:

Each Loan Party shall maintain its current accounts at the Calgary Branch of the Bank
through which it shall conduct all of its banking activities.

Regular Bank service charges shall apply in the day-to-day operations of each Loan
Party’s accounts,

Time is of the essence. -

The terms and conditions of this Offering Letter between the Bank and each Loan
Party are confidential and shall be treated accordingly.

Each Loan Party shall do all things and execute all documents deemed necessary or
appropriate by the Bank for the purposes of giving full force and effect to the terms,
conditions, undertakings, and security granted or to be granted hereunder.

When a conflict or inconsistency exists between the Security and this Offering Letter,
this Offering Letter shall govern to the extent necessary to remove such conflict or
inconsistency. Notwithstanding the foregoing, if there is any right or remedy of the
Bank set out in any of thé Security or any part of which is not set out or provided for
in this Offering Letter, such additional right shall not constitute a conflict or
inconsistency. i

Each Loan Party hereby irrevocably authorizes the Bank to debit periodically or from
time to time, any bank account it may maintain at the Bank in order to pay all or part
of the amounts any Loan Party may owe to the Bank hereunder.

Each Loan Party hereby waives the requirement for the Bank to provide copies of
Personal Property Security Act (Alberta) (collectively with the equivalent legislation
in other jurisdictions, the "PPSA") registrations, verification statements, or financing
statements undertaken by the Bank.

Each Loan Party hereby agrees to provide to the Bank written notice of a change in its
name or address immediately. «

No rights or obligations of any Loan Party hereunder and no amount of the Credit
Facilities may be transferred or assigned by any Loan Party, any such transfer or
assignment being null and void insofar as the Bank is concerned and rendering any
balance then outstanding of the loan immediately due and payable at the option of the
Bank and releasing the Bank from any and all obligations of making any further
advances hereunder.

Notwithstanding any of the terms of this Offering Letter, all obligations of any Loan
Party hereunder are repayable to the Bank at any time upon its demand.

Notwithstanding any maximum amount, Availability, Reduction Amount, Pricing
Grid, interest rate, margin calculation, Applicable Margin, Standby Fee, Stamping Fee,
L/C/G Fee or other fee quoted herein, the Bank shall have the right to adjust such
maximum amount, Availability, Reduction Amount, Pricing Grid, interest rate, margin
calculation, Applicable Margin, Standby Fee, Stamping Fee, L/C/G Fee or other fee, at
the Bank's sole discretion. :

Upon the Bank’s demand for repayment or upon the occurrence of a Default or an
Event of Default, the Bank shall have no obligation or liability to make further
advances under the Credit Facilities.
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* ACCESSTO

INFORMATION:

ANTI-MONEY
LAUNDERING
LEGISLATION:

NOTICE:

AUTHORIZATION
REGARDING
INSTRUCTIONS SENT
ELECTRONICALLY:

PAYMENTS:

Each Loan Party hereby authorizes the Bank to use the necessary information
pertaining to it which the Bank has or may have for the purpose of granting credit and
insurance products (where permitted by law) and further authorize(s) the Bank to
disclose such information to its affiliates and subsidiaries for this same purpose.
Moreover, it hereby authorizes the Bank to obtain personal information pertaining to it
from any party likely to have such information (credit or information burean, financial
institution, creditor, employer, tax authority, public entity, Persons with whom they
might have business relations, and affiliates or Bank subsidiaries) in order to verify the
accuracy of all information provided to the Bank and to ensure the solvency of each
Loan Party at all times.

Each Loan Party acknowledges that, pursuant to the Proceeds of Crime (Money
Laundering) and Terrorist Financing Act (Canada) and other applicable anti money
laundering, anti terrorist financing, government sanction and "know your client" laws,
whether within Canada or elsewhere (collectively, including any guidelines or orders
thereunder, "AML 'Legislation™), the Bank may be required to obtain, verify and
record information regarding any Loan Party, its directors, authorized signing officers,
direct or indirect shareholders or other Persons in control of such Loan Party , and the
transactions contemplated hereby. Each Loan Party shall promptly provide all such
information, including supporting documentation and other evidence, as may be
reasonably requested by the Bank, or any prospective assign or participant of the
Bank, in order to comply with any applicable AML Legislation, whether now or
hereafter in existence.

Notices to be given under this Offering Letter, the Security or any other document in
respect thereto any of Loan Party or the Bank shall, except as otherwise specifically
provided, be in writing addressed to the party for whom it is intended Notices shall be
given by personal delivery or transmitted by facsimile and shall be deemed to be
received on the Business Day of receipt (unless such delivery or fransmission is
received after 1:00 p.m. Mountain Time, in which case is shall be deemed to have

- been received on the following Business Day) unless the law deems a particular notice

to be received earlier. The address for each Loan Party shall be the addresses currently
recorded on the records of the Bank for such Loan Party, or such other mailing or
facsimile addresses as such Loan Party may from to time may notify the Bank as
aforesaid. The address for the Bark shall be the Calgary Branch of the Bank or such -
other mailing or facsimile addresses as the Bank may from to time may notify the
Borrower as aforesaid. ' :

Each Loan Party authorizes the Bank to do all things as authorized by such Loan Party
even. if such authorization is sent by fax or by e-mail and the Bank may deem such.
authorization valid and sufficient and the aforementioned presumption of accuracy
shall apply to the authorization, whether it is required for transmitting information, a
debit, issuing drafts or certified cheques or for any other purpose. Moreover, the Bank
will not be held liable for any fees or delays which may be caused when an instruction
is sent whether due to a technical problem attributable to the systems in use at the
Bank or otherwise. ‘ : '

Unless otherwise indicated herein, the obligation of each Loan Party to make all
payments under this Offering Letter and the Security shall be absolute and
unconditional and shall not be limited or affected by any circumstance, including,
without limitation:
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SET-OFF:

JUDGMENT CURRENCY:

RIGHTS AND REMEDIES
CUMULATIVE: ‘

WAIVERS AND
AMENDMENTS:

INTEREST ACT
(CANADA)Y:

GAAP /IFRS:

1. Any set-off, compensation, counterclaim, recoupment, defence or other right
which such Loan Party may have against the Bank of anyone else for any reason
whatsoever; or

2. Any insolvency, bankruptcy, reorganization or similar proceedings by or against
such Loan Party.

All payments to be made under this Offering Letter shall be made in Canadian Dollars.

All payments made under this Offering Letter shall be made on or prior to 1:00 p.m.
Mountain Time on the day such payment is due. Any payment received after 1:00 p.m.
Mountain Time shall be deemed to have been received on the following day.
Whenever a payment is due on a day which is not a Business Day, such due day shall
be extended to the next Business Day and such extension of time shall be included in
the computation of any interest payable.

The Bank shall have the right to set-off and apply any funds of any Loan Party
deposited with or held by the Bank from time to time, and any other indebtedness
owing to any Loan Party by the Bank, against any of the amounts outstanding under
this Offering Letter from time to time.

If for the purpose of obtaining judgment in any court in any Jjurisdiction with respect to
this Offering Letter it is necessary to convert into the currency of such jurisdiction (the
"Judgment Currency") any amount due hereunder in any currency other than the
Judgment Currency, then such conversion shall be made at the rate of exchange
prevailing on the Business Day before the day on which judgment is given. For this
purpose, rate of exchange means the rate at which the Bank would, on the relevant
day, be prepared to sell a similar amount of such currency against the Judgment
Currency.

The rights, remedies and powers of the Bank under this Offering Letter, the Security,
at law and inequity are cumulative and not alternative and are not in substitution for
any other remedies, rights or powers of the Bank, and no delay or omission in exercise
of any such right, remedy or power shall exhaust such rights, remedies and powers to
be construed as a waiver of any of them.

No term, provision or condition of this Offering Letter or any of the Security, nor the
Offering Letter or any of the Security, may be waived, varied or amended unless in
writing and signed by a duly authorized officer of the Bank. :

Any interest rate set forth in this Offering Letter based on a period less than a year

expressed as an annual rate for the purposes of the Interest Act (Canada) is equivalent

to such interest rate multiplied by the actual number of days in the calendar year in
which the same is to be ascertained and divided by the number of days in the period
upon which it was based. The Borrower hereby waives, to the fullest extent it may do
so under law, any provisions of law, including specifically the Interest Act (Canada) or
the Judgment Interest Act (Alberta), which may be inconsistent with this Offering
Letter.

All financial statements required to be furnished by the Borrower to the Bank
hereunder shall be prepared in accordance with GAAP. Each accounting term used in
this Offering Letter, unless otherwise defined herein, has the meaning assigned to it
under GAAP and, except as otherwise provided herein, reference to any balance sheet
item, statement of income item or statement of cash flows item means such item as
computed from the applicable financial statement prepared in accordance with GAAP.
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GOVERNING LAW:

REVIEW:

EXPIRY DATE:

If there occurs a change in GAAP (an "Accounting Change"), including as a result of a
conversion to International Financial Reporting Standards (“IFRS™), and such change
would result in a change (other than an immaterial change) in the calculation of any
financial covenant, standard or term used hereunder, then at the request of the
Borrower or the Bank, the Borrower and the Bank shall enter into negotiations to
amend such provisions so as to reflect such Accounting Change with the result that the
criteria for evaluating the financial condition of the Borrower or any other party, as
applicable, shall be the same after such Accounting Change, as if such Accounting
Change had not occurred. If, however, within 30 days of the foregoing request by the
Borrower or the Bank, the Borrower and the Bank have not reached agreement on
such amendment, the method of calculation shall not be revised and all amounts to be
determined thereunder shall be determined without giving effect to the Accounting
Change. ‘

This Offering Letter shall be construed and governed in accordance with the laws of
the Province of Alberta. Each Loan Party irrevocably and unconditionally attorns to
the non-exclusive jurisdiction of the courts of the Province of Alberta and all courts
competent to hear appeals therefrom.

Without detracting from the demand nature of the Credit Facilities, the Credit
Facilities are subject to periodic review by the Bank periodically in its sole discretion
(each such review is referred to in this Offering Letter as a "Review"). The next
Review is scheduled on or before October 1, 2011, but may be set at an earlier or later
date at the sole discretion of the Bank.

This Offering Letter is open for acceptance until June 14, 2011 (as may be extended
from time to time as follows, the "Expiry Date") at which time it shall expire unless
extended by mutual consent in writing. We reserve the right to cancel our offer at any
time prior to acceptance.

If the foregoing terms and conditions are acceptable, please sign two copies of this Offering Letter and return one copy to
the Bank by the Expiry Date. This Offering Letter may be executed in any number of counterparts, each of which when
executed and delivered shall be deemed to be an original, and such counterparts together shall constitute one and the same
agreement. The delivery of a facsimile or other electronic copy of an executed counterpart of this Offering Letter shall be
deemed to be valid execution and delivery of this Offering Letter, but the party delivering a facsimile or other electronic
copy shall deliver an original copy of this Offering Letter as soon as possible after delivering the facsimile or other

electronic copy.
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National Bank of Canada appreciates the opportunity of providing this Offering Letter to Trafina Energy Ltd. We look
forward to our continuing and mutually beneficial relationship.

Yours truly, : ‘ -

NATIONAL BANK OF CANADA

% . U( Jobn W. Swendsen

Director Vice President & Managing Director
Energy Group , . Energy Group

/gm
Enclosure
P:\Data\CLIENTS\X2F - Forsyth D\Trafina Energy Ltd\Credit\201 \Commitment 061 1.docx

AGREED AND ACCEPTED this_1J dayof _ JGuo 2011
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APPENDIX A
CREDIT: Energy Group Director: Mr. David Forsyth
National Bank of Canada Telephone: (403) 294-4957
530 — 8 Avenue SW, Suite 2700 Facsimile: (403) 294-3078
Calgary, AB T2P 358 E-mail: ' david.forsyth@nbcenergy.com
Associate: Mr. Nathan McAdam
Telephone: (403) 294-4982
Facsimile: (403) 294-3078
E-mail: nathan.mcadam@nbcenergy.com
ADMINISTRATION: BA Administration; ~ Current Account Representative: M. Gerry McLean
Account Documents; L/C/Gs; Telephone: (403) 294-4922
-MasterCard,; Loan/Account Facsimile: (403) 294-3078
Balances; CAD/USD  Money E-mail; gerry.mclean@nbcenergy.com
Orders; / Bank Drafts; Bank
Confirmations; Investments;
General Inquiries
BRANCH: Calgary Branch Telephone: (403) 294-4900
National Bank of Canada Facsimile: (403) 294-4965
301 - 6 Avenue SW
Calgary, AB T2P 4M9
INTERNET/ Order Cheques, Loan/Account Website: www.nbc.ca
TELEPHONE Balances; Traces; Stop Payments, Telephone: (888) 483-5628
BANKING List  of Current Account
Transactions; Pay Bills; Transfer
Between Accounts
OTHER: Internet Banking Manager, Ms. Kathy Holland
Global Cash Management: (403)294-4948
Telephone: (403) 294-4993
Facsimile: kholland@nbc.ca
E-mail:

Foreign Exchange & Interest
Rates

National Bank of Canada

530 - 8 Avenue SW, Suite 2700
Calgary, AB T2P 3S8

Commodity Derivatives
530 — 8 Avenue SW, Suite 2700

Calgary, AB T2P 3S8

Director — FX
Telephone:
Facsimile:
E-mail:

Telephone:
Facsimile:
E-mail:

Mr. George Androulidakis

(403) 440-1126

(403) 294-4993
george.androulidakis@tres.bnc.ca

(403)294-4935
(403) 294-4993
energy@nbcenergy.com
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APPENDIX B
COMPLIANCE CERTIFICATE
To: National Bank of Canada

I

530 — 8™ Ave SW, Suite 2700
Calgary, AB

, of the City of , in the PrO\'/ince of , hereby

certify as at the date of this Certificate as follows:

I.

8.

I am the of Trafina Energy Ltd. (the “Borrower™) and I am authorized to provide this
Certificate to you for and on behalf of the Borrower; '

This Certificate applies to the fiscal quarter ended , 20 ;

I am familiar with and have examined the proVisions of the Offering Letter dated June 7, 2011, as amended from time
to time, between the Borrower and National Bank of Canada and I have made such investigations of corporate

records and inquiries of other officers and senior personnel of each Loan Party as I have deemed reasonably
necessary for purposes of the Certificate;

As of the date hereof, the Borrower confirms that all of its subsidiaries (if any) are Loan Parties.

The representations and warranties set forth in the Offering Letter are in all material respects true and correct on the
date hereof

No Default or'Event of Default has occurred and is continuing of which we are aware;

As required, I have calculated the Adjusted Working Capital Ratio for the fiscal quarter ended as follows:

: 1.00; and

All relevant calculations and financial statements are attached.

Except where the context otherwise requires, all capitalized terms used herein have the same meanings as given thereto in
the Offering Letter.

This Certificate is given by the undersi
liability on the part of such officer.

gned officer in their capacity as an officer of the Borrower without any personal

Executed at the City of __, in the Province of this day of ,20

Yours truly,

TRAFINA ENERGY LTD.

Per:

Name:
Title:
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TRAFINA ENERGY LTD.
COMPLIANCE CERTIFICATE

Calculation of Adjusted Working Capital Ratio

Current Assets

Current assets 3
Less: Unrealized Hedging Gains' ( )
Add: Undrawn Availability under Credit F acility A —
2 (A
Current Liabilities
Current liabilities $
Less: Unrealized Hedging Losses ( )
Less: Current Portion of Bank Debt ( )
E B

Adjusted Working Capital Ratio calculated as follows:

A =
B
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APPENDIX C

DEFINITIONS

In the Offering Letter, including all Appendices to the Offering Letter, and in all notices given pursuant to the Offering
Letter, unless something in the subject matter or context is inconsistent therewith, capitalized words and phrases shall

have the meanings given to them in the Offering Letter-in their proper context, and capitalized words and phrases not
otherwise defined in the Offering Letter shall have the following meanings:

"Adjusted Working Capital Ratio" means the ratio of (1) Current Assets plus undrawn Availability under Credit Facility
A to (ii) Current Liabilities.

"Advance" means an advance of funds made by the Bank under a Credit Facility to the Borrower, or if the context so
requires, an advance of funds under one or more of the Credit Facilities or under one or more of the availability options of
one or more of the Credit Facilities, and any reference relating to the amount of Advances shall mean the sum of the
principal amount of all outstanding Prime Rate Loans and Base Rate Loans, plus the Face Amount of all outstanding BAs
and the stated amount of all L/C/Gs as applicable.

"Appendix" means an appendix to the Offering Letter.

"Applicable Margin" means, at any time, a margin, expressed as a rate per annum based on a 365 or 366 day period, as
the case may be, for Prime Rate Loans, Base Rate Loans and payment of Standby Fees and L/C/G Fees, or based on a 365
day period in the case of Stamping F ees, and in any case payable to the Bank, as set out in the Pricing Grid for Facility A
under the then Net Debt to Cash Flow Ratio applicable to the type of Advance. .

"Availability" has the meaning ascribed to such term under the section heading "Availability", with respect to the
applicable Credit Facility.

"bps" means one one-hundredth of one percent.

"Business Day" means a day on which banks are open for business in Calgary, Alberta, Montreal, Quebec and Toronto,
Ontario; but does not, in any event, include a Saturday or Sunday.

"Calgary Branch of the Bank" means the branch of the Bank at 301 — 6 Avenue SW, Calgary, AB T2P 4M9, fax (403)
294-4965, or such other address as the Bank may notify the Borrower from time to time.

"Canadian Dollars", "Cdn Dollars", "Cdn$" , “CA$” and "$" mean the lawful money of Canada.

"Capital Lease" means, with respect to any Person, any lease or other arrangement relating to real or personal property
which should, in accordance with GAAP, be accounted for as a capital lease on a balance sheet of such Person but
excluding any lease that would in accordance with GAAP be determined to be an operating lease.

“Cash Flow” means, at any time, the annualized cash flow of the Borrower on a consolidated basis for the most recent
fiscal quarter as determined from its quarterly financial statements for that fiscal quarter, which for certainty means an
annualized aggregate amount expressed in Canadian Dollars of the sum, without duplication, of its: _

(a) net earnings (but excluding from the determination of net earnings, non-cash income, unrealized mark
to market gains, Capital Lease payments, any abandonment costs paid in cash, cash taxes and any
extraordinary or nonrecurring earnings, gains, and losses);

(b) depletion, depreciation, accretion and amortization;
() future income taxes; and
(d) other charges to operations not requiring a current cash payment,

it being acknowledged that such annualized cash flow shall be adjusted for such other amounts as reasonably requested by
the Bank during such fiscal quarter.
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"Change of Control" means the occurrence of any of the following events, with respect to any Loan Party:

(a) any Person or Persons acting jointly or in concert (within the meaning of the Securities Act (Alberta)),
shall beneficially, directly or indirectly, hold or exercise control or direction over and/or has the right to
acquire or control or exercise direction over (whether such right is exercisable immediately or only after
the passage of time) more than 20% of the issued and outstanding Voting Shares of such Loan Party; or

(b) during any period of two consecutive years, individuals who at the beginning of such period constitute
the board of directors of such Loan Party cease, for any reason, to constitute at least a majority of the
board of directors of such Loan Party unless the election or nomination for election of each new director
was approved by a vote of at least two-thirds of the directors then still in office who were directors at
the beginning of the period (the "Incumbent Directors") and in particular, any new director who
assumes office in connection with or as a result of any actual or threatened proxy or other election
contest of the board of directors of the Borrower shall never be an Incumbent Director; or

(c) such Loan Party ceases to own, control or direct 100% of the Voting Shares of a subsidiary.

"Compliance Certificate” means a certificate of an officer of the Borrower signed on its behalf by the president, chief
executive officer, chief operating officer, chief financial officer or any vice president of the Borrower, substantially in the
form annexed hereto as Appendlx B, to be given to the Bank by the Borrower from time to time pursuant to the Offering
Letter.

"Credit Facilities" means the credit fac1hty(1es) (and the risk management facility) to be made available to the Borrower
by the Bank in accordance with the provisions of the Offermg Letter.

"Current Assets" means, as at any date of determination, the current assets of the Borrower on a consolidated basis for
such date as determined in accordance with generally accepted accounting principles but excluding the impact of any
Unrealized Hedging Gains.

"Current Liabilities" means, as at any date of determination, the current liabilities of the Borrower on a consolidated
basis for such date as determined in accordance with generally accepted accounting principles but excluding: (i) Current
Portion of Bank Debt; and (ii) the impact of any Unrealized Hedging Losses.

"Current Portion of Bank Debt" means any current liabilities under the Credit Facilities other than those that arise due
to total advances under a Credit Facility exceeding the maximum amount of such Credit Facility, whether by reduction of
maximum amount, fluctuations in exchange rates, or due to mandatory repayments, or due to the occurrence of a Default
or an Event of Default, or due to the Bank's demand for repayment.

“Debt” means, as at any date of determination, all obligations, liabilities and indebtedness of the Borrower which would,
in accordance with generally accepted accounting principles, be classified upon a consolidated balance sheet of the
Borrower for such date as indebtedness for borrowed money and, without limiting the generality of the foregoing,
whether or not so classified, shall include (without duplication):

(a) obligations under BAs;

(b) issued and drawn L/C/Gs;

(c) obligations under guarantees, indemnities, or such other agreements providing financial assistaxfce;

(d) Capital Leases or sales/lease-backs;

(e) obligations under deferred purchase price agreements;

) deferred revenues relating to third party obligations;

(g) the redemption amount of any capital where the holder of such capital has the option to require the

redemption of such capital for cash or property and payment of the redemption amounts;
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(h) any distributions declared but not yet paid; and
@) all mark to market losses under any Financial Instruments that are due and owing.

"Default" means any event or condition which, with the giving of notice, lapse of time or both, or upon a declaration or
determination being made (or any combination thereof), would constitute an Event of Default.

"Face Amount" means (i) in respect of a BA,‘the amount payable to the holder thereof on its maturity, and (ii) in respect
of a L/C/G, the maximum amount payable to the beneficiary specified therein or any other Person to whom payments may
be required to be made pursuant to such L/C/G.

"Federal Funds Effective Rate" means, on any day, the rate of interest per annum for that day set forth in the weekly
statistical release designated as H.15(519), or any successor publication, published by the Federal Reserve Board (the
"H.15(519)") opposite the caption "Federal Funds (Effective)" and, if on any day such rate is not yet published in H.
15(519), the rate for such day will be the rate set forth in the Composite 3:30 p.m. Quotations for US Government
Securities, or any successor publication, for such day published by the Federal Reserve Board (the "Composite 3:30 p.m.
Quotations") under the caption "Federal Funds Effective Rate"; provided that if such rate is not yet published in either
H.15(519) or the Composite 3:30 p.m. Quotations, such rate will be the average of the interest rates per annum quoted for
such’day on overnight Federal funds (such words to have the meaning generally given to them by money market brokers
of recognized standing doing business in the United States of America) transactions received by the Bank from three
Federal funds brokers of recognized standing selected by the Bank; '

"Financial Instrument" means any currency swap agreement, cross-currency agreement, interest swap agreement,
agreement for the making or taking of delivery of any commodity, commodity swap agreement, forward agreement, floor,
cap or collar agreement, futures or options, insurance or other similar risk management agreement or arrangement, or any
combination thereof, to be entered into by the Borrower where (i) the subject matter of the same is interest rates or the
price, value or amount payable thereunder is dependent or based upon the interest rates or fluctuations in interest rates in

- effect from time to time (but, for certainty, shall exclude conventional floating rate debt) (ii) the subject matter of the
same is currency exchange rates or the price, value or amount payable thereunder is dependent or based upon currency
exchange rates or fluctuations in currency exchange rates as in effect from time to time, or (iii) the subject matter of the
same is any commodity or the price, value or amount payable thereunder is dependent or based upon the price of any
commodity or fluctuations in the price of any commodity.

"Generally Accepted Accounting Principles" or "GAAP" means generally accepted accounting principles co-nsistently
applied which are in effect from time to time, as published in the Handbook of the Canadian Institute of Chartered
Accountants and other primary sources recognized from time to time by the Canadian Institute of Chartered Accountants.

"ISDA Master Agreement" means an International Swap and Derivatives Association, Inc. Master Agreement (Multi
Currency - Cross-Border) as from time to time amended, restated or replaced by the International Swap and Derivatives
Association, Inc., including the schedule thereto and any confirmation thereunder as entered into by the Borrower with
any counterparty thereto.

"Material Adverse Effect" means a material adverse effect on:

(a) the business, financial condition, operations, assets or capitalization of the Borrower on a consolidated
’ basis and taken as a whole;

) the ability of any Loan Party to pay or perform the obligations under this Offering Letter or the ability
of any Loan Party to pay or perform any of its obligations or contingent obligations under any Security
or any underlying agreements or document delivered pursuant to this Offering Letter or the Security;

(c) the ability of any Loan Party to perform it obligations under any material contract, if it would also have
a material adverse effect on the ability of such Loan Party to pay or perform its obligations under this
Offering Letter, the Security, or any underlying agreements or documents delivered pursuant to this
Offering Letter or the Security;
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(d) the validity or enforceability of this Offering Letter, the Security, or any underlying agreements or
documents delivered pursuant to this Offering Letter or the Security; and

(e) the priority ranking of any security interests granted by this Offering Letter, the Security, or any
underlying agreements or documents delivered pursuant to this Offering Letter or the Security, or the
rights or remedies intended or purported to be granted to the Bank under or pursuant to this Offering
Letter, the Security, or any underlying agreements or documents delivered pursuant to this Offering
Letter or the Security.

“Net Debt” means at any time, on a consolidated basis, the aggregate amount (without duplication ) expressed in
Canadian Dollars of (a) Working Capital Deficit plus (b) Debt .

"Net Debt to Cash Flow Ratio" means at any time, the ratio of (i) Net Debt to (ii) Cash Flow.

"Offering Letter" means the offering letter to which this appendix is appended, and any appendices thereto, as amended,
supplemented, modified, restated or replaced from time to time.

"Permitted Contest" means action taken by a Loan Party in good faith by the appropriate proceedings diligently pursued
to contest a tax, claim or security interest, provided that:

(a) such Loan Party has established reasonable reserves therefor in accordance with GAAP;

®) proceeding with such contest does not have, and would not reasonably be expected to have, a Material
~Adverse Effect; and

(©) proceeding with such contest will not create a material risk of sale, forfeiture or loss of, or interference
with the use or operation of, a material part of the property, assets or undertaking of any Loan Party.

"Permitted Encumbrance" means at any particular time any of the following encumbrances on the property or any part
of the property of any Loan Party:

(a) liens for taxes, assessments or governmental charges not at the time due or delinquent or, if due or
delinquent, the validity of which is being contested at the time by a Permitted Contest;

) liens under or pursuant to any judgment rendered, or claim filed, against a Loan Party, which such Loan
Party shall be contesting at the time by a Permitted Contest;

(¢) . undetermined or inchoate liens and charges incidental to construction or current operations which have
not at-such time been filed pursuant to law against any Loan Party or which relate to obligations not due
or delinquent, or, if due or delinquent, the validity of which is being contested at the time by a Permitted
Contest;

(d easements, rights-of-way, servitudes or other similar rights in land (including, without in any way
limiting the generality of the foregoing, rights-of-way and servitudes for railways, sewers, drains, gas
and oil and other pipelines, gas and water mains, electric light and power and telecommunication,
telephone or telegraph or cable television conduits, poles, wires and cables) granted to or reserved or
taken by other Persons which individually or in the aggregate do not materially detract from the value of
the land concerned or materially impair its use in the operation of the business of any Loan Party;

(e) security given by any Loan Party to a public utility or any municipality or governmental or other public
authority when required by such utility or municipality or other authority in connection with the
operations of such Loan Party, all in the ordinary course of its business which individually or in the
aggregate do not materially detract from the value of the asset concerned or materially impair its use in
the operation of the business of any Loan Party;

6] the reservation in any original grants from the Crown of any land or interests therein and statutory
exceptions to title;
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security interests in favour of the Bank securing the obligations of any Loan Party under the Offering
Letter or the Security; .

the Security;

lien$ incurred or created in the ordinary course of business and in accordance with sound industry

‘practice in respect of the exploration, development or operation of petroleum or natural gas interests,

related production or processing facilities in which such Person has an interest or the transmission of
petroleum or natural gas as security in favour of any other Person conducting the exploration,
development, operation or transmission of the property to which such liens relate, for any Loan Party's

. portion of the costs and expenses of such exploration, development, operation or transmission, provided

that such costs or expenses are not due or delinquent or, if due or delinquent, the validity of which is
being contested at the time by a Permitted Contest;

liens for penalties arising under non-participation or independent operations provisions of operating or
similar agreements in respect of any Loan Party's petroleum or natural gas interests, provided that such
liens do not materially detract from the value of any material part of the property of any Loan Party;

any right of first refusal in favour of any Person granted in the ordinary course of business with respect
to all or any of the petroleum or natural gas interests of any Loan Party;

any encumbrance or agreement entered into in the ordinary course of business relating to pooling or a
plan of unitization affecting the property of any Loan Party, or any part thereof;

the right reserved or vested in any municipality or governmental or other public authority by the terms
of any petroleum or natural gas leases or similar agreements in which any Loan Party has any interest or
by any statutory provision to terminate petroleum or natural gas leases or similar agreements in which
any Loan Party has any interest, or to require annual or other periodic payments as a condition of the
continuance thereof; .

obligations of any Loan Party to deliver petroleum, natural gas, chemicals, minerals or other products to
buyers thereof in the ordinary course of business; and ~

royalties, net profits and other interests and obligations arising in accordance with standard industry
practice and in the ordinary course of business, under petroleum or natural gas leases or similar
agreements in which any Loan Party has any interest.

"Person” or "person” means and includes an individual, a partnership, a corporation, a joint stock company, a trust, an
unincorporated association, a joint venture or other entity or a government or any agency or political subdivision thereof,

"Prime Rate” means the rate of interest per annum, based on a 365 or 366 day period, as the case may be, in effect from
time to time that is equal to the greater of: ;

(@)

(b)

the rate of interest publicly announced by the Bank from time to time as being its reference rate then in
effect for determining interest rates for commercial loans in Canadian Dollars made by the Bank in

Canada; and :

the average annual rate (rounded upwards, if necessary, to 0.01%) as determined by the Bank as being
the average of the “BA 1 month” CDOR Rate applicable to bankers’ acceptances in Canadian Dollars
displayed and identified as such on the “Reuters Screen CDOR Page” (as defined in the International
Swap and Derivatives Association, Inc. definitions, as modified arid amended from time to time) plus
1.00%; provided that if such rates do not appear on the Reuters Screen CDOR Page as contemplated,
then the CDOR Rate on any day shall be calculated as the arithmetic average of the 30-day discount
rates applicable to bankers’ acceptances in Canadian Dollars quoted by three major Canadian Schedule
I chartered banks chosen by the Bank as of approximately 10:00 a.m. on such day, or if such day is not
a Business Day, then on the immediately preceding Business Day.
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"Retractable Preferred Shares" means preferred shares of the Borrower which are retractable at the option of the holder.

"Stamping Fee" means, at any time, a margin, expressed as a rate per annum based on a 365 day period, charged by the
Bank for accepting and stamping BAs.

"Unrealized Hedging Gains" means mark to market unrealized gains in respect of Financial Instruments or other risk
management products recorded in accordance with generally accepted accounting principles. '

"Unrealized Hedging Losses" means mark to market unrealized losses in respect of Financial Instruments or other risk
management products recorded in accordance with generally accepted accounting principles.

"U.S. Base Rate" means the rate of interest per annum, based on a 365 or 366 day period, as the case may be, in effect
from time to time that is equal to the greater of’ ' :

(@  the rate of interest publicly announced by the Bank from time to time as being its reference rate then in
effect for determining interest rates for commercial loans in U.S.$ made by the Bank in Canada; and

(b) the Federal Funds Effective Rate in effect from time to time multiplied by 365/366, plus a margin on
one half (1/2) of one (1) percent (0.50%).

"U.S. Dollar" and the symbol "U.S.$" each means lawful money of the United States of America in same day
immediately available funds and, if such funds are not available, the form of money of the United States of America that
is customarily used in the settlement of international banking transactions on the day payment is due.

"Voting Shares’ means:

(a) in respect of a corporation or limited liability company, shares of any class or equity ownership interests
of such entity: '
(i) carrying voting rights in all circumstances; or

(ii) which carry the right to vote conditional on the happening of an event if such event shall have
occurred and be continuing;

provided that subparagraph (ii) above shall not include voting rights created solely by statute, such as
those rights created pursuant to section 183(4) of the Business Corporations Act (Alberta) as in effect
on the date of the Offering Letter;

(b) in respect of a trust, trust units of the trust:
@ carrying voting rights in all circumstances; or
(ii) which carry the right to vote conditional on the happening of an event if such event shall have

occurred and be continuing;

(c) in respect of a partnership, the partnership interests or partnership units:
(i) carrying voting rights in all circumstances; or
(i) which carry the right to vote conditional on the happening of an event if such event shall have

occurred and is continuing,

"Working Capital Deficit" means Current Liabilities minus Current Assets.
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Trafina Energy Ltd.
530 — 8 Avenue SW, Suite 2210
Calgary, AB T2P 3S8
ATTENTION:  Mr. Kelly J. Ogle Mr. Gary Taylor
President & CEO VP Finance & CFO

Dear Sirs:

RE: CREDIT FACILITIES — NATIONAL BANK OF CANADA / TRAFINA ENERGY LTD.

We are pleased to advise that National Bank of Canada has approved the following amendments to the Credit Facilities for
Trafina Energy Ltd., subject to the terms and conditions of the accepted Offering Letter dated June 7, 2011, which shall remain
in full force and effect unless superseded below.

BORROWER:

LENDER:

CREDIT FACILITY A:

MAXIMUM AMOUNT:

CREDIT FACILITY B:

MAXIMUM AMOUNT:

DRAWDOWN AMOUNT:

PURPOSE:
REPAYMENT:

CREDIT FACILITY FEE:

National Bank of Canada
2700, 530 - 8 Avenue SW.
Calgary (Alberta) T2P 358

TRAFINA ENERGY LTD. (the “Borrower” or “Loan Party”).

NATIONAL BANK OF CANADA (the “Bank”).

REVOLVING OPERATING DEMAND LOAN (the "Credit Facility A").

$3,500,000.

ACQUISITION/DEVELOPMENT DEMAND LOAN (the "Credit Facility B").
$3,500,000.

$3,500,000.

To assist in development capital expénditures at McMullen, AB.

Principal repayments to be determined at the time of drawdown.

$17,500, payable at drawdown commitment. Non-refundable.
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CONDITIONS PRECEDENT
TO FUNDING:

INTERPRETATION:

FEES:

SECURITY:

CONDITIONS
PRECEDENT:

In addition to all other Conditions Precedent set out in this Amending Offering Letter,
prior to  advances under the Credit Facility B, the Borrower shall provide:

1. Variable Rate Demand Promissory Note in the face amount of $3,500,000;

2. Engineering report of the petroleum reserves to be developed (received); and

3. A detailed capital expenditure budget for approved developments of proven non-
producing/undeveloped petroleum and natural gas reserves along with evidence of
specific capital expenditures, as applicable.

FOR ALL CREDIT FACILITIES

In this Amending Offering Letter, unless otherwise specifically provided, words importing
the singular will include the plural and vice versa, words importing gender shall include
the masculine, the feminine and the neuter, and "in writing" or "written" includes printing,
typewriting or any electronic means of communication capable of being visibly
reproduced at the point of reception, including by facsimile.

$3,600 payable upon provision of this Amending Offering Letter. Non-refundable. This
fee includes the Bank's engineering expenses incurred for this Review.

This fee is in addition to and not in substitution for any other fees due and payable under
this Amending Offering Letter.

The following security shall be completed, duly executed, delivered, and registered, where
necessary, to the entire satisfaction of the Bank and its counsel. All present and future
security (the “Security”) and the terms thereof shall be held by the Bank as continuing
security for all present and future debts, obligations and liabilities (whether direct or
indirect, absolute or contingent) of the Loan Parties to the Bank including without
limitation for the repayment of all loans and advances made hereunder and for other loans
and advances that may be made from time to time in the future whether hereunder or
otherwise. For greater certainty, all Financial Instruments, including without limitation
swaps and forwards, entered into at any time with the Bank (or any of its subsidiaries or
affiliates from time to time) are deemed to be debts, obligations and liabilities of the
Borrower and are secured by the Security on a pari passu basis and shall rank pari passu
with all other indebtedness under the Credit Facilities. Where applicable, the Security will
be in the Bank's standard form.

To Be Obtained:
1. Accepted Amending Offering Letter dated October 19, 2011.

2. Such other security, documents, and agreements that the Bank or its legal counsel
may reasonably request.

Prior to any additional advances under the Credit Facilities, the Borrower shall have
provided, executed or satisfied the following, to the Bank's satisfaction (collectively with
all other conditions precedent set out in this Amending Offering Letter, the "Conditions
Precedent");

1. All Security shall be duly completed, authorized, executed, delivered by each Loan
Party which is a party thereto, and registered, all to the satisfaction of the Bank and
its counsel.
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2. All fees due and payable to the Bank shall have been paid.
3. Any other document that may be reasonably requested by the Bank. -

The above conditions are inserted for the sole benefit of the Bank, and may be waived by
the Bank in whole or in part (with or without terms or conditions) in respect of any
particular Advance, provided that any waiver shall not be binding unless given in writing
and shall not derogate from the right of the Bank to insist on the satisfaction of any
condition not expressly waived in writing or to insist on the satisfaction of any condition
waived in writing which may be requested in the firture.

REVIEW: Without detracting from the demand nature of the Credit Facilities, the Credit Facilities
are subject to periodic review by the Bank in its sole discretion (each such review is
referred to in this Amending Offering Letter as a "Review"). The next Review is
scheduled on or before January 1, 2012, but may be set at an earlier or later date at the
sole discretion of the Bank.

EXPIRY DATE: This Amending Offering Letter is open for acceptance until October 27, 2011 (asmay be
extended from time to time as follows, the "Expiry Date") at which time it shall expire
unless extended by mutual consent in writing. We reserve the right to cancel our offer at
any time prior to acceptance.

If the foregoing terms and conditions are acceptable, please sign two copies of this Amending Offering Letter and return one
copy to the Bank by the Expiry Date. This Amending Offering Letter may be executed in any number of counterparts, each of
which when executed and delivered shall be deemed to be an original, and such counterparts together shall constitute one and
the same agreement. The delivery of a facsimile or othér electronic copy of an executed counterpart of this Amending Offering
Letter shall be deemed to-be valid execution and delivery of this Amending Offering Letter, but the party delivering a facsimile
or other electronic copy shall deliver an original copy of this Amending Offering Letter as soon as possible after delivering the
facsimile or other electronic copy. :

National Bank of Canada appreciates the opportunity of providing this Amending Offering Letter to Trafina Energy Ltd. We
look forward to our continuing and mutually beneficial relationship.

Yours truly,

NATIONAL BANK OF CANADA

DayidX.. Forsyth
frecto
Energy Group

/gm
Enclosure
P:\Data\CLIENTS\X2F - Forsyth D\Trafina Energy Ltd\Credit\201 1\Commitment Amend 1011.doc

AGREED AND ACCEPTED this A day of @uébef ,2011.

TRAFINA ENERGY L{.D/
Per: %J NG gé@
Per\. )} \B
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. CREDIT:

ADMINISTRATION:

BRANCH:

INTERNET/
TELEPHONE
BANKING

OTHER:

APPENDIX A

Energy Group

National Bank of Canada

530 — 8 Avenue SW, Suite 2700
Calgary, AB T2P 3S8

BA  Administration;  Current
Account  Documents; L/C/Gs;
MasterCard; Loan/Account
Balances; CAD/USD Money
Orders/Bank ~ Drafts;  Bank
Confirmations; Investments;
General Inquiries

Calgary Branch

National Bank of Canada

301 - 6 Avenue SW

Calgary, AB T2P 4M9

Order Cheques, Loan/Account

Balances; Traces; Stop Payments,
List of Current  Account
Transactions; Pay Bills; Transfer
Between Accounts '

Internet Banking

Foreign Exchange & Interest Rates
National Bank of Canada

530 — 8 Avenue SW, Suite 2700
Calgary, AB T2P 3S8

Commodity Derivatives
530 - 8 Avenue SW, Suite 2700
Calgary, AB T2P 3S8

Director;

- Telephone:

Facsimile:
E-mail:

Associate:
Telephone:
Facsimile:
E-mail:

Account Representative:
Telephone:

Facsimile:

E-mail:

Telephone:
Facsimile:

Website:
Telephone:

Manager,

Global Cash Management:
Telephone:

Facsimile:

E-mail:

Director - FX
Telephone:
Facsimile:
E-mail:

Telephone:
Facsimile:
E-mail:

Mr. David Forsyth

(403) 294-4957

(403) 294-3078
david.forsyth@nbcenergy.com

Mr. Nathan McAdam

(403) 294-4982

(403) 294-3078
nathan.mcadam@nbcenergy.com

Ms. Gerry McLean

(403) 294-4922

(403) 294-3078
gerry.mclean@nbcenergy.com

(403) 294-4900
(403) 294-4965

www.nbc.ca-
(888) 483-5628

Ms. Kathy Holland
(403) 294-4948

(403) 476-1000 -
kathy.holland@nbc.ca

Mr. George Androulidakis

(403) 440-1126

(403) 294-4993
george.androulidakis@tres.bnc.ca

(403) 294-4935
(403) 294-4993
energy@nbcenergy.com
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Trafina Energy Ltd.
530 — 8 Avenue SW, Suite 2210
Calgary, AB T2P 3S8

ATTENTION: Mr. Kelly J. Ogle : Mr. Gary Taylor
President & CEO VP Finance & CFO

Dear Sirs:

RE: CREDIT FACILITIES - NATIONAL BANK OF CANADA / TRAFINA ENERGY LTD.

We are pleased to advise that National Bank of Canada has approved the following amendments to the Credit Facilities for
Trafina Energy Ltd., subject to the terms and conditions of the accepted Offering Letter dated June 7, 2011, as amended
October 19, 2011, which shall remain in full force and effect unless superseded below.

BORROWER: TRAFINA ENERGY LTD. (the “Borrower” or “Loan Party”).
LENDER: NATIONAL BANK OF CANADA (the “Bank™).
CREDIT FACILITY A: REVOLVING OPERATING DEMAND LOAN (the "Credit Facility A").
MAXIMUM AMOUNT: $3,500,000.
CREﬁIT FACILITY B: ACQUISITION/DEVELOPMENT DEMAND LOAN (the "Credit Facility B").
MAXIMUM AMOUNT: $1,500,000.
DRAWDOWN AMOUNT: $750,000.
PURPOSE: To assist in development capital expenditures at McMullen, AB.
. REPAYMENT: Principal repayments of $100,000/month to commence March 1, 2012,
CREDIT FACILITY FEE: ‘$3,750, payable at drawdown commitment. Non-refundable.

National Bank Financial Group
450 - 1 Street SW, Suite 2800
Calgary (Alberta) T2P 5H1
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CONDITIONS PRECEDENT
TO FUNDING: 4

INTERPRETATION:

SECURITY:

CONDITIONS
PRECEDENT:

In additien to all other Conditions Precedent set out in this Amending Offering Letter,
prior to advances under the Credit Facility B, the Borrower shall provide:

1. Variable Rate Demand Promissory Note in the face amount of $750,000;
. Engineering report of the petroleum reserves to be developed (received); and
3. A detailed capital expenditure budget for approved developments of proven non-
producing/undeveloped petroleum and natural gas reserves along with evidence of
specific capital expenditures, as applicable.

FOR ALL CREDIT FACILITIES

In this Amending Offering Letter, unless otherwise specifically provided, words importing
the singular will include the plural and vice versa, words importing gender shall include

the masculine, the feminine and the neuter, and "in writing" or "written" includes printing,

typewriting or any electronic means of communication capable of being visibly

reproduced at the point of reception, including by facsimile. '

The following security shall be completed, duly executed, delivered, and registered, where -
necessary, to the entire satisfaction of the Bank and its counsel. All present and future
security (the “Security”) and the terms thereof shall be held by the Bank as continuing:
security for all present and future debts, obligations and liabilities (whether direct or
indirect, absolute or contingent) of the Loan Parties to the Bank including without
limitation for the repayment of all loans and advances made hereunder and for other loans
and advances that may be made from time to time in the future whether hereunder or
otherwise. For greater certainty, all Financial Instruments, including without limitation
swaps and forwards, entered into at any time with the Bank (or any of its subsidiaries or
affiliates from time to time) are deemed to be debts, obligations and liabilities of the
Borrower and are secured by the Security on a pari passu basis and shall rank pari passu
with all other indebtedness under the Credit Facilities. Where applicable, the Security will
be in the Bank's standard form.

To Be Obtained:
1. Accepted Amending Offering Letter dated November 29, 2011.

2. Such other security, documents, and agreements that the Bank or its legal counsel
may reasonably request.

Prior to any additional advances under the Credit Facilities, the Borrower shall have
provided, executed or satisfied the following, to the Bank's satisfaction (collectively with
all other conditions precedent set out in this Amending Offering Letter, the "Conditions
Precedent"):

1. All Security shall be duly completed, authorized, executed, delivered by each Loan
Party which is a party thereto, and registered, all to the satisfaction of the Bank and
its counsel. .

2. All fees due and payable to the Bank shall have been paid.

3. Any other document that may be reasonably requested by the Bank.
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REVIEW:

EXPIRY DATE:

The above conditions are inserted for the sole benefit of the Bank, and may be waived by
the Bank in whole or in part (with or without terms or conditions) in respect of any
particular Advance, provided that any waiver shall not be binding unless given in writing
and shall not derogate from the right of the Bank to insist on the satisfaction of any
condition not expressly waived in writing or to insist on the satisfaction of any condition
waived in writing which may be requested in the future,

Without detracting from the demand nature of the Credit Facilities, the Credit Facilities
are subject to periodic review by the Bank in its sole discretion (each such review is

- Teferred to in this Amending Offering Letter as a "Review"). The next Review is

scheduled on or before January 1, 2012, but may be set at an earlier or later date at the
sole discretion of the Bank.

This Amending Offering Letter is open for acceptance until December 6, 2011 (as may be
extended from time to time as follows, the "Expiry Date") at which time it shall expire
unless extended by mutual consent in writing. We reserve the right to cancel our offer at
any time prior to acceptance.

If the foregoing terms and conditions are acceptable, please sign two copies of this Amending Offering Letter and return one
copy to the Bank by the Expiry Date. This Amending Offering Letter may be executed in any number of counterparts, each of
which when executed and delivered shall be deemed to be an original, and such counterparts together shall constitute one and
the same agreement. The delivery of a facsimile or other electronic copy of an executed counterpart of this Amending Offering
Letter shall be deemed to be valid execution and delivery of this Amending Offering Letter, but the party delivering a facsimile
or other electronic copy shall deliver an original copy of this Amending Offering Letter as soon as possible after delivering the

facsimile or other electronic copy.

National Bank of Canada appreciates the opportunity of providing this Amending Offering Letter to Trafina Energy Ltd. We
look forward to our continuing and mutually beneficial relationship.

Yours truly,

NATIONAL BANK OF CANADA

Energy Group

/gm
Enclosure

. Swendsen
ce President & Managing Director
nergy Group

P:\Data\CLIENTS\X2F - Forsyth D\Trafina Energy Ltd\Credit\201 \Commitment Amend 1111.doc

AGREED AND ACCEPTED this £_ day of December 2011,

TRAFINA/ENERGY LTD.

Per:~

e

Per:



Trafina Energy Ltd.

Amending Offering Letter

November 29, 2011

Page 4

CREDIT:

ADMINISTRATION:

BRANCH:

INTERNET/
TELEPHONE
BANKING

OTHER:

Energy Group
National Bank of Canada
450 — 1 Street SW, Suite 2801
Calgary, AB T2P 5H1

BA  Administration;

Current
Account Documents; L/C/Gs;
MasterCard; Loan/Account
Balances; . CAD/USD  Money
Orders/Bank Drafts; Bank
Confirmations; Investments;
General Inquiries

Calgary Downtown Branch
National Bank of Canada
301 — 6 Avenue SW
Calgary, AB T2P 4M9

Calgary MacLeod Trail Branch
National Bank of Canada

430 - 7337 MacLeod Trail South
Calgary, AB T2H 0L8

Order Cheques, Loan/Account
Balances; Traces; Stop Payments,
List of Current  Account
Transactions; Pay Bills; Transfer
Between Accounts

Internet Banking

Foreign Exchange & Interest Rates
National Bank of Canada

311 — 6 Avenue SW, 6" Floor
Calgary, AB T2P 3H2

Commodity Derivatives
311 — 6 Avenue SW, 6% Floor
Calgary, AB T2P 3H2

Director:
Telephone:
Facsimile:
E-mail:

Associate:
Telephone:
Facsimile:
E-mail:

Account Representative:
Telephone:

Facsimile:

E-mail:

Senior Secretary:
Telephone:
Facsimile:
E-mail:

Telephone:
Facsimile:

Telephone:
Facsimile:

Website:
Telephone:

Manager,

Global Cash Management:
Telephone:

Facsimile:

E-mail:

Director, Risk
Management Solutions:.
Telephone:

Facsimile:

E-mail:

Telephone:
Facsimile:
E-mail:

Mr. David Forsyth

(403) 294-4957

(403) 294-3078

david.for, nbcenergy.com

Mr. Robert Chorley
(403) 294-4920
(403) 294-3078

energy.com

Ms. Gerry McLean

(403) 294-4922

(403) 294-3078

gerry. mclean@nbcenergy.com

Ms. Helen Uzoka

(403) 294-4992

(403) 294-3078
helen.uzoka@nbcenergy.com

(403) 294-4900
(403) 294-4965

(403) 592-8515
(403) 265-0831

‘-

www.nbc.ca
(888) 483-5628 -

Ms. Kathy Holland
(403) 294-4948

(403) 476-1000
kathy.holland@nbc.ca

Mr. George Androulidakis

(403) 440-1126

(403) 294-4923
george.androulidakis@tres.bnc.ca

(403) 294-4935

(403) 294-4923
energy@nbcenergy.com



VARIABLE RATE

NATIONAL
BANK _ ' DEMANDE NOTE

FINANCIAL GROUP

530 - 8 Avenue SW, Suite 2700
Calgary, AB T2P 3S8

Branch address

Aoy 120 $ 750 000,00
Date (YYYY MM DD) Amount

ON DEMAND, | promise to pay to the order of NATIONAL BANK OF CANADA the sum of
Seven Hundred Fifty Thousand---=---=----- 00 /100 dollars with interest payable monthly at the Bank’s prime rate* plus 2.00 per
cent per annum up to and after maturity, until fully paid, plus minimum charges of $10, at the above National Bank of Canada

branch. The prime rate as at the date of this note is 3,0 per cent per annum.

| acknowledge fhat value has been received as consideration fof this note.

* Prime rate: The annual variable interest rate posted by National
Bank of Canada from time to time, which is used to determine
the interest rate on loans in Canadian dollars made in Canada.

TRAFINA ENERGY LTD.

Signature Signature

MM
~<

National Bank Financial Group is a brand name used by National Bank of Canada Page 1of2

{ 0177-002 (2008-07-16)
:
|



Endorser(s):

Name and address of endorser

Name and address of endorser

hereby guarantee jointly and severally, payment hereof and waive presentment for payment, notice of dishonour and
protest in respect of this note.

i

' Signature of endorser

iignature of endorser

-

|
¢ nal Bank Financial Group is a brand name used by National Bank of Canada
1¢... 7-002 {2008-07-16) Page 2 of 2
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ENERGY LT, Tel: 403.263.0800

e e 2210, 530-8¢h AVENUE. S.W
TRAFIN A o M T35

Fax: 403.263.0811

www.trafinasnergy.com

AUTHOR!ZATION FOR EXPENDITURE

Budget Category: |Development - - IAFE No. 11D0015
Activity: Drill and case a 616m Wabiskaw vertical well.
Operator: Trafina ) Start Date
Operator AFE No.  |11D0015 Finish Date
Well/Unit Name: TRAFINA MARTENH 08-28-77-25 /
Justification: Drill and case a 616m Wabiskaw vertical well 177.8mm, 25.3 kg/m, H40 prod
¢sg. 2 - 9m core.
Summary of Estimated Costs Gross
Drill $ 409,131
Total $ 409,131
Participants % WLI, Company Share ($)
Trafina Energy Ltd. 100.00000% $409,131.00
$409,131.00
Trafina Energy Lt;if—ﬁiﬁﬁm Partner:

President &CEO:% Date Per:

/
CFO: M Name:
Engineering: {) : Title:
Land: Date:
Geology: Date:




N

DRILLING COSYS GROSS AMOUNT
9310[300 LEASE RENTALS, FEES AND DAMAGES
TG3I0[30L ENVIRONMENTAL RELATED COSTS 5,000
5310]302 “ISORVEVING
9310[303 ROAD AND LEASE PREP/MAINTENANCE
33100304 ROAD USE RENTAL/AGREEMENT
3310/305 TRAFINA MARTENH 05-26-77-25 :
"5310]306 PERMITS, TAXES; WELL LICENCE 1,000
9310{307 LAND SERVICES )
9310[308 RIG & CAMP MOVE 67,600
$310[310 DIRECTIONAL DRILLING
9310[312 METERAGE
9310{313 DAYWORK 67,500
93100315 CREW SUBSISTANCE/ TRAVEL 6,000
" 9310[316 T |CAMPICATERING 20,000
ESUE A T IFURL, WATER POWER AND BOTIER 17,100
L I -+ ' 7500
B0 REWAC EQUIPMENT
“9310}323 ' SURFACE & INTERMEDIATE CASING
CRYT P R CEMENTING - SURFACE & PRODUCTION
B0[357 DRILLING FLUIDS AND ADDFTIVES ~
9310(376 TRUCKING
9310{329 RIG WATER
5310/330 WATER HAULING
5310[331 CORING AND ANALYSIS
9316|332 DRILL STEM TEST AND ANALYSTS
"9310]333 OPENHOLE LOGGING 12,500
5310[334 MUD LOGGING
9310(335 OIL, GAS AND WATER ANALYSIS :
9310{336 WELDER - : 2,000
53101338 BRILLING MUD ‘
93101330 VACUGM TRUCKAND FLUID HAULING 8,000
9310/343 LEASE CLEANUP/RESTORATION
9310[34% FISHING/SUPERVISIGN/WIRELINE/EGUIPHENT
9310/346 COMMUNICATION/VEHICLES
9310/347 SAFETY AND SECURLTY
“5310[348 ENGINEERING AND GESIGN 6,000
5310[349 SUPERVISTON 9.400
9310/351 GEOLOGICAL EXPENSES 6,000
9310]352 RE-ENTRY - WELL PREPARATION
9310/353 | CASING BOWL AND WELLHEAD EQUIPMENT 2,500
9310/354 FOWER TONGS 5,500
9310/355 TRUCKING
3310/356- PRODUCTION CASING "34,000
9310/359 TINER
9310/360 INSURANCE
9310362 ESTIMATE CONTINGENCY _ 17,500
9310/364 ABANDONMENT/PLUGS/PACKERS/WIRELINE
3310/395 MISCELLANEOUS DRILLING COSTS 5,000
9310|398 NON-OPERATED DRILLING COSTS
5310[399 DRILLING ACCRUAL
9310[363 GVERHEAD (calcuiated below) 6,031
408,131
3 % of first $ $ 50,000 1,500
2 % of next $ $ 100,000 2,000
1 % of remainder... 2,531




EMNEREY LTID.

2210, 530-8th AVENUE. S.W
Calgary, Alberta T2P 3S8

Telr 403.263.0800

Fax: 403.263.0811

www.trafinaenergy.com .

AUTHORIZATION FOR EXPENDITURE

Budget Category: ]Development AFE No. .11C0002 Rev
Activity: Completion

Operator;y Trafifa Energy Ltd _ |Start Date Nov 15, 2011
Operator AFE No. |11 c‘oqo’z/ Revised Nov, 2011

Finish Date

Dec 15, 2011

Well/Unit Name: 100/08-28-77-25W4

Justification:

Funds required for completion of well after drilling. Expected Rate: 30 - 50
Boepd.This AFE has been revised after consideration of the actual costs of

recent completions as well as the extra costs required due to winter conditions.

Initial AFE budget was $93,090

Summary of Estimated Costs Gross
Compietion $ 112,700
Total $ 112,700
Participants % W.L Company Share ($)
Trafina Energy Litd. 100.00000% $112,700
$112,700.00
Trafina Energy Ltd: Approvay Partner:
President &&@% Date Per:
CFO: / %/ ~_-Datg —, Name:
Engineering:éﬁ %/7/ Title:
Land: Y T Date Date:
Geology: %’é//&&/‘mw Date:

aﬁf__—_'_,____q_’)




COMPLETION / RECOMPLETION GROSS AMOUNT
9320]400 LOCATION COSTS/SITE PREP, 5,000
9320{401 LICENSE/PERMITS/ROAD USE
9320403 SERVICE RIG 33,000
9320(404 SNUBBING UNIT .

9320405 EQUIPMENT RENTALS (Boiler, Lighting Genset) 5,000

9320/408 TREATING AND CLEANING

9320{409 WATER, MUD AND CHEMICALS

9320[411 LEASE RESTORATION

9320{412 PRODUCTION CASING

9320{413 TRUCKING & HAULING 6,000

9320(414 CEMENTING

93201415 STIMULATION

9320[418 SAFETY SERVICES 3,000

93204419 PERMANENT DOWNHOLE EQUIPMENT

9320[421 SWABBING - .

9320]423 DAYWORK-CONTRACT LABOUR AND SERVICES

9320}424 PERFORATING/LOGGING 10,000

9320{425 WIRELINE SERVICES

9320[427 HEATING/PRESSURE/VACUUM 2,000

9320{428 PRODUCTION TESTING .

93201429 LOAD OIL

9320{430 LAB/FLUID ANALYSIS

9320437 FIELD SUPERVISION 3,000

$320/438 ENGINEERING & DESIGN 6,000

9320{43% WELLSITE TRAILER / TRAVEL /SUBSISTENCE

9320{442 ENVIRONMENTAL

9320444 OVERHEAD

93201446 ESTIMATED CONTINGENCY 5,000

93201447 FISHING

9320}448 COILED TUBING SERVICE

93201495 MISCELLANEOUS COMPLETION COSTS

9320497 FLUID HAULING 3,500

9320|498 FLUID DISPOSAL 3,500

9510{501 WELLHEAD 5,000

9510|502 VALVES & FITTINGS 3,000

95101503 TUBING, NIPPLES & DRAINS 17,0600

9320[444 OVERHEAD (calculated below) 2,700

112,700

3 % of first § $ 50,000 1,500
2 % of next $ $ 100,000 1,200
1 % Of TEMAIMAET ... oerereviererrersirsersrsnsssesmsssrssssssismmenesisessvessesmansaesasssisens -




FINA

ENERGY LTD.

Tel: 403.263.0800

.. 2210, 530-8th AVENUE. 8.W
Calgary, Alberta T2P. 358

Fax: 403.263.0811

www.trafinaenergy.com

AUTHORIZATION FOR EXPENDITURE

Development

‘Budget Category: AFE No. 11E0018
Activity: Equip Well

Operator: Trafina Start Date. Nov 15,2011
Operator AFE No. |11E001¢/ |Finish Dats Dec 15,2011

Well/Unit Name:

100/08-28-077-25W4M

Justification:

Funds required to equip well after drilling and Completion. Expected Rate: 30 -
50 Boepd. Costs include a transfer-of $153,000 of equipment from 11-28-077-25

W4M. A material transfer (MT) will be created to move (75%) of costs from 11-28

(AFE 11E0008) to this AFE. Ackued cond cos
conddn b an eslonckeed Aqa, 1652V

¥, nob incladidy tha waT

Summary of Estimated Costs Gross
Equipping $ 250,165
Total W )
Participants % W.I Company Share ($)
Trafina Energy Ltd. 100.00000% $ 250,165
$250,165
Trafina Energy-Etd Approval Partner:
President & Per:
CFO: Name:
Engineering: Title:
Land: Date:
Geology: Date:




WELL EQUIPMENT GROSS AMOUNT
9510500 EQUIPMENT PURCHASES
95101501 WELLHEAD
§9510{502 VALVES & FITTINGS
9510(503 TUBING, NIPPLES & DRAINS
9510|504 SUCKER & POLISH RODS
9510{505 DOWNHOLE PUMP/EQUIPMENT
9510506 PUMPIACK
9510{507 PRIME MOVER ( ENGINES) 30,644
9510508 FLARE STACK
95104509 FENCES
9510|510 'TREATORS (Chemical Equip)
9510|511 NON-CONTROLLABLE EQUIPMENT .
9510{512 STORAGE TANKS ( + Mats and Planks) 121,622
9510]513 PIPE & LINE HEATERS
9510{514 BUILDINGS
9510|515 INSTALLATION LABOUR & SUPERVISION 25,000
9510{516 METERS
9510517 LINE PIPE (Ol & Gas Flowlines) - 16,462
9510{518 CATHODIC PROTECTION
9510|519 UTILITIES
9510{520 PACKER/ANCHOR
9510521 EQUIPMENT RENTALS
9510{522 SEPARATORS
9510|523 TRUCKING & HAULING 5,000
9510|524 EQUIPMENT RENTALS (Genset, lighting) 10,000
95104525 ENGINEERING SUPERVISION 8,000
95101526 RESTORATION & DAMAGES (Lease Prep) 10,000
9510527 ENVIORNMENTAL 10,000
9510/529 PRESSURE TESTING
9510|530 ELECTRICAL EQUIPMENT (Shutdowns, Callouts) 7,000
9510]531 SURFACE RIGHTS
9510(532 PST
9510|533 SERVICE RIG
19320{424 PERFORATING
9510528 OVERHEAD (calculated below) 6,437

250,165




TAB B
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GENERAL ASSIGNMENT OF BOOK DEBTS

FOR VALUABLE CONSIDERATION, receipt whereof is hereby acknowledged, the undersigned Debtor
' : TRAFINA ENERGY LTD.

(Fult name of Assignor)

of 2210, 530 - 8th Avenue S.W. Calgary AB T2P 358
(Fuli address of Assignor)

in the Province of Alberta, hereby assign(s) transfer(s) and grant(s) to NATIONAL BANK OF CANADA, a Chartered Bank having its
Head Office at the City of Montreal in the Province of Quebec, and having a branch office at 2700, 530 - 8th Avenue S.W.,inthe City
of Calgary, in the Province of Alberta (hereinafter called the » Bank") a continuing and specific security interest in all debts, proceeds,
accounts, claims, money and choses in action which now are or which may at any time hereafter be due or owing to or owned by the
undersigned and also all deeds, documents, writings, papers and books relating to or being records of goods or their proceeds, or by
which goods or their proceeds are or may hereafter be secured, evidenced, acknowledged or made payable including Documents of
Title, (and remaining debt instruments) Chattel Paper, Securities and Instruments, and all contractual rights and insurance claims
relating to collateral (hereinafter called the »Collateral”) . '

The undersigned agrees that the Collateral shall be held by the Bank as a general and continuing collateral security for the payment
of all obligations, indebtedness and liabilities, present or future, direct or indirect, absolute or contingent, matured. or not, of the
undersigned to the Bank, wheresoever and howsoever incurred, and any ultimate unpaid balance thereof, and as a first and prior
claim upon the Collateral.

The undersigned covenants at all times to notify the Bank in writing promptly of any change in the information contained herein
relating to the undersigned (including the name and location of the chief executive office, sole place of business or residence, as the
case may be, of the undersigned aforesaid) and of any material default by any person in payment or other performance of obligations
to the undersigned with respect to any of the Collateral.

So long as this assignment remains in effect, the undersigned covenants not to sell, or further assign or encumber the Collateral
without the prior written consent of the Bank. The undersigned represents and warrants that the Collateral is genuine and owned by
the undersigned free of all security interests or other encumbrances.’

The Bank may collect, realize, sell or otherwise deal with the Collateral or any part thereof in such manner, upon such terms and
conditions and at such time or times, whether before or after default, as may seem fto it advisable and without notice to the
undersigned. All moneys collected or received by the undersigned in respect of the Collateral shall be received as trustee for the
Bank, and shall be forthwith paid over to the Bank by the undersigned.

The Bank shall not be bound to do, observe or perform or see to the observance or performance by the undersigned of any
obligations or covenants imposed upon the undersigned nor shall the Bank be obliged to preserve rights against other persons in
respect of any Securities or Records in its possession.

The Bank may apply the amounts collected or received by it on account of such parts of the indebtedness and liabilities of the
undersigned to the Bank as to the Bank seems best or hold the same in a separate collateral account for such time as it may see fit
and then apply the same as aforesaid, the whole without prejudice to its claim for any deficiency.

The Bank may compound, compromise, grant extensions of time and other indulgences, take and give up securities, accept
compositions, grant releases and discharges and otherwise deal with the debtors of the undersigned, the undersigned and others,
and with the Collateral and other securities as the Bank may see fit, without prejudice to the liability of the undersigned or the Bank's
right to hold and realize this security.

The Bank shall not be liable or accountable for any failure to collect, realize or obtain payment of the Collateral or any part thereof
and the Bank shall not be bound to institute proceedings for the purpose of collecting, realizing or obtaining payment of the same or
for the purpose of preserving any rights of the Bank, the undersigried or any other person, firm or corporation in respect of the same,
and the Bank shall not be responsible for any loss or damage which may occur in consequence of the negligence of any officer,
agent or solicitor employed in the collection or realization thereof.

The Bank ray charge on its own behalf and also pay to others reasonable sums for expenses incurred and for services rendered
(expressly including legal advices and services) in or in connection with collecting, realizing and/or obtaining payment of the
Collateral or any part thereof and may add the amount of such sums to the indebtedness of the undersigned. :

So long as this assignment remains in effect, the undersigned covenants and agrees to deliver to the Bank from time to time promptly
upon request any Documents of Title (and remaining debt instruments), Instruments, Securities and Chattel Papers constituting,
representing or relating fo the Coilateral; all books of account and all records, ledgers, reports, correspondence, schedules,
documents, statements, lists and other writings relating to the Collateral for the purpose of inspecting, auditing or copying the same;
all financial statements prepared by or for the undersigned regarding the undersigned ' s business; all policies and certificates of
insurance relating to the Collateral, and such information concerning the Collateral, the undersigned, the undersigned's business and
affairs as the Bank may reasonably request.

The undersigned shall from time to time forthwith on the Bank ' s request do, make and execute all such financing statements, further
assignments, documents, acts, matters and things as may be required by the Bank of or with respect to the Collateral or any part



thereof or as may be required to give effect to these preserits, and the undersigned hereby constitutes and appoints the Manager or
Acting Manager for the time being of the above mentioned branch of the Bank the true and lawful attorney of the undersigned
irrevocable with full power of substitution to do, make and execute all such statements, assignments, documents, acts, matters or

things with the right to use the name of the undersigned whenever and wherever it may be deemed necessary or expedient.

13.  This agreement shall be a continuing agreement in every respect, and shall be binding upon the heirs, executors, administrators,
successors and assigns of the parties hereto. No remedy for the enforcement of the rights of the Bank hereunder shall be exclusive
of or dependent on any other such remedy, but any one or more of such remedies may from time to time be exercised independently
or in combination. The security interest created or provided for by this agreement is intended to attach when this agreement is signed
by the undersigned and delivered to the Bank. The undersigned acknowledges and confirms that there has been no agreement

between the Bank and the undersigned to postpone the time for attachment of the security interest hereby attached.

14. Nothing in this assignment contained shall or shall be deemed o restrict the rights and remedies at law or in equity or under any
applicable personal property security legislation or otherwise, of the Bank against the undersigned and the Collateral, it being hereby
agreed by the undersigned that the Bank has and shall have all such rights and remedies as if the same were herei

forth and by this reference the same are incorporated in and form a part hereof.

n at length set

15.  Should the undersigned be entitled to a release or discharge or amendment to any financing statement régistered by the Bank

relating to this assignment, then the undersigned will pay to the Bank all costs, charges, expenses and lawyer's fees and
disbursements (as between a solicitor and his own client on a full indemnity basis) incurred by the Bank in connection with such

release, discharge or amendment.

16. For greater certainty it is declared that any and all future loans, advances or other value which the Bank may in its discretion make or
. extend to or for the account of the undersigned shall be secured by this agreement. If more than one person executes this agreement

their obligations hereunder shall be joint and several.

17. This assignment shall be governed by and construed in accordance with the law of the jurisdiction where it has been executed by the

undersigned, as the same may from time to time be in effect, including, where applicable, the Personal Property Security Act.

18.  The undersigned hereby acknowledges receiving a copy of this assignment and waives all rights to receive from the Bank a copy of
any financing statement, financing change statement or verification statement filed or issued at any time in respect of this

assignment.
19.  NAME, ETC. OF DEBTOR

The full, true and correct legal name and address of Debtor and, where applicable, birth dat’eiand sex of Debtor is hereby declared by

Debtor to be as follows:
BUSINESS DEBTOR

NAME OF BUSINESS DESTOR
TRAFINA ENERGY LTD.

ADDRESS OF BUSINESS DEBTOR ciry PROVINCE

ADDRESS OF BUSINESS DEBTOR . CiTY PROVINCE POSTAL CODE
2210, 530 - 8th Avenue S.W. Calgary AB T2P 388
NAME OF BUSINESS DEBTOR

POSTAL CODE

N Hh
IN WITNESS WHEREOF, the undersigned Debtor has executed this Assignment this &6 day of May, 2010.

TRAFINA ENERGY LTD.
Per: e’ §
Name: S

Title:

Gary Taylor

Vice President, Finance & CFQ

!I:\KW'P\FORMS\35237 NBC_Trafina\GABD - 1.doc




TRAFINA ENERGY LTD.
(incorporated under the laws of the Province of Alberta)

FIXED AND FLOATING CHARGE DEMAND DEBENTURE

1. TRAFINA ENERGY LTD. a body corporate having its head office at the City of Calgary, in the
Province of Alberta (hereinafter called the "Borrower"), for value received hereby acknowledges itself
indebted and promises to pay to NATIONAL BANK OF CANADA (who and whose successors and
assigns are hereinafter called the "Bank"), on demand or on such earlier date as the principal sum hereby
secured may become payable as hereafter provided, the sum of Fifty Million Dollars (350,000,000.00) in
lawful money of Canada (hereinafter called the "Principal Sum") at the Bank's branch located at 2700,
530 - 8" Avenue S.W., at the City of Calgary, in the Province of Alberta, Canada, T2P 3S8, and to pay on
demand in the same money and at the same place interest on the Principal Sum or on so much thereof as
remains from time to time unpaid at the rate of seven percent (7.0%) per annum more than the annual rate
of interest announced from time to time by the Bank as a reference rate then in effect for determining
interest rates on Canadian dollar commercial loans in Canada, and designated as the “prime rate” by the
Bank, reckoned from the date or dates the Principal Sum or any part thereof is due and payable. Any sum
owing by way of interest that is not paid on demand shall bear interest at such rate from the date of
demand until paid. This Debenture secures payment by the Borrower to the Bank of all debts and
liabilities, present or future, direct or indirect, absolute or contingent, matured or not at any time owing by
the Borrower to the Bank, whether arising from dealings between the Bank and the Borrower or from any .
other dealings or proceedings by which the Bank may be or become in any manner whatsoever a creditor
of the Borrower, and whenever incurred, and whether incurred by the Borrower alone or with another or
others and whether as principal or surety, including without limitation all interest, commissions, legal and
other expenses and charges, all of which shall be deemed included in the Principal Sum.

2. The Borrower, as security for the payment of the Principal Sum, interest and all other monies
from time to time secured hereby and as security for the performance and observance of the covenants
and agreements on the part of the Borrower herein contained, hereby:

€)) the Borrower mortgages and charges to and in favour of the Bank as and by way of a
fixed and specific mortgage, charge and security interest all of its present and after-
acquired right, title, estate and interest in and to that property described and referred to
from time to time in Schedule “A” hereto, including proceeds thereof, together with any
and all  accretions and accessions thereto, substitutions therefor and any and all
attachments and other property at any time or times placed upon or associated with, or as
may be necessary for the effective use and operation of the property described in
Schedule “A” hereto and which forms part thereof, all of which, together with any other
property subsequently acquired and specifically mortgaged and charged as herein
provided for, is hereinafter collectively referred to as the “Specifically Mortgaged
Property”; and

®) the Borrower mortgages, charges, grants and assigns to and in favour of the Bank as and
by way of a first floating mortgage, charge and security interest all of its present and
after-acquired right, title estate and interest in and to all real property that is not subject to
the fixed and specific mortgage, charge and security interest provided for in clause 2(a)
including proceeds thereof together with any and all accretions and accessions thereto,
substitutions therefor and any and all fixtures and attachments and other property at any
time or time placed upon or associated with, or as may be necessary for the effective use
and operation of, such property; and



LN

(¢)  the Borrower mortgages, charges, grants, creates and assigns to and in favour of the Bank
as and by way of a first mortgage, charge and continuing security interest, and the Bank
hereby takes a continuing security interest, in all of the Borrower’s present and after-
acquired personal property of whatsoever nature and kind and wheresoever situate
including, without limitation, its goods, chattel paper, securities, documents of title,
instruments, money and intangibles, as those terms are defined in the Personal Property
Security Act (Alberta), together with any and all other property and undertakings not
included in clause 2(a) and (b) above. :

For the purposes of this Debenture, the words “Mortgaged Premises” mean and include all present, after
acquired and future undertakings, property and assets of the Borrower, all as described in subclauses (a),
(b) and (c) of this clause 2. The Bank acknowledges that the Mortgaged Premises may be subject to a
permitted encumbrance (the "Permitted Encumbrances") as defined and more particularly described in
Appendix C to the Offering Letter (as defined in clause 3(a) below).

Until the security hereby constituted shall have become enforceable and the Bank shall have
determined to enforce the same (and except as hereinafter provided), the Borrower may, in the ordinary
course of the business of the Borrower and for the purpose of carrying on the same, sell, assign, lease,
dispose of and deal with.the Mortgaged Premises; PROVIDED THAT the Borrower shall not, and the
Borrower hereby covenants that it will not, without the prior written consent of the Bank, make, give,
create, grant, incur or assume any mortgage, pledge, hypothec, lien, charge, encumbrance, assignment,
security interest or other security, upon the Mortgaged Premises or any part thereof, other than the
Permitted Encumbrances, ranking or purporting to rank in priority to or pari passu with the grant,
mortgage, charge, assignment, transfer and security interest created and secured hereby (hereinafter
referred to as the "Charge"). ' :

TO HAVE AND TO HOLD the Mortgaged Premises and rights hereby conferred on the Bank
for the use and purposes and with the power and authority and subject to the terms, conditions, provisos,
covenants and stipulations herein expressed.

The Charge shall not extend or apply to the last day of the term of any lease, whether oral or
written, now held or hereafter acquired by the Borrower but should such Charge become enforceable and
the Bank shall have determined to enforce the same, the Borrower shall thereafter stand possessed of
such last day and shall hold it in trust to assign the same to any person who may acquire such term or the
part thereof hereby charged in the course of any enforcement of the said Charge or any realization of the
subject matter thereof. " :

This Debenture shall also operate as security for the due observance and performance of all
obligations of the Borrower under any guarantee made by the Borrower in favour of the Bank whether the
same are made prior to, concurrent with or after the date hereof, and for the due payment of all monies
that at any time and from time to time become payable by the Borrower to the Bank pursuant to any and
all such guarantees. :

3. The Borrower covenants and agrees with the Bank:

(@  that the Borrower will perform and observe such affirmative and negative covenants and
restrictions as specified, from time to time, by the Bank in writing to be performed and
observed by the Borrower-in respect of the provision of, inter alia, financial information,
payment of dividends, capital expenditures, incurring of additional obligations (whether
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direct, indirect or contingent), reduction of capital, distribution of assets, amalgamation,
repayment of loans, lending of money, sale and other disposition of assets or such other
matters as the Bank provides, including, without limitation, the terms, conditions,
covenants and provisions of the Offering Letter from the Bank to the Borrower dated
April 19, 2010 and as further amended, revised, modified, supplemented, restated or
replaced, from time to time (collectively the "Offering Letter");

that as of the date hereof the Borrower has good right, full power and lawful authority to
charge the Mortgaged Premises according to the true intent and meaning of this
Debenture;

that as of the date hereof the Mortgaged Premises are free and clear of all mortgages,
liens, charges, encumbrances and security interests other than (i) the Charge, (ii)
Permitted Encumbrances and (iii) any mortgage, lien, charge, encumbrance or security
interest which is specifically permitted by the Bank pursuant to an instrument in writing
executed by the Bank and addressed to the Borrower, which instrument shall refer to this
Debenture and describe any such mortgage, lien, charge, encumbrance or security interest
so permitted by the Bank;

to pay the Principal Sum, interest and other monies hereby secured in accordance with
the terms of this Debenture; :

to carry on and continuously conduct its business in a lawful, efficient, diligent and
businesslike manner; '

to warrant and forever defend all and singular the Mortgaged Premises unto the Bank
against every person whomsoever lawfully claiming or attempting to claim the same or
any part thereof;

to keep and maintain proper books of account and records accurately covering all aspects
of the business and affairs of the Borrower and to permit authorized officers, employees
or agents of the Bank to inspect the same during regular business hours;

to furnish such financial statements of the Borrower containing such information and
details as the Bank may require pursuant to the Offering Letter;

to repair and keep in repair and in good working order and condition all buildings,
structures, plant, machinery and apparatus that from time to time comprise and form a
part of the Mortgaged Premises;

to promptly pay when due all business, income and profits taxes properly levied or
assessed against the Borrower, its business, operations, revenues, incomes or profits, save
and except when and so long as the validity of any such tax is in good faith contested by
the Borrower, in which event the Borrower shall, if required by the Bank, furnish security
satisfactory to it for the full amount of any of such taxes being so contested;

to fully pay and discharge as and when the same become due and payable all taxes
(including local improvement rates), rates, duties and assessments that may be levied,
rated, charged or assessed against the Mortgaged Premises, or any part thereof, and if the
Borrower fails to pay any of such taxes, rates, duties or assessments and if it is not in
good faith contesting the same, the Bank may, but shall not be obligated to, pay the same,
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and any amounts so paid by the Bank shall become and form part of the Principal Sum
secured hereby and shall bear interest at the rate aforesaid until paid; and

to at all times promptly observe, perform, execute and comply with all applicable laws,
rules, requirements, orders, directions, by-laws, ordinances, work orders and regulations
of every governmental authority and agency whether federal, provincial, municipal or
otherwise, including, without limiting the generality of the foregoing, those dealing with
zoning, use, occupancy, subdivision, parking, historical designations, fire, access,
pollution of the environment, toxic materials or other environmental hazards, public
health and safety, and all private covenants and restrictions affecting the Mortgaged
Premises or any portion thereof, and from time to time, upon request of the Bank, to
provide to the Bank evidence of such observance and compliance, and at its own expense
to make any and all improvements thereon or alterations to the Mortgaged Premises,
structural or otherwise, and to take all such other action as may be required at any time by
any such present or future law, rule, requirement, order, direction, by-law, ordinance,
work order or regulation;

The Borrower covenants that at all times during the continuation of this security, it will
insure and keep insured against all insurable hazards with insurers acceptable to the

-Bank, all of the Mortgaged Premises which is of an insurable nature to the full extent of

the insurable value thereof. Unless otherwise agreed to in writing by the Bank, the losses
under all such insurance shall be payable as first loss payee to the Bank as its interest
may appear. )

The Borrower agrees that so long as it remains indebted to the Bank, it will, unless
otherwise requested in writing by the Bank, maintain with reputable insurers third party
public liability, blow-outs, "all risks" perils and property damage insurance covering all
operations of the Borrower within limits of coverage usually carried by others owning or
operating the same or a similar type and size of business as that being conducted by the
Borrower. '

The Borrower will, upon the request of the Bank, deliver to the Bank certified copies of
all policies or contracts of insurance being carried by the Borrower pursuant to the terms
hereof, together with such certificates of insurance as the Bank may reasonably require
and evidence that the premiums on all such insurance have been paid.

If the Borrower should fail to take out or maintain all the insurance required to be carried
by the Borrower pursuant to the terms of this Debenture, the Bank may, but shall not be
obligated to, take out all or any of such insurance and all sums expended by the Bank in
effecting such insurance shall forthwith become due and be payable by the Borrower to
the Bank and until paid shall form part of the Principal Sum secured hereby and shall
bear interest at the aforesaid rate.

In the event of loss under any of the insurance referred to in this clause 4, the Bank, at its
option, may apply the insurance proceeds on account of the Principal Sum and interest
secured hereby or may apply the same to rebuilding, repairing and restoring the
Mortgaged Premises, or may apply the same partly for one purpose and partly for the
other purpose.

5. The Borrower shall not and covenants that it will not, without the written consent of the Bank
first had and received:
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incur further secured indebtedness, create or suffer to be created any mortgage, hypothec,
lien, charge, encumbrance or security interest upon its undertaking or any of its property
and assets the subject of the Charge ranking in priority to or pari passu with the Charge
save and except for the Permitted Encumbrances or any other security granted from time
to time by the Borrower to the Bank for or in respect of any present or future
indebtedness of the Borrower to the Bank: nor

guarantee to anyone other than to the Bank, the debts, liabilities or obligations of any
person, firm or corporation whomsoever or become the endorser on any note or other
obligation otherwise than in the ordinary course of the business of the Borrower; nor

reduce its capital, declare or pay any dividends on any shares of the Borrower or make
any distribution, or redeem, purchase or otherwise retire or pay off any of the issued and
outstanding shares for the time being of the Borrower unless such dividends,
redemptions, purchaser payments or distributions do not affect the capacity of the
Borrower to fulfil its obligations to the Bank, including repayment of its debt; nor

make any loans or investments to any of its non-guarantor subsidiaries or afﬁliafes; nor
make any capital expenditures when it is in default under this Debenture; nor

sell, lease, transfer, convey or dispose of any Mortgaged Premises in the aggregate of
greater than $250,000 each calendar year, including sale and leaseback transactions on
facilities, without the prior written consent of the Bank; nor

hedge or contract crude oil, natural gas liquids, or natural gas, on a fixed price basis,
exceeding 50% of actual production volumes; nor

monetize or settle any fixed price financial hedge or contract; nor
allow a change in control of the Borrower; nor
be a party to any amalgamation, merger, plan of arrangement or consolidation; nor

utilize any Advances, as defined in the Offering Letter, to finance a hostile acquisition;
nor

move its property, assets or undertakings outside of the Province of Alberta, or move its
chief executive office from Alberta; nor

create, acquire or suffer to exist any subsidiary unless the subsidiary provides a guarantee
and other security required by the Bank in its sole discretion; nor

experience a change in its executive management which, in the opinion of the Bank,
acting in its sole discretion, has or may have a Material Adverse Effect (as that term is
defined in the Offering Letter).

6. The Borrower represents and warrants to the Bank that each account receivable and other debt
due, owing or accruing due to the Borrower is enforceable in accordance with its terms against the party
obligated to pay the same (the "Account Debtor"), and the amount represented by the Borrower to the



Bank from time to time as owing by each Account Debtor or by all Account Debtors will be the correct
amount actually and unconditionally owing by such Account Debtor or Account Debtors, except for
normal cash discounts where applicable, and no Account Debtor will have any defence, set off, claim or
counterclaim against the Borrower which can be asserted against the Bank, whether in any proceeding to
enforce this Debenture or otherwise, and the Borrower will, at the request of the Bank, furnish the Bank
with the names of all Account Debtors. After the occurrence of an Event of Default hereunder, the Bank
may notify any or all Account Debtors and may direct such parties to make all payments to the Bank.
The Borrower acknowledges that any such payments on or other proceeds of the Mortgaged Premises
received by the Borrower from such Account Debtors after notification of the Charge to such parties or
after an Event of Default under this Debenture shall be received and held by the Borrower in trust for the
Bank and shall be turned over to the Bank upon request. Nothing contained in this clause 6 shall or shall
be deemed to have the effect of making the Bank responsible to ascertain the Account Debtors or for the
collection of any such accounts or amounts nor shall the Bank, by reason of this clause 6 or by reason of
any steps, actions, notices or other proceedings, taken or given to enforce such rights be or be deemed to
be a mortgagee in possession of the Mortgaged Premises or any part thereof nor be liable or accountable
for any monies except those actually received.

7. The Borrower will at all times do, execute, acknowledge and deliver or cause to be done,
executed, acknowledged and delivered all and every such further acts, deeds, mortgages, transfers and
assurances in law as the Bank shall reasonably require for better assuring, mortgaging, assigning and
confirming unto the Bank all and singular the undertaking and all of the property and assets of the
Borrower hereby charged or intended so to be or which the Borrower may hereafter become bound to
charge to and in favour of the Bank and for the better accomplishing and effectuating of the intentions of
this Debenture.

8. Without limiting in any way the right of the Bank to make demand for payment at any time, the
principal, interest and other monies secured by this Debenture shall become immediately due and payable,
whether with or without prior demand therefor, and the security hereby constituted shall become
immediately enforceable if an Event of Default.

9. The Bank may waive any breach by the Bomrower of any of the provisions contained in this
Debenture or any default by the Borrower in the observance or performance of any covenant, agreement
or condition required to be kept, observed or performed by the Borrower under the terms of this
Debenture; PROVIDED ALWAYS that no act or omission of the Bank in the premises shall extend to or
be taken in any manner whatsoever to affect any subsequent breach or default or to affect the rights of the

Bank resulting therefrom.

10. (@ If an Event of Default shall have occurred and be continuing, the Bank may, in its
discretion, appoint a receiver (which term shall herein include a receiver and manager) of the Mortgaged
Premises, of the rents, issues, profits, revenues and income thereof or of any part or parts of any of the
foregoing, and upon any such appointment by the Bank the following provisions shall apply:

@ the appointment of any receiver by the Bank hereunder shall be made in
writing signed by the Bank and such writing shall be conclusive evidence
for all purposes of such appointment. The Bank may from time to time
in the same manner remove any receiver so appointed and appoint
another in his stead. Notwithstanding anything to the contrary hereby
expressed or implied, in making any such appointment of a receiver
hereunder, the Bank shall be deemed to be acting as the attorney for the
Borrower and the Borrower does hereby irrevocably appoint the Bank as
its attorney for that purpose;



@)

(ii)

(iv)

W

(vi)

(vii)

7

the Bank, in its discretion, may appoint one or more receivers hereunder
in respect of all or any part or parts of the Mortgaged Premises, as may
be designated in writing by the Bank when making any such
appointment;

any such receiver shall have the power:

- (A) to take possession of, collect and to get in all or any part of the

Mortgaged Premises and for that purpose to take proceedings in
the name of the Borrower or otherwise and to make any
arrangement or compromise;

B) to carry on or concur in carrying on all or any part of the
business of the Borrower; and

(®) to sell or to concur in selling all or any part of the Mortgaged
Premises in such manner as may seem advisable to the receiver,
and to effect such sale by conveying the same in the name and
on behalf of the Borrower or otherwise in respect thereof;

every such receiver may, in the discretion of the Bank, be vested with all
or any of the powers and discretions conferred on the Bank under this
Debenture; ’

the Bank may from time to time fix the reasonable remuneration of every
such receiver and may direct the payment thereof (in priority to the
Bank), out of the Mortgaged Premises and the rents, profits, revenues
and income therefrom or the proceeds thereof:

the Bank may from time to time require any receiver to give security for
the performance of his duties as such receiver and may fix the nature and
amount thereof, but the Bank shall not be bound to require any such
security from the receiver;

every such receiver may, with the consent in writing of the Bank, borrow
money for the purpose of maintaining, protecting or preserving the
Mortgaged Premises or any part thereof, or for the purpose of carrying
on the business of the Borrower, and any receiver may issue certificates
(in this sub clause called "Receiver’s Certificates") for such sums as
will, in the opinion of the Bank, be sufficient for obtaining security upon
the Mortgaged Premises or any part thereof for the amounts from time to
time so required by the receiver, and such Receiver’s Certificates may be
payable either to order or to bearer and may be payable at such time or
times, and shall bear such interest as the Bank may approve and the
receiver may sell, pledge or otherwise dispose of the Receiver’s
Certificates in such manner and may pay such commission on: the sale
thereof, as the Bank may consider reasonable, and the amounts from time
to time payable by virtue of such Receiver’s Certificate shall form a
charge upon the Mortgaged Premises in priority to the amounts secured
under this Debenture; : -



(viii)  every such receiver shall, so far as concerns responsibility for his acts or
omissions, be deemed to be the agent for the Borrower, and in no event _
the agent of the Bank. The Bank shall not, in making or consenting to
such appointment, incur any liability to any receiver for his remuneration
or otherwise howsoever be liable or responsible for the acts or omissions,
including the negligence, misconduct or misfeasance, on the part of any
such receiver;

(ix) except as may be otherwise directed in writing by the Bank, all monies
: from time to time received by such receiver shall be paid over to the
Bank to be held by it as part of the Mortgaged Premises; and

x) the Bank may pay over to any receiver any monies constituting part of
the Mortgaged Premises to the extent that the same may be applied for
the purposes hereof by such receiver, and the Bank may from time to
time determine what funds the receiver shall be at liberty to keep on hand
with a view to the performance of his duties hereunder as such receiver.

(b)  If an Event of Default shall have occurred and be continuing, the Bank may in its
discretion, in lieu of appointing a receiver as provided for in subclause 10(a) hereof,
apply to any court or courts of competent jurisdiction for the appointment of one or more
receivers of the Mortgaged Premises, of the rents, issues, profits, revenues and income
thereof or of any part or parts of any of the foregoing, with such powers as the court or
courts making such appointment or appointments shall confer including, without limiting

~ the generality thereof, all or any of the powers set forth in subclause 10(a) hereof. Any
receiver or receivers so appointed by a court, shall be subject to the supervision of that
court. :

()  Nothing done by the Bank or by any receiver or receivers in possession of the Mortgaged
Premises shall render the Bank a mortgagee in possession or responsible as such, or in
any way limit or curtail the remedies of the Bank as a mortgagee or creditor under any
applicable law or statute.

11. If the security hereby constituted shall become enforceable, the Bank may, subject to applicable
law, either before or after any entry, sell and dispose of all or any part of the Mortgaged Premises either
as a whole or in several portions thereof, at public auction or by public tender or by private sale at such
time or times and on or subject to such terms and conditions as the Bank may determine, and it shall be
lawful for the Bank to make such sale, either for cash or upon credit or partly for cash and partly upon
credit, and with or without advertisement, and upon such reasonable conditions as to upset, reserve bid or
price and as to terms of payment as the Bank may deem proper, and the Bank may also rescind or vary
any contract of sale that may have been entered into and resell with or under any of the powers conferred
hereunder and adjourn any such sale from time to time and may execute and deliver to the purchaser or
- purchasers of the Mortgaged Premises or any part thereof good and sufficient title to the same, the Bank
being hereby constituted irrevocably the attorney of the Borrower for the purpose of making such sale and
for executing all deeds and documents pertaining thereto and any such sale made as aforesaid shall be a
perpetual bar both in law and in equity against the Borrower and all other persons claiming such property
or any part thereof, by, from, through or under the Borrower.

12. The Borrower acknowledges that.if a stay of proceedings is issued against the Borrower pursuant
to Bankruptcy and Insolvency Act, the Companies’ Creditors Arrangements Act or otherwise, the Bank
would be irreparably harmed and materially prejudiced if any proceeds of the Mortgaged Premises were



used for any purpose other than the repayment of the debts secured by this Debenture, and the Borrower
hereby acknowledges and agrees that, without limiting the operation of clause 6 hereof, any proceeds of
the Mortgaged Premises received by the Borrower while such stay is in effect shall be received by and
held by the Borrower in trust for the Bank.

13. The Bank or an agent of the Bank may, at any time, enter upon the Mortgaged Premises to inspect
the Mortgaged Premises, and the reasonable costs of such inspection shall be added to the debt secured by
this Debenture. '

14. If the Borrower should fail to comply with any covenant or agreement contained herein, the Bank
or an agent of the Bank may, but shall not be obligated to, do whatever is necessary to rectify such failure,
and all sums so expended by the Bank or its agent shall forthwith become due and be payable by the
Borrower to the Bank and until paid shall form part of the Principal Sum secured hereby and shall bear
interest at the aforesaid rate.

15. The Borrower agrees to pay to the Bank forthwith upon demand all costs, charges and expenses
(including legal fees on a solicitor and his own client basis) of, or incurred by the Bank in connection with
this Debenture or the Mortgaged Premises or any part thereof, or in recovering or enforcing payment of
any of the monies owing hereunder including all costs, charges and expenses incurred in connection with
taking possession, preserving, collecting or realizing upon the Mortgaged Premises, together with interest
thereon at the aforesaid rate from the date of incurring such costs, charges and expenses,

16. Upon payment by the Borrower to the Bank of the Principal Sum, interest and all other monies
secured by this Debenture and provided the security hereby constituted shall not have become
~ enforceable, the Bank shall, upon the written request of the Borrower, deliver up this Debenture to the

Borrower and shall, at the expense of the Borrower, release and discharge the security hereby constituted
and execute and deliver to the Borrower such deeds or other documents as shall be requisite to release and
discharge this Debenture and the security afforded hereby; provided, however, that this Debenture may be
assigned, pledged, hypothecated or deposited by the Borrower as security for advances or loans to or for
indebtedness or other obligations or liabilities of the Borfower and in such event this Debenture shall not
be deemed to have been discharged or redeemed by reason of the account of the Borrower having ceased
to be in debit balance while this Debenture remains so assigned, pledged, hypothecated or deposited.

17. No postponement or partial release or discharge of the Charge in respect of all or any part of the
Mortgaged Premises shall in any way operate or be construed so as to release and discharge the security
hereby constituted in respect of the Mortgaged Premises except as therein specifically provided, or so as
to release or discharge the Borrower from its liability to the Bank to fully pay and satisfy the Principal
Sum, interest and all other monies due or remaining unpaid by the Borrower to the Bank.

18. The Borrower acknowledges and agrees that in the event it amalgamates with any other
corporation or corporations it is the intention of the Borrower and the Bank that the term "Borrower"
when used herein shall apply to each of the amalgamating corporations and to the amalgamated
corporation, such that the Charge shall secure the indebtedness of each of the amalgamating corporations
and the amalgamated corporation to the Bank at the time of amalgamation and any indebtedness of the
amalgamated corporation to the Bank thereafter arising. The Charge shall attach to all of the "Mortgaged
Premises" owned by each corporation amalgamating with the Borrower, and by the amalgamated
corporation, at the time of amalgamation, and shall attach to any "Mortgaged Premises" thereafter
owned or acquired by the amalgamated corporation when such becomes owned or is acquired.

19. The Borrower will indemnify the Bank and its successors and assigns against any and all
liabilities, actions, claims, judgments, costs, charges and legal fees that may be made against or incurred
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by the Bank, by reason of the assertion that the Bank has received funds that may be claimed by third
persons, either before or after the payment in full of the Principal Sum, interest and other monies secured
hereby and either before or after the release either wholly or partially of the Charge; and the Bank shall
have the right to defend against any such claims, actions and charges and claim from the Borrower all
expenses incurred by the Bank in connection therewith, together with all reasonable legal fees as may be
paid by the Bank in connection therewith. It is understood and agreed that the covenants and conditions
of this clause 19 shall at all times be construed to be a personal covenant in favour of the Bank and shall
not run with the Mortgaged Premises, and that such covenants and indemnity shall remain in full force
and effect notwithstanding the payment of the Principal Sum, interest and all other monies secured by this
Debenture and the release, either partially or wholly, of the Charge, or any foreclosure hereof,

20. The Principal Sum, interest and other monies hereby secured will be paid by the Borrower and
shall be assignable by the Bank free from any right of set-off.or counterclaim by the Borrower or any
equities between the Borrower and the Bank. :

21. Neither the execution and delivery nor the registration of this Debenture shall for any reason
whatsoever obligate or bind the Bank to advance any monies, or having advanced a portion obligate the
Bank in any way to advance the balance thereof; but nevertheless the Charge shall take effect forthwith
upon execution of this Debenture and shall operate as security for the actual amount of all the debts and
liabilities, present or future, direct or indirect, absolute or contingent, matured or not, at any time owing
by the Borrower to the Bank or remaining unpaid, notwithstanding that the balance owing hereunder may
fluctuate and may from time to time and at any time be reduced to a nil balance and further
notwithstanding that the advance of monies hereunder may be repaid and further advanced.

22. The security hereby constituted is in addition to, and not in substitution for, any other security
now or hereafter held by the Bank and no payment to the Bank shall constitute payment on account of the
Principal Sum, interest or other monies from time to time owing hereunder unless specifically so
appropriated in writing by the Bank. The taking of any action or proceedings or remaining from so doing,
or any other dealing with any other security for the monies secured hereby shall not release or affect the
security of this Debenture and the taking of the security hereby granted or any proceedings hereunder for
the realization of the security hereby granted shall not release or affect any other security held by the
Bank for the monies hereby secured.

23, Any notice that may be given by the Bank in accordance with this Debenture shall be in writing
and may be given at any time either by delivering or by mailing the same addressed to the Borrower at its
address specified on the signature page hereof, Any notice delivered to the Borrower shall be deemed to
have been given on the business day during which the same was so delivered to the Borrower and any
notice mailed to the Borrower shall be conclusively deemed to have been received by the Borrower on the
third business day following that on which it was so mailed.

24. The Borrower hereby authorizes the Bank to file or register such financing statements, financing
change statements and other documents as the Bank may deem appropriate to perfect on an ongoing basis
and continue the Charge, and to protect and preserve the Mortgaged Premises and the Borrower hereby
irrevocably constitutes and appoints any officer or director of the Bank the true and lawful attorney of the
Borrower, with full power of substitution, to do any of the foregoing in the name of the Borrower
whenever and wherever it may be deemed necessary or expedient.

. 25, The Borrower hereby acknowledges receipt of a copy of this Debenture, and waives its right to
receive a copy of any financing statement, financing change statement or verification statement filed or
registered by the Bank. :
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26. The Borrower shall be solely liable for all environmental damage, now or in the future,
attributable to the Mortgaged Premises and, in addition, the Borrower shall indemnify and save harmless
the Bank from and against all liability, loss, cost, claims, expenses, or damages (including legal costs on a
solicitor/own client basis), suffered, sustained, paid, or incurred. by the Bank arising out of or in
connection with any abandonment or reclamation or any environmental liability now or in the future,
relating to the Mortgaged Premises. This covenant and indemnity shall survive the satisfaction, release or
enforcement of this Debenture or any security collateral hereto and the full repayment of the indebtedness
of the Borrower to the Bank and shall continue in full force and in effect for the benefit of the Bank.

27. To the full extent that it may lawfully do so, the Borrower hereby:

(a)  waives and disclaims any benefit of, and shall not have or assert any right under any
statute or rule of law pertaining to, the marshalling of assets, the exemption of
homestead, the administration of estates, or any other matter whatever, to defeat, reduce
or affect the rights of the Bank under the terms of this Debenture to a sale of the
Mortgaged Premises or any part thereof or for the collection of all amounts secured
hereby; -

(b)  agrees that it shall not have or assert any right or equity of redemption or any right under
any statute or otherwise to redeem the Mortgaged Premises or any part thereof after the
sale hereunder to any person whether such sale is by the Bank, any receiver or otherwise,
notwithstanding, if such should be the case, that the Bank may have purchased same;

()  agrees that the Land Contracts (Actions) Act (Saskatchewan) shall have no application to
any action (as defined in such Act) taken with respect to any Charge herein; and

(d)  agrees that the Limitation of Civil Rights Act (Saskatchewan) shall have no application to:
©) this Debenture or any instrument or agreement in implementation hereof,

(i) any Charge or security for the payment of money made, given or created
pursuant to any of the foregoing instruments,

(iii) any instrument or agreement entered into at any time hereafter by the
Borrower renewing or extending or collateral to this Debenture or to any
of the foregoing instruments, or

@iv) the rights, powers or remedies of the Bank or any receiver under any of
the foregoing instruments; and

(e)  agrees that the provisions of Part IV (excepting only section 46) of the Saskatchewan
Farm Security Act shall have no application to this Debenture, any agreements,
instruments or other security taken collateral thereto or in connection therewith, any
mortgages or charges evidenced thereby, any renewals or extensions thereof or the rights,
powers and remedies of the Bank or any other person under or in relation to any of the
foregoing, or any future security instruments whatsoever granted by the Borrower in
favour of the Bank.

28. Notwithstanding Section 31 of the Property Law Act (British Columbia) the doctrine of
consolidation shall apply to this Debenture.
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29. .For all purposes, including any application to register a érystalh'z’ed floating charge under the
Land Title Act (British Columbia) against any real property, the floating charge created by the Debenture
shall be crystallized and become a fixed charge upon the earliest of:

(@)  the occurrence of an Event of Default or the Bank making a demand for payment of any
or all of the Principal Sum or any other monies owing by the Borrower to the Bank; or

(b)  the Bank taking any action pursuant to this Debenture to enforce and realize upon the
security constituted by this Debenture.

and in any event upon the appointment by the Bank of a receiver pursuant to this Debenture.

30. The Borrower and the Bank have not agreed to postpone the time of attachment and the Charge is
intended to attach when this Debenture is signed by the Borrower and, with respect to after-acquired
property, when the Borrower acquires an interest in such property.

31. Nothing in this Debenture or any other agreement between the Borrower and the Bank shall be
construed as affecting or limiting the Bank's right to make demand for payment of any or all
indebtedness, liabilities and obligations of the Borrower to the Bank under the Offering Letter or this
Debenture. The Bank may, in its sole and absolute discretion, demand (whether or not a Default, as
defined in the Offering Letter, or Event of Default has occurred) at any time payment in party or in full of
all indebtedness, liabilities and obligations of the Borrower to the Bank under the Offering Letter and this
Debenture.

32. This Debenture is freely assignable by the Bank and may be assigned by the Bank without the
consent of or prior notice to the Borrower.

33. This Debenture and all its provisions shall enure to the benefit of the Bank, its successors and
assigns and shall be binding upon th_g Borrower, its successors and assigns.

34, Wherever the singular or masculine or neuter is used in this Debenture, the same shall be
construed as meaning the plural or feminine or body corporate and vice versa, where the context so
requires.

3s. The Borrower will assist the Bank to ensure that this Debenture and all supplementary and
corrective instruments and all additional mortgage and security documents described in clause 7, and all
documents, caveats, cautions, memorials, security notices, financing statements and assurances in respect
thereof are promptly filed and refiled, registered and re-registered and deposited and re-deposited in such
manner, in such offices and places, and at such times and as often as may be required by law or as may be
necessary or desirable to perfect arid preserve the Charge created or intended to be created hereby as a
first priority Charge and the rights conferred or intended to be conferred upon the Bank by the Charge
herein contained.

36. The Borrower shall, as soon as practicable following receipt by the Borrower of a request by the
Bank to provide fixed charge security over the producing petroleum and natural gas properties of the
Borrower (and in any event not more than five (5) Business Days (as defined in the Offering Letter)
following such request), the Borrower shall furnish or cause to be furnished to the Bank, at the sole cost
. and expense of the Borrower, fixed charge security over such producing and natural gas properties of the
Borrower as are specified by the Bank, and in the form of a supplemental debenture to this Debenture if
so required by the Bank.
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37. No waiver of any right of the Bank hereof shall be valid unless in writing delivered to the
Borrower as herein provided. No amendment hereunder shall be valid or effective for any purpose unless
- consented-to in writing by the Bank.

38. The provisions of the Offering Letter are not superseded by or merged in the execution or
registration of this Debenture and the provisions of the Offering Letter shall remain in full force and
effect until all of the conditions thereof to be observed or performed by the Corporation have been fully
paid and satisfied, provided however, that in the event of a conflict or inconsistency between the terms of
the Offering Letter and the terms of this Debenture, the terms of the Offering Letter shall prevail.
Notwithstanding the foregoing, if there is a right or remedy of the Bank set out in this Debenture which is
not set out or provided for in the Offering Lettér, such additional right shall not constitute a conflict or
inconsistency.

39. - In the event that any term or provision in this Debenture shall, to any extent, be invalid or
unenforceable, the remaining terms and provisions of this Debenture shall not be affected thereby and
shall be valid and enforceable to the fullest extent permitted by applicable law. :

40. This Debenture shall be governed by and construed in accordance with the laws in force in the
Province of Alberta and for the purposes of any legal proceedings in respect of this Debenture, the
Borrower irrevocably submits to the jurisdiction of the courts of the Province of Alberta. There shall be
no application of any conflict of laws rule which is inconsistent with this section.

IN WITNESS WHEREOF the Borrower has executed this Debenture by its proper officers duly
authorized in that behalf as of the (Qi day of May, 2010.

TRAFINA ENERGY LTD.

Per: _ — \/\/),,\Q ¢/s
Name: * m )
Title: a

Vice President, Finance & CFO
ADDRESS OF BORROWER: '

2210, 530 - 8th Avenue S.W.
Calgary AB T2P 3S8
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SCHEDULE “A”»
to the Debenture
Between TRAFINA ENERGY LTD. (the “Borrower”)

and NATIONAL BANK OF CANADA (the “Bank”)
pursuant to or in connection with the Offering Letter

Specifically Mortgaged Property

The Specifically Moftgaged Property referred to in clause 2(a) to the Debenture of Trafina Energy Litd.
(the “Borrower™) to the Bank to which this Schedule “A” forms part consists of all of the present and

(a)

(b)

©

@

after-acquired right, title and interest of the Borrower in and to:

all petroleum, natural gas and related hydrocarbons or minerals in place or in storage
within, upon or under the lands from time to time set forth in Exhibit “1” hereunto annexed
(as the same may be amended, supplemented or replaced from time to time) and made part
of this Schedule “A” (the interest of the undersigned therein being represented to be not
less than that set forth in Exhibit "1"); and

all rights, licences, agreements, leases and permits now owned or hereafter acquired by the
undersigned to obtain and remove such hydrocarbons or minerals and to enter upon and use
any lands from or on which such hydrocarbons or minerals are or may be extracted, mined -

or produced; and

all the estate or interest of the undersigned in or to any of the said hydrocarbons or
minerals, rights, licences, permits and lands; and

all the right, title and interest of the undersigned in the casing and equipment used or to be

- used in extracting, mining or producing or seeking to extract, mine or produce and storing

any of such hydrocarbons or minerals;

and in particular, but without limitation, the rights and interest of the undersigned referred to in Exhibit
“1” hereto. :
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EXHIBIT “1” to SCHEDULE “A”
to the Debenture
Between TRAFINA ENERGY LTD. (the “Borrower>)

and NATIONAL BANK OF CANADA (the “Bank”)
pursuant to or in connection with the Offering Letter

WELLS LANDS LEASE INTEREST  APPLICABLE ROFR
ROYALTIES

Intentionally Left Blank

(This Exhibit “1” shall include and consist of such interests and rights of the Borrower as be pledged by it
to the Bank pursuant to the Offering Letter and the Negative Pledge and Undertaking dated the same date
as this Debenture to which this Exhibit “1” forms part together with such other interests and rights of the

Borrower as it and the Bank may by agreement from time to time add hereto)

C:\Documents and Settings\moultot\Local Settings\Temporary Internet Files\OLKS8 1\Debenture -3.doc
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Government | Personal Property Registry
of Alberta B Search Results Report Page 1 0f 7

Search ID#: Z03756559

T itting Part
BURNET DUCKWORTH & PALMER LLP Party Code: 50016559
- Phone #: 403 260 0294
2400, 525-8 Avenue SW Reference #: 35260-54
Calgary, AB T2P 1G1
Search ID #: Z03756559 Date of Search: 2012-May-28 Time of Search: 12:19:15

TRAFINA ENERGY LTD.

Exact Result(s) Ohly Found

NOTE:
A complete Search may result in a Report of Exact and Inexact Matches.
Be sure to read the reports carefully.

THIS IS EXHIBIT “....... St
referred to in the Affidavit of

ENZosad WX Aeco

ANOTARY PUBLIC/COMMISSIONER FOR OATLIS
IN AND FOR THE PROVINCE OF ALBERTA:

DOUG S. NISHIMURA
Barrister and Solicitor



Government
of Alberta m

in D r rch For:
TRAFINA ENERGY LTD.
Search ID #: 203756559

Date of Search: 2012-May-28

Personal Property Registry
Search Results Report

Search ID#: 203756559

Page 2 of 7

Time of Search: 12:19:15

Registration Number: 10051017864
Registration Date: 2010-May-10

Registration Type: LAND CHARGE
Registration Status: Current

Registration Term: Infinity

Exact Match on:  Debtor

No: 1

Debtor(s)
Block
1 TRAFINA ENERGY LTD.

2210, 530 - 8th Avenue S.W.
Calgary, AB T2P 3S8

Secured Party / Parties
Block
1 NATIONAL BANK OF CANADA

2700, 530 - 8th Avenue S.W.
Calgary, AB T2P 3S8

Status

Current

Status

Current



Government Personal Property Registry
of Alberta = Search Results Report Page 3 of 7

Search ID#: Z03756559

TRAFINA ENERGY LTD.
Search ID #: 203756559 Date of Search: 2012-May-28 Time of Search: 12:19:15
Registration Number: 10051017951 Registration Type: SECURITY AGREEMENT
Registration Date: 2010-May-10 Registration Status: Current
Expiry Date: 2020-May-10 23:59:59
Exact Match on:  Debtor No: 1
Debtor(s)
Block Status
1 TRAFINA ENERGY LTD. ” Current

2210, 530 - 8th Avenue S.W.
Calgary, AB T2P 338

red P Parti

Block Status

1 NATIONAL BANK OF CANADA ' , Current
2700, 530 - 8th Avenue S.W.
Calgary, AB T2P 358

ollateral: neral
Block  Description Status
1 ALL OF THE DEBTOR'S PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY. Current

PROCEEDS: ALL OF THE DEBTOR'S PRESENT AND AFTER-ACQUIRED PERSONAL
PROPERTY.



Government Personal Property Registry
of Atberta B Search Results Report Page 4 of 7

Search ID#: 203756559

|

Business Debtor Search For:
TRAFINA ENERGY LTD.
Search ID #: 703756559 Date of Search: 2012-May-28 Time of Search: 12:19:15
Registration Number: 10051018010 Registration Type: SECURITY AGREEMENT
Registration Date: 2010-May-10 Registration Status: Current
Expiry Date: 2020-May-10 23:59:59
Exact Match on:  Debtor No: 1
Debtor(s) .
Block Status
1 TRAFINA ENERGY LTD. ' Current

2210, 530 - 8th Avenue S.W.
Calgary, AB T2P 358

Secured Party / Parties
Block : Status
1 NATIONAL BANK OF CANADA Current

2700, 530 - 8th Avenue S.W.
Calgary, AB T2P 388

Collateral: General
Block  Description Status



Government . _ Personal Property Registry
of Alberta B Search Results Report Page 5 of 7

Search ID#: Z03756559

1 ALL DEBTS, CLAIMS, DEMANDS, MONIES AND CHOSES IN ACTION (INCLUDING, Current
WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, ALL BOOK DEBTS) NOW
DUE OR ACCRUING OR GROWING DUE, OR HEREAFTER MAY BECOME DUE OR
ACCRUING OR GROWING DUE, OR WHICH MAY BECOME VESTED IN THE DEBTOR
ALONE OR IN THE DEBTOR JOINTLY WITH OTHERS, WHETHER IN CONNECTION
WITH THE BUSINESS NOW CARRIED ON BY THE DEBTOR, OR ANY FUTURE
BUSINESS OR OTHERWISE OR ANY POLICY OR CONTRACT OF INSURANCE
AGAINST LOSS BY WHATEVER CAUSE TO THE REAL OR PERSONAL PROPERTY
OF THE DEBTOR (COLLECTIVELY, THE "DEBTS"), AND ALSO BOOKS OF ACCOUNT
AND DOCUMENTS IN ANY WAY EVIDENCING OR RELATING TO OR WHICH MAY BE
RECEIVED AS SECURITY FOR OR ON ACCOUNT OF THE DEBTS AND ALSO ALL
OTHER RIGHTS AND BENEFITS WHICH ARE NOW OR MAY HEREAFTER BECOME
VESTED IN THE DEBTOR IN RESPECT OF THE DEBTS.

PROCEEDS: ALL GOODS, DOCUMENTS OF TITLE, CHATTEL PAPER, INSTRUMENTS,
MONEY, SECURITIES AND INTANGIBLES.



| Government Personal Property Registry
of Atberta 2 Search Results Report Page 6 of 7
Search ID#: Z03756559

TRAFINA ENERGY LTD.
- Search ID #: Z03756559 Date of Search: 2012-May-28 Time of Search: 12:19:15
Registration Number: 11030122018 Registration Type: SECURITY AGREEMENT
Registration Date: 2011-Mar-01 Registration Status: Current
- Expiry Date: 2016-Mar-01 23:59:59
Exact Match on:  Debtor No: 1

Debtor(s)

Block ' Status
1 TRAFINA ENERGY LTD. Current

530 8 AVE. SW. SUITE 2210
CALGARY, AB T2P3S8

Secured Party / Parties
Block Status
1 XEROX CANADA LTD Current

33 BLOOR ST. E. 3RD FLOOR
TORONTO, ON M4W3H1

Block  Description Status
1 EQUIPMENT, OTHER ALL PRESENT AND FUTURE OFFICE EQUIPMENT AND Current

SOFTWARE SUPPLIED OR FINANCED FROM TIME TO TIME BY THE SECURED
PARTY (WHETHER BY LEASE, CONDITIONAL SALE OR OTHERWISE), WHETHER
OR NOT MANUFACTURED BY THE SECURED PARTY OR ANY AFFILIATE
THEREOF.

]



Government Personal Property Registry ,
of Alberta = Search Results Report Page 7 of 7

Search ID#: Z03756559

i D r h For:
TRAFINA ENERGY LTD.
Search ID #: Z03756559 Date of Search: 2012-May-28 Time of Search: 12:19:15

Registration Number: 11030222549 Registration Type: SECURITY AGREEMENT
Registration Date: 2011-Mar-02 Registration Status: Current
Expiry Date: 2016-Mar-02 23:59:59
Exact Match on:.  Debtor No: 1
Debtor(s)
Block Status
1 TRAFINA ENERGY LTD Current
530 8 AVE SW SUITE 2210

CALGARY, AB T2P3S8

red Pa Parties
Block Status

1 XEROX CANADA LTD Current
33 BLOOR ST. E. 3RD FLOOR
TORONTO, ON M4W3H1

liateral: neral
Block  Description Status
1 EQUIPMENT; OTHER ALL PRESENT AND FUTURE OFFICE EQUIPMENT AND Current

SOFTWARE SUPPLIED OR FINANCED FROM TIME TO TIME BY THE SECURED
PARTY (WHETHER BY LEASE, CONDITIONAL SALE OR OTHERWISE), WHETHER
OR NOT MANUFACTURED BY THE SECURED PARTY OR ANY AFFILIATE
THEREOF.

Result Complete

I



Registration Type:

Saskatchewan
Personal Property Registry
Search Result

Current - Exac

Personal Property Security Agreement

Registration #: 300581592

Registration Date: 05-May-2010 09:15:32 Expiry Date: 05-May-2020
Event Type: Amendment
Transaction Reason: Regular
Notations :
Trust Indenture: No
Registrant i
Party ID: - 150150499 -1 Address: 1500 - 1881 Scarth Street
Entity Type: Business Regina,Saskatchewan
Name: MCDOUGALL GAULEY LLP S4P4K9
Canada
Secured Party
Item #: 1 Address: 2700, 530 - 8 AVENUE S.W,
Party ID: 150901013 -1 CALGARY, Alberta
Entity Type: Business T2P3S8
Name: NATIONAL BANK OF CANADA Canada
Debtor Party
*Item #: 1 Address: 530 - 8 AVENUE S.W.
Party ID: °~ 151096148 -1 SUITE 2210
Entity Type: Business CALGARY, Alberta
Name: TRAFINA ENERGY LTD. T2P3S8
Canada

General Property

All of the Debtor's present and after-acquired personal property.

Registration Type:

Registration Date; 05-May-2010 09:15:32

History - Setup

Personal Property Security Agreement

Registration #: 300581592
Transaction #: 1

Expiry Date: 05-May-2020
Evernit Type: Setup
Transaction Reason: Regular
Notations
Trust Indenture: No
Registrant
Party ID: 150150499 - 1 Address: 1500 - 1881 Scarth Street
Entity Type: Business Regina, Saskatchewan
Name: MCDOUGALL GAULEY LLP S4P4K9
Canada
Secured Party
Item #: 1 Address: 2700, 530 - 8 AVENUE S.W.
Party ID: ~ 150901013- 1 CALGARY, Alberta
Entity Type: Business T2P3S8
Name: NATIONAL BANK OF CANADA Canada
Debtor Party
Item #: 1 ) Address: 530 - 8 AVENUE S.W.
Party ID: 151096148 - 1 SUITE 2210
Entity Type: Business CALGARY, Alberta
Search #: 201241514 28-May-2012 12:34:35 Page 2



Saskatchewan
Personal Property Registry
Search Result

Debtor Party

T2P3S8

Name: TRAFINA ENERGY LTD.
Canada

General Property
All of the Debtor's present and after-acquired personal property.All of the Debtor's present and after-acquired personal property.

History - Amendment

Registration #: 300581592

Amendment Date: 06-May-2010 13:24:12
R Transaction #: 2
Event Type: Amendment
Transaction Reason: Regular
Registrant
Party ID: 150150499 - 1 Address: 1500 - 1881 Scarth Street
Entity Type: Business Regina, Saskatchewan
Name: MCDOUGALL GAULEY LLP S54P4KS )
Canada

General Property

All of the Debtor's present and after-acquired personal property.

End of Search Resulit

Search #: 201241514 28-May-2012 12:34:35 Page 3



Searching Party:
Search Date:
Search Type:

Search Criteria
Search By:
Business Name
Trafina Energy Ltd.

Saskatchewan
Personal Property Registry
Search Result

BURNET, DUCKWORTH & PALMER LLP Search #: 201241514
28-May-2012 12:33:13 Client Reference: 35260-54
Standard ~Control #:

Business Debtor Name

The following list displays all matches & indicates the ones that were selected.
1 Registration(s) Found: Exacts (1) Similars (0)

Selected MatchlRegistration # [Debtor Name City

lves Exact |300581592 ITRAFINA ENERGY LTD. CALGARY

Search #: 201241514

28-May-2012 12:34:35

Page 1
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Reply to: Douglas $. Nishimura
Burnet, . Direct Phone: (403) 260-0269
Duckworth - Direct Fax: (403) 260-0332
& Pa]Iner LLP dsn@bdplaw.com
Law Firm ' Assistant: Elizabeth Wegmann
Direct Phone: (403) 806-7854
Our File: 35260-54
Delivered by Hand .
June 6, 2012
Trafina Energy Ltd.

2210, 530 - 8th Avenue SW |
Calgary, Alberta T2P 3S8

Attention: Kelly J. Ogle, President and CEO;
Robert W, Lamond, Chairmain

Dear Sirs:

Re:  National Bank of Canada ("NBC") Outstanding Loans to Trafina Energy Ltd. ("Trafina")

‘Further to our meeting of today's date, we confirm that we are the solicitors for NBC with respect to the above-

captioned loan as further set out in amended and restated Offering Letter dated June 7, 2011 and accepted by
Trafina, as amended on October 19,2011 and November 29, 2011 (the "Loan™). The Loan is subject to a
General Assignment of Book Debts and a Fixed and Floating Charge Debenture (the "Security") dated May
25, 2010.

On behalf of our client, we demand immediate payment of all amounts outstanding under the Loan, which, as
of June 5, 2012 total $3,343,112.99 plus interest accruing thereafter at a rate of 403.41 per day, plus all
enforcement costs including professional fees. Payment may be made to the office of the writer or directly to
NBC, with notice to the writer. Should the amounts not be repaid, we hereby provide notice that NBC will
proceed to enforce its rights under the Security against the assets of Trafina. We enclose a Notice of Intention
to Enforce Security pursuant to s. 244 of the Bankruptcy and Insolvency Act (Canada). We request that you
waive the 10 day notice period under s. 244 by signing the notice where indicated and returning a signed copy
to the writer.

We trust the foregoing is self-explanatory and await your early response.

Yours truly,

MER LLP THIS IS EXHIBIT “..._ ...
referred to in the Affidavit of

JENzoxebn Yoedo....

BURNET, DUCKWORT

Douglas S. Nishimura

DSN/ew
ANOTARY PUBLIC/COMMISSIONER FOR OATHS
IN AND FOR THE PROVINCE CF ALBERTA,., e
W:\035260\0054\Correspondence\Demand Ltr.doc D OU G S. NISHIMU RA

Barrister and Solicitor

BD&P 2400, 525-8th Avenue SW, Calgary, Alberta, Canada T2P 1G1  Phone: 403-260-0100 Fax: 403-260-0332 www.bdplaw.com
Frank L. Burnet Q.C. (1890-1982) | Thomas J. Duckworth Q.C. (1925-2007) | The Hon. W. Kenneth Moore C.M., Q.C., LL.D., Counsei

oo e s s e T —




FORM 86
* Notice Of Intention To Enforce Security

(Rule 124)
To:  TRAFINA ENERGY LTD. an insolvent person (the "Borrower")
Take notice that: |
1. The.National Bank of Canada ("NBC"), a secured creditor, intends to enforce its security on the
property of the insolvent person described below: ‘
(a) all of the Borrower's present and after acquired personal property; and
(b) all real properry.of the Bérrower. |
2. The security that is to be enforced is iﬂ the form of:
(@ a general assignment of book debts énd fixed and floating charge debenture providing a
security interest over all present and after acquired personal property and a fixed and
floating charge on all real property, executed by the Borrower on May 25, 2010.
The total amount of indebtedness secured by the seéurity is $3,343,112.99 plus interest and costs.
4, The secured creditor will not have the right to enforce the ;security until after the expiry of the ten

(10) day period following the sending of this notice, unless the insolvent person consents to an
earlier enforcement.

DATED at the Calgary, Alberta, this 6™ day of June, 2012.

BURNET, DUCKW ORTH & PALMER LLP
solicitors for .

NATIONAL BANK OF CANAD

Per:

‘Dou,glas S. Nishimura

THE 10 DAY NOTICE PERIOD REFERRED TO IN
ITEM 4 HEREIN IS HEREBY WAIVED THIS {**DAY
OF JUNE, 2012 .

TRAFINA GY LTD.

Per:

Name: _
Title:

W:\03 5260\0054\Cdrrespondence\Notice of Intention to Enforce Security - Form 86.doc



