FIAT
Let this Affidavit be filed this 1st day of
October, 2008.

Action No.: 0901-13483
JM.C.QB.A. Deponent: Reema Kapoor
Date Sworn: October 1, 2009

IN THE COURT OF QUEEN’S BENCH OF ALBERTA
JUDICIAL CENTRE OF CALGARY

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C.
1985, ¢. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRAN GEMENT OF
TRIDENT EXPLORATION CORP. ULC, FORT ENERGY CORP. ULC, FENERGY
CORP. ULC, 981384 ALBERTA LTD,, 981405 ALBERTA LTD., 981422 ALBERTA
LTD., TRIDENT RESOURCES CORP., TRIDENT CBM CORP., AURORA ENERGY
LLC., NEXGEN ENERGY CANADA, INC. AND TRIDENT USA CORP.

AFFIDAVIT

I, Reema Kapoor, of the Town of Caledon, in the Province of Ontario, MAKE OATH

AND SAY THAT:

1. { am a lawyer at McMillan LLP, counsel to Farallon Capital Management, L.L.C.
(“Farallon™), Special Situations Investing Grou;‘), Inc. (“Goldman Sachs”) and Mount
Kellett Capital Management LP (“Mount Kellett” and collectively, the “Required
Lenders”). As such, | have knowledge of the matters 10 which I hereinafter depose and,
unless 1 indicate to the contrary, the facts herein are within my personal knowledge and
are true. Where T have indicated that 1 have obtained information from other sources, |

verily believe those facts to be true.

2. I have reviewed the affidavit of Richard Voon sworn October 1, 2009 (the “Voon
Affidavit”) and I swear this affidavit as 2 supplement thereto. Any capitalized terms not

otherwise defined have the meaning ascribed to them in the Voon Affidavit.
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3. Goldman Sachs, Mount Kellett and certain funds and managed accounts advised by
Farallon are lenders under the amended and restated credit agreement dated April 25,
2006 between, infer alia, Trident Exploration Corporation (“Trident Canada”), as
borrower, the lenders thereunder (the “Canadian Secured Term Lenders™) and Credit
Suisse, as administrative agent {the “Administrative Agent™) (as amended, the

“Canadian Secured Term Loan Agreement”).

4. Prior to the 2007 out of Court restructuring (described in the Voon Affidavit), the Trident
Group financed its operations through the three primary debt arrangements described

below:

(a) A revolving credit facility from the Toronto Dominion Baok (the “Trident
Canada TD Credit Agreement”) with a current maximum availability of
CDN$10,000,000. The borrower under this facility is Trident Canada and this
indebtedness is guaranteed by certain of the Canadian Subsidiaries' (the
“Canadian Guarantors”) and is secured by a first charge over all of the present
and future assets and undertaking of Trident Canada and the Canadian Guarantors

(the “Canadian Assets”).

(b) A term loan facility in an aggregate principal amount of US$500,000,000
advanced under the Canadian Secured Term Loan Agreement. The borrower
under this facility is Trident Canada and the indebtedness under the Canadian
Secured Term Loan Agreement is guaranteed by the Canadian Guarantors and
secured by a second charge over the Canadian Assets. A copy of the Canadian
Secured Term Loan Agreement (including amendments thereto, but without
Exhibits and Schedules) is attached hereto as Exhibit “A”

(c) A term loan facility in an original aggregate principal amount of US$270,000,000

' (the “Trident US 2006 Credit Agreement”) advanced by a syndicate of US

lenders (the “Trident US 2006 Unsecured Lenders™). The borrower under this

facility is Trident US. Neither Trident Canada nor any of the Canadian

Guarantors provided any security for the indebtedness under the Trident US 2006

Credit Apgreement, save and except for an unsecured guarantee of such
indebtedness limited to the aggregate amount of US$150,000,000.

1 A1l of the Canadian Subsidiaries except 981443 Alberta Limited bave provided unlirnited guarantees.
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Tn connection with the Trident Group’s financing arrangements, the parties entered info

the following intercreditor arrangements:

(a) An intercreditor agreement dated April 26, 2005 between the Toronto Dominion
Bank and the Administrative Agent (the «First/Second Lien Imtercreditor”)
pursuant to which the Canadian Secured Term Lenders subordinated their interest
in the Canadian Assets to the interest of the Toronto Dominion Bank. A copy of
the First/Second Lien Intercreditor (including amendments thereto) is attached

hereto as Exhibit “B”.

) An amended and restated subordination agreement between Trident US, Trident
Canada and the Administrative Agent dated April 26, 2005 (the “2005

Intercompany Subordination™) pursuant to which Trident US postponed and
subordinated its right to payment from Trident Canada (for any intercompany
indebtedness) to the rights of the Qecond Lien Lenders to receive payment in full
of all indebtedness owed by Trident Canada under the Canadian Secured Term
Loan Agreement. A copy of the 2005 Intercompany Subordination (including an
amendment thereto) is attached hereto as Exhibit “C”.

In August 2007, as part of the 2007 out of Court restructuring, the Trident Group secured
additional financing pursuant to the new credit agreement (the “Trident US 2007
Subordinated Credit Agreement” and the lenders thereunder being the “Trident US 2007
Subordinated Lenders”). In light of this fact, the Canadian Secured Term Lenders waived
financial covenants for certain periods and amended certain financial covenants.
Amendment No, 3 to the Canadian Secured Term Loan Agreement dated August 20,

2007 is attached hereto as part of Exhibit “A™.

Concurrently with the closing of the Trident US 2007 Subordinated Credit Agreement in
August 2007, each of the Trident Canada TD Credit Agreement, the Canadian Secured
Term Loan Agreement and the Trident US 2006 Credit Agreement and the intercreditor
agreements between the lender groups were amended to reflect the incurrence of the new

liabilities, along with other insolvency related changes. Specifically:
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(a) the First/Second Lien Intercreditor was amended to provide the Canadian Secured
Term Lenders with the right to purchase from the Toronto Dorminion Bank all of
the loans and security under the Trident Canada TD Credit Agreement (the “TD
Buyout Provision”). A copy of the Fourth Amendment to Intercreditor
Agreement dated August 20, 2007 is attached hereto as part of Exhibit “B™;

(b)  anew intercreditor agreement was entered into between the Canadian Secured
Term Lenders and the Trident US 2007 Subordinsted Lenders {the “Second
Lien/Subordinated Intercreditor”), pursuant {0 which the Trident US 2007
Subordinated Lenders agreed to a deep subordination and postponement of their
interests in Trident Canada to those of the Canadian Secured Term Lenders. A
copy of this agreement is attached hereto as Exhibit “D”;

(c) a new intercreditor agreement was entered into between the Trident US 2006
Unsecured Lenders and the Trident US 2007 Subordinated Lenders, on terms
substantially similar to those set out in the Second Lien/Subordinated
Intercreditor, pursuant to which the Trident US 2007 Subordinated Lenders
agreed to a deep subordination and postponement of their interest in Trident US to
those of the Trident US 2006 Unsecured Lenders; and

(&)  the 2005 Intercompany Subordination was amended and restated to add the
Trident US 2007 Subordinated Lenders as a party to the agreement. A copy of this
agreement is attached as Exhibit “E”.

In addition, Trident US, Trident Canada, their respective shareholders and the Trident US

2007 Subordinated Lenders entered into a Fourth Amended and Restated Stockholder

Agreement dated August 20™ 2007 (the “2007 Stockholder Agreement Amendment”)

pursuant to which the parties agreed that certain Trident US shareholders and Trident US-

2007 Subordinated Lenders would have the right fo appoint directors to the board of

directors of the Trident Group. The 2007 Stockholder Agreement Amendment provides

that:

(a)  The Trident US 2007 Subordinated Lenders would have the right to appoint three
directors;

(b)  The preferred shareholders of Trident US would have the right to appoint two
directors;

(c)  Three of the common shareholders of Trident US would each have the right to
appoint one director; and
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(d) The Trident US 2007 Subordinated Lenders, the preferred shareholders and
certain of the common shareholders would have the right to collectively appoint
one director.

Therefore nine of the directors of Trident US and Trident Canada are appointed by the

Trident US 2007 Subordinated Lenders and certain Trident US shareholders. |

9. This affidavit is sworn in support of motion to vary the terms of the Initial Order and for

no improper purpose.

SWORN BEFORE ME at the City of

Toronto, in the Province of Ontario on l' \
October 1, 2009. _< C
/ i =
* REEMA @g

Commissionér of Oaths <
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AMENDED AN)} RESTATED CREDIT AGREERENT

AMENDED ANT} RESTATED CREDIT AGREEMENT duted us of April 25, 2006
among Trident Exploration Corp., a Nova Scotin unlirgited lability comgany (the “Borrower"), the
Subsidiary Guarantars (as hereinafier defined), Lenders (s hereinofior defined), Credit Suizze, Toronto
Branch (formerty, Credit Suisse First Boston Toronts Branck) (“C5™), as collateral agent (togetber with
any snccessor collateral agent appointed pursuani to Asticle VI, the “Collateral Agent”} for the Secured
Patties (as hereinafier defined), and €8, a5 administrative agent (together with any successor
administrative agent appointed putsuant to Article VII, the 4 dministrative Agenf” and, together with
the Collateral Agent, the “Agents™} for the Lenders.

f.-;"
'.f . L9

(3}  TheBomower entered into 2 Credit Agreement dated g€ of July 8, 2004 with The
Toronto-Dominion Bank es agent of the lenders, the lenders parfy thereto an;!TD Securities as lead
arsapger and book manager, as amended and restated by that Credit Agrecment dated as of December 16,
2005, es amended by the Amending Agreement dated as of Apzil 13, 2006; and as smended by the

PRELIMINARY STATEMENTS:

Second Amending Agreemcnt dated as of the date hereaf (ss so amendsd and as further amendad, / '

modified, supplemenied, amended, restated, refinanced, restructured or replaced, including a replacement
with a new ageni and new lenders (In each case in aocordance with the provisions of the Interoredito .
Agreement referred to herein), from time to time, the *First Lien Credit Agreement”). -

(2}  The Bomowes, the Subsidiary Guarantors, and certain financial institutions party
thereto (collectively, the “Existing Lendeérs™), the Agenis, T Securitios (USAY LLC (T Secarities™),
as syadication agent, CS and TD Secusities, 25 joint lead errangers and joint bookrunners, have entered
into that ceriain Credit Agreement dated as of Aprii 26, 2005 (es amended by Amendment and Waiver
No. 1 o the Credit Agreement dated as of December 16, 2005, the “Existing Credit Agreement™),
pursuant tb which the Existing Lenders have inedo advances (the “Existing Term Advences™) i an
apgrepate principal amount of US§325,000,000 to the Borrower. '

(3)  The Borrower has requested that the Lenders iend the Borrower an additional
amount of up to US$I25,000,000 to pay transaction fees and expenses and for genersl corporate purposes
of the Borrower and its Subsidisries, The Lenders have indicated their willingness o agree to lend such
amounts ot e terms and canditions of this Agreement. '

{8)  Concurrently herewith, the Parent is entering into.a Credit Agreement dated as of
the date hereof with CS, ss azent of the lendess party thereis, the'lendérs party thereto and Credit Suisse
Securities (USAY LLC, as lead atranger end bock manajzer (s amended, modified, supplemented, N
amended, sestated, refinanced, restructured o replaced from time to time, the “Unsecured Credit
Agreement”}, -

(5}  The Bomower, the Subsidiary Guarantors, the Agents and the Existing Leaders
have egreed 1o amend and restete in Goll the Existing Crpdit Agrecment to read as this Agreement,

. NOW, THEREFORE, in considerationof the premises and of the mutual covenans snd
agreements contained herein, the perties heréto hereby apree 28 Toliows: )

WYDOCSHEDIND Bavond Licn Cretit Agresumeat



ARTICLE L
DEFINTTIONS AND ACCOUNTING TERMS
SECTION 1.01. Certain Defined Terms. As used in this Agreement, the following terms shall

have the following meanings (such meanings to be equally applicable to both the singular and plurat
forms of the terms defined): :

4 dministrative Agent® has the méfnin specificd in the recite] of parfies to this
Agreement, )

w4 dministrative Agent’s Account” means the account of the Administrutive Ageat
specified by the Administrative Agent in writing to the Lenders from time fo fime.

A dainistrative Questionnaive”™ shall mean an administrative questionnaire in the form
of Exhibit D, or such other form as may be supplied from time fo time by the Administrative
Agent.

4 Foances™ means the Existing Term Advances-and the Term Advances.

“4ffiliate" means any Pexson which, directly or indirectly, controls, is controlfed by or is
umder common confrel with another Person; and, for the purposes of this definition, “control™
(including, with corelative meanings, the terms “controlied by or “under common control
with"} means the power to direct or cause the direction of the manegement and policies of eay
Person, whether through the awnership of shares ot other economic interests, the holding of
voting rights or contracival cights or otherwise,

“Agents” has the meaning specificd in the recita) of parties w this Agreement.

“ Howable Extess” means; (8) on the first anniversary of the Original Closing Date Cdn
$25,000,000, (b) on the second anniversary of the Original Closing Date Cda $50,000,000, (c) on
the third srmiversary of the Original Closing Date Cdn $75,000,000 and (d) on the fowth
anniversary of the Original Closing Date and 2t subsequent anniversery dates thereafter Cdn
$100,000,000. '

“ drendment Nao. 1 Effective Date® wedns Deoomber 16, 2005.

“ Applicable Laws” or “appliceble o™ means, in reletion to any Person, transaction of
event: ' '

t
.

{2) all appliceble pmv{sions of lawe, statutes, rules and regulations from time 1o time
in effect of any Governraental Authority; and

(b) aJl Governmentsl Authorizations ta which the Persoh is a party or by which Itor
its property ix bound or having application to the transaction or event.

“nplicable Lending Office” means, with vespect 1o each Lender, such Lender's
Domestic Lending Office in the case of 2 Base Rate Advance and such Lender's Eurodoltar
Lending Office in the case of a Evrodoller Raie Advance.

EE. 1‘ B
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“dpplicable Margin™ means, with respect to Base Rate Advances, 6.50% per annum, and
with respeet 1o Burodollar Rate Advances, 7.50% per annum.

“Approved Fund” means any Fund that is administered or managed by (3) 2 Leader, (ii)
an Affiliate of 2 Lender or (jii} an entity or an Affiliate of an entity that administers or manages a
Lender.

*Assigrment and Acceplance” means an assignment and acecptance entered into by 2
Lender and an assignee {with the consent of any party whose consent is required by Section
10.07), and accepted by the Adminisirative Agent, in accordance with Section 10.07 and in
substantiaily the form of Exhibit C hereto or any other form approved by the Administrative
Agent acting reasonably. ’

- “Ateributable Debt” means, in respect of any Joase (whether characierized as an operating
lcase under GAAF or not) enfered into by a Person or a Subsidiary thereof as lessee, the present
value {discounted at the rate of interest implicit in such transaction, determincd in accordance
with GAAP) of the Jease payments of the lesses, including all rent and paymen's fo be made by
the lesses in connection with the return of the Igaged property, during the remaining ferm of the
fease (ineluding any period for which such lsase has been extended or may, at the option of the
lessor, be extended) but excluding for certatity, {i) amounts required to be paid on account of
insurance, taxes, assessments, utility, o 2 and Iabor costs and similar charges and (if)
amounts payshle by lessee in connection with the exercise of any end-of-term purchést option,
garly buyout option, voluntary termination option o any similar amounts payable at the clection
of the lessee. ' -

“Average 2007 NYMEX Price” means (f) the sum of each calenday year 2007 monthly
NYMEX gas price, measured by the cfosing forward price for each such month on September 29,
20086, divided by (i) 12.

“Bankrupicy Law” means Tifle 11, U.S. Code, the Companies ' Creditors Arrangement
Act (Caraile), the Bankruptey and Insolvency Act (Canads), the Winding-up and Restructuring
Act (Canads} or any similar foreign, federal ar state law for the relief of debtass.

“Base Rate” means & Tluctuating interest rate per annur in effect from time to time,
which rate per annom shall af all times be equal to the higher of:

(a)  the rate of interest per annum determined by CS as its prime rate In effoct at its
principaf office In New York, New York, and notified to the Borrower; and

(b} % of 1% per annum ébove the Federal Funds Rate.

“Bese Rafe Advance™ means an Adiranca that bears interest as provided in
Section 2.050a)3). g .

“Borrower” has the meaning specified in the recital of partics to this agresment.

“Borrower’s Account” means the account of the Borrower specified by the Bormower in
writing 1o the-Administrative Agent from time fo time.

“Borrowing™ means the simultancous making of Advances of the same Type by the
Lenders, .

NYDOCSI/EN 000 . Bevond Lizn Credh Agreement



. “Business Dap” means a day of the year on which banks are not required or anthorized
by law to close in New York City, New York, Calgary, Alberta snd Toronto, Ontario, and, if the
applicabls Business Day relates to any Eurodollar Rate Advances, on which dealings are canied
on in the Londan interbank market.

“Canadien Doltars” or “Cdr means the fawful currency of Canada.
“Conadion Toxes” shall have the rr‘:;aaning specified in Section 2.10{a).
“Cash Equivalenis” means:

(2) direct obligations of, or obligations the principal and interest on which are
unconditionally pusranteed or insuted by, the United States of America or Canada or obligations
of any sgency of the United States of America or Canada, in cach case maturing within ont: vear
feom the date of scquisition theseof; '

(b  time deposits, cenificates of deposit or bankers® acceptances, in each case
maturing within one year from the date of acquisition thercof and issued by a comrercial bank or
trust company organized under the laws of the United States of Americs or Canada or a state,
commonwealth province thereaf or that is a Leader, provided that (i) such deposits ars
denominated In Dollars or Canadian Dollars and (i) such Bank or trust eorpany has capital,

swrplus and undivided profits of not less than $500,000,000 or the Equivalent Amount thereof In

Canadian Dollars at the time of asquisition thereof;

()  open market commeréial paper maturing within 270 days from the date of
acquisition thereof issued by & corporation organized under the faws of the United States of
Armerica or Canada of 2 state, commonwealth of province thereof provided such commercial
paper is rated at least A-1 {or its cquivalent) byStandard and Poor’s Ratings Group or P-4 {ori

equivalent) by Moody's Investors-Servics, Ine. at the tine of acquisition thereof -

(d)  repurchase obligations with s term of not more than 30 days for underlying
securities of the types described in clanse (a) sbove entered into with any bank meefing the
quatifications specified in clause (b) above ot the time of acquisition thereof]

{(8)  securities with 2 maturities of one year or less from the date of acquisition jssued
or fully guarantesd by any state, commonwealih or provinee of the United States of Americs or
Canads, or by any political subdivision or taxing amhority fhereof and rated at least Aa or its
equivalent) by Moody's Investor Service, Inc. ot AA (or its equivalent) by Standard and Poor’s
Ratings Group; end )

() Investments in monsy market or mutual fnds that invest oxclusively in the
foregoing items. -

“Change of Control” means the occurrence of any of the following:

{a} any Person or two or more Persons (other than the Existing Sharcholders) acting
in concert shall have acquired beneficial ownership (within the meaning of Ruje 13d 3 of the
Secaritiss snd Exchenge Commission under the Securities Exchange Act of $934), directly or
indirectly, of Voting Interests of the Prrent {or other securitics convertible into such Voting
Interests) representing 8 percentage of the combined voting power of all Voting Interests of the

o
ot
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Parent that is greater tharr the percentage of the coibined voting power of 2l Voting Intcrests of
the Parent beneficially owned, directly or indircctly, by the Existing Shareholders: or

(b}  the Existing Sharcholders shall ceasc to have beacficial ownership (within the
raeaning of Rule 13d 3 of the Securities and Exchange Comumission under the Securities
Exchange Act of 1934), directly or indirectly, of Voting Intereste of the Parent representing 35%
or more of the combined voting power of all Voting Interests of the Parent; or

g (9  during any pesiod of up fo 12 consecutive months, commencing afier the dale of
this Agreement, Continuing Directors shafl ceass for any reason 0 constitute 8 majority of the
board of directors of the Parent; or )

()  the Parent shall cease to have beneficial ownership of Voting Interests of the
Borower representing 75% of more of the combined voting power of all Voling Interacty of the
Borrower. :

“CHC Significont Sale™ has the meaning specified in Section 5.01{e).

wCollateral” means all “Collateral” and "Charged Prémises™ referred to in the Collateral
Documents and ail other property that is or is intended to be subject 1o any Security Intcrest in
. favor of the Coltateral Apent for the benefit of the Secured Parties.

“Collateral Agent" has the meaving specified in the recital of parties to this Agreement.

“Coltaternt Documents” means, collectively, the debentures, debenture pledge

agresments, enersl security agreements and other security agreements exconied and delivered or
. required 1o be executed and delivered, by the Borrower and is Subsidiaries under and pursyant to
° this Agreement and shall includs, in respect of the Borrower, the floating charge demand

debenture, the debenture pledge agreemient and the general security agreement substantially in the

o forms of Bxhibits -1, J-2 and -3, respectively, annexed hereto with such modifications and
i} insertions as may be required by the Collateral Agent, acting reasonably, and, in respect of cach

Material Subsidiary, a floating charge demand debenture, a debenture pledge rgreement and a
genesal security agreement substantially in the forms of Exhibits J-4, J-5 and J-6, respectively,
anncxed hereto with such modifications and insertions as may be required by the Collaters!
Agent, acting reasonably.

SComnitment™ means the Existing L’e:i_tf\er Commitnents and the Term Commitments.

“Conmodity Agreement” means arny agreement for the making or wking of delivery of
any commodity Gneluding, without limitation, Petsotenm Substances), any commodity swap
agreement, floor, cap or collar agreement or cammodity future or option ot other similar
agresmonts or arrangernents, of dny combination theteof, entered into by the Borrowerora
Subsidiary where the subject matier of the same is asty commodity of the price, valus or ampunt
pyable thereunder is dependent or based upon the price of any commodity er fluctuations in the
price of any commodity, but shall not include sny egreement for the physical sale of Petroteum
Substances by the Borower or & Subsidiary entered into in the ordinery courss of busincss unless
either (1) snch agresment is with a bank, invesiment bank, securities dealer, insurance company,
wrust company, pension fond, institutional investor or any other financiel institation or any
Affifiats of any of the foregoing, o (if) such agreement is entered into for hedging prposes or
otherwise for the putpose of eliminating o reducing the financial risk or exposure of the
Borrower or a Svbsidiary to fucteations in the prices of Petroleum Substances {and, for ceriainty,
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any such agroement referred to in (i) or (i) of thiz definition shall constitute & “Commodity
Agreement™ for all purposes hereof). .

“Confidentiel Information™ means information that any Loan Party fumishes fo any
Agent or any Lender, but does not intlude any such information that is or becomes generally
available to the public other than as a result of disclosure by such rexeiving Lender or Agenl in
violation of this Agreement or any other confidentiality obligation of the Borrower or that is or
becontes available on a non-conBdential basis to such Agent or such Lender from a source other
tha the Loan Parties that was not known to the Lender to be bound by a confidentislity
obligation to a Loan Party.

«Copsolidated” refers o the consolidation of accounts in accordance with GAAP.

“Continuing Directors”™ mesns the directors of the Pareat o the Effective Date and each
other director if, in each case, such other director’s nomination for election to the board of
divestors of the Parent & recommended by at least a majority of the then Continuing Directors.

“Conversion,” “Convert® and “Converted” cach refer o = conversion of Advences of one
Type into Advances of the other Type pursuant 1o Section 2.87.

“Core Horsestoe Canpon Propertles™ means the PENG Rights and P&NG Leases of the
Borrower and its Suhsidiaries as of the Original Closing Date tocated in the geographic area set
forih on Schedule O and related tangibles,

“(7S* hag the meaning specified in the fﬂd of pariies to this Agreement.

“Currency Hedging Agreement® mtans any Currency SWap agIeement, Cross GURERcy
agreement, forward agseement, floor, cap or collar agreement, futures of options, insirance or
other similar agreement or ayrangement, or any combinatien thereof, entered into by the Bomower
or a Subsidiary where the subject meiter of the same i5 currency exchangs rates or the price, value
or amount payeble thereunder is deperdent of based upen currency exchange rates of fluctoations
in cumency exchange rates as in effect from time to time.

“Deb” means, with respect 1o any Person, all obligations, lisbilitics and indebledarss of
such Person and its Subsidiasies which would, in accordance with GAAP, be classified vpon a
Censolidated balance sheet of such Person as liabilities of such Person and its Sohsidiaties and, .
whether or not 5o classified, shall include (without guplication):

(=) Indebledness of such Person and its Subsidiaries for botrowed money;

(b)  obligations of such Person gnd its Subsidiaries arising pursuant or in relation to:
(i) bankers* aceeptances (including payroent and eimbursement obligations in respect theseof), or
(if) letters of oredit and letters of guarantes supporting obligations which would otherwise
constituts Debt within the meaning of this definition or indemnities jssmed in connection
therewith;

{© obligations of such Person and its Subsidiaries with respect to drawings npder all
other letters of credit and leters of guarantes] -

(@  obligations of such Person and its Subsidiaries under Guarantees, indemnities,
assurances, Jegally binding comfost letters or other contingent obligations relating to the
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indebtedness or other obligations of any other Person which would otherwise constitute Debt
within the meaning of this definition and afl Financial Assistance inctuding endorseraents of bills
of exchange {ofher than for collection or daposit in the ordinary course of business);

{e) (i) alt indebtedness of such Person and its Subsidlaries representing the deferred
purchase price of any property {o the extent that such indebtedness is or remains unpaid after the
expity of the customaty time perfod fér payment, provided however thet such time period shall in
no event exceed 90 days, and (i) all obligations of such Person and its Subsidiaries created or
arising undet any: (A) conditions! sales agreement or other title retention agreement or
(B) capital tease;

(O ofl Auributable Debt of suqi; P':.éc.v:on and its Subsidiaries other than in respect of
{i) leases of office space or (1) operating ledses, in each case entered into in the ordinary course
of business; : y

(2 Prepaid Obligations of such Person and its Subsidiaries;

(h)  all other long-term obligations (including the current portion thereof) upon which
interest charges ave customarily paid prior fo default by such Person; and '

6] all indebtedrese of other Persons secured by a Security Interest on any asset of
such Person and its Subsidiaries, whether or not such indebtedness is assumed therehy; provided
that the amount of such indebtedness shalf be the lesser of (i) the fair market value of such assel

et such date of determination, and (i) the amoutt of such indebtedness shalf only be Debit te the
extent recorded as a Nability in accordance with GAAP;

o but shall exclude each of the fellowing, determined (as required) in sceordence with GAAYP:

{8}  accounts payable to trede creditors and accrued Habilities Incurred in the ordinary
course of husiness; )

{by taxes payable and fsture taxes;
{c} dividends or other equity d_lpuibmions payable;
(d)  acorued interest not yet due'and payable;

(&)  Iiabilitics in respect of deferred reclamation costs, allowances for dismantiement
and site restoration and other deferred credits and Habilities;

() TRC Subordinated Loans;

(&)  prefemed.equity in the capital of the Borrower existing on the Effective Date
(including accrued but unpaid dividends or other forms of return) which in sccordance with
GAAP would be clessified 25 debi; and

(%)  soch other similar liabilities ss may be egreed by the Required Lenders from time
{0 Hime,
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provided that, unless otherwise expressly provided or the context otherwise requires, references

herein to “Debt® shall be and shal be deemed to be references {o Debt of the Borrower and its

Subsidtaries. : :
“Defaclf* means any Event of Default or any event that would constitute an Event of

Default but for the passage of fime or the requirement that notice bo given or both,

“Defuul Interest™ tos the meaning set forth in Section 2.05(b). 3

“Dasfgm;ted Material Substdlary” means a Snbsidiary which is designated as a Material
Subsidiary pursuant to Section 6.01 and which would not otherwise f21) within part (s}, (b) or )
of the definition of “Material Subsidiaiy™.

“Distribution”™ means:

-

() the declaration, payment or setting aside for payment of any dividend or other

distribution on or in respeet of auy shares in the capital of the Borrower or 2y Subsidiary which
is not a Wholly-Owned Subsidiary (including any return of capital); or

()  the redemption, retraction, purchase, retirement or other acquisifion, in whole or
in part, of any shares in the capital of the Borroger or any Subsidiary which isnot & }
Wholly-Owned Subsidiary or any securitles, {pstruments or contractual rights capable of being

converted into, exchanged or exgrcised for shares in the capital thercof, including, without
{imitation, options, werrants, conversion ot exchange privileges and similar rights; or

c) any payment to the Parent in respect of TRC Subordinated Loans;

and whether any of the foregoing is made, paid or satisfied in or for cash, property or any
combination thereof. For the avoidance of doubt, any prepeyment, redemyption, purchase,
defensance or other satisfaction prior to the scheduled maturity thereof in any mannsr of any
principal amount associsted with any Dobl under the Uasecured Credit Agreement by the
Borrower and it Subsidiaries shall be-deerned & Disteibution by the Forrower end Hs
Subsidiaries, ) '

“Dotlars™ or “8" means the lawful curency of the United States of America.

“Domestiv Lending Office” means, with respect to any Lender, the affice.of such Lendes
specified as its “Domestic Lending Office” opposite is name on Schedale I heveto or in the
Assignment and Acceptance pursuant o which it became a Lender, as the case may be, or such I
other office of such Lender a9 such Lender may from time to time specify 1o the Borrower and the
Administrative Aget, :

SERITDA™ means, for any period, the samm, determined on a Consofidated basis, ofne)
@or such period plus () without duplication and to the extent deducted In determining
suthrfiet income, the sum of (i) interest payable on, and amortization of debt diseount in respect
of, all Dsbt for sech period, (if) Consotidsied income tax expense for such period, (i) all
emounts astributsble to depreciation, depletion and amertization for such period, (iv} all amounts
attributable to mpainment of 0il and gas propetics for such period, (v) any non-cash
compensation charges, including any arising from employee stock options, taken duting such
period, (vi) any extransdinary losses for such period and (vEi) any other non-cash charges (other
than the write-down of currént assets) for such period, and minus (b) without duplication (i} all
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cash payments made during such period o account of ner-cash charges added to net income
pursuant to clauses (a){v) or (vi) above in a previous period and (ii) to the extent incinded in
determining such vet income, any extraordmary gains and all non-cash flems of income for such
period, all determined in accordance with GAAP.

“Effective Date” has the meaning spﬂt;iﬁcd in Section 3.01.

“Brgagement Leffer™ means the fee letter.and associated documents dated March 31,
2006 between the Borrower und C8, 45 amendéd,

“Enginecring Reporf” means a report (In form and scope gafisfactoty to the Lenders,
acting reasonably, it being agreed that the report prepared by Sproule Associates Limited for the
Fiscal Year ended December 31, 2004 s in form and scope satisTactory to the Lenders) respecting
the reserves of Petroleum Substances attributable to the assets and undertakings of the Berower
and its Matesial Subsidiavies, which report shall, g of the dats of such report, set forth, infer alia,
the proved reserves of Petrolenm Substances atributable to the assets and undertakings of the
Borower and fts Material Subsidiaries and, for each 12-month period ending on the date of such
report: anticipated rmtes of production and reinjection of Petroleum Substances; Crown, frechold
and overriding roysities and freehold mineral taxes with respect io Petrolenm: Substances
produced from or attributable to such assets and undertakings; production, revenue, value-added,
wellhoad oF severance Imposed Taxes with tespect (o Petroleum Subistances produced from ar
attributabie to such sssets and undertakings; operating costs; gathering, teansporting, processing,
masketing and storage fees payable with respect to Pettoleum Substances produced from or
attributable to such assets and undertskings; capital expenditures expected to be necessary 1o
achieve anticipated rates of production; net cash flow with respect to such assels ard '
undertakings, meluding all revenues, expenses and expenditires described above; PDP PV-10

o Valug; and PV-10 Value; but nél, for greater certainty, any overhead recaveries or operztors’ fees
or charpes from third parties. ’

“Envirommental Clains™ means any and all administrative, regulatory or judicial actions,
suits, demznds, claims, liens, notices of non-cofnpliance or viclation, imvestigations, inspections,
inquiries or proceedings relating in any way to'any Environmental Laws or to any permit issued

4 under any such Environmentai Laws including, without limitation:

(@) anychimbye Govemnmental Authority for enforcement, clesn up, removal,
response, remedial or other actions or damages pursuant 10 agy Environmenta! Laws; and

()  eny claim by a Person seeking damages, contribution, indemnification, cost
recovery, compensation or injunctive or other velief resulting from or relating to Hazardous
Materials, including any Release thereof, or arising from elieged injury or threat of injury to
Tuznan health ar sefety (arising from environmental matters) or the environment.

“Envirommental Laws" means all Applicable Laws with respect to the eavironment or
environmental or public health and safety matfers contained in statutes, regulations, rules,
ordinances, orders, judgments, approvals, notices, permits or policies, guidelines or directives
having the foree of law, ’ ’

“Equivalent Amouni™ means, on any date, the equivalent amount in Canadian Dollars or
United States Doflars, as the case may be, after giving effect fo 8 conversion of a specified
amount of United States Dollars, Canadian Doflars or any other foreign currency o Canadian
Dollars or United Stetez Dollars, 2s the case may be, at the noon rate of exchange for Cenndian
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snterbank fransactions established by the Bank of Canada for the day in question, or, i such rate
is for any reason unavailable, at the spot rute quoted for wholesale fransactions by the
Administrative Agent at approximately noon (Toronto tire) on that date in accordance with its
pormal practice.

“Bauity Interests”™ means, with respect to any Person, shases of capital stock of (or other
ownership or profit interests in) such Person, warsants, sptions or other rights for the purchase or
other acquisition from such Person of shares of capital stock of (or other ownership or profit
imteresic in) such Persou, secerities converfible into or exchangeablc for shares of capital stock of
{or nther ownership or profit interests in) such Person or wastants, rights or optiony for the
purchase or other acquisition from such Person of sich shares {or such other interests), and other
ownership or profit interests in such Persop (including, without tisnitation, partnezrship, member
or trust interests therein), whether voting or nonveting, and whether or not such ghares, warrants,
options, rights or other interests are authorized or otherwise existing on any date of determination.

“ERISA" means the Employes Retirement Income Seenrity Act of 1974, as amended
from time to time, and the repulations promulgated and rulings issued thereunder.

SERISA Affiliate” means sy Person that for purposes of Title IV of ERISA Is a memhar
of the controfled group of any Loan Party, dr under common control with any Loan Party, within
the meaning of Section 414 of the Internsl Revenue Code.

SERISA Event® means (2){i) the ocourrence of a seportable eveat, within the meaning of
Section 4043 of ERISA, with respect to any Plan unless the 30-day notice requirement with
respect fo such cvent hes been wived by the PRGC or (i) the requitements of Section 4043(b) of
ERISA spply with respect to & contributing sponsor, ag defined in Sactlon 4001(a)(13) of ERISA,
of & Plan, wnd an event descsibed in paragraph (9), (10), (£1), (12) or {13) of Section 4043(c) of
ERISA is reasonably expected to occur with respect to such Plan within the following 30 days;
{b) the application for a minimom funding waiver with respect fo a Flan; () the provision by the
adminigtrator of any Plan of a notice of intent to terminate such Plan, pursuant io :
Section 4041{a}2) of ERISA (including any such notice with respect o a plan amendnent _
referred to in Secfion 4041(e) of ERISA); (d) the cessation of cperations at & facility of sy Loan
Party or any BRISA Affiliate in the circumstances described in Section 4062(c) of ERISA; (e} the !
withdrawal by any Loan Parly or any ERISA Affilidle foma Multiple Employer Plan during a
plan year for which it was a substantial employer, a3 defined in Section 4043 1{(2)(2) of ERISA;
() the conditlons for imposition of a lien under Section 302(f) of ERISA shall have been met
with respect to any Plan; {g) the adoption of an amendment to a Plan requiring the provision of
security 1o such Plan pursvant to Section 307 of ERISA; or (1) the institutien by the PBGC of -
proceedings fo terminate a Plan parsuant to Section 4042 of ERISA, o1 the occunrence of eny
event or condition described in Section 4042 of ERISA that constitutes gronnds for the
termination of, or the appointment of 2 trustes 16 administer, such Plan,

*Euroturrency Liahififles” has the, meaning specified in Rogulation D of the Board of
Governors of the Federsl Reserve Syster, as in effect from time fo time.

} “Burodoliar Lending Office” means, with respest to any Lender, the office of suech -

_ Lendsr specified as its “Eurodollar Lending Office” opposite its name on Schedule  herefo or in
the Assipament and Acceptance pursuant 1o which it became a Lender (or, if no such offles is
specified, its Domestic Lending Office), or such other office of such Lender us such Lender mey
from time to ime specify to the Borrower and the Adiinistrative Agent.
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“Hurodollar Rafe” means, for any Tnterest Period for afl Eucodolfar Rate Advances
comprising part of the same Bomowing, an interest rate per annum egual to the rate per anum
obtatned by dividing (a) the rate per annum determined by the Administrative Agentat
approxbmately 11:00 a.m, London fime, on the data that is fwo Business Days prior to the
commencement of such Interest Pesiod by reference to the British Bankers® Associafion Inferest
Settlement Rates for deposits in dollars (as set forth by eny service selected by the Administrative
Agent that has been nominated by the British Bazkers” Association as an authorized information
vendor for the purpose of displaying such rates) for a period equal to such Infarest Period or fo the
extent that an inferest rate is not ascertalnable pursuant to the foregoing provisions of this
definition, the interest rato per annum determnined by the Administrative Agent to be the average
of the rates per anmum at which deposits in dollats are offered for such relevant Intercst Period o
major banks in the London interbank market in London, England by the Administrative Agent af
approximately 11:00 a.m., Londun time, on the date that is two Business Days prior to the
begioning of such Interest Period, by (b} a percentage equal to 100% minns the Evrodellar Rate
Reserve Percentage for such Interest Perled. .

“Rurodollar Rafe Advience™ means ag At:ivance that betrs interest as provided in”
Section 2.05()(iD). ) '

“Burwdoiler Rate Reserve Percendage” For any Interest Period for el Eurodollar Rate
Advences comprising parl of the same Borrowing means the reserve percentage spplicable during
such Inferest Period vnder regulations {ssued from time to ime by the Board of Govemors of the
Federal Reserve System {or any successor) for determining the maxinum reserve requizement
(inoluding, without limitation, any emergency, supplemental or other marginal rescree
requitement) for 1 member bank of the Federal Reserve System in New York Clty with respect to
liabilities or assets consisting of or including Eyfocurrency Liabilities (or with rospect to any
other category of liabilities that includes deposils by reference to which the imterest rate on
Burodolar Rate Advances is determinéd) hiying & termequal to such Tierest Poriod; provided
that if there is more than one such resave percentage applicable during such Interest Period, the
daily average of the appticable reserve percentages duriop such period shall be used.

“Evexts of Defanlf” has the meening specified in Section 7.01.

“Existing Lender” bas the smeaning specified if the Preliminary Statements.

“Existing Lender Commifment” meins, with tespect to any Existing Leader at any time,
the smount set forth for such Existing Lendér in the Register maintained by the Adminlstrative
Agent pursuant fo Section 10.07(e) as such Existing Leader™s “Original Commitment”.

“Existing Term Advance” has the mesning specified in the Preliminacy Statements.

“Existing Shareholders” means the sharcholders of the Paront and the Borrower as of the
Effective Date, and their respective Affiliates. ° '

“Extension of Credif” means any Borrowing hereunder,

“Fucility” means, at eny time; the aggregate amouut of the Existing Lenders’ Existing
Lender Commitments at such time plus the aggregate amount of the Term Lenders® Ferm
Comamitments af such Gme, s :

g
v >
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«Federal Funds Rate” means, for any period, a fluctuating interest tate per annum equal
for cach day during snch period to the weighted average of the rates on overnight Federal funds
transactions with members of the Federal Reserve System arsanged by Federal funds brokers, as
published for such day (or, 1f such day is not = Business Day, for the next preceding Business
Day) by the Federat Reserve Bank of New Yok, or, if such rate is not so published for any day
that is a Business Day, the average of the quotations for such day for such trnsactions received
by the Administrative Agent from three Federal funds brokers of recognized standing selected by
it ’ '

<Financial Assisfance™ means, with regpect to any Person and without duplication, any
ioan, puarantee, indemnity, assurance, acceptance, extension of credit, joan purchase, share
purchase, equity or capitel contribution, Javestment or other form of direct or indirect fnanclal
assistance or support of any other Person or any ebligation (contingent or otherwise) Intended 10
cnable another Petson to incur or pay any Debt or to comply with agreements relating thereto or
otherwise to assure or protect creditors of the other Person against loss in respeet of Debt of the
other Person end includes any guaranies of of ifidemnity in respect of the Debt of the other
Pesson and any absolute oy contingent oblipition to (directly or indirectly):

(=} advance or supply funds for the payment or purchase of any Debt of any other
Person;

()  guaraniee, indenmify, hold harmless or otherwise beoome Hable to any creditor
of any ather Person from ar agzinst any losses, ligbilities or dameges in respoct of Debt; or

(6)  mukean advance, loan or other extension of credit fo or to make any subscription
for equity, equity or capital contributlon, or investient in for the purpose of maintaining the

capital, working capital, solvency or geners! financial condition of another Person.

The amount of any Financial Assistance is the amount of any loan or direct or indirect
financial assistance or support, withowt duplicatiort, given, or all Debt of the oblipor to which the
Fimancial Assistance relates, wless the Financial Assistance is imited to 2 determinable amount,
in which case the amount of the Financial Assistance is the determinable amount.

“Financlal fnstrament” means any Intetest Hedging Agreement, Currency Hedging
Aprecment or Commodity Agreement.

“Kinanciat Instrument Obligations” mbans obligations exising under Financial
Instruments entered into by the Borrower ot s Sibsidiary to the extent of the net amount doe or
sncruing due by fhe Borower or SubsidiarySthefemnder (determined by marking to merket the
seme in accordance with their terms). B

“Kinancial Instrument Demand for Payment® means a demand made by a Hedge Bank
pirsuant 10.a Secured Hodgs Agreement demanding peyment of the Financial nstrument
Obligations which are then due and paysbls relating thereto and sheil include, without Emisstion,
any nofice under any agreement evidencing a Secured Hedge Agreement which, when delivered,
would require mn early termination thereof and 2 payment by the Borrower or a Subsidiary in
settlement of obligations therennder as a resuit of such early termination. '

“¥irst Lien Agent™ mesns The Toronto-Dominion Bank, in iis capacity as agent for the
lenders nnder the First Lien-Credit Agresment cutrently in effect, pny successor agent thercin,
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any other agent under the First Lien Credit Agreement and any administrative spent under a First
Lien Facility, .

“Pirst Liew Cap Amount” means, (&) afany ime from and tnclnding the dste heteof fo
but excluding the first date on which the Leverage Ratlo (as defined as of the date hereof) shall be
equal to or less than 4:1, Cdn$10 million and (b) et any time thereafter, the greater of US340
milfion and Cdn$50 miflion. '

¢ “Kirst Lien Credit Agreement” has the meaning specified in the Preliminary Statements,

“First Lien Bocuments".means the First Lien Credit Agreement and afl securisy and
cotlateral documents delivered pursuant thereto (including efl guerantees, general security
agreements, debentures, debentire pledge agreements and other security agreement} and all
intercreditor agresments and subordination agreerients delivered by the Lonn Pariies pursuant
therelo, snd all certificates, notices, instruments and other documents delivered by the Loan
Parties ot otherwise to any agent or lender pursuant thereto.

“Eirst Efen Fucildy® means the senior secured first lien revolving credit facility incurred
by the Borrower pursuant to the First Lien Credit Agreement (a5 amended, supplemented,
modified or amended and restated from time to time) or any refinancing or replacement thereof
established from tine to time in accordance with the provisions of the Intercreditor Agreement,
including 2 “Refinmmoing™, 25 defined in the Intercreditor Agreement.

“First Lien Obligations” means, ot any time and from time to time, all of the obligatios,

indebtedness and labilitles (present or future, absolute or contingent, matured or not) of the
Borrower and its Subsidiaries 1o the lenders or the agents under, pursaant or relating to the First
Lien Documents or any First Lise Pacility dud Whether the same are from time fo Hme reduced

O and thereafies increased or entirely extinguishod and thereafier incurred again and including,
without limitation, all prinsipal, Interest, foes, legal and other costs, Sharges and expenses, and
other amounts payable by the Borrower under the First Lien Credit Agreement or in respect of the
First Lien Facliity. :

t *Fiscal Year” means 2 fiscal year of the Borrower and its Congolidated Subsidiaries
ending on December 31 in any calendar year.

“Forelgn Benefi. Arrangement” has the meaning specified in Section 4.01(v)(jii).

“Foreign Lender” has the meaning specified in Section 2.10().

“Feormer Lender" has the meaning specified in Secfion 6.06.

“Fund” means aay Person (other thag an individual) thet is or will be engaged in making,
purchasing, bolding or otherwise investing in commercial loans and similar extensions of credit in
the ordinary-conrse of its business, '

“GAAP* has the meaning spotified in Section 1.03.

“Governmental Authority” medns any federal, provincial, stte, regional, municipal or
local government or any department, agpmy,jb%a}rd, tribunal or anthority thereof of other political

subdivision thereof and any entity or Persor:sxivtising executive, kgistative, Jjudiotal, regulatory

or administrative functions of, or pertsining 4o, governsient or the operution thereof.
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eavernmental Authorization” means an shorization, order, permit, approval, grent,
livense, consent, ripht, fianchise, privilege, certificate, judgment, writ, injunction, award,
determination, direction, decree or demand or the like issued or grenied by law or by rule or
regulation of any Governmental Authority. .

“Guaranfee” means any guarantee, underaking fo assume, endorss, contingently agree {o
purchase or to provide funds for the payment of, or otherwise become Hable in respect of, any
obligation of any Person; provided that the amount of each Guarantes shall be cqual 1o the
maximum reasonably anficipated liabifity in respect thercofl

“Guaranteed Obligations” has the mea:gmg specified in Szction 9.01.

“Guaranfors” means the Suhsidiar)‘r-gGﬁmntors and, for the purposes of Article IX, the
Borrower. . '

“G’unranb Supplement” has the meaning specified in Section 9.05.

“Knpardons Materials” means any substance or mixiure of substances which, if released
into the environment, would likely cause, immediately or at some future time, harm or
degradation 1o the environment or to human health or safety and includes any substance defined
as or determined to bt 2 pollutant, contaminant, waste, hazardous waste, harardous chemicsl,
hazardous substancs, toxic substance or dangerous good under any Environmental Law,

“Hedge Bank® tcens any Lender, Agent or an Affiliate of a Lender or Agent in iis
capucity as a party to 2 Securcd Hedge Agroement.

“Imposed Taxes" means all taxes, levies, imposts, stamp taxes, dutics, fees, deductions,
withholdings, charges, compulsory loans or restrictions or conditions resulting in a charge which
are imposed, levied, collected, withheld or asstssed by any country or politica! sobdivision or
taxing authority thereof now or at uny time in the future, together with interest thereon and
peraltics, charges or other amoumnts with respect thereto, il any, and “Imposed Tax™ and “Imposed
Tuzafion™ shall be construed sccordingly.

“Inderusified Party” has the meaning specified in Section 10.04(b}

. “fudependent Engineer” mesns Spfoule Associates Limited and includes such other firm
or finms of independent engineers as may be selected from time to time by the Botrower in
replacemment thereof and approved by the Majority of Lenders (as defined in the First Lien Credit
Agreement) mder the First Lien Credit Agreement in sccordance with the provisions thereof or,
if the First Lien Facility has expired or heen terminated, the fims or firms of independent
engineers i effect at such time of explry or termination or such other firm or firms of
independent engineers as may be selected from time to time by the Borrower and approved by the
Administrative Agent acting reasonably.

“Intercreditor Agreement” means the Intercreditor Agreement dated as of the Original
Closing Date, exscuted by the First Lisn Agent, the Agent end the Borrower, es amended by First
Amendment dated 28 of December 16, 2005 and Second Amendment dated es of April 25, 2006,
each as attached heretnas Exhiblt K, and as forther amended, amended and restated,

supplemented or otherwise modified from time to time in accordance with its texms.
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“Inferest Coverage Rotio™ means, for any Measurement Period, the ratio of
(&) Consolidated EBITDA fo (b) interest payable on, and amortization of debt discount in respect
of, all Debt other than Obligations of the Borrower and ity Subsidiarics under their Guarantees of
the Unsecured Credit Agreement, in eack case, of or by the Borzowey and it Subsidiaries for or
during such Measwrement Period; provided thet, for purposes of determining the amounts in
clauses {2) and (b) above int the calowlation of the Interest Coverage Ratio (i) for the Messurement
Period ending September 30, 2006, the emount #n clause {a) shall equal Consclidated EBITDA,
and the amount in clayss (b) shall equal inferest payable on, and amortization of debt discount in
respect of, all Debt other than Obligations of the Bonower and its Subsidiaries under their
Guarantees of the Daseoured Credit Agreement, in each case (i.e., in respost of both clauses (1)
and (1)} of the Boprower and itz Subsidiaries for or during the fiscsl quarier ending Septeinber 38,
2006, muléiplied by four, (i) for the Measurement Pericd eading December 31, 2006, the amount
in clause {8) shell equal Consolidated BERITDA, and the amount in clause (b) shall equal interest
payable on, and amortizetion of debt discount in respect of, ell Debt other than Obltgatlons ofthe

Botrower and its Subsidiaries nnder thelr Guarantoes of the Unsecured Credit Agreement, in each
case (1.¢., in respect of both tlauses (a) and (b)) of the Borrower and its Subsidiaries for or dusing
the twg ﬁsca[ guarters ending December 31, 2006, multiplicd by two and {ki) for the
Measurement Period ending March 31, 2007, the amount in clause () shall equal Consofidated
-EBYTDA, and the amount in clause (b) shell equal interest payable on, and amortization of delx
discount in respect of, all Dobt other than Obligations of the Borrower and its Subsidiaries nnder
their Guarantees of the Unsecured Credit Agreement, in each case (i.c., in respact of both clauses
{a) end (b)) of the Borrower and jts Subnd:ancs.for or during (he three fiscal quarters ending
March 31, 2007, multiptied by 4/3.

Yinterest Hedging Agrecment” meuns eny interest swap ngreement, forwerd rate
agresment, floor, cap or collar agreement, futures or optmns, insirance or other similar agreement
or arrangement, or any combination thereof, entered into by the Borrower or & Subsidiary where
the subject maner of the same is interest rates or the price, value or amount payable thereunder is
dependent or based upon the intesest rates or Huctestions in interest rates in effect from time to
time (but, for cectainty, shal excluds conventional floating rate debr). ’

) “Inferest Period” means, for each Borodollar Rate Advance, the period commencing ap

} the: date of such Burodollar Rate Advance or the date of the Conversion of any Base Rate
Advanos into such Burodollar Rate Advancc. and ending on the last day of the period selecled by

. the Bortower pursuat to the provisions below and, thereafier, each subsequent period

commencing on the last day of the immediately preceding Interest Period and ending on the Jast
day of the period selected by the Borrower pursuaht to the provisions below. The duration of
each such Interest Period shail bé one, two, three or six months, as the Borrowet ‘may, upon

' notice received by the Administrative Agent not later than 11:00 A M, (New York City time) on
the third Business Day prior to the first day of such Intersst Period, select; provided, however,
that:

{8)  the Borrower may not select ady Intereci Period with respect to any Eurodoliar
Rate Advence under the Facility that ends after &y principal repeyment date for the Facility
! unless, efter giving effect to such selection, The aggrepate principal amount of Base Rate
Advances and of Eurodollar Rate Advances having Interest Periods that end on or prior to such
principal repayment date for the Facility shall be ot Joast equa] to the sgpregate principal amount
of Advances under the Facility due ami payable tn or prior to such date;

()  whenever the last day of any Interest Period would otherwise occur on 2 day-
other than & Business Day, the lust day of such Interest Period shall be extended 10 ocour on the
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next succeeding Business Day, provided, however, that, if suek extension would cause the lagt
day of such Interest Pesiod to occur in the next following calendar smonth, the last day of such
Interest Period shall occur on the next preceding Business Day; and

{c) whenever the first day of any Interest Perod occurs on a day of an initial
eatendar month for which there is no numericatly corresponding day in the cotendar month that
encecrds such initial calendar month by the number of months equal fo the number of months in
such Interest Period, such Inferest Period shall énd on the last Business Day of such succeeding
calendar month. T F

“fnternal Revénne Code” means the Internal Revenue Code of 1986, as amended from
time to time, and the vegalations promulgated and rulings issued thereunder.

“Irvestment” means (a) any purchass or other acquisition of shares or other securities of
any Person, (b} any farm of Financial Assistance ta or for the benefit of any Person, () any
capits] contribution to any other Person and (d) any purchass or othes acquisition of any asseis,
property ar undertsking other than an acquisition in the ordinary conrse of business of the
purchaser. '

%F uot CHC Sale Date” has the meaning specified in Section 5.01(c).
¥ oot WCSB Sule Dete” has the meaning specified in Section 5.01{e).
“¥ ead Arranger” means Crodit Sulsse Securities (USA) LLC.

SE pnders™ means the Existing Lenders, the Term Lenders and each Person that shali
become a Lender hereunder pursuant to Section 10.0F fir so long as such Existing Lender, Term
Lender or Perzon, as the case may be, shall be a party fo this Agreement.

“Feverage Ratio” means, of pny date of dstermination, the ratio of (z) Consolideted Debt
of the Borrower and ite Subsidiaries at such date mitius cash and Cash Equivalents of the Parent
and the Borrower and its Subsidlaries at sugh ddfe minys Obligations of the Borrower and s
Subsidiaries under their Guarantees of the Unsecured Credit Agreement at such date to
{b) Consolidated EBITDA of the Borrower and its Subsidiaries for the most recently completed
Measorement Period; provided that, for purpases of determining the amount in clause (b) in the
calculation of the Leverage Ratia (3} for the Measurement Perlod ending September 30, 2006,
such amount for the Measurement Period then ending shall cqual Cansolidated EBITDA of the
Borrower and its Subsidiaries for the fiscal quarter then ending multiplied by four, (i) for the
Measurement Period ending December 31, 2006, such amount for the Measurement Period then
ending shall equal Consolfidated EBITDA of the Besrawer and its Subsidiaries for the two fscal
quarters then ending multiplied by two and {iil} for the Measurement Perivd ending March 31,
2007, such amount for the Measurement Period then ending shall equal Consolidated EBITDA of
the Barrower and its Subsidiaries for the three fiseal quarters then ending muitiplied by 4/3.

“f oun Documents” meang (7) this Agreemeat, (7} the Notes, (iii) the Subsidiary
Guaranty, (iv) the Collateral Documents, (v) the Engagement Letter, (vi) each Securcd Hedge
Agreement, (vii) the Intercreditor Agresment and (viii) the TRC Subordination Agreement, in
sach case as amended, "

“I oan Parties™ means the Borrower and the Subsidiary Guarantors.

1

»
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“Make Whole Premium’ means, with respect fo any optional prepaymest, the present
value, as determined by the Administrative Agent, at the date of such prepayment of (i) interest
payable on the aggrogate principal amaunt of such prepayment from the date of such prepayment
{excluding sccrued but unpuid interest} until the first anniversary of the Amendment No. 1
Effective Date, caleutated using a rate equal to the Enrodollar Rate applicable 10 Advances
having an Interest Period of three months in effect on the third Business Day prior fo such
prepayment (the “Thiree Month Eurodollar Rate™) plus the Applicable Margin for Buradollar
Rate Advances in effect as of such prepayment date plus (i) the prepayment premium peyable if
such prepayment were to be made on the first Business Day following the first anfiversary of the
Amendent No. 1 Bffective Date, in each case discounted 1 the date of prepayment on 2
quartesty besis (assuming a 360-day year and actual days elapsed) ut & rate equal to the som of the
Three Month Euredoliar Rate plus 0.50%.

“Margin Stock™ has the meaning specified in Regulation U,

“Materiafl Adverse Change” means any muterfel adverse change in the business,
condition (financial or otherwise), operations, pecformance, properties or prospects of the
Borrower and its Subsidiaries, takea as a whole, -

“Material Adverse Effect” means 2 material adverse effect on:

& the financial condition of the Berrower and its Subsidiaries, taken as a whole;

(5} the ability of the Borrower or any of lts Subsidiaries 1o obsesve or perform its
obligations under the Loan Documents to which it is a party or the validity or enforceability of
such Loan Documents or any material provision thereof; or ’

(&) the property, business, operations, expected net cash flows of the Borrower,
liabilities or capitalization of the Borrower and its Subsidiaries, taken s a whole,

“Material Suhsidiary™ means any Subsidiary of the Borrower which:

(@  has Consolidated assets equal to or greater than 5.0% of the Consolidated assets
of the Borrower; ;

()  hes Consofidated net income equal to or greater than 5.0% of net income of the
Barrower deteemined on a Consolidated basis;.

1 (&} ownsorhelds, directly or indirectly (whether through the ownership ofor -
investments in ofher Subsidiaries or otherwise)¥ny cwnership interest in any proved reserves of
Petroleurn Substances which are included for porposes of the determination of the Borrowing
Base {as defined in the First Lisn Credit Agreement); or
(d)  is designated as g Designated Materiat Subsidiary pursuant to Section 6.01.
“"Yatarity Date" mesns April 26, 2011,
“Mensurement Period” means each period of four consecutive fiscal quarters of the

Borrower, except as othengisc set forth in the definitions of Interest Coverage Ratlo, Total
Interest Coverage Ratio, Léverage Ratio and Total Leverage Ratio,
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“Multiemplaper Plan™ means a awliiemployer plan, a5 defined in Section 4001(a)3) of
ERISA, 1o which any Loan Party ar any ERISA Affiliate is making or accruing an obligafion to
make contributions, or has within any of the preceding five plan years made o accrued an
obligation to make contributions. .

‘ “Multiple Employer Plaw® means & single employer plan, as defined in
Section 4001(2)(15) of ERISA, that {s) is méintained for employees of any Loan Party or any
ERISA Affiliate and at least one Person otfier than the Loan Parties and the ERISA Affiliates or
(1) was so maintained and in respect of which any Loan Party or any ERISA Affifiate could have
liability under Section 4064 or 4069 of ERISA in the event such plan has been or were fo be
terminated,

“Note” means a promissory note of the Borrower payable to the order of any Lender, in
substantially the form of Exhibit A hereto, evidencing the indebtedness of the Borrower to stich
Lender resuliing from the Advance saade by such Lender, as amended,

“Notice of Borrowing” has the meaning specified in Seotion 2.02(s).

“Obligation” means, with respect to any Persor, any peyment, performance or other
obligation of such Person of any kind, including, without limitation, any 1iability of such Person
on any claim, whether or not the right of any creditar to payment in respect of such claim is
reduced fo judgment, iquidated, waliquidated, fixed, contingent, matured, disputed, undisputed,
legal, equitable, secured or wnsecured, and whether or not such ¢laim is discharged, stayed or
otherwise affected by any proceeding referred to in Section 7.01{f). Without imiting the

gencrality of the fortgoing, the Obligations of any Loan Party ander the Loan Documents include

(a) the obligation to pay principal, intcrost, charges, sxpenses, fone, atomeys® fees end
disbursements, indemnities and other amounts payzble by such Loan Party under any Losn
Document and (b) the obligation of such Losn Party to reimburse any amount in respect of any of
the forezoing that any Lender, in its sole didtietion, may elect to pay or advance on behalf of such
Loan Party. -

“Officer's Cerfificate™ means a certificate or notice {other thana Compliance Certificate)
signed by any one of the president, chief financial officer, & vice president, treasurer, essistant
treasurer, conbroller, corporate secretary or assistent secretary of the Borrower or Subsidiary; as
the case may be, {including, in the cese of a partnership 2 certificate or nolice signed by such an
officer of a general partner of such parimership); provided, howover, that notices of Converston or
prepayment shall be executed on bebalf of the Borrawer by any cne of the foregoing Persons or
such other Persons as may from ime to time be designated by writien notice from the Borrower
to the Administrative Agent. )

“0ft and Gus Business” means

(z)  the acquisition, exploration, exploitition, development, operation and disposition
of interests in oil and gas properties and hydrocarbons incuding PENG Rights and PENG
Leases,

(5)  the gathering, marketing, treating, procussing, Storags, selling and fransporting of
any production from such fterests or properties, including, without limitation, the marketing of
hydrocarbons obtained frotn other Persons, ~

1F
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(¢}  any bosiness relating to or atising from marketing of ofl, gas and other minetals
and products produced in association therewith, and

(@  any activity, business, product of service that Is ancillary or necessary or
desirable to facilitate the business and activities described in clauses (2) dwough (c) of this
definition.

) “One-Yeqr Strip Price” means, for any 12 month period, the monthly fitures confract

. prices for crude ol and asturat gas for such 12 month period as quated on the applicable
commudities exchange or other price quotation source as contemplated ini the definition of “PDP
PVY-106 Value”, ‘

“Original Closing Dat" means April 26, 2005,
“Other Advances” bas the meariing specified in Seotion 2,14,
“Qther Taxes” has the meaning specified fn Section 2.10(b).

“PENG Leases” means, collectively, any and all dociments of ttle including, without
limisation, leases, reservations, permits, licenses, unit agreements, assignments, trust declarationg,
participation, exploration, ferm-out, farm-in, royalty, purchase or other sgreements by virtus of
which the Bormwer or any Subsidiary is entitled to explore for, drill for, recover, take or produce
Petroleum Substances of any kind whatsoever from or with respect $o PENG Riphts owned by
the Borrower or any Subsidinry {as applicable), or to share in the produciion or proeeeds of
production or any part thereof or procesds of royelty, production, profits or other interests ‘oul of,
refirable to or payable in respect of Petroleum Substances of any kind whatsoever from or with

. respect to PENG Rights owned by the Borrower or such Subsidiary {as applicable), and the rights
‘ of the Borrower or any Subsidiary (as applicable) thereunder.

“PENG Riphts means il of the right, titls, estate and interest, whether contingest or
absolute, legal or beneficial, present or future, vested or not, end whether or not an “interest in
tand™, of the Borrowes and its Subsidiaries in and to any of the following, by whatever pame the

E same are known:

(&)  cdghts to explors for, dril for and produce, take, save or market Petroleurn
Substapces; )

(b} rights to ashare of the prudgcti'onbf Petroleum Substances;

{¢)  rights to a share of the pmﬁééds'oﬁ or to receive payments calewlated by
reference to the quantity or value of, the production of Petroleum Substances;

(d)  rights 1o acquire any of the rights deseribed in subparagraphs (2) throngh (c) of
this definition; )

(&)  ioterests in any rights described In subparagraphs (a} throvgh (d) of this
definition; and -

(i all extensions, renewals, replacsments or amendments of or to the foregoing
itesns described in subparagraphs (2) through (e) of this definition;
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and including, without limitation, interests and rights known ai working interests, royalty
interests, overriding royalty intercsts, gross oveiriding royalty interests, production payments,
profits interests, net profits interests, revesug interests, net revemue interests, economic interests
and ofher interests and fiactional or undivided interesta in any of the forcgoing and frecheld,
leascheld ot other interests, ' :

parens® means Trident Resowrces Corp., 2 Delaware coTporation.

“Patriot Acf” means the Uniting and Steengthening Amesica by Providing Appropriste
Tools Required to Intercept and Obatruct Terrorism Act of 2001, Pub. L. 107-36, signed into law
October 26, 2001,

“PBGC™ means the Pension Benefit Guaranty Corporation {or any successur).

*pp P PV-10 Velue” shall mean, as of any date of determination, the prosent vahue of
future cash flows from Proved Developed Progucing Reserves on the Borrower's and the
Subsidiaries” Petrolenm Substances and non-dirsct associated incomo as set forth in the most
recent Engineering Report delivered pursuant to Sections 5.01{e)vi) or 5.0} vii)}(A), utilizing
the price assurnplions for crude il and natural gas equal 1o () sixty percent {60%) of the average
of the One-Year Strip Price for crude oil (WTT Cushing) and natural gas (Henry Hub) for the first
year following the date of determination, (b) sixty percent (60%) of the average of the One-Year
Strlp Price for crude oil (WTI Cushing) and natural gas {Heary Hub) for the second year
following the date of determination and () sixty percent (60%) of the average of the One-Year
Strip Prive for crude oil {WT1 Cushing) and nafral gas (Fleary Hub} for the thind year following
the date of determization and for each year (heiEdfier, quoted on the New York Mercantile
Exchange (or its successor) s of the date as%ef which the information sef forth in such
Engineering Roport is provided {as adjusted for basis differentinls) and utilizing & 10% discount
rate. PDP PV-10 Valus shall be adjusted to give effect to the Commodity Hedging Agreements
of the Borrower and the Subsidiaries then in effect. For purposes of caloulating PP PV-10
Value, any future cash flow calculations set forth in any Engineering Report and made in any
currency other than Cenadizn dollars shalf be converted fnlo Canadinn doltars besed on the
Eqpuivalent Amount on the date as of which the information sct forth in such Engineering Report
is provided, ’

“Permitted Comtest" means action taken by or on behalf of the Borrower o7 a Subsidiary
in good faith by appropriste proceedings diligently pursued fo contest an Tmposed Tax, claim or
Security Intercst, provided that:

fay the Person to which the Imposed Tax, claim or Security Interest being contested
is relevant {and, in the case of a Subsidiary, the Borrower on e Censofidated basis) has
established reasonable reserves fherefor if and to the extent required by GAAP;

(b}  procecding 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 creals a matetial risk of sale, forfeiture or
loss of, or interference with the use or opexgrﬁor_r_;'qﬂ » material past of the proved reserves of
Petroleum Substances of the Borrower-and 15 Suubsidiaries.

“Permitted Debf” means the fotlowing:
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{a)  the Obligations of the Loan Parfies under the Loan Documents;

[13)) Pirst Lien Obligations the associated aggregate princips} amounts of which sball
tiot exceed the First Lien Cap Amount;

()  “TRC Subordinsted Loans, provided that such Debt remains subordinated to the
Obligetions pursvant fo the TRC Subordination Agreement and rematas subject fo the TRC
Subordination Apgreement;

(d) Financial Instrument Obligations under and pursuant to Permitted Hedging;

(e}  any Debtor Obligations assoclate;& therewith owing by a Subsidiary to the
Bomower, by a Sybsidiary (o a Material Subsidiafy which is 8 Wholly-Owned Subsidiary and by
the Borrower to 2 Material Subsidiary whzch is & Wholly-Owned Subsidiary;

3] (5 Atributable Debt of the Bmmwer or any Subsidinry arising in connection
with enpital leases; provided thatthe aggregate outsianding principal amount of such Atiributable
Deht shall not excced at any one time Cdn $10,000,000; and (31) Attributable Debt of the
Borcgwer or any Subsidiary arising in connection with aperating leases entered info inthe
ordinary course of business;

(£}  Purchase Monsy Obligations of the Borrower or any Subsidiary; provided that
the aggregate owtstanding principal amount of Purchase Money Obligations of the Borrower and
its Subsidiaries shall not exceed at any one time Cdn $5,000,000;

()  Debtincured by any Losn Party arising from agreements providing for
indemmification, adjustmant of purchase price or similar obligations, of fom puaranties or ketters
of credit, surety bonds or perfonnnm bomts securing the performancs of any Loar Party
pursuant 1o such agreements, in connection with acqmsauons Investments or dispositions
permitied hereunder;

(3 Debt of the type deseribed in clavee (p) of the definition of “Peymitted
Encumbrances™ :

Gy Demn msssﬁng-ofrmmiag' AsSistance permiticd nnder Section 5.02();
\2 Wy .

&)  ObHgations ender the Guiarantees by the Borrower and ity Sobsidiaries of the
Unsecured Credit Agreement the assoclated aggrepate principal amount of which shall not exceed
B the sum of US $150,000,000 plus eny interest that is capitalized as principal and not paid in cash
mnder the terms of the Unyéured Credit Agreement; and

)] Debt which is aot otherwise Permitted Debt; provided that the principal amount
of such Gbligations do not, in the aggregate st any ime, exceed Cdn. $10,000,000.

“Permitted Disposition™ mesns, in respect of the Borrower or eny of its Subsidiaries, any
of the, following:

{2) asale or dlspos:tion of PENG Rxghts {and relsted tangibles) resulting from any
pooling or unitization entered inte in the ordinary course of business and in accordance with
sound industry practice when, in the reasonable judgment of the Botrower, it is necessary to do so
in order to faciiitate the orderly exploration, development or operation of such PENG Rights;
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()  asale or disposition by she Borrower or such Subsidiary in the ordinary course of
Buginess and in accordance with sound industry practice of tangible personal property that is
obsolete, no longer useful for its intended purpose or being replaced in the ordinary course of
business;

{c) usaleor disposition of assets (including shares or ownership interests) by a
Subsidiary to the Borrower, by a Subsidiary to & Material Subsidiary which is 2 Wholly-Owned
Subsidiary and by the Borrower 1o a Material Subsidiary which is 2 WhoBy-Owned Subsidiary;

(d) . zsaleor disposition by the Borrower or any Subsidiary of ifs interest in
machinery, equipment or other tangible personal propesty for which Purchase Money Obligetions
were Incurred and (i) such Purchase Money Obligations are fully repaid concurrently with such
sale or disposition and (if) such sale or disposition is made in the ordinary course of business at
fair market valus to a Person at arm's length o the Berrawer and #ts Subsidiaries, uniess
otherwise permitted under Seotion 5020 ’

(e) any other sale or disposition of assefs of the Borrower o such Subsidiary,
provided that such sale or disposition does not include any PENG Leases or PENG Rights
owned by the Borrower end itz Subsidiaries on the Effective Date {for certaity, such restriction
does not and is not intended to apply 1o Petroleum Substances actually produced and taken
mursund to such PENG Leases and PENG Rights, as opposed t0 the P&NG Leases and PANG
Rights themselves) and is mads for fiir market value; and

(D) any transfer of asscis uporr & dissodution not prohibited by Section 5.02(c).

“Pepitted Encimbrarces” means as at any perticufar time any of the following
encunbrances on the property or any pat of the property of the Borrower or any Subsidiary:

(®) Secutity Tnterests for taxes, assessments or governmental charges {including for
. certeinty Taxes, Canadian Taxes, Other Taxes aod Imposed Taxes) not at the fime due or

delinquent or, if dus or delinguent, the validity of which is being contested at the time by 2
Permitied Contesy; .

{b) - deemed Security Interests and trusts arising by opesation of law in connection
with workers' compensation, employment insurance and ather sociat security legislation, in each
case, which secure obligations not at the time due vr definquent or, if due or delinquent, the
validity of which is being contested a1 the time by & Permitted Cantest, :

(¢)  Security Interests under or pursusnt 1o any judgment rendered, or claim fled,
against the Borrower or Subsidiary, which the Borrower or Subsidiery (as epplicable) shall be
contesting at the time by a Permiited Contest;

(d)  undetermined or inchoate Security Interests incidents] to construction or ourrent
wperations which have not at such time been filed pursusnt 1o law against the Borrower of
Subsidiary or which relate to obligations nof due br delinquent or, if due or delinguent, the
validity of which is being contested at the time by a Permitied Contest;

(6  Secusity Interests incurred or crested in the ordinary courss of business and in
aecordance with sound industry practice in respect of the exploration, development or operation
of PANG Rights, related production er processing facilities in which such Person has an inferest
of the fransmitsion of Petroleum Substances as security in favor of amy other Person conducting
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the exploration, development, operation or fransmission of the properfy fo which such liens relute,
for the Borower's or any Subsidiary’s porfion of the costs and expenses of such exploration,
development, operation or transmission, provided that such costs or expenses arg not due or
delinquent or, if due or delinquent, the validity of which is being contested of the time by a
Permitied Contest; .

(f)  Security Interests for penalties urising under non-participation or independent
operations provisions of operating or similar agreements in respect of the Borrower's or any
Subsidiary®s PANG Rights, provided that stch Sécurity Interests do not materdally detract from
the value of any material part of the propenty of the Bocrower and its Subsidiaries, taken as a
whole; .

{g)  anyrightof first refusal in Tavor of any Person granted in the ordinary course of
business with respect to all or any of the P&NG Rights of the Borrower or any Subsidiary;

(h)  easements, rights of way, servitudes or other similar rights in fand {inchuding,
without in any way limiting the generality of the foregoing, rights of way and servitudes for
railways, sewers, drains, gas and ofl and other pipefines, gas and water mains, glectiic light and
power and telecommunication, telephous or telegraph or cable television conduits, poles, wires
and cables) granted to or reserved or taken by other Persons which indlvidvally or in the .
aggregate do not materially defract from the value of the land concemed or materially impair its
use in the operation of the business of the Borrower and its Subsidiaries, taken as a whole;

(i) Security Interests granted by the Bomower or Subsidiary to a public ufility or any
municipality or governmental or other public authority when required by such tility or
municipatity or other authority in connection with the operations of the Bomrower or Subsidlary
(us applicable), alt in the ordinary course of its business which individually or in the aggeegate do
not materiatly detract from the value of the asset concerned or materially impair its use in the
operation of the business of the Borrower and its Subsidiaries, faken asa whole:

)] the reservation in any origizinl gams from the Crown of any land or inforests
therein and statutory exceptions and reservations to title;

(k}  any encumbrance or agreement relating to pooling or 2 plan of unitization
affecting the property of the Borrower or Subsidiary, or any part thereof;

’ N royalies, nef profits and aﬁzeg' imterests and obligations a}ising i accordance
with standard fndustry practice snd in the ordinary course of business, under PEING Leases in
which the Bovrower or Subsidiary have any inferest;

: (m}  Secusity Interests in favor of the Lenders or the Collateral Agent on behslf of the
Lemders; .

{n) *  Security Interests in favor of the lenders under the First Lien Facility ar the First
Lien Agent on behalf of the Jenders vnder the First Lisn Facility securing the First Lien
Obligations; .

(o)  eny operating leuse emored intoin the oxdinary course of business;

(p)  bankers® liens, rights of set-off and other similar licos existing solely with respeet
1o cash and Cash Equivalents on deposit in one or more acootnts imeintained by Borrower or any
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of its Subsidiaries, in cach case granted In the ordinary courss of business in favor of the bank or
banks with which such sccounts are maintained, securing amounts owing to such bank with
respect to cash management and operating accouat arrangements, including those involving
pooled accounts and netting arrangemesnts;

{g) totheextent constituting Security Inferests, Financial Assistance permitted under
this Agrecment;

()  Security Interests sccuring Attributable Debd; provided that such Liens shall &
attach only fo the property subject to the lease giving rise to such Atiributable Debt and provided
fusther that such Altributable Debt is Permitted Debt; '

() Sccurity Interests to secure Purchase Money Obligations provided that such
Purchase Money Obligations are Permitted Debt;

{1 Security Interests which are not otherwise Permitted Encumbrances; provided
that the aggrepate amount of obligations secured thereby does not at any time exceed
Cdn. $2,500,000; .

i

(v} Landlords” lieas or any other ﬁ:ghts of distress reserved in or excreisable under
any lease for rent apd for compliance with the terms of such lease;

(v).  pledges or deposits to secire performance in comnection with bids, tenders,
contracts (other than contracts for the payment of money} or teases of real property to which the
Borrower or a Subsidiary is a paty;

(w)  Security Intercsts resulting from the depasit of cask or obligations as security
when the Borrower or 2 Subsidiary is required to doso by a Governmental Avthority or by
normal business practice in connection with contracts, licenses 07 tenders or simifar matters in the
ordinary course of business and for the purpese of carrying on the same, or to seowe workers’
compensation, surety or appeal bonds or to securs costs of Btigation when required by Applicable
Law; o )

(x)  Security Interests cesuiting from the depasit of cash or granting of security with
respect to Permitted Hedging provided that the amount of the obligations secured by such liens
daes not at any time exceed Cdn $5,000,000; .

{y)  minordefects of title which, dividually and in the aggregate, do not matesially
affect the right of owmership of the Borrower or ifs Subsidiacy in the propesty involved or the 2
right of the Borrower 3{ its Subsidiary to utitize such property to conduct its business; and -

replacements), as a whole or in part, of any Security Inferest referred to in the preceding
subperagraphs (2) to §) inclusive of this definitien, so Tong s amy such extension, renewal or
replagement of such Security Interest is limited to all orany part of the same property that
secured the Security Intersst extendsd, renewed or replaced (plus improvements on such
propesty) and the indebtedness or obligation secured thereby is niot increased,

&N {ry ey \E}uuim renewal or réplatément (or suocessive extensions, renewsls or

provided thet nothing in this definition shall in and of jtself cause the Obligations hereunder to be
subordinated tn priority of payment to any such Permitted Encumbrance or cause any Security
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Inferests in favor of the Lenders or the Collateral Agent on behalf of the Lendess to mnk
subordinate to any such Pemitied Encumbrance.

“Pormitted Hedging” means Financial Instruments which are entered into in the ordinary
course of business and for hedging purposes and not for speculative purposes (determined, where
relovant, by reference to GAAP); provided thet Commodity Agreements entered into for hedging
purposes shall not excesd 80% of the estimidted-production of Petroleum Substances during the
immediately following 12 month peried from the proved developed producing propesties of the
Loan Pasties as reflected in the most recent Engineering Report delivered pursuant to Section
5.01(c). : - :

“Person’ means an individual, partnership, corporation {including a business trust),
Timited Bability company, joint stock compeny, trust, unincorporated association, joint venbire or
other entity, of & government or any political subdivision or sgency thereof.

“Peiroteum Subsignces™ means any ooe or more of cruds ofl, crude bitumen, synthetic
wrode ofl, petrolenm, natural pas, natural ges Hquids, refated hydrocarbons and any and all other
substances, whether liquid, solid or gaseous, whether hydrocarbons or not, produced or
producible in association with any of the foregoing, including hydrogen stiphide and sulphur,

“Plan" means a Single Braployer Plan or a Multiple Employer Plan.
“Post-Petition llerest” has the meaning specificd fu Section 9.06.

“Propaid Obligations” means “take-or-pay”, forward sale, propaid or similar liabilitics
of & Person wherehy such Person ls obligated to settl, at some fature date, an obligation in
sespect of Petolenm Sebstances, whether by deliveries (accelerated or otherwise) of Petroleum
Substances, the payment of monsy or otherwise however, nchiding the transfer of any Petroleum
Substances, whether in place or when protiuced;for 2 period of time until, or of an amount such
that, the lander or purchaser will realize thefefrom a specified amount of mooey (however
determined, including by reference to' interest rates or olher factors which may not be {ixed} or 2
specified amount of auch products or any interest in property of the character commonly referred
fo a8 2 “production payment” and all such obfigations for which such Person is liable without
having received and retained a payment therefor or having assumed such obligation.

“Proved Developed Producing Reserves” mesus the estimated quantities of crude ofl,
natoral gas, and natural gas fiquids which geological and engineering dute demonstrate with
reasonable certainty to be recoverable in fisture years from known reservairs uxing existing wells
with existing equipment and operating methods under existing coonomic and operating
conditions, i.e., prices and costs as of the date the estimate is made, in accondence with the
“Proved Developed Reserves” definitions promulgated by the United States Securites and
Exchange Commission Rule 4-10 of Regulation 5-X, as may be ameaded, changed or replaced
from time to time, with the additional requirement that the reserves are expected fo be rocovered
from completion intervals apen at the time of the estimate which may be currently producing or,
it shut in, they must have previousty been on produgtion, and the date of resumption of
production must be known with reasonable centainty.

“Proved Reserves” means the estimated quantities of Patroleum Substances that
geological and enginesring data demonsirate with reasonsbie centainty to be recoverable in future
years from known reserveirs under existing sconomic and opérating conditions (i, prices and

: costs s of the date the cstimate is made). . |

n
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“Purchese Mongy Gbligation™ means any monetary obligation created or assuraed as
part of the purchase price of real or tangible pessonal property, whether or not secured, any
extensions, renewals or refundings of any such obligation, provided that the principal smount of
such obligation outstanding on the date of such exctension, renewal or refanding is not increased
and furtlier provided that any security given in respect of such obligation shall not extend to any
property other than the propetty acquired in conncetion with which such obligation was created or
assumed and fixed improvements, if any, erected or construcied thereon and the proceeds thereof,

" pVa10 Value” shall mean, as of any date of determination, the present value of futare
cash flows from Proved Reserves on the Borrowar's and the Subsidiaries” Petroleum Substances
and non-dirsct associated income as set forth in the most recent Engincering Report delivered
pursnant to Section 5.01{e), utilizing the average of the Three-Year Strip Price for crude oil (WTI
Cushing) and nstural gas (Henry Hub), quoted on the New York Mercantile Bxchange {or Its -
successor) as of the date as of which the information sct forth in such Engincering Report is
provided (as adjusted for basks differentials) and utilizing 2 10% discount rafe. PV-10 Value shall
be adjusted to give effect to the CommodityHedging Agreements of the Borrower and the
Subsidiaries then in effect. Por purposes of caleulating PV-10 Value, any future cash flow
celculations sct forth in any Engineering Report and made In any currency other than Canadian
doltars shall be converted into Canadian dollars based on the Equivalent Amount on the dute as of
which the information set forth in such Engineering Report is provided.

PV YVulue to Debt Ratlo " mwans, at any date of determination, the ratio of {z) PV-10
Value to {b) Congolidated Debt of the Borrower and ite Subsidiaries at such date minus cash and
Cash Equivalents of the Borrower and its Bubsidiaries at such date.

“Register™ has the racaning specified in Section 10.07(e). °

g epnlption U means Regulation U of the Board of Governors of the Federal Riserve
System, a8 in effect from time to time,

“Retated Party” means any Person which is any one or mote of the following:
(=) . un Affiliatc of the Borrower or any Subsidiary thereof 3

{b) a shareholder or parmer of the Parent, the Borrower or any Subsidiary which,
together with all Affiliates of such Persoty, owns of contyols, divectly or indirectly, more than 10%
of the sheres, capital or other ownership intercsts (however designated] of any of the foregoing,
oran Afiiliate of any such shareholder or partner;’

)] an officer or dimctornfﬁw'[.-‘arent, fhe Borrower or any Subsidiary which,
topether with ail Affilisies of such Person, bag the power o vote, directly or indirectly more than
10% of the Voting Interests of any of the foregoing; and

{d} the Parerd and its Affiliates.
“Refease™ means any release, spill, emission, leak, pumping, injection, deposit, dispesal,
discharge, dispersal, leaching or migration into the environment inclading, without Hmitation, the

movement of Hazardons Materlals through ambient aix, soil, surface water, ground water,
wetlands, land or sub-surface strats
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“Reguired Lenders" means, at any time, Lenders owed or holding 2t least # majority i
interest of the sum of the aggregate principal atount of the Advances at such time.

“Regulred Permits” means ol Governmental Authorizations which are necessary at any
givea time for the Bayrower and cach of its Material Subsidiories to own and operate its property,
assets, rizhts and interests or 10 carry on its business and affairs.

“Secured Hedge Agreement” means any Financial Instrument permitted undor Article V-
that is entered into by and between the Borrower or any Subsidiary and any Hedge Bank.

“Secured Obligations” hus the meaning specificd in Section 6.01.
“Seeured Parties” means the Agents, the Lenders and the Hedge Banks.

“Securify Interest” means morlgeges, chages, pledges, hypothecs, assignments by wey-
of security, conditional sales or othier title refentions, security created under the Bank Act
{Canadu), liens, encumbrances, security interests or other inferests in property, howsoever created
or arising, whether fixed or floaling, perfected or not, which secure payment or performance of an
obligation and, including, in any event:

(8)  deposits or transfers of cash, marketable securities or other financial assets under
amy agreement of arrangement whereby such cash, securities or assets may be withdrawn,
returned or transferred only npon fulfillment of any condition as to the discherge of any other
indebiedness or other obligetion o any creditor;

() (i) rights of set-off or (if) any other right of or arrangement of any kind with any
creditor, which in any case are madc, crealed or entered inlo, s the case may be, for the purpose
of {A) sccuring Debt, (B) preferring some holders of Debt over other holders of Debt or
{C) having the claims of any creditor be satisfied prior fo the clalms of other creditors with or
fiom the proceeds of any properties, assets or revenues of any kind new owned or later acquired
{other than, with respect 1o (C) only, rights of set-off granted or arising in the ordinary course of
business);

(¢)  therights of lessors under capital leases and any other lease financing; and

(d)  absolute assipuments of acvounts reccivable, except for absolute assighments of
accounts recslvable mads in conjunction with a sale of assets or property which is permitted by
the provisions hereof. ' . .

“Single Bmploper Plan” meuns a single cmployer plan, as defined in Section 4007(2)(15)
of ERISA, that (5) iz maintained for cooployees of any Loan Party or any ERISA Affiliets and no
Person other than the Loan Parties and the ERISA Affiliates or {b) was so maintained and in
respeet of which any Loan Party or any ERISA Affiliate could have Hability under Section 4069
of ERISA in the event such plan has been or were to be teyminated.

“Solvency” mean, with respect 10 any Person on a patticular date, that on such date
(e) the fir value of the property of such Personie greater than the total amount of Hiabilities,
including, without limitation, cobtingent labilities, of such Person, (b) the present fair saleable
value of the assets of such Person i not lessitheh the amount that will be required to pay the
probable Hability of such Person on is debts as they become absohite and matured, (6) such
Person does not intend to, and does not believe that it witl, incur debts or lisbilities beyond such
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Person’s abibity to pay such debts and Habilities as they mature and (d) such Person is not
engaged in business or a transacfion, and is not sbout fo engage in business or a transaction, for
wehich such Person’s property would congtitute an unreasonsbly small capifal. The amount of
contingent liabilifies at any time shall be computed as the amount that, in the light of all the el
and ciroumstances existing at such fime, represents the amount that can reasonably be expected (o
becoms an astual or matared liability,

“Subordinated Obligations” has the meaning spocified in Section 9.66.
“Subsidiary™ means, with respect to any Persoa:

¢8)  any corporation of which at least 4 majority of the ovistanding shares having by
the terms thereof ordinary voting power to cleci’s majority of the board of disectors of such
corporation (irespective of whether at'the tifne shares of any other clase or classes of such
corposation might have voting power by reason of the happening of any contingeney, unless the
contingency has occurred and then only for as long as it continues) is ef the time disecily,
indirectly or beneficially owned or conirolled by such Persen or one or more of its Subsidiaries,
or such Person and one or more of its Subsidiarfes;

(5)  any parthership of which, at the time, such Person, or one or more of its
Subsidiaries, or such Person and one or more of its Subsidiaries: (f) directly, indirecily or
beneficially own or control more than 50% of the income, capital, beneficial or ownership
Interests (however desipnated) fhereof: and {ii} is a general parmer, ip the case of Tiroited
partnerships, or is  partaer or bas anthority to bind the partnership, in all other cases, othor thana
partnership created solely to hald Eguity Interests in the Borrewer and that i3 not tavelved in the
business of the Borrower and its Subsidiaries; or

(c)  any other Pesson of which af least a majority of the income, capital, beneficial or
ownership interests {however designated) are at the fime directly, indirectly or beneficially owned
or controlled by such Person, or one or more of its Subsidiaries, or such Pergon and one or more
of its Subsidinsics,

provided that, unless otherwise expressty provided or the conlext otherwise requires, references
heein fo “Subsidiary™ or “Subsidiaries™ shall be and shall be dezmed lo be roferences to
Subsidlaries of the Borrower. , b

. “Subsidiary Guarantors™ mes the Subsidiaries of the Borrower listed on Schedule IT
hereto and each other Subsidiary of the Borrower that shall be required to execute and deliver 2.
guaranty pursuant to Section 6.01.

“Subsidiary Guaranty” means the guaranty of the Subsidiary Guarantors set forth in
Article IX, together with each other guaranty and guarenty supplement defivered pursuant to
Section 6.01, in each case as amended, amended and restated, modified or otherwise
supplemented. '

“Supplesnenial Cotfateral Agent” has the meaning specified in Section 8.01.

“Taxes” has the mesring specified in Section 2,10(a).

“TD Copitel/Blackstone Puf Rights” means the rights granted fo the holders of the
Wearants pursyant 1o Article 6 of the Warramt Agroément. - '
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“Term Advonce” bas the meaning siacciﬁ‘z& in Section 2.01{b}

“Term Commifimient® means, with respect to any Lender at any time, the amount set-forth
oppusite such Lender's name on Schedule I hereto under the caption “Term Commitment” or, if
such Lender has entered into one or more Assigoment and Acceptances, set forth for such Lender
in the Register maintained by the Administrative Agent pursuant to Section 10.67(g} as such
Lendes’s “Term Commitment®. The aggregate amount of the Term Committnents shall be equal
o US$125,000,000.

“Yerm Lender” means g Person wifh a Term Commitmen, it being uaderstood thata
Term Lender may ba an Existing Lender.

“Tormination Event” means an automatic early termination of obligations relating to a
, Secured Hedge Agreement under any agreement relating thereio without any notice being
requined from a Hedge Rank.

“Three-Year Strip Price” means, as of any date of determination, (2) for the 36-month
period commencing with the month immediately following the month in which the date of
determination occurs, the monthly fotures contract prices for csude oil and naturel ges for the 36
succteding months 25 quoted on the applicable commodities exchange or other price quatation
source as contemplated in the definiton of “PV-10 Value® and (b) for perfods after such 36-
month period, the average of such queted pricas for the period from and including the 25" month
in such 36-month peried through the 36th month in such period. .

*“Yhreshold Amount” means, at any time, the greater oft

(&  Cdn 35,000,000, and

{t) 5% of the PV-10 Value at such time.

“Toto! Intetest Coverage Ratig” means, for any Measurement Period, the ratio of ,
) . (a) Consofidated BBITDA fo (b) interest payable on, and amortization of debt discount in respect ©
of, all Debt, in each case, of or by the Borrower and s Subsidiaries for or during sech
Measurement Pesiod; provided that, for purposes of determining the ambunts in clauses (a) and
{b) zbove in the caleudgtion of the Totzl Interest Coverage Ratia (i) for the Measurement Period
ending September 30, 2006, the amount in clavse (2) shall equal Consolidated EBITDA, and the
amount jn clause (b) shall equa} interest payable on, and amortization of debt discount in respect
of; all Debt, in each case (j.e., in respect of both clauses {a) and (b)) of the Bormower and iis
Subsidiaries for or during the fiscal quarter ending September 30, 2006, multiplied by four, {ii}
fior the Messurement Pertod ending Decomber 31, 2005, the amount in clause (g) shall equal
Consolidated FBITDA, and the amount in clause (b) shull equal interest payable on, and
amortization of debt disoount in respect of, all Debt, in each case (i.c., in respect of both clauses
(a) and (b)) of the Borrower and its Svbsidiaties for or during the two fiscal quarters ending
Desember 31, 2006, meltiplied by two and {fiT)for the Measurement Pesiod ending March 31,
2007, the amount in clausce (a) shall equal Consolidated EBITDIA, and the amount in clause (b)
shall equal interest paysble on, and amostization of debt discount in respect of, all Debt, in 2ach
case (i.2., in respest of both clauses (a) end (b)) of the Borrower and its Subsidiaries for or during
the three fiscal quarters ending March 31, 2007, multiplied by 4/3; provided further thiat with
respect 1o any interest payable on the Obligations under the Unsecured Credit Agreement, for
purposes of dejermining the amount in clause (b) above, {x) if for any period the Leversge Ratio
shall be greater then 4:1, no such intereét for such period shall be included in ¢lause (b) and (y) i€
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for any perind the Leverage Ratio shalt be equal to or less than 4:1, such interest shall be inchded
in clause (b) only to the extent such interest is payable in cash:

“Total Leverage Ratio" means, at any date of determination, the ratio of (a) Consolidated
Debt of the Borrower and its Subsidiaries at such date minus cash and Cash Equivalents of the
Parent and the Borrower and its Subsidiaries at suckr date to (b) Consoiideted EBITDA of the
Borrower and its Subsidiaries for the most recently comploted Measurement Period; provided
fhat, for purpases of determining the amount in clavse (b) in tho calculation of the Totul Leverage
Ratio (i) for the Measurement Period ending September 30, 2006, such amount for the
Menrsurement Period then ending shell equa) Consotidated EBITDA of the Borrower and its
Subsidiaries for the fiscel quarter then ending multiplied by four, (i) for the Measurement Period
ending December 31, 2006, such amount for the Measurcmerit Period then ending shall equal
Consalideted EBITDA of the Borrower and its Subsidiaries for the two fiscal quarters then
ending multiplisd by two and (iti) for the Measurement Period ending March 31, 2007, such
amount for the Measurement Period then ending shall equal Consolidated EBITDA of the
Borrower and Its Subsidiaries for the three fisca! quarters then ending multiplied by 413,

“Transoction™ means the transactions contemplated by fhe Loan Docoments.
“IRC Subordinmed Lender” means any of the Parent or any Subsidiaty of the Parent.

“TRC Subordinated Louns” means of one or more unsesured Joans mede by a TRC
Subordinated Lendsr to the Borrower that is subject at all times o the TRC Subordination
Apreoment.

“TRC Subordination Agreemanst” means the Subordination Agreement dated as of ;&pﬁl
26, 2005 among the Collateral Agent, the Borrower and the Parent, 25 smended as of April _,
2006 und stiached hereto s Exhibit L. -

=Tppe™ refers to the disinction Between Advances bearing interest at the Base Rate and

Advences beadng interest at the Burododlar Rate,
& - : ‘.

“Unsecured Credit Agreement” i thé theaning speciied in the Preliminary Statements.

“Voting Inferests” means shares of capital stock issued by o cocpomtion, or equivelent
Equity Interests jn any other Person, the holders of which are ordinarily, in the absence of
contingencies, entitled to vote for the election of directors (or Persons performing similar
functions) of such Person, even if the right so to vote has been suspended by the happening of
such @ contingency, )

“Warrant Agreement” means the Warrant Agreement dated July 8, 2004 among the
Patent, the Borrower, TD Cepital Mezzanine Parties (QLEF) L.P., The Toronto-Dominion Bank,
Blackstone Mezzanine Parinees L.P. end Blackstone Mezzanine Holdings L.P.

“WCSE Properties” means, af any time, the P&NG Rights and P&NG Leages of the
Borrower end its Subsidiaries in the Western Canadian sedimentary basin, other then the Core
Horseshoe Canyon Properfies, and related tangibles, '

“WCSB Significant Sale” hes the meaning specified in Section 5.61(e).
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“Welfare Plan® means a welfare plan, as defined in Section 3(1) of ERISA, that is
mainteined for employees of any Loan Party or in respeet of which any Loan Party could have
liability. ’

“Whally-Owned Subsidizry” means:

{a) a corporation, all of the issued and outstanding sharcs in the capital of which are
benefictally held by:

{i} the Borrower;

(ity  the Borrower and one or more corporations, all of the issued engd
outstanding shares in the capital of which are held by the Borrower; or

(i}  two or more corporations, all of the issued and putstanding shures fa the
capital of which are held by the Bemower;

(b) = corporation which is 2 Wholly-Owned Subsidiary of a corporation that is &
Wholly-Owned Subsidiary of the Borrower; or |

. {e a partneyship, all of the pattners of which are the Borrower and/or
‘Wholly-Owned Subsidiaries of the Borrower.

“Withdrawal Liability” has the meaning specificd in Part T of Subtitle E of Title IV of
ERISA.

SECTION 1.67. Computation of Time Perlods: Other Definitions] Provisions, In this Agreement

and the other Loan Decuments in the computation of petiods of time from & specified date to a Inter
specified dafe, the word “frons means “from and including” and the words o™ and “wndl” each mean
1o but excluding.” References in the Loan Documents 0 any agresment or contract “as amended” shall
mean and be & reference to such agreement or contract as amended, amended and restated, supplemented
or otherwise modified from time to time in accordance with its terms.

SECHION 1.03. Accomtine Terms. AH accounting terms not specifically defined herein shall
be construed in accordencs with generily accepted sccounting principles consisteat with those applied in
the preparation of the financis! statements refiared to in'Section 3.01&)vii) {“GA4P).

SECTION 1.04, Curtepcy Equivalents. Any emounts specified in this Agreement to be in
Canadian Dollars shall also include fhe Equivalent Amount in Dofbars end the vquivalent thereof in any

other corrency.
m'rmL,_'zrl n
AMOUNTS AND TERMS OF THE ADVANCES

SECTION 2.0, Existing Advances. (8) The Existing Leaders have made the Existing Term
Advances to the Borrower pursvant to the Existing Credit Agreement. For the avoidance of doubt,
notwithstanding the amendment and restatement of the Existing Credit Agresment contained herein, the
Existing Term Advances shall for 2}l purposes constitute Advances hereunder and provisions relating to
the Notice of Borrowing contained in Secticn 2.02 shell have no effect on the Existing Term Advences,
Amounts borrawed under this Section 2.01(a) and repsid or prepaid may not be rebotrowed.
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(b} Term Advances. Each Tenn Lender severally agrees, on the terms and conditions
lierelnafter set forth, to make a single advance (a “Ternt Advance”) to the Borrower on the Effective
Date in an amount oot to exceed such Term Lesider’s Term Commitment at such time. The Bornowing
stall consist of Term Advances made simultancously by the Term Lenders according to their
Term Commitments. Amounts borrowed under this Section 2.01(b) and repald or prepaid may not be
reborrowed. Each of the parfies hereto agrees that the Administrative Agent may, in consultation with the
Borrower, take any and all action as may he reasonably necessary to ensurs that on the Effective Date, the
aggregate principal amount of the Term Advances shell be added to (and fort part of) the existing
Borrowing under the Existing Credit Agreement, so that each Lender will participate proporionately in
the existing Borsowing under the Existing Credit Agreemeat and so that the Existing Lenders continue to
have the same participation (by amount} in the Borrowing as they had before the making of the Term
Advences. In conmection therewith, the Borrower agzees to compensate the Lenders, pursuant to
Section 10.04(c), on such basis as may be agreed between the Borrawer and the Administrative Agent,

SECTION 2.02. Moking the Advances, {a} Each Borrowing shell be made on notice, given nol
Jater than 9:00 A.M. (New York City time) on the Effective Date by the Bomrower o the Administintive
Agent, which shall give to each Lender prompt notice thereol by telex or felecopier, Snch notice of
Borrowing (the “Noticz of Borrowing™) shall be by telephone, confimmed immediately in writing, or telex
or telesopler, in substantially the form of Exhibit B hereto, specifying therein the requested (1) date ol the
Borrowing, (if) Type of Advances comprising the Borrowing, {1i1) aggregute amount of the Borrowing
and (i) if the Borrowing consists of Eurodoliar Rate Advances, inftial Interest Period for each such
Advence, Each Lender shail, before 11:00 A M. (New York City time) on the Eifective Date, meke
available for the acconnt of {ts Applicable Lending Office to the Administrative Ageat at the
Administrative Agent’s Account, in same day finds, such Lender’s ratable portion of the Borrowing in
accordance with the ive Commitraent of such Lender and the ather Lenders. After the.
Administrative Agent’s receipt of such fireds and upou fulfillment of the applicable conditions set forth in
Asticte I, the Administrative Agent will make such finds availeble to the Borrower by crediting the
Bemower's Account before noon (New York City dme].

(t)  Each Notice of Borrowing shall be irrevocable and binding on the Borrower. If
any Notice of Borrowing specifies that the Borrowing is to be comprised of Burodollar Rate Advances,
the Borrower shall fndemnHy each Lender against any loss, cost or expense incwrred by such Lender as a
yesult of any failure to fulfill on or before the dute specified in such Notice of Borrowing the applicable

. wonditions set forth in Article I, including, without limitation, any loss (incInding toss of aaticipated

profits), cost or expense incurred by reason of the Hquidation or reemployment of deposits or other fimds
acquired by such Lender to fund the Advence to be made by such Lender as part of such Borrowing when
sach Advance, 25.a result of such failure, is not made on such date.

(6)  Unlessthe Administrative Agent sheil Bave received potics from & Lender prior
1o the Effeotive Date that such Lender will not make available to the Administrative Agent such Lender's
ratsble porfion of such Borrowing, the Administrative Agent may assume that such Lender hag made such
portion available to the Administrative Agent on the Effective Dafe in necordance with subsection (a) of
1his Section 2.02 and the Administrative Agent may, in refiance upon such assumption, make avatlable fo
the Borrower on such date a comresponding emount. Ifand to ihe extent that such Lender shall not have
s0 made such rtable portion available to the Administrative Agent and the Borrower has been advanced
such corresponding amount, such Lender and the Borrower severally agree to repay of pay 1o the
Administrafive Agent forthwith on demend such corresponding amount aad fo pay interest thereon, for
each day from the dets such amount is made avafiabie to the Borrower unti! the date such amount is
repuid or puid to the Administrative Agent, 2t (5) in thecase of the Bomower, the interest sate applicable at
such time under Section 2.05 to Advances comprisiig sboh Berrowing and (if) in the case of such Lender,
the Federal Funds Rate. If such Lender shalt pay 1 the Administrative Agent such corvesponding
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amount, such amount o paid shall constitute such Lender’s Advanes as part of such Borrowing for afl
puIpOses.

{d}  The filare of any Lender to make any Advance to be made by i as part of any
Borrowing shall not relieve any other Lender of its obligation, if any, hersunder to make its Advance on
the Effective Date, but no Lender shall be responsible for the failure of any other Lender to make the
&dvance o be made by such other Lender on the Effective Date.

SECTION 2.03. Repayment of Advances, On the Maturity Date, the Borrower shall repay to the
Administrative Agent for the ratable account of the Lenders the aggregate principal amount of the
Advances outstending on such date.

SECTION 2,04, Prepayments and Reductions. The Borower may, upon at least five Business
Days® nofice to the Administrative Agent stating the proposed date and aggregats principal amount of the
prepayment, and if such notice is given the Borrower stinll, prepay the outstanding apgregate principal
amount 6f the Advances in whoie ar ralably in pa:t,mgetlwr w:th {' ) accrued inferest to the date of such

on o prior ta the second anniversary of the Amendment No, 1 Eﬁ'wtxv& Date, a prcmlum ot‘ A {)% af the
aggregate prinetpal amount so prepatd, (C) in the case’of ﬁay sucti prepayment afier the second
anniversary of tho Amendment No. 1 Effective Date, but on’or-prior to the third anniversary of the
Amendment No. 1 Effective Date, 2 premivm of'1 0%0f the nggrepate principal amount so prepaid and
(D) in the case of any such prepayment afier the third anniversary of the Amendment No, | Effective
Date, no preminm; provided, kowever, that (X} each partial prepayment shall be in an aggregate principal
amount of $5,000,000 or an ntegral multiple of $1,000,000 in excess thereof and (v) if any prepayment of
& Evrodollar Rate Advance is made on a date'other than the fast day of an Interest Period for such
Advance, the Borrower shall also pay any amownts owing pursuant to Section 10.04(c).

SECTION 2.05, Interest. () Scheduled Interast. The Borrower shall pay interest on the unpaid
principal amount of each Advancs owing to each Lender from the date of such Advance until such
principal 2mount shall be patd in full, at the following retes per annum:

{i) Base Rate Advances, During such periods s such Advance is a2 Bese Rate
Advance, a rate per annum equal at ail fimey to the sum of (A) the Besc Rate i effect from time
to time plus (B) the Applicable Margin, paydble i in arrears monthly first day of cach month during
such periods and on the date such Base Rate Advance shall be Converled or paid in full.

(fi)  Eurodollsr Raje Advances, Dunhg such periods as such Advance is a Eurodollar
Rate Advance, a rele per annum equal st all imes during each Interest Period for such Advance to

the sum of (A} the Eurodollar Rate for such Interest Period for such Advance plus (B) the
Applicable Mergin, payable in arrears on the last day of such Interest Period and, if suck Intetest
Period has a duration of more than three months, on sach day thet occurs during such Imerest
Period every three months from the first day of such Interest Pesiod and on the date such
" Berodoliar Rate Advance shall be Converted o paid o fuil.

(b} Default Interest. To the fullest extent peymitted by applicable law, upon the
occutrence snd during the continuance of & Default undar Section 7.01(g), (e}, {f) or (g) or an Event of
Defoult, the Administrative Agent may, add upon the request of the Required Lenders shall, require that
the Borrower pay interest (“Default Tnterest™ on (i} the nnpaid principal amount of each Advancs owing
to each Lender, payoble in arrcars on the dates referred to in élause (i) or (ii) of Section 2.05(2), as
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applicable, and on demand, et  rate per annam equal at 411 times 1o 2% per annum above the rate per
anmum required fo be paid on such Advanee pursuant fo clause (i) or (i) of Section 2,05(a), as applicable,
and (i} the amount of any interest, fee or other amount payable under this Agrecment or any ather Loan
Docament to any Agent or any Lender that is niot paid vhien due, from the dafe such amount shall be due
until such amount shall be paid in full, payable in arfears on the date such amount shall be paid in full and
on demand, &t # rate pes annuen equal at all imes fo 2% per snoum above the rate per ansum required fo
be paid, on Base Rate Advances pursuant to clause (i) of Section 2.05(a); provided, however, that
following the piving of notice by the Administrafive Agent to aceelerate the Advances, pursuant to
Section 7,01, Default Interest shall accrue and be payable hereunder whether or not previonsty required
by the Administrative Agent.

() Notice of Interest Period and Injesest Rafe. Promptly afier receipt of  notice of
Conversion pursuant to Sestion 2.07 or a notice of selection of an Inferest Period pursuant to the terms of

the definition of “Inferest Period”, the Administrative Agent shall give notice to the Borrower and sach
Lender of the applicabic Interest Period and the applicable interest rate determined by the Administrative
Agent for purposes of clause (a){i) or {2)(i) above.

SECTION 2.06. Fess. The Botrower shalf pay to cach Agent for its ownt scoount such fecs as
may from time to lime be agreed between the Bosrower and such Agent,

SECTION 2.07. Conversion of Advances. (2} Optional. The Borrower may on any Business
Dy, upon uotice given to the Administrative Ageat not Jater than 11:00 AWM. (New York City ime) on
the third Business Day prior to the date of the proposed Conversion and subject to the provisions of
Section 2,08, Convert all or any portion of the Advances of one Type into Advances of the other Type;
provided, hawever, thet asty Conversion of Eurodollar Rate Advances into Base Rate Advances shall be
made only on the last day of an Interest Period for such £orodellar Rate Advances, any Conversion of
Base Rate Advances into Burodollar Rate Advances hdll be in an amount not less fhan $5,000,000, and
each Conversion of Advances shall bs made ratably among the Lenders fn accordance with their
Commitments. Each such notice of Conversion shall, within the restrictions specified above, specify
{) the date of such Conversion, (if) the Advances to be Convested and (i) if such Conversion is into
Eurodollar Rete Advances, the duration of the initial Interest Period for such Advances, Each notice of
Conversion shall be irevocable and binding on the Borrower.

(b) Mandatory. (i) On the date on which the aggregate unpaid principal amounat of
Enradollar Rate Advances shall be reduced, by payment or prepayment or otherwise, 1o less than
$5,600,000, such Advances shall automatically Convert into Bese Rate Advances. '

(i)  Ifthe Borrower shail fuil 10 select the duration of any Intercst Period for any
Eurodollar Rate Advances in accordance with the provisions contained in the definition of “Tnterest
Period™ in Section 1,01, the Administtative Agem will forthwith so notify the Borrower and the Lenders,
whereupon each such Eurodollar Rate Advance will automatically, on the lest day of the then existing
nterest Period therefor, Convert into 4 Base Rate Advance.

(iti)  Upon the occutrence and diring the contimsance of any Default, () esch .
Eurodolar Rats Advance will antomatically, on the last day of the then existing Interest Period therefor,
Convert into a Base Rate Advance and (y) the obligetion of the Lenders to make, or to Convet Advances
into, Burodollar Rate Advances shall be suspended.

SECTION 2.08. Increased Costs, Etc. (2) If, dlié to either (i) the introduction of or any chinge

(other than eny change by way of imposhion of increase of reserve requirements included in the
Eurodoilsr Rate Reserve Percentage) in or in the interpretation of any law or regulation afier the Effective
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Date or {ii) the compliance with any guideline or request from any central bank or other governmental
suthority issued sr adopted after the Effective Date (whether or not having the force of law), there shall
ba any increase in the cost to any Lender of agreeing to make or of making, funding of mainteining
Eurodollar Rate Advances {excluding, for purposes of this Section 2,08, any such increased cosls
resulting frota (x) Taxes or Other Taxes (as © which Section 2,10 shall govern} and {y) changes in the
nasls of taxation of overall net income or overall gross income by the United States o by the foreign
jurisdiction, provines or state under the laws of which such Lender is arganized or has fis Applicable
Lending Office or any political subdivislon thereof), then the Borrower shall from tine fo tme, upon
demand by such Lender (with 2 copy of such demand 3 the Admiaistrative Agent), pay to the
Administrative Agent for the sccount of such Lender additiona! emounts sufficient to compensate such
Lender for such inczeased cost. A cettificaie as to the amount of such incrensed cost, submitted 1o the
Berrower by such Lender, shall be conclusive and binding for all purposes, absent mantfest etror. The
Botrower shall pay such Lender the amount shova 8 die on any such certificate within 10 days after
reseipt theveof. U :

(b} If any Lender determines, acting reasonsbly, that compliance with any faw or
vegulation ot any uideline or request from sny central bank or other governmental authority issued or
adopted after the Effective Date (whether ar not having the force of law) affects or would affect the
amount of capite! required or expecied to be maintained by Such Leader or any cotporation controlling
such Lender and that the amount of sach capital is increesed by or based upon the existence of such
Lender’s commitment to lend, ther, upon demand by such Lender or such corporation (with a copy of
such dernand to the Administrative Agent), the Borrower shall pay fo the Administeative Agent for the
account of such Lender, from time o thme as specified by such Lender, additional amounts sufficient o
compensate such Lender in the light of such chrcumstances, 1o the extznt that such Lender reasonably
determints such increase in capital fo be allocable to the existence of such Lender's commitment to lend
hereunder. A certificate e to such emounts submitied to the Borrower by such Lender shall be -
conclusive and binding for aji purposes, absent manifest error. The Borrower shall pay such Lender the
amount shown as dus on any such certificate within 10 days afier receipt thereof.

(e} If, with respeot to any Eurodollar Rate Advances, Lenders owed at least a majority of
the then aggregate unpaid principal amount thereof notify the Admintstrative Agent that the Enrodoter
Rate for any Interest Period for such Advances will not adequately reflect thie cost to such Lenders of
making, fanding or maintaining their Eurodollar Rate Advances for such Interest Pestod, the
Administrative Ageat shall forthwith so notify ttie Berrbwer and the Lenders, whereapon (i) each such
Furodoliar Rate Advance will antomaticaily, on'the Jast%hy af the then existing Interest Pexiod therefor,
Convert into a Base Rate Advancs and (i) the bfigltion, of the Lenders to make, or to Convert Advances
intg, Eurodoliar Rate Advances shall be suspended until the Administrative Agent shall notify the
Borrower that such Lenders have determined that the circamstances causing such suspension no longer
exist,

{6) Notwithstanding arty other provision of this Agreement, if the introdnction of or any
change in or in the interpretation of any law or regulation shall make it untawful, or any central bank or
other governmental authorify shall assert that it is unlewful, for any Lender or its Rurodollar Lending
Office to perform its obligations hersunder to meke Eurodollar Rate Advances or to continue to find or
maintain Burodollar Rate Advancés Hereunder, then, on notice thereof and demand therefor by such
Lender to the Bosrower through the Adrainistrative Agend, (i) each Burodoliar Rate Advance will
mutomatically, upan such demand, Convert into a Base Rate Advance and (i) thes obligation of the
Lenders to make, or to Convest Advances into, Eurodoliar Rate Advances shail be suspended until the
Adsministrative Agent shali notify the Borrower thet sich Lender has determined that the circumstances
cavsing such suspension no longer exist, T :
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() (i) In the event that any Lender denands payment of costs of additional amounts
pursuant to this Section 2.08 or 2.10 or asserls, pursuant to Section 2.08(d) or 2,10, that it is nalawful for
such Lender to make or maintain Eusodollar Rate Advances, shen such Lender shall use reasonable efforts
to designate a different Applicuble Lending Office for maintaining its Loans hereunder or to assign its
right and obligations hereunder to another of ifs offices, branches or affiliates i, it the judgment of such
Lendet, acting reasonably, such designation or assignment (A} would climinate of reduce amounts
payable pursuant to Section 2.08 or 2,10, as the case may be, in the fiture, of eliminate the basis for
asserting pursuant to Section 2.08(d) that it is enlaveful for such Lender to make or maintain Buradollar
Rate Advances, as spplicable, and (B) in each case, would not subject such Lender ig any unseimbursed
cost or expense and would not othetwisa be disadvantageous to such Lender. The Borrower hereby
agrees to pay ail reasonable costs and expenses incurred by any Lender in connection with any such
designation or assignment, (i) in the event that any Lender demands payment of costs o additional
amounts pursuant to this Section 2.08 or Section 2.10 or asserts, pussuant to Section 2.08(d), that it is
undawful for such Lender to make Eurcdoliar Rate Advances then {subject to such Lender’s right to
rescind such demand or asserfion within 10 days after the notice from the Borrower referved to below) the
Borrower may, upon 20 days’ prior written notice fo such Lender and the Administrative Agent, elect to
capse such Lender to assign jte Advances and Commitments in full to one or more Persons selected by the
Borrower 5o long as (2) each such Person is reasonably satisfactory lo the Administrative Ageat, {b) suck
Lender recsives payment in full in cash of the outstanding principel amaunt of all Advances made by it
and all accrued and mpaid intorest thereon and all other amounts due and peyable to such Lender as of
the date of such assignment (including, without limitation, smognts owing pursuant 1a Sectiors 2,08, 2.10
and 10.04) and (¢} each such Person assigues agrees to aocept such sssignment and to assumne atl
obligations of such Lender hereunder in eccordancewith Section 10.07,

SECTION 2.69. Payments and Computations. {a) The Borrower shall make cach payment
hereunder and under the other Loan Doduments, imespective of any right of countercirim or set-off, not
tuter than 1:00 P.M. (New York City time) on the day when due in U.S, dollars ta the Administrative
Agent al the Administrative Agent’s Accooat ini same day fonds, with payments bring recelved by the
Administrative Agent after such fime being desmed to have been received on the next succeeding
Business Day. The Administrative Agent will proppily thergafier cause like funds to be distributed () if
such payment by the Borrawer is in respect of principal, inferest, commitment fles o any other
Obligetion then payable hereomdor and under the other Loag Docoments fo mose than ong Lender, o such
Lenders for the sccount of their respective Applicable Lending Offies ratably in accordance with the
amounts of such respective Obligations then payable 1o such Lenders and (ii) if such payment by the
Botrower is in respect of any Obligation then payable hereunder to ons Lender, to such Lender for the
account of its Applicable Lending Office, in each case to be applicd in accordance with the ters of this
Agreement. ’ -

(b) The Borrower hereby authorizes each Lender and etch of its Affiliates, if and to the !
extent payment owed to such Lender is not made by the Borrower fo the Administrative Agent when due’

hereunder or under the ofher Loan Documents $o charge from time 1o time, to the fullest extent permitted

gyulaw, against any of all of the Borrewer’s aocounts with such Lender er such Affiliate any amount so

{c) All computations of intersst and of fes shall be mede by the Administrative Agent
on the basis of (i) with respect to Base Rate Advances, w'year of 365/366 days and (i) in 2l other cases, a
year of 360 days, in each case for the actual number of days {including the first day but excluding the fast
day) occurring in the period for which such nterest, fees or commissions arc pryable. Each
determination by the Administrative Agent of an interest rate, {es or commission hercunder shall be
conclusive and binding for all purposes, absent manifist error.
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(@ Whenever any payment hevounder or under the other Loan Documents shall be stated
to be dire on 2 day other than 2 Basiness Day, such payment shall be made on the next succeeding
Business Day, and such extension of time shall in such case be included in the computation of payment of
interest or commitment or letter of credit fee of commission, as the case may be; provided, hawever, that,
i€ such extension would cause payment of interest on or prineipal of Burodollar Rate Advances to be
made in the next following calendar month, such payment shall be made on the next preceding Business
Day. .

(€) Unless the Administrative Agent shall have recsived notice from the Borower price
to the date on which any payment is dus fo any Lender hereunder that the Borrower will not make such
payment in full, the Adminisirative Agent may assugie that the Borrower has made such payment in full
1o the Administrative Agent on such date and the Administrative Agent may, in reliance upot such
assumption, canse to be distributed to cach such Lender on such due date an emoont equal fo the amount
then due such Lender. 3Fand fo the extent the Borrower shail not have so made such payment ia fisll to
the Administrative Agent, each such Lender shall repay to the Administrative Agent forthwith on demand
such amount distributed 10 such Lendes fogether with interest therean, for each day from the date such
amount is distributed to such Lender until the date such Lender repays such amount fo the Administrative
Agent, at the Federal Fonds Rate,

() Whenever any payment received by the Administrative Agent umder this Agreeient
or any of the other Loan Documents is insufficient 10 pay in full all amounts due and payable o the
Agents and the Lenders under or in respect of this Agreement and the other Lozn Documents on any date,
such payment shall be distribuied by the Administrative Agent and applied by the Apents and the Lenders
in the following order of priority:

(i) jirss, to the payment of alf of tho fees, indemnification prymeuts, costs and
expenscs that are dug and payable to the Agenls {solely in their respective capacitics as Agents)
under or in xespect of this Agreement and the other Loan Documents on such dats, rafably besed
upon the respective aggregate amounts of all such fees, indemunification payments, costs and
expenses owing to the Ageats on such date;

(i)  second, to the payment of all of the indemnification. payments, casts and
expenses that are due and payable to thie Lender§ under Seofions 10.04 hereof and any similer
section of amy of the other Loan Documents.on such date, ratably based upon the respective
apgregate smounts of alt such indemnification payments, costs and expenses owing to the
Lenders on such date;

(iff)  third, to the payment of all of the amounis that are due and payable to he
Administrative Agent and the Lenders under Sections 2.08 and 2.10 hereof on such date, ratably
based upoen the respective aggrogate amounts thereof owing 10 the Administrative Agent end the
Lendecs on such date;

(iv)  fowrth, to the payment of all of the accrued and unpaid interest on the {bligations
under or in respect of the Loan Documents that is due and payable to the Agents and the Lenders
under Section 2.05(b) on such date, ratably based upon the respective aggregate amounts of all
guch inferest owing to the Agents and the Lenders or such date;

(¥)  fifith, to the payment of all of the accrued and unpaid interest on the Advantes
that is due and payable to the Lenders under Section 2.05(a) on such date, ratably based upon the
respective appregate amounts of all such interest owing to the Lenders on such date;
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(vi)  sfxth, to the payment of the principal amount of alt of the cuistanding Advances
that 15 due and payable to the Leadere on such dats, ratably based upon the respective aggregate
amounts of all such principal owing to the Lenders on such date; and

(vil)  seventh, to the payment of all other Obhigations of the Loan Parties owing under
or in respect of the Loan Documents that are due and payable to the Agents and the other Secured
Parties on such date, ratably based upon the respective aggregate amounis of all such Obligations
owing i the Agents and the other Secured Parties on such date.

(2) Whenever a rate of interest hereunder is caleulated on the basis of a year (the
“deemed pear™) which contalns fewer days than the actual aumber of days in the calendar year of
calculation, such rate of interest shall be expressed as a yeatly rate for purposes of the Inferest At
{Canada) by multiplying such rate of interest by the actuel number of days in the calendar year of

calculetion and dividing it by the number of days in the deemed year.

(1) The principle of deemed reinvestment of interest shall not apply to any interest
calculation under this Apreement; all interest payments o be made hercunder shall be paid without
altowence or deduction for desmed reinvestment or ptherwise, before and afier raturity, defanit and
judgment. The rates of interest spezified in this Agreeniont are interded (o be nominal rafes and not
effective rates, Interest calenlated hereunder shell be calculated using the nominal vate method and not
the effective rate method of caloulation.

: () Tothe fullest extent permitied by applicable law, the covenznt of the Borrower to pay
interest at the rates provided herein shelf not merge ip any judgment relafing to any obligation of the
Borrower 1o tie Lenders or the Administrative Agent and any prevision of the Jnteres! Act (Canada) or
Judgment Interest Act (Alberta) which vestricts any rate of interest sct forth herein shall be inappliceble to
this Agreement and is hereby waived by the Borrower,

() No intetest or fee to be paid heseunder shall be paid 2t a rate excecding the maxivoum
rate permitted by applicable law. In the event that suich interest or fee excocds such maximum rate, such
interest or fees shalt be reduced or refunded, as the case may be, soas to be payable at the highest ate
recoversble under applicable law.

SECTION 2.30. Taxes. {a} Unless required by Applicabls Law, eny and a1l payments by any
Loan Party to or for the account of any, Lender or any Agent herennder or under any other Loan
Biocument shall be made, in accordance with Section 2,09 or the applicable provisions of such other Loan
Document, if any, fiee and clear of and without deduction for any and all present ot future taxes, Jovies,
imposts, deductions, charges or withholdings, and all liabilities with respect theretn, excluding, in the case
of each Lender and each Agent,

T

(0] taxes that are imposed ¢n its overall net income (and franchise taxcs
imposed in lieu thereof) by the fedeful government state, provincs or foreign jurisdiction
under the Jaws of which such Lender or such Agent, as the case may be, is organized or
any politicel subdivision thereof and, in the case of eack Lender, taxes thet are imposed
on its overalt net income (and francitise taxes imposed in lieu thereof} by the stats,
province or foreign jurisdiction of such Lender's Applicable Lending Office or any
political subdivision thereof,

(i)  any branch profits wxes imposcd by the United Siares of America or any
similar tax imposed by any other jurisdiction in which a Loan Party is located;
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(fil}  present or future taes, levies, imposts, deductions, charges or
withholdings fmposed or levied by the Government of Canedu or any provinee or
territory thereofl or any Governriental Authority therein (*Cosadian Yaxes™) by reason
that such Lender or Agent does not deal at anm’s lenpth with the Borrower for the:
purposes of the Income Tax Act (Canada); and

(iv)  Canadian Texes imposed or levied by reason of such Lender or Agent
carrying on business in or being connected with Canada or any provizce or terrdiory
thereof otherwisy than by the mere holding of its interest in the Facility or the reosipt of
paymenis i respect thercof but for greater cerainty tax imposed or levied on a Lender
under Fart X1 of the Income Tax Act (Canada) shall not be excluded solely by virtue of -

. this Section 2. [ 0{a){iv);

()] in the cass of a Lender erganized under the laws of a jurisdiction other
than that which a Loan Party is resident for tax purposes (& “Foreign Lender”) (other
that a0 assignee pursuant to s request by the Borrewer under Seotion 2.08(e)i)), any
deductions, withholdings or withholding tax (incleding tax imposed or levied on a Lender
under Part XI of the Income Tax Act (Canada)) that is required in respect of or impaged
on emounts payzable to such Lender af the fime such Lender becomes s party herefo (or
designates & new Applicable Lending Offfce) {other than as a result of (A) the adoption
or taking sffect of eny law, rales, regulstion or lresty, (B} any change in any law, tules
regulation or trealy or In the administration, Interpretation or application thereof by any
Governmental Anthority or (C) the making or issuance of any request, guideline or
directive (whethet or not having the force of law) by any Governmental Awthority , in
each case coourring after the date such Lender becomes & party herets {or desipnates a
sew Applicable Lending Office)), except to the extent that such Lender (or its assignor, if

Q any) was entifled, at the time of designation of a new Applicable Lending Office (or
- assignment) io recelve additional amounts. from the applicable Lozn Party with respect i
such withholding tax pursuant to this Séctfon 2.10 (all such non-exchoded taxes, levies,
imposts, dedictions, charges, wnlﬁmidum wnd Babilities in respect of payments
hereunder or under any other Loan Doctiment being hereinafter referred 1o as “Taves™),

; (vi)  Ifany Loan Party sheil be required by Jaw to deduct any Taxes from or
in respect of any sum payuble hereunder or under any ofher Eoan Document to any
Lender or any Agent, the sum payable by such Loan Party skall be incressed as may be
necessary so that after such Loan Farty and the Adminlsteative Agent have made ail
required deductions (including deductions applicable 1o additional sums payable under
this Section 2.10) such Lender or such Azent, as the case may be, reccives an amount
equel to the sum it would have received had no such deductions been made, such Loan
Party shall make all such deductions and such Loan Party shall pay the full amount
deducted to the reiovant taxation authority or other authority in accordance with
spplicable law.

(b} In addition, each Loan Party shall pay any present or future stamp, dnr:ummtary
excise, propetly, infangible, mortgage recording of similar taxes, charges or levies that arise from any
peyment made by such Loan Party hercunder or under any other Loan Documents or from the execution,
delivery or registration of, performance under, or otherwise with re§pect 10, this Agreement, or the other.
Loman Docnments (heseinafier referred to as “Other Tuxe™).

() The Loan Parties shall indemnify each Lender and each Agent for and hold them
karmless against the full amount of Taxes und OH'ler 'I‘a'm imposed or asserted by any jurisdiction on

LY
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amounts payable by any Loan Party to or for the account of such Lender or Agent hereunder, or onder any
other Loan Docement {including any amounts payable under this Section 2.10} imposed on or paid by
such Lender or such Agent (as the case may be) and any liability (including penaltics, interest and
expenses) arising therefrom or with respect thereto, This indemnification shall be made within 36 days
from the date stch Lender or such Agent (as the case may be) makes written demnand therefor.

' {d) Within 30 days after the date of any payment of Taxes, the appropriste Loan Party
shall fuxnish to the Administrative Agent, at its address referred to in Section 10.02, the priginal ora
cerfified copy of a receipt evidencing such payment, to the cxtent such @ receipt is lesued therefor, or
other written proof of payment thereof that is reasonably salisfactory to the Adminfstrative Apent, In the
case of eny payment hercunder or under the other Loan Documents by or on behalf of 2 Loan Party
through an account or branch outside the United States or by or on behalf of 2 Loan Parly by a gayor that
is not a United States Person, if such Losn Pacty determines that no Taxes are payable in respect thereof,
such Loan Party shall firnish, or shall cause such payor lo firnish, fo the Administrative Agent, at such
address, an ophnion of counsel acceptabie to the Adminigtrative Agent stating that such payment is
exempt from Taxes. For purposes of this subsection {d) of this Section 2.10, the terms “Unifed States™
and “United States Person” shall have the meanings specified in Section 7701 of the Intormnal Rovenue
Code.

(6) Any Foreign Lendes that is entitied to an exemption from er reduction of withholding
tax umder the law of the jurisdiction in.which a Loan Party, is resident for tax purposes, with respect to
payments hereunder or under any other Loan Document shall deliver to such Loen Party (with a copy 1o
the Administrative Agent), as reasonably requested by a Loan Party or the Administrabve Agent, euch
properly completed end executed documentation prescribed by applicable law as wiil permit such
payments ta he made without withholding or at a reduced rate of withholding; provided however (1) that
such forms would no, in the pood feith judgment of such Lender, reqoire such Lender 1o disclose any
confidential or proprietary information, (2) such Eeader is legally entitled to complete, execute end
deliver such forms, cerlificates or other documenits and (3) the completion, execution or defivery of such
forms, certificates ot other docurnents would not, in the good fiith judgment of the Lender, result in the
mposition on the Lender of any edditionsl material legal or regolatory burdens, any additional material
out-of-patkot costs not indemnified hereunder, or be otherwise materially dizadventapeons to such
Lender.

SECTION 2.11. Sharing of Payments, Bte, If any Lender shall obtain stany fime any payment
(whether volunlary, involuntary, through the exercise of any right of set-off, or ptherwise, other thanas a
result of an assignment parsuant to Section 10.07) (a) on account of Obligations due and payable 1o such
Lender hereunder and mnder the other Loan Documents:at such time in excess of ifs raable share
(according to the proportion of (i) the amonunt of suck Obligations due and payable o such Lender at snch
time 1o (if) the aggregate amount of the Obligations due and payable to all Lenders heresnder and under
the other Loan Documents at such lime) of pryments on account of the Obligations due and payable to sl
Lenders hereunder and under the other Loan Documents at such time obtained by elf the Lenders at such
time or (b} on accoust of Obligations owing (but not due and paysble) to such Lender hereunder and
under the other Loap Docaments at such time in excess of its ratable share (according to the proportion of
(@) the amount of such Obligations owing to such Lender at such time to (if) the aggrogate amount of the
Obligations owing (but not dve and payable) to all Lenders herounder and under the other Loan
Documents at such time} of payments on account of the Obligations owing (but not due and payable} o
alt Lenders hereunder and under the ather Loan Documents st such time obtained by all of the Lenders al
such time, such Lender shall forthwith purchase from fhe other Lenders such iuterests or participating
interests in the Obligations due and payable or owing to them, a3 the case may be, as shall be necessury to
cause such purchusing Lender to share the excess payment ratably with cach of them; provided, however,
that ifaif or any portion of such excess payment is thereafier recovered from such purchazing Lender,
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suth purchase from each other Lender shatf be-vescinded and sueh other Lender shall repay to the
purchasing Lender the purchase price to the extent of such Lentler’s ratable share (according fo the
proportion of (i} the purchase price paid to such Lender fo (i) the aggregate purchase price paid to all
Lenders) of such recovery together with an amount efua! to such Lender’s ratable share {accarding to the
proportion of (i) the amount of such othex Lendes’s required repayment to (i) the total amowmnt so
recovered from the purchasing Lender) of any inferest or other amount paid or payable by the purchasing
Lender in respect of the total amount 5o recovered. Upon receipt by the Administrative Agent of nofice,
if any, of any such purchase (or subsequent rescission), the Adminfstrative Agent shall prompily give
natice thereef to the Borrawer, The Loan Parties agree thet any Lender so purchasing an Interest or
parficipating interest from another Lender pursuant to this Section 2.11 may, to the fullest extent
permitted by law, exerclse all its rights of payment (including the right of set-off) with respect to such
interest or participating interest, as the case may be, as fully as if such Lender were the dirvect creditor of
the Loan Parties in the amount of Such interest or participating interest, as the case may be.

SECTION 2.12. Use of Procseds. The proceeds of the Term Advances shall be available to (and
the Borrower agrees that it shall use such proceeds solely to) pay transaction fees and for genesal
corporate purposes including, without limitation, scquisifions and the funding of development activities.

SECTION 2.13. Evidence of Debt. (2) Bach Lender shail maintain in sccordancs with ifs nsual
practice an account or aceonnts evidencing the indebfedness of the Borrower to such Lender resulting
from each Advance owing to such Lender from time to time, including the amounts of principal and
interest payable and paid w such Lender from time o time hereunder, The Borrower agrees that upon
notice by any Lender 1o the Borrower (with a copy of such notice to the Administrative Agent) w the
effect that a promissory note or other evidence of indebiedness Is required or appropriate in order for such
Lender fo evidence (whether for purposes of pledge, eforcement or otherwise) the' Advances owiag to, or
to be made by, such Lender, the Borrower shall promptty 'execute and deliver to such Lender, with & copy
to the Administrative Agent, a Note in substantially Yhe form of Exhibit A hereto, payable to the otder of
such Lender in a priveipal amount equal 1o the omstanding Advances of such Lender. All references to
Notes in the Loan Documents shall mean Notcos, i any, to the extent issued hereumder.

() The Administrative Agent shall maintain accounts in which it will record (i) the Type
of Advances comprising each Borrewing and, if appropriate, the Interesi Period applicable thereto, (i5) the
amount of any principal or interost due and payable or to becoms due and payable from the Borrower o
each Lender herennder, and (i) the amommt of any sum reccived by the Administrative Agent from the
Bomower hereunder and each Lender’s share thereof, '

(¢} Entries mads in good faith by the Administrative Agent pursuant to subsection (b)
above, and by cach Lender in its account or acoounts pursnant to subsection (a) above, shall be prima
Jfcle evidence of the amount of principal and interest due and payzble or fo become due and payable from
the Borrower to each Lender, under this Agresment, absent manifest arror; provided, however, that the
faflure of the Administrative Agent or such Lender to make an entry, or any finding that an entry is
incorrect, in such account of accounts shall not limit or otherwise affect the obligations of the Barrower
under this Agreement.

ARTICLE T
CONDITIONS TO RFFECTIVENESS AND OF LENDING
SECTION 3.01. Conditions Précedent. Section 2.01 of this Agreement shalt become. effective on

and as of the Hirst dato {the “Effective Defe™) on which the following conditions precedent have been
satisfied (and the obligetion of each Lender to make an Advance on the occasion of the Extension of
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Credit hereunder is subject to the satisfaction of such conditions precedent before or cem'nmrtly with the
Effective Duie): .

(a) ‘The Administrative Agent shall have received on or befors the Effective Date the
following, each dated such day (unless otherwise specified), in form and substance reasonsbly
gatisfactory to the Administrative Agent (unless otherwise specified) and (except for the Notes) i
sufficient copies for each Lender:

Gg 3 The Notes payable 1o thé order of the Lenders to the extent requested by
the Le pursuant to the terms of Section 2.13,

iy  The Collateral Documents shall have been fully executed and delivered
each in form and substance to the Lenders (acting reasonably) and all registrations, filings
and recordings necessary or desirable {gs detsrmined by the Administrative Agend) in
connestion with the Collateral Docuiments shall have been made and vompleted.

(i) A cument certificate of the Borrower and cach Loan Party of status,
compliance or good standing, a¢ the case may be, in respect of its jurisdiction of
incorporation and certified copies of its constating documents, by-laws and the
resolutions authorizing the Loan Documents to which it iy a party and transactlons
heseunder and an Officer’s Certificale as to {4) the incumbency of the officers of the
Basrowes or other Loas Party, as the case may be, signing the Loan Documents to which
it iz a party, (B) the truth of the representations and wayranties contained in the Loan
Documents as thouph made on and es of the Efftctive Date and (C) the absence of any
event occarring and continuing, or resulting from the Extension of Credit, that constitates
a Defaull.

(v}  Ceriified copies of the First Lien Credit Agreement and the Unsecured o
Credit Agreement, duly executed by the parties thereto and in form and sobstance

satisfactory to the Lenders, togerher with all agrecments, instruments and other

documents delivered in connection therewith o5 ths Administrative Agent shall request,

(v)  Certificate in substantially the form of Exbibit E hereto, affesting to the
Solvency of the Borrower and its Subsidiaries on a Consolidated basis before und afier
giving effect to the Transaction, from ig.fx Chisf Finencisl Officer,

(vi) Al andited ﬁnanbialété’t@mm wnandited financial statements, capital
budgets and operating budgets Tequifed to be delivered pursyant to the First Lien Credit
Agreement prior to and as of the Effective Date.

(vi)  Evidence of ingurance naming the Collateral Agent as additionat inswred
and loss payee with such responsible and reputable insurance companies o associations,
and in such amounis and covering such risks, a3 is reasonzbly satisfactory to the
Administrative Agent, . :

F (i) A Notice of Borfowing releting to the Extension of Credit,
(ix) A favorable opinion of Paut, Weiss, Rifkind, Wharton & Gagrison LLP,
1.8, counse! for the Loan Parties, in substantially the form of Exhibit F hereto and as to

such other matters as any Lender through the Administrative Agent may reasonably
request, .
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%" A favorabls opinioh of Blake, Cassels & Graydon LLP, Canadian
counse] fo the Loen Pasties, in substantially the form of Exhibit G hereto and a3 o such
other maters as any Lender through the Administrative Agent may regsonsbly request.

{#) A Favorable opinion of Mclnnes Cooper, Nova Scotia counselt to the
Loan Partics, in substantially the form of Exhibit H hereto and as fo such other matters as
any Lender through the Administrefive Agent may reascoably request,

(xil} A favorable opinion of MacLeod Dixon LLP, Canadian counsel to the
Lenders, fo substantially the form of Exhibit I hercto axd as to such other matters as any
Lender theough the Administrative Agent mody reasonably request.

(xiif} A cerfified copy of the TRC Subordination Agreement, duly execnted by
each of the parties thereto. .

(xiv) A certified copy of the Intercreditor Agreement, duly executed by cach

of the W

(¥}  Before giving effect to the Transaction, there shall have occured no Malerial
Adverse Change since Decomber 31, 2005,

(¢} There shall exist no action, suit, mvestigation, Htigation or proceeding affecting
ary Losn Party or any of ifs Subsidiaries pepdmg or threatened belore eny Governmental
Authority that (i) would be reasonably likely to have & Material Adverse Effect or (ii} parports w
affeot the fegality, validity or enforceability 6f sy Loan Docwment or the consnmmation of the
Transaction, .

{@ Al Govemmental Authorizitions and third party consents and approvels
necessary in connettion with the Trensection and the entering into of the Loan Documents shall
have been oblained (without the imposition of eny conditioms that are not reasonably acceptable
to the Lenders) and shall remain in effect; and no law or regulation shall be applicable in the
judgment of the Lenders that restrains, prevents or impases maierially adverse conditions upon
the Transaction or the rights of (he Loan Parties or thelr Subsidieries freely to wansfer or
otherwise dispose of, or to create any Security Interest on, any properties now owned or hercafter
aequired by any of thesn.

{e} The Barrower shal} have paid sll repsonable and docomented acerued fees and
expenses of the Agents (including the reasonable and documented acerded fees and expenses of
" counsel to the Administrative Agent and local counsel to the Lenders].

(55  The Lenders sholl be satisfied with the terms snd conditions of the First Lien
Facility and the documentation with respect thersto, including the Intercreditor Agresment.

{&)  The representations und warrantics cantained in each Losn Docwnent shall be
cotrect on and as of the Bifective Date, before dnd'after giving effect to the Borrowing and 1o the
epplication of the procecds therefrom.

{)  No Default has occurred and is muh& ot would result from the Borrowing
or from the application of the proceeds therefrom.
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(i) A cenfirmation of guaranfee and security from the Borrower and each
Subsidiary Guarantor, in form and substancs satisfactory to the Administrative Agent, acfing
reasonzbly.

()] The Administrative Agent shall bave received such other approvals, documents,
certificates and opinions relating to the Borrower as the Administrative Agent may reasonably
yequest,

SECTION 3.02, Dsterminations Under Section3.01. For puzposes of defermining campliance L
with the conditions specified in Section 3.04, each Eender shall be deemed to have consented to,
approved or aceepted or to be satisfied with eazh document or other matter required thereunder o be
consenied to or approved by or scceptable or satisfactory to the Lenders unless an officer of the
Administrative Apent responsible for the transactions contempiated by the Loan Documents shall have
received nofics from such Lender prior to the Effective Date, specifying its ebjection thereto, and such
Lender shall not have made available to the Administrative-Agent such Lender’s ratuble portion of the
Borrpwing.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES

SECTION 4,0]. Representations and Warranties of the Borrower, The Borrower represents and
warrasnts as follows 1o the Agents and o each of the Landers and acknowledges and confirms that the

Agents and each of the Lenders is relying vpon such rzpresentations and warranties:

{8} Existence and Gopd Standing. The Borrower and each of its Subsidiaries isa
corporation validly existing and in good standing under the laws of its jurisdiction of incorporation oris a
partnership or trust validly existing under the Iaws of the Provines of Alberta; each is du]y reglsu:n‘:d in
all other jurisdictions where the natore of its property or chazacter of its business requires registration,
except for jurisdictions where ths fallure to be so registerad or qualified would not bave a Material
Adverse Effect, and has all necessary power and authority to own its properties and carry on its buxmms
as presenfly carried on or as contemplated by the Lofm DPocuments.

{(b) Aothority. The Bomower and eech of its Subsidiaries has full power, legal right and
authority to enter into the Lozn Documents to which It is 2 party and do all such acts end things as are
vequired by such Loun Docoments to be done, observed or performed, 3n accordance with the terms
thereof,

{c) Valid Authorization and Execution. The Borrower and each of ils Subsidiaries has
taken all necessary corporate, partnership and other action (as applicable) of s directors, sharcholders,
pariners, frusiees and other Persons {as appficable) to awthorize the execution, delivery and performance
of the Loan Documents to which it is & party and to observe and perform the provisions thereof in
accordanss with the terms thereln contrined,

{d} Yalidity of Apreement - Non-Confiict. None of the anthorization, cxecution or
delivery of this Agréement or performance of any obligation pursuant thereto requires or will require,
pursuant to applicable law now in offect, sany approval or'consent of any Governmental Authority having
jurisdiction (cxwpt such as has already been obtained and are in Sl force and effect) nor is in conflict
with or contravantion of (i) the Borrower's or any Subsidiary’s artlciaﬁ, by-laws or other constating
documents or any resolutions of directors or shercholders or the provisions of its parinership agreement or
declaration of fust or trust indenture (as applicable) or (if) the provisions of any other indenture,

x @
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instrsment, underiaking or other sgreement to which the Borrower or any of its Subsidiaries is & party or
by which they or their properties or assels ate bound, the contravention of which would have or would
reasonably bs expected to have a Material Adverse Effect. The Loan Documents when executed and
delivered will constitute valid and legally binding obligations of the Barrawer and each Subsidiary which
is a party thereto enforceable against each such pasty in accordance with their respective terms, subject to
applicable bankrupley, insolvency and other laws of general application limiting the enforceability of
eveditors’ rights and to the fact that equitable remedies are only evailable in the diseretion of the cowt.

(¢) Ownership of Property. The Borrowec and each Subsidiary has pood and marketable
title to its P&NG Rights and PENG Leases and to its other material property, including the right 1o
extract, produce, take and retain Peroleum Substarices therefrom in accordance with the respective terms
thereof, subject to Permitted Encumbrances.

() Debt. Neither the Borrower aor any Subsidiary has created, incurred, assumod,
suffered so sxist, or enfered info any contract, instrument or undertaling pursuant to which, the Borrower
or any Subsidisry is now or reay hereafter become Tiable for any Debt other than Permiited Debt,

(2) Ericumbrances, Neither the Borrower nor any Subsidiary has created, incurred,
assumed, suffered to exist, or entered into eny contzact; jnstroment or undertaking pursuant (o which, any
Persun may have or be entitled to any Security Infevest on or in respect of its propedy and assets of any
part thereof except for Permitted Encumbrances.

(h} No Material Adverse Effect. No event or cincumstance hes ocourred ot Is contitming
which has had or would reasonably be expested to have a Material Adverse Effect.

) NoOmissions. The Borrower has muade avaiteble to the Agents afl matertal
infarmation necessary to muke sny representations, warvantics and statements contained in this
Agreement not misleading in any material respect in light of the circumstances in which they are given.

) Non-Default. No Default or Event of Default has ecourced or is comtinuing or would
occur foliowing the Borrowing hereunder. '

(k) Financial Condition. The audited 2nd unandited Consolidated financial statements of
the Borower delivered to the Lenders and the Agents pursuant hereto prosent firly, in atl material
respects, the: Consolidated financia) condition of the Borrower es at the date thereof and the results of the
Consolidated operations thereof for the Fiscal Year or fisoal quarier {as appiicable) then ending, el in
aceordance with GAAP,

{D Information Provided. All infosmation, materials and documents, including all
thronghput and cash fiow pojections, economic models, engineering date, capital and opsrating budgets
and other information and data: ‘o

(}  prepared and provided to the Aents by the Borrower or any Subsidiary
sespect of the transactions contemplatad by this Agresment, or as required by the terms of this
Apreoment, were, in the case of financiz] projections, prepered in good faith based upon
reasonzble assumptions at the: dare of preparation, and, in all other cases, true, compiete and
correct in all material respects as of the rospective dates theveaf; anid

(i)  prepared by Persons-other than the Borrower or a Subsidiary and provkisd to the

AAgen}x by or on behalf of the Borrower or any Subsidiary in respect of the transactions
contemplated by this Agreement, of as requived by the terms of this Agreement, were, to the best
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of the knowledge of e Borrower afier dus inquity, in the cass of financial projections, prepared
In good faith based upon reasonable assumptlons at the date of preparation, and, in all ather cases,
true, compleie and correct in all material respects as of the respective dates thereof.

{m) Absence of Liligation. There are no actions, sufts or proceedings pending or, to the
knowledge of the Borrower, threatened against or affeofing the Borcower or any of its Subsidiaries, their
property oF any of their undertakings and assets, ot Taw, i equity or before any arbitrator or before o by
any Governmental Authority having jurisdiction in the premises in respect of which thers is a reasonable
possibility of a determination adverse to the Borrowér or any Subsidiary and which, if determined
adversely, would have or would reasonably be expected to have 2 Material Adverse Effet,

(n) Compliance with Applicable Laws, Court Oyders und Agreements. The Borrower
and each of its Subsidiaries and their respective property, businesses and operations are in compliance
with alf Applicable Laws (including, without lisnitation, all applicable Environmental Laws), ail
applicable directives, judgments, decrees, injunctions amd orders rendered by any Govemmental
Authority or court of competent jurisdiction, its arficles, by laws and other constating documents, il
agreements or Instruments to which it is a party or by which its property or assets are bound, and any
employee benefit plans, excopt to the extent that failure to so comply would not have and wouid not
reasonably be expected to have a Material Advesse Bffect.

(o) Required Penmits in Effect. All Reguired Permits are in full force and effect, except
to the extent that the failure fo have or maintain the seme $n fall force and effect would not, when iaken in
the aggregate, have or rsasonably be expected to have a Material Adverse Effect,

(o) Remittanges Up (o Dafe. All of the materia! remittances required to be made by the :
Borrewer and its Subsidiaries fo Governmental Awthorities have been mada, aze currenfly up fo date and ) "
{here are no outstanding arrears, other than those which are being contested by Permitted Contest. 0

P

v
L3

()  To the best ofthe knowledg and bulief of the Borrowes, after due inquiry, the
Borrower, its Subsidiarics snd their respective propertied, assefs end undectakings ken as a
whole comply in all rspects and the businesses, activities and operstions of same and the use of
such propertics, assets and undertakings and the processes and undertakings performed thereon
comply T all respects with all Bavironmental Laws except o the extent that failure to so comply
waould not have and would not reasonably be expected fo have a Material Adverse Bffect; further, .
the Berrower does not know, and has no reasousble grounds fo know, of any fcts which resultin -
or constitute or are likely fo give rise 1o non-complisnce with any Eavironmental Laws, which
facts or non-complisnce have or wonld reasonsbly be expected to have & Material Adverse Effect.

{7} Environmental.

(iD  The Borrower has not received written notice and, except as previously disclosed
to the Administrative Agent in writing, has no knowledge afler due inquiry, of any facts which
could give rise to any notice of noa-compliance with any Enviropmental Laws, which :
non-comphiancs hes or would reasonably be expected to have & Materint Adverse Effect and has
not received any notice that the Borrower ot any of iis Subsidiarics is a potentially responsible
party for a federal, provincial, regional, municipel or local clean up oy corrective actiof in
connection with their respective propestics, assets and undertekings where such clean up or
corvective action has or would reasonably be expected o have a Material Adverse Effect

{r) Taxes. The Borrower and sach of its Subsidiaries hes duly filed on a timely basle all
tax retums required 1o be {lled and heve paid all materiel Imposed Taxes that are duc and paysble, and

[
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have paid all materisl assessments and reassessments, and 21} other material Imposed Taxes,
goveramental charges, governmental royaltics, penaltics, interest and fines claimed against them, other
than those which are being contested by them by Permitted Contest; they heve madc adequate provision
for, and all required instalment payments have been made in respect of, Imposed Taxes payable for the
current pexiod for which returns are uot yet required to be filed; there are no actions or proceedings being
taken by any laxation authority in any jurisdictions where the Borrower or any Subsidiary casries on
business to énforce the payment of any Iimposed Taxes by thens other than those which are being
contested by them by Permitted Contest. .

(s) Materia) Subsidiarics, The only Maferial Subsidiaties of the Borcower are the
Subsidiary Guarantors listed on Scheduls 1T hereto.

: () Margin Regulations, The Borrower is not engaged in the business of extending credit
for the purposc of purchasing or carrying Margia Stock, and no protecds of any Advance witl be used to

purchase or carvy any Margin Stock or o extend credit 1o others for the purpoese of purchasing of cartying
any Margin Stock, . :

{u) Investment Company Act; Public Utility Holding Company Act Neither any Loan
Party nor any of its Subsidiaries is sn “investroent company,” or an “affiltated Person™ of, or “promoter”
ar “principal underwriter” for, en “jnvestment company,” as such terms are defined in the Investrment
Company Act of 1940, as amended. Neither any Loan Party nor any of its Subsidiaries is a “holding
company,” or & “subsidiary company™ of a “holding company,” or an “uffiliate’ of a “holding company™
or of a “subsidiary company™ of a “holding company,” as such terms are defined in the Fublic Utility
Holdingz Compeny Actof 1935, as amended. Neijther the saking of any Advances, nor the application of
the proceeds or repaymen thereof by the Borrower, nor the consummation of the other transactions
contemplated by the Loan Documents, will viclate any provision of any such Actor any rule, regulation
or order of the Securities and Exchange Commission thereunder.

(v) ERISA Compliance,

(i) Setforth on Schedule 4.01¢(p) hereto is a complete and accurate list of a}l Plans,
Multicmpleyer Plans and Welfare Plans that are subject to Title I or IV of ERIBA. ’

(i)  There is no Plan or Muliemployer Plan thet Is subject to Tifle IV of ERISA.

(i)  With respect to sach exployee benefit amangement mendated by non-U.S. law {a
“Foreigh Benefit Arrungement) and with respect to sach employes benefit plan matutained or
contribated o by any Loan Party or any Subsidiasy of any Loan Party that is not subject to United
States law (a “Foreign Plaw™): v "

(A)  Any employer and employee contributions required by law o by the teyms of any
Foreign Benefit Arrangement or any Foreign Plan have been made, or, if applicable, accrued, in
accordance with normal accounting practices. ‘

(B) - The fuir markes value of the assets of each funded Foreign Plaz, the liability of
each insurer for any Foreign Plan funded through insurance or the book reserve established for
any Boreign Plan, together with any acerued comributions, is sufficient to procure or provide for
the accrued bensfit obligations, as of the date hereof, with respect to all current and former
participants in such Fortign Plan according to the actuarial assumptions and valuations most
recently used to account for such-obligations in accardance with applicable gencrally accepled
agcounting principles, .
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{Cy  EBachForeigo Plan reqquired fo be registercd has been registered and hes been
maintained in good standing with applicable regulatory autherities.
(w) Additions! Tax Represeatation.: No amount in respect of inferest payable on any

Advance is deductible in computing the Borrower’s taxable income eamed jn Canada, as defined in
subsection 248(1) of the Income Tax Act {Canada), from any souree,

ARTICLE V _
COVENANTS OF THE BORROWER
SECTION 5.01. Affirmative Covenents, Solong asany Advance or any other Obligation of any

Logxt Party under eny Loan Docurment shall remain urpald, or any Leader shail have ray Commitment
hereunder, the Borrower will:

(8) Punctual Payment and Performance. Duly and punciually pay the principal of all
Advances, il interest thereon and all fees and other amounis required to be paid by the Barnower
hereunder in the mapner specified hercumder and the Borrower shall perform and observe ali of its
obligations under this Agreement and under any other Loan Dogament 1o which it Is a pasty.

(b) Books and Records, Keep proper books of record and account in which complete
and correct cntries witl be made of its transactions in sccordance with GAAP.

(¢) Maintenanee and Operation. Do orgevseio be done, and will ceuse cach Subsidiary
to do or cause to be done, all things necessary or requiréd 1o bave all ifs properties, assets and operations
owned, operated and maintained in sccordance with diligent and prudent industry practioe and Applicable
Laws exeemmﬂmmtmmefanmtodoormwbedomﬂmmwould not have and would
not reasonably be expected 1o bave a Material Adverse Effect, and at alf times cause the same tobe
owned, operated, mainteined and used in compliance with 2!l terms of any applicable insurance policy to
the. extent necessary to ensure that coverage under any such policy cannot be denfed by the nsurers
thereunder. .

{d) Compliance with Legisiafion Generally: Required Pepmits, Do or cause to bedone,
and shall cause its Subsidiaries to do or cause to be done, a1l acts nevessary or desirablo to comply with
all Applicable Laws, except where such failure to-comply does not and would not reasondbly be expected
fo have & Material Adverss Effect, and io preserve and keep In foll force and effect all Required Permits
gnd all other franchises, lcenses, rights, privileges, permits and Governmental Authorizatioss necessary
to engble the Borrower and each of its Subsidiaries 1o operate and conduct their regpective bosinesses in
accordance with pradent industry practice, except to the cxtent that the failure to have eny of the same
Jdoes not and would not reasonebly be expectzd to have a Muterial Adverse Effect.

(¢) Budge : ents, Bng
to the Administrative Agent with sufficient copies for each of the Lenders:

atlon. Deliver

(i) Annug] Capital end Operating Budpets. a3 soon 2§ aveilable and, in any event,
within 120 days after the beginning of each of its Fiscal Years, 2 cOpy of the anawal Consolidated
capital budget and opcrating budget for the curiest year of the Borrower (approved by the board
of directors of the Borrower); e :
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(i}  Asonual Finapcials. as soon as available and, in any event, within 90 days afier
the end of cach of its Fiscal Years, copies of the Borsower™s audited annual financial statements
on a Consolidated busis, each consisting of 4 balance sheet, sisiement of lncome, statement of
cash flows and statement of shareholders® equity for each such year, together with the notes
thereto in the case of the audited annuat nancial statements, all prepared in sccordance with
GAAP, 1ogether with a report and unqualifisd opinion of the Borrower's auditors thercon in the
case of audited annuat financis! statements of the Borrawer and including any management letters
provided by the auditors in connection with such audit;

(i}  Quarterly Financials. a8 soon as available and, in any event within 60 days afler
the end of cach of its first, second and third fiscal quarters, copies of each of the Borrower's
uneudited guarterly financial statements on a Consolidated besis, in each case congisting of 2
balance sheet, statement of income, statement of cash flows and statement of shareholders® equity
for each such period &1t in reasonable dutail and stating in comparative form the figures for the
corresponding date and period in the provions Fiscal Year, all prepared in accordancs with
GAAP;

(ivy Complance Certificate. conturrently with fumishing tha financial statements )
pursuant fo Sections 5.01{e){i) and (jii}, 2 Compliance Certificate signed by any one of the
president, chief financial officer, vice president finance or treasuwer of the Borrower and stating
that no Default or Event of Defanlt hes occurred and is continuing (or, if epplicable, specifying
those defaults or cvents notified in accordance with Section 5.01(h) below);

(v} Finuncial Instruments. ‘concusrently with frnishing the financial statements
pussuant to Seetions 5.01(e}(iTy and (i), 2 report on the status of alt cutztanding Financial
Instruments hedging amounts in excess of the Threshold Amount, such report to be in a form and
containing such information as may be reqiiréd by the Lendess, acting reasonably;

{viy Semi dependent Enginecring Reports. within 90 days afier (A) the end
of each of its Fiscal Years end (B) the end of the second quarter of ench of its Fiscal Years, an
Engineering Report, effective es of the immediately preceding December 31 or June 30, a5
applicable, prepared by an Independent Bngineer;

(vi)  Querterly Engineeriny Repons. within 90 days after the end of each of the fi
and third quarters of each of ifs Fiscal Years, ar Engineering Report, cffective as of the
immediately preceding March 31 or Septeniber30, as applicable, prepared efther {A) by an
Independent Bagineer or (B) by or under the supervision of the chief engineer of the Borrower or
Trident Resources Corp. who shall certify (%) that there are there are no statements or conclusions
in any Enpineering Report which are based upon or include misleading information or fuil to take
into account material information regarding the matters veported therein, it baing underswod that
projections concerning volumes attributable to the Petrolenm Substances and produstion and cost
estimates contained in each Engineering Report are necesserily based upon professionaf opinions,
estimates and projections and that the Bomower and the Subsidiary Guarantors do not warmnt
that such opinions, estimates md projections will ultimately prove to have been accurate, and {y)
that such Engincering Report has been prepared in accordance with the procedures used in the
immediately preceding Enginesring Report prepared by an Independent Engineer:

(viil) Assct Dispositions. (A) within 10 Business Days of any sale, transfer or ofher
disposition of any Core Horseshoe Canyon Property with a fair market value of greater than or
equal to Cdn 500,000 {a “CHC Significant Sale™), if such disposition, in the agpregate with all
other CHC Significant Sales since the iater of {x) the Effective Daie and (v) the date of the most
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recent CHC Significant Sale reported pursuant to this clanse (viii) (the “Last CHC Safe Dafa”™)
exceeds Cdn $5,000,000, a report listing alkCHC Significant Sales since the Last CHC Sate Date,
and {B) within 10 Business Days of any sale, transfer or other dispesition of any WCSB Property
with a fair market value of greater than or equel to Cdn $500,000 (2 “WCSE Significant Sale”),
if such disposition, in the aggregate with all ather WCSB Significant Sales since the later of {x)
the Effective Date and {y) the date of the most recent WCSE Significant Sale reporied pursuant to
this clauge (visi) (the “Last WCSE Sale Date™) exceeds Cdn §5,000,600, a report fisting all
WCSB Significant Sales since the Last WCSB Sale Date; and

(i) Other, such other existing fnformation, reports, engineering data, cestificates,
projections of income and cash flow or other matters affecting the business, affatrs, financial
condition, property or assets of the Borrower or the business, affairs, financial condition, property
or assets of any of its Subxidiaries 2s is delivered to the First Lien Agent or as tha Agents may

reasonably request.

{) Rights of Inspection, Atany reasonsble time and from time fo 6ime upon reasonabie
prior notice, the Borrower shall permit the Agents and any Lender or any representative thereof (g1 the
expense of the Borrower during the confinuance of a Default or Event of Default and, otherwise, at the
expense of the Agents or such Lender, as applicable) to (i) sxaming and make copies of and abstracts
from the recosds and books of account of the Borrower or any of its Subsidisries, (i} visit and inspect the
premises and properties of the Borrower or any of its Subsidiarics (in each case at the risk of the
Borrower, except for the gross negligence or wilful misconduct of the inspecting party or the failure of
any such inspecting party to comply with the Borrewer’s or any such Subsidiary’s health and safety
requirements, a5 advised to such inspecting party), and (§if) discuss the affairs, operations, finances and
accounts of the Borrower, the Parent or any of the Shbsidiaries with any of the officers or directors of the
Borrower, the Pareat or any of their Subsidiaries or their sespective sccountants, consuitants, enginoers or
other third parties,

(g} Notice of Material Litigation. The Borrower shall promptly give writlen notice 1o the
Agents of any fitigation, proceeding or dispute affecting the Borrewer or any of its Subsidlasies in respect
of a demand or claim in respect of which there is a reasonable possibility of an adverse determination and
which if adversely determined would rcasonably be expeoted fo rusult in & Hability, obligation or
judgment in cxcess of Cdn. $10,500,000 at the time of such notice, and shall from tme to time furnish to
the Ageuts all reasonable information requested by the Agents conterning the status of any such

Litigation, proceeding or dispute.

(k) Motice of Default or Event of Defanlt. ‘The Borrower shall detiver to the
Administrative Agent, as soon as reasonably practicable and in any event no later than 3 Business Days
after becoming aware of (i) e Default or an Event of Default (uniess such Default or Event of Defavlt has
been cured within such 3 Business Day period), {ii) a “Defoult® or “Bvent of Default” as defined in the
First Lien Credit Agreement or (jii) the occurrence of a similar event or circumstance urder any other
Debt of the Borrower in exeess of the Threshold Amonnt, an Officer’s Certificate describing n detai]
such defamlt or such event of defalt and specifying the steps, if any, being taken fo cure or remedy the
same,

(i) Notice of Materin) Adverss Effect. “The Borrower shall, as so0n as reasonably
practicable, promptly notify the Agems of any event; cipumstance or conditlon that has had or is
reasonably likely to heve a Materis] Adverse Bffect.
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{) Nofice of New Material §uﬂidiaries; The Borrower shall promptly give written

notice to the Agents of the acquisition, creation or existenee of cach new Maferial Subsidiary afier the
date hereok ’

+

(k) Payment of Royalfics, Taxes, Withholdings, ste. The Borrewer shall, and shall cavse
fts Subsidiaries to, from fime to fime pay or canse to bs pald 2l material royalties, reats, lmposed Taxes,
rates, levies or asscesments, ordinary or extraordinary, governmental fees or dues, and to make and remit
all withholdings, lawfilly lovied, assessed or imposed upan the Borrower or its Subsidiaries or any of the
assets of the Bomrower or its Subsidiaries, as and when the same become due and payable, except when
and so Jong as the validity or amount of any such matacial royaltics, rents, Imposcd Taxes, rates, levies,
assessments, fees, dues or withholdings is being contested by the Borrower or its Subsidiaries by &
Permitted Contest, '

{1} Payment of Prefesred Claims. The Borrower shall, and shall canse its Subsidzaries to,
from time to time pay when due or cause to be paid when-due all material amounts related to wages,
workers' compensation obligations, government royalties or pension fund obligations end any other
amount which may resuit in a lien, charge, Security Interest or similar encumbrance agpinst the assets of
the Borrower o such Subsidiary arsing under statute or regulation, except when and so long as the
validity of any such material amounts or other oblipations is being contested by the Borower or fis
Subsidiaries by a Permitted Contest.

{m) Exvironmental Covenants,

(§)] Without limiting the generality of Section 5.01{d) above, the Borrower ghall, and
shall cause its Subsidiaries and any other party acting under their direction fo, conduct their
business and operations so as to comply at ali times with gll Environmental Laws if the
consequence of a failure 1o vomply, efther alone or in conjunction with any other such
non-compliances, would have or would reasonebly be expected fo have a Material Adverse
Effect,

()  Ifthe Bomrowerority Subsidi&ﬁ_es shall:

{A)  receive or give any noticé thiit #'¥iolation of any Environmenta) Law hes or may
have been committed or is about to be commiitied by the same, and if such violation has or would
reasonably be wxpeoted (o have a Material Adverse Effect;

(B)  receive any notice that a complaint, proseeding or order has been filed or is about
to be filed against the seme alleging a violation of any Envirenmental Law, and if duch viclation
would reasonably be expecied fo have a Material Adverse Effect; or

(C)  receive any notice requiring the Borower or a Subsidiary, as the case may be, to -
take any action in conncction with the Release of Hezardous Maderials into the environment or
alleging that the Borrower or @ Subsidiary mey be liable or responsible for costs associated with a
response (o of to clean up 2 Release of Hazardows Materials into the environment or any damages
caused thereby, and i€ such action or Hability has or would reasonably be expecied to have &
Matzrial Adverse Effact,

the Borrower shall promplly provide the Agents with a copy of such notice and shall, or shail

cause its Subsidiary to, furnish to the Agents from time to time all reasonable information
requested by the Agents relafing to the same,
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() Useof Leans. The Borrower shall use all Term Advances and the proceeds thereof
solely for the purposes set forth in Section 2.12 hereof,

(6) Required Insurance. The Borrower shall, and shafl cavse each of its Subsidiaries to,
mafntain, with responsible and reputable insurers, insurance with respect {o their respective propesties and
business and against such casualties and contingencies and in such types and such amounts as shall be it
accordance with prudent business practices for corporations of the size and type of business and
operations as the Bormower end its Subsidizries and such Insurance shall pame the First Lien Agent and
the Collateral Agent as additional insured and lass payes, as their intecests may appeat.

() Compliange With P Leases, The Borrower shall, and shall causs each of its
Subsidiaries 10, comply in all material respects with the P&ENG Leases wiating to PNG Rights, except
where faflure 1 so comply would not have a Material Adverse Effect,

(q) Copies of Amendments fo First Lien Pacility. The Borrower shall provide the
Administrative Apent with a copy of any alieration, amendment, modification, supplement, restatement,

watver or consent to the First Lien Facility or the Fisst Lien Credit Agreement, promptly, but in any event
within 5 days, afier the enteing into of such alteration, ameadment, modificalion, supplement,
restaterent, waiver or consent.

{r) Imvestments in Horseshog Canyori, - The Borrower shall, measured from and after the
Otiginal Closing Date, expend at least $125;000,000.in imding exploration, acquisitions, devclopments,
drilling, production, transportation, processing, operations and related activities in or related to the
Horseshoe Canyen ares, including without Timitatioh expeadituves on plants, facilities, systems and other
tangibles related to same (wherever situated) within 30 months of the Original Closing Date.

(8) Addtiona] Cepitel, The Bérrower shall, within 90 days after the date bereof, receive
in the form of TRC Subordinated Loans or oquity contributions from the Parent the net proceeds from the
Parent's first $25,000,000 in capita raised {in addition to the $125,000,000 drawn under the Unsecured
Credit Agrecment).

() Proceeds of Unsecured Credit Agreement. The Borrower shall, within 5 days after
the initial fimding under the Unsecured Credit Agreement, receive in the form of TRC Subardinated
Loans or equity contributtons from the Parent all of the net proceeds of the $125,000,000 drawn under the
Unsecured Credit Agreement.

(u) Parent’s Cash and Leverape Ratfo. The Borrower shall, within 5 Business Days after -

any determination of the Leverage Ratio pursuant 1o Section 5.03(a} in which, in order for the Borrawer
to comply with Section 5.03(a), the Parent's cash and Cash Bquivalents nust be taken into account in the
caloulation of Leverage Ratio, recelve in the form of TRC Subordinated Loans or equity contributions
from the Pavent cash proceads in an amount equal to the lesser of (§) 110% of the minimum amount of
cash and Cash Bquivalonts of the Parent needed as of the date of determination in order for the Leverage
Ratio at such date of defermination to be less than the maximum Leverage Ratio set forth for such date in
Section 5.03(s) in accordance with the definition of “Leberage Ratis™ and (i) the amount of all cash and
Cash Equivalents of the Pavent as such date of detérimination, minns $10,000,000.

SECTICN 5.02. Nesative Covenants. So long as any Advence or eny other Obligation of eny

Loan Party under any Loan Docuwment shall remsain ynpeid, or any Lender shall have sny Commitment
‘hereunder, the Borrower will not, at any time:
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(a) Chanpe of Business, Change, or pesmit any Subsidiary fo change, in any maleriaf
respect the nature of its business or operations from the types of businesses and operations earried on by
the Borrawer and ifs Subsidiaries on the date hereofl

{t) Negative Pledpe. Create, issue, incur, assume or permit to exist, or permit any
Subsidiery to create, fssug, incur, assume or permit to exist, any Scourity Intcrests on any of their
property, undertskings or assets other than Pemitter_i Engnubrances.

{c} NoDissolution. 1iguidate, dissolve or wind up or take any steps or proceedings in
connection therewith, or peemit any Material Subsidiary to liquidate, dissolve or wind upon take any steps
or proceedings in connection therewith, except, in the case of Subsidiaries, wlier the successor thereto or
transferee thereof 1s the Borwower or 2 Wholly-Owned Subsidiary of the Borrower, provided, for greater
certainty, that  continuation of the Borrowee or any Maierial Subsidiary to 2 jurisdiction within Canada
or the United States of Americs shall not be a Bowldation, dissolution or winding up or any step or
proceeding in connection therewith.

(d) Limit op Sale of Assets. Sell, lease, transfer or otherwiso dispose of, or permit any of
its Subsidiaries to sell, lease, transfer or otherwise disposeof, any assets, or grant any option or ather
right to purchase, lease or otherwise scquite, or permit any of its Subsidiaries to grantany option or other
right to purchase, Jeass or otherwise acquire, any assels, except: -

() Permitted Dispositions;

{ii) s-aics, transfers or other dispositions of the Core Horseshoe Canyon Properties for
fair market value, in an agpregaie amount nat to exceed Cdn 525,000,000 in any Fiscal Year or
Cdn $100,000,0660 during the term of this Agresment;”

(i) 23 measured as of cach anniversary of the Effective Date, sales, transfers or other
dispositions of WCSB Propertiss, made after the Origiin! Closing Date by the Borrower and its
Suhsidiaries, for fair market valug, in an aggreghte amount riot to exceed the sum of: (i) the
aggregate purchase price paid by the Borower and its Subsidiaries for WCSB Properties acquired
since the Original Closing Date, plus (i) thé Allowable Excess; and

. © ()  sales, transfers or other dispositions used to repay the First Lien Obligations 1o
the extent the Borrower is required to-make such prepayment in accordance with the mandafory
prepayment provisions in the First Lien Credit Agreement.as 8 result of the First Lisn Gbligations
exceeding the Borrowing Base (as defined in the First Lien Credit Agresment) at such time.

{¢) Limitation on Debt. Cresnte, iacuf or suffer to exist, or permit any Subsidiary to
create, incar or suffer to exist, any Debt other than Permitted Debt.

(fs Limiton Investment. Make Investments, or permit any Subsidiary to make
Investments, other than:

)  Investments existing on the dete hereof and set forik on Scheduln 5.02() attached
hercto; .

@)  Investments of the Borrower in Subsidiary Guarantors, and of the Subsidiaries in
other Subsidiaries; providod that any Investments made by Subsidiary Guarantors shall be in
other Subsidiary Guarantors; .
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(i)  Investments in P&NG Rights located in the Urited States of America or Canada;

fiv)  Iovestments in (including acyuisitions of alf or any property, assets or
undertakings of) Persons (A) whose property, assets or vndertakings, or in the case of an
acquisition of property, assets ar undertakings, such avquired property, sssets or undertakings, are
principally located in the United States of America or Canada and (B) whose property, assets or
undertakings, or in the case of an acquisition of property, assels or undertaldngs, such properfy
asscls or undertakings, are principally in the Ol snd Gas Business;

{v)  Investments made in connection with any exergise of the TD Capital/Blackstons
Put Rights in an agpregate smount not to exceed Cdn $12,500,000;

(v}  Investments consisting bf Financia} Assistance permitted under Section 5.02(h)

(vii)  other Investments not to exceed Cdn. §5,000,000 during the term of this
Apreement; and ) . '

(vifi) Tnvestmeats consisting of Cash Equivalents.

(&} Limits on Distributions. Make, or permit any Subsidiary to make, any Distributions,
except that:

(i the Borrower may (A) declare and pay dividends and distributions of any kind
(inclnding redempiions, repurcheses or other acquisitions of its Equity Interests), payable only in
commeon shares of the Borrower, (B) o redeem setire, defease or ptherwise acquire shares
of its capital stock with the prococds Teger anponsly Snmgisher: (3) the issue of
new shares of its capitel stock with equal oF Tnferior voling powers, designations, preferences and “
rights as corapared fo the sharet being prachased, redeesmed, retired, defersed or acquired or (@)
the proceeds of TRC Subordinated Loans by the Parent, and (C) purchasc or otherwise scquire”
shares or other securities from cmployees or conswltants or former employees or consultants in its
tapital ‘9}&?: aggregate amount not 1o excesd Cdn $5,000,000 in any calendar year;

i) eny Subsidiary of the Bosvower may declare and pay cash dividends to the
Borrower of to any Subsidiary of which it is a Subsidiary; provided that a Subsidiary Guarantor
may ouly declare end pay cash dividends 1o the Borrowes or to another Subsidiary Guarantor;

(i)  the Bomrower may make Distributions 1o the Parent for corporate, administrative
and overhead expenses of the Parent (including,, without Emitetion, payments 10 management
spproved by the compeasation committee of board of diseotors of the Parent) incurred in the

. ordinary course of business; .

{iv)  the Borrower may make payments mede in connection with any exercise of the
TD Capital/Blackstone Put Rights in an aggregate amount not to exceed Cdn $12,500,000; and

{v)  the Bomower may make Distributions to the Parert during or in respect of any
period for which the Total Leverage Ratio shall be equal to or less than 4:1 for the payment of
any cash Interest accrued during such period on any principal amount associated with any Debt
under the Unseoured Credit Apreement; provided that such Distribution shall be made no more ©
than two Business Days prior o the due date of such cash interest and st the time of such.
Dristribution, the Parent is not the subject of any bankrupicy, insclvency, reorganization or similar
procesding under any applicable law and there exists no other legal impediment st such Sme to
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the prompt disbursement by the Parent of the proceeds of such Distribution for the payment of
such cash interest,

(hy Limit on Financial Assistance. Provide, or permit any Subsidiary to provide, any
Financial Assistance to or in favor of any Person cxcapsi

0] {A) in favor of the Agents, th¢ Lenders and the Hedge Banks for or in respect of
the Obligations of the Loan Parties ander the Loan Documents, (B) in favor of the First Lien
Agent and the lenders party to the First Lien Credit Agreembnt for or in respect of the First Lien
Obligations ¢ (C) in favor of the agent of the lenders party to the Unsecured Credit Agreement
and fhe lenders parly 1o the Unsecured Credit Agreement for or in respect of the ObKeations of
the Parent end the subsidiary guarentors naxned in the Unsecured Credit Agreement o3

{iD) for the benefit of the Borrower, & Guaranior or 8 Wholly-Owned Subsidiery In
connection with Permitied Debt; )

(iif)  in favor of the Borrower or 2 Guarantor;
(i) for Investments permitted pursuant fo Section 5.02(1Y; and

(v to a miaximum, in the aggrepaie at any #ime, of Cdn. 35,000,000.
(i) Payment Restrictions A ffeeting Subgidiades. Directly or indirectly, enizr into or

sufler 1o oxist, or permit any of its Subsidiaries to enter into or suffer to éxist, any apreement or
anangement limiting the ability of any of its Subsidiaries fo declare or pay divideads or other
distributions in respect of its Equity Interests or repay or prepay any Debt owed to, make loans or
advances 1o, or otherwise transfer assets fo or make fnvestinents in, the Borsrower or any Subsidiary of the
Borower (whather through o covennt restricting dividénds, ioans, assef transfers or investments, 8
financial covenant or otherwise), except the Loan Documents, the First Lien Documents or the Unsecured
Credit Agreement (and loan documents relating thereto),

{i} NoFinsngiol Instruments Other Than Permitted Hedwing, Enter into, transact or
have outstanding, or permuit any Subsidiary to enter ifo, transact or have outstanding, sny Financial
Instruments or Finencial Instrument Obligetions other than Penmitted Hedging.

(k) Non-Arm’s Lenpth Transaction. Bxoept in respect of transsctions between or among
the Borrower andfor one or more of its Wholly-Owned Subsidiaries, the Borrower shall not, nor shall it
permit any Subsidiary to, enfer into any contract, agreement or transaction whatsoever, including for the
sale, purchase, lease or other dealing in 2oy properiy or the provision of any services (other than oifice’
and administration serviees provided in the ordinary course of business), with any Related Party exeept
upon fair and reasonable ferms, which terms are not less favorable to the Borrower or a Subsidiary than it
vould ebtabn in an arm's length transaction end, if applicable, for consideration which equals the fair
market value of such property or other than at 2 faly market renial as regards leased property.

MMerger, Amal ' Brter into, or permit any Subsidiary to enter into,
any fransection whereby sll or substantially all of its undertaking, properiy and assets would become the
propesty of any other Person whether by way of reconstruction, raorganimtirm, recapitalization,
consolidation, amatgamation, merger, transfer, sale or otherwise except, in th case of Subsidiaries, where
the successor thereto or transferee thereof is fhe Borrower or another Wholly-{}“mcd Subsidiary of the
Borrowes., .\\ ) é

“
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SECTION 5.03. Financial Covenants. So long as any Advance or any other Gbligation of any
Loan Party under any Loan Decument shall remain unpaid, or any Lender shall bave any Commitiient
hersunder, the Borrower wilk:

{2} Leverage Ratio. Maintain at the end of cach Measurement Period set forth
below, that ends on or after September 30, 2006, a Leverage Ratio of less than the ameunt set
forth helow for such Measurement Period:

Measurement Period Ending Ratio o
September 34, 2000 7.0:1.0
December 31, 2006 " 5510
March 31, 2007 ’ 4510
June 30, 2007 4000 J
September 30, 2007 and each quarter end thereafter 3510

; provided that fo the extent that the Average 2007 NYMEX Price equals $3.00 or greater, this
Section 5.03(g) shall not apply to the Measurement Period ending September 30, 2006

()  Interest Coversee Ratio, Maintain for each Mcasurement Period set forth below,
that ends on or after Septerber 30, 2006, an Interest Coverage Ratio of grester than the amount
set forth below for such Measurement Period:

Measurement Period Ending Ratle
September 30, 2006 1.00:1.0 .
Degember 31, 2006 1.25:1.0
March 31, 2007 1.50:1.0
June 34, 2007 200:1.G
September 30, 2007 ' 2.50:1.0
Deceraber 31, 2007 - 2.50:1.0
March 31, 2008 and each quarter end therealfter 3.00:0.0

; provided that fo the extent that the Average 2007 NYMEX Price equals $8.00 or greater, this
Section 5.03(b) shall not apply to the Moasurement Period ending September 30, 2006.
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(c)  PV-I0 Yalue jo Debt Ratio. Maintain ot the end of each Measurement Period set
forth below, that ends on or after Decembes 31, 2006, 2 FY-10 Value to Debt Ratio of greater
than the amount set forth below for such Measurement Pertod:

Measurement Period Ending Ratio
December 31, 2006 . 1.00:1.0
March 31, 2007 : 100:1.0
June 30, 2007 1.25:1.0
September 30, 2007 1.25:1.0
December 31, 2007 and thereafier L50:1.9

()  Misimum Production. Achieve for each fiscal quarter set forth belaw, minimum
prodution sales of Petrolenm Substances, riet to the Borrower and its Subsidiaries before
royalties, as meagured in the commonly accepted form of gigajoules (“gi™) per day, such that the
average daily production sales for seven cansecufive days during each of the fiscal quarters caded
June 30, 2006 and September 30, 2006, is greater than or equal 10 the amount set forth below for

such fiscal quarter:
Fiscal Quaricr Ending Sales
. . &
Jupe 30, 2006 80,000
Sepiember 30, 2006 ) ) 30,000
(&)  Total Leyersge Ratio. Maintain at the end of each Measurement Period set forth

below, that ends on or after September 30, 2006, a Total Leverage Ratio of less than the amount
set forth below for such Measurement Period:

Measurement Period Ending Ratio _
September 30, 2005 . 9.0:1.0
December 31, 2006 8.5:1.0
March 31, 2007 6.5:1.0
June 30, 2007 6.0:1.0
September 30, 2007 and each quarter end thersafler 45:1.0

s provided that to the extent that the Average 2007 NYMEX Price equals $8.00 or groater, this
Seetion 5.03{e} shall not apply to the Measurement Period ending September 30, 2006.
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(3] Total Interest Coverape Ratio. Malntain for each Measurement Period sef forth
below, that ends on or sfler September 30, 2006, a Total Interest Coverape Ratio of greater than
the amobnt sef forth below for such Measurement Pesiod:

Wensuremend Period Ending .Ratio’
Sepfember 30, 2006 0.50:1.0
December 31, 2006 Q.75:1.0
March 31, 2007 B 1.00:1.0
June 30, 2007 o 150:1.0
September 30, 2007 2.00:1.0
December 3 |, 2007 2.00:1.0
March 31, 2008 and each quarier end thereafior 2.50:1.0

+ provided that 1o the extent that the Average 2007 NYMEX Price equals $8.00 or greater, this
Section 5.03(5) shall not apply to the Measurement Period ending September 30, 2006.

ARTICLE V1
SECURITY

SECTION 6.1, Security on all Assefe. {8) The Obligations of the Loan Parties under the Loan
Documents {the “Secured Obligntions”) shall be secured, equally and rateably, by perfected Security
Tterosts an, (o and against all present and fibare property, essets and undertaking of the Borrower and
sach of its Materie] Subsidiaries, second in priority only io (i) the Security Interests in favor of the lenders
or the First Lien Agent under the First Lien Facility, (i) Permitted Encumbrances existing 23 of the
Effective Date and (i) Permitted Encumbrances that are Seowrity Interests that by the oporation of law
are granted priority ahead of ol other Security interests existing over the property by which they are
seeured.

()  TheBomower shall exccute.and deliver Coligteral Doouments in the forms of
Exhibits J-1, J-2 and -3 annexed hereto znd shall case each of it Muterial Subsidiaries to execute and
deliver a Subsidiary Guaranty and Cellateral Documents in the forms of Exhibits 14, J-5 and J-6 snnexed
hereto, in each cass with guch modifications and insertions as may be required by the Administrative
Agent, acfing reasonably. S

i .
()  TheBorower (i) shalf, a5 soon gs reasonably practicable, give writien notice to

the Administrative Agent of the acquisition, creation or existence of each Materiel Subsidiary created or

. acquired afier the date hereof, fogether with such other information s the Collatera] Agent may
reasomnbly require, and i) shall prompély, and in any event within 10 Busimess Days of such acquisiiion,
croation of existence, canse each new Maieriol Subsidiary fo prompily execute snd deliver 1o the
Administrative Agent a Subsidiary Guaranty and the Coltateral Documents contemplated heraby (together
with & certified copy of its constating documents and a legal opiuion in form and subsiance satisfactory 1o
the Administrative Agent, acting reasonably).

(@  TheBomower shall ensure that at all times, at Jeast 95% of the Consclideted

assets of the Borrower shall be legatly, beneficially and directly owned by the Bomrower and Material
Subsidinries which have executed and dalivered a Subsidiary Guardoty and Collsteral Documents
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hesennder; and ifat any time less than 95% of the Consolidated assets of the Borrower shall be legally,
beneficially and directly owned by ths Borrower and Materdial Subsidiaries which have executed and
delivered a Subsidiary Guaranty and Collateral Documents hereunder, the Borrower shali prompily, and
in any event within 10 Business Days after any such occurrence, designaie another Subsidiary which is
not then 2 Material Subsidiary to be 8 Designated Materia Subsidiary pursuant hereto to the extant
reqquired to ensure that after such designation, 95% or more of the Consolidated assels of the Borrower
shall be legally, beneficially and divectly owned by the Borrower and Matorial Subsidisties which buve
execuled and detivered 2 Subsidiary Guaranty and Collateral Dosuments hereunder.

The Borrower shall from fime to time, by notice in writing 16 the Adminisirative Agent
(together with reasonable partioulars which demonstrate compliance with the foregoing covenant), be
entitled to designate that either;

i} a Sebsidiary which is not g Material Subsidiary shali become a Designated
Material Subsidiary; or ' . .

(i)  aDesignated Material Subsidiary shall cease fo be a Material Subsidiary,

provided that the Borrower shall not be catitled 10 des';'g';xatc that 2 Designated Materisl Subsidiary shali '
cease to be a Material Subsidiary ift

(iif) & Defaul or an Bvent of Default has occured and is continuing;

(iv}  aDeBmit or an Event of Defalt would resnit from or exist immediately after
such a destgnation; or .. -

(v)  such Designated Material Subsidiary falls within part (a), (b), {¢} or (d) of the
definition of "Material Subsidiary®,

Tu order 1o give cffect to the foregoing provisions of Section 6,01(c) and this Section 6.03(d), the
Borrower shalf cause any Material Subsidiary that becomes a Designated Material Subsidiary 1o promptly
execute and deliver a Subsidiary Guaranty and Cellateral Documents to the Administrative Agent
(together with e certified copy of its constating documents and & legal opinion in form and substance
satisfactory to the Administralive Agent, acting rezsonably),

(&)  Iaddition w the Collateral Documents described in subsections (a) and {b) of
thig Section 6,01, the Borrower shall execute and deliver, or shall cause to be executed and delivered, all
such guarantees and mortgeges, debentures, pledpe agreements, assignments and other security
agreements s may be required by the Required Lenders, acting reasonably (each in form and substance
satisfactory to the Required Lenders) in order to, or to more effectively, charge in favor of the Colleterai
Agent or grant Seourity Interests in favor of the Colfatera) Agent on and against all of the undertaking,
assels and property {read or personal, tangible or intangible, present or fishure and of whatsoever naturs
and kind) of the Borrower and its Material Subsidiaries as continuing collateral security for the payment
and performance by the Botrower of all Obligations. Notwithstanding the foregoing, and for greater
geriainty, the Borrower and its Subsidiaries shall not be obligated by this Section 6.01(e) io provide fixed
charges in any jurisdiction in which a floating charge may be provided on or agsinst their P&NG Rights
or P&NG Leases unless the Borrower or any of its Sobsidiaries provides such a charge 1o secure the Flest
Lien Obligations (but fhis sentence shall not restrict the registration, recording or filing of any other
Security otherwise provided by the Borrower end its Subsidiesies in sccordance with the terms hereof).

 RYDOCSO/B01000 Second Lien Cradit Agreement



60

SECTION 6.02. Registrafion, The Borrower shall, at its expense, register, file or record the
Collaterat Documents in all offices where such registration, filing or recording is nosessary or of
advantege 1o the ceation, perfection and preserving of the security applicable to it; provided that the
Borrawer {as epposed to the Administrative Agent and the Lenders or another Adminisirative Agent
thereof on their behalf, fn such case at the expense of the Administrative Agent and the Lenders except
during the confinuance of a Default or Event of Defaulf nd except where requested by the Administrative
Apent, acting reasonably) shall not be obligated to regisier, file or record the Collatera] Documents at any
land registry offices (including any mines and minedsls fegistration) unless and until the Administrative
Agent (acting reasonably) requests such registration In writing, The Borrower shall amend and renew
such registrations, filings and recordings from Gime to time as and when required to keep them in full
force and effect or to preserve the priority established by any prior registration, filing or recording thercof,

SECTION 6.03. Forms, The forms of Collateral Documents shall bave been of be prepared
based upon the laws of Canada and Alberta applicable therets in effect at the dale hereof. The
Administrative Agent shall have the right to require thet:

(a) any such Collateral Document be smended to the extent desirable in the
reasonuble judgment of the Collateral Agent to reflect any changes in such laws, whether arising
as & result of statmtory amendments, court decisions or atherwise, In order to confer upon the
Collatera] Agent the Secwity Interests intended to be croated theechy,

(b} the event that the Borrower or any Subsidiary Guaranfor owns or acquires
assets in the United States of America, that the fonms of Collateral Documents applicable to such
assets be amended or replaced o be based on the laws of the Uniled States of America and any
applicable laws of the states thereof in order to comfer upos the Collatersl Agent the Security
nferests intended to be created thersby,’

(6}  any such Collateral Document be amended in avcordance with the provisiens of
the Intercreditor Agreement, reflect any changes 10 the document relating 1o collateral securing
the First Lien Factlity, so Jong as such changes 8¢ not adverse o the Lendors hereunder, and

{d) the Borrower ang its Subsidiaries execute and deliver fo the Administrative
Agent such other and further debentures, mortgages, trust deeds, assignments end security
apreemenis ps may be reesonably required to ensure the Cotlateral Agent holds, subject to
Permitted Encumbrances, perfected Security Interests on, to and against all of the property, assels
- and undertakings of the Borrower and each of its Mbterial Subsidiaries, second in prierity only to
. the Security Interests in favor of the lenders or the First Lien Agent under the First Lien Facllity
om, to and against such propesty, assets and undertakings of the Borrower and each such Material
Subsidiary granted by the Bemower to secure the First Lien Obligations;

except that in 5o everd shall the Administrative Agent require that the foregoing clauses (), (b) or (d)
above be effected if the result thereof would be 1o grant the Collateral Agent or the Lenders groater sights
than is otherwise contemplated herein or therein, -

SECTION 6.04. Continming Secuity: Each tem of Colinteral and each Collateral Document
shali for all purpeses be treated as a seperats and continhing collateral security and shall be deemed to
have been given in addition to and not in place of any othar item of Collateral or nther Collaterat
Document of any other security now heid or hergafier acquired by the Collatcral Agent or the Londers:
Ne Collateral Document shall be merged or be decrned to bave been merged in or by this Agreement or
any documents, instramens or acknowledgements delivared hereunder, or any simple contract debt or
any judgment, and any realization of or steps taken under qr pursuant to any security, instrument or

S
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agreement shall be independent of and not create # merger with any other right available to the Lenders or
the Collateral Agent under any security, instruments or agreements held by it or at law or in equity.

SECTION 6.65. Bffectiveness. The Collateral Documents and the security created by any other
Lozn Document constituted or required to be oreated shall be effecive, and the underlakings a3 10 the
Collateral heveln or in any other Document shall be continuing, whether any Advanees are then
ontstanding or any amounty thereby secured or sxry pari thereof shall be owing before or alter, or ot the
same time as, the creation of such Security Interests or before or afier or upon the date of execution of any
amendments to this Agrecment.

SECTION 6.06. 8 edpe Agreements er Lenders. e Lenderceasestabea

Lender under this Agreement (2 “Former Lender™), all Financial Instruraents entored inte by such
Former Lender and its A ffiliates while such Former Lender was a Lender shall remain secured by the
Collateral (equally and rateably) fo the extent that such Financial Instruments were secured by the
Coflateral prior to sueh Lender becoming a Former Lender and, subject to the following provisions of this
Section 6,06 and noless the context otherwise requires, alf references herein to “Secured Hedpe
Agreements” shall include such Financial Instroments entered info by Former Lenders and their Affiliates.
and 2l references herein to “Secured Partics™ shall Ineltde such Formet Lenders and. their Affiliates. For
cerlainty, any Financlal Instruraents entered into with 2 Former Lender or an Affitiate thercof after the
Former Lender has coased to be a Lender shall not be secured by the Collateral, Notwithgtanding the
foregoing, no Former Lender or any Affiliate thereof shall have any right to cause or require the
enforcement of any rights with respect to the Cotlaters] or have any right fo participats in any declsions
relating to the Collateral, including any decisions relating to the enforcament or manner of enforcement of

. rights in respect of the Collateral or decisions refating 1o sny amendinent to, waiver under, release of or
other dealing with all or any part of the Collateral Documents; for cenginty, the sole right of a Former
Lender and its Affiliates with respect to the Collateral s to share, on a pari passu basis, in any proceeds of
realization and enforcement of rights with respect to the Collateral.

ARTICLE VH
EVENTS OF DEFAULT

SECTION 7.01. Everss of Befavlt. I any of the following events (“Events of Defaalf™ shall
oceur and be continning:

{2} {3) the Borrower shall fail to pay any principal of any Advance when the same
shall become doe and paysble or {ii) the Borrower shall fafl to pay any interest on any Advance,
. orany Losn Pty shall fafl to make any other payment under any Loan Document, In each case
under this clanse (i) within three Business Iay after the same shall become due and payable; or

()  Cestain Covenant Defaplis® the Borrower fails to observe or perform any.
covenant in Sections 5,01(f) through (k), Section 5.01{s), Section 5,02, Section 6,.01(c) and
Section 5.03; provided that if a failure 1o perform or observe the eovenants contained in Section
3.0%(e) is caused by existing Debi described in clause (b) of the definition of “Permirted Dett” no
longer being permitied as a direot result of a decrease i the PDP PV.1G Value, then en BEvent of
Default shatl not ocour unless the Borrower and its Subsidiaries bave not remedied or cored such
failure within 20 Business Days efier recelpt by the Borrower of the Engineering Report that
reflects such decrease in PDP PV-10 Valug; '
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()  Breach of Other Covenants: the Borrower ota Subsidiary fails to ebserve or
pecform any covenant or obligation herein or inany other Loan Document required on its partfo
e observed or performed {other than a covenant of condition whose breach or defiultin
performance is specifically dealt with elsewlieré in this Section) and, afler notice has been given
by the Administative Agent fo the Borrowes or Subsidiary specifying such default and requiring
the Borrower or Subsidiary to remedy ot cure the same, the Botrower or Subsidiary shall fadl to
remedy such default within a perlod of 10 days, in respect of a breach of Section 5.01{e}, or 3¢
days, in respect of a failure to perform any other covenant or obligetion, after the giving of such
nofice;

- {d) Invorrect Representations: any représentation or waranty made by the Bomrower
or any Subsidiary herein or in any other Loan Document shall prove to have beea incorrect or
misleading in any respect on and a5 of the date made and the facts or circumstances which make
such representation or warranty incorrect or misleading are not remedied and the representation
or warranty in questlon reraains incorrect er misleading more than 30 days afler the
Administrative Agent nofifies the Borrower of the same;

{e) Involuntary luselvency: a decree or order of a courl of competent jerisdiction is
entered adjudging the Borsower or a Mujerial Subsidiary 2 bankrupt or insolvent under the
Companies® Creditors Arrangement Ac (Canada), the Bardruptey and Insolvency Act {Canads},
the Winding-up and Restructuring Act (Canada) or any other bankruptcy, insolvency or analogous
laws or ordering the winding up or liquidation of ifs affairs;

) Jdeq: any case, proceeding or other action shall be instituted in any court of
competent jurisdiction against the Bumower or 20y Maierial Subsidiary, secking in respect of it
an adjudication in bankropicy, reorganization, dissolution, winding up, Jiguidation, a
composition, propusa! or arrangement with Sreditors, a readjustment of debts, the appeintment of
trustec in bankrupicy, receives, tecelver and manager, interim receiver, custodian, sequesirator 6r
other Person with similar powers with respect to the Borrower or any Matetial Sobsidiary or of all
or eny substantial past of its ussets, or any othér like relief in respect of the Borrower or &y
Material Subsidiary under any banlquptey or insolvency law and:

{ such caze, proeeediﬁg or other aclion results in an entry of an order for such relief
or any such adjudication or appeintment, or

()  such case, proceeding or other rétion shall contimue undismissed, or unstayed and
in effect, for any period of 3¢ consecutive days; .

()  Veluntary Insolvency: the Borrowes or aty Material Subsidiary generaily does
not pay its debis as such debts become due, admits in writing its inability to pay its debis
generally, mekes any assignment in benkruptcy or makes any other assignment for the benefit of
creditors, makes any proposal under the Bankruptey and Insolvency Act {Canadz) or any

_ comparable law, seeks relief under the Comprnies® Creditors Arrangement Act (Canade), the
Winding-up und Restructuring Act (Cavada) or any otier bankiuptcy, insolvency or anglogous
Jaw, files a pefition or proposel 1o take advantage of any act of insolvency, consents to or
acquiesces in the appointment of a trusice in bankrupicy, receiver, receiver and manager, interim
receiver, custodian, sequestrator or other Person with sitoilar powers of ttseif or of all or sny
substantial portion of its asssts, or fles a petitiof or atherwise sommencas ary proceeding
seeking any reorganization, arrangement, compgsition, administration or readjustment poder any
applicable bankruptcy, insolvency, moratoriym, reorganization or other similar Jaw affecting
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creditors’ 7ights or consents fg, er scquiesces In, the filing of such assignment, proposal, relief,
petition, proposal, appoistraent or proceeding;

(i  Dissolution: exceptas permitted by Secfions 5.02(c) or 5.02{1), if proceedings
sre commenced for the dissolution, liquidation or winding up of the Borrowcer or any Material
Subsidiary unless such proceedings are being actively and diligently contested in good faith, so
Iong as they do not remain undismissed or unstayed for a period of 30 days and none of the action
spught in such proceedings shall occur;

) _mmg,gg{m creditors of the Borrower or any Malerial Subsidiaries
having 8 Secusity Interest against or in respect of the propetty and assets thereof, or any part
thereof, realize upon or enforce any such securify against such property and assets or any part
thereof having an agpregate foir market vaiue inexcess of the Threshold Amount and such
realization or enforcement shall continue in effect and not be released, discharged or stayed
within the [esser of 30 days and the period of fime prescribed under Applicable Laws for the
completion of the sale of o realization against the essets subject to such seizive or attachment;

(i} Scizwre; properiy and assefs of the Borrower or & Material Subsidiary or any part
theteof having an aggrepate fair market value jn excess of the Threshold Amount are sefzed or
otherwisa allached by anyene pursuant to any {egs! process or other means, including, without
limitation, distress, execution or any other step or proceeding with stnilar effect and such
attachment, step or other proceeding shall continue in effect and not be released, discharged or
stayed within the lesser of 30 days and the period of time prescribed under Applicable Laws for
the completion of the sale of or realization against the assets subject (o such seizare or
attachiment;

)] Judement: one or more final judgments, decrees or orders, after available
appeals have been exhausted, shall be awarded against the Borrower or any Materizl Subsidiary
for an aggregate smount in excess of the sum of (x) the uinount of such judgments, decrees or
orders that is covered by a valid and binding policy of insurance in favor of such Loan Party or
Subsidiary from an insurer that is rated at least “A” by A.M. Best Compeny, which policy covers
full payment therenf and which ingurer has been notified, and hes not disputed the claim made for

payment, of the emount of such judgment, decree or order plus (v} the Threshold Amoant and the
Borrower has not provided security for any of such judgments, deerees or urders withiy 30 days
of such judgment, decree or order bemg mrde!d

&) Payment Cross Defaul: the‘Bormw:;- or any of ils Mateual Subszdiams {oray
combination thereof) defaults i the payment when due (whether at maturity, upon accelesation,
or otherwise) of Debt or Financial instrument Obligations thereof in aggregnie in cxcess of the
Threshold Amoumt;

M Evenf Cross Default: a defauly, event of defonlt or other similar condition or
event (however described) other than a payment default deseribed in Section 7.01(k} in respect of
the Borrower or any of its Material Subsidiaries (or any combination thereof) occurs or exists
under any indentures, credit agreements, ezresments or other instraments evidencing or relating
1o Debt or Financial Instrument Obligations thersof (individually or collectively) in ap nggregate
amount in axcess of the Threshold Amount {or the Equivalent Amount thereof in United States
Dollars or the equivalent thereof in any other currency} and (i) other than with respect to the First
Lien Facility, such default, event or condition has resulted in such Debt or Financlal nstament
Obligations becoming, or has resulted and continucs to result in such Debt or Financial
Instrument Obligation becoming capable at such time of being declared, due and payable
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thereunder befors it would otherwise have heenidue and payable (whether or not it Is 5o declared)
or (i with respect to the First Lien Facility;such default, eventor comdition has either (x) not
been cured or waived within 45 days of the occurrence thereof or {¥) has resulied in the Debt
wnder the First Lisn Credit Agreement becoming due and payable thereunder before it would
otherwise have been due and payable;

{m}  Cesse to Carry on Business: the Borrower or any. Material Subsidiary seases to
carry on business {except, in the case of Material Subsidiaries, in compliance with the Loan
Documents);

(i} Chanpe of Control; there is 2 Changs of Control;

(0}  Secured Hedgs Apreements: a Financial Instrument Demand for Payment in
excess of the Threshold Araouat has been delivered to the Borrower or any Matetial Subsidiary .
and such Person falls to make payment thercunder within the time otherwise required for payment %
thereundesr, or if s Termination Event occurs;

® Loss and Priorlty of Security; except for Permitted Encurabrances,; and subject o
the Intercreditor Agrecrnont, if any of the Collaters! Documents shall cease to create a valid
second priority Securify [nterest against the property, assets and undertaking of the Borrower or
any Material Subsidiary as against third parties {and fhe same is not forthwith effectively rectified i
or replaced by the Borrower upon becoming aware therool);

(90  Invelidity: any of this Agrcement (as amended, restated supplemented, or
otherwise modified), any Subsidiary Guaranity, any Collateral Document, the TRC Subordination
Agreement, the Intercreditor Agreemant, any other Loan Document or any material provision of
any of the forsgoing shall at any time for Zny reason cease to be in ful] forcs and effect, be
declared to be void or voidable {and the same is not forthwith effectively rectified or replaced by
the Borrower upon becoming aware thereof) or shall be repudiated, or the validity or
enforoeability thercof shall at any time be contested by the Borrower or any Malerial Subsidiary
or the Borrower or any Material Subsidiary shall deny that it has any or any finther Hability or
obligatinn thereunder, or at any time it shall be unlawful or impossible for them to perform any of
their respective Obligations under the Lesn Documerdts; or :

(r} TRC Subordinated Loans: (i) any TRC Subordinated Loan shall cease to be
subject to the TRC Sebordination Agresment of (ii) any TRC Subordinated Lender fails to
observe or perform sny covenant or obligation in the TRC Subordingtion Agreement required on -
its part to be observed or performed;

then, and in any such event, the Administrative Agent at the request, or may with the cansent, of the
Reguired Lenders, by notice 1o the Borrower, (i} declars the Commitments of each Lender Party and the
ohligetion of each Lender Party to make Advances to be terminated, whereupon the same shall forthwith
terminate and (ii) shall at the request, or mey with the consent, of the Required Lenders, by notice to the
Bormower, declare the Advances, all interest thereon and &l other amounts payable under this Agreement
and the other Loan Documents to be forthwith due and payable, whereupun the Advances, alt such
interest and all such amounts shafl become and be fqgthwith due and payable, without presentment,
demand, protest or further notice of any kind, al) of Whith are hereby expressly weived by the Borrower;
provided, however, that in the event of an actual or tieenied entry of an order for reliel with respeet fo the
Borrower under any Bankruptcy Law the Advances, &l such inmerest and all such amounts shall
automatically become and be due and payable, without presentment, demand, protest or any notice of any
kind, all of which are herchy expressly waived by the Borrower,
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ARTICLE VII}
THE AGENTS

SECTION 8.01. Authorization and Action. () Bach Lender (in ils capacities as 2 Lender and on
hehalf of itself and its Affiliates as potential Hedge Baks) hereby appoints and authorizes each Agent to
take such action as agent on its behalf and to exercise such powers and discretion under this Agreement
and the other Loan Documents as are delegated to such Agent by the terms bereof and thereof, together
with such pawers and discretion as are reasonably incidental thereto, As fo any matters not expressly
provided for by the Loan Documente (including, without limitation, enforcement or collection of the
Obligations of the Loan Parties under the Loan Documents), no Agent shalf be required to exercise any
discretion or take any action, but shall be required t0,act ar 1o refrain from acting {aud shall be fully

-protected in so acting or refraining from scting} upon the instructions of the Required Lendess, and such
instructions shall be binding upon all Lenders, afl Hedge Banks and all holders of Notes; provided,
however, that no Agent shall be reguired to tske any action that exposes such Agent to personai liability
or that is contrary to this Aprecment or applicable lavw.

() In Autherance of the foregoing, each Lender (in its capacities as a Lender and on
behalf of itself and its Affifiates as potential Hedge Banks) hereby appoints and authorizes the Collateral
Agent 16 act Bs the agent of such Lender for purposes of acquiring, helding and enforcing any and all
Liens on Collateral granted by any of the Loan Partics to securs any of the Secured Obligations, together
with such powers and discretion as are reasonably incidental thereto. In this connection, the Collateral
Agent (and any Supplementa] Collateral Agents appointed by the Collatersl Agent pursuant to Section
8.01(c) for purposes of holding or enforcing any Lien on the Collateral (or any portion thereof) granted
under the Collateral Documents, or for exercising any rights or remesdies thereunder at the direction 6fthe
Collateral Agent), shell be entitled to the benefits of this Article VI (including, without Hmitation,
Seotion §.03 es though any such Supplements Collateral Agents were “Agents™ under the Loan
Documents) as if set forth In fill kerein with respect thereto.

(c) Any Apent may execute any of its duties under this Agreement or any other Loan
Dossiment {including for purposes of holding or enforcing any Livn on ths Colisteral (or any portion
thereof) granted under the Coliateral Documents or of exercising any rights and remedies thereunder at
the direction of the Coliateral Agent) by or through agefits, employees or attorneys-in-fact and shall bs
entitled to advice of counsel and other consuliants of experts concerning all matters pertaining to such
duties, The Collateral Agent may also from time 10°"Gme, when the Collateral Agent deoms itto be
necessary o¢ desirable, appoint one or more trustees, co-lrustees, collateral co-agents, collateral subagents
or atiorneys-in-fact (each, a “Supplemental Coflateral Agent”) with respect to all or any part of the
Collateral: provided, however, that nio such Supplemental Collsteral Agent shall be authorized to take any
action with respect o any Collateral unless and except to the extent expressly aothorized in writing by the
Collateral Apent, Should any instromeat in writing from the Botrower or any other Loan Party be
required by any Supplemental Coflateral Agent so appointed by the Collatecal Agent to more fully or
certainly vestin and confirm to such Supplemental Coltateral Agent such rights, powers, privileges and
duties, the Borrower shall, or shall cause such Loan Party t5, execute, acknowledge and deliver any and
a1 such Instruments promptly upon request by the Collateral Agent. If any Supplemental Collaterel
Agent, or successor therets, shall die, become incapable of acting, resign or be removed, all rights,
powers, privileges and duties of such Supplemental Collateral Agent, to the extent penmitted by law, shall
avtomatically vest in and be exarcised by the Collateral Agent until the appointment of a new
Supplemental Collateral Agent. No Agent shall be rasponsible for the negligence ot misconduct of any
agent, altomey-in-fact or Supplements] Collateral Agent that it sclects in zecordance with the foregoing
provisions of this Scetion 8.01(¢c} It the absence of such Agent's gross negligence o wiliful miscondoct.
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SECTION 2.02. Agents’ Reii Etc. Nelther any Agent nor any of their respective directors,
officers, agents or atuployees shall be tizble for any action faken ge smitied to be taken by it or them
under or in connection with the Loan Documents, exeept for its or their own gross negiigence or willfl
misconduct. Without limitation of the peaerality of the foregoing, each Agent: (2} may consult with legal
counsel (including counsel for any Loan Party), independent public accountants and other experts seleeted
by it and shall not be lizbis for any action takest or omitted to be taken in good faith by it in sccordance
with the advice of suck counsel, accountants or experts; {b) makes no warranty or representation to any
Lepder end shall not be responsible to any Lender for any statements, warrantics or representations
{whether written or oral) made in or in connection with thé Loan Documents; (c} shall net have any duty

Default under the Loan Documents or to inspect the propenty (inchuding the books and tecords) of any
Loan Party; (d) shall not bs responsibls fo any Lender for the due execution, legality, validity,
enfbrceability, gennineness, sufficiency ot value of, or the pezfeetion or prisrity of any lien or security
interest created or purported to be crealed vnder or in connection with, any Loan Document or any other
instrament or document fixrmished pursuant theveto; and (&) shall incur no liability imder or in respect of
any Loan Document by acting upon auy notive, consent, certificate or othier instrument or wrlting (which
may be by felegram, telecopy or telex) believed by it {0 be genvine and signed or seat by the proper pacty
or parfies. .

SECTION 8.04, Lender Credit Decigion, Each Lender acknowledges that it has, independently
and without reliznce gpon any Agent or any other Lender and besed on the financial statements referred

SECTION 8.05. Indempifioation. (s) Each Lender severally ag7ees to indemnify each Agent (to
the exient not promptly seimbursed by the Borrower) from and against such Lender's ratable share

Docurnents or any action taken or omitted by such Agent under the Loan Documents (collectively, the
“Indemnified Costs™; Provided, however, that no Lender shall be lieble for any portion of such liabilities,
obligations, losses, damnges, penaltics, gctiops, judgments, suits, costs, expenses or disbursements
resulting from such Agent's gross negligence or willful misconduct as found i a fina, non-appeztable
Judgment by & court of competent jurisdiction. Without limitetion of the foregoing, each Lender agress to
reimburse cach Agent Promptly upon demand for jts ratable share of eny costs and expenses (ncluding,
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without limitation, foes and expenses of counsel) payable by the Borrawer under Section 10.04, to the
extent that such Agent is not promptly refmbursed for such costs and expenses by the Borrower. In the
case of any investigation, fitigation or proceeding giving vise to any Indemnified Costs, this Section .05
applies whether any such investigation, fitigation or proceeding is brought by any Lender or any othey
Person.

(b} For purposes of this Section 8.05, each Lender’s ratable share of any smounf shall be
determined, at any fime, according to the sum of (§) the aggregate principal amount of the Advanees
outstanding at such titne and owing to such Lender dnd (i) the agpregate unused portions of such
Lender’s Commitments at such fime. The filure of any Lender to reimburse any Agent promptly upon
demand for its ratable share of any amount required to be paid by the Lender to such Agent, as provided
herein shalt not relieve any other Londer of jis obligation hereunder to reimburse such Agent for its
ratable share of such amount, but no Lender shall be responsible for the fallure of any other Lender to
reimburse such Agent for such other Lender’s ratable shate of such amount. Without prejudics to the .
survival of any other agresment of any Lender hereunder, the agreement and obligations of each Lender
contained in this Section £.05 shall survive the payment in full of principal, inferest and all other amounts
payable hereunder and under the other Loan Documents.

SECTION 2.06. Successor Apenfs. Any Agent may resign atany time by giving written notice
therenf 1o the Lenders and the Borrowes and may be removed at any fime with or without eause by the
Required Lenders; pravided, however, that any removal of the Administrative Agent will not be effective
until it has also been replaced 2s Collateral Agent and released from all of its obligations in respect
thereof. Upon any such resignation or removal, the Required Lenders shall bave the right to appointa
successor Agent. If no successor Agent shatl have been so appointed by the Required Lenders, and shall
have accepted such appointment, within 30 days after the retiring Agent’s giving of notice of resignation
or the Required Lenders’ removal of the refiring Agent, then the retiring Agent may, on behall of the
Lenders, appoint a successor Agent, which shall be a commercial bank organized under the laws of the
United States or of any State thereof and having a combined capita] and surphus of at Jeast $250,000,000.
Upon the aceeptance of any appointment as Agent herennder by a successar Agent znd, inthe case of &
successor Coflateral Agent, upon the execution axid filing or recording of such financing statements, or
amendments thereto, and such amendments or suppleménts to the Morigages Collateral Documents, and
such other Instruments or riotices, as may b necessary or desirable, or as the Requited Lenders may
request, in order to continue the perfection of the Liens granted or purported to be granted by the
Colinteral Documents, such successor Agent shall sucosed to and become vested with all the rights,
powers, discretion, privileges and duties of the retiring Agent, and the retiring Agent shail be discharged
from its duties and obligations under the Lpan Documents. Ifwithin 45 days after written notics is given
of the retiring, Agent’s resignation or Femoval under this Secfion 8.06 no successor Agent shall have been
appointed and shall have accepted such appaintment, then on such 45™ day (o) the retiring Agent's
resignation or removal shall become effective, (b) the retiring Agent shall thereupon be discharged fom
jts duties and obligations under the Loan Documents and (¢} #he Required Lenders shall thersaBer
pesform all dufics of the retiring Agent under the Loan Documents until such tirae, if any, 2 the Required
Lenders appoint & successor Apent as provided above. After any retiring Agen?’s resignation or removel
heveunder as Agent shail have become effective, the provisions of this Article VI shall inurs to its benefit
Bs 10 any actions taken or omitied to be taken by it while it was Agent.

ARTICLEIX’
GUARANTY

SECTION 9.01. Guarantv: Limitation of Lisbility. (a) Each Guarantor, jointly and scverally,
hereby absolutely, unconditionally and irmevocably gusrantees the punctual payment when due, whether at

i
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scheduled maturity ot on any date of a required prepayment or by acceleration, demand or otherwise, of
all Obligations of each other Loan Parfy now or hereafier existing under or in respect of the Loan
Documents (lncluding, without timitation, any exilensions, modifications, substitutions, srnendments or
renewals of any or all of the foregoing Ohligations), whether direct or indirect, sbsolute or contingent,
and whether for principel, interest, premiuros, fees, indemnities, early termination amounts, contract
causes of action, costs, expenses or otherwise (such Obligations being the “Gueranteed Obfipations™),
and agrecs 1o pay all costs and expenses of cach Agent and each Lender in connection with the
enforcement of any rights under this Subsidiary Guaranty or an¥ other Loan Document, whether i any

action, suit or litigation, or bankruptey, insolvency or other similar proceeding affecting creditors” rights )
generally (incheding, without Hmitation, the repsonable fees and expenses of counsel for the
Administrative Agent and each Lender with respect thereio determined, In respost of actions in a cout in
Canada, an a solicitor and his own client full indemnity basis), Without limiting the generality of the
forcgoing, each Guarantor’s liabllity shall extend to all amounts that constitute part of the Groarantesd
Obligations and would be owed by any other Loan Party to any Securcd Parly under or in respect of the
Loan Documents bt for the fact that they are uneaforceable or not allowable due to the existencc of a
bankruptey, rectgarization or similar proceeding inyolving such othex Loan Party.

(b} Each Guerantor, and by ifs aceeptance of this Subsidiaty Gunaranty, the
Administrative Agent and each other Secured Pacty, herchy confitms that it is the intention of all such
Persons that this Subsidiary Guaranty and the Obligations of each Subsidiary Guarantor hereunder not
conatitute 2 Saudulent teansfer or conveyance for purposcs,of Bankruptoy Law, the Uniform Franduient
Conveyance Act, the Uniform Frandulent Transfer Act or any similar forelgn, federal or state taw io the
extent applicable to this Subsidiary Guaranty and the Obligations of each Subsidiary Guarantor
hereunder. To effectuate the foregoing intention, the Administrative Agent, the other Sceured Parties and
the Guarantors hereby irrevacably sgree that the Obligations of each Subsidiary Guarantor under this
Subsidiary Guaranty 2t any fime shall be limited to the maxifum amonnt as will result in the Obligations
of such Guarantor under this Subsidiary Guaranty not constituting 2 fraudulont tansfer or conveyance,

(¢} Each Guarantor herehby unconditionally and frvevocably agrees that in the event any
payment shall be required to be made to any Secured Party under this Subsidisry Guaranty or any other
guaranty, such Guarantor will contribuie, to the maximum cxtent permitted by law, such emounts to each
ather Guarantor and each other guarantor so as to maximize the aggrogate amount paid to the Seoured
Parties under or in respect of the Loan Documents.

SECTION 9.02. Gusmnty Absolute, Each Guarantor guarantees that the Guaranteed Cbligations
will be patd strictly in accordance with the terms of the Loan Documents, regardless of any law,
regulation or order now or hereafter in effect in any jurisdiction affecting any of such terms or the nghls
of any Secured Party with respect thereto. The Obligaticns of each Guarantor under or in respect of this R
Subsidiary Guaranty are independent of the Guaranteet Obligations or any other Obligations of any other -
Loan Party under or in respect of the Loan Documents, and & separate action or actions may be brought
and proseouted against each Guarantor to enforce this Subsidiary Goarsnty, irespective of whether any
action is brought against the Borrower or any other Loan Party or whether the Borrower or any other
Luan Party is joined in aoy such action or actions. The liability of each Guarantor under flis Subsidiary
Guaranty shall be irrevocabls, absolute and unconditional ifspective of, and cach Guarantor horehy
irrevocably watves any defonsts i may now have or hereafier acquire in any way relating to, any o all of
the following: oo .

{e) any lack of validity or cnforceabiiity of any Lean Document or any agreement oy
instrument refating thereto;
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(b} any change in the time, munner or place of payment of, or in any other term of, all or
any of the Guaranteed Obligations or any other Obligations of any other Loan Party under or in respect of
the Loan Dacuments, or any other amendment or waiver of or any consent to departuee from any Loan
Document, inclading, without limitation, suy increase in the Guaranteed Obligations resulting from the
extension of additional eredit to any Loan Party or ary of ity Subsidiaries or otherwise or any increase in
nfercst rates or fees;

- {c) any taking, exchange, release or non-perfection of any Collateral ov any ather
coltateral, or any taking, relvase or amendment or waiver of, or consent to departure from, any other
guaranty, for all or any of the Guaranteed Obligations;

{d) any manner of application of Collateral or any other coltateral, or proceeds thereof, to
all or any of the Guaranteed Obligations, or any manner of salt or other disposition of any Collateralor -
any other collateral for all or any of the Guaranteed Obligations or any other Obligations of any Loan
Party under fhe Loan Documents or any other assets of any Loan Party or any of its Subsidiaries;

{€) any change, restructuring or terminatlon of the corporate structure or existence of any
Loan Party or any of its Subsidisries;

(f) any failure of any Sceured Party 10 disclose (o any Loan Party any information
relating to the business, condition (financisl or otherwise), operations, performance, propertics of -
prospects of any other Loan Party now or hereafier known to such Secured Party (each Guarantor waiving
any duty on the pari of the Scoured Parties to disclose such information);

(g} the failure of any other Person (o executeror deliver this Agreement, any Guaranty
Supplement or any other pugranty or agreemeat-or the release or reduction of lability of any Guarantor or
other guarantor of sirety with respeot to the Guaranfeed'Ghligations; or .
. q° .

(4} any other circumstance (including, without limitation, any statute of limitations) or
any existence of or reliance on any representation by any Secured Party ihat might otherwise constitute a
defense available to, or n discharge of, eny Loan Party or any other guarantor or surety.

This Subsidiary Guaranty shall continue to be effective or be reinstated, us the case may be, if at any time
any payment of any of the Guaranteed Obligations i rescinded or must otherwise be retwmed by any
Secured Party or any other Pesson upon the insolvency, bapkrupicy or reorganization of the Borrower or
any other Loan Party or otherwise; all as though such payment had not been made.

SECTION 9.03, Waivers and Acknowledgments,. (&) Each Guarantor hereby unconditionaily
and irrevocabiy walves promptoess, diligence, notice of acceptance, presentment, demand for
performance, notice of nonperformance, default, sceleation, protest or dishonor and any other notice
with respect to any of the Guaranteed Obligations and this Gaaranty and any requirement that any
Bacured Party protect, secure, perfect or insure eny Lien or any properfy subject thereto or exhaust any
ripht or take any action against any Loan Party or any Other Person or any Collateral.

(b} Each Guarantor hereby wmeonditionally and irrevocably waives any right to revoke
this Subsidiary Guaranty and acknowledges that this Subsidiary Guaranty is continuing in nature and
applies to all Guarantzcd Obligations, whether exisfing now or in the future,

(6) Each Guaraator hereby unconditiofally and irevocably waives () any defense

arising by reason of any claim or defense based npoly'an election of remedies by any Secured Party that in
eny manner impairs, reduces, releases or otherwise adversely affects the subrogation, refmbursement,
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exoneration, contribution or indemnification rights of such Guarantor o other rights of such Guersntor to
proceed against any of the other Loan Parties, any other guarantor or any other Person or any Collateral
and (if) any defense based on any right of set-off or.counterclaim against or in respect of the Obligations
of such Guarantor hersunder,

{d) Bach Guarantor acknowledges that the Collateral Agent may, without potice to or
dermand upon such Guarantor and without affeciing the liahility of such Guarantor ander this Subsidiary
Guaranty, realize upon any security by nonjudiclal sale, and each Guarantor hereby waives aay defense to .
the tecovery by the Collateral Agent and the other Secured Parties against such Guarantor of any Ly
deficiency after such nonjudicial sale and any defense ot benafits that may be afforded by applicable law,

(€) Each Guarantor hersby unconditionally and imevocably watves any duty on the part
of any Secured Party to disclose to such Guarantor any matter, fact or thing relating 1o the business,
condition (financial or stherwise), operations, performance, propertics or prospects of any other Loan .
Party or any of its Subsidiaries now or hereafter knowa: by such Secured Party. ")

{f) Each Guaranior acknowledges that it will receive substantial direct and indirect
benefits Fom the fnancing arangements contemplated by the Loan Documenis and that the walvers set
forth in Scction 9.02 and this Seotion 9.03 are knowingly made in contemplation of such benefits,

SECTION 9.04. Sub jon. Bach Guarantor hereby unconditionatly and Irvevocably agress not !
to exercise any rights that it may now have or hereafter acquirc against the Botrower, any other Loan
Party or any other insider guarantor that arise from the exislence, payment, performence or enforcement
of such Guaranter’s Obligations under or In respect of this Subsidiary Guaranty or any other Loan
Docoment, including, without limitation, any right of subrogation, reimbursement, exoneration,
contribution or indemmification and any right to participate in any dlaim or remedy of nmy Secured Party
against the Borrower, any other Loan Party or any other insider guaranior or any Collateral, whether or
niot such ciaim, remedy or right arises in equity or vnder contract, statute or commen law, including,
withont limitation, the right 1o take or receive from the Borrower, any other Loan Party or any other
tnsider guarantor, directly or indirectly, in cash or other property ot by set-off or in say other manner,
payment or security on secount of such claim, remedy or right, nmless and nmiil all of the Gueranteed
Obligations and all osher ampunts payeble under this Subsidiary Guaranty shall have been paid in full in
cash and all Securcd Hedge Agreements shall have expired or been tesminated. 1f any amount shall be
peid 1o any Guarantor in violation of the immediately preceding sentence 2 any time prior to the latest of
(8) the payment in full in cash of the Guaranteed Obligations and sll ether amounts payable under this
Subsidiary Guaranty, (b) the Maturity Date and (o) the Iatest date of expimtion or termination of all
Secured Hedpe Agreomieats, such amount shell be recetved and held in trust for the benefit'of the Secured
Parties, shall be segtegated from other property and funds of such Guarantor end shail forthwith be paid
or delivered to the Administrative Agent in the same form as so recefved (with any necessary : it
endorsement or assignmenty to be credited and applied to the Guaranteed Obligations and afl other
amounts paysble under this Subsidiary Guaranty, whether matured or usmatured, in sccordance with the
tersms of the Loan Documerits, o 1o be held as Collateral for any Guerenteed Obligations or other
amptnts payable under this Subsidiary Guaranty thereafier arising. If (i) any Guarasior shall make
pryment to any Secured Party of all or any past of the Guaranteed Obligettons, (i) all of the Guersnteed
Obligations and all other amounts payable under this Subsidiacy Guaranty shall have been paid in fll in -
cash, (i) the Maturity Date shall have occurred and {iv) all Secured Hedge Agreements shall have
expired or been lerminated, the Secured Parties will, ot such Guarantor's request and expense, execule
and deliver to sech Guarantor appropriate documents, without recourse and without representation or
warranty, necessary to evidence the transfer by subrogation to such Guarantor of an interest in the
gumntwd Obligations resulting from such payment made by such Guarantor pursuant to this Subsidiary

uaranty, .
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SECTION 9.05. Guamssty Supplements. Upon the execution and delivery by any Person of a
guaranty supplement in substantially the form of Exbibit M heteto (cach, a “Guaratly Supplement™,
(2) such Person shall be referred o as an “ddditional Grarartor” md shall become and be a Guarantor
herenndes, and each reference in this Snbsidiary Guaranty to s “Gunrantor” shall also meanand bea
reference to such Additional Guarantor, and cach referoncs in any other Loan Document io a “Subsidiary
Guarantor shall slse mean and be a reference to such Additional Guarantor, and (b} each reference
hercin to “this Guasanty”, of this “Subsidiary Guaranty”, “hepeander”, “heresf” or words of like
import referring to this Subsidiary Guarsaty, and ench reference in any other Loar Document to the
“Guaranty”, “Subsidiary Goaranty” “thereunder”, “thereof” or words of like import referving to this
Guaranty, shall mean and be a reference to this Subsidiary Gueranty es supplemented by such Guaranty
Supplement. .

SECTION 9.06. Subtrdination. Each Guarantor hereby subordinates any and all debls, labilities
and other Obligations owed to such Guaraator by each cther Loan Party {the “Subordinated
Obligations™) io the Guaraniced Obligations to the extent and i the manner hereinafler set forth in this
Section 9.067 .

(2) Prohibited Payments, Fte. Except during the contbmsance of a Defaclt, cach
Guarantor may receive regularly scheduled pryments or other payments then due from sny other Loan
Paty on account of the Subordinated Obligations. After the occarrence and during the continuance of
any Defauit, however, nless the Required Lenders otherwise agres, no Guarantor shall demand, accept or
take any action fo collect any payment on account of the Subordineted Obligations,

0 H
(%) Prior Payment of Guaranteed {_)biiggi‘ions. In any proceeding under any Bankruptoy
Lew relating to any other Loan Pasty, each Guarantor agrees that the Secured Pertics shall be enfitled to
receive payment in full in cash of all Guaranteed Obligations (inchuding all interest and expenses aceruing
after the commencement of a proceeding under any Bankruptey Law, whether or not constituting an
aliowed claim in such proceeding (“Past-Petition fnterest”) before such Guarsntor receives payment of

any Subosdinated Obligations, o

{c) Tum-Over. After the occurrence and during the continusnce of any Defbult, esch
Guarantor shell, if the Administrative Agent so requests, cflect, enforce aad recelve payments on
avcoust of the Subordinated Obligatians as trustee for the Secured Parties and deliver such payments to
the Administretive Agent on acoount of the Guaranteed Obligations {including all Post-Petition Intevest),
together with any necessary endorsements of other instrments of trensfer, but without reducing or
affecting in any manner the liability of such Guaranter wnder the other provisions of this Subsidiary

Guaranty.

(d) Administrative Agent Authorization. After the sccurrence md during the
continuance of any Default, the Administrative Agentis suthorized and empowered (but without any
gbligation to sa do}, in its discretion, (i) in the neme of cach Guarantor, to collect and enforce, and to
submit claims in respect of, the Subordinsted Obligations and to apply any amounts received theveon io
the Guaranteed Obligations (including any and =il Post-Petition Interest), and (i) to require each
Guarantor (A) to collest and enforce, and to submit claims in respect of, the Subordinated Obligations and
(8) to pay any emounts received on such obligations to the Administrative Agent for application to the
Guaranteed Obligations (including any and all Past-Petiffon Interest).

SECTION 9.07. Continuing Guaranty; Assienments. This Subsidiary Guaranty is a continting
guaranty and shell (a) renain in foll force and cffect until the lafest of (i) the payment in full in cash of the
Guerenteed Obligations and all other amounts payable uader this Subsidiary Guaranty, (1) the Maturity
Date and (jil) the latest date of expiration or teemination of all Secured Hedpe Agreements, (b) be binding
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upon each Guarantor, its successors and assigns and (c) inure to the benefit of and be enforecable by the
Secused Parties and fheir successors, transfarces and assigns, Without miting the generality of clanse (¢)
of the immediately preceding sentence, any Secured Party may assign of otherwise transfer all or any
portion of ifs rights and obligations uader this Agrecment (including, without limitation, all or any portion
of its Commitments, the Advances owing to it and any Note or Notes held by it) to any other Person, and
such other Person shall thescupon become vested with ail the benefits in respect thereof grantzd to such
Secured Party herein or otherwise, in cach case as and fo the exient provided in Section 10.07. Nu
Guarantor shall have the right to assign its rights heremnder or any interest herein without the prior written
consent of the Secused Pariies,

ARTICLEX _
MISCELLANEOUS

SECTION 10.01. Amendments. Etc. No amendment or waiver of any provision of this
Agrecment or the Notes or any other Loan Document, ner consenl to any departure by any Loan Party
thesefrom, shall in any event be effective unless the 2ame shall be in writing and signed {or, inthe case of
the Collateral Documsnts, consented to) by the Required Lenders, end then such waiver or consent shall
be affective ouly in the specific instance and for the specific purpose for which given; pravided, however,
that {2) no amendment, waiver or consent shall, unless in writing and signed by all of the Lenders, do any
of the following at any time: ’

{0 walve any of the conditions specified in Section 3.01,

i)  change the number of Lenders or the percentago of the aggregate unpaid
principal amount of the Advances that shall be required for the Lenders or any of them 1o take
zny action hercunder, .

(i) release one or more Guarantots {or otherwise limit such Guarantors’ Tiability
with respect to the Obligations owing fn the Apents and the Lenders umder the Subsidiary
Guaranties) if such release or limifation is in respeet of all or substantially alf of the velue of the
Subsidiary Guarenties io the Lenders, '

(iv)  releaseall or substantially i} 6f the Coliateral in any transaotion or serles of
related fransactions, or v

{v) amend this Section 10.01,

and (b) no amendment, waiver or consent shall, unless in writing and signed by the Required Lenders and
each Lender spenified below for such smendment, waiver or consent:

() increase the Commitments of 2 Lender without the consent of such Lender;

(i)  reduce the principa! of, or stated rate of inlevest on, the Advances owed to a
Lender or any fees or other amotnts stated 1o be payeble hereunder or under the other Loan
Documents to such Lender without the consent of such Lender; or

()  postponc any date scheduled for any payment of principal of, or interest on, the

Advanees pussuant to Section 2.03 or 2.05 or any date {ixed for any payment of fees hereunder in
each case paysble to 2 Lender withont the consent of such Lender;
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provided further that no emendment, waiver or consent shall, unless in writing sad signed by sm Agerd i
addifion fo the Lenders required above to take such action, aifect the tights ot duties of such Agent under
this Agreement or the othet Loan Documents. :

In the event that (1} the Botrower or the Administrative Agent has requested the Lenders
to conseat 10 a deparfure or waiver of any provisions of the Loan Documents or to agres 10 any
amendment thereto, (2) the consent, weiver or amendment in quesiion yequires the agreement of all
¥ enders or all affected Lenders in accordance with the ierms of this Section 10,01 and {3) the Required
Lenders have agreed to such consent, waiver or amendment, then any Lender who does not apree t6 such
consent, waiver or amendmient shall be deemed a “Non-Consenting Lender.” The Borrower shalf be
cntitled to oause cach Non-Consenting Lender to assign its Advances and Commitiments in full to one or
maore Persons selected by the Borrower so longs as {1} each such Person is rensonably satizfactory to the
Admigistrative Ageat, (b) such Lender receives payrent in full in cash of the cutstanding principal
amount of all Advences made by it snd all acerued and unpeid inferest thercon and all other amounts due
and payabis to such Lender s of the date of such assignment (including, writhout limitation, amounts
owing pursuant to Sections 2.08, 2,10 and 9.04 and en amount equal to the premium that would be
payabie pursuant to Seotion 2.04 if such Non-Consenting Lender received a prepayment of all of its
outstanding Advances on the date of such assignment) and (c) each such Person assignee agrees to accept
such assignment and to assume a1l obligations of such Lender herevnder in accordance with Section
.07, -

SECTION 10.02. Nofices, Bic. {a) All notices and ofier communications provided for
herewnder shall be either () in writing {including telegraphic or telecopy communication) and mailed,
telegraphed, telecopled or delivered or (¥) as and to the extent'set forth fn Section 10.02(b} and in the
proviso to this Section 18.02(a), in an electronic medinm and delivered as sct forth in Section 10.02(b), if
to any Loan Party, to the Borrower at its address at Sulte 1000, 444 7 Avenus S.W., Calgary, AB T2P
OXS, Attention: Chief Finencizal Officer Fax: 403-668-5803, E-mail Address
meely@tridentexploration.ca; if to any Existing Lender or Term Lender, at i1s Domestic Lending Office
specified opposite its name on Schedule I hereto; if o eny other Lender, at its Domestic Lending Office
specified in the Assignment and Acceptance pursuant fo which it became 2 Lender; ifto the Collateral
Agent, at it3 address at 1 First Canadian Place, Suite 3000, P.0. Box 301, Toronto, Ontario, Canada MSX
1C9, Attention: Alain Daoust, B-mail Address alain daoust@credit-suisse.cony; and if to the
Administrative Agent, at its address 2t 1 First Canadian Place, Suite 3000, P.0. Box 301, Toronts,
Ontario, Canada M5X 1C9, Attention: Edith Chan, E-mail Address edith.chan@credit-suisse.com; or, as
1 the Borrower or the Administrative Agent, at such other addross as shall be designated by such pa:ty In
a written notics to the other parties and, a5 to each oflier party, at such other address as shall be designated
by such party in a wiitten nuttce to the Borrower and the Administrative Agent; provided, however, that
materials and information described i Section 10.02(b) shisl) be delivered to the Administrative Agent in
accordance with the provisions thereof or as othérwise specified to the Borrawer by the Administrative
Agent. All such notices and othet communications shzll, when mailed, telepraphed, telecopied, or E-
mailed, be effective when deposited in the mails, delivered to the telegraph corpany, transmitted by
" telecopier or transmitted by E-mail, respectively, except that notices and communications to any Agent
pursuant to Article ¥, LI or VI shall not be effectivé until received by snch Agent. Delivery by
telecopicr of an executed conmterpert of a signature page to any amendment or waiver of any provision of
this Agreement or the Notes or of any Bxhibit hierefo to be executed and delivered hereunder shall be
effective as delivery of an oripinsl executed cosmterpart thereof

, (b) The Borrower hereby agrees that it will provide fo the Administrative Agont alt
informasion, docuraents and other materizls that they are obligated 1o furnish to the Administrative Agent
pursuant to the Loan Documents, including, without limitation, all notices, requests, financial statements,
financial and other reponts (inclading, without limitetion, the Engineering Reports), cartificates and other
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information materials, but excluding any such communication that (i} relates to a request for 2 new, or 2
Conversion of an existing, Borrowing or other Extension of Credit {including any clection of an inferest
sate oF interest period relating thereto), (i) relates to the payment of any principal or othor amouni dus
wider this Agreement prior 1o the scheduled date therefor, (i) pravides notice of any Default or Bvent of
Default under this Agreement or {iv) is required to be delivered to satisfy any condition precedent to the
effectivencss of this Agreement andfor the Borrowing or other Extension of Credit thercunder (all sach
pon-excinded communications being refered 1o herein collectively as “Communjeations™), by
transmitting the Communications in an electronic/zoft medium in a format acceptable to fhe
Administrative Agent to an electronic mail address $pecified by the Administrative Agentto the
Borower. In addition, the Borrower agrees (o contine to provide the Communications to the
Administrative Agetit in the munner spocificd in the Loan Documents but only to the extent requested by

similar electronic transmission system (the “Plagform™). The Borrower hereby zgrees that cenain of the
Lenders may be “public-side™ Leaders (.e., Lenders that dg not wish te receive material nun-public
information with respect to the Borrower ot its securities) {each, a “Public Lender”) and that it will use
comumercially reasonable efforts to jdentify that portion of the Communications that may be distributed to
the Pubtic Lenders and that {w) all such Communications shall be clearly and conspicuously matked
“PURLIC™ which, at a minimum, shall mean that the werd “PUBLIC” shall appear prominently on the
first page thereof; (x) by mariing Communications “PUBLIC,” the Borrower shall be deemed to have
authorized the Administrative Agent to freat such Communications as either publicly available
informetion or not materjal information (although it may be sensitive and proprietary) with respect to the
Borrower or its securities for purposes of United States Federal and state securities laws; () alt
Communications marked “PUBLIC™ ate penvifted to be made available through a porfion of the Platform
designated “Public Investor;” and (2) the Administrafive Agent shall be entitled to treat auy
Commiinications that are not marked “PUBLIC™ s being suitabie only for posting on & portion of the
Platform aot desigaated “Public Invesior.™

(¢) THE PLATFORM IS PROVIDED “AS 18" AND "AS AVAILABLE", THE
AGENT PARTIES (AS DEFINED BELOW) DO NOT WARRANT THE ACCURACY OR
COMPLETENESS OF THE COMMUNICATIONS, O THE ADEQUACY OF THE PLATFORM

AN EXPRESSLY DISCLAIM LIABILYTY FOR ERRORS OR OMISSIONS INTHE

INCLUDING, WITHOUT LIMITATION, ANY WARRANTY OF MERCHANTABILITY, FITNESS
FOR A PARTICULAR PURPOSE, NON-INFRINGEMENT OF THIRD PARTY RIGHTS OR
FREEDOM FROM VIRUSES OR OTHER CODE DEFECTS, IS MADE BY THE AGENT PARTIES
N CONNECTION WITH THE COMMUNICATIONS OR THE PLATFORM. IN NOEVENT SHALL
THE ADMINISTRATIVE AGENT OR ANY OF ITS AFFILIATES OR ANY OF THEIR
RESPECTIVE OFFICERS, DIRECTORS, EMPLOYEES, AGENTS, ADYISORS OR
REPRESENTATIVES (COLLECTIVELY, “AGENT PARTIES™ HAVE ANY LIABILITY TO ANY
BORROWER, ANY LENDER OR ANY OTHER PERSON OR ENTITY FOR DAMAGES OF ANY
KIND, NCLUDING, WITHOUT LIMITATION, DIRECT OR INDIRECT, SPECIAL, INCIDENTAL
OR CONSEQUENTIAL DAMAGES, LOSSES OR EXPENSES (WHETHER IN TORT, CONTRACT
OR OTHERWISE) ARISING OUT OF A BORROWER'S OR THE ADMINISTRATIVE AGENT'S
TRANSMISSION OF COMMUNICATIONS THROUGH THE INTERNET, EXCEPT TO THE
EXTENT THE LIARILITY OF ANY AGENT PARTY IS FOUND IN A FINAL NON-APPEALABLE
JUDGMENT BY A COURT OF COMPETENT JURISDICTION TQO HAVE RESULTED PRIMARILY
FROM SUCH AGENT PARTY'S GROSS NEGLIGENCE OR WILLFUL MISCONDUCT.

(@) The Administrative Agent agrees that the receipt of the Comnunications by the
Administrative Agent at its c-mail address set forth sbove shall consfituis effective delivery of the
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Communications o the Administrative Agent for purposes of the Losn Documents. Each Lender agrees
that notice 1o it (zs provided in the next sentence) specifying that the Communieations have been posted
ta the Platform shall constifute effective delivery of the Communications to such Leader for purposes of
the Loan Documents. Each Lender agrecs to rotify the Administrative Agent i writing (including by
electronic communication) from time to time of such Lender’s e-mail address to which the foregoing
nofice may be sent by electronic transmission and (if) that the foregoing notics may be sent to such e-mail
address. Nothing herein shalf prejudics the right of the Administrative Agent or any Lender to give any
notice or ofher communication pursuant to any Loan Document in any other manner specified in such
Loan Docwment,

SECTION 10,03, Neo Waiver; Remedies. No fatlere on the part of any Lender or any Agent to
exercise, and no delay In exercising, any right hereunder or under suy Note or any other Loan Document
shall operate a8 a waiver thereof; nor shall any single or partial exercise of any such right preciude any
other or further exercise thereof or the exercise of any other right. The remedies hersin provided are
cumulative and not exclusive of any remedios provided | by law,

SECTION 10.04. Costs and Bxpenses. {a). Thc ‘Borrawer agreey to pay on demand within 15
duys of demand wiitten (i} all reasonable and docuniented costs and expeases of each Agent in cormection
with the preparation, execution, delivery, administration, modification and amendment of, or any consent
or walver under, the Loan Documents (including, without limitation, (A) alt due diligence, collateral
1eview, syndication, transporiation, computes, duplication, appraisal, sudit, insurence, consultant, search,
filing and recarding fees and expenses and (B) the reasonable and documented fees and expenses of
counsel for cach Agent with respect thereto, with respect to advising such Agent #s to its rights and
respunsibilities, or the perfection, protection or preservation of rights or interests, uader the Loan
Daocuments, with respect 1o nepotiations with any Loan Parly or with other creditors of any Loan Party or
any of its Subsidiarics arising out of any Default or any $vents or cirdumstances that may give rise to a
Defanlt and with respect 1o presenting claims in or otherwise particlpating in or monitoring any
bankraptey, insolvency ar other similar proceeding involving craditors® rights generally and any
procecding ancillary thereto) and (i) il costs and expenses of each Agent and each Lender in conneetion
with the enforcement of ihe Loar Documents, whesther in any action, suit or Htigation, or any bankrupicy,
insclvency or other similar proceeding affectiog creditors® rights generally (including, without Jimifation,
the reasonable fees and expenses of counsel for the Administrative Agent and each Lender with respect
thereto determined, in respect of actions in a court in Canads, on & soliciior and his own client full
indemuoity basiz).

. (b} Tie Borrower agrees o indeomify, defend and save and hold harmless each Agent,
each Lender and each of thetr Afflistes and their respective officers, direciors, employees, agents and
advisors (each, an “Indemmnified Party”) iom and against, and shall pay on demand, any and all claims,
damages, Josses, lishilities and exponses (including, Without limitation, reasonable feps and expenses of
counsel) that may be inoarred by or asserted or awaited against any Indemnified Paxty, ju each case
ariging out of or in connection with or by reason of (im:luchng. without lizaitation, in connection with any
investigation, Jitigation or proceeding or preparation of a defense in connection therewith) (3) the Facility,
the actoal or proposed use of the proseeds of the Advances, the Loan Documents or any of the
transactions contemplated thereby, or {if) the actual or slleged presence of Hazardous Materials on any
property of any Loan Party or any of its Subsidiaries'ar any Environmental Claim relating in any way fo
any Loan Party or any of its Subsidiaries, except to (he extent such ¢laim, demage, loss, lisbility or
expenss is found in a final, non-appealable judgment by & court of competent jurisdiction to have resulted
from such indemnified Party's gross neghigencs or willful misconduct. Tn the case of an investigation,
fitigation or other proceading to which the indsmnity in this Sectfon 10.04{b) applies, such indesmity
shall be effective whether or not such investigrtion, Jitipation or proceeding is brought by any Loan Party,
its directors, shareholdets or creditors, suy Indernnified Party or any other Person, whether or not amy

KYDOCSOE01000 Secad Linn Credt Agrsment



76

Indemnified Party is ofsetwise a party thereto and whether or not the Transaction is consummated. The
Borrower also agrees not to assert any claim sgainst any Agent, any Lender or any of theix Afliates, or
any of ther respective officers, directors, employees, agents end advisors, on any theory of liabitity, for
special, indivect, conseguentisl or punitive dameages arising out of or otherwise relating to the Fasility, the
uctual or proposed use of the proceeds of the Advanies; the Loan Docurpents or any of the transactions
contemplated by the Loan Documents. -

(¢) If any payment of principat of, or Convesion of, any Eurodoliar Rate Advenee s
made by the Borrower to or for the account of & Lender other than onthe last day of the Interest Period
hAgvance, as a resull of 2 payment or Conversion porsuant io Section 2.04, 2.0HbYT), 2.08(d) or
eleration of the maturity of the Advances pursuant to Section 7.01 or for any other reason, or

_+"=3%he Borrower fails to make any payment or prepayment of an Advance for wiich.2 notice of

prepayment has been piven or that is otherwise required to.be made, whether purstant to Section 2.03,
2,04 ar 7.01 or otherwise, the Borrower shall, upon demand by such Lender (with & copy of such demend
to the Administrative Agent), pay 1o the Administrative Agent for the account of such Lender any
amounis required to compensate such Lender for amy addifionni losses, costy or expenyes that it may
yeasonably incur as a result of such payment or Conversion or such failure to pay or prepay, as the vase
may be, including, without Hmitation, any loss (including loss of anticipated profits), cost or expense
Incurred by reason of the liquidation or reemployment of deposits or ather funds acquived by any Lender
to fund or maintain such Advance.

(dy Ifany Loan Pasty fails 1o pay when due any costs, expeascs or pther aropunis paysble
by it under any Loan Document, including, without Fimitation, fees and expenses of counsel and
indemnities, such amount may be paid on behalf of such Loan Party by the Administrative Agent or any
Lender, in its sole discretion . ’

(€} Without prejudice 16 the survival oftiny other agreement of any Loan Parly
tierennder or under any other Loan Document, the agfecments and obligations of the Borrower contained
in Sections 2.08 and 2,10 and this Section 10.04 shall survive the payment in full of principal, interest and
all other amounts payable herennder and under any of the other Losn Documents,

SECTION 10.05. Right of Set-off. Upon (a) the vocurrence and during the continance of any
Bvent of Default and (b) the making of the request or the granting of the consent specified by Stetion 7.01
10 authorize the Administrative Apent fo declare the "Advances due and payable pursuant to the provisions
of Section 7.01, cach Agent and each Lender and each of their respective Affiliates ts hereby suthorised
at dny e and from time to time, to the fillest extent permiticd by 1aw, to set off and otherwise apply
any and ll deposits (general or special, ime or denrand, provisional or fmal) at any time held and ather
indebicdness af any time owing by such Agent, such Lender or such Affiliate to or for the credit or the
account of the Borrower agalnst any and all of the Obligations of the Borrower now or hereafier existing
under the Loan Documents, ircespective of whethes such Agent or such Lender shall have made any
demand under this Agrecment and sithough such Obligations may be unmatured. Bach Agent and sach
Lender sgroes prompily to notify the Borrower after anty such set-off and application; provided, however,
thiat the failure to give such notice shall not nffect the validity of such set-off and application. The rights
of each Agent and cach Leader snd their respective Affiliates under this Section ere in addition to other
rights and remedics (including, without limitation, other rights of set-off) that such Agent, such Lender
and their respective Afiilistes may have. :

SECTION 10,04, Bindine Bffect. This Agreeguent shall become effective when it shall have
been execyted by the Berrower, sach Guarantor and ach Agent end the Administrative Agent shall have
been notified by each Existing Lender and each Terin Lerider that such Lender has executed itand
theseatter shall bt binding upon and inure o the benefit of the Borrower, each Agent and cach Lender and
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their respective sucoessors and assigns, exeept that the Borrowes shall not have the right to assign its
right heseunder or any interest herein without the prior written consent of each Lender,

SECTION 10,07, Assigmments and Parficipations. () Whenever in this Agreement any of the
parties hercto Is referred to, such refecence shall be deemed fo include the perminted suceessors and
assigns of such party; and all tovenants, promises and agreements by or on behalf of the Borrower, the
Agents and the Lenders that are contained in this Agreement shall bind and inure to the benefit of their
respective successors and assigns.

(5) Each Lender may, with the prior written consent of the Administrative Agent {not to
be unreasorably withheld or delayed), assign to one or more assignees all or portion of its rights and
obligations under this Agreement (inchuding, without limitation, all or 2 portion of its Commitment or
Commitments, the Advances owing 1o it and the Note or Notes, if any, held by it); provided, however,
that {i) each such asgignument shall be of & uniform, qnd sota varying, porcentage of ail rights and
obligations undes and in respect of any or all of the Facilities, (if) except it the case of an assignment io a
Person that, immediately prior 1o such assigoment, wes a Lender, an Affiliate of any Lender or an
Approved Fund of any Lender or an assignment of all of a Lendsr’s rights aud obligations under this
Agreement, the agpregate amount of the Advances beiag assigned to such assignes pursuant to such
asslgnment (determined 2s of the date of the Assignment and Acceptance with respect to such
assignment) shall in no event be less than $1,000,000 {or such lesser amount as shall be approved by the
Administrative Agent, or, if less, the entire remaining amount of such Lender’s omstanding Advances;
provided thet such minimum agpregate amount shall be aggregated lor two of mote simuliancons
assignments by or to twa or more Approved Funds or Affiliates), (i) no such essignments shall be
permiticd until the Administrative Agent shall have notified the Lenders that syndication of the
Commitments hereunder has been completed, (iv) the parties to each such assignment shall (A)
electronically exesute and deliver to the Administrative Agent an Assigoment and Acceptance via &n
electronic selllement sysiem acceptable to the Administrative Agent {which initially shall bs ClearPar,
LLC) or {B) if no such system shall then be specified by this Administrative Agent, manually execaie and
deliver to the Administrative Agent, for its acceptance and recording in the Register, an Assignment and
Acceptance, together with a processing and recordation fee 0f $3,500 and (v} the assignee, if it shall not
be & Lender, shall defiver to the Administrative Agent an Adminisirative Questionnaire and all applicable
tax forms.

(c) Upon such execution, defivery, acceptaace and recording, from and afier the sffective
date specified in such Assignment and Acceptance, (i) the assignes thereunder shall be s party hereto and,
to the extent thet rights and obligations hereunder have béen assigned to it pursuant to such Assignment
and Acecptance, have the rights and obligations of a.Lender hereunder and (if) the Lender assignor
thereunder shall, to the extent that rights and 6bligations herevnder have been assigned by it pursvant to

- such Assignment and Acceptance, reltnquish s rights (pther than its rights under Seofions 2,08, 2.0% and
10.04 to the extentany claim thoreunder relates to an eveat arising prior to such assignment) and be
released from its obligations under this Agreement (and, in the case of an Assigninent end Acooptance
covering all of the remaining portion of an assigning Lender’s rights and obligations ender this
Agreement, such Lender shall cease fo be a party hereto).

. (d) By executing and delivering an Assignment and Acceptance, each Lender assignor
thereunder and each assignes thereunder confirm to and agree with each other and the ather parties
thereto and hereto as foflows: (i) such Lender warrants that it is the legal and benefichl cwmec of the
interest being assigned therehy fres and clear of any adverse claim and that its Commitment, and the
" outstanding balance of its Advances, without giving effect to assignments thereof which have not beeome
effective, are s sef forth in such Assignment and Acceptance, (if) except as set forih in (i) above, such
Lender mskes no representation or warranty and assures no responsibility with respect to any statements,
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warranties or representations made in o in connection with-any Loan Document of the execotion,
legality, validity, enforceability, genuineness, sufficiency ‘or value of, or the perfection or priotity of any
lien or security interest creatad of purported to bo created under of in connection with, any Loan
Document or any other justrument or document furished purswant thereta, or the financial condition of
any Loan Party or the performance or observance by amy Loan Party of any of its obligations undet any
{.0an Document or any other instrument or document fiernished pursusnt thereto; (jii) such essignes
represents and warrants that it is legally authorized to enter into such Assignment and Acceptance;

(iv) such assignee confittns that it has received a copy of this Agreement, together with copies of the most
recent financial statements referred to in Seotion 4.01 and such other documents and information as it has
deemed appropriate to maks its own eredit analysis and decision to enter into such Assigmment and
Acceptance; (iv) such assignes will, independently and without relisnce upon any Agent, such nssigning
Lender or any other Lender and based on such documents.and information &3 it shall deem appropriate at
the time, continue to make its own credit decisions i taking or not taking sction under this Agreement;
(v) such assignee appoints and authorizes each Agent 10 take such action as agent on its behalf and to
axercise such powers and discretion under the Loan Documents as are delegated to such Agent by the
terms hereof and thereof, together with such powers and discretion &s ure reasutiahly incidental thezefo;
and (vi) such assignee agrees that it will pesform in accordance with their terms all of the obligations that
by the terms of this Agreement are required to be performed by it as a Lender, as the case may be.

(€) The Administrative Agent, acting for this purpese (but pnly for this purpose) as the
agent of the Borrower, shall mainfain at its address referred to in Section 10.02 a copy of each
Assignment and Acceptanse delivered to and aceepted by it and & register for the recardation of the
names and addresses of the Lenders and the Commitmeht, of, and principal amount of the Advances
owing to, each Lender from time o time (the “Regis':ler’i}: The entrics in the Register shall be conclusive
and binding for all purposes, absent manifest error, abd the Borsower, the Agents and the Lenders may
treat cach Person whose name is recorded in the Register ss a Lender herevnder for sil purpases of this
Agreemeont, The Register shall be available for ingpeition by the Borrower or any Agent of any Lender at
any reasonable time and from time to time upon reasonable prior notice. :

{f) Upon ifs receipt of, and consent lo, an Assigament and Acceplance execuied by an
essigning Lender and an assignes, an Administrative Questinnnuire completed in respect of the assignec
(unless the assignee shall slready be a Lender hiereunder), the processing and recordetion fee refored to in
paragraph (b) of this Section 10.07, any applicable tax forms and eny Note or Notes (if any) subject (0
such assignment, the Administrative Agent shall, if such Agsignment and Accepance has been completed
and #s in substantiatty the form of Bxhibit C hereto, (i) accept such Assignment and Acceptance,

(%) record the information contsined therein in the Repister and (i) give prompt notice thereof fo the
Borrower and each other Agent. In the case of any assignment by a Lender, within five Business Days
after its receipt of such nofice, the Borrower, at its own expense, shall execute and defiver o the
Adminisimtive Agent in exchenge for the surrendered Note or Notes (ifany) a new Note to the order of
such assignee in an amount equal 1o the Commitment assumed by i parshant to such Assignment and
Acceptance and, if any assigning Lender that had a Note or Notes prior to such assignment has retained 2
Commitrment hereunder, 8 new Note to the order of such assigning Lendet in an amount equal to the
Commitment refained by it hereymeder, Such new Note or Nétes shall be dated the effective date of such
Assignment and Acceptance and shall otherwise be in substantially the form of Exhibit A hereto. No
assignment shalt be effective unless it has been recorded in the Register g3 provided in this paragreph (f).
+ . h

(g} Bach Lender may without the ciifisent of the Borrowet, the other Lenders or the
Administrative Agent sell participations 1o one of mowe Persens (other than a pmtural person or any Loan
Party or eny of its Affiliates) in or to all or a portion of its rights and obligations undey this Agreement
(nchding, without Tonitation, sl or 2 portion of its Commitments, the Arvances owing to it and the Note
or Notes (if any) held by.ity; provided, however, that (i) such Lender’s obligations under this Agraement
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shall remain unchanged, (i) such Lender sball remain solely responsibie fo the ofher parties hereto for the
performance of such obligations, (i) such Lender shall remain the holder of any such Note for all
purposes of this Agreement and (iv) the Borrower, the Agents and the othier Leadess shall continue 1o deal
solely and directly with such Lender in connection with such Lender’s rights and obligations under this
Agreement. Any agreement or instrument pursuant to which a Lender sells such a participation shall
provide that such Lender shail retain the sole right to enforce this Agreement and to approve any
amendment, modification or waiver of any provision of this Agreement; provided that sach agreement or
instrument may provide that such Lender will not, without the cansent of the participant, agree to any
amendment, modification or waiver that would reduce the principal of, or inferest on, the Advances or
any fees or other amounts payable hereunder, in eaoh ¢23e to the extent subject to such participation,
postpone any dats fixed for any payment of principal of; or interest on, the Advances or any fees or other
amounts payable hercunder, in sach case to the extent subject to such participation, or release all or
substantially all of the Collateral or the value of the Subsidiary Guaranfies. Subject to paxagraph (b) of
this Section, the Borrower agrees that each participant shelf be entitled to the benefits of Sections 2,08
and 2.10 fo the same extent as if it were a Lender and had acquired its Interest by assignment pursuant fo
parageaph (b) of this Section. “To the extent permitied by Iaw, each participant shall also be entitled fo the
benefits of Section 10.05 as though it were & Lender, provided such participant agrees to be subject to
Section 2,11 as though it were a Lepder,

{(h} A parficipant shall not be entitled to receive eny greater payment under Scctions 2.08
and 2,10 than the applicable Lender would have been entitled to receive with respect to the participation
sold to such participant, unless the sale of the participation to such purticipant is made with the
Borrower's prior written consent. A participant that would be Foreign Lender if it were a Lender shail
not be entitled to the benefits of Section 2.10 unless the Borrower is notified of the pasticipation sold 1o
such parficipant and such participant agrees, for the benefit of the Borrower, to comply with Scction
2.10(c) as thowugh it were a Lender. For greater certainty, in no'event shall the Borrower bs required to
Pay a grester amount in ageregate under Section 2.T0 2y a result of the sale by a Lender of a participation
to & participant than the Bommower was required {o pay 1o such Lender prior to such sale, exospt to the
extent agreed 1o by the Borrower in writing,

(i) Any Lender may, In conpection with any assignment or parficipation or, proposed
assignment of participation pursurnt to this Section 10,07, disclose to the assignee or participant or
proposed assignee or participant any information relating to the Borrower furaished to such Lender by or
on behalf of the Botrower; provided, however, that, prict to eay such disclosure, the assignee or
participant ot proposed assignee or participant shall hgree to preserve the confidentiality of any
Confidential Information received by it from such Uender, ’

(i) Notwithstanding any other provision set forth in this Agreement, any Lender may at
any time create a security interest in afl or any portion of ity rights under this Agreement (Including,
without limitation, the Advantes owing te it and the Note o Notes (if any) held by i) in favor of any
Federal Reserve Bank in accordance with Regulation A of the Board of Governors of the Federal Reserve
System; provided that no such pledge or assignment shall refease such Lender from any of its obligations
herennder or substitute any such pledgs or assignee for such Lender g u party hersto,

{k) Notwithstanding anything to the confrary contained herein, any Lender that is 3 Fund
may ercaic a security interest in all ot any portion of the Advances owing to it and any Note or Notes held
by it to the trustes for holders of obligations owed, or securities issued, by such Fund as secarity for such
oblipations or sacurities; provided that wnless znd until such trostes actually becomes o Lender in
complinnce with the other provisions of this Section 18,07, (§) no suck pledge shall release the pledging
Lender from any of its oblipations under the Loan Documents zad (if) such trustes shall not be extitled to
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exercise any of the rights of a Lender under fhe Loan Documents even though such trustes may have
acquired ownesship rights with respect to the pledged interest through foreclosure or otherwise.

{1) Notwithstanding anything 1o the conrary contained herein, any Lender (g “Granting
Fender™) may grant to a special pusposs funding vehicle identificd as such jn wrifing from thme to time
by the Granting Lender to the Administrative Agent and the Borrower {an “SPC™} ths option to provide
alt or any part of any Advance that such Grenting Lender would otherwise be oblipated to make pursuant
to this Agrcement; provided thet (i) nothing hevein shall constitute & commitment by any SPC to fund any
Advance and (i} if en SPC elects not to exercise such option or otherwise fails to meke all or any part of
such Advance, the Granting Lender shall be obligated to make such Advance pursuent to the leoms
hereof, The making of an Advance by an SPC hereunder shall wilize the Commitment of the Granting
Lender to the same extent, and as if, such Advance were made by such Granting Lender. Fach party
hereto hereby agrees that (i) no SPC shall be lable for sy indemnity or similer payment obligation under
this Agrecment for which a Lender would be Hable, {if) ne SPC shall be entitled fo the benefits of
Sectlons 2.08 and 2.10 {or uny other increased costs protection provision) and (iif) the Granting Leader
shall for all pusposes, including, without Hmitation, the approval of any amendment or waiver of sy
provision of any Loan Document, remain the Lender of record fereunder. In furtherancs of the
foregoing, each party hereto hereby aprees (which agreement shall survive the fcrmination of this
Agreement} that, prior to the date that is ong year and ehe day after the payment in full of alt cutstanding
commercial paper of other senjor Debt of any SPC, it will not institute agalnst, or join eny uther Person in
instituting sgainst, such SPC any bankrupfey, reorgunization, arrangement, insolvency, or liquidation
proceeding under the Jaws of the United States or any State thereof. Notwithstanding anything to the
contrary contained in this Agreement, any SPC may (i) with notice fo, but without prior consent of, the
Borrower and the Administrative Agent and without paying any processing fee thesefor, assign all or any
portion of its inferest in any Advance io the Granting Lender and (i} disclose on a confidential basis any
non-public information relating to its fimding of Adyences to any rating agency, comenerciad paper dealer
or provider of any satety or guerentes br oredit or liquidity enhancement to such SPC. Thig subsection {J}
may not be amended without the prior written consent of each Granting Londes, 24 or any part of whose
Advances are being fumded by the SPC at the time of such amendment.

{ra) The Borrower shall nut assign or delegate any of its rights or duties hereunder
without the prior written consent of the Administrative Agent and each Lender, and any such attempted
assignment without such consent shall be oull and void.

SECTION 10.08. Execution in Cownterparts. This Apreement may be exeouied in any namber of
counterperts and by different parties hereto n separate countespents, each of which whea so executed
shall be deerned to be an origingl and all of which taken together shall constitute one and the same .
agreement. Delivery by telecopier of an executed counterpart of a signature puge 10 this Agreement shall
b elfective as delivery of an original executed counterpart of this Agreement.

SECTION 10.09. Confidentiality. Neither any Agent nor any Lender shall disclose any
Confidentiat Informatfon to any Person without the conbent of the Borower, other than (2) o such
Apent's or such Lender's Affilintes and their officerk, direstors, employees, agents and advisors and o
actual or prospective assigneos ind participants, and then only on & confidential basls, (0} as required by
any law, rule or regulation or judicial process, () es requested or required by eny state, Federal or foreign
guthority or txaminer (including the Nafional Assotialion of Insurance Commissioners or any similar
organization or quasi-ragulstery anthority) regulating such Lander, (d) to any sating agency when
required by i, provided that, prior to any such disclosure, such rafing agency shall underteke w preserve
the confidentiality of any Confdential Information relating o the L.oan Parties received by it from such
Lender, (&) in connection with any litigation or proceeding to which such Agent or such Lender or any of
its Affiliates may bea party or {f) in connection with the exercise of any right or remedy under this
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Agreemeat or any other Loan Document. Tn addition, neither any Agent or any Lender ghall use any
Confidential Information other thag in connection with the trausactions contemplated hereby and by the
other Loan Documents including, without limitation, in connection with sny proposed assigament or
participation (subject to the limitations in clause (2) sbove} or in connecton with the exercise of any right
ar remedy under this Agreement or any other Loan Document.

SECTION 10.10. Release of Collsteral. (2) Upon the sale, lease, ransfer or other disposition of
sy item of Collateral of any Loen Pasty (including, without limitation, as a result of the sale, in
accordance with the terms of the Loan Docurents, of the Loan Party that owns such Collateral) in
sccordance with fhe terms of the Loan Documents, the Collateral Agent Will, at the Borrower's
execute and deliver to such Loan Party such documents as such Loan Party may reasonably request fo

evidence the release of such item of Collateral from the sssignment and securitynterest-gran gder the
Collaterat Documents in accordance with the terms of the Loan Documents.

(b) The Collateral Agent will, at the Borrower’s expense, execute and deliver to such
Loen Party such docusnents as such Loan Party fnay, reasonably request to release any Subsidiary
Guatantor from its obligations under the Subsidiary Gliargntor ’tsuch Person ceases to be a Subsidiary as
a resuit of a ransaction petmitied hereunder. N W

(6) The Lenders hereby authorize the Administrative Agent, upon the written reqguest of
the Borrower, fo subordinate the Security Jatesests created by the Collateral Documents with respect ta
any property or assets subject to a Permitted Encumbrance deseribed in subparagraph () of the dafinitic
thereof or release such Security Interests from any property or assets subject to a Permitted Encumbrance
deseribed in subparagraph (p) of the definition thereof; provided thet, notwithstanding the foregoing, no
Security Interests created by the Collateral Documents shall be subordinated or rlcased by the
Administrative Agent on, to or with respect 1o any P&NG Rights or P&NG Leases.

SECTION 10.11. Pairiot Act Nofice. Each Lender and each Agent {for itself and not on behalf
of any Lender) hereby notifies the Loan Parties that pursuant to any requirements it may have under the
Patriot Act, it may be required to obtain, verify and record information that identifics each Loan Party,
which information inctudes the name and address of suqfr:i.oan Party and other information that will
allow such Lender or such Agent, as applicable, to identify such Loan Party i accordance with the Patriot
Act, The Borrower shali, and shall cause each of its Subsidiaries to, provide fo the extent commercially
reasonable, such information and take such actions ss ars reasonably requested by any Agents or any
Lender in order to assist the Agents and the Lenders in maintaining compiance with the Patriot Act.

SECTION 10,12, Jerisdiction, Bto. (8} Each of the parties hereto hereby imevocably and
wnconditionally submits, for itself and its propety, to the nonexchusive jurisdiction of any New York
State cowt or Federal court of the United States of Amesica sitting fn New York City, and any appellate
court from any thereof, in aay action or proceeding arising out of or relefing to this Agreement or any of
the other Loan Documents to which it is 2 party, or for recognition or enforcement of any judgment, and
gach of the parties hereto hereby imevacably sod unconditionally agrees that all claims in respect of any
such action or proceeding may be heard and determined in any such New York State court or, fo the
fullest exient permities by law, in such Federa! court. Each of the pasties hercto agrecs thata final
judgment in any such action or procesding shall be conchusive and may be enforced in other jurisdictions
by suit on the judgment or in any other manner provided by law, Nothing in this Agreement shail affect
any right that any party may otherwise have to bring any actior or proceeding releting to this Agreement
or sy of the other Loan Documents in the courts of any jurisdietion.

(b} Bach of the parties herels irrevocably end unconditianally weives, 1o the fillest
cxient it may legally and effectively do so, any objection that it mmy now or hereafier have to the taying
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of venue of any suit, action or proceeding arising out of or relating fo this Agreement or any of the other
Loan Docunents to which it is a pariy in any Mew York State or Paderal court. Bach of the parties hereto
herchy frrevocably walves, to the fullest extent permitied by faw, 1hes defense of an inconvenient forum to
the maintenance of such action or proceeding in sny such courl,

SECTION 10.13. Governing Law. Artlcle VIofthis Agreement shall be governed by, and
constried in accordance with, the Jaws of the Province of Alberta gmd the remainder of fhis Agreevnent
ard the Notes shall be governed by, and construed in sccordance with, the laws of the State of New Yaork.

SECTION 10.14. Waiver of Juyy Tijal. Bach of the Borrower, the Agents and the Lenders
irrevocably waives all right to trial by jury in any acticn, ing or counterclaim (whether based on
contract, tort or otherwise) arising out of or refating to any of the Loan Documents, the Advances or the
actions of any Agent or any Lender {o the negotiation, administration, performencs or enforcement
thereof. - )
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AMENDMENT NO, 1 TO THE
CREDIT AGREEMENT

Dated as of October 12, 2006

AMENDMENT RO, 1 TO THE CREDIT AGREEMENT among TRIDENT
EXPLORATION CORP., a Nova Scotia unlimited liability company (the “Borrower”), the banks,
financial institutions and other institutional lenders parties to the Credit Agreement referred to below
(collectively, the “Lenders™) and CREDIT SUISSE, TORONTO RRANCH, as administrative agent and
collateral agent (the “Adgenr™) for the Lenders.

PRELIMINARY STATEMENTS:

{H The Borrower, the Guaranfors, the Lenders and the Agent have entered into an
Amended and Restated Credit Agreement dated as of April 25, 2006 (the “Credit Agreement™).
Capitalized terins not otherwise defined in this Amendment have the same meanings a5 specified in the
Credit Agreement, ‘

. ()  The Bomower desires to borrow $50,000,000 of advances (the “Additional
Advances™) under the Credit Agreement, the proceeds of which shall be used by the Borrower to pay
transaction fees and for general corporate purposes of the Borrower.

3) CS has agreed to be the sole lead arranger and book runniag menager for the
Additional Advances; certain Lenders (the “Additionat Lenders™) bave agreed to provide the Additional
Advances under the Credit Agresment,

(4)  The Borrower has requested further changes and modiffcations to the Credit
Agreement as hereinafier set forth

(&) The Required Lenders are, on the terms and conditions stated below, willing fo
grant the request of the Borrower and the Borrower and the Required Lenders bave agreed to amend the
Credit Agreement as hereinafier set forth.

SECTION 1.  Amendments to Credit Agreement with respect fo Additional Advances.
The Credit Agreement is, effective as of the Additional Advance Effective Date (as hereimafier defined)
and subject to the satisfaction of the conditions prevedent set forth in Section 4, hereby amended as
follows:

(a) Section 1.0} of the Credit Agreement is amended to add the following
definitions in the appropriate elphabetical position:

« ddditional Advance™ has the meaning specified in Section 2.01(c).

“4dditlonal Advance Effective Date * has the meaning specified in Amendment
Ne.'1. .

“Additional Borrowing Notice™ has the meaning specified in Section 2.14(s).

Trident Second Livn Amendwient No.l
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« ddditional Lender” has the meaning specified in AmendmentNo, 1.

“Additional Commitment” mesns, 88 to each Additional Lender, its obligation fo
rmake an Additional Advance to the Borrower pursiam to Section 2.01(c} in an agpregate
principal amount at any one time outstanding not to exceed the amont sef forth opposite
such Lender’s name on Schedule I hereto under the caption “Additional Commitment”
or, if such Lender has entered info one or more: Assignment and Acceptances, set forth
for such Lender in the Register maintained by the Administrative Agent pursuant fo
Section 10.07(¢) as such Lendesr's “Additions! Commitment.”

. « {mendment No. 1" means Amendment No, 1 to the Credit Agreement dated as
of October 12, 2006 umong the Borrower, the Lenders and the Administrative Agent.

“Moody's” means Moody's Investor Services, Inc., nr its suceessor,

“SE& I means Standard & Poor's Ratings Group, 2 division of The McGraw Hill
Corporation, or its successor,

(6) Section 1.01 of the Credit Agreement is hereby farther amended by adding at
the end of the definition of “Advance” the following language:

“Unless the context shall otherwise require, the term “Advance” shall also
include Additional Advance.™.

{c) Section 1.01 of the Credit Agreement is hereby further amended by adding at
the end of the definition of “Commitment” the following langpage:

“{Inless the context shall otherwise require, after the effectiveness of the
Additional Conmuhitment, the term “Commitment” shall also include Additional
Commitment.”™.

(d) Section 1.01 of the Credit Agreement is hercby further amended by amending
in full the definition of “Facility™ to read as follows: '

“Facility” means, at any time, the aggregate amount of the Existing Lenders’
Existing Lender Comunitments &t such time phs the aggregate amosmt of the Term
Lenders’ Term Commitments at such time plus the aggregate amount of the Additional
Lenders® Additional Commitments at such ime.

(¢) Section 1.01 of the Credit Agreement is hereby further amended by amending
in full the definition of “Maturity Date™ to read as follows:

“Maturity Date” means, (2) with respect 1o the Existing Term Advances and the
Term Advances, April 26, 2011 and (b) with respect to the Additiona} Advances, Agril
26, 2012, .
() Section 1.01 of the Credit Agreement is hereby further amended by adding at
the end of the definition of “Lender” the following language:

“Unless the context shall otherwiss require, the term “Lexnder” shall also include
Additional Lenders.”

Trident Szoond Iien Amendment No.l
NYDOCBOY/BTRES

EA]
4

&



(g) Section 101 of the Credit Agreement is hereby further amended by adding at

the end of the definition of “Note” the following language:

“(Jnless the context shall otherwise require, the term “Note™ shall also include
such promissory notes evidencing indebtedness of the Bomower in respect of the
Additional Advances.”

{h} Section 1.01 of the Credit Agrcement is hereby further amended by deleting its

entirety the definition of “Other Advances™ therein.

(@) Articlellof the Credit Agreement is hereby amended by rdding the following

new Section 2.01(c):

. “(c) TheAdditional Advaness. Subject to the terms and conditions set forth
in Section 2.14(a), each Additional Lender severally agrees to make a single advance {en
“Additional Advance”) to the Borrower on the Additional Advance Etfeciive Date, inan

" mggregate amount not to exceed such Lender's Additional Commitment st such time.

Axonnts borrowed under this Section 2.01(c) and repaid or prepaid may not ba
reborrowed. The Additional Advances may be Base Rate Loans or Eurodollar Rate
Loans, as further provided herein, Any unused Additional Commitments existing after
the Additional Advance Bifective Date shall sutomatically terminate.”

() Articte II of the Credit Agreement is hercby further amended by amending in

full Section 2.03 o read as follows:

“SECTION 2.03. Repavment of Advances. On the Maturity Date with regpect to
the Hxisting Term Advances and the Term Advances, the Borrower shall repay to the
Administrative Agent for the ratable account of the Lenders the nggregate principal
amotmnt of sach Advances outstanding on such date. On the Manwity Date with respect to
the Additional Advances, the Borrower shail repay to the Administrative Agent for the
ratable account of the Additiona! Lenders the aggregate principal amount of such
Advances outstanding on such dafe.”

19 Asticle 1T of the Credit Agreement is hiereby further amended by adding at the

end thereof s new Section 2,14 to read as follows:

“SECTION 2.14. Terms of Additional Advances. (a) Addifionat Commitments.
The Borrower may by written notice (the “Additlonal Borrowing Netice™) o the
Administrative Agent request the Additional Advances to be made on the Additional
Advance Effective Date in an amount not to exceed the aggregate Additional
Commitments from the Additions] Lenders, which Additional Advances shall have the
same terms as the Advances except as otherwise set Forth herein. The Additional
Bormowing Notice shall set forth the amount of the Additional Borrowing Notice being
requested and the effective date of the Additional Advances, The proceeds of the
Additional Advances shall be used by the Borcower to pay transaction fees and for
generel corporate purposes of the Bomower. :

(b) Interest Periods znd Other Terms. Bach of the parties heroto hereby agrees
that the Additional Advances shall be deemed to be the Advances for all purposes
hereunder and any and all terms and provisions in the Loan Documents that pertain to the
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Advances shall be deemed to apply to the Additional Advances, unless the context
otherwise requires.”

() Section'10.04(c) of the Credit Agrecment is hereby firthor amended by
replacing “2.07(b)(1), 2.08(d} or 2.14(d)" with “2.07(%)(i) or 2.08(d)" in the third and fourth lincs
thereof.

(m) Schedule I to the Credit Agreement is hereby supplemented with Annex I
hereto,

. SECTION 2.  Other Amendments to Credit Agreement. The Credit Agreement is,
effective as of the Additions] Advance Effective Date and subject to the satisfaction of the conditions

precedent set forth in Section 4, hereby amended as follows:

(2) The definition of “Pebe” in Section 1.01 of the Credit Agrecment is amended
by adding the following new clause (f) after existing clavse (i) and immediately prior to the list of
exciogions from “Debf™:

“() Financial Instrament Obligations; provided that soiely for purposes of
determiining compliance with Section 5.03, Financial Instrument Obligations shall not
constitute Debi;” '

(b) The last sentence in the definition of “Distribution” in Section 1.01 of the
Credit Agreement is amended in full to read as follows:

“For the avoidance of doubt, any prepayment, redemption, purchase, defcasance
or other safisfaction prior to the scheduled maturity thereof in amy manner of any
principal amount associated with any Debt under the Unzecured Credit Agreement by the
Borrower and its Subsidiaries shafl be deemed a Distribution by the Bonrower and ifs
Subsidiaries; provided that the issuance of warrants representing the right to purchase
shares of common stock of Parent pursuant to that cortain Amendment No. 1 to the Credit
Agreement dated a5 of October 12, 2006 among Parent, the Borrower, the other
subsidiary guarantors party thereto, CS, as sdministrative agent thereto and the lenders
under the Unsecured Credit Agreement, shall not be deemed a Distribution.”

(c) The definition of “EBITDA™ in Section 1,01 of the Credit Agreement is
amended to replace the period at the end thereof with the folléwing new proviso:

“. provided that to the extent deducted or included in determining such net
income for such period, any loss or gain from any sale of azsets that are not Petroleum
Subrtances, other than (x) out-ofipocket cash expenses incurred during or afier the
quarter ended December 31, 2006 in connection with any such sale and (y) apy loss or
gain from the sale of the interests of the Borrower and its Subsidiaries in Ammonite
Assefs Inc., shall e excluded from the determination of EBITDA by adding or

_ subtracting, as spplicable, the amount of such loss or gain fo or from the sum of (a} and
(b) above; provided further that eny less or gain described in clauss {y) above shall be
included in the defermination of EBITDA solely for the purposes of determining
compliance with Section 593.7

{d) ‘The definition of “¥irst Lien Obligations” in Section 1.01 of the Credit
Agreement is amended to add at the end thereof the following sentence;

Trident Second Lizn Amendrect No.i
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“For the avoidance of doubt, the definition of “First Lien Obligalions™ does not

include any Lender Financial Instrument Obligations (as gefined in the First Lien Credit

Agreement in effect as of the date of Amendment No. )

(&) The definition of “Permitted Disposition” In Section 1.01 of the Credit

Agreement is amended () 1o delete clause (€) thereof in its entirety, {ii) to re-letter clause (f) thereof
as clause (e} thereof and (iif) fo insert “and” at the end of clause (d) thereof.

(f} _Clause (x} of the definition of “Permitted Evcumbrances™ in Section .01 of

the Credit Agresment is smended in full to read as follows:

- %x) Security Interests resulting from the granting of security other than cash
with respect to Pegmitted Hedging entered info with a Person that at the time of entering

into such Permitted Hedging is a lender or an Affiliate of a lender under the First Lien

Credit Agreement or a Lender or an Affiliate of a Lender hereunder;”

{g) The definition of “Permitted Hedging” in Section 1.01 of the Credit

Agreement is amended in full to read as follows:

“Permitted Hedging” means Financial Instruments which are entered into i the
ordinary course of business and for hedging purposes and not for speculative purposes
(determined, where relevant, by reference to GAAP),; provided that at all times: {g) the
aggrepate monthly production covered by all such contracts {determined, in the case of
contracts that are not settied on 2 monthly basis, by a monthly provation acceptable (o the
Administrative Agent} for any single month does not in the aggregate exceed the volumes
applicable for such month on Schedule [V and such contracts meet the requirements of
Schedule IV with respect to pricing, (b) no such contract requires any Loan Party to put
up money, assets or other security {excluding unsecured letters of credit and, to fhe extent
expressly permitted undes this Agreement, Coliateral under the Collateral Documents or
collageral under the First Lien Documents) against the gvent of ity nonperformance prior
to actnal default by such Loan Party in performing ifs obligations thereunder and {¢) eaxch
such contract is with a counterparty or has a guarantor of the obligation of the
counterperty who ai the time the confract is made is rated atleast A-by S & P or A3 by
Moody's.

(R) Section 5.01(s) of the Credit Agreement is amended in full 10 read as follows:
“(g) Additiongl Capital. The Borrower shall, after the date of Amendment No, 1
but on or prior to Decembex 20, 2006, reccive in the form of TR Subordinated Loans or
equity contributions from the Parcnt no less than $75,000,000 of new capita} that shall be
raised after the dats of Amendment No. 1.”

{i} Section 5.0 of the Credit Agreement is amended to insert al the end thereof a

new clause (V) to read as folfows:

“(v} Permitted Hedging. The Borrower shall on or prior to November 10, 2006
eater into, and theseafier maintain in full force and effect, Permitted Bedeing covering
vohunes, periods and prices described in part A of Schedule IV, Inaddition, the
Borrower shall use commencially best efforts to enter into, and maintain in full foree and
effect, Permitted Hedging on commexcially reasonable terms covering volumes, periods
and prices described in part B of Schedule IV.”
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() Section 5.02(h)(E{B) of the Credit Agreement is amended in full to sead as
follows:

“(B) in favor of the First Lien Agent, the lenders party fo the First Lien Credit
Agreement and the Hedging Affiliates (as defined in the First Lien Credit Agreement in
effect as of the date of Amendment No. 1), for or in respect of the First Lien Obligations
or Lender Financial Instrument Obligations {as defined in the First Lien Credit
Apreement in effect as of the date of Amendment No. [y o™

() Section 7.01(b) of the Credif Agrecment is amended to replace “Section 5.02”
in the second line thereof with “Section 5.01(v), Section 5.02™.

() The Credit Agreement is amended by inserting immediately at the end of
Schedule HI thereto a new Schedule IV to read as Schedule IV sitached heveto.

SECTION 3. Amendments fo Intercreditor Apreement. Each party hereto agrees that
effective as of the Additional Advance Effective Date and subject to the satisfaction of the conditions
precedent set forth in Section 4, the Intercreditor Agreement ghall be amended by an amendment in
substantiaily the form of Exhibit A hereto.

SECTION4. Conditions of Effectivencss. This Amendment shall become effective on
the date (the “Addidonal Advance Effective Date ) when, and only when, the Administrative Agent shall
have received () counferparts of this Amendment executed by the Borrowez, the Additional Lenders, the
Required Lenders or, as to any of the Additional Lenders or the Required Lenders, advice satisfactory to
the Administrative Agent that such Lender has exccuted this Amendment, (b) the consent attached hereto
{the “Consent”) executed by each Guarantor and (¢} evidence that all of the following conditions shall
have been satisfied: '

(i) Al acorued feos and expenses of the Administrative Agent (including the |
rensonable fees and expenses of Shearman & Sterding LLP, counsel for the Administrative Agenf) shall
have been paid and the Borrower (A) shatl have paid to each Lender which has approved this Amendment
as of the effectiveness thereof an amendment fee of 0.5% of the aggregate principat amount of Advances
attributable to such Lender and (B) will pay such fee to each other Lender which thereafter (but on or
prior fo October 25, 2006) spproves this Amendment,

(i)  The Administrative Agent shall have received a certificate of each Loan Party
dated as of the Additionsl Advance Effective Date (x) cerfifying 25 to incumbency and certifying and
attaching the resolutions adopted by such Loan Party approving or congenting o this Amendment or the
Consent, as applicable, and (y) in the case of theé Bomower, certifying that, before and after giving effect
to the borrowing of the Additional Advances, (A) the representations and warranties contained in Article
¥V of the Credit Agreement and the other Loan Documents are trae and correct in al] matesial respects on
and 83 of the Additional Advance Effective Date, except to the extent that such representations and
warranties epecificelly vefer to an earlier date, in which casa they arc trae and comect as of such eatlier
date, and except that for purposes of this clause (A), the representations and warranties coniained in
Section 4.01(k) of the Credit Agreement shall be deemed to refer o the most recent statements furnished
pursuant to clauses (jf) and (i) of Section 5.01(e) of the Credit Agreement and (B) no Default exists,

(iii) The Administrative Agent shall have received on or before the Additional
Advancs Effective Date the following, each dated such dey (unless otherwise specified), in form and
substance reasonably satisfactory to the Administrative Agent (unless otherwiss specified) and (except for
the Notes) in sufficient copiss for cach Lender:
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()  The Notes payable to the order of the Additionat Lenders to the extent
requested by the Lenders pursuant o the terws of Section 2.13;

(i1} An amendment to the Intercreditor Agreement in substantiatly the form
of Bxhibit A hereto, duly executed by each of the parties thereto;

(i)  Anamendment to the First Lien Credit Agreement consenting to the
transactions contemplated by this Amendment and in form and substance reasonably satisfactory
to the Administrative Agent, duly executed by the Majority of Lenders {as defined in the First.
Lien Credit Agresment);

(iv) A favorable opinion of Paul, Weiss, Rifkind, Wharton & Garrison LLP,
U.S. counsel for the Loan Partics, in form and substance reasonably gatisfactory to the
Administrative Agent;

(v) A favorable opinion of Blake, Cassels & Graydon LLP, Canadian
counsel to the Loan Parties, in form and substance reasonably satisFactory to the Administrative
Agent;

(viy A favorable opinion of McInnes Cooper, Nova Scotfa counsel to the
Loan Parties, in form and substance reasonably satisfactory fo the Administrative Agent;

(vii) A favorable opinion of MacLeod I¥ixon LLP, Canadian connsel to the
Lenders, in form and substarcs reasonably satisfactory to the Administeative Agent;

(viif) A confirmation of guaraniee and security from the Borrower and each
Subsidiary Guarantor, in form and substance satisfactory to the Administrative Agent, scting
reasonably; and

(ix}  Suchother approvals, docoments, certificates and opinfons relating to the
Borrower a3 the Administrative Agent may reasonably request.

SECTION 5. * Represeniations snd Warranties of the Borrower. The Borrower

represents and warrants as follows:

(8) The Borrower and each of its Subsidiarics i a corporation duly organized,
vatidly existing and in good standing under the laws of the jurisdiction of its incorporation of is a
partnership or trast validly existing under the Jaws of the Province of Alberfa.

(b) The Borrowes and each of its Subsidiaries has taken all 1ECESSATY COtporate,
partnership and other action (gs applicable} of its directors, shareholders, pariners, trustees and
other Persons {as applicable) to authorize the execution, delivery and performance of this
Amendment, the Consent and the Loan Documents, as modified hereby, to which it is a party and
to observe and perform the provisions thereof in sccordance with the terms therein contained.

() None of the anthorization, execution or delivery of this Amendment, the
Consent and the Loan Documents, as modified hereby, or performance of any obligation pursuant
thereto requires or will require, pursaant to applicable law now in effect, any approval or consent
of any Governmental Avthority having jurisdiction (except such as has slready been obtained and
are in fult force and effect) nor is in conflict with or contraveation of (i) the Borrower's or any

Trident Sscond Lion Amendoxerd No.T
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Subsidiary"s ariicles, by-laws or other constating documents or any resolutions of directors of
sharcholders or the provisions of ite partmership agreement or declaration of trust or trust
indenture (as applicable) or (ii) the provisions of any other indenture, instruraent, vadestaking or
other agreement to which the Borrower or any of its Subsidiaries is a party or by which they or
their propexties or assets are bound, the contravention of which would have or would reasonebly
be expected to have a Material Adverse Effect.

(d) This Amendment and the Consent have been duly executed and delivered by
the Borrower and each Guarantor, This Amendment, the Consent and each of the other Loan
Daocuments, 2s amended hereby, to which any Loan Party is a party are legal, valid and binding
obligations of such Loan Party, enforceable against such Loan Pasty in accordance with their
respective terms, subject to applicable bankruptcy, insolvency and other laws of general

application limiting the enforceabitity of creditors® rights and to the fact that equitable remedies

are only available in the discretion of the court,

SHCTION 6.  Reference to and Effect on the Credit Agreement. (a) Onand after the
effectiveness of this Amendment, each reference in the Credit Agreement to “this Agreement”,
“herennder”, “hereot™ or words of like import refering to the Credit Agreement, and each reference in
each of the ofher Loan Documents to “the Credit Agreement”, “theqennder”, “thereof” or words of like
jmport referring to the Credit Agroement thereto, shall mesn and be a reference fo the Credit Agreement,
as amended by this Amendment.

(b} 'The Credit Agreement, as specifically amended by this Amendment, is and shail
confinue to be in full force and effect and is hereby in all respects ratified and confirmed. Without
limiting the generality of the foregoing, the Collatersl Documents and all of the Collateral described
therein do and shall continue to secure the payment of all Obligations of the Loan Partics uader the Loan
Documents, in each case as amended by this Amendment. :

(c) The execution, delivery and effectiventss of thic Amendment shall not, except as
expressly provided herein, operate as a walver of any sight, power or remedy of ary Lender or the Agent
under any of the Loan Documents, nor constitule a waiver of any provision of any of the Loan
Pocuments. ‘

Trideat Second Liex Amendaent Ne.1
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SECTION 7. Assumption by Additional Lenders. Each Additional Lender that is not a
Lender priox to the Additiona! Advance Effective Date agrees that fom and after the Additional Advance
Effective Date, it shall be 2 Lender under the Credit Agreoment and shall be bound by the provisions
thereof as a Lender thereunder and, fo the extent of its Additiona} Commitment (as defined in Section 1),
it shall have the obligations to provide an Additionat Advance. Bach Additional Lender that is a Lender
prior to the Additional Advance Effective Date agrees that fom and after the Additional Advance
Effective Date, it shall contimue to be 2 Lender under the Credit Agreement and shall continue to be
bound by the provisions thereof as a Lender thereunder and, to the extent of its Additional Commitment
{as defined in Section 1), it shafl have the abligations to provide an Additional Advance,

SECTION 8.  Costs, Expenses. The Borrower agrees 1o pay on demand within 15 days
of written demand 2}l reasonable and documented costs and expenses of the Agent in connection with the
preparation, execution, delivery and administration, modification and amendment of this Amendment and
the ofher instraments and documents to be delivered hereunder (including, without limitation, the
reasonable and docomented fees and expenses of counsel for the Agent) in accordance with the terms of
Section 10,04 of the Credit Agreement. '

SECTION Q. Hxecution in Counterparts. This Amendment may be executed in any
number of counterparts and by different parties herelo in separate counterparts, each of which when so
executed shail be deemed 1o be an original and all of which taken together shall constitute but one and the
same agreement. Delivery of an executed connterpart of 2 signature pege to this Amendment by
telecopier shall be effective as delivery of a menually executed counterpart of this Amendsment.

SECTION 10. Goveming Law, This Amendment shall be governed by, and consirued
in accordance with, the laws of the State of New York,

[Remainder of Page Intentionatly Left Blank]
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BN WITNESS WHEREDF, the parties hercto have cansed this Amendment to be
executed by their respective officers thersunto duly authorized, as of the date first above written.

Title:

TRIDENT EXPLORATION CORF.
By 7ﬁ Dﬂ/@
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© BILL & MELINDA GATES FOUNDATION
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Michael Latson
Investment Manager
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Eoldwatey CENA Loan Funding LLC
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MIKUS N, KINS
Adomey-in-fact
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ADINTIONAL LENDERS AND LENDERS

Boldwater CPP) Loan Funding LLC

By %ﬁ*‘ﬂ

Title: :
MIKUS N, KINS
Attomer-in-fact
r
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ADDITIONAL LENDERS AND LENDERS

CRERTT Stuxtfe Cayman Zilaus GRANCH
{please print or ty;m umim:fan}
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FARALLON CAPITAL PARTNERS, L.P. )
FARALLON CAPITAL INSTITUTIONAL PARTNERS, L.I’.
FARALLON CAPITAL INSTITUTIONAL PARTNERS I, LP:
PARALLON CAPITAL OFFSHORB INVESTORS I, L.P.
FARALLON CAPITAL INSTTTUTIONAL PARTNERS I, L.P.
TINICUM PARTNERS, LI

By: Wﬂhm? ES
Managing Meptber

FARALLON CAPITAL OFFSHORE INVESTORS, INC.
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ADDITIONAL LENDERS AND LENDEKS

Grand Centrat Asset Trust, LMI Series
By
Title:
Badia Kenopko
Attomeyin-Fact
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ADDITTONAL LENDERS AND LENDERS

Gleywolf Capital Management LF

By Michelle Lynd
Authorized Signatory
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ADDITIONAL LENDERS AND LENDERS

Lafigo Master Fund, Lid,, by Latigo Partners, L.P.,
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"Title: Authorized Signatory
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S Punding LLC

By Stephen A. Gloria
Title: Officer
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ADDITIONAL LENDERS AND LENDERS
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By
Title:

ROBERT 5, FRAHM 111
AUTHORIZED SIGNATORY
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— S e

Wechovie Bank, Métionsl Assodiation

By Lisa§, Schmitt
Title: Vico President
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AMENDMENTNO.2 TOTHE
CREDIT AGREEMENT

Dated s of April 12, 2007

AMENDWENT NO. 2 T0 THE CREDIT SGREEMENT among TRIDENT
EXPLORATION CORP,, a Nova-Suotinunlimited Hability company (the.=Borrawer™), the bunks,
fimaneial institations and othir institutional lenders parties. it thé Credfit Agreament referred ke belaw
(collestively, the “Lenders™) and CREDIT SUTSSE, TORUNTO BRANCH, a5 adriinisifative agpnt ind
coffateral agesit{the “Agend”) for the Lenders,

PRELIMINARY STATEMENTS:

(fy  The Bomowet, the Guaraniars, the Lenders and the Agenthave entered info an
Amended and Restated Credit-Agreement dited 23 of April 25, 2086-(die “Original Credit Agreement™),
assimended by Amendment No. 1 to the Credit Apresmeiil dated as.of October 12, 2006 {the
™ g inesement No. I){the Original Credij Agregment, 23 s0 amengded and as otherwise heretofore
amended ot modified, the “Credit Agreeritent™). Capitalized ieniis hot atherwise defined in this
Amendment kave the same meanings as specified in the Credit Agreement

£2)  The Required Lendersand the Botrower have each requested further changés nd

crodifications fo the Credit Agreement.as berejnafier set forth,

() The Reguired Lenders and fe Botrower drzyon the termis:and conditions stated

below, willing to grant the requests mage-and the Borrower and the Required Lendérs have agreed to
amend the Credit Agresmeiil o5 heveinafier set forth,

SECTION 1. Amendments i €retit Agreement

Subject ta the satisfaction of the conditions proeedent sef forth in Section 2, the Credit Apgrecment
is herelry emended as follows (such amendments as'set forth in clauses (e), (f-and {) below o e given
retroactive efftet € if it irad been made as of the dato of the Original Credit Agrectivent and such:
amendusent set fosth in elanse {z) below to be given refronctive offedt as iF it hed been made as of the dute
of Amendment Ne, b

(x)  Section 1.01 of the Credit Agreement is aménded 1h 5td the following definitiong in the
appropriate alphabetical position:

“DIP Financing” ieans & financing of one or more of the Borpower, its Subsidiaries or
(he Parentto be advanced at the comimencément Hf or daring the tourse of eny

MBDOCS, 344861810 1
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(e}

Wy

&)

(¥

proceedings parsuant (o any Bankropiey Law-with resprect to any of fliem, bt éxcluding
s Bxehided Parent DI Findncing

“Excluded Porehit DLF Finanetng™ means & firiintifig of the Paréit to bé advanced 3t ths
sommepcement of or during tive courseof any proceedings pursuanf to any, Banksipicy
Laiw withrespect & the Parent.and vwitich fs riot secared-agatnst eny of the wssets af the
Berrowsr or any of its Shbsidiaries and for which norie of the Bomower and any-of it
Subsidiaries ars liable as co’borrowers. guarantors, ndennifiers or-olisrwise

“Properties” mians the PENG Rights and the PENG Leases of thie Borrawér ud 3ts
Subsidiartes (and al] relafed tangibles] located in- any-geographic arci of Ciada or the
United States of America, including without Hiitation the Corg Horseshoe Canyon
Froperfiesand the WOSB. Propeitiés:

“Specified Particufars” means with respest to dny DIPFinancing, sny Bachuded Parent
DIP Fifaneliig or any. propusal 1o pravide a DIP Finaneing, the padiculars of the amount,
aFfhie ferm, oF the. inferest ratss, fees aid any othér scmpensation, of the use of the funds
to be advanced, of the natute and stiudtire of the faoilitles, of the natine aitgd pricrity of
atiy security, 6fany puarantees and oFal] other material covenants; terims and conditiong.

Section 1.0] of the. Credit Agreement is hereby furthef aiwended by deleting in full the
definition of “Allowably Exvess”.

Seation 1.01 of the Credit Agreement is hereby further smended by amending in full the
defiition of “Bankruptcy Law™ to séad as folloves:

“Bankruptcy Law™ means Title 15,0.8, Code, the Gokpinies’ Greditors Arrarigément
Aet {Cariads), the Bonkrupfcy and hsolveney 4t (Canada), the Whniing-yp.and
Restructuring det {Canads) ov any other federal, provincial, state or foreign benkruptcy,
insolvensy, analogous of any other vy for the refief of deblors or the sompromise or
acrangement of indebtedness.

Section 1.01 of the Credit Agreement is hereby further smended by amending the:
definition of “Permitted Hedping™ by rephbing the wonds “dues ot i the-ngpregate

exceed the vohmyes” with “is not (i) less than the suint of (x)the reguired volumes untler
Amendment No, 1 and {y) the'minimum required ndditional volumes under Amendment
No. 2 and (i5) is not gredter than the sum of (x) the reguired volumes under Amendment
No. 1 and (v} the maximusm additional allowed volumes urder Amendiient No. 27 in the
sixth ting of the definitior thereof.

. Section 1.01 ofthé Creifit Agreement is herghy fusther amended by amemding the

definition of *Petroletan Substances™ by inseriing the words “coal bed mettiane”
between the words “natyral gas liquids™ and “related hydrocarbons.” in the seeood fine
thereof.

Section 1,01 of the Credit Agroement i hersby further amepded by amending in Tull the
definition pF*PV-10 Value to Debt Ratio™ to réad a8 follows: :

MREOCS 344861819 . 2



SPYLID Virlne o Debt Rutle” means, atany time of detepminatign, the ratio of () FV-10
Vialvie t (b) Consolitted Debt of the Bonower diid its Subsidiaries agsueh dagé miRns
esshi and Cash Equivalents of the Parentand the Borowet and its Subsidiaries it such
tate minug Obligations ofup to and:a Himit of $T50,060,000'0F the Borrawer and ifs
Subsidiaries upder teir Gumrantees of the Unsecured Credit Agreementat such date:

(&)  Section 1.01 of the CreditAgreemient i hereby further amended by amending the:
definition of “Seeurity Intirest” by-inserting ﬂiﬁ;ﬁ@tﬁs “desmed trust?™ bebwecei the

words “entumbrmces,” and “setyrity interests” in the third line of the first paragraph of
the definition thereoll )

@  Seofion 1.03 of the Crodit Agrecihoitis hersby amsnded by feplachig “3.01a)vil)* with

' =3 QI (a)(vi)" in the fast e thereof, .

) Arficle TV of the Credit Agrecment i hereby ameitded: by addirig:in the newe Section
401

#(x) Centgr of Mui Tterests. The principal place of business and the center of main
interestsof gavk Loan Party 1§ tocated in Albeita; Canaida.”

® Asticle V of ihie Dredit Agreement is hereby amended by adding. in the new Sevtion
SO

=t} Permirted Hedping Reportine: Netwithstandinil fontnate {2) in Schedule 1V herefo,
from the Additional Advence: Effective Ete until November 10; 2005 and from the dite
on which Amendsivent No. 2 becomes effective until fume 30, 2007, the Borrower shall
provide weekly reports to.the Administrative Agent by the end of thé first Business Day
following the weak in respect of whish the weekly réport is to be roade vefocting the
Bormower’s exgeuted transactions (including transaction pricing) in farthernnce of the
Borrower's complianee with Seheduie SV hereto, such reparts fo be in form and
sobstance aceeptuble to the Administrative Agent.”

(%  Asticlo V¥ of the Credit Agreement is ereby amended by amendiog i full Section 5.01(1)
to read] as follows:

1} Payment of Preferred Claimd, The Borrdwer shall, snd shall cause its Bubsidiaries to,
from fime 10 time pay when due or ciuse fo be paid when due all material arails
related 1o wages, sowrcs deductions, wirkers' compensation obligations, government
royalties or perision fimd obligations and any other amount which may result in a len,
charze, Secyrity Interest or similer suoumbranté against eny or 4ll of the assets of the
Borrower or sach Subsidiary arising upder statute or regulation, whicl ranks or may rank
in priority to-all or any part of the Security lnterest in favour of the Collateral Agent for
the benefit of the Secuted Parties, exoapt when 4dd so Hong as the validits: of anyt skeh
waterial amounts or other obligations is bekig contested by the Bomower or its
Subsidiaries by n Permitted Contest”

() Article V of the Ciedit Agreement s hereby #meénded by amendirig in full Section
5.0 (u) 1o read a3 followst

%(g}  Parent’s Cash and Leverass Ratio. "The Borrower shall, within 5 Bininess Days
after (i) any dererminafion of the Leverags Ratio purstant to Section 5.03(a) in which, in

MBS 34486189
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order for the Bomrower to cantply with Section 5.03(d), or {if} auy detenmination of the
PV-10-Value o Debt Ralid pursudnk fo.Section 5.43(¢) in which, in arder for the
Borrower to comply with Section 5.03(2), fhe Pareiit’s ohsh aiid Cash Eduivalents must be
faken infg ascount ih tie caloulation of Leverage Rafio-or the PV-10 Valie to Delit Ratio,
as applicable, Feciive in the forny of TRC Subpidingted Loans or equily sontributions
Tromi the. Peicent ¢ish prosceéds i au ambunt qual to thie lesstrof (i) the greater of (A}

1 1% of the minfmum. amoint of cash and Cash Equivalents of the Parent teeded as of
fhie date of detertiination o order f6r the-Leverage Ratie at suchrdate of ‘détermination to
he loss than fhe maxiaiurk Loverage Ratia set forth Tor such date in Seetion 5.03(a} In
aceordance with the definition of “Leversige Ratic* and (B) 110% of the minimum
ameunt.of.cash and Cash Equivalents:of the Parent peéded o5 of the date of déterminiation
i brder for the PY-10 Valoe 1o Debt Ratio st such-date of determination 1o be greater
thas the minimn PY-10 Value to Debt Ratit 5t forth for sich dats in Section 5.03(¢) in
accordance with the definition of “PY-10 Value s Debt Ratis”, and (if) e anisuntof all
cash and Cash Beuivalents of the Parent a5 sugh date of determination, tidus
$10,006,000.7

(m)  Article Vofthe Credit Agresinent is hereby dmended by amending in full Section
5.01{v}io read as ollows

“(v)- Petmiitted Hedging, Tlie Botrawer shall on ov pricr to Nevember
1, 2006 onier into, a5 thereafler maintain in full force and effect; Permitisd Heidging
cavering volumes, periods and prices deseribed in thesection of Part A of Seliedul¢ TV
titled “Required Under Amendment Wo.1”. The Borowet shalt on or prior to Aptil 30,
2007, enter into, and Hiobesfier matntids i fll forve eind effect, Permitted Hedging
cvering ihe periods ending May 31, 9007 and Tirie 30, 2007 and applicible velmitds and
applicable prices for sucly periods described in the seation of Past A of Schedule TV titled
“Required Under Amendment No. 2%, The Borrovershall on oz prior to June 30,:2007
enter into, snd thereafier mainfain in Full force dnd affént, Permitied Hedging eovering
periods from wad after July 31, 2007 and applicabla volumes and spplisable pricés for
such perigds déscribed in Part A of Schedule TV titled “Reguired Under Amendment Me.
27, In addition, ihe Borrower shidll uss comiireteially best efforts 1o, exnter infg, and
mainiain in fall force and ¢ffect, Pormittod Fledging ofi commercially réasonable terms
eovering volumes, periads and prives described in pant B of Scheduls IV.”

(n}  Asticle V of the Credit Agrebinént i hereby amentded by antending Scction 5.01 of'the
Credit Agreemont by inseriing at the ond of thift-section thereofl a néw cliuse (W) to read
us follows:

*(w) DIP Fipaneing.

1f any request is made for one or more proposals o provide BIP Financing o an
Exchided Pareni DIP Financing, the Borrower shall within 1 Business Day of the
making of the requast give witten natice therosf to the Agent with full particulars

of each such feqest inchiding withont limitation the Specified Parficutars. if 2 proposal
to pravide DIP Financing or an Excludet Parent BIP Financing is received by the
Bosraver, the Parent or ay of the Borrower's Subsidiaries, the Barrower shiall within |
Business Day provide written notice thereol to the Agewt, but shat! not be obliged to give
particulars thereof at that dme. The Borrwer shall pravide the Apent with at Jeast 7
Business:Days written nofice (a "DIF Notiée") before any DIP Financing proposal is
ageepted or any application for coust approval thereof is filed or served. At the same
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tine any DIP Notice is given, the Borower shill provide the Agent with full particulars
41 all proposals.mate for DIP Finfjicing, inolnding the-proposal suught,fo.be accepted or
approved, such particulars io inglude withiout Hmitation the Spécified Particulars; the
identity of the proposed tenders and copies of theinaterial proposal or. comniitent
dociinontd, After the giving of a DIP Notice withi respest o any DI Financiag-proposal,
the Bortoivershall, within | Busingss Dayof teteividg dny amendrisgt fo suck progossl,
any, new proposals for BIF Financing or aiy amendmients to any guch new proposals;
aive written netice thereof to the Agent with flt particplars including withou limitation
fhe Specificd Paiticufars, the jdentity of e Jeiders ‘snd copies of the sirafeyis} proposat ar
eommitment documents. Notliing in this provision i$ inteaded or is'to be conistrued as
implyting the consent of the Agent or of any of the'Lepders to any DIP Financitg,™

Article V ofthe Credit Agrecnint is hereby amiended by replacing in ffl Seetion
5.07(d)ii) to rond as Tollowst

wify sales, transfers or other disppsitions of aily Prapettiés for Fuir riiavket valie; in'un
nparepate ameunt vot ts excerd Cdn F50,000,00¢ in.any Fiseal Year or Odn-

$100,000,080 daring the tern of this Afredtient.

Article V of the Credit Agresment is herelsy amended by deleting i full Section
S.02(0)(iiE).

Artiole V. of ih Credit Agreement is hateby anendid by renumiberig Sectin 3.02(d)v)
1o Section SOADGD. . -

Article V of fhe Credit Agreementis herehy amendad by amending in full Section
5.0 (iid) to redd as follows:

“Jeeestments in P&NG Riglts locsted in ihe United Stafes of Amérien or Canads;
provided tht all such PENG Rights in which the Investment is made o' is fo be made
bebomes subjoct to a Security Tnferest in favaur of the Collateral Agent for the henefit of
the Secured Parfies upon and at the tifne of the meking of the [vestment”™

Article V of the Credit Agreement is hereby amended by amending in fiill Seéction
5.92(Div) fo read as follows:

{i} “fnvestients in {inclading sxpuisitions of all ¢r dy progerty,
agsets or yndertakings-of) Persans (A) whose propesty, assets or undertakings, or ix the
case of myacqpisition of property, asselsor undeytaliings, such asquived praperty, asscts
or undertakings, are principally lecated in thé United States of Americk of Canada and
(B) whose property, assets or underiakings, of in the case of an acquisition of property,
assets or undertakings, such property, assets or undertakings, are principally in the Oif
and Gas Busiiess; provided that all sush propeny, assets pr undertakings in which the-
‘Tevestment. 1§ made or 1§ fo bemade bevomts subiject i a Security lnterest in favour of
the Collateral Agent for the benefit of the Secured Parties upon and at the time of the
naaking of the lirvestment.”

Article V of the Credit Agrecment is hereby amended by amending in full Section
5.02(g){iil) to read vs follows:

ja {:4 9
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(i} the Boriosver soay make Dishiiputions ta {he Parent for corporate, sdministrative
anid ferliead expirises of the: Parént (includiig, witheut limitation, payments ©
management approved by the compenswfion commiftes or board P directors of the
Parent) ingurred in the ordinery eourse:ofbusiness; provided that for.as fong ag a Defiult
sxists, Distributions (g the Parenf for any fegs and expentes, including without timitatjon,
Joga), investent banking siid dvisory fees, in conncition with or relatiog torainy’
proceeding vnder Bankeuptey Lavw or other resirocturing efforts shiall only b perhitfed
hereusider to's makinu grepate wnioutt of $5,000,000.”

(). Artiele VI of the redit Agreement is heieby forther amended by amending in fill-
Section 7.01(e) to read as-follows:

“ts) Involuntary insolvency: & decresorprder of 2 court of campetent jurisdictian is
entered-adjidging the Borower, Parentory Mateiizl Subsidiary bankrupt dr insolvent

under any Bankroptey Law or ordering the winding p.of Hiquidation of s affais;”

(v)  Asticle ViLofthe Credit Agreement is hereby- forther-amended by inserting *, Parent”
after the word “Borfower” in gach of the second; sixth and seventh lines i Secfion
7.01(F) thereof and replaving the words “bankrugitcy or insolvency Iy with
“Bankpupiey Law” in the last Iine immediately before clause (i} of Section TOKE)
thereof.

(W)  Article VTl of ihe Civdit Agreément i heiéby furthér smiended by amending in fll
Sestion 7.01(g) o read g5 follpws:

“(&),  Yolantary Tnsolvency: the Borrower, Parenforeny Material Subsidiary
gonerally does not pay its debts as such debis bbcotie due, admits in writing its inability
to.pay its debts generally, sakes any assignment in bankruptey or makes aniy othér
assigmment Yor the benefit of creditors, makes any proposa) or secks relief undor any
Bankrupicy Law, filés'a petition or propdsal to take advantage of amy act of insdlvency,
consents o oF acquiesces in the sppuintment of a trustee in bankruptoy, receiver, roteiver
and mariager, interim receiver, custodian, sequestrator or other Person with sirftilar
powess of Tiself o of all vr any subistantial portion oF its assets, or files & petition or
athepwise comineioes.any proceeding seeking any reargenization, arrangement,
eomposiion, sadministration or readjustment undeér ariy applicatile Bankrupicy Law or
gnder any moratoriam, reorganization or other similar law affecting credifors” riphts or
comsents o, or Boguiesces i, the filing of such assignment, proposel, velief, petition,
proposal, appointment or proceeding;”

(x}  Anicle VIl of the Credit Agreement is herehy further amended by amending the section
immediately following Section 7.01() by inserting the following phrase “(including an
amount &jual (o't presiin that iz payeble pursuant © Section 2,04 cajculated ag if the
Borrower has given notice of a voluntary prépayment of all such Advantes on the date.of
the Agent’s notice)” between the words “Agreement™ and “and the..." at the end of the
£ifth lie and the bezinning of the stxth line thereef.

(y)  Article1X of the-Credit Agreement is hereby funther amended by replacing the words

“Tareign, Tederal or state” with “feders], provincial, stale or foreign” in the fifi live in
Section 9.01{b} thereof.
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{2y Artilé 2 of the Credit Apreement is hrehy amerided by amending Section 10.07 of tire
Credit Arvemént by Tserting at the'end of that séttion thereaf'a new clauss (n) & read
as follows:

“(n) Far theavoidance of Goubt, nobwithstanding anything to the confrary vontained
hereii, e Additioial Advances shall for purpeses under this Section 10.07 (and solely
for such purpses) be treated as a tranclie separate-aid dpart from the Adviinkes such that
an assignment oF participation. in rospect of the. Additional Advantes may be made by aay
Lénder pursusnt ky this'Seetion 10.07 withiout 2 eaneurrent assigiment-or participation, as
the suse may be, in vespect of the Advances, or vice versa,''

(). Anligle Xcof the Cradit Agreement is hereby amended by amendiog fn full Section 10,12
t6.feid aé Tollows:

“SEQTION:10.12. Jurisdiction, Ete, Each of the parties hereto heréliy itrevotably and
unconditionally subruils, for itself and ifs property; to the nonexblusive Jurisdiction of viny
court sitting in Albestz, Canada and any appellate coust therefrom, in any action or
procesding arising outof 6r relating to this Agrecnentor any of the pther Loan
Diocuments fo which it is a party; or for récognition or énforcericit of any judgment, and
gach of the parties heteto hereby jrrevoesbly and unconditionally agrees thet all elaims in
respect af any suth actfoir or procesiing may be hened arid deermined in any suehycourt,
of Alberta, Canads. Buch of the partics hersto ngrees tial a final judgment ixi any such
sction or proceeding shall be conclusive end may be enforced in otlier jurisdictiofis by
syit o the udgment or Iivany other manner provided by Taw. Nothing in this Agreement
shall affect any right thet any party hay otherwise kizve to bring any action or proceeding
selafing to his Agreement or any of Ui other Loa Bocuments.in the courls of any
jurisdiction,

(b) Btk of the pardes hergfo irrevotably wid wmconditionally waives, to the fullestextent
it may legally nud effeotively do so; any objection tiat it may now or hereafter have fo
the laying of venug of any suit, sction or proceeding erising out of of refating o this-
Agreement or any of the other Loan Dscaments to which it is a party o any cowmt in
Albeits, Cairada. Buch of thie parties hiereto hereby irrevocably waives; to the Fallest

extent permitied by law, the defense of an inconvenient forom -the maintenznce of such
action or proceeding in any such coprt™

{bb)  Schedule IV to the Credit Agreement i$ atnended by amending Schedule IV in Rdite
sead as Scliedule IV attached heretd.

SECTION 2. Conditions of Effectiveness. This Aineridment shalt bécome effective on the date
whii, and otly when, the Agent shall have received () couaterparts of this Amendment exsonted by the

Borrower gnd the Required Lenders; and (b} the consent attached hereto (the “Consent™) executed by
ench Guarantor. This Amendment is subject to the provisions of Section 10.01 of the Credit.Agreement,
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SECTION 3.
warrants ds follotvs:

rrawer. 1he Borrower represents-and

" (@)  TheBomowsr and cach of s Subsidjaries isa gorporation duly-organ ized, validly
exisiing &nd it good starding ndee tie laws of thie jurisdiction of its incorporation oris &
partnership or frust validly existing inderthe Yawi of thié Provinée of Albérta.

(6}  TheBorrower and each of its Subsidiaries has aker all nevessary corporate, partnership
szl other rotion (os:applicable) of itg directdrs; shisreholders, partngrs, trustees and other
Porsons (s applicable}.tor asthorize the-éxecution, defivery and perfomance of this
Amendiment, the Consent and the Loan Documenis, 85 moffified herebyy (¢ which itisa.
iirty and to observe and perforny the previsions thereef raccordange with the terms
thiersin tontained. :

)  Nomeof theanthorization, execation o delivery of this Amendment sd the Conseat and
the Loan Dotunents, as tadified hersby, or performance of any ohligation pursuadil
fhierafo requices or will requicé, pursust fo applicalile-faw now in effect, sny sppraval or
sonsent-of any Govemmental Authosity having jurisdiction (except such 1s hag elrendy

biecis obtsined and ate in full force and effect) nor is in.conflict with or contraveniion 6f
(Y the Bordower's or any Subsidiary’s articles, by-laws ar other constating documents or
any resoluligns of directors or shareholders.or the provisions of its paripesship ageeoment

o dectaration of lrast or wrust identure (2s applicable) or (if) the provisions of 4oy ether
indenture, nstrurment, underiaking ot oihier agregment to which the Borrower orany of its”
Subsidiaries is a party or by which-they ©or their properties or assels are bownd, the
vontravention of which wouid kave-or would reasonably b expected 0 have & Material
Adverse Effoet. :

(dy  This. Amendment and the Consent bave been duly executed and delivered by the
Borrower and each Guatantor. This Ambndinent, the Conseit «iid each bf the other Luan
Dotuments, as amended hereby, 16 which any Loan Party is & party are legal; valid and
binding obligations of sych Loan Party, enforceable against-such Loan Pady in
aceordanie with their respective teriis, subijectto applicable bankruplsy, insolvency and
ather Iaws of gencral application Himiting the enforcsability of créditors® rights dnd o the.
fuet that sgiifable remedies are only avaiiable in the discrefion of e cowl.

SECTION 4. Reference to and Effect on the Credit Agreement. (1) Ou ond after the
effectiveness of this Anendment, each reference in the Credit Agreemend to “this ment”,
“hersundor”, “hiereof” ot words of like impoit refoiring to-the Gredit Agreement, and ¢ach referenice in
each of the other Loan Documents to “the Credil Agreement”, “thereunder™, “thereaf” or words of like:
impurt referring to the Credit Agreement Hiefeto, shall mean and be e reference to the Credit Agrecment,
as amendod by this Amenditient.

(b) The Credit Agreement, #s specifically amended by this Amendment, is and shall continue to'be in
full force and effect and is heretfy in all respects ratified and confirmed: Without limiting the generality
of the foropping, the Collateral Documients and all of ke Coliateral deseribed therein do and shall
confinue to secure the paysent of sl Chligations of the Lean Parties under the Loan Documents, i each
case as.amended by fhis Amendment.
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) *rhie exgeution; delivery-aid effectivensss of this Amendment shall niot, except s expresshy
providéd herein, operate as g waiver 6f dny1ight, power of femiedy of aty Lender of the Agent under say:
of the Loan Doguments, nor constitufe.a waiver of any provision of any of the Loan Decuments.

SECTIONS: Costs Uxperises, The Horrower agrees to pray on demand within 15 days of
wiitien demand ail ressonble ahd dodumerifed tostsand expinses.afthe Agent in connigction with the
‘preparation, execttion, delivery and admidjstration, medification-and rmendricint &F this Ardendraént sd
the other iustrymients énd dpeunents to be delivered hereunder (ineluding, without limitation, the
resonableand ducumented foestind tipenses of counse! for the Agent) 1t avtordance with th ferms of
Section 10.04 of the Credit Apréemtat.

SECTION 6. Execution il Counterparls. This Amendment niay be sxecuted in any nomber of
counferpaits and by differsii parties hereth in sepity cobhterparts; exch of which when so exectted
shall be decmd, o e an original and all of Wwhich taken toyethier chall constitule but one and thé fame
agreement. Delivery of an executed counterpart of*a signeture page tothis Amendment by felecopier br
other electegiile delivery {e.g, “PEF™} shall be effective as delivery of 8 manually exesuted counterpart of
this Amendrment,

SECTION 7. Goversing Law. This Amendment shall be governed by, and construcd in.
aveorddnce with, the lnws of the State-of New York:

[Remainder of Page lnteritionally Lefi Blank]
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N WITNESS. WHEREQT, the parties hereto hve cansed this Anisddinent 1o.be grecuted by teéir
réspective officers Broreunio:duly dulliorized, ad of the date first abevevaritten.

TRIDENT EX Pncwﬁ;ffcow.
. ] 3
g W08
“Tile: A
Paul 1§, O'Donojhie

VicesPrasident, Cumurale
& Stredlegic Davélapartint

MBDHTSE, 344661048 -m



APR. 13, 2007 4:46MM

WBDOCE_344E0TE. 8

CREDIT SYISSE

D 2488 B

CREDIT SUISEE, TORONTO BRAKCH,
a3 Agent
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“Faron Capiital Pariners, L.E.

Warallon Capiéal Iustitutiogal Partiiers, L.
Fardlion Capifal Tastitationdt Bariners 1 E.P.
Farullor Capital TistifpGonal Parinors L LY.
‘Pintonm Partnexs, LF,

o

Fhrallon Crplial Offshore Favestors 5198 %A

By; Fardllo Pérters, L.1.C., its Geniiol Parbuer

Parallon Capital Offshore Tovestors, .

By: Récallon Cuipi! Menagement, LL.C, i6s Mariogéc
anst Afbornéy-inFuct

HBDOCS_J448518.10




R TREd? $R:HB Frofid tosofinen Bachi € o s2

gbﬁ.&;&‘ g ;;__!_M%}m& Xd“!‘}hﬁt‘ Gr';,, _ﬁ) 1—:‘;“" c.
Tptdee prin e ame ottt
BY QQ\“G\-W

Titke:

ROHERT G, FRAHM L
AUTHORIZED SIGNATORY

HBODGE, 245651830



T LR ESEIERE L R TP G Ly CEEED [ LSRRI TLAS DTS QTIRASE o LT BT e

MEDOCS Wassin.io:



CONSENT
Dsted as 6F April fl; 2007

Tach of the prdersigued, as Guarantor ider thiy Subsittiary Gudanty referved to'in e Credit Agrestient
daterd a5 of April 25, 2006, ns aviended by Amendment Mo. | i the Credit Agrsement dated as of Qttobor
14, 27006 (agamendsd, the “Creifit Agrezmient"yemong TRIGENT EXFLORATION CORY,, the
‘Spbsidiary Guasantors namied therein, the Lenders pad agants named therein, and CREDIT SUISSE,
TORONTO BRANGH, us.sdministiative sieht; horeby consonty tothe Riregaing Améndman Mo, 2 10
the: Credit Agroesisérit (the “Ainendntent No.2 ™) nid lerchy cinfinme tad apress that (e} notwithstandtig
the effesliveness of the. Amsnduent, the Guardnty is, and shall eontings 1% b, in fitll force and ¢ifect und
is hereby ratified sud confiomed in all respects, axeopt thaf, on and after the offectivencsy of the

Amendiment, cach referams in Hie Guacanty to the “Credit Agreement™, “thercundor”, #hereof” orwords |
of ke import shall mesit and be a reference tothe Credit Agreament, s amended by the: Amendment and
{bY fhie Colateral Docurmonts and all of the Collatesal desciibed therein do and shall continue te seoure-the
payientof alf Obligations of the Loan Patties budér the Lodn Docuniinls, i each ‘eifse an amended by

fhis Ameidment.

FENERGY CORP.
By @ Qﬁ/(,v
Title: A
Paut K. O'Donoghue
Sacrotary & Treastrer
FORT ENERGY CORP.
Fiiles o
e Paul K. O'Donoghtia
Secretary & Treasuras
081384 ALBERTA LID.
Titte Paul i€, O'Donoghue
Secratary & Treasurer
0B1403 ALBERTA LTD.
“Thifer
Paul K, 'Doroghue
Seetatary & Treasurer
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: ' BYECUTION COPY

AMENDMENT AND WAIVER NO. 3 YO THE
CHREDIT AGREEMENT

Dmdnso‘f&ng);tzﬂ.m

AMENDMENT AND WAIVER NO. 3 T0 THE CREDIT AGREEMENT Cthlx Awerecdnset’)
;mmmmmmnou CORE,, a Mova Sootia unlimiied ibifity compeny (he
Eorrowsr”), tbe banke, finznckal instimtlons and offier institotions Jundecs paatles to the Credit
Agresmsentreferred to below (collectively, fhe “Landars™) od CREDIT SUISSE, TORONTO BRANCEH,

23 adindnistrative agent and collaterat agent (the “dgent} for the Lenders.
" PRELIMINARY STATEMENYS;

)] mmmemmmmmmwwmmmmmmm
Mmmmmndmummwmwmmmby
anrmmmmmw”ofommmmwmmmm
ummﬁdhyﬁmﬂmmumzhmmmmﬂofmmmwc“w
Nan(mwmmmmumwdm”mwmmwmm
the “Lyedis Tta¥ied ferons not otherwiss dafined in this Amendoment bave tegems

mesnings a9 spesified i the Credit Agroement, 88 smended by this Amendment,

) - TheParentdasives 1o incurnew Debtand, togstier with ths Sebsidiary Guasantors, ofier
ObBgations, mder  silsondinated vnsecured loan agressaent, the associnted fmitial aggregate principsl
smorat of which shall bs Cdn$120,000,000 oa the Amendmeat Wo. 3 Effective Date.

(3)  Hconnection witk the closing of the Subordinated Unsecured Lown Agrecmeut, the Borrower bav
rmmmmmmﬁmwmmwmmumwmm

@)  Subjecttothe ferms and conditions statad hetow, S Reguired Lentiers and the Bopower 8
seillinng £ grant the teqrests vhede and the Required Lenders, the Aget and the Borower bave agroed 10
amend the Cradit Apreernent a8 horotrafter sot Rirth, ' .

ERCTION 1. Amendmends ty Coxdit Agressmpmt. ,
wmmmmmmﬂmmmmmmaxms,mmw
is Berchy apvended s5 Tollows: )
()  Section 1.01 ofthe Credit Agreement s smnended 10 dd the following definitions
i the oppopriste shfmbetical position:

s gmamctmpered Now I weavs Amenint and Waiver Mo, 3 to the Dredit Apsement,
dated ns of Angnst 20, 2007, nmang fhe Hereower, the Lenders pariy fheseto snd tha

“ dmendweent No. 3 Effective Bate® rzans Augast 20, 2007.

HBROCA_ 567118 1
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“Proftfblted Secaved Hdging” means Financie] Instrasnends which wonld be b offect
bayond December 31, 2007 and that are secured on, o ar agalnst the avsats, propardy or
tndertakings of the Borrower or its Subsidiaries with the Ficst Lien Lenders or any other
paxly that hine hesn pranted Secarity Intorests on, o or againet fhe snsels, property or
underiakinps of the Baroower or it Subsidianies by the Botrower to securé obligations
that ok it prinrity to the Secrdly Euerests fa fivors of five Lenders or the
Adutinistrtive Agent on, to or against the assels, propecly snd uaderiakings of fhe
Bornvwer or its Snbsidiaies grawied by the Borrowsr 10 seciwe the Obligations, provided
et Financial Instririents entezed fndo hlos to Appust 20, 2007 shall not bo Probibited
Securad Hedping wnless eotended of sentvod on or after fiat dats,

V' Creatifed Initial Pabli Gffering” means the lnmanye by the Fareat of its contmaon
Equity Enterssts In sy poderwritian peimery poblic afftring (ether than 4 publis offtlag
armant 1o & repistrotion stefement an Forg S48) purcuaut 1o an effective cepfatrstion
sttement fited with the SBC in recordancs with the Sepurites Act of 1953, as mipended
(whether elons o in conpection with k sevondary poblic affering),

“SECT mesns the Seovnities and Brclange Comadasion, or any Governmental Anfhoeity
susvesding to axy of He principsl fmotions, .
“Second Litn Additiorat Fheanclol Seppord™ meams the poteniisl additonal finmeial
suppont that the Lendens may, bug heve nnt conealtied 10 s ars obligated o, peovide to
the Barrower, provided thas if such additions] potential Raenclz! smppork is provlded It
shalt be provided on fenms and conditfone consistent with those pe2out in Bxbibh A to
Awnendment No. 3 with sech other teomi and conditions seceplablz to the Lenders and
the Borrrrer, to be set forth b o fiarther ammadent ty fhis Agreament,

“Stockholders Agreement” means the Parent’s Fouth Arasnded and Restated
Stockholdsrs Agyesnannt dated 53 of Augast 20, 2007,

“Subordittion Agresment” means the subordnation and postponement aprocment dated
25 of the Amendment No. 3 Effestive Drate execntad by the Subondinated Unsacared
Loan Agzat, the Agent and the Barrower; stisched a5 Exhibit "C™ hereto, and ag firther
aemded, omended and rostated, snpplemented or otherwiss eauiiftod from time to e
in accondance with ix terme,

“Subordinated Unsecared Lepder” tirans auy of the lenders under fie Srbardinated
Unsecmed Loan Agresmant,

“Swuburslirusted Upsecared Faclliey” mesny i suboodinated swosecared intercst acorcted
ot interest Joans Incwmed by the Parent presasst o the Subordintted Unsecvred Losn
Agtetment or aay vefissnsing or Mwmmmwmm

“Subordinntod Umserared Loan Agenf” tewns Wells Fargo Bank, LA, n 3t capacty
as agent for the Subardinated thisceansd Lendors, sy succestor rgent for the
Suboniinated Unseonred Landors under the Subozitieatud Uinseenred Lows Dosuments
cxrvently & effect end any agént under s SubonSnated Unsecunsd Feeility.

“Swbordinaied Unsecnred Lonn Apreement® mtans the subordieated loan sgrotnent,
dated as of Augnat 20, 2007, aveong the Perent, certain of s Snbsidindas, the
Sebordinated Unseenred Lenders snd



EXRCUTION COFY

smended, modifiad, supplemented, mpended, redtated, refinanzed, restuotorad or
replzood, including & repiacement with & now agent ad londen, Sram thme to Hms).

“Subordinated Unsecemed Loan Docwunents™ mouts the Sabardinated Vimectosd Loan
Agrogment sad all dooynemis deliversd pursant thesoto (inchofing sit gvantees and
warsatis) and all interoseditor aprecments und subosdination sgreements deftvered by the
Parent end it Snbsiifaties pursuant thereta, and ald certificates, notices, instruments and
other dosuments detiverad by the Barent und ity Sobsidindes or offisrwite to gay sgentor
wmmmmwmwmmw«mmmm
mm%amﬁ&nuﬁg?fm&bmw [nszcared Facility,

“Unsgeured Agent® means Credit Suisss, Toronto Branch, in il capacity as sgent for the
Unseoured Lenters, any sureassor agent for the Unsecurad Lenders under ha Unseeured
hm!)wmm Mmmmmmmnwmm.

“Unseesred Credit Faciiity” means (he wredit fheility Inonrred by the Pavent prrsusnt fo
mﬁnﬁaﬁiwuwmwmﬁmwm

“Unseenred Lenders” vozans wiy o the lenders under Hhe Unstovrad Credit Agreement,

mmmmwo&mmwwwmm
i connaction with & refinancing of the Unecared Credit Facility.

“Unsecxred Subordtnation Agreemend” woans the snberdination and postptacyrent
agrecanent dated ax of the Amendinett No. 3 Effective Date executed by the Unsconred
Agent, the Suboudinmed Unsecated Lotn Agant and the Borcowes, stieched x5 Exhibit
“D" hacetn, and et fixther smended, amended and stated, supplemented of otherwise
modified from thos to e in accordancs with e sexms, ’

(&)  Section 1.0 of the Crodit Agreement is harehy fiviher pmendsd by amending the
dedinition of “Coliaten] Deamsents as follows; () deleting the words “foating
charge™ in the Sowrth Hue of th definitton fhereof; () inperting the phanss®,
tactoding withont liraitation, eath of the flosting charge demend deburites md
the fived churgs demoand debentnre™ betwesn “debentare™ and " in the fifih lins
ofthe definition thereof: () inserting the yhrase #, J-1,1" between “¥-1" and ,°

gharpn between
i fhe oiphth Jinc of the definilion thereof; (vi) inserting the phisse °, 7-4.17
batwasn *J4° and =" in fhe ninth [ine of the definition theraof.

©) Seotion 1.61 wﬁnmwﬁmmmﬂw (@)dﬁm
=ynd” s the el of clauss (g) thereof and inverting “and™ at the cud of clenss (h)
thessols and () adding the following clanse ty the Jizt of exclasions coutainied in
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the definition of “Dedf* immediately before the proviso sl the end of fhat
E adely p:mnsal

“{} Obligations thet stiss in conpesting with employes incentive pmgmme 10 a rarimm
agirepato smomt of $5,000,000 ovestanling atany time,”

(8 Seotion 1LOY of Bux Credit Agrovntent fa by forther mmendad by seplacing the
mmoﬂhmmfwm'hﬁﬂmmadwm

“For the svpidines of doubt, sny prepayracst, redemption, purchngs, deferssnce or othier
mmwmmmmﬁwmmmwotwm
sngurt astoctated with any Dsbt wder the Unescuisd Credit Apreentent or

Subumdinated Unsecnred Lot Agmement by the Borrower snd i&%ﬁd&ﬁusmm_

L i datad g5 of Oclober 12, 2006, &5 finther amended parsuent
i sttt v e Dot oot Aenanos s e OF At 30, 007, @

' Unstemed Losn Agrecrnent sx of the date hereof and the Syrdication Letter attsched ag
Exhibit T to th Subordinated Unsocured Luan Agrosment ax of the dats hereof), so Jong
ummm»mmm:mmmsm&.ﬁmmmm
defined in the Subusuxiod Untezmed Loan A gzeement w of fha dete horeof) wnid not
wthes cash or property of the Borowes, (1v) the Eemsuos of warnants represeiting the
right €0 purchass shres of summon siock of v Pavent in connection with thezédemption
of the Farent’s Serfes A Ciigmlative Preferred Stock sud Serics B Conmdative Prafbived
Stock pormant to the Confficates of Dexignation with yespest 1o fhe Preferced Stock, and
{v) the prepayinent of thy Subordinated Usectred Pariliy In connection with the
Syndication (as definod in the Sobonfinated Uasecnrsd Losn Agreomant 2« of the dain

. heeof) eo tang Ac the fonds weedd to zoske gech prepuyment o Syndication
Amounts (a8 defined in e Subordinted Unsepared Lomn Agreement a5 of fhe date:
hmunmﬂmmm“mmﬁﬁammhm capashall nothea

(] smzma&mﬁmkmmmwmwﬁgm
the definitivn of “Extating Shuchaties™ to-vond as follows:

“Pricly Shareelders™ monps s common and prefered sharsholders sad warrmt
Swslders of the Parent snd the Borrowez 38 of Amendment Mo, 3 Biftotive Date, s a2t
fortk oo Schedols V io. Awmendment Ko, §, and sl xeepactive: Affifistes.

L£4] mmtmmsmkwmwwmmm
* il i definition of “First Liss Cap Amotni® 20 véud s follows:

“First Lien C@Mm(ﬁasmmmmdﬁﬁwﬁnmmm
incrassed 1o & maxbrom of Cdn $25,000,000 but only 4o te extent shat eny
acpommodxtions under the First Lien Cratit Agrestmant In exveas of CdaSit0,000,000 are
pmiﬂadauty!nmactoﬂ.am of Crodit to suppoct cbiligstiony under Pecmitted
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EXECUTION COFY

(g  Section LOI of the Credis Agreoment is heeeby finthoramendsed by amending the
definition of “Yirtevest Coverage Refto™ by adding “wnd other than the
Obligstions of the Pomoveey and ifs Subsidiudas undey their Guarandess of the
WMMAMW“W ot " in the:

G Seotion 103 of the Credit Aprecment In beroby finiber enanded by amending the
definition of “Leverage Ratie™ by sdding “mites Obligations of the Bormwez
endits Subsidiaries wader thefe Guaraptess of s Subondisated Unsecured Y.oam
Apresnent ot pach date? hetwoen the wonds “date™ =i “t0” I the fovrth Jins

@)  Sextion 101 of the Credl Agresmcnt s herehy fusther emended by amending the
definition of “Loan Pocuments™ by: () eplacing the woed “wd™ with " after
the phmss “the Intertroditor Agrocment™ in the third Yine of thet definftion
therenf; and {17} by adding the phress ~md (i) the Scborifipation Agreement™ in
h&wgen“?&cmﬁm Agreement™ s % 0 the thixd Hins of that

) . Section 1.0} of the Credit Agreament s firrther heveby Mwmmw
dofinition of *Make Whols Predant® by replaciag the phrass “Ameniment Mo
1 Bifective Date™ with “Arendment Wo, 3 Bifbetive Date®™ in cagh of fines four
and tn of that definition theosof,

()  Ssction 101 of the Credls Apreement ks further hereby smcndod by amending the
deafinition of “Mensarensrnt Period” by delating the phrass “Total Jnteweat
Corverage Retio,” in the second and third Eues of the dofinifion fheeof.

@  Secfon 101 ofthe Credit Agreement is hereby furthec amendad by smending the
definition of “Obilgution™ by inserting the phrasy “maks whals pramiins,
propayment 7 in between fie wonds interest,” and “charpes,” in the
eighth Fns of that defizition thereof,

{m}  Seoficn 1,01 of the Credit Agreement Is finther hereby apacadnd by amending the
definition of “Permized Debd* by: () deleting fhe woed “and” st fie end of
chants (kY: () replacing * of fhe enf of cleiec ([ With ¥ snd”™ end (i)
inserting & new ol “{my” o the cnd of the: definition us foliows:

“(m) Obligations under th (Jusmmiees by the Borrower and its Sulxidistiss of the
Subordinnted Unsetured Lo Agrecment tie axeocigbed sppregnts pronipel amomnt of
which shall zot cxcsed the smn of Con$ 120,000,000 (including suy loans mads ln
contection with s Symdication, as such tems is dafined fn the Subosdinated Unsscured
Loan Agseernent 38 i effsct on the Amendment Wo, 3 Bffective Dabe), plus any intesest
that 5 capitafized s5 principal end potpaid in cach ander the teane of ths Sabordinated
and nll dobts, Isbilities md other obligations owed i ny Sobordinsted Unsecured
Lamder by each Snbsidiary Guatsnior, remaing subnpdineted to the Obligaticns to ths
Laondect pummagt to tho Subondintion SAgnement anid semaing subjoct to the
Bubordination. Apresthnt ™
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BXECUTIGN COFY

() Seotion 10F of e Credit Agresment is hereby futher snended by amending the
defiition of “Peracltied Disportion™ by () deleting “tnd™ at the snd of clivwsc
) of that defiition theceof, (i) delating " a tho enil of cuse (¢) of that
dedinition theroof, and insestiog *; and® in Mn fisrent and (i) insertiog e
Sillowing elames (F ot the end of that definition theveatt

(1) sales orother dsporifions, made nthe cndtaaty course %oﬂ'&&oﬁm
Subsiannes acteally pooduced, S preater ceriainty, exchuling ny sale or ofher
dispositlon: {7} theouph & transaction that crostas an ohifpation to deliver Peiroleum
Substarmes ont of fohize produciion or drongh & foreand sals whene fho paymsnt (or 2
substacitial portton of the pagroent) in respect of the firtare defivery o forwaed saie off
Potrofenm Sebstentes be pid in adwutes) (6 fint nvolves volnmairie production
Mmmmmmmmmmw

i (0)  Section 101 ofthe Credit Agresment bs beveby ferfher smendsd by amending e
dedinition of "Peratitted Hedging® o= folows:

“PWHWWMWMmm&mh&W
comse of business and for bedging yurpases and wot for epseniative pamoses :
{dutemmingd, whevo soievant, by reforepce to GAAY); provided that st all Ames: (s} b

agpramts manthly peodnction soverad by all such contrants {determined, In thiy case of
contracts thet ave ot extfled oa & montiily bugis, by  moothily procation acceptable bo the
Administrative Agent) for eny single month ipnot (f) loas thn the somof {£) 8is regitived
volumes yrdst Arendment o, 1, {y) s miniowm requirsd additional volamen under

allwed addtiiona] volumes
additiony] vofomes ander Amendment Mo, 3 applicahle S such
mioath oo Sekedule IV end soch contracty smeed the vegquirements of Schedols IV with
Téspest b prining, (b) o such contrest requines axy Loan Party fo priaip money, &85eiS oF
mm{m(:mmmm oforedit o Iotters of credit issoed under e

mmmmmmmmmmmmcﬁhﬁ

event of T nospacfhemancs prior fo zohesd defindt by sech Losn Party in performeing its
obligrtions Bremmdar and {c} cack snch confract fx with & ooumteqaarty o hax a

geazantor ol fiw oblignion of the who st the i the conteact Is made is
mated at f=ast A-by S & P or A3 by Meody's butchall not inclods Prokibited Seqmred

1

()  Section 161 of the Cradit Agrecment js beechy fimbor amerded by amending the
Sefiuiiion of “F10 Value to Debt Ratie” by haurting thi Saflowing phrase
before > in the lext Ene of the definition thomof ay Silows:

“sqd o Ohiliastions of the Brevower sud fis Subsibaries moder their Gyacsmives of
the Suboedinsted Unzesnrod Eoan Agresment 2t such faic”,

(@  Sectiom 1.0 of s Cradit Agreament fs hereby fartier amendad by xmending fho
definition of “Tote! Leverage Rutia® by dclating the wonds “Pumeiand the™in
the heginaing of the thind Nne of the defiifion thereof

MEROCS 3509725148 i 6



. EXBCUTIONCOPY

(0  Seclion1.01 ﬂ%%ﬁt&mmﬂhmymwmwmm
full the definition of “Fofel frderext Covernge Rotly

(9  Section 101 of the Ceedit Apreement is heteby finthr amended by mnendlng the
definition of the “TRC Subardinution Agreetient” by: () replacing = " with
357 in tha second Tine of that defizition thersoft and (it} Inserting before " In
the Jast ine of the definision Hareof, G following phicass “ond ax sxnended and
restated a3 of Angust 20, 2007 and atisched hexeto as ExhIHIL“E"

9 Articte Y] of the Crodit Agrecment ia hereby smended by smending in folf
Saciion 2.04 to read ax follaws:

iz, The
Business Days mwmamzm Agent pating fhe
Wmoﬁﬂwﬁﬂm&mﬁwum@ﬁmﬁ

MW ouistanding sgregats principst anmunt of $ie Advencen i whols or
satshly in port, toptther with () sconed fnberest 1 the dsfo of soch prspeyioent on the
WWWWWM@(&)mhmadmemm
prior o the St annivissary of the Amendinent No. 3 Effective Dats, the Maks Whols
Prembwo, (5) In e txse of 2oy sech prepsyment after fie fitst aoniversary of the
mwmsmmmmumwmmwﬁm
Amendment Ho. 3 mmgmxmamwpmm:
mmmm,mdmmmemwwmwmmmmm

the Amendment No. 3 Effection Bate, o yosmins; provided, howevar, that () each
mmmmwmmwmmufmm«mw
xiliiple of $1,000,000 bt exozss hered and {v) i sy prepayment of 2 Buradollar Rats
A&mnmaamammmmmmummmmcmm
she Bosrower shall else pay any smeunts ovring porssant to Section 104"

(1 Section S.01{e)iv) of the Credit Agroement bz smendad by adiing at the end of
thar Recticm thereof, the following phiase

“provided, bawever, that the Complimee Certificats to be provided papmast to this
mWsmsmmmmmmmmmmmwmmwm
Totsr than Septaraber 20, 2008:™

- ) Smﬁms.ﬁl[a){vi)ofﬂw&uﬁtmmammdbywmsmm
501 (eXvD) in fisll to read o8 BoBowe:

Vi cpapdent Bnolprecing Roports. within (A) 90 days afier ihe end of
mwmmvmmmmwm&emﬁﬁommﬁm&m
Fizcal Yeas, an Brgloesring Report, sffsciive s of the immadiately precoding ‘
D&mbwﬂwmmumk,mmﬁymww

=} Smnsm{s){vﬁ}afma&e&ﬁAWismwbrﬁ}upm
te70 90" with “60 by the fiest Fon af fhat Section thovent; snd (b) by adding e
mmm*mmumwmmnmw“m
wmwummmmwm&cﬁkm
it the Borrowar will not htve to defiver sn Enginearing Report
m%mhhMMEMFMYmWWSL
2007 vod Sor i Frse quamtar of ite Fisdal Year eniing December 31, 20087
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EXECUTION COFY

() Secfion 5.08(s){viii) of the Credfit Agreement Is arsended by amending Section
.01 (e){viil) s Tl 1o read 13 follows:

“Agset Dlanositions, (A) within 10 Business Days after the end af esch Sseal quarter,
w1y sle, transfe ar other Jisposition of any Core Fiosseshas Canyon Paopedty o any
WCEB , peovided, hovwoven, with sospect to the Bertowee's fispul quaster snded
o1 Touws 30, 3007, the Borsower shall deliver such report within 10 Business Daye of the
dmhumﬁmdcﬂ}wﬂmmﬂsﬁmnqaofmeMoﬁgMﬁ
any Cove Homeshoe Cetiyon Property or WCSB Propeaty, #wach dispesition, in the
aggregate with all other Cove Horseshine Canyon Property of WCSB Propuudy salss,
transfers or digposiions since the date of the Smmediataly preceding quartesly xepart

. &) wms.em}w&emw&mmmmmmﬂwm
the 56 Hins of fhat Section thersof with “(v)" snd; (i) inserfing betwoen
“AMMWM%MBM&MWWMM

Gy a “Defnlt or “Byent of Daliml” o dofined In the Unseoared Crodit Apreement,
ﬁv)am&"ammwmrummmwmmm

(&} Seofion 5.01{c) of the Credit Agresment is ampndsd by: (i) inserting "(3)”
‘Drtween “to and “he Firet Lien Fecility® In the third ine of thet Soction fhartefs
{5 replicing the word.“oc* batweon 'Faeility™ and “fw® with % (I in e find
{ine of fhat Saction theteof: and (51 Insaring hebwean “Agreesnand,” and
“arompily™ in fhe third Fng of that Section thareof the fliowing:

the Tinsecitred Credit Fcility, (iv) the Unsecared Crodit Agreameat, (v) fhe .
%wmw%mwwmmm
case,”.

{ea)  Bection 5.01(v) of the Credit Agroemaent is smended by amending Scction
S01(vy in fult to rend s follows:

e applicable prices for
periods from and after Foly 31, 2007 snd applicsblo vobunes

snch porinds desoribod B Part A of Schedule IV thtied "Requined Undor Amandment Ro.
2. mmmw«mwmmmwmmm
mmalirin In 5l force aud effect, Pexmittod Sadpiag covering volumes, periods and prices
desrribed in the section of Pt A of Schednle IV tifled Ondder Amendiaant Mo,
3", In etidition, the Bosrower shall wss commencistly best 1o aniter intg, and



. — pp— m e bty mmraw

BXECOTION COPY

maintain i full force and efftet, Pamitted Hedging on commercially reasonsble tevms
covering vofnmes, perods s prices deseribed beprrt B of Schodule IV, =

(B%)  Articlo V' of ths Crodit Agroement is hectby amended by tmmndlng Section .01
tiy inserting at fhe end of that Saction thecsofa now canes () st the end of
Section $.01 axfollowss - .

2tk of Suhonth Unxeogred Lo

but i any event, within five Business Dys after the inftiel Simding under tha
Snbordinsted Tnsecared Loan Agresment, reccive it fhe form of LRC Subontinated
Lozns or equity contributions frow the Parcnt all of the procssds of the CAn$120,800,000
seceived nndsr the Subontinated Dimecmed Losn Agrecetat net of transaofion coxts
Inentred i connection with the Selondinated Unsecared Loan Agseement fransaction,

" fec)  Article V of the Crodit Agresment is hareby wmendrd by meplacing in il Beotion
SO 1o vead s follows:

“{i5) sales, transfing or other dispositions of any sevety or prapartios, invipding withont
Hmitation, tho Properties, whish meet all of the foltoving conditions: (a) Sor no Yoss than
fise fabr tmrket vatos of wuch 2yset wt the thme of such sals, skt o other disposition;
() the considerstion Sor whith shall b patd solely in cagh, Cush Equivalents sadfor
secnritles recalved by s Bomower or soch Subskiinry that are converied by the
Borower of such Subsidiacy fnto ossh or Cash Bquivalents within 30 deys Sllowing the
closing of such sale, trausfer or aiher digposition; {c) which.do not in.eu aggoege
amonnt excesd Odn $56,000,000 by any Riscal Vears and (0 whish do not bun aggregeie
amcremt excesd O $100,000,000 draing fe toom of fils Agreement; and”,

@4y  Section 5.00(f)(iv) of the Credit Aproemant Isamaended by deleting ()" foo the’
fitst Yo of thut Section thereof,

(=) Sectinn SN of the Crofit Agreament is hepchy amended by nserting
between “business™ mmd 5 in the fouth oz of Gt Scction thareaf tho

“to & naximEm Aggregute dmtunt of $5000,600 per fical quater”.

()  Seetion 5.02(g)v) of the Crudit Agmenent it hatwby amended by nserting
mmw?swmm”hwmmwmmﬁmm

Bllowing:

“(3) gior to such 2 Distritmtion, the Borrower shall deliver 5o the Administrative Agenta
vertificate signed by sy one of tas presidest, chief Snancisl offfcsr, vies president
finsnre or treavares of the Borrowsr stating fhat the Tote] Lovissge Ratlo is equal tor
feon thoam 421 and (H)™

Boction S.02E}{E) of the Credit Agrecment is berehy amended by: (1) replasiog
o) Mwé“ww;}ﬁz“,"hmmmﬁhwww(ﬁ)m
bafoe = in the Iaet Hiss of Gt Section thereof] the followisp pheass:

BIBNONE, SSA0T28.18 o



AXECUTION COPFY

(P} in fivvor of the Subordinated Unsconsed Loan Agent axd the Sobordinbted
Wamm«mmﬁrwmﬁmmmm&m
ﬁmm%amdh&ﬁnbwﬁmﬂdﬂnmdmww

(i) Seotions 5.02(5) of e Credit Agresmment is heveBy emendlod by the replacing Ho
word "or with . in e sovesth Hre of fhut Sectivn theréof and by insesting fhic
wiords “ad the Subordinsted Unseonred Loans Agporment (and in exch case, sl
1t Ken of the wonds “{and™ in e Tnst Tine of that Section thereok

] mevﬁmwnwawwmgm s new
choeso (in) et the end of Sectlon 5.02 a2 :

written consast of fie Agant, oty than smendments, modifications ar changts
fhut 200 of o prorely adwinistrative nutone which conld ot bé rwasonably
to hare s adverss ffict on the dghis, nterests mud remedics of the Lendens.”

G mvwmmamkmmmmwmmmmm
Section 5.03 to read os follows: .

“Section 5,03, Finnels! Civvepsnts, So long 28 any Advatios or any other Obligation of
sny Loan Party vder sty Loan Docmmeot saall remein unpaid, ot any Exuder sl have
sy Cormmitment hegeauler, the Borrewse will:

()  Lovcoaps Ratio, Muinisin st the snid of cach Measurcniant Pariod sct forth
Belor, that cole on or afiee Jine 30, 2008, & Laverage Ratin of leas than the s set
forth balow for mach Mearuremen? Pesiodd: .

i .. BEessmrement Paviod Buing RBetls
Fune 30, 2008 ) 5.00:1.0
Septeaiber 30, 2008 57510
Decesber 31, 2008 55030
March 35, 469 ' 525:1.0
Fms 30, 2000 SO00
Ssptember 30, 2009 ) 4.50:1.0
Digcesaber 31, 2009 ; 425:1.0
Match 31,5010 . 3,75:1.0
June 30, 2016 3.50:1.0
Septambar 30, 2010 and exch quarter 32910
Jend toezestier
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BXECUTIOR COFY

)  Ineisst Coverage Ratip, Maintuin for each Measaemant Peviod set ficth below,
thatends an or after Juns 30, m&mmmgm«mw th axuvent
mmmmmmmm

| . Meoscuremest Perlad Endling Rntio
Juns 30, 2008 . 136:1.0
September 30, 2008 13810
Desrmber 31, 2008 1ASLD
Maxclt 32, 2009 ' 1.55:.8

. {June 36, 2009 LE5:10
Septemiber 30, 2000 _ L75:1.0
Drecesnber 11, 2009 ’ 1.85:1.0
March 31, 2000 ST 20010
June 30, 2019 p v
Setenther 36,2010 : 236:1.0
Drecessbes 31, 2010 and each quarter L5010
end thereafier

()  EV-10 Valpnto Debt Ratio, Maintsin ot fhe end of pach Measurement Pariod set

Sty below, mmmawmmmuw-mvmmmm of grealer
. that the mmmmnmmmaxmm

Meamrement Perind Ending Ratlo

 Sone 30, 2008 L1610
FSeptember 30, 2008 L1510
December31, 2008 1.30:1.0
Mursch 31, 2000 _ f2%10
Juns 30, 2000 L3010
Segtember 30, 2609 _ LAD:LD
Denturber 31, 2009 : L3610
Yorch 31, 2010 L0150
Yune 30, 2010 ) 1.95:1.0
Seplember 30, 2010 wrd each quurter 260:L.0
end thereafior

Nmmmmmmummm eniing Fone 30, 2008 sct forth in
m(@wwmwmmuwmwazM&me
reaticdy ot cate petiods, such that any bresch of fhe covenants untker the Messarcaest
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EXECUTION COFY

Peciod ending Fons 30, 2008 contained fn sobsections (1} Brough (6) shove will
coustitutc sn amediate Bvent of Defisol, withost xegard to the semody anil cuxs
sprotfied in Seition 7.03(c) heredn

1) Seﬁwﬂ&b}ﬁ&n&aﬁtﬁmﬂtkmm&m mmﬁngths
ghiass®, To1.1" between "L.1* and %, in By goeoud Bns of the Scotion thareofy
and () mgmmm". 1.4, " betwetn "54" pud 5 iny e hind ing of the

00 Artiole VI of the Credit Agroemass s haoshy pmended by sespding in Bl
Seotion £.01(0) to read ac follows: v

5y s ddition to the Callatetal Dovuments deseribed i sntyeotions (3) and (b} of this
Section .01, shject f0 fhe terms of ts Tnfesceeditor Agreenteat, the Borpower shal
exeouts and dafiver, orehall cause to by exconted and delivered, all suth guaeantess and
wntgages, dobentansy, supplemenisl fixed charge debuninres, plodgs egremments,

mmwswmmammxﬁmaa mzy be
pequived at gy time 20l frons tma to time by the Adminlstrative Agont (cach in form and
subsdnnte to1he Requiced Lenfeos) in order t, or o pyrc adfsctively, charpe
mmammmwammmmmwmm&m
Colluteral Agent on annd against all of the mdertnking, assels and priparty (esal o
mmmemwmmmmm of
th Bomower and its Material Subsidlarics ng confimuing oéHaters! secnxity for the

Bermwer sodf fts mmmmwwmmmamuw
anch PANG Rights snd FENG Lmhmwmhwmmrm Riphes

and PENG Lepsey ure eated or hald™

(o) mwammmhmmwmmﬁm
Seotion 6,02 to rexd s foliows:

{b) Inaddition to the sbave chmye, fhe Borower agmeps fhat, subject to fhe Interceeditor

Awmmammuma&mmﬁummmwmm

in all spplieable fand yegistry offices (including suy mines xod minernls regisitias or say
, mmmmmwmmnmw
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EXECUTION COPY

leases and interests of the Homower or aoy of its Subsidiarics, in its sole diserction and at
itz option, ut any time (ncloding, wiik rmspect to a2l properly, as a fixed and specifio
mm}mmmuwmmmﬁhmwﬁrﬂmﬁmmm
filings of the Collaters} Documets of the spriicable land regiatey offices {(luheding
tnfuss gud minesale vepistries or any regloiins mphiizined fn respect of Poboleam
Sobstances) and shall sefmburas th Agent aud its cromes for all costs, fess and
divbursements focorred by the Agent o it conmsed with sespect to sach registrations,
filings or reccadiugs of the Collafee) Bociments in sy spplicalils Jand rogistry effices
(inchuding mives wnd minerals gistden or sny regisices malntained fo respect of
Petrolens Substances) with respact fo the propertics, leases and interests oF the Borrowot
e wnry of Its Subsfifinrive, Yo the svent the Ageat decides 1o make any registration sgemst
» Feahold interest, it will consult with (ke Borowes in an offort to afford the Boxrgwer an
opprrtunity to facilitafe a reduction fn registration costs throagh the prempt provision by
the Borrower of valnation infirmstion and affidevis or statdtery declarations to be
uiilfzed in the regiciation,

{8} The Bomower shatf update and maintain, an quartesly basis, il infimmatien
mmm&mmm&wmmmmm
information regevding purfhes facilifier) seasonably required fo vegister, recoed or fife
{including, with respect to real propaty, 81 & Sied snd specific moctgage) the Collakoral
Documents against alf of ths Boerowers and Materist Subsidiaties” FNG Rights and
r@umﬁmmeﬂ,mﬂ@mmwm@mmm
mingrals xegiatsios or say reghstrics mefntabned in respert of Petralenmn Substauces) and
dafiver to the Agent, togethar with G zsset disposition sspors putsusnt fo Sectton
5.01(e){viil), all such indbamastiom provided that in eny event the Bomowsr shall update
@mnmmmmmmswmdmmm
wilien request by the Agent. The Borrower shall oxsoute o ¢ause $o be exeonted any
mmmmqumﬁmmimm«mmmmnm
(ncluding, with respect b real propecty, 298 fixed and apecific mocigage) upon the
sequest of the Agent,

(mmnmmmmmmmmwmm
Bom timve to v ax ond when required to keop them in fall fuco sud adfieat or by
prezerve the prisriiy established by any prior registration, fling of recandipg theyeod
(includTng, with regpect to real property, a8 2 Gxed and speolc mortgage).”

(o)  Thapresmble of Seotion 6,03 ammwummmmm
inserting the phrase ¥, Britich Colxnibie” betwaen the words “Cavada™ and “and”
in the secend lins ot fhe praxmble 0f it Seation fheseod: pad () veplacing
Seotion 4.08(d) i Sl o sead ps follows:

*(6) the Bocrower 2 its Subsidinries sxerate sud defiver fo fhe Adminisinstive Ageot, in
frm and substeate reasonsbly satisfaciory to fie Administrative Agent, sach ofher and
Farthor dehenturen, mmlemantal fixed chorpe debentores, mortgagty, st deods,
sseigmuents, secarity sgreements and any ofher dotnmends gx mzy be reasonsbly
required to cntomn the Colluteral Agent st A% Gmos halds, sobject o Parmitied
Entumbrances, perfected Secoeity Infemsis e, fo snd spalnst ol of the property, assels
i tum.l mmmmwmmfmmiﬁm%m
xeapaot properly, and gesific moupagss), scoond kn priority

Secuzity Enterests in fivor of the Isnders orthe Fist Lien Apent uafler the Fimst Liea
¥aoility o, to and against such ponpety, assets and undestekiogs of the Borrower and
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ehuh such Maberfnl Subsidiary pranted by the Barrower to securs the Fisst Lion

msnﬁm‘,’n'

{oo)  Sevtion 7.001(5) of the Crodit Agreamant bs harshy amended by inserting between
the warde “in" snd *Sections™ in tha second lins of that Seofion therenf the
phrase “Saction S0 ), (v). (v) or (vi) but cnly &y Section 5.01(eXEHD, Gv),
() or (i) epply In rowpedt of the financiale sitensents, s finsnctsl instmzsents
snd the Engineacing to Be Rarmtshad for the Haral quarter ending Juns 30,
2008 and in respect of the Complisnee Cortéfinat to b Sumishad no fater than
Sepbﬂﬂ)arstJ,Min resect of the Mezsmansnt Perdod onding on Jone 30,

fp)  Sosiion 7.01(4) of the Credl Agrocnsent i haroby fnfher amendsd by ineertiog
thephrags “Parant or sy of fr Mabeiel Sobabitaries or the' botwesn “the’™ anid
“Booower™ i fhe firgt iz of that Ssction theroaf, :

(ga)  Suction 7.01(D of the Credit Anreement is bereby Smfher mmended by inserting
e phrase “Bavant or xuy of Ty Materisl Subsidisias or the” botwasn “Hhe” and
“Bomowsr™ i the Hird Hoe of that Section fteof,

) Section 7.01(x) of the Credit Agreemnent i keveby ambnded by adding the
folleawing pheete o the end of the bast line of the Seofion thepeof:

“provided, bowtver, fl 26 i Paent comylotes a Qralified Tnjtial Publie Offcing, sush
& OQuatified Initle) Pab (ffering will not constitue & Change of Coutrols™,

() Section 7.01(g) of the Credit Agraamsnt is hersby sanendid by; (1) dding the
plrase *ihe Subodinsiion . betwenn “Inferoreditor ot
“Sungy™ B tha thind Hive of fhe Seetion theveof; and GI) delsing fhe ward Yo in
the Fast Yine of the Bection thereal,

(9  Secilon 7.05() of fhe Crodit Agreement is haraby smended by addbog fib word
“0i* 8¢ the end of the last Tine of that Seoticn.

(uwn)  Seotipn 7.01 of the Credit Agresment is hersby fimther smunded by inserting ut
theend of that Seetion thereof & sew clene (8 to sead a5 Bllows

“Subosdinated WUosevumd Fecility: (i) the Subardinsted Unxeonred Favitity shall caase 1o
ba snbject fo the Subordingion Agosesest of () sy Subordinated Useccured Lender
£hile to obgeres or parfan sny covenant or obdipation in the Sobopdinmion Agresment
taguived on Ity part to bs chivcved or padiomads™,

(v} Asticle VI of the Credit Agreemmnt In harchy fmther smendsd by smending in
£all the section immedtately following Seotion 7.01() to resd as follows!

“ihen, and ko any such event, the Admicistrative Agant at th request, or may with the
sansent, of the Reqnizod Lenders, by nofics fo the Bogsomer, (T dontars the Commtaests
of exch Lender Party and the obHigsten of ssch Lender Perty to make Advances 2o be
terrnpted, wheesapon i sone shadf frthoiih teeviinate xod () shall at the reguest, or
Ay withthe consot, of the Requined Londers, by notics 16 fhe Bomowes, Seolare the
Advances, all interest theteon and sit pifies sroaes payshiks eder s Agreement

MEDODS 58572848 14
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{including an avaoust equel to the preminm that is payahls prsasnt to Section 2.04
calonlsted 23 if the Borrowerkas given nofice of 8 valuntary prepayment of all such
Advionces on the date of the Agent's nofics) and the other Loan Dotumenz tobe
Fortfrwith doe and payeble, whereopon the Advances, all sach interest and all ench
amunts ehall become amt be farthwith die and payaiile, withonl prasentmesd, demnsud,
protest or furtker notice oftany ind, alf of which are hersby expreasly walved &y the
Bureower; providud, however, st In the evert of an seiurl or deemed entry of an order
for reliaf Wifh respéat (o the Momower snder anp Banizuptey Lew the Advances, <l such
interest and sl suck soyvimis (Enctoding an st sque to the premifom. that i payshls
pursngat to Section 2.04 calovlated as if ths Bogeowrer hes given notice of u voluntary
prepaymunt of ol souh Advances on the dute of the Agent’s notice) stadl setduaticelly
becore and be:das end payabls; without presentmunt, demand, protest o any aotics of
ey ing, all of which. me herchy cxpressly vkvind by tho Boszower, For Sweavoidsnce of
tloubi, it an Bvent of Dafimit occnrs, thes, wpon socelesation of the Adwanses, & premium
exquivalent to the prepaynyent premjum that would be payable by the Horcower purgnant
10 Seotion 204 hegmof upox the dete of sach prepayment shatl #lso besome and be
mewﬂthmwmwm

Gy Asticle. VI of the Credit Agresmin i emendad to add 2 nevr paregragh o the
end of Section B.01 thereof, the Sollowing pow pasagraply

"{dy The Raquived Lenders shell be citfifled tn enfhrize ed direct fhe Ageat to
fasus = Parchase Wotics {as difined in the Interceditor Agreemant) to sxerciss

. the Prchags Opticn (as deftued b the Intrereditor Agneement), ot eny time end
the Agentshall &3 directed by fhe Revuired Lendes spocify the porcharers of the
First Lien Foun Documenty and relnted docoments and rights, such parchasers
oy be Lenders o Requived Lenders batavs not vequired & be Lenders oF
Required Lendes, Mo Lendsr kax any roconeso againgt the purchesers, the Agent,
the Zenders or the Beqninad Lendeis 22 2 ieenlyofnot having heen provided with
the oppartunity o bs fnchuled =y ¢ parchager” ]

{x)  The Credit Agresmmnt is farther amended by adding in fall the new Exbilir 3-2.1
s the new Exhitde 34,7 fieretn,

(v} Schednle IV m the Coodit Agreomant iy amanded by amending Schedole IV in
1ol o read as Schednles IV sttacked hersto.

. SECTION2. Woivew, Bubjectto the sstisfhetion of the conditiors precedent sel forth in
Section 3, the Required Lendess barchy waive any Defimlt or Hvent of Dosuntt that has axizen from the
Boxowear's fadture to comply with (2) Settion 5.0k} of the Credit Agrasmsat with respect 1o the
execution, delivary ez performense from time t fime of the Subsdiniad Unsecnved Loan
ﬁmmmmmamwm} g.iﬁ @MM vt

, (b} Sectios, of ForDLLt IO My
Bcassrement Pesivd ended o or prior to fhe date hereof and (o) Section 7,0162) of the Credit Agrecment
with reapect o sy Changs of Control o o peler o the o, 3 Effectiva Date or srising oat
of tho desuanoe of the warrents fveed parssnt 1o fhe Swbosdinated Unsteured Lozn Docaments and

recipients thereof: in each cese inclnding withont limitation waromts isned
w{ummkmhmwvwmwmmanwm

MBEBOGH 358572818 15
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: SECTIONS. Copdifions of Effeotivensar. This Atnendment shall becomy efibetive o the date
when, and only when, the Agen thall have recelved: () covnterpants of this Amerdment execated by the
Berrower dnd fise Required Leaders; (1) fhe Coliufers] Document Sty sxeouied and sothorized in the
forpn of ExhibitJ-£,1 exseated by the Boreowes; (c) the Collataral Dotamext duly execnted and
anthorized kn e fhen of Exhibit 14,1 exequtzd by each Material Subeiifiary that owns PN&( Leeses and
PN&G Rights (suck Colateral Dotuments collsctively with the Cotluzeal Document sted in (B}, e
“Fixed Charge Debentures™); (4 evidente ressonably satisfictory to the Agent that the Fixed Chasgs
Dichenturas have been rogisizred, filed of recarded i the applioable I regheivy offfces in Britidh

statemnents have betn regictared, secended or filod in the sppleable penmesd propesty vegistry systems in
British Cofumbin apainst the MaterTat Sebstdpuies in frvour of the Leadees; (e) the consent atisched
fereto (e “Conseat”) exeouted by each Sobsidizy Grumantar; wnd (f) evidsucs that all of the following
conditions Bave besn sofigfied:

LS Tha ] have received on or before the Amendment No, 3 Effective Date fhe
exch dated such day (valess otherwlso specified), b Bom and substanst

reasopably
oach Landm:
o ant smendent 1o the Tnpercraditor Agreamstat in suhatantis¥y the form of

Behibit “F* hereto (the *Fourth Amendrent o the Ftereroditor
Agreement), duly ececuted by eech of tive partiss fhareteg

(i)  ansmendment to the First Lion Credit Agrosment, consenting to the
tarms of fids Amendment No, 3 fo s Credit Agrement and consenting
1 the other documents 2t agrasmenis to be defivesed in comnedtion
with snch amesdraent, daly exscuted by fhe Majority of Lenders (o5
definsd in the Ficet Lisn, Coadit Agreementy,

@)  ensmendmentio the Upseonred Cimdit Agmiennent, coapenting fo szmong
othes texmss, e tesmee of the Sscond Lien Additheos] Finapciel Support
(e defined in Saction Mz) sbove), daly exsented by e Regoived
Yenders (ox Sofined in fhe Unsecared Crodit Agrsemmttly

& acenifisd copy of the Subordineted Unsecured Loan Agreemest, which
shall inalude torms cotsenting o tho terms of the Becond Lien

(9 woopy of the Subnedintion Agresment in sibstantially fhe foon of
Exhihit “C hexato, duly exectted by each of the parkiss thereto;

() acopy of fas mmendisest in s TRO Subardinstion Agmenint;
(vii)  the Swokholders Agreement dnly executed by each of fhe partics theveto;
(i) an amendiment to the Certificates of Designation with respect 1o the

Prafereed Stock, which shall fncinde tanas consenting to the s of the
Second Lisn Additiom] Finedcial Support;
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()  acupyofths Parent's amended Cenificstn of Fnctrporation
demonsirating sn incresse in the mmber of anthorived ahates of eapitet
#inck {0 290,000,000 shores of commmon stack;

{x)  aconfimation of guevsates and scourity from the Bosrower ind each
Subeiisry Guaraslor, in forn and sabatence selisfetory by the Agent,
apting 2casonzbly; : )
evidenty reasotably satisficlory to the Agent fiat tha Gudiag of Cdn
$120,000,000 to bo provided o the Pareatt by the Subordinated
Unsecyred Lenders under $he Sobordioated Unseoured. Losn Agrecmisnt
bes been yooetvod by the Parent;

il 1&%&@%&%%&&@%%&&%%@!%

()

axeented by each of the Materfal Subsidisries, the Confinaation of
Seourity exeowted by the Bormywer and the Confimation of Sevarity and
Guassnboe axetoted by esch of the Mnterial Subsidindes;

(58  aSvommble opinion of MacLeod Dixon LLP, Afherta oonnisel 10 the
Agent;

{xiv) &Wpﬁﬁmufmmm,mwmw whe

(%) such ofbec spprovale, docosmsats, csrtiSestes snd oplons relating to he
Barrower rs thie Agent may reasemebly requesd,

The Borrower shall bave paid: (7 all sesconable and acorued foes und expenzea of the
mmm»wmmaﬂzu@lmﬂmﬁuwm@ﬁ
Tezsonabls gud acenued faps snd cxpauces ofthe conoeed representing & majmity of the
Eeatiders, in each case, to fip dato ol clozing. .

Other tham 5 set Fortle on Shadole ¥ fo fis Amendmant No. 3, no Defizult har octamed
whmﬁaﬁguwm&m&ﬁwhmdﬁWl& Stothe
Credit Agreement, soid the other memmmm
tndee this Section (it being tndesstood that o Lenders bave not wajved sy defimlt.ar
evints of defunlt with yegard fo such ems cxcept a5 explicily sot forth in Section 2).

This Amendment & subjoct to fhe provisioos of Sestion 10.01 of fhe Crodit Agreement,

SECTIONA. R soyrmait iAo e Al Warsn

oppss, The Borowes rapresents und

warants as follows:

(e mmmmmm&mmmﬁm@m
mmmmmmmwmwwmwm
inctwposation of s & printrship or trost valldly exieting ender the tnws of the
Provinge of Albsrts.

MEDULE S8soTa I8 17
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'Iheaamwmdmh of ity Subeidnaries hiss takoon sit navessiry corporate,

phifismince
the Confitmation of Secusity and the Confimufion of Guaranten and Security, as
sneodiffed herelry, ww&ﬂkhaWMhmmmwm
thereof in aeoordance with the teos therofn contained.

Nmﬁﬁemmﬁmmﬁmmmwmmm;ﬁnm
Daosuments, fhe Conxent, thes Confirmation of Secnrlly and the Confivmation of
Gsarnntes and Seeority, sy podified bereby, oo peaformnnce of sny obligmilo
powseant Shepsto ragulres or will zoqulse, pussiand fo @pﬁnﬁbmmhm

any sppeoval or comsstat of sny Govenmanta! Anthenity having jurfsdiotion
(mﬁwhammmmmdmhﬁﬂﬁmmdm&}mm
in confilot with or contravention of Gy fhe Bormower's of any Subsldiary™s

m«mmw&m o declaretion of trust
Mwm(wawlh&e}w(ﬁ) of any other ndenturs,
Instrmnent, underiaking of e weltieh the Bosmower or my ofits
mhamoﬁymﬁwmmm or ety e bound,

T contravention of whish wotld havs or wonld reasenshly ba eomecied 6o have
& Miterinl Adverse Effect,

Esch of the seprecontations and wamanties mede by s Losn Putior in tha Loan
Docnments are troe and comest i sTmadedal teamects on and a3 of the
Amendment No. 3 Rective Date at mede anand as of auch dats (axcept thar

Any reprascedatinn or warrly which by s texos Ixmade a5 ofao eiditr dels -
Mummwnwmmmfmmm;mm
2 set foih mmmmwmmmnvemm
any debrslt o events of dufialt wifh regand fo sock iterms: except an explicity eal
forth in Beetion 2 and

All o the TRE: Subnxdinatad Unsecootd Lown Dostmests by effsutas of the
WH&3MMM&MMM§&WW

b ! {l) Onmﬁlﬂ:ﬂh&

SECTIONS, 5
ma&mmmm&m ' to "this
’W.Wammmmwm&%m“&mwmhmwh
each of the other Lo Docmments 16 “the Credit Agroament”, *hereunder”, "therevf” or wonds of liks

HEPQES ASsINas
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irnpart o ite Credit 0 the Coedit '
i Wb;gm Ageerient theretn, shall mens g be a reference Agrecinent,

. (8)  The Chudit Apreement, 2¢ speaiftcally wonendei by ife Amendmeny, is and chall
eontinus to be I fll fivee mnd effot and is hersby in all respacts ratisiod and conthmed, Withont
Haniting the generality of the fucegoing, the Collateral Dovnoussts and ol of e Collaterst deseribed
thatein di and ehll contimis to secure the payment of a8 Obligations of the Loan Pactios under the Loan
Dacunenty, in cach case g pevendad by this Amenimant, .

@ The exccation, delivery ael effectivensss of this Amendment sball nxt, exsept a5
expressly providsd herein, operats 5 a waiver of any right, power or remedy of eay Lender or the Agent
mag;ﬂﬁﬂ,m Documents, nor constitule  waiver of aay provisks of any of the Loan )

BECTIONG  Costs Expenses. The Sommowsr agrees topay on demand withi £S5 deys of
written deorid all reasonable sod dovernented costs and expenves of the Ageat (ndlnding comessl o the
Aot and 2l 1sa] conmse] to the Agtnt) and counsel representing the walority of the Lendors i
connection with the prepecation, execution, delivery and admintstrtion, modification and amendment of
this Amendwnurt end the ofher Instraments snd documsents to ba defivered hevsmder,

connterparit and by diffirest partize hereto in separats counterparts, éach of which whan so exeouted
MmmmwmmmmwmmwwmwmmMmﬂmm
agrecment, Delivery of en exeonted comntarpart of 2 signature page to this Awsndment by telecopier or
other electronic delivery (c.g. “BUF") shall bo effeotion 22 deliveey of2 mamally sxocated conmterpiit of
this Amendment,

BECTION S, - The amendments b (e Credit Agrosment effested prmsostit to His Amendment
shall be povemied by, and constousd in accordsnce with, fie lws of the Provints of Alberts and the
g’xmoﬂ;&:émmmwmmmmmwwmwmam

{Remaioder of Page Intstiomally Loft Bl
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LENDEES

Farsllon Capital Pavioers, LP.

Favafinn Caphésl Enstifutionsl Rariners, L2,
Warsion Caplial Pretimtional Periness XL, LP.
Faraflon Capital nsfotiomal Pratuers NIE, L2,
Tinicam Pariners, L¥,

Farallnn Capstsl Offehove Favestons 1L, .2,

By: Farslion Parisss, LLC,, fts Ceneral Pariner

F
By

Rafte Patel, Mapaging Member
Barallon Criptinl Offbore Investors, Ino,

By: Farulion Copital Mansgeraent, LL.C,, its Manager
and Atevney-inTact ‘

Bﬁ/«;’\/%/ -

Brjiv Pated, Monaging Meguber
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Execution Version

AMENDMENT NO.4 TO THE
CREDIT AGREEMENT

Dated as of Februsry J&] , 2008

AMENDMENT NO. 4 TO THE CREDIV AGREEMENT (this “Awmendmtent”)
among TRIDENT EXPLORATION CORP., 2 Nova Scotia unlimifed lability company (the
“Borrower”), the Subsidiary Guerantors, the barks, financial institutions and other institutional lenders
parties to the Credit Agreement referved to below (coflectively, the “Lenders”) and CREDIT SUISSE,
TORONTO BRANCH, as administrative agent and collateral agent for the Lenders.

PRELIMINARY STATEMENTS:

(1} - TheBomower, the Subsidiary Guarantors, the Lenders and the Agents bave
entered into an Anended and Restated Credit Aprectnent dated as of April 25, 2006 (as amended by the
Amendment Ne. 1 thereto dated as of October 12, 2006, the Amendrent No. 2 thereto dated as of April
12, 2007, and the Amendment No, 3 thereto dated as of August 20, 2007, the “Credit Agreement™).
Capitalized terms not otherwise defined in this Amendment have the same meanings as specified inthe
Credit Agrecment, as amended by this Amendment. ' ‘

(23  Inconnection with a proposed sale by Fort Bnergy Coryp., 8 Subsidiary Guarantor
(“Fort”), of ull of ifs right, title end interest in the assefs deseribed in Appendix A hereto (including legal
title to any such assets as may be held by any Subsidiary of the Borrower), to Brigautine Energy Inc.
(“Briganting”), pursuant to an asset exchange agreement dated December 12, 2007 between Fort and
Brigantine, in consideration of the payment by Brigantine to Fort of the amount of CDN$394,240 and the
transfer by Brigantine to Fort of all of its right, title and interest in the assets described in Appendix B
hereto (the “Fort dsvet Exchange”), which sale of nssets is conditional upon the sale by Port to
Brigantine of all its right, title and interest in the assets deseribed in Appendix C hereto (including legal
title to any such assets as may be held by any Subsidiary of the Borrower) in considexation of the payment
by Brigantine to Fort of the amount of CON$1,000,000, the Borrower has requested that the Lenders
agres to amend certain provisions of the Credit Agreement as hereinafier set forth.

(3)  TheRequired Lenders are, on the terms and conditions stated below, willing to

grant the request of the Bomrower, and the Borrower, the Agenis and the Required Lenders have agreed to
amend the Credit Agreement as hereinafier set forth. ‘

Section 1. Amendment to Section 1,01 of the Credit Agreement.

(&)  Section 101 of the Credit Agresment is hereby amended by adding the following
definitions in alphsbeticel crder:

“Ammdme:d!\fo.fmmsﬂ:cAmandmentNoAdmdasofFebmary_‘a,mOStothis

Agreement, among the Borrowez, the Subsidiary Guarentors, the Agents end the Required
Lenders party therefo.

“Fort Asset Exchange™ hss the meaning aftributed to it in the Preliminary Statements o
Amendment No. 4.

30818986.6 1



(b)  The definition of “Debt” in Section 1.01 of the Credit Agreement is hereby
amended by (i) deleting “and” at the end of clause (1) thereof and inserting “and” after clause (i) thereof
that immediately follows mch clause (b) immediately before the list of exclusions, and (ii) delefing
“Obligations” in clause (i) that is immediately before the proviso at the end of the definition and replacing
it with the word “cbligations™.

{c) The definition of “Penmitted Disposition” in Section 1.01 of the Credit
Agreemext is hereby amended by (7) deleting “and” iomediately after clause (e) thereof, (i) replacing the
period at the end of clanse (f) thercof with *; and” and (iji) adding at the end thereof a new clause (g) to
read “(g) any sale, lease, transfer or other disposal of, and any granting of any option or other right to
purchase, lease or otherwise acquire, arty assets pursuant to the Fort Asset Bxchange.”

(@  The definition of “Petrolemn Substances” in Section 1.0 of the Credit
Agreement is hereby deleted and replaced with the following:

““Petroleurn Substances” means any one or more of crude oil, crude bitamen, synthetic
crude ofl, petrolenm, natural gas, natural gas liguids, coal bed methane, related
hydrocarbons and any and all other substances, whether liquid, solid or gaseous, whether
hydrocarbons or not, produced or producible in association with any of the foregoing,
including hydrogen sulphide and sufphur.”.

(e Section 5.01(¢)(viii) is hereby amended by deleting the “and” at the end of such
secton.

o Section 5.01(e)(ix) is hereby amended by deleting the “,” af the end of such
section and replacing it with *; and”.

() Section 5.02 (£){iii) iz kereby amended by replacing the “.”* at the end of such
section and replacing it with ™, -

£:Y) Section 5.02 (f(iv) is hereby amended by replacing the *.” at the end of such
section and replacing it with ",

()  Section 502(h)(i)(B) is hereby deleiod and replaced with the following:

“(B) in favor of the First Lien Ageént, the lenders party to the First Lien Credit Agreement
and the Hedging Affiliates (as defined in the First Lien Credit Agreement in effect as of
the date of Amendment No, 1), for or in respect of the First Lien Obligations or Leades
Financial Instrament Obligations (as defined in the First Lien Credit Agreement in effect
as of the date of Amendment No. 1),”. :

§)) Section 10.12 is hercby amendad by insesting “(a)” at the beginning of the first
paragraph thereof,

Section 2. Consent.
The Lenders hereby consent to # amendment of the Subordinated Unsecured Loan
substantially in the form of Bxhibit C hereto and to the release of the assets described in

Agreement
Appendices A and C hereto from the Security Interest granted vnder the Security and the First Lien Loan
Documentation.
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Section 3. Conditions of Effectiveness.

This Amendment shall become effective as of the date hereof when, and only when, the
Administrative Agent shall have received: .

(a) executed copies of counterparts of this Amendment, duly executed and delivered
by a duly authorized officer of the Borrower and the Subsidiary Guarantors;

(b)  aconfirmation of security from the Borrower (the "Confirmation of Security")
and a confirmation of gearantes and security from each Subsidiary Guarantor {each, 2 "Confirmation of
CGuarantee and Secaxity”) in form and substance safisfactory to the Agent, acting reasonably;

()  executed copies of a Lender consent Jetter (the “Lender Consent Leiter™),
substantially in the form of Bxhibit A bereto, duly execoted and defivered by the Required Lenders, or, as
to any of the Required Lenders, advice satisfactory to the Administeative Agent that such Lender has
execuled this Amendment;

()  the Parent, each other loan party to the Unsecured Credit Agrecment and the
requisite lenders thereto, shall have entered info the amendment to the Unsecured Credit Agreement,
substartially in the form of Exhibit B herelo, and the Administrative Agent shall have received evidence
that sueh amendment is in fisll force and effect;

] the Parent, each other loan party to the Subordinated Unsecured Loan Agreement
and the requisite lenders thereto, shall have entered into the amendment to the Subordinated Unsecured
Lozn Agrecment, substanfially in the form of Exhibit C hereio, and the Administrative Agent shall have
received evidence that such amendment is in full force and effect; and

( evidenoe thet all reasonsble foes and expenses of the Administrative Agent
(including the invoiced fees and expenses of counsel for the Administrative Agent) shall heve been paid.

Section 4. Representations and Warranfies,
The Bomrower represents and warrants as follows:

{a) The Borrower and each of its Subsidiaries is a corporation dely organized,
validly existing and in good standing under the laws of the jurisdiction of #ts incorporationorisa
perinership or trust validly existing under the laws of the Province of Alberta.

(b)  The Borrower and each of its Subsidiaries has taken all necessary corporate,
parinership and other action (as applicable) of its directors, shareholders, pariners, trustess and other
Persons (as applicable) to authorize the execution, delivery and performance of this Amendment, the
Loan Documents, the Confivmation of Security and the Confirmations of Guarantes and Security, as
modified bereby, to which it is a party and to observe and perform the provisions thereof in accordance
with the ferms thereih contained.

{c) None of the anthorization, execution or delivery of this Amendment, the Loan
Docurnents, the Confirmation of Security and the Confirmations of Guarartee and Security as modified
hereby, or performance of any obligation pursuant theteto requires or will reguire, pursuant to applicable
law now in effect, any approval or consent of any Governmental Authority haviog jurisdiction (except
such a5 has already been obtained and are in full force and effect) nor is in conflict with or contravention
of (i) the Borrower's or any Subsidiary's articles, by-laws or other constating documents or any
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resolutions of directors or sharcholders or the provisions of ifs parinership sgreement or declaration of
trust or trust indenfure (as applicable) or (i) the provisions of any other indepture, instrument,
undertaking or other agreement to which the Borrower or any of its Subsidiaries is a party or by which
they or their properties or assets are bound, the confravention of which would have or would reasonably
be expected to have a Material Adverse Bffect.

(@)  Each of this Amendment, the Confirmation of Security and the Confirmations of
Guarantee and Security has been duly executed and delivered by the Borrower and each Guarantor. This
Amentdment, the other Loan Documents and the Confirmation-of Security and the Confirmation of
Guarantee and Security as amended hereby, fo which any Loan Party is a party ave legal, valid and
binding obligations of such Loan Party, enforcesble against such Loan Perty in accordance with their
respective terms, subject to applicable bankruptey, insolvency and other laws of general application
Timiting the enforceability of creditors’ rights and fo the fact that equitable remedies are only available in
the discretion of the court.

(&  Otherthen as set forih on Schedule I hereto, in the waiver granted by the
Administrative Agent on behalf of the Required Lenders to the Borrowes dated February_ﬁ_, 2008, or
in the releted waivers described therein, no Defiult or Bvent of Defiult has occurred and is continming or
upon this Amendment becoming effective woudd orcur as 2 result of the Fort Asset Exchange.

(i) Bach of the representations and warranties made by the Loan Parfics in the Loan
Docurents are troe and correct in all material respects on end as of the date hereof as if made on and as
of such date (except that any representation or warranty which by its terms is made as of an earlier date
shall be true and correct in all material respects as of such earfier date) other than as st forth Schedule I
hereto, in the waiver granted by the Required Lenders to the Borrower dated Febmary £ , 2008, or in
the: related waivers deseribed therein (it being nmdersiood that the Lenders have not waived any defimit or
events of defanlt with regard o such jtems except as explicitly set forth in the waiver granted by the
Required Lenders to the Borrower dated February )}, 2008).

Section 5. Re to and the Credit

(a) On and after the effectiveness of this Amendment, each reference in the Credit
Agreement to “this Agreement”, “hereunder”, “bereof” or words of like fmport referring to the Credit
Agroement, and each reference in each of the other Loan Documents 1 “the Credit Agreement”,
“thereunden”, “thereof” or words of like import referring to the Credit Agreement, shall mean and bea
reference to the Cradit Agreement, as amended by this Amendment. -

()  The Credit Agreement, as specifically amended by this Amendment, and all other
Toan Documents, are and shall continne to be in full force and effect and are hereby in all respects ratified
and copfirmed. ‘Without limiting the generality of the foregoing, the Colluteral Documents and ail of the
Collateral described therein do and shall contirme to secure the payment of all Obligations of the Loan
Parties under the Loan Documents, as amended by this Amendment.

() This Amendment is 2ot & novation. The execution, delivery and effectiveness of
this Amendment shall nof, except as expressly provided herein, operate as a waiver of any right, power or
remedy of any Lender or Agent under any of the Loan Docoments, nor constitute a waiver of any
provision of any of the Loan Docurnents.

(@)  Fach Subsidiary Guarantor acknowledges and agrees that althongh it has been

informned of the matters set forth herein and has acknowledged and agreed fo same, it understands that the
Administrative Agent and the Required Lenders have no obligations to inform it of such atters in the
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future or to seck its acknowledgement to any firther amendments or any waivers, and nothing herein s?na!l
create sucha duty.

Section 6. Costs, es.

The Borrower agrees to pay on demand within 15 days of writien demand all reasonsble and
documented costs and expenses of the Administrative Agent (including counsel to the Administrative
Agent and counsel representing the Required Lenders) in comnection with the preparation, execution,
delivery and administration, modification and amendment of this Amendment and the other instroments
and documents to be delivered hereunder.

Section 7. No Course of Dealing

The Required Lenders have entered into fhis Amendment on the express understanding with the
Barrower that in entering info this Amendment the Required Lenders are not establishing any course of
dealing with the Borrower. The Agents’ and the Lenders® rights to require strict performance with all the
termis and conditions of the Credit Apreement as amended by this Amendment and the other Loan
Docaments shall not in any way be impaired by the execution of this Amendment. Neither the Agents
por any Lender shall be obligated in any manner to execute any further amendments or waivers, and if
any such further amendments or waivers are requested in the fufure, assuming the terms and conditions
thereof are acceptable to them, the Agents and the Lenders may require the payment of fees in connection
therewith. :

Section 8. Exgoution in Counterparis,

This Amendment may be exeented in any number of counterpars end by different parties hereto
in separate counterparts, each of which when 50 exccuted shall be deemed to be en original and all of
which taken together ghall constitute but one and the same agreement. Delivery of sn executed

counterpart of a signature page to this Amendment by ielecopier or electronic transmission shall be
effective as delivery of 2 menuslly executed counterpart of this Amendment.

Section 9, Govemning Law,

This Amendment shall be governed by, and construed in accordance with, the laws of the State of
New York without giving effect to conflicts of law principles.

Section 10. Miscellaneous,

The exwmananddehvcry ofmcmcmmbymylmdmshaﬂbebmdmgw
each of its successors and assigns (incloding asszgnws of Loans in whole or in part pnor to effectiveness
hereof).

[Remainder of Page Intentionally Left Blank]

20818%36.6 5



IN WITNESS WHEREOF, the parties heroto have caused this Amendment to be doly
e;zcvuted and delivered by their respective proper and duly authorized officers as of the day and year first
abrove written. —

TRIDENT EXPLORATION CORP,, as Borrower

Nems:  ogd a Dilabought
Title: Prosident & CEO

CREDIT SUISSE, TORONTO BRANCH,
az Adminisirative Agent, and Collateral Agent

By:
Namé:
Title:
GUARANTORS:
FORT ENERGY CORP.
© Name: Todd A. Dillabo
Title: President & CEO
FENERGY CORP.
ARG, 1
e: Todd A, DIl
Tide: President & CEO
081384 ALBBRTA LTD.
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AMENDMENT NO. 570 THE
CREDIT AGREEMENT

Dated as of December 31, 2008

AMENDMENT NO. § TO THE CREDIT AGREEMENT (“this Amondnient”) among TRIDENT
EXPLORATION CORP., a Nova Scotia unlimiled liabifity corapany (the “Borrower”), the barks,
finascial institutions and other {nstitutional lenders parties to'the Credit Agresinent referred to below
(colfectivaly, the “Lenders™) and CREDIT SUISSE, TORONTO BRANCH, a5 adininistrative agent and
collaeeral agent (the “dpene’ Tor the Lenders,

PRELIMINARY STATEMENTS:

(1}  'Ihe Boirower, the Guarantors, the Lenders and the Agent have-entered into an Amended and :
Restated Credit Agreenrent datedias of April 25, 2006 (the “Original Credit Agregmant™), o8 amended by
Amepdment N, 1 to the Credit Agreement dated as of Ociober 12, 2006 (the “Ainendment No. Pyas
amended by Amendment No. 2 to thé Ciedit. Agreement dated as of April 12, 2007 (the “Amendment No.
2, as amended by Amendmient and Waiver No. 3 to the Credit Agreement dated as of August 20, 2007
{the “Amendment No. 37) and as amended by Amendment No. 4 to the Credit Agréement dated as of
February 29, 2008 (the “Ameidment No. 47 (the Original Credit Agreement, as $0 amended and as
otherwise heretofore amended or modified, the “Credit Agreesient”). Capifalized terms not otlierwise
defined in this Amendment have the same peanings as specified in the Credit Agréament, as amended by
this Amendment.

(2) The Borrower has requested certain arendments to the Credit Agreement in relation to Permitted
Hedging as hereinafier set forth, including amending Schedule IV of the Credit Agreement,

3) Subject to the terms and conditions stated below, the Required Lenders are willing to grant the
requests made and the Required Lenders, the Agent and the Borrower have agreed to amend the Credit
Agreement as hereinafter set forth,

SECTION 1. Ameadments to Credit Agreement.

Subject to the satisfaction of the conditions of effectiveness sct forth in Section 2, the Credit
Agreement is hereby amended a5 follows:

(2} Section 1.01 of the Credit Agtecment is smended to add the following definitions
in the appropriate alphabetical position:

* dmendment No. 5" meaus Amendment No. 5 to the Credit Agreement, dated as of
December 31, 2008, among the Borrower, the Lenders party thereto and the Agent. -

“Amendment No. 5 Effective Dute” means December 31, 2008.

(b)  Section 1,01 of the Credit Agreement is hereby further amended by amending
and restating the definition of “Perminted Hedging™ s follows:
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“Permitted Hedging” teans Financial Instruiments which areentered into in the sedinary
course of husiness and for hedging purposes and not for speculative purposes (determined,
wheze relevant, by reference to GAAP); provided that at all imes: (a) the agpreiats
monthly production covered by all sich coifracta (detérinined, in the case of contracts

. that eve not seftled an a monthly basis, by a monthly prormation acwptable 1o the
Administrative Agent) For any single menith is not (i) less than the st of (x] the requitsd
velimes uider Amendivent No. 1, {y} the miriimum réquired sddifional volumes under
Améndnrent No. 2, (&) the minimum requited additional volumes untler Amendment No.
3, and (1) the mininum required additional volunies urder Annex A to Schedule IV,
‘and {fi} is ok greatér than th sur of {x} thie required voluimes under Ameidmeni Nu I,
{y) the taxidinm sdditionsl allowed volumes-under Amendment No. 2, (z} the maxionin
allowed additional volumes under Amendment No. 3, afid (z.1) thie naximurh allowed
additioisal volames vider Annex & to Scheduie 1V, applicable forsuch month on
Sehédule TV and snch contracts micet the requirements of Schedule IV 4vith respect tor
pricing, (b} no such contract requires any Loan Party to-put up money, assets 6rother
‘secntity (excluding unsecured letters of credit and letters of credit issued under the First
Liei Paéility and to the extent expressly perinitted under this Agreement, Collateral
.under the Collateral Documents or collateral under the First Lien Docaments) against thi
event of its nonperformance pricr (o actual defmlt by Such Loan Party in perfohing its
obligations thereundet aind (c) each such contract is with s counterparty or has 2
gharanitor of the obligation of the counterparty who at the time the contzact is mads is
rated at Jeast A- by § & P or A3 by Moody’s but shall not intlude Prohibited Secired
Hedping,

© Section 5.01(e)}{x) of the Credlit Agreement is amended by amending and
restating Section 5.01{e)(x) in fll fo read as follows:

“tx) Permifted Hedging Reporting: Notwithstanding any footnotes within Schedule 1V,
until the earlier of January 30, 2009 or the date upon which the mininowm required
additional volumes ander Annex A are mel, the Borower shall provide weekly reposts to
the Administrative Ageot by the end of the first Business Day following the week in
respect of which the weekly report is 1o be made reflecting the Borvower®s executied
transactions {including transaction pricing) in fintherasice of the Borrower’s compliance
with Schedule TV, such reports fo be in form and substance acceptable to the
Administrative Agent.™

{d}  Section S.0I{v) of the Credit Agreement is amended by amending and resteting
Section 5.01(v) in full to read as follows:

(v} Permitted Hedping. The Borrower shall an or prior to November 10, 2006 enter into,
and thereafier maintain in full force and effect, Permiited Hedging covering volumes,
petiods and prices deseribed in the section of Part A of Schedule IV titted “Required
Under Amendment No. 1™. ‘The Borrower shall on or prior to April 30, 2007, enter into,
and thereafler maintain in foll foree and effect, Permitted Hedging covering the paiods
ending May 31, 2007 and June 30, 2007 and applicable volumes and applicable prices for
such periods described in the section of part A of Schedule IV tilled “Required Under
Amendment No. 2%, The Borrower shall on or prior to June 30, 2007 enter into, and
thereafler maintain in full force and effect, Permitted Hedging covering periods from and
afier July 31, 2007 and applicable volumes and applicable prices for such periods
described in Part A of Schedute IV titled “Reguired Under Amendment No. 27, The
Borrower shall on or prior to October 15, 2007 enter into, and thereafier maintain in full
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force and efféct, Permitied Hedging covering volumes, periods and prices deseribed in
the section Of Part & of Séhedule IV titled “Required Under Amendiment No. 3. The
Borrower shall, as sopti 25 fractionble, but in noevent no latér than Jarmary 30, 2009, or
such later date as agréad to by ihe Required Lenders at ticir sole discretion, enter into,
and theretifter maintainin full force and effect, Permitted Hedging covering volumes,
periods and prices described in Annex A to Schedule IV titled “Required Under-
Amendment No. 5”. I addition, the Borroiver shiall use comuercially best efforts to
efiter info, and malntafh in fll foxce and effect, Permitted Hedging on commercialy
reasonable ierms covering volinnes, periods and prices desoribed in Part B of

Schedule TV,

() Schedule. IV agtached tor the Chedit Agréement is amended by annexing to sueli
schedule the Annéx A annexed hereto, such that Aninex A becones a part
thereof,

SECTION 2.  Conditions of Effectiventss. This Ameéndment shall bécorng effective on ths date
when, and only when, the Agent shall hiive received: (a) execuied copies of 2 Lender consent letter,
substantially in the form of Annex B herelo, duly executed apd delivered by the Required Lenders, or, 48
to any of the Reguired Lenders, advice satisfactory to the Agent that'such Lender hds executed this
Amendunent;-(b) counterparts of this Amendment executed by the Borrower and the Agent; (c) the
consent aftached heretd (the “Consent™) exécufed by sach Subsidiary Guarantor; {d} comnterparts of the,
waiver and acknowledgement required under Section 10.1(s)(ii) of the First Lien Credit Agreement
executed by the Borrower, the Lenders and the Hedaing Affifiafes (as such partics sre defined in the First
Lien Credit Agreement); #nd (8) the Bonower shall have paid: (i) all reagonable and accrued fees and
expenses of the Agest and counsel to the Agent {including all loca} counse! tothe Agent); and (if) ll
previously invoiced fees and expenses of counse! representing the Reqmred Lenders submitied by the
Required Lenders to the Borsower for payment.

This Amendment is subject to the provisions of Section 10.01 of the Credit Agreement.

SECTION3. Representafions and Warranties of the Borrower. The Borrower represents and
warrants as follows:

{a) TheBomower and each of its Subsidiaries is a corporation duly organized,
validly existing and. in good standing nnder the laws of the jurisdiction of its
incorporation or is a parinership or trust validly existing under the laws of the
Province of Nova Scofia and Alberta, as applicable.

{b) The Borrower and each of its Subsidiaries has taken all necessary corporate,
partnership and other action {as applicable) of its directors, shareholders,
partners, trustees and other Persons (as applicable) to anthorize the execution,
delivery and performance of this Amendment, to which it is a party and to
observe and perform the provisions thereof in accordance with the terms therein
contained.

{c)  Noneof the authorization, execution or delivery of this Amendment, or
performance of any obligation pursyant thereto requires or will require, pursuant
1o applicable law now in effect, any approval or consent of any Governmental
Authority having jurisdiction {except such as has alrendy been obtained and are
in Rall force and effect) nor is in conflict with or contravention of (i) the
Borrower’s or any Subsidiaty's articles, by-laws or other constating documents
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or any resolutions of divectors oc shareholders or the provisions of its pattaership
agreement ar declaration of trust.or trust indenture (as applicable) or (i) the
pravisions of any vther indéntuie, instrument, underigking o Gther agregment 16
ihich the Borrdwer or any of its Subsidiaties is a party or by which they or their
properties or sesets are bound, the contravention of which would have or would
reasonably be etpected to bave a Material Adverse Effect.

{(df  This Amendment bas been duly execuied and delivered by the Borrower gnd
. each Guarintor. ‘This Amendmeril, o which aay Loan Party is 2 party, is a logal;
valid md binding obligation of suck Loan Party, enforédable against such Loan
Party in accordance with theit respedtive tenns, subject to applicable bankruptey,
insolvency atid other laws of general application limiting the enforceability of
creditors? rights and o the fact that equitable remedies are only aveilable.in the
disoretion of the court;

(¢}  Thatno Defaultor Bvent of Default has ccourred or is continuing or will sccue
by virhae of ertering into this Amendment and complying with ils terms unidér
any of fhe Loan Documents, the First Lien Credit Agreemeit, the Unsecured
Credif Agreerent or the Subordinated Unsecured Loan Agreementy

{(f§  TheBorower agrees to use comniercially reasonablé efforts to proposeto the
Agent and the Required Lenders, by January 31, 2009, an amendment to.
Schedule IV {o the Second Lien Credit Agreement in respect of Permitted
Hedging and'a niechenisin for updating and inodifying Schedule IV, and

21] Each of the representations and warranties made by the Loan Parties inthe Loan
Documents are true and correct in 411 material respects on and as of the date of
thiz Amendment and the Amendment No. § Effective Date as if made on and as
of such daié.

SECTION 4. Reference 1o and Effect on the Credit Aprsement. (a) On and afler the
effectiveniess of this Amendment, each reference in the Credit Agreement to “this Agreement”,
“hereunder”, “hereof” or words of like import referring to the Credit Agreement, and each reference in
ench of the other Loan Documents to “the Credit Agreement”, “thereunder™, “thereof™ ar words of like
fraport referring to the Credit Aproement thereto, shali mean and be a reference to the Credit Agresment,

as amnended by this Amendment.

()  The Credit Agreement, as specifically amended by this Amendment, is and shall
continue to be in full force and effect and is hereby in all respects rarified and confirmed. Without
limiting the generality of the foregoing, the Collateral Documents and all of the Collateral described
thersin do and shall continue to secure the payment of all Obligations of the Loan Parties under the Loan
Documenls, as amended by this Amendment.

(c) The execution, delivery and effectiveness of this Amendment shall not operate as
a waiver of any right, power or remedy of any Lender or the Agent under any of the Loan Documents, nov
constitute a waiver of any provision of any of the Loan Documents.

SECTEONS. Execution in Counterparts. This Amendment may be executed in any pumber of
counterparts and hy different parties hereto in separate counterparts, each of which when so executed
shall be deemed to be an original and all of which taken together shall constitute but one and the same
agreement. Delivery of an executed counterpart of a signature page o this Amendment by telecopier or
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other etectronic delivery (e.g. “PDF") shall be effective as delivery of a manially sxeciited counferpart of
this Ametdment.

SECTION.6. Costs. Experises, The Borrowér agrees to pay on démand within 15 days written
 demasd all reasanable and documented casts and expenges of the Agent (including connsel to the Agent)
andl counsel representing the Required Lenders in connection with the preparation, execution, delivery
and -adminisfration, modification and aniendmient of this Améndmient and the other instruments and
documents tobe defivered hereunder.

SECTION 7. This Ametiditint ghatl bie govemned, by, and comstrued in accordance with, the
favss of the State of New York.

[Remainder of Page Intentionalty Left Blank]
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IN WITHESS WHEREQP, the parties hereto liavé cavsed this Amendment to bi executed by thefr
regpective officors therepnto duly autbpr?zed, &5 of the dxte firkt above wrilten.

BRORLICO0I EAST BI85

TRIDENT E¥PLORATION CORP.

By

Tite: Alan Withey ‘
Chief Finanelaf Officer

CREDIT SUISSE, TORONTO BRANCH,
&8 Agent

By

“Tifler

By

Title:
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RDYNY REPLORATION CORE.

By
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CONSENT
Dated as of December X, 2408,

Fich of fhe undeisigned, as Guarantor under the Subsidiary Guatanty (“the Gaaraiy™) referied to inithe:
Credit Agreenient dated as of April 25,2006, gs-amended by Amendment No. | fo the Creilit Apreamesit
dated as of Oefober 12, 2006, as further amended by Amendinent No. 2 o the Credit Agreement dated s
of Aprit 12, 2007, as amended by Amendment and Waiver No..3 to the Credit Agreement dated asof
Augpst 20; 2007 sid as amended by AmendarentNo. 4 fo ths Credif Agreement dated a2 of Februaty 29,
200% {as-50 amended.and otlierwise heretofore amended o modified, the *Credit Agreement”, cspitalized
kg not defined hedein have theit measings specified herein) among TRIDENT EXPLORATION.
CUIRYP,, the Subsidiary Guarssitors nattied therein, the Leaders and apents named therein, and CREDIT
SUISSE, TORONTO BRANCH, as afininistrative sjgent, hereby consents fo the foregoing Amendment to
the Credit Agresment (the “Amendment”) and hereby confirms and agrees that (a) notwithstanding the
offectiveness of the Amendment, the Guamanty is, and shall cortinue tobe, in foll force and éffoct and is
héreby ratified snd confirmed in all respects, exceptthag, on angd after the effectivenessof the
Amendment, each reference ia the Guaranty to the “Cradit Agreement”, “thercunder”, “tHetest” or words
of ke import shall inean and be a referente to the Credit Agreement, a5 amended by the Amendmient and
{6)the Collateral Documents and all of the Collaterad described therein do and shall continue to secure the
payment of all Obligations of the Loan Parfies under the Loan Documents, iri each case a8 amended by
the Anrendment.

FENERGY CQRP.
‘By %ﬂ
/

Title:
te: Alan Withey
{hief Financial Officar

FORT ENERGY CORP.

Tale  © Alan Withey
Chief Financial Officer

951384 ALBERTA LTD.

. 7
Titke: Alan Withey

Chiaf Finangial Officer
931405 ALBERTA LTD.

By ngﬁ%'%‘?
Title: ) - 7
Alan

Chief Financial Officer
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This is Exhibit “B" referred to in the
Affidavit of Reema Kapoor

Sworn before me, this 1% day of

Cctober, 2009,

c:ﬁ”/’ (

Chmmissioner of Oaths




INTERCREDITOR ACREEMENT

. This INTERCREDFTOR AGREEMENT. (“dgreement”), is dated as of April 26, 2005,
and entered info by and among TRIDENT EXELORATION CORP., an untimited lHability
company organized under the laws of the province of Nova Scotia (the “Borrower™), THE
TORONTO-DOMINION BANK (“7D"), in its capacity as Administrative Agent and Collatesal
Agent for the First Lien Lenders (as defined below), including its successors snd assigns from
time fo time (the “First Lien Colluteral Agent’) and CREDIT SUISSE FIRST BOSTON
TORONTO BRANCH (“CSFB"™), in its capacity as Administrative Agent and Collateral Agent
for the Second Lien Lenders (as defined below), including its successors and assigos from time

* to time (the “Second Lien Collateral Agent™).

- Capitalized terras used in thig Agreement have the meanings assigned to them in Section
1 below.

RECITALS

The Borrower, the lenders party thereto, and TD, as Administrative Agent and Collateral
Agent have entered into that Credit Agreement dated as of July 8, 2004 providing for revolving
credit facilities (as amended to the date hereof and as further amended, restated, supplemented,
modified, replaced or Refinanced from time to time, the “First Lien Credit Agreement");

The Borower, the lendérs party therefo, snd CSFB, as Administrative Agent and
Collateral Agent, have entered into that Second Lien Credit Agrecment dated as of the date
hereof providing for a term loan (as amended, restated, supplemented, modified, replaced or
Refinmuced from time to time, the “Second Lien Credit Agreement”);

Pursuant to (i) those certain Guarantees dated as of July 8, 2004, the current Subsidiaries
of the Borrower have guaranteed the First Lien Obligations; (i) the First Lien Credit Agreement,
the Borrower hes agresd to cause certain future Subsidiaries fo guarantee the First Lien
Obligations pursnant fo guarantess in a substantially similar form. (in'either case in clauge (i) or
Gi), collectively, the “First Lie: Guerantees”); (iif) those certain guarantees contained in the
Second Lien Credit-Agreement, the current Subsidiaties of the Borrower have guaranteed the
Second Lien Obligations (the “Second Lien Guarantees™), and (v) the Second Lien Credit
Agreement, the Borrower has sgreed to cause certain future Subsidiaries to pusrantee the Second
Lien Obligations pursuant to guarantees in 2 substentially similar form (in cither case in clause
(i) or (iv), collectively, the “Second Lien Guarantees™);

The obligations of the Bomower under the First Lien Credit Agreement and any Hedge
Agreements with the First Lien Lenders or any of their Affiliates (including Hedge Agreements
with Former Lenders and their Affiliates) and the obligations of the Subsidiary guarantors under
the First Lien Guarantees will be secured on a first priority basis by liens on all or substantially
all the property of the Bomower and the Subsidiary guaramiors (such corrent and future
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Subsidiaries of the Bomower providing 4 guerantec thereof, the “Subsidiary Guarartors™),
respectively, pursuant to the terms of the First Lien Collateral Docaments;

The obligations of the Boxrower under the Second Lien Credit Agreemont and any Hedge
Agreements with the Second Lien Lenders or any of their Affiliates (including Hedge
Agresments with Former Lenders and their Affiliates) and the obligations of the Borrower and
fhe Subsidiary Gnarantors under the Second Lien Guasrantees will be secured on 2 second priority
basis by Hens on ali or substantislly all the property of the Bomower and the Subsidiary
Guarantors, respectively, pursuant to the terms of the Second Lien Collateral Documents;-

The Second Lien Loan Documents provide, among other things, that the Second Lien
Lenders shall set forth in this Agreeraent their respective rights and remedies with respect fo.the
Collateral, and the First Lien Lenders have agreed to enter into this Agreement to do so; and

tn order to induce the First Lien Collateral Agent and the First Lien Claimbolders to
consent to the Borrower and the other Grantors incurting the Second Lien Obligations and to
induce the Fisst Lien Claimholders to extend credit and ofber financial accoramodations and lend
monies to or for the benefit of the Borrower or any other Grantor, and to enter into Hedge
Agreements for the benefit of the Bomower or any other Grantor, the Second Lien Collateral
Agent op behalf of the Second Lien Claimholders has agreed to the intercreditor and other
provisions set forth in this Agreement.

AGREEMENT

In consideration of the foregoing, the mutnal covenants and obligations herein set forth
and for other good md vahuzble consideration, the snfficiency and receipt of which are hereby
acknowledged, the parties hereto, intending to be legafly bound, hereby agree as follows:

SECTION 1. Definitions.

$.1  Defined Terms. As used in the Agreement, the following terms shall have the
following meanings: '

“ 4 ffilinte’” means any Person which, directly or indirecily, controls, is controiled by or is
under common control with anofher Persom; and, for the purposes of this definition, “cantrol”
(mchuding, with correlative meanings, the terms “controfled by” or “wnder. common control
with") means the power fo direct or canse the direction of the management and policies of any
Person, whether through the ownership of shares or other econamic interests, the holding of
voting rights or contractus] rights or otherwise,

“Agreement’ memns this Intercreditor Agreement, 85 amended, restated, renewed,
extended, supplemented or otherwise modified from time to time. ‘

“Bankruptcy Code” means Title 11 of the United States Code entifled “Bankruptcy,” a8
now and hereafter in effect, or any successor statute. :

“Bunkrupicy Act’ means the Bankruptcy and Insolvency Act (Canads) as now and
hereafier in effect, or any surcessor statute.
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“Borrower” has the meaning assigned to that term in the recitals fo this Agreement.

“Business Day” mesns a day other than a Saturday, Sunday or other day on which
cormmercial banks in Calgary, Alberta, Toronto, Ontario and New Yotk City, New York, are
anthorized or requiired by law o close.

“Cugp, Amount" means, on any date of determination, the greater of (a) Cdn. $50,000,000
and (b) an amount equal to 50% of the PV-10 Value as in effect on such date,

“CCAA” menns the Compamdes' Creditors Arréngemem Act (Canada) as now and '
'_hereaﬁer in effect, or any successor statute,

“Collateral” wems the property of any Grantor, whether real, persunai or mixed,
constituting both First Lien Coliateral and Second Lien Collateral,

“Cammodity Agreement” means any agreenment for the making or taking of delivery of
any commodity (including, without limitation, Petrolemn Substances), any cormodity swap
agreement, floor, cap or collar agreement ox commeodity future or option or other similar
agreemenis or arrangements, or any combination thereof, entered into by the Borrower or 2
Subsidiary where 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 flustuations in the
price of any commodity, but shall not include any agresmaent for the physical sale of Petroleum
Substances by the Borrower or a Subsidiary entered into in the ordinary course of business
unless either (a) such agresment is with a bank, jvestment baok, gscurities dealer, insurance
company, trast company, pension fund, institational investor or any other financial institution or
any Affiliate of any of the foregoing, ox (b) such agreement is entered into for hedging purposes
or otherwise for the purpose of eliminating or redusing the financial tisk or exposure of the
Bormower or a Subsidiary to fluctuations in the prices of Petroleum Substances (and, for
cextainty, any such agreement referred to in (8) or (b) of this definition chall constitute a
“Commiodity Agreement” for all purposes hereof). '

“Comparaé!e Second Lien Collateral Document” means, in relation fo any Collateral
gubject to any Lien created under any First Lien Collateral Document, the Second Lien Loan
Doeument which creates a Lien onthe same Collateral, granted by the same Grantox.

“Currency Hedging Agreemenf” means any QUTENCY SWap agresment, CTOSS CUIIENCY
‘agreement, forward agreement, floor, cap or collar agrecinent, futures or options, inswrance or
other similar ugreement or armmgement, OT any combination thereof, entered info by the
Borrower or 2 Subsidiary where the subject matter of the same is currency exchange rates or the
price, value or amount payable thercimder is dependent or based upon currency exchange rates
or fluctuations in currency exchange rates as in efféct from fime to time,

“Debf® means all Obligations that constitute “Debt” within the meaning of the First Lien
Credit Agreement or the Second Lien Credit Agreement, as applicable, and includes, for
cexfainty, in the case of the First Lien Credit Agreement, the aggregate face amount of bankers”
acceptances and letiers of credit issued thereunder.

“DIP Financing” has the meaning assigned to that term in Section 6.1(a)}{(4).
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_ “Bischarge of First Lien Obligations” means, except 0 the extent ofherwise expressly
provided in Sections 5.5 and 6.4, and without duplication:

(g}  payment in full and discharge of the principal of and interest (including inferest
accroing on or sfter the commencement of any Insolvency or Liguidation
Proceeding, whether or not such inferest would be allowed in such Incolvency or
Liquidation Proceeding), on ail Debt outstanding under the First Lien Loan
Thocuments and constituting First Lien Obligations;

()  payment in full and discharge of all other First Lien Obligations that are due and
payable or otherwise acerued and owing at or prior to the time such principal and
interest are paid; :

(¢)  termination or expiration of all commitments, if any, to extend credit that would
constifute First Lien Obligations; and : .

() termination or cash collateralization (by first priority liens on such cash collateral
and in an smount equal to 102% of the aggregate face amouaf) of all bankers’
acceptances and lettere of cxedit issued wnder the Fixst Lien Loan Documents and
constituting First Lien Obligations. '

“Disposition™ has the meaning assigned to that term in Section 5.1(b).

“First Lien Claimholders® means, st any relevant time, the bolders of First Lien
Obligations at thet time, including the First Lien Lendess and fheir agents under the First Lien
Yoan Documents and Affiliates of First Lien Lenders under any Hedge Agreements (and
inclnding, for certainty, Former Lenders and their Affiliates under any Hedge Agreements).

«pirst Lien. Collateral” means the property of any Granfor, whether real, personal or
mixed, with respect to which = Lien is granted as sccurity for any First Lien Obligations.

‘“First Lien Collateral Agent” has the meaning agsigned to that temmn in the Recitals to
this Agreement. .

“First Lien, Collaterel Documents” means the Security (as defined in the First Lien
Credit Agreement) and any other agreement, docament ox instrment pursuant to which a Lien is
granted securing any First Lien Obligations or under which rights or remedies with respect to
such Liens are governed. .

“pirst Lien Commitment Amount’ meeans sn amount equal to the aggregate
“Commitments” under and as defined in the First Lien Credit Agreement as at the date hereof.

“Rirst Lien. Credit Agreement” has the meaning assigned to that eem in the Recitals to
this Agreement.

<Pt Lien Guarantees” has the meaning assigned to that term in the Recitals fo this
Agreement. : -
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“First Lien Lenders” meang the “Lenders” under and as defined in the First Lien Loan
Documents.

“pypst Lien Loan Docuntents” means fhs First Lien Credit Agroement and the
Documents (as defined in the First Lien Credit Agreement) and each of the other agreements,
documents and instruments providing for or evidencing any other First Lien Obligation, and any
ofher document or instrument executed or delivered at any time in connection with any First Lien
Obligations, including any imtercreditor or joinder agreement among holders of First Lien
Qbligations, to the extent such are effective at the relevant time, as each may be amended,
restated, supplemented, modified, renewed or extended from fime fo fime not in contravention of
this Agreement,

“First Lien. Obligations” means, subject t6 the last paragraph of this definition, all
Obligations outstending under the First Lien Credit Agreement and the other First {ien Loan
Decuments, including: '

(8)  “Obligations” (as that term is defined in the First Lien Credit Agreement as at the
date hereof) of the Grantors under the First Lien Credit Agreement and the other
First Lien Loan Docaments, plus

() il Obligations under Hedge Agreements entered into with any First Lien Lender
or any of its Affiliates (and including, for certainty, Hedge Agreements with any
Former Lender and its Affiliates).

Such “First Lien Obligations™ shall inolude all interest and foes accrued or accruing {or which
wounld, absént commencement of an Insolvency or Liguidation Proceeding, acerue) after
commencement of an Insolvency o Liquidation Proceeding in accerdance with the rate specified
in fho relovant First Lien Loan Document whether or not the claim for such interest and fees is
allowed as a claim in such Insolvency or Liguidation Proceeding.

If any First Lien Lender or any Affiliate of a First Lien Lender (and including, for
certainty, any Fosmer Lender and its Affiliates) enters into a Hedge Agreement at & {ime when it
is also a Second Lien Lender or an Affiliate of 2 Second Lien Lender, all Obligations under such
Hedge Agreement shall be decmed for all purposes to be “First Lien Obligations” herevnder, and

all provigions of this-Agreement shall be read and construed to give effect thereto.

) Notwithstending the foregoing, unless otherwise agreed to by the Second Lien
Claimholders whose consent is so required vnder the Second Lien Credit Agreement, if the
apgregate Debt outstanding under fhe First Lien Credit Agreement is in excess of the Cap
Amount, then only (i) that portion of such Debt equal to the Cap Amotust, and (ji) that portion of
interest, bankers’ acceptance fees and lettér of credit fees with respect to such included Debt,
chall be inclnded in the First Lien Obligations; provided that if the aggregate Debt outstanding
ander the First Lien Credit Agreement exceeds the Cap Amount solely as a result of currency
exchange mate fluctuations relevant to Debt outstanding ander the First Lien Credit Agreement,
then such excess shell nevertheless constitute First Lien Obligations notwithstending the
foregoing provisions of this paragraph or any other provision hereof to the confrary.
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“Former Lender” has the meaning assigned to that term in the First Lien Credit
Agreement or the Second Lien Credit Agresment (as applicable in the context used) as at the
date hereof,

“Goverumenial Authority” means the government of Canada or any other nation, or of
any political subdivision thereof, whether provincial, state or local, and any BEENCY, aathority,
instrumentality, regulatory body, couxt, cenfral bank or other entily exercising execufive, -
legislative, judicial, taxing, mgulatory or adnnms&aﬂve powers or fonctions of or pertaining to
governnent,

“Grantors” means the Borower, each of the Subsidiary Guaranfors and cach other
Person that has or may from time to time hereafier execuie and deliver a First Lien Collateral
Document or a Second Lien Collateral Document as a “debtor®, “grantor” or “pledgor” (or the
equivalent thereof).

“Hedpe Agreements” means any Inferest Hedging Agreement, Cuwrrency Hedging
Agreement or Commodity Agreement.

“Insolvency. Law"” means the Bankmpicy Act, the Bankruptcy Code, the CCAA, the
Winding-up and Re.stmctmng Act (Canada), and any other lignidation, conservatorship,
bankruptey, assigmment for the benefit of credifors, moraforium, receivership, insolvency,
amrsagement or similar laws of Canada or other applicable jurisdictions from time to time that
bave become applicable in connection with the insolvency of 2 Grantor and which affect the
rights of creditors generally.

“Insolvency or Liguidation Proceedings™ means:

(a) oy dissolution, winding-up, total or partial liquidation, adjustment or
readjustment of debt, reorganization, compromise, arrangement with creditors,
plan. of arrangement, proposal or similar proceedings vader any nsolvency Law -
of or with respect fo any Grantor or its property or Labilities, in each case under
any Insolvency Law;

{(b) my dissolution, winding-ip, fotal or paxﬁxl Liqudation, adjustment or
readfustment of debf, reorgamization, compromise, arangement with omd;tors,
plan of arrangement ox similar proceedings ymder the amangement provisions of
any applicable corporate law (in any case which involves the alterstion,
amendment, conversion, cotnpromise, satisfaction or discherge of obligations of
any or all creditors) of or with respect to any Grantor or ifs property or liabilities
(but which, for certainiy, shall exclude any dissolution, winding-up or liquidation
of a solvent Grautor into snother solvent Grantor permitted by the First Lien
Credit Agrecment as in offect on the date hereof);

{c)  anybankmpicy, insolvency, receivership, petition or assigament in bankrupicy, or

. assignment “for the benefit of creditors under any Insolvency Laws of or with
respect to any Grantor;
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{d)  any marshalling of property and labilities of any Granfor under any Insolvency
Lawr .

(e}  apybulk sale of property by any Granfor; or
()  anyproceedings in relation to any of the foregoing,

whether any of the foregoing is voluntary or involuntary, partial or complete, and includes any
such proceedings initiated or consented to by any Grantor.

 “Interest Hedging Agreement” means any interest swap agreement, forward raie

" agreement, floor, cap or collar agreement, futures or options, insurance or other similar

agreement or smangement, or any combinatidn thereof, entered into by the Bomower or 2
Subsidiary where thic 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 tirne (but, for certainty, shall exclude conventional floating rate debi).

“Lien” mesns any lien, morigage, pledge, assignment, security interest, charge or
encumbrance of any kind (including any agreement fo give any of the foregoing, any conditional
sale or other title refention agreement, and any lease in the pature thereof) and any option, trust
or other preferential arrangement having the practical effect of any of the foregoing.

“New First Lien, Debt Notice™ has the meaning assigned fo that tem in Section 5.5.
“New Agent” has the meaning assigned to that term in Section 5.5.

“Obligations” means all obligations of evety nafure of each Grantor from time fo time
owed to the First Lien Claimholdess, the Second Lien Claimholders, amy agent or tmistee, or any
of them, or their respective Afiiliates, mder the First Lien Loan Documents, the Second Lien
Loan Documents or Hedge Agreements, whether for principal, interest or payments for early
termination of Hedpe Agreements, fees, expenses, indemnification or otherwise and all
guaraniees of any of the foregoing.

“perfecied, 'jmfecﬁan 2 and other derivations thereof:

(2)  with respect fo 2 Lien against persanal property to which the Personal Property
Security Act (Alberts) or other personal property security legislation applies, bave
the meanings ascribed thercto in the Personal Property Securtty Act (Alberta);
and

(5)  with respect to a Lien against real property or property fo which the Personal
Property Security Act {(Alberts) or othier personal property securify legisiation
does not apply, means the registration, filing or recording (as the case may be) of
such Lien or a notice with respent thereto in all offices of public record necessary
to preserve, protect or establish such Lien or the priority of such Lien against the
property in respect of which such registrations, filings or recordings are made.
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“Person” means any natural person, corporation, limited Habilify company, trust,
association, company, partnership, governmental authority or other entity.

“Petrolzum Substances” means any one or more of crude ofl, crnde bitumen, syathetic
crude oil, petroleum, natural gas, natural gas liquids, related hydrocarbons and any and 21} other
substances, whether liquid, solid or gaseous, whether hydrocasbons or nef, produced or
producible in association with any of the foregoing, including hydrogen suiphide and sulphur.

“Pledped Collateral” has the meaning in Section 5.4(2)

“proceeds” mems any propesty in any form derived, oblained, resulting or realized from
any dealing with Collateral or the exercise of remedies under any First Lien Collateral Docurnent
or Second Lien Collateral Document.. ‘

“Prigrifies. Laws™ wesns the Personal Property Security det (Albertn), the Uniform
Commercial Code (a8 enacted in any applicable state of the United States of America), the Law
of Property Act (Albexta), the Land Titles Act (Alberta), the Mines and Minerals Act (Albesta),
the Bank dct (Cenads) or any similer or equivalent legisiation as in effect in any applicable
jurisdiction goveming the relative priority of or enforcement of, consensuzl Liens affecting the
Collateral.

“PV-10 Value” bas the meaning assigned to that tem in the Second Lien Crodit
Agrecment as at the date hereof. .

“peceiver” means receiver or teceiver and manager and includes any Hquidator or siailar
official tawfully appotrted with respect fo all or 2 portion of fhe Collateral.

“Recovery” has the meaning set forth in Section 6.4.

“Refinance” means, in respect of any Debt or other Obligations ovistanding wnder the
First Lien Credit Apgreement or the Second Lien Credit Agreement, to refinence, w.:tend, renew,
defease, amend, modify, supplement, restructure, replace, refumd or repay, or o issue other
indebtedness, in exchange or replacement for, such Debt or other Obligations in whole or in part.
© “Refinanced” and “Refinancing” shall have correlative meanings.

“Restricted Enforcement Rights™ has the meaning sef forth in Section 3.1(3}(1).

. :‘&:wmt Lien Cluimkolders”™ maans, at any relevant time, the holders of Second Lien
Obligations at that time, including the Second Lien Lenders and their agents under the Second

Lien Loan Documents and Affiliates of Second Lien Lenders under any Hedge Agreements (and

including, for certainty, Formes Lenders and their Affiliates under any Hedge Agreements).

) “.S:emnd Lien Collateral” means the property of any Gtantor, whether real, personal or
mixed, with respect to which a Lien is granted as security for any Second Lien Obligations.

“Second Lien. Collateral Agent” has the meaning assigned to that term in the Recitals to
this Agreement.
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 “Second Lien Collateral Documents” means the Collateral Documents (a8 defined in the
Second Lien Credit Agreement) add any ofher agreement, doctiment or instrument pursuant to
which a Lien is granted securing any Second Lien Obligations or under which rights or remedies
" with respect to such Liens are governed. : '

“Second Lien Credit Agreemenf” has the meaning assigned to that term in the Recitals to
this Apreement.

“Sooond Lien Guarantees” has the meaning assigned to that ferm in the Recitals to this
Agreement, -

“Second Yien Fenders” means the “Lenders” under and as defined in the Second Lien
Credit Agreement.

“Second Lien Loan, Docuntents” means the Second Lien Credit Agreement and the
Documents (as defined in the Second Lien Credit Agreement} and cach of the other agreements,
documents and instruments providing for or evidencing any other Second Lien Oblipation, and
any other decument or instrument executed or delivered at any time in conmection with any
Second Lien Obligations, including any intercreditor or joinder agreement among holders of
Second Lien Obligations to the extent such are effective at the relevant time, as each may be
amended, restated, supplemented, modified, renewed or extended from time fo time not in
contravention of this Agreement.

“Second Lien Obligations” means all Obligations outstanding wnder the Second Lien
Credit Agreement and the other Second Lien Loan Documents, includimg;:

(8  “Obligations™ (as that term is defined in the Second Lien Credit Agreement as af
the date hereof) of the Grantors under the Second Lien Credit Agreement and the
other Second Lien Loan Documends, plus

{b) " all Obligations under Hedge Agreements entered into with any Second Lien
Lender or any of its Affiliates (and including, for certsinty, Hedge Agreements
with auy Former Lender and its Affiliates).

Such “Second Lien Obligations™ shall include sl interest and fees accrued or ascruing (or which
would, absent commencement of s Insolvency or Liquidation Proceeding, accrue) after
commencement of an Insolvency or Liquidation Proceeding in accordance with the rate specified
in the relevant Second Lien Loan Document whether or not the ¢laim for such interest and fees is
allowed 2s a claim in such Inselvency or Liguidation Proceeding.

“Standstill Period” has the meaning set forth in Section 3.1(2)(1).

“Subsidiary” means, with respect fo any Person, =y corporation, Gmited Hability
-company, parinership, trost, association or other business entity of which more than 50% of the
total voting power of shares of stock or other ownesship intezests entitled (without regerd to the
otcurrence of any comtingency) to vote in the election of the Person or Persons (whether
directors, managers, trustees or other Persons performing similar fimctions) having the power to
direct or canse the direction of the management mnd policies thereof is at the fime owned or
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controlled, directly or indirectly, by that Person or one or more of the other Subsidiaries of fat
Person or a combination thereof.

“Subsidiary, Guarantors™ has the meaning set forth in the Recitals fo this Agreement.

1.2  Temms Generally, The definitions of terms in this Agrecment shall apply equally
to the singular aud plural forms of the terms defined. Whenever the context may require, any
pronoun, shalt include the corresponding masculine, fominine aod neuter forms. The words
“pclude,” “includes” and “meluding” shall be deemed to be followed by the phrase “without
limitetion.” The word “will” shall be constroed fo have the same meaning and effect as the word
“shall” Unless the context requires otherwiss:

(2)  any definition of or reference to any agreement, instrument or other document
herein shall be constmed as referxing fo such agreement, instrument or other
document as from time fo fime emended, restated, supplemented, modified,
fenewed or extended; '

(b)  sny reference herein fo any Person shall be construed to inchide such Person’s
peromtted successors and assigns;

(c) the words “berein,” “hereof” snd “herennder,” and words of similar import,
shall be construed io refer fo this Agtesment in iis entirely and not to any
particular provision hereof

{d)  ail references herein to Sections shail be construed to refer to Sections of this
Agreement; and )

(¢) the word “property” shall refer to any and all tangible and intangible assets and
: properties, incloding cash, securities, accounts and coniract iights.

‘ 1.3 Certain Curency Transletions. For purposes of this Agreement, where the
permissibility of & transaction depends upon compliance with an amomnt Hmitation stated in
_ Cmadian Dollars, any requisite cwrrency transtation shall be based on the Bauk of Canada
exchange rate in effect on the date of incumrence of any amounis to be tested against the
Timitation and shall not be affected by subsequent fluctuations in exchange rafes,

SECTION 2. Lien Privrities.

21 Relative Priorities. Notwithstanding the date, time, method, maumer or order of
grant, attachment or perfection of any Liens secoxing the Second Lien Obligations granted on the
Collateral or of any Liens seetring the Fivst Lien Obligations granted on the Collateral and
notwithstanding any provision of a Priority Law, or any other applicable law or the Second Lien
Loan Documents or any defect or deficiencies in, or failure to perfect, the Liens securmg the
First Lien Obligations or any other, circumstance whatsoever, the Second Lien Collateral Agent,
on behalf of itself and the Second Lien Claimholdess, hercby agrees that:

(&) any Lien on the Collateral securing any First Lien Obligations now or hereafier
held by or on behalf of the First Lien Collateral Agent or any First Lien
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Claimholders or any ageot or trustee therefor, regardiess of how acquived or
created, whether by grant, possession, stahite, operaﬁeu of law, subrogation or
otherwise, shatl be senfor in all zespects and prior to any Lien on.the Collaterai
securing any Second Lien Obligations; and

{b)  any Lien on the Collatersl gecvring any Second Lien Obligations now or hereafter
held by or on bebalf of the Second Lien Collateral Agent, any Second Lien
Claimholders or any agent or trusice therefor regardless of how acquired or
created, whether by grant, possession, statute, operation of lsw, subrogation or
otherwise, shall be funior and subordinate in alf respects to, and are hereby fully
subordinated to, alf Liens on the Collateral securing any First Lien Obligations.

All Liens on the Collateral securing any First Lien Obligations shall be and remain senior
in all respects and prior {o all Liens on the Collateral securing any Second Licn Obligations for
ali purposes, whether or not such Liens securing any First Lien Obligations are snbordinated to
any Lien securing any other obligation of the Borrower, any other Grantor or any other Person.

The Lien subordination provisions in this SECTION 2 shall be enforceable directly by
the Fimt Lien Collateral Agent for the benefit of the First Lien Claimholders, and the First Lien
Claimholders shall be deemed to have acquired the First Lien Obligations, whether now existing
or hereafter avising, in reliance upon the provisions of this SECTION 2.

22 Prohibition on Contesting Liens and Bnforcement Actions. Each of the Second
Lien Collatéral Agent, foi itself and on behalf of each Second Lien Claimholder, and the First

Lien Collateral Agent, for itself and on behalf of each First Lien Claimholder, agrees that it will
not (and herchy waives any right to) contest or challenge, or support or join any other Person in
confesting or challenging, in any action, suit or proceeding (including in any Insolvency or
qumdanon Proceeding or oﬂlwwe)

(@)  the priority (in the case of the Second Lien Collateral Agent or any Second Lien
Claimhaelder), perfection, validity or enforceability of a Lien held by or on behalf
of any of the First Lien Clatmholders in the First Lien Collateral or by or on
behalf of any of the Second Lien Cla:mholdexs in the Second Lien Collaieral, as
the case may be, or

: (i)) any provision of ﬂns Agpreement,

provided that nothing in this Agreement shall be consirued to prevent or impair the rights of the
First Lien Collateral Agent or any First Lien Clgimholder to enforee this Agreement, including -
the provisions of this Agrecment relating to the priority of the Liens scouring the First Lien
Obligations as provided in Sections 2.1 and 3.1.

The foregoing provisions of this Section 2.1 and the other provisions of this Agreement
(ofher than Section 5.1(c}) shall not be interpreted or construed to suggest or imply any intent on
the part of the Second Lien Collateral Agent or the Second Lien Claimholders to subordinate the
Liens securing the Second Lien Obligations to any Liens other than those securing the First Lien
Obligations, and nothing in this Apreement shall be construed to suggest or imply that the
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Second Lien Obligations (28 opposed to the Liens on the Collateral securing the Second Lien
Obligations} are subordinated to the First Lisn Obligations. -

3%  No New Lieps. So long a3 the Discharge of First Lien Obligations has not
oocurred, whether or not any Insolvency of Liquidation Proceeding has been commmenced by of
against the Borrower or afy other Oranfor, the parties hereto agres that the Borxower shall nof,
and shall not permit any other Grantor fo:

{)  grent or permit.any addifional Liens on any property fo secure any Second Lien
Obligation vnless it has granted of concurrently grants a Lien {which shall be
registered first in priority) on such propezty to securs the First Lien Obligations;

or i

© (b)  grant or permit any addi :onal Liens on any propexty to secic eny First Lien
Obligations unless it has granted or concurrently grants a Lien on smch property to
secure the Second Lien Obligations (which shall be registered second in priority).

To the extent that the foregoing provisions are ot complied with for any reason, without
Tirniting any other rights and remedies available o the Pirst Lien Collateral Agent andfor the
Firgt Lien Claimtholders, the Second Lien Collateral Agent, on behalf of Gecond Lien

Claimholders, agrees that any asiounts received by or distributed to any of them pursusnt to or a8 - '

a result of Liens pranted in contravention of this Section 2.3 chall be subject to Section 4.2.

2.4  Suniler Liens and Aprcements. The parties heveto agree fhat it is their intention
that the First Lien Coliateral and the Second Lien Collateral be identicel. Tn furtherance of the
foregoing and of Section 2.10, the partics hereto agree, subject to the other provisions of this
Agreement:

(8)  wvpon request by the First Lien Collateral Agent or the Second Lien Collateral
Agent,mccoperateingoodfaiﬂl(andmdirectﬂwitcomsal 1o cooperate in good
faith) from time to time in order to determine the specific items incheded in the

First Lien Collateral and the Second Lien Collateral and the steps taken to perfect
their respective Liens thercon and the identity of the respective parties obligated
under the First Lien Loan Documents and the Second Lien Loan Documients; and

() fhat the documents and agreements creaiing of evidencing the Pirst Lien
CoﬂatmlmdﬁwaondmanCcﬂawalmdguarmtws for the First Lien
Obligations and the Sceond Lictt Obligations, subject 1o Section 5.3(d), shail be in
all material respects the same fomms of documents other than with respect to the

first Tien and the second len nature of the Obligations thereunder.

25  Notice of Registration. Bach of the Second Licn Collatoral Agent, for itself apd
on behalf of each Second Lien Claimholder, and the First Lien Collateral Agent, for itseif and o1
hehalf of each Fitst Lien Claimholder, agrees o provide the other with prier written nofics of its
intention to effect any registrations of the First Lien Collateral Documents in any jurisdiction
other than Alberta, British Columbia and Nova Scotia (being the jurisdictions of registration as at

the date hereof), nranyspaciﬁcmgistaﬁunsofﬁchnstIimCommalDocummagﬁnstany o

individual parcels or leases of petrolenm and/or naturs] gas rights or other real property. In all
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events, the Second Lien Collateral Agent, for iself and on behalf of each Second Lien
Claimheldet, agrees that the First Lien Collatersl Documents are intended to be registered prior
to the registration of the Secoud Lien Collateral Docyinents; provided that the Second Lien
Collateral Agent shall be entitled fo register the Second Lien Collateral Documents prior fo the
First Lien Collateral Documents:

(&

(b}

SECTION 3.
31

&
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after providing to the First Lien Collateral Agent reasonable pricr wiitten notice
(having regard to the then prevailing circumstances) of the Second Lien Collateral
Ageiit's intention to effect any registration of the Second Lien Collateral
Documents; and

so long as, in any such case, upon registration of the First Lien Collateral
Documents, the Second Lien Collateral Agent postpones the registrations of the
Second Lien Collateral Documents to the registrations of the First Lien Collateral
Documents, and takes all such steps and actions, and execules and delivers all
such financing statements, financing change statements, postponements end other
documents as may be reasonably requested by the First Lien Collateral Agent (o
each case, at the sole expense of the Borrower) to xecord, evidence or give effect
1o the foregoing or the other provisions hercof.

Enforcement.

Exercise of Remedies.

Until the Discharge of First Lien Obligations has ocenered, whether or not any
Tosolvency or Liguidation Procecding has been commenced by or against the
Borrower or any other Grantor, the Second Lien Collateral Agent and the Second
Lien Claimholders: - -

(1) willnot:

(A) execise or seek fo exercise any rights or remedies with
respect to any Collateral (including the exercise of any rights or
remedies -under or pursusnt o the Second Lien Collateral
Documents and incleding the exercise of any right of setoff or any
right vmder any lockbox agresment, account confrol agreement,
fandlord waiver or bailes’s letter or similar agreement or
amangement to which fhe Second Lien Collateral Agent or suy
Second Lien Claimholder s & party), or

(B) insfitute or commence, oOF join with any Person in
instituting or commencing, (i) any action or proceeding with
respect to any such right or remedy with respect io the Collateral,
whahermderorpmmmanySwondeeﬁLoan})omﬁsor
"wnder or pursuent to any Second Lien Collateral Documents,
including any action of enforcement, realization, foreclosure,
collection, seizare or execution (in any case in respect of the
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Collateral) and, for certainty, whether as a secuved or unsecured
ereditor) or (ii} amy Insolvency or Liquidation Proceeding;

(collestively, the “Restricted Enforcement Rights”), provided that the
Second Lien Collateral Agent may exercise any or afl Restricted
Enforcement Rights after the passage of a period of at least 180 days has
elapsed since the date on which the Second Lien Coilateral Agent delivers
2 nofice to the First Lien Collateral Agent that an Event of Default bas
acoumxed under the Second Lies Losn Documents and that repayment of
a1l Debt under the Second Lien Credit Apreement has been accelerated
(the “Standstill Period™); provided, further thai, notwithstanding anything
herein fo the contrary:

(] int no event shall the Second Lien Collateral Agent
or any Second Lien Claimholder exercise any Restricted
Enforcement Rights with respest to the Collaferal if)
notwithstanding the expiration of the Standstill Period, the
First Lien Coflateral Agent or First Lien Claimholders shall
have commenced and be diligently pursuing the exercise of
their rights or remedies with respect to all or any material
portion of the Collateral; and . '

(@}  no Standstill Period shall apply (and any Standstill
Period then ruming’ shell terminate) on and after the
scheduled final maturity of all Debt under the Second Lien
Credit Agrecment and at such time the Second Lien
Collateral Agent and the Second Lien Claimholders may
exercise Restricted Enforcement Rights.

will mot contest, challeppe, protest or object fo amy foreclosure,
enforcement or realization proceeding or action brought by the First Lien
Collateral Agent or any First Lien Claimholder or any other exercise by
the First Lica Collateral Ageat or any First Lien Claimholder of any sights
and remedies rolating to the Collateral under the First Iien Loazn
Documents or otherwise, in each case, so long as the Liens granted to
secure the Second Lien Obligations of the Second Lien Claimholders
attach fo the proceads thereof subject to the relative priorities described in
SECTION 2; and

subject to their rights under Section 3.1(2} sbove, will not confest,
challenge, protest or object to the forbearance by the First Lien Coliateral
Agent or the First Lien Claimholders from bringing or porsuing any
foreclosure, enforcement or realization proceeding or action or any other
exercise of any rights or remedies relating to the Collateral, in each case 80
long a3 the Liens granted to seoure the Second Lien Obligations of the
Second Lien Claimholkiers attach to the proceeds thereof subject to the
relative priosities described in SECTION 2. ’
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Until the Discharge of First Lien Obligations has ecourred, whether or not any
Tnsolvency or Liquidation Proceeding has heen commenced by or apaingf the
Borrower or any other Grantor, the First Lien Collateral Agent and the First Lien
Claimholders shall have the right to enforce rights, exercise remedies (inchuding
set-off) and make determinations regarding the releass, disposition, or restrictions
wifh Tespect to the Collateral withont any consuliation with or the consent of the
Second Lien Collateral Agent or any Second Lien Claimholder. In exercising
rights and remedies with respect to the Collateral, the First Lien Collateral Agent
and the ¥irst Lien Claimholders may enforce the provisions of the First Lien Loan
Documents and exercise remedies thereonder, all in such oxder and in such
munner as.they may determine in the exercise of their sole discretion. Such
exercise and enforcement shall include the rights of a receiver or agent sppoinfed
by them to sell or otherwise disposa of Collateral upon enforcement or realization,
to fncur expenses in connection with such sale or disposition, and to exercise alt
the rights and remedies of a secured creditor under Protities Laws of any
applicable jurisdiction end of a secured creditor vnder Tusolvency Laws of any
applicable furisdiction.

Notwithstanding Section 3.1(a)(1), the Second Lien Collatersl Agent and any
Second Lien Claimholder may:

(1) accelerate the Obligations arising pnder the Second Lien Credit
Pocuments;

) file any claim with respect io fhe Second Lien Obligations in an
Tnsolvency or Liguidation Proceeding commenced by or against the
Borrower or any other Granfor;, .

(3) take any action (ot adverse fo the.prior Liens on the Collateral securing
fhe First Lien Collateral or the rights of the First Lien Collateral Agent or
the First Lien Claimholders fo exercise remedies i respect thereof)
ordler o create, perfect, proserve or protect its Lien on the Collatexal;

(4) file my necessary responsive or defensive pleadings in ‘opposition to any
motion, claim, adversary procesding or other pleading made by any
Person objecting to or otherwise seeking the disallowance of the claims of
the Second Lien Claimholders, inclnding any claims secored by the
Collateral, if any, in each case not in contravention of the terms of this
Agreement;

{5}  fle any pleadings, objections, motions or agreements which assert rights
or interests available fo unsecured creditors of the Graplors arising under
any Insolvency Law or other applicable law, so long a8 (@) no Restricted
Enforcement Rights are commenced or exercised, (i) no action or
proceeding for enforcement, yealization, foreclosure, collection, seizure or
execution (in sny case in respect of the Collateral) is instituted or
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commenced, and (i) no ofber ferms of this Agreement ase contravened .
thereby;

(6) vote on any plan of reorganizafion, file sny proof of claim, make other
filings and make any arguments and motions that are, in each case, not in
confravention of the terms of this Agreement, with respect to the Second
Lien Obligations and the Collateral;

(7y . enforce the terms of this Agreesnent; and

(8)  exeise wy of its ¥ights or remedies with respect o the Collateral
the termination of the Standstill Period to the extent permitied by Section

3.1(=){1).

" The Second Lien Collateral Apent, on behslf of itself and the Second Lien

Claimholders, agrees that it will not take or veceive (whether from or anbebalfof
any Grantor or rof, whether directly or indirectly, in cash or other property or by
set-off, counterclaim or in any other pahner and wheiber pursuant to any
enforcement, collection, execution, levy, or other proceeding or otherwise) any
Collatexaf or any proceeds of Collateral in comnection with the exercise of any
right or remedy (inciuding set-off) with respect to any Collateral in its capacity as
a creditor, unless and ntil the Discharge of First Lien Obligations hag occured.
Without lmiting the generality of the foregoing, unless and antil the Discharge of
First Lien Obligations has occurred, except as expressly provided in Sections 3.1
and 6.1, the sole right of the Second Lien Collateral Agent and the Second Lien
Claimholders ‘with respect to the Collateral is to hold a Lien on the Collateral
pursuant to the Second Lien Cotlateral Documents and to receive a share of the
proceeds thereof, if any, after the Discharge of First Lien Obligations has

Subject 1o Sections 3.1(a) and 3.1(c) and Section 6.1:

(1)  the Second Lien Coliateral Agent, for #tself and on behalf of the Second
Yien Claimboldess, agrees that fhe Second Lien Collateral Agent and the
Second Lien Cluimholders will not fake any action that would hinder,
delay, Timit, fmpede, restrict or prohibit any exercise of rights or remedies
under the First Lisn Loan Documents or is otherwise prohibited
hereunder, including any sale, lease, exchange, transfer or other
digposition of the Collateral, whether by foreclosure, realization,
enforcement or otherwise or that would Hmit, invalidate, avoid or set agide
any Lien or First Lien Collateral Document securing or purporting to
secure the First Lien Obligations or subordinate the priority of the Firat
Lien Obligations to the Second Lien Obligations or grant the Liens
seciming the Second Lien Obligations equal ranking to the Liens securing
the First Lien Obligations;

Tridentintereraditar Agrestnent
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{(2)  the Second Lien Collateral Agent, for itself and on behalf of the Second
Lien Claimholders, hercby waives any and all rigits the Second Lien
Collateral Agent or the Second Lien Claimholders may have as a junior
lien creditor or otherwise to object to the manner in which the First Lien
Collateral Agent or the First Lien Claimholders seck to enforce or collect
the Fitst Lien Obligations or the Liens securing the Rirst Lien Obligations
granted in any of the First Lien Collateral, regardless of whether any
action or failare to act by or on behalf of the First Lien Collateral Agent ox
First Lien Clsimholders is advesse fo the interest of the Second Lien
Claimholders; and : .

(3)  the Second Lien Collateral Agent, for itself and on behalf of the Second
Lien Claimholdess, hereby acknowledges and agrees that no covenant,
agreement or restrction contained in the Second Lien Collateral
Documents or any ofher Second Lien Loan Document shall be deemed to
restrict in any way the righis and remedies of the First Lien Collateral
Agent or the First Lien Claingholders with respect to the Collaferal 2s set
forth in this Agreement and the Pirst Lien Loan Documents. ‘

()  For cextuinty, except as specifically set forth herein (including as specifically set
forth in Sections 3.1(a) and 3.1(¢) hereof), the Second Lien Collateral Agent and
the Second Lien Claimholders may exercise rights snd remedies as unsecured
creditors against the Borrower or sny other Grautor that has guaranteed or granted
Liens to secure the Second Lien Obligations in accordance with the fexms of the
Second Lien Loan Documents and applicable law; provided that in the event that
any Second Lien Claimholder is granted & judgment Lien in respect of Collateral
as a result of its enforcement of its rights as an unsecured creditor with respect to
the Second Lien Obligations, such judgment Lien shall be subject to the terms of
this Agreement for all pwposes (inclading in relation to the First Lien
Obligations) as the other Liens secaring the Second Lien Obligations are subject
fo this Agreement. ’

3.2  Schednled Payments of Second Lien Oblipations. The partics hercio agree that
nothing in this Agreement or any First Lién Credit Document shall be construed (o prohibit;
restriot or otherwise fimit the ability of the Bomrower or any Guarantor to pay, and the ability of
the Second Lien Claimholders fo receive, scheduled piincipal and interest payments in
accordance with the Second Lien Credit Agreement and tho other Second ILiem Credit
Documents, so long as sach receipt is not the direst or indirect result of the exercise by the
Second Lien Collateral Agent or any Second Lien Ciaimholders of zights or remedies as a
creditor (including set-off) or enforcement in contravention of this Agreement of eny Li.cm held
by any of them.. Nothing in this Agreement mpairs or otherwise adversely affects amy rights or
remedics the First Lien Collateral Agent or the First Lien Claimbolders may have with respect to
the First Lien Collateral.

3.3  Notice of Event of Defanit end Bnforcement.
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(8}  The First Lien Collsterat Agent shall provide at least five (5} days’ prior nefice fo
the Second Lien Collateral Agent of its infent fo exercise and enforee s rights
and remedies with respect to the Coflateral (for certzinty, such notice to the
Second Lien Collateral Agent may be given concurrently with or after any notice
or notices required fo be delivered to any of the Graptors pursuant to Section 244
of the Rankruptey Act).

©  The First Lien Collsteral Agent shall give the Second Lien Collatorsl Agent
prompt (aud, in any event, within five (5} Business Days) wiitien notice of each
of the following: )

(1)  the ccourrence of a Default or Bvent of Default under and as defined in the
First Lien Credit Agreement of which it has acinal knowledge; and

(2)  anyacceleration of the First Lien Obligations.

()  The Second Lien Collatersl Agent shall give the First Lien Colinteral Agent
prompt {and, in any event, withi five (5} Bugsinsss Days) written notice of each
of the following:

" (1)  the ocomrence of 8 Default or Event of Default vmder and ag defined in the
Second Lien Credit Agreement of which it has actual knowledge; and

()  eny scceleration of the Second Lien Obligations.

(@  The feilme fo give the notices required prrsuant to Section 3.3(b} or Section
3.3(c) shalt not release, restrict or otherwise affect any of the obligations of the
First Lien Claimholders or the Second Lien Claimholders, as the case may be,
hereunder nor limit, derogate from or otherwise affect any of the other provisions
hereof or the effect thereof,

SECTION 4. Pavments.

41  Application of Proceeds. So long as the Discharge of First Lien Obligations bas
1ot occurred, whetlier or not any Insolvency or Liguidation Proceeding has been commencesd by
or apgainst the Berrower or any other Grentor, Collateral or proceeds thereof received in
connection with fhe sale or other disposition of, or collection on, such Collateral upon the
exercise of remedics by the First Lien Collateral Agent or First Licn Claimholders, shall be
apphied by the First Lien Collateral Agent to the First Lien Obligations in such order as specified
in the relevant Fizst Lien Loan Documents. Upon the Discharge of First Lien Obligations, the
First Lien Collateral Agent shall, unless applicable law otherwise requires, deliver to the Second
Lien Collateral Agent any Collateral and proceeds of Collsteral held by it in the same form as
rt::oexved, with any necessary endorsements or as a court of competent jurisdiction may otherwise
direct 1o be epplied by the Second Lien Collateral Agent to the Second Lien Obligations in snch
order as specified in the Second Lien Coltatexal Documents,

42 Payments Over. So long 28 the Discharge of First Lien Obligations has not
ocourred, whether or not any fosolvency or Liguidation Proceeding has been commenced by or
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against the Borrower or any other Grautor, any Collateral or proceeds thereof (including property
or proceeds subject to Liens reforred to in the final gentence of Section 2.3) received by the
Second Lien Collateral Agent or any Second Lien Claimholders (inclnding by way of set-off)
shall be segregated and held in trust and forthwith paid over to the First Lien Collateral Agent for
the benefit of the First Lien Claimholders in the same form as received, with any necessary
endorsements or as a coutt of competent jurisdiction may otherwise: direot. The First Lien
Collatersl Agent is hereby authorized fo make any such endorsements as agent for the Second
Lien Collateral Agent or any such Second Lien Claimholders. This authorization is limited to
the specific matters described in the preceding sentence and is coupled with an interest and is
$rrevocable until the Discharge of First Lien Obligations.

" SECTION 5. Other Apresments,
51  Releases.

(@  If in connection with the exercise of the First Lien Collateral Apent’s remedies in
respect of the Coliaterel, the First Lien Collateral Agent, for itself or on behalf of
any of the First Lien Claimbolders, seleases any of its Liens on any part of the
Collateral or releases any Guarantor Subsidiary from its obligations under its First

" Yien Guaranfee, then the Liens, if any, of the Second Lien Collateral Agent, for
itself or for the benefit of the Second Lien Clzimbolders, on such Collateral, and
the cbligations of such Guarantor Subsidiary mder its Second Lien Guaranice,
shall be amomatically, unconditionally and simultancously released, with no
farther consent or action of the Second Lien Collateral Agent or any Second Lien
Claimghotder, The Second Lien Collateral Agent, for itself or on behalf of any

. such Second Lien Cleimholders, promptly shall executo and deliver to the First
Lien Coliateral Agent or such Guarantor Subsidiary such finencing change
statements, releases and other documents 2s the First Lien Collateral Agent or
such Guarantor Subsidisry may request to effectively confirm such release.

®) I in connection with any sale, lease, exchange, transfer or other disposition of
any Colfateral (collectively, a “Disposition”):

(1)  peonitied under the terms of both the First Lien Loan Documeats and the
Second Lien Loan Documents (including, for certainty, prrsoant fo a valid
waiver or consent),

(2) following the occurence and during the continuation of ax Event of
Default (under and as defined in the First Lien Credit Apreement), o

(3}  pursuant fo the exexcise of the First Lien Collateral Agent's remedies in
sespect of the Collateral provided for in Section 3.1,

the First Lien Collateral Agent, for itself or on behalf of any of the First Lien
Clabmholders, releasss any of its Liens on any part of the Collateral, or reisascs
gny Guarantor Subsidiary from its obligations ander its First Lien Guarantee (in
each case other than in cormection with the Discharge of Fixst Lien Obligations),
then (subject to Section 5.1(f)) the Liens, if any, of the Second Lien Collateral
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Agent, for itself or for the henefit of the Second Lien Claimholders, on such
Coltsteral, and the obfigations of such Guarantor Subsidiary under its Second
Tien Guarantee, shall be antomatically, uncondifionally and simulfaneously
released, with no further consent or action of the Second Lien Collatexal Agent or
any Second Lien Claimholder. The Second Lien Collateral Agent, for itself er on
behalf of any such Second Lien Clainbolders, prompily shall execute and deliver
to the First Lien Collateral Agent or such Guarentor Subsidiary sach financing
chenge statemens, releases and other documents as the First Lien Collateral

- Agent or such Grantor may request o effectively confinm such release.

©

{d)

©

¥, prior to the Discharge of First Lien Obligations, a subordination of the First
Yien Collateral Agent’s Lien on any Collatersl is permitted or required {for in
good faith believed by the First Lien Collateral Agent fo be permitted or required)
under Section 11.7(2) of the First Lien Credit Apreeaent fo 2 Lien described in
subparagraph (g) of the definition of “Permiited Eancumbrances” thersin (as so
permitted or required, and as so defined, on the date hereof, a “Priority. Lien™),
and the Firet Lien Collateral Agent executes and delivers a subordination of the
Liens constitrted by the First Lien Collateral Documents to the Priority Liens in
form and substance satisfactory fo it, then the Second Lien Collateral Agent, for
itself and on behalf of the Second Lien Cleimholders, agrees to promptly execule
and deliver to the First Lien Collateral Agent or the relevant Grantor an identical
agreement (with sppropriate conforming changes) with respect fo the Liens
constitated by the Second Lien Collatersl Documents and the Priority Lien.

Until the Discharge of First Lien Obligations occurs, the Second Lien Collateral
Agent, for fiself and on behalf of the Second Lien Claimbolders, hereby
constitates and appoinis the First Lien Collateral Agent and any officer or agent
of the First Lien Collateral Agent, with full power of substitution, as its true and
lawful sttorney-in-fact with full irrevocable power and authority in the place and
stead of the Second Lien Collateral Agent or such holder or in the First Lien
Collateral Ageni's own pame, from time to time in the First Lien Collateral
Agent’s discretion, for the puipose of carrying out the terms of this Section 3.1, to
takemyandaﬂappmpﬁmwtimandtoexecumanymdalldwnnmtswd
instruments which may be necessary to accomplish the purposes of this Section
5.1, including any endorsements or other instruments of transfer or velease. This
appointment is Emited to the specific matiers deseribed in the preceding senfence
and js coupled with an interest and is imevoceble until the Discharge of First Lien
Obligations. '

Until the Discharge of First Lien Obligations occurs, to the cxtent that the First
Tien Collateral Agent or the First Lien Clsimbolders §) have released any Lisn on
Collateral or any Guarantor Subsidiary from its obligation under its First Lien
Guerantee and any such Liens or gusrantes are later reinstated or (i) obtain eny
new liens or additional guarantees from any Gusrastor Subsidiary, then the
Second Lien Collateral Agent, for itself and for the Second Lien Claimholders,
shall be grunted a Lien on any such Collateral, subject to the lien subordination
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5.2
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provisions of this Agreement, and an additional Second Lien Guarantee, #s the
cage may be.

In the event that aggregate Debt under the First Lien Credit Agreement at any date
of determination no longer constitufes at least 15% of the sum of Debt under the
First Lien Credit Agreement and Debt under the Second Lien Credit Agresment,
then any release of Liens or release of a Guarantor Subsidiary from its guaraniee
in connection with 2 Disposition refesred to in Sections 5.1(b)(1) or 5.1(b)(2) shall
require the consent of First Lien Claimholders and Second Lien Claimholders
representing in the aggregate more than 50% of the sum of Debt under the First
Lien Credit Agreement and Debt under the Second Lien Credit Agreement.

Insurance and Certain Other Bxclusive Rights,

Unless and wntil the Discharge of First Lien Obligations has occurred, the First
Lies Collatersl Agent and the First Lien Claimholders shall have the sole and

. exclusive right, subject to the rights of the Grantors under the First Lien Loan

Documents, to adjust setflement for any fnsurance policy covering the Collateral
in the event of any loss thereunder and to approve any award granfed in any
condemmation or similar proceeding (or any deed in lem of condemmation}
affecting the Collateral. Unless and wntil the Discharge of First Lien Obligations
has occurred, and subject to the xights of the Grantors under the First Lien Loan
Documerits, 21l proceeds of any sach policy and any such award {or eny payments
with respect to 2 deed in Keu of condesnnation) if in respect to the Collateral shall
be paid to the Fixst Lien Collateral Agent for the benefit of the First Lien
Claimholders pursusmt fo the terms of the First Lien Loan Documents {including
for purposes. of cash collateratization of bankers® acceptances and letters of credit)
and thercafier, to the extent no First Lien Qbligations are outst:mding, and subject
fo the rights of the Grantors under the Second Lien Loan Documents, to the
Second Lien Collateral Agent for the benefit of the Second Eien Claimholders to
the extent required under the Second Lien Collateral Documents and then, to the
extent no Second Lien Obligations are outstanding, fo ‘the owner of the subject
property, such other Pejson as may be entitled thereto or as a court of competent
jusisdiction may otherwise direct. Until the Discharge of First Lien Obligations

“has occurred, if the Second Lien Collateral Agent or any Second Lien

®)
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Claimholders shall, at eny time, yeceive my proceeds of any such insurance
policy or any such award or payment in contravention of this Agreement, it shall
pay such proceeds over to the First Lien Collatersl Agent in accordance with the
terms of Section 4.2.

Until the Discharge of First Lien Obligations has ocoumed, the First Lien
Collateral Agent, on behalf of the First Lien Claimholders, shall have the sole and
exclusive right to do any of the following () prior to the commencement of,
during. and vofil the expiry of the Standstill Period or (ii) if the First Lien
Collateral Agent or Fisst Lien Claimholders shall have commenced and have been
diligently pursning the exercise of their rights or remedies with respect to all or
ary materisl portion of the Collateral: '
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(1) notify account debtors of any Grantor to make pajrnflmts to the First Lien
Collateral Agent aud exercise ofher similar rights with zespect 0 accounts
and intangibles, including as set forth in the Pist 1ien Loan Drocuments;

@ receive dividends and distributions, send notices oF otherwise exercise any
rights with respect to 0¥ Collateral; :

3) exercise any registration and similar rights with respect to any Collateral;
ond : \

@) hoid any instruments, certificates, chatiel paper oF ofher forms of
Collateral where perfoction iz achieved or mgintained by physical
possession.

For certainty, if (it sccordunce herewith) the Second Lien Coligteral Agent of
Second Lien Claimholdess have done any of the foregoing 52(b)(1) to 5. 2(bY4)
prior to the exerciss by the First Lien Collateral Agent of First Lien Clad

of their rights of seraedies with respect to all o eny maierial .portion of the

Collateral and if the First Lien Collatersl Agent oF First Lien Clginholders

subseguently cOmMIICNeS such. exercise and ditigently pursue the samo, then, in

. addition to their ofher obligations heremder {incleding hetr obligations under

Section 4.2), the Second Lien Coilateral Agent and Second Lien Claimholders
shall, upon wiitten request of the First Lien Collateral Agent, to do the
foregoing and ghall take all steps and actions &8 mpay be yeasonably requesied by
the First Lien Collateral Agent to allow the First Lien Collatexal Agent and First

- Lien Claimholders o exchusively do and exexcise the foregoing 52(b)1) to

53
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5 2(b)}4), incinding notification the account deblors of sny Grantor o make
further payments {0 the First Lien. Collateral Agent. and the prowopt delivery to the
Fizst Lien Collateral Agent of the Collaterst referenced Qection 5.2(b)(4) dbove
then held by the Second Lien Collateral Agent or any Second Lien Clatmhbolder

The First Lien Collateral Agent and First Lien (fairnholders sholl have the sole
ond exclusive sight to do 81¥ of the following:

(1)  cxewise my rights with respest 0 dséosit ascounts under the First Lien
Loan Documents; and .

(2)  exercise any other pights oF remedies set forth in mny First Lien Lo
Document oF a8 otherwise permitied by 1aw fo be exercised theretmder OF

modiﬁedmacmrdmcemththenterms

Collateral Agent or e Smﬂdﬁmmﬁmhﬂldezs,aﬁwiihoutaﬁwﬁngma lien
subordinetion or other provisions of this Agrecment; provided that the holders of

‘!’riﬁenv-mmmﬁiwhgm
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» such Refinancing debt bind thémselves in & writing addressed to the Second Lien
Collateral Agent end the Second Lien Claimholders fo the ferms of this

A;g;:emcnt, and any such amendment, supplement, modification or Refinancing
shafl not: '

{3} contravene the provisions of this Agreement;

(2)  increase the aggregate Debt under the First Lien Credit Agreement or any
Refinancing thereof in excess of the Cap Amount; '

(3)  increase the “Applicable Pricing Rate” or similar component of the
inferest rate by more than 3% per anmum in the aggregaie for all such
amendments, supplements, modifications or Refinancings {excluding
increases resulting from the accrual of interest at the default rate);

{(4)  shorten the scheduled maturity of the First Lien Credit Agreement or any
Refinmncing thereof; or

(5)  modify (or have the effect of a modification of) the mandatory prepayment
provisions of the First Lien Credit Agreement in a manner adverse in any
material respect to the Second Lien Lendets (for certainty, excluding the
operation of the Borrowing Base provisions contained in the First Lien
Credit Agreement and subject to the operation of the other covenants and
provisions contained in the First Licn Credit Agreement, including, for
certainty, those relating to the acceleration of the First Lien Obligations).

(by  Without the prior writien consent of the First Lien Collateral Agent, no Second
Lien Loan Document may be amended, supplemented or otherwise modified or
entered into to the extent such amendment, supplement or modification, or the
tesms of any new Second Lien Loan Document, would:

(1) coniravens the provisions of this Agreement;

(2)  increase the aggregate Debt under the Second Lien Credit Agreement or
sny Refinancing fhereof in excess of U £.$200,000,000; :

(3)  increase the “Applicable Margin” o similar component of the interest rate
or vield provisions applicable to the Second Lien Obligations by morc
then 3% per anmum in the aggregate for all such amendments, supplements
or modifications (excluding increases resalting from the accrual of inferest
at the default rate); :

(4) change the financial covenants or definitions utilized therein in a marmer
g0 83 to mske any of the same less favourable fo or more onerous or
resttictive on the Borrower and ifs Subsidiaries;

(5)  change any defimit or Event of Default thereunder in a mannes adverse in
a material respect to the First Lien Lenders;
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(6)  change (to earfier dates) any dates wpon which paymenis of principal or
interest are due thereon; C o

(7}  change the redemption, prepayment or defeasance provisions thereof in
manmer adverse i a material respect fo the Borrowes and the Subsidiazy
Guatantors;

(8)  change any Collateral securing the Second Lien Obligations (other than to
" release such Collateral);

(9) cxcept to the exteni provided in this Section 5.3(b), increase (he
obligations of the Granfors thereunder; of

(10) confer a;xy additional rights on the Second Lien Lenders which we&ld be
adverse in a material respect to the First Lien Lenders.

‘The Second Lien Credit Agreement may be Refinanced to therextent that {(A) the

terms and conditions of such Refinencing debt are not materially less
advantageous to fhe First Lien Lenders than those of the Second Lien Credit
Agreement and the Second Lien Loan Documents being Refinanced and (B) such
Refinancing debt shall not have the effect of an amendment or othex modification
1o the terms of the Second Lien Crodit Agreement that is probibited by clauses (1)
fhrough (8) sbove; provided that the holders of such Refinancing debt bind
themselves in a writing addressed 1o the First Lien Collateral Agent and the First
Lien Claimholdexs to the tenns of this Agreement.

The Borrower agrees that each Second Lien Collateral Docurnent shall include the
following language (or language to similar effect approved by the First Lien
Collatersl Agent): :

“Notwithstanding anything herein to the confrary, the lien and
secrity interest gramted fo the Second Lien Collateral Agent
pursuant to this Agreement and the exercise of any right or remedy
by the Second Lien Collateral Agent hereunder are subject to the
provisions of the Intercreditor Agrecment, dated ds of April 26,
2005 (as amended, resteted, supplemented or otherwise modified
from time fo time, the “Inéercreditor. Agreement’), among the
Borrower, TD, 23 First Lien Collateral Agent, CSFB, as Second
Lien Collateral Agent and certain other Persans party or that may
become party thereto from fime to time. In the evest of any
conflict between the terms of the Intercreditor Agreement and this
Agreement, the terms of the Intercreditor Agreensent shali govem
and control.” ’ _

In addition, the Borrower agrees that each Second Lien Collaterat Document
covering any Collatersl shall contain sach ofher language as the First Lien
Collateral Agent may réasonsbly request to seflect the subordination of such
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Second Lien Collateral Document to the First Lien Collaterat Document covering
guch Collateral. -

Bailee for Perfection.

The First Lien Collateral Agent agrees to hold that part of the Collaferal that is in
its possession or control (or in the possession or control of ifs agents or bailees), if
any, to the extent that possession or control thereof is taken to perfect a Lien
thereon under a Priovities Law (such Collateral being the “Pledged Collateral”) as
collateral agent for the First Lien Claimholdets and as bailee for the Second Lien

‘Colateraf Agent (such bailment being intended, among other things, to satisfy the

M -

requirements of Section 24(1) of the Personal Property Security Act (Alberta) and
erquivalent Jepistation in other applicable jurisdictions) and any assignee solely for
the purpose of perfecting the security interest granted under the First Lien Loan
Trocuments and the Second Lien Loan Documents, respectively, subject to the
terms and conditions of this Section 5.4

The Figst Lien Collateral Agent shall have no obligation whatsoever to the First
Lien Clsimholders, the Second Lien Collsterel Agent or any Second Lien
Claimholder fo ensure thet the Pledged Collateral is gefivine or owned by any of
the Grantors or to preserve rights or benefifs of any Person or fo retain possession
or control of any Pledged Collateral. For certainty, in addition to and without
limiting the other provisions hereof, the First Lien Collateral Agent and the First
Yien Clzimholders shall be entitled to deal with the Pledged Collateral in
accordance with the First Lien Loan Documents as if the Liens of or for the

. benefit of any Second Lien Claimholder ender any apphicable Second Lien

©)
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Collateral Documents did not exist and having regerd to those considerations as
the First Lien Coliateral Agent and First Lien Claimholders deem appropriafe in
their sole discretion. -

The First Lien Collateral Agent acting pursuant to this Section 5.4 shell not have
by reason of the First Lien Collateral Documents, the Seccond Lien Collatersl
Documents, this Agreement or. any other dooument a fiduciary relationship in
respect of the First Lien Claimholders, the Second Lien Collateral Agent or any
Second Lien Clabnholder, nor shall soy First Lien Claimholder have any
fiduciary relationship in respect of the Second Lien Collateral Agent or amy
Second Lien Claimholder.

Upon the Discharge of First Lien Obligations under the First Lien Loan
Documents to which fhe First Lien Collateral Agent is a party, the First Lien
Collateral Agent shall deliver the remaining Pledged Coliateral in its possession
or control (if any) together with any necessary endorsements, fixst, to the Setond
Lien Collateral Agent if Second Lien Obligations remain outstanding, and gecond,
to the Borrower if no First Lien Obligations or Second Lien Obligations remain
outstanding (in each case, 50 as to allow such Ferson 1o obtain possession or
control of such Pledged Coliateral). The First Lien Collateral Agent further
agrees to take all other action reasonsbly requested by the Second Lien Collaterat
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Agent in connection with the Second Fien Collateral Agent obtaining a first-
priosity interest in the Collateral or as & court of competent juristiction may
otherwise direct.

55 WM@WM- If, at
any Hme after the Discharge of First Lien Obligations has occurred, the Bomower thereafier
enters into any Refinancing of any First Lien Loan Document evidencing a First Lien Obligation
which Refinancing is permitted by the Second Lien Loan Documents, then such Discharge of
First Lien Obligations shall automatically be deemed not to have ocourred for all purposes of this
Agreement (other than with respect to any actions taken as 2 result of the acourrence of such first
Discharge of First Lien Obligations), and, from and afier the date on which the New First Lien.
Debt Notice is delivered to the Second Lien Collateral Ageat in accordance with the next
senfence, the obligations under swch Reffnancing of the First Lien Losn Decument shatl
antomatically be ireated as First Lien Obligations for all puzposes of this Agresment, including

for purposes of the Lien priorities and rights in respect of Collateral sot forth herein, and the First

Lien Collateral Agent under such First Lien Loan Documents shall be the Fixst Lien Colltateral
Agent for all purposes of this Agreement. Upon receipt of a notice (the “Wew. First Lien Debt
Noticg™) stating that the Borrower has entered into a new First Lien Loan Docvment (which
notice shall include the identity of the new first lien collateral agent, such agent, the “New
Agent'™, the Second Lien Collateral Agent shail protuptly
(&)  enterinto such documents and agrecments (including amendments or sepplements
to this Agreement) as the Borrower or such New Agent shall reasonably request
in order to provide, evidence or confitm to the New Agent the rights conternplated
hexeby,meachcaseconsistentinallmatmialmpwtswiﬂlthetms of this
Agreement, and -

()  deliver to the New Agent any Pledged Collateral held by it together with any
necessary endersements (or otherwise allow the New Agent to obtain control of
such Pledged Collateral). ’

The New Agent shall agree in a writing addressed to the Second Lien Coliateral Agent and the

Qecond Lien Claimholders to be bound by the terms of this Agreement. If the new First Lien -

Obligations under the new First Lien Loan Documents are secrred by property of the Grantors
constituting Collaterat that do not also sécere the Second Lien Obligations, then the Second Lien
Obligations shall be secured af such time by a second priority Lien on such property to the same
extent provided in the Second Lien Collateral Documents and fhis Agresment.

56  Porchase Ripht Without prejudice to the enforcement of the First Lien
Claimmholders remedies, fhe First Lien Claimholders agree that, at any time following the
acceleration of the First Lien Obligations in accondance with the terms of the First Lien Credit
Agreement or any Event of Defaulf under the Farst Lien Credit Agreement in sespect of which a

sale of Coflateral is proposed by the First Lien Claimholders, the First Lien Claimbolders will,
on request by the Second Lien Collateral Agent, offer the Second Lien Claimholders the option
fo purchase the entire aggregate amount (but not less thau atl} of outstanding First Lien
Obligations, at par (but for certainty, including payment of any breakage costs or fosses arising
asamultofthcﬁmmgofmsuchpwchasaand,inmpectofanyﬁrstﬁenObligaﬁuns
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denominated in other than Canadian dollars, converted at the rate of exchange specified in the
. Yelevant First Lien Loan Document or, otherwise, at such other conversion rate as may be
selected by the First Lien Collateral Agent, scting reasonsbly), without wamanty or
representation of recourse (except, by cach First Lien Clainsholder, of its right 1o sell such First
Lien Qbligations and as fo the sbsence of Liens thereon created by such First Lien Claimholder),
on a pro rata basis across First Lien Claimholders. The Secomnd Lien Claimholders shall
itrevocably accept such offer within five (5) Business Days of the receipt thereof and the parties
shail endeaver to close prompily thereafter. Such agreement ¢hall be evidenced by
documentation mutually acceptable to each of the First Lien Collateral Agent and the Second
Lien Collateral Agent and all costs and expenses of closing any such purchase (including the -
costs and expenses relating to the preparation of the aforementioned documentation, including
- reasonable fees and expenses of counsel to the First Lien Claimholders) shall be paid by the
Second Lien Claimholders as 2 condition precedent to the closing of any such puchase.

SECTION 6. Ingsolvency or Liquidation Proceedings.

6.1  Collateral and Financing Jssues. In addition to the limitations on the exercise of
remedies contained in Section 3.1, the Second Lien Collateral Agent, for itself and on behalf of
the Second Lien Claimholders, agrees that if the Borrower or any other Grantor shall be subject
10 any Insolvency or Liquidation Proceeding:

{a) - neitherthe Second Lien Collateral Agent nor any other Second Lien Claimholder

: will contest, challenge, object to, or otherwise oppose or act in a mammer that is
inconsistent with {or join with any Person in contesting, challenging, objecting or
opposing) any: . '

‘ (1)  request, consent or objection by the First Lien Collateral Agent or any
First Lien Cleimholder to any Person receiving relief secking to protect or
replace the value of the Collateral;

(2)  consent or objection by the Fixst Lien Collaters! Agent or any First Lien
Claimholder to the use of cash collateral by the Borrower or any other
Graator; -

(3)  consent or ohjection by the Fist Lien Collatoral Agent or any First Lien
Claimholder to auy sale of any of the Collateral, provided the Liens of the
Second Lien Claimholders aftach to the proceeds of any such sale; or

(4)  consent or objection by the First Lien Collateral Agent or any First Lien
Claimholder to the Borrower or any other Grantor obteining debtor-in-
possession financing, provided that the aggregate Debt isgued under such
financing pins the aggregate Debt under the Fixst Lien Credit Agreement
does not exceed the Cap Amouot (8 “DIP Financing”);

provided forther that the First Lien Collateral Agent, for itgelf and on belzlalfof f:hc
other First Lien Claimholders, agrees that in any Insolvency or Liquidation
Proceeding, if any First Lien Claimholder is granted additional or replacement
Liens or collaterz] in connection with ny of the foregoing, then no First Lien
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Claimholder will object o {(and to the extent it may do so, it will support) the

10 the Second Lien Claimholders of additional or replacement Liens on the
Coltateral {including proceeds thereof arising after the commencement of any
Insolvency or Liguidation Proceeding) ox additional or replacement collateral o
secure the Second Lien Obligations, as long as such Lien is subordinaied to the
Yiens secusing the First Lien Obligations to the same extent as the other Liens of
the Second Lien Claimholders on the Collateral ave subordinated hereunder to the
Liens securing the First Lien Obligations.

T all events the Second Lien Collateral Agent and the Second Lien Claimholders
retain the right to (i) object to any ancillary agreements o1 arrangements regarding -
cash collateral use or a DIP Financing that are materially prejudicial to their
intesests, () object to any DIP Finsncing relating fo any provision or content of a
plan of reorganization or shmilar digpositive restracturing plan, and (jii} propose
an alternative DIP Financing to the Borpower or Gramtor or the court considering
the DIP Financing. .

(h)  To the extent the Liens securing the First Lien Obligations are subordinsted to, or
pari passu with, any DYP Financing, the Second Lien Collateral Agent shall
subordinate its Liens on the Collateral to such DIP Financing and all Second iden
Obligations relating thereto on the same basis as the Liens securing the Second
Lien Obligations axe subordinated to the First Lier Oblgations under this

Apresment. -

62  Other Relief. The Second Lien Collateral Agent, for fiself and on behalf of each
other Second Lien Claimholder, agrees that i any Insolvency or Liquidation Proceeding,
without the prior written consent of the First Liex Collateral Agent, no Second Lien Claimholder
shall seck (i) relief from any stay in respect of the Coltateral, (ii) the appointment of a trustee,
receiver, Jiquidator or other similar official, (jii) fo terminate any Insolvency or-Liquidation
Proceeding or reguest z different proceeding, or (V) any ather relief in respect of the Collateral
except as permitted by Section 6.1(2) above.

63  No Waiver. Except 25 provided i Section 6.1, nothing contgined herein shall
prohibit or in any way limit the First Lien Collateral Ageat or any ofher First Lien Claimholder
from objecting in any ksolvency or Liquidation Proceeding or otheswise to anry action taken by
the Second Lien Claimhbolders. ‘ :

64  Preference. If any First Lien Claimholder is required in amy Insolvency or
Liqnidation Proceeding or otherwisc to turn over or otherwise pay o the estate of the Bomower
or the estate of any Grantor, any amount (2 “Recevery™), then the First Lien Obligations of such
First Lien Claimholders shall be refustated to the extent of snch Recovery and such First Lien
Claimholders shall be entitled to teceive payment in full of all such recovered amounts. If this
Agreement shall have been terminated prior to such Recovery, this Agreement shall be reinstated
in full force and effect, and such prior termination shall not diminish, release, discherpe, impair
or otherwise affect the oblgations of the parties hereto. The Second Lien Claimholders agree
that none of fiem shall be entitied to benefit from any avoidance action affecting or otherwise
relating to any distsibution or allocation mads in accordance with this Agreement, whether by
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preference or otherwise, it being understood and agreed that the benefit of such avoidance action

otherwise allocable io them shall fnsfead be allocated and turped over for application accordance
with the priorities set forth in this Agreement.

6.5  Reorganization Secusities. If, in any Insolvency or Liquidation Proceeding, debt
obligations of the reorganized debtor secured by Liens wpon any property of the reorganized
debtor are distributed pursuant to a plan of reorgenization or similar dispositive restructuring
plan, both on account of First Lien Obligations and on account of Second Lien Obligations, ther,
to the extent the debt obliations distribuied on account of the First Lien Obligations and on
account of the Second Licn Obligations are secured by Licus upon the same property, the
provisions of this Agreement will survive the distribution of such debt obligations pursuant to
such plan and will apply with like effect to the Liens securing such debt cbligations.

6.6  Scparate Grants of Security

Tnt any Insolvency or Liquidation Proceedings which require the classification of creditors
for voting purposes on amy plan or reorganization, the parties hereto agree thet the Grantors shall
establish separate classes for the First Lien Claimholders and Second Lien Claimholders in
recognition of their different interests. The Second Lien Collaferal Agent, for itself and on
behalf of each other Second Lien Claimbolder, agrees that the grants of Liens on the Collateral
pursuant to the First Lien Loan Documents and the Second Lien Loan Documents constitute two
separate and distinet grants of Liens and the Second Lien Collateral Agent will not object to any

. such classification. IF it is held that the claims of the Fist Lien Claimholders and the Second

Yien Claimholders in respect of the Collatersl constitute one secured claim or class of creditors,
then the Second Ljen Collatersl Agent, for itself and on behalf of each other Second Lien.
Claimholder, agrees that all distributions shall be made ag if there were separate classes of senior
and jonior claims against the Grantors in respect of the Collateral including, to the extent the
aggrepate value of the Collateral is sufficient (excluding the Sedond Lien Obligations), the
payment to the First Lien Claimbolders of post-filing inferest in addition to the amounis
distributed to the First Lien Claimholders in respect of principal, pre-filing interest and other
claims prior to any distribution being made to the Second Lien Claimholders, and the Second
Lien Collateral Agent, for itself and on behalf of each othier Second Lien Claimholder, agrees to
hold in trust and tum over to the First Lien Collateral Agent, for itself and on behalf of the First .
Lien Claimholders, amounts atherwise received or receivable by them io the exfent necessary to
effectuate the intent of this sentence, even if such tumnover has fhe effect of reducing the claim or
recovery of the Second Lien Claimholders.

SECTION 7. Reliance; Wg_i_g. ers; Ete.

1.1 Relignce. Other than any reliznce on the terms of this Agreement, the First Lien
Collateral Agent, on behalf of itself and the First Lien Claimholders under jts First Lien Loan
Docurnents, acknowledges that it and such First Lien Claimholders have, independently and
without reliance on the Second Lien Collateral Agent or any Second Lien Claimholders, md
based on documents -and information deemed by them eppropriate, made their own credst
analysic and decision to entsr into such First Lien Loan Documents and be bound by the terms of
this Apreement and they will continue fo make their own credit decision in feking or not teking
any action under the First Lien Credit Agreement ox this Agreement. The Second Lien Collateral
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Agent, on behalf of iself and the Second Lien Claimbolders, acknowledges that it and the
Second 1jen Claimholders have, independently and without reliance on the First Lien Collaieral
Agent or any First Lien Claimholder, and based on documents and information desmed by th;cm
appropriate, made their own credit analysis and decision fo enter info each of the Second Lien
Loan Documents and be bound by the terms of fhis Agreement and they will continue fo make
their own, credit decision in faking or mot taking any action under the Second Eien Loam
Documents or this Agreement.

72  No Warranties or Liability. The First Lien Collateral Agent, on behalf of itself
and the First Lien Claimholders under the First Lien Loan Documents, acknowledges and agrees
that each of fhe Second Lien Collateral Agent and the Second Lien Claimholders have made no
express or implied representation or warranty, including with respect to the execution, validity,
legality, completeness, collectibility or enforcedbility of any of the Second Lien Loan
Docoents, the ownership of any Collateral or the perfection or priority of any Liens thexeon.
Exeept as otherwise provided hezein, the Second Lien Claimholders will be entitied to manage
and supervise their respective loans and extensions of credit under the Second Lien Loan
Documents in accordmee with law and as they may otherwise, in their sole discretion, deem
appropriste. Bxcept as otherwise provided herein, the Second Lien Collateral Agent, on behalf
_ of itself and the Second Lien Obligations, acknowledges and agress that the First Lien Coflateral
Agent and the First Lien Claimbolders have made ne express or implied representation or
warrenty, including with respect to the execution, validity, legality, complstencss, collectibility
or enforceability of any of the First Lien Loan Documents, the ownership of any Collateral or the
pexfoction or priority of any Liens thereon. Except as otherwise provided hexein, the First Lien
Claimboklers will be entitied to manage and sepervise their respective loans and extensions of

credit under their respective First Lien Loan Documents in accordance with law and as they may -

otherwise, in their sole discretion, deem sppropriste. The Second Lien Collaters)] Agent aud the
Second Lien Claimholders shall have no duty to the First Lien Collateral Agent or eny of the
First Lien Clafmholders, and the First Lien Collateral Agent and the First Lien Claimbolders
shall have no duty to the Second Lien Collateral Agent or any of the Second Lien Claimholders,
in each case, 1o act or refrain from acting in a manmer which allows, or results in, the ecowmrence
or continuance of an event of default or default under any agreements with the Borrower or any
other Grantor {incinding the First Lien Loan Documents and the Second Lien Loan Documents),
repardless of any knowledge therenf which they may bave or be charged with.

73.  No Waiver of Lien Priorities.

(8)  No right of the First Lien Claimholders, the First Lien Collateral Agent or any of
them to enforce any provision of this Agreement or any First Lien Loan
Document shall at any time in any way be prejudiced or impaired by any act or
failure fo act on the part of the Borrower or any other Grantor ox by any act or
failure to act by any ¥irst Lien Claimholder or the First Licn Collateral Agent, o
by any noncomphance by any Person with the terms, provisions and covenants of

this Agreement, any of the First Lien Loan Documents or any of the Second Lisn

Loan Documents, regardless of any knowledge thereof which the First Lien
Collateral Agent or the First Lien Claimbolders, or any of them, may have or be
otherwise charged with. )
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Without in any way lmifing the gencrality of Section 7.3(a) (but subject o the

- rights of the Borrower and the other Grantors under the First Lien Loan
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‘Documents and subjéct to the provisions of Section 5.3(a)), the First Lien

Claimholders, the Fixst Lien Collateral Agent and any of them may, at any time
and fom fime to time in accordance with the First Lien Loan Documents and/or
applicable law, without the consent of, or nofice to, the Second Lien Collateral
Agent or any Second Lien Claimholders, withont incurring any liabifities to the
Second Lien Collateral Agent or any Second Lien Claimcholders and without
impairing or releasing the Lien priorities and other benefits provided in this
Agreement (even if any right of subrogation or other right or remedy of the
Second Lien Collateral Ageat or any Second Lien Claimbolders is affected,
impaired or extinguished thereby) do any one or more of the following:

(1) moke loans and advances fo any Grantor or issue, guarantee or obtain
lefters of credit for account of any Grantor or otherwise extend credit to
any Grantor, in any amount and on any ferms, whether pursuant to a
commitsaent or a5 a Jiscretionary advance and whether or not any default
or event of default or faiture of condition is then continning;

)  change the mamner, place or terms of payment or change or extend the
time of payment of, or amnend, renew, exchange, increase or alter, the
terms of amy of the First Lien Obligations or any Lien on any First Lien
Collateral or guarantee thereof or any liability of the Bomower or any
other Grantor, or any Hability incwrred directly or indirectly in respect
thereof (including any increase in or extension of the First Lien
Obligations, without any restriction &s fo the tenor or terms of any such
increase or extension) or otherwise amend, remew, exchange, extend,
modify or supplement in ay manner any Liens held by the First Lien
Collateral Agent or any of the First Lien Claimholders, the First Lien
Obligations or any of the First Lien Loan Documents; provided that any
guch fncresse in the First Lien Obligations shall not increase the sum of
the Debt under the First Lien Credit Agreement and the amount of the
First Lien Comamsment Amount that is undrawn to an amsount in excess of

the Cap Amount;

(3)  sell, exchinge, release, surrender, realize upon, enforce or otherwise deal
with in any manner and in any order eny past of the First Lien Collateral
or any liability of the Borrower or any other Grantor to the First Lien
Claimholders or the First Lien Collateral Agent, or any Hability incurred
directly or indirectly in respect thereof;

(4}  settle or compromise any First Lien Obligation or amy other lisbility of the
Borrower or any other Grantor or amy security therefor or any liability
.incurred directly or indirectly in respect thereof and apply any sums by
whomsoever paid and however realized to any liability (inctuding the First
Lien Obligations) in any manner or order;
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(5)  exereise or delay i or refiain from exercising any right or remedy against
the Borjower oF any security or ady other Granfor or any other Person,
elect any refnedy and ofherwise deal freely with the Borrower, any other
Grantor or any First Lien Collateral and any seourity and any gosrantor or
any ligbility of the Bomower or any ofher Grantor fo the First Lien
Claimholders or any Hability incurred directly or indirectly in respect
thereof

(6) take or fail fo teke any Lien securing the First Lien Obligations or anxy
ofher collateral security for any Fivst Lien Obligations or take ov fail 19
take any action which may be necessary or appropriate to ensure that any
First Lien Collateral Document or any other Lien wpon any property is
duly enforceable or perfected or entitled fo priority as against auy other
Lien or to ensure that any proceeds of any property subject to any Lien are
applied to the payment of any First Lien Obligation or any obligation
secured thereby;

(7} release, discharge or permit the lapse of any or all Liens securing the First

Lien Obligations or any other Liens upon amy property at any fime
securing any First Lien Obligations; and :

{8) release or discharge any First Lien Obligation or any goarantee thereof or
any agreement or obligation of any Grantor or any other Person with
respect thercto. :

The Second Liem Collateral Agent, on behalf of itself and the Second Licn
Claimholders, agrees that the First Lien Claimholders and the First Lien Collateral
Agent shali have no Hability o the Second Lien Collateral Agent or any Second
Lien Claimholders for actions fsken in complisnce with the ferms of this
Agreement {excluding actions constitating the gross negligence or willfid
misconduct of the First Lien Collateral Agent or any First Lien Claimholder), and
the Second Lienm Collateral Agent, on behalf of itself and the Second Lien
Claimholders, hereby waives amy claim against any First Lien Claimholder or the
First Lien Collatesal Agent arising out of any and all actions which the First Lien

Clatmhbolders or the First Lien Collateral Agent may take or permit or ornit to take .

in accordance with the terms of this Agreement (excluding actions or inactions
constituting the gross negligence or willful misconduct of the Fixst Lien Collatersl
Agent or any First Lien Claimholder) with respect to (i) the First Lien Loan
Documents, (i1} the collection of the First Lien Oblipations or (iii) the foreclosure
upon, or sale, liquidation or othex disposition of, any First Lien Collateral. The
Second Lien Collaterst Agent, on behalf of ifself and the Second Lien
Claimholders, agrees that the First Lien Claimholders and the First Lien Collateral
Agent have no duty, express or implied, fidnciary or otherwise, to them in respect
of the maintenance or preservation of the First Lien Collateral; the First Lien
Obligations or otharwise.
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The First Lien Collateral Agenf, on behali of ifself and the Fist Lien
Claimholders, agrees that the Second Yien Clatmholders and the Second Lien
Collateral Agent shall have no liability fo the First Lien Collateral Agent or any
First Lien Clairholders for actions taken in compliance with the terms of this
Agreement (excluding actions constituling the gross negligence or willful
miscondoct of the Second Lien Collatersl Agent or any Second Lien
Claimbolder), and the First Lien Collateral Agent, on behalf of itself and the First
Lien Claimholders, hereby waives any claim against any Second Lien
Claimholder or the Second Lien Collateral Agent arising out of any and all
actions.which the Second Lien Claimholders or the Second Lien Collateral Agent
tmay take or pexmit or omit to take in accordance with the.terms of this Agreement
{excluding actions or inactions constituting the gross negligence or witlful
misconduct of the Second Ien Collateral Agent or any Second Lien Claimholder)
with respect to (i), the Second Lien Loan Documents, (i) the collection of the
Second Lien Obligations or (jii} the foreclosue wpon, or sale, liquidation or other
disposition of, any Second Lien Collateral. Except as otherwise provided herein,
the First Lien Collsferal Agent, on behalf of tself and the First Lien
Clajinholders, sgrees that the Second Lien Claimholders and the Second Lien
Collateral Agerit have no duty, eapress or implied, fiduciary or otherwise, to them
in respect of the waintenance or preservation of the Second Lien Collateral, the
Second Lien Obligations or etherwise.

Neither the First Lien Collateral Apent nor any other First Lien Claimhelder nor
any of thefr respective directors, officers, employees or agents will be liable to
any Second Lien Claimholder for failure fo demand, collect or realize upon any of
the Coflateral or for any delay in doing so, or will be under any obligation to sall
or ofhexwise dispose of any Coilateral upon the request of the Borrower or any
other Grantor or upon the request of the Second Lien Collateral Agent, any other
Second Lien Claimholder or sny ofher Person or to take amy other action
whatsoever with regard to the Collateral or any past thereof. ‘Without limiting the
forepoing, each Second Lien Claimholder by accepting the benefits of the Second
Lien Loan Documents egrees that neither the First Lien Collateral Agent nor any
ofher First Lien Claimholder (in directing the First Lien Collateral Agent to take
any action with respect to the Collateral or otherwise) shall bave any duty or
cbligation to realize first upon any type of Collateral or to sell, dispose of or
otherwise liquidate all or any portion of fhe Collateral in any manner, including as
a result of the application of the principles of marshalling or otherwise, that wonld
maximize the retum fo any class of creditors holding Obligations of any type

(whether First Lien Obligations or Second Lien Obligations), notwithstanding that

the order and timing of any such realization, sale, disposition or liquidation may
affect the amount of proceeds actually received by such class of creditors from
such realization, sale, disposition or liguidation.

Until the Discharge of First Lien Obligations, the Second Lien Collateral Agent,
on behalf of iteelf znd the Second Lien Claimholders, agrees not to assert and
hereby waives, to the fullest extent permitted by law, any right to demand,
request, plead or otherwise assert or otherwise claim the benefit of, any
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mershalling, eppraisal, valuation or ofher similar dght that may otherwise be
available under applicable Jaw with respect to the Collateral or any other shmilar
rights a juior secured creditor may have under applicable law. . :

74  Obligations Unconditional. All rights, interests, agresments and obligations of
the First Lien Collateral Agent and the First Lien Claimbolders and the Second Lien Coliateral
Agent and the Second Lien Claimholders, respectively, hereunder shall remain in foll force and

effect irrespective of:

(2) any lack of vaﬁdity or enforceability of any First Lien Loan Documents or any
Second Lien Loan Documents; ‘

(6)  except as otherwise expressly set forth in this Agreement, any chenge in the time,
.mapner or place of payment of, or In any other terms of, all or any of the Fisst
Lien Obligations or Second Lien Obligations, or any amendment or waiver or
other modification, including any increase in the smount thereof, whethex by
course of conduct or atherwise, of the terms of any First Lien Loan Document or
any Second Lien Loan Docinent;

(). ‘except as otherwise expressly set forth in this Agreement, any exchange of axy
security interest in any Collateral or any otber collateral, or any amendment,
waiver or other modification, whether in wiiting or by cowse of conduct or
otherwise, of all or any of the First Lien Obligations or Second Lien Obligaiions

of eny guarsnies thereof;

(@  any Insolvency or Liguidation Proceeding, or the commencement of any such

proceeding, in respect of the Borrower or any other Granfor; or

(e)  any other circumstances which otherwise might constitute a defense available to,
or 2 discharge of, the Borrower or any other Grantor in respect of the First Lien
Collateral Agent, the First Lien Obligations, any First Lien Claimholder, the
Second Lien Collateral Agent, the Second Lien Obligations or any Second Lien
Claimholder in respect of this Agreement.

SECTION 8. Miscellaneous.

81  Complete Agrecment; Conflicts. This Agresment congtitutes the entire agreement

between the parties with vespect to the subject mafter hereof and supersedes all prior

representations, chotiaﬁom,’ writings, memorands and agreements. In fhe event of any confiict
between the provisions of this Agreement and the provisiops of the First Lien Loan Documents
or the Sécond Lien Loan Documents, the provisions of this Agreement shall govern and control.

82 Effectiveness; Confinging Nature of fthis Apreement; Sevemsbility, — This
Agr?em_ent ghall become effective when executed and delivered by the parties hereto. Thisis2
qonunmng agreement of lien subordination and the First Lien Claimholders may continue, at any
time and without notice fo the Second Lien Coflateral Agent or any Second Lien Claimholder
subject fo the Second Lien Loan Documents, to extend credit and other financial
accominodations and lend monice o or for the benefit of the Bomower or any CGrantor
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constituting First Lien Obligations in reliance hereof. The Second Lien Colfateral Agent, on
 behalf of itself and the Second Lien Claimhnlders, hereby waives any right it may have under
applicable taw to revoke fhis Agreement or any of the provisions of this Agreement. The terms
of this Agreement shall survive, aud shall continue in full force and effect, in any Insolvency or
Liquidation Proceeding. Any provision of this Agreement that is prohibited or wnenforceable in
any jurisdiction shall not invelidete the remaining provisions hereof, and any such prokibition or
unenforceability in any jusisdiction shall not invalidate or render wnenforcesble such provision in
any other jurisdiction. All references fo the Borrower or any other Grantor shall include the
Borrowet or such Grantor as debtor and debtor-in-possession and any receiver or trustee for the
Borrower or any other Grantor (as the case may be) in any Tnsolvency or Liquidation Preceeding.

83  Termination. This Agreement shall terminate and be of no further force and
effect:

{a)  with respect to the First Lien Collateral Agent, the First Lien Claimholders and
the First Lien Obligations, upon the date of Discharge of First Lien Obligations,
subject to the rights of the First Lien Claimholders under Section 6.4 and provided
that Section 5.5 shall survive such termination; and .

(6)  with respect io the Second Lien Collateral Agent, the Second Lien Claimholders
and fhe Second Lien Obligations, upon the later of (1) the date upon which the
obligations wnder the Second Lien Credit Agrecment tenminate if there are no
ofher Second Lien Obligations outstanding on such date and (2) if thers are other
Second Lien Obligations outstanding on such date, the date wpon which sach:
Second Lien Obligations ferminate, provided that the Second Lien Collateral
Agent and Second Lien Claimholders {A) have paid over fo the Figst Lien
Collateral Agent all amounts required pursuant fo Section 4.2 and (B} are
otherwise then in compliance with this Agreement.

8.4 Amendments; Weivers. No ameniment, modification or waiver of any of the
provisions of this Agreement by the Second Tien Collatersl Agent or the First Lien Coilateral
Agent shall be deemed to be made unless the same shall be in writing signed on bebalf of each
party hereto or its anthorized agent and each watver, if any, shall be 2 waiver only with respect o
the specific instance involved and sball in no way impair the rights of the parties making such
waiver of the obligations of the ofher partics to such party in any other respect or st any other
time. Notwithstanding the forcgoing, the Borrower shall not have any right to consent fo ot
approve any amendment, modification or waiver of any provision of this Agreement except to
the extent its rights aré directly and adversely affected.

2.5 jon Concerning Financial Condition ; idi
'The First Lien Collateral Agent and the First Lien C simholders, on the one hand, and the
Second Lien Claimholdess and the Second Lien Collateral Ageat, on the other hand, shall cech
be responsible for keeping themselves informed of (a) the financial condition of the Bomower
and its Qubsidiaries and ali endorsers and/or guarsntors of the First Lien Obligations or the
Second Lien Obligetions and (b} all other circumstances bearing upon the risk of nompayment of
the First Lien Obligations or the Second Lien Obligations. The First Lien Coflatesal Agent and
the First Lien Claimholders shall have no duty to advise the Second Lien Collateral Agent or any
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Second Lien Claimholder of information known to it or them regarding such condition or any
such circumstances or otherwise. The Second Lien Collateral Agent and the Second Lien
Claimholders shall have no duty to advise the First Lien Collateral Agent or any First Lien
Claimholder of information known to it or them regarding such condition or any such
circumstances or otherwise. In the event the First Lien Collateral Agent or any of the First Lien
Claimholders, or the Second Lien Collateral Agent or any of the Second Lien Claimholders, in
its or their sole discretion, undertakes at any time or from time fo time to provide any such
information to the Second Lien Collateral Agent or any Second Lien Claimhbolder or the First
Lien Collateral Agent or any First Lien Claimholder, as the case may be, it or they shall be under
no obligation:

(a) to make, and the First Lien Collateral Agent and the First Lien Claimhbolders or
the Second Lien Collateral Agent and the Second Lien Claimholders, as the case
may be, shall not make, any express or implied representation or warranty,
including with respect to the accuracy, completeness, truthfulness or validity of
any such information so provided;

(b)  to provide any additional information or to provide any such information on any
subsequent occasion;

(c) to undertake any investigation; or

(d) to disclose any information, which pursuant to accepted or reasonable commercial
finance practices, such party wishes to maintain confidential or is otherwise
required to maintain confidential.

8.6  Subrogation. With respect to the value of any payments or distributions in cash or
property that any of the Second Lien Claimholders or the Second Lien Collateral Agent pays
over to the First Lien Collateral Agent or the First Lien Claimbolders under the terms of this
Agreement, the Second Lien Claimholders and the Second Lien Collateral Agent shall be
subrogated to the rights of the First Lien Collateral Agent and the First Lien Claimholders;
provided that the Second Lien Collateral Agent, on behalf of itself and the Second Lien
Claimholders, hereby agrees not to assert or enforce all such rights of subrogation it may acquire
as a result of any payment hereunder until the Discharge of First Lien Obligations has occurred.
The Borrower, for itself and as agent for all of the Subsidiary Guarantors, acknowledges and
agrees that the value of any payments or distributions in cash or property received by the Second
Lien Collateral Agent or the Second Lien Claimholders that are paid over to the First Lien
Collateral Agent or the First Lien Claimholders pursuant to this Agreement shall not reduce any
of the Second Lien Obligations.

8.7  Application of Payments. All payments received by the First Lien Collateral
Agent or the First Lien Claimholders may be applied, reversed and reapplied, in whole or in part,
to such part of the First Lien Obligations provided for in the First Lien Loan Documents. The
Second Lien Collateral Agent, on behalf of itself and the Second Lien Claimholders, assents to
any extension or postponement of the time of payment of the First Lien Obligations or any part
thereof and to any other indulgence with respect thereto, to any substitution, exchange or release
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of any security which may at any time secure any part of the First Lien Obligations and to the
addition or release of any other Person primarily or secondarily liable therefor.

8.8 Governing Law; Waiver of Jury Trial; Attornment.

()  This Agreement shall be governed by and construed in accordance with the laws
of the Province of Alberta and the laws of Canada applicable therein, without
prejudice to or limitation of any other rights or remedies available under the laws
of any jurisdiction where property of the Debtors may be found.

(b)  To the extent permitted by applicable law, each of the parties hereto hereby agrees
to waive its respective rights to a jury trial of any claim or cause of action based
upon or arising hereunder.

(¢)  The parties hereto each hereby attorn and submit to the jurisdiction of the courts
of the Province of Alberta in regard to legal proceedings relating to this
Agreement. For the purpose of all such legal proceedings, this Agreement shall
be deemed to have been performed in the Province of Alberta and the courts of
the Province of Alberta shall have jurisdiction to entertain any action arising
nnder this Agreement. Notwithstanding the foregoing, nothing in this Section
shall be construed nor operate to Limit the right of any party hereto to commence
any action relating hereto in any other jurisdiction, nor to limit the right of the
courts of any other jurisdiction to take jurisdiction over any action or matter
relating hereto.

80  Nofices. All notices to the Second Lien Claimbolders and the First Lien
Claimholders permitted or required under this Agreement shall also be sent to the Second Lien
Collateral Agent and the First Lien Collateral Agent, respectively. Unless otherwise specifically
provided herein, any notice hereunder shall be in writing and may be personally served, telexed
or sent by telefacsimile or courier service and shall be deemed to have been given when
delivered in person or by courier service and signed for against receipt thereof, upon receipt of
telefacsimile or telex. For the purposes hereof, the addresses of the parties hereto shall be as set
forth below each party’s name on the signafure pages hereto, or, as to each party, at such other
address as may be designated by such party in a written notice to all of the other parties.

8.10 Further Assurances. The First Lien Collateral Agent, on behalf of itself and the
First Lien Claimholders under the First Lien Loan Documents, and the Second Lien Collateral
Agent, on behalf of itself and the Second Lien Claimholders under the Second Lien Loan
Documents, and the Borrower agrees that it shall take such further action and shall execute and
deliver such additional documents and instruments (in recordable form, if requested) as the First
Lien Collateral Agent or the Second Lien Collateral Agent may reasonably request to effectuate
or evidence the terms of and the Lien priorities conternplated by this Agreement.

8.11 Binding on Successors and Assigns. This Agreement shall be binding ﬁpon the
First Lien Collateral Agent, the First Lien Claimholders, the Second Lien Collateral Agent, the
Second Lien Claimholders and their respective successors and assigns.
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812 Specific Performance. Fach of the First Lien Collateral Agent and the S@cqnd
Lien Collateral Agent may demard épecific performance of this Agreement. The F:rst Lien
Coliateral Agent, on behalf of itself and the First Lien Claimholders ander the First Lien Loan
Docnments, and the Second Lien Collateral Agent, on behalf of itself and the Second Lien
Claimholders, heteby imevocably waive my defense based on the adequacy of a remedy at law
and any other defense which might be asserted to bar the remedy of specific performance in any
action which may be brought by the First Lien Collateral Agent or the First Lien Claimholders or
the Second Lien Collateral Agent or the Second Lien Claimholders, as the case may be.

813 Headings. Section headings in this Agreement are included herein for

convenience of reference only and shall not constitute a part of this Agreement for any other

parpose or be given any substantive effect.

8,14 Counterparts, This Agreement may be executed in comnierpats (and by different
parties hereto in different counterparts}, each of which shall constitute an original, but all of
which when taken together shall constitute a single confract. Delivery of an executed
comferpart of a signature page of this Agrecment or any document or instrument delivered in
conmection herewith by telecopy shall be effective as delivery of 2 manugily excouted

counterpart of this Agreement or such other document or instrument,-as applicable.

8.15 Authorization. By its signature, each Person execnting this Agreement on behalf
of a party hereto Tepresents and watrants to the other parties bereto that it is duly suthorized fo
executs this Agreement. i _

816  Time of the Bssence. Time shall be of fhe essence under and with respect o this
Aprecment.

817 No Third Pasty Beneficiaries. .This Agreement and the rights and henefits hereof
shalt innre fo the benefit of each of the parties herefo and its respective successors and assighs
and shall e to the benefit of each of the First Lien Claimholders and the Second Lien
Claimholders. Nothing in this Agreement shall impair, as between the Bomower and the other

Grantors and the First Lien Colateral Agent and fhe First Lien Claimholders, or as between the

Borrower and the other Grantors and the Second Lien Collateral Agent and the Second Lien
Claimholders, the obligations of the Borrower and fhe ofher Grantors to pay principal, interest,
foes and other amounts as provided in the First Lien Loan Documents and the Second Lien Loan
Documents, respectively. '

8.18 Provisions Solely to Define Relative Rights. The provisions of this Agreement
are and are intended solely for the purpose of defining the relative rights of the First Lien
Coflateral Agent and the First Lien Claimholders on the one hand and fhe Second Lien Collateral
Agent and the Second Lien Claimholders on the other hand, and none of the Borrower, any other
Grantor or any other creditor thereof shall have any rights hereunder and none of the Borrower or
any Grantor xoay rely on the tenms hereof, except with respect to Section 5.5 and the survival
thereof purszant to Section 8.3, Nothing in this Agresment is imtended to or shall impair the
obligations of the Borrower or any ofher Grantor, which ste absolute and mconditional, to pay
the First Lien Obligations and the Second Lien Obligations as and when the same shall become
due and payable in accordance with their ferms.
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TN WITNESS WHEREOF, the parties heveto have execnted this Infercreditor
Agresment as of the date first vnitten sbove,

Firzt Lien Collateral Agent

'THE TORONTODOMINION BANK,
in its capaity as First Lien Collateral Agend,

ame: ) i
Piile: Managing Direcior

By: WM/L««

Names ©  Lowita Pelandd
Titke ¢ Vbepresram&aeeuw
o Cuiporate Cradit

‘Notice Address:

800 Home Oil Tower

324 - 3 Avenve S.W.

Calgary, Alberia

TIP2Z2

Adtention: Vice President and Director, Corporate
Credit

Telecogpier No. 4032922772

[ExecuﬁonPagatoIntmrediturAgment]
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Second Lien Collateral Agent

CREDIT SUISSE FIRST BOSTON TORONTO
BRANCH, in its capacity as Second Lien Collatersl

Notice Address:

Bleven Madison Avenue
New York, New York 10010
Attention: Agency Group
Telecopier No. 212-325-8304

Andto:

1 First Canadisn Place

o Saite 3000

P.O.Boex 301

Toronfo, Ontatio

M5X 1C2 _
Telesopier Mo, 416-352-4574

[Bxecution Page'tg Ttercreditor Agresment]
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Ackuowledged snd Agreed fo by:

‘The Borrower

TRIDENT EXPLORATION CORE.
a Nova Scotia unlimited liability compeany

By: pﬁ ﬂ‘ A(L/

Name:
Tidle

Wotiee Address:

1000, 444 — Tth Avenoe S, W.
Calgary, Alberta

‘T2P 0X38

Attention: Chisf Financial Officer
Telacopier Ho. AD3-668-5805

[Bxecation Page lo Yutercreditor Agrecment}
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FIRST AMENDMENT TO INTERCREDITOR AGREEMENT

THIS FIRST AMENDMENT dated effective ss of December 16, 2005 (“First

« Amendment") to' the Intercreditor Agreement originally made as of April 26, 2003 among the
foliowing partics (the "Intercreditor Agreament™). -

AMONG:

THE TORONTO DOMINION BANK, in its capacity as
First Lien Collateral Agent (in such capacity, the "Rirst
Lien Collateral Agent")

“and -

CREDIT SUISSE, TORONTO BRANCH, in its capacity
as Second Lien Collateral Agent (in such capacity, the
"Second Lien Collateral Agent”) :

-and -

TRIDENT EXPLORATION CORP, ao unlimited
liability company organized under the laws of the Province
of Nava Scotia (the "Borrower™)

WHERKEAS:

A.  The Borrower, the lenders party thereto, and the First Lien Collateral Agent, as
Adroinistrative Agent and Collateral Agent have entered into that Credii Agreement dated as of
July 8, 2004 providing for revolving credit facilities (as amended and restated gs at the date
tereof and as further amended, restated, supplemented, modified, replaced or Refinanced from
time to time, the "First Lien Credit Agreemeni™; '

B. The Borrower, the Ienders party thereto, and the Second Lien Collateral Agent, as
Administrative Agent and Collateral Apent, have entered into that Second Lien Credit
Apgreement dated as of April 26, 2005 providing for a term loan (as amended by Amendment No.
1 (as defined hereafier) and as further amended, restated, supplemented, modified, replaced or
Refinanced from time to time, the "Secoud Lien Credit Agreement™);

C.  The First Lien Collateral Agent and the Second Lien Coltateral Agent bave entered into
the Infercreditor Agreement in order to, among other things, set forth their respective rights and
remedies with respect to the Collaieral. '

D. . The Borrower and the Second Lien Coltatcral Ageat have entered into that Amendment

and Waiver No. T to the Credit Agreement {"Amendment Ne. 17} dated ay of the date llereof;
" amending the Second Lien Credit Agreement in order to, among other things, establish an
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additional ferm loan facitity in an amount equal to US$100,000,000 and an additionat delayed
draw term loan facility in an amount equal to US$50,060,000.

E. It is a condition precedent to the effectivencss of Amendment No. | that the First Lien
Collateral Agent and the Second Lien Collateral Agent enter into th is First Amendment.

F.  Capitalized terms used herein shall have the respective meanings aseri bed therets in the
Intercreditor Agreement unless defined herein or the context shall otherwise require.

NOW THEREFORE, in ébnsideraﬁon of the covenanis and agreemenis herein
comtained and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the partics agree as follows:

1. The Intercreditor Agreement is amended by:

(2)  deleting the definition of "Cap Amount” in Section 1.1 and replacing it with the
tollowing:

“"Cap Amount* means, st any time, Cdn $50,600,000, provided that from and

after the date which is the last day of the first calendar month thet average daily -

sales of production of Petroleum Substances for such month, net to the Borrower
and its Subsidiaries before royalties, as measured in the commonly accepted form-
of gigajoules ("gj"™) per day is greater than or equal to 100,000 gj, "Cap Amount®
shall mean the greater of (a) Cdn $50,000,000 and (b) 50% of PDP PV-10 Value
at such time."; .

()  adding the following definition of "PDP PV-10 Value® in Section 1.1:

“npDP PVo18 Value" has the meaning assigned to that term in the Second Lien
Credit Agresment as af the date hereof."; and

()  deleting Section 5.3(b)(2) and replacing it with the following:

“increase the aggregate Debt umder the Second Lien Credit
Agreement or any Refioancing thereof in  excess of
U.8.$325,000,000;"

2. To the extent required under the First Lien Credit Agresment and the Intercreditor
Agreement (as amended by this First Amendment), the First Lien Collateral Agent
hereby acknowledges and consents to the amendments to the Second Lien Credit
Agrecment as contemplated in Amendment No. 1. - '

3. This First Amendment may be executed in any number of counterparts, and by different
parties in separate counterparts, each of which when so exccuted shall be deemed to be an

original and all of which when teken together shall constitte one and the same

instrument ag of the date first above noted.

L
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This First Amendment shall be construed in connection with and as part of the
Tntercreditor Agreement, and except as modified and expressly amended by this First
Amendment, all fterms, condifions snd covenants confzined in the Intercreditor
Agreement are hereby ratified and shall be end remain in full force and effect.

This First Amendment shall be governed by and construed in accordance with the laws of
the Province of Alberta. The parties hereto each hereby atforn to the non-exclusive
jurisdiction of the courts of the Province of Alberta with respect to ali legal proceedings
pertaining to this Agreement.



IN WITNESS WHEREOF, the parties hereto have executed this Ficst Amendment as of

the date first written above,

4.

First Liexs Collatexal Agent

THE TORONTO DOMINION BANK,
in ils capacity as First Lien Collateral Agent,

Notice Addressr

800 Home OFf Tower
394 - 8% Avenuve S.W.
Calgary, Alberta

TP 272

Atteption: Vice President and Director, Corporate

Credit
Telecopier No, 403-292-2172

[Execution Page to First Araendment to lhtcrémditrxAgm:mmt}

C



-5-
Second Lien Collateral Agent

CREDIT SUISSE, TORONTO BRANCH, in its
capacity as Second Lien Collateral Agent

By:
Name:
Title: .
ﬂhw,cm
Nasme:
Titie: gruce F. Weww

Plrectol,
Notice Address: - Controliers pepertment

Eleven Madizon'Avenne .
Mew York, Néw Yoik 10010

© Autention: Agency Gronp ~ .
Telecopier No. 214-325-8304

Andto:

1 First Canadian Place
Suite 3000
. P.O. Box 301
Toronlo, Ontario.
MSX1ce -
Telecopier No. 4!6-352«45?4

(Execution Page io First Amendment to Intercreditor Agreement]



DEC-17-08

(22600 FROUTRIDENT EXPLORATEON 403-654-5005

Adknowledged and Agyesd to by:
The Borrower

TRIDENT EXPL.ORATION CORY.
2 Nova Scotia unlimited liability company -

o L0

Neme:  Paulj. O'DoRoghve

Tifle:  Vica-President, Corporale
) 2 Steategle Development

Nﬁﬁce Address:

mm} 444 . 7* Averne S WL
Calgary, Alberta

- T2POX8

Attention: Vice-President, Corporate & Stralegic Davelupmnt
Telecopicr No. 403-6568-5805

T-169  P.002A064 F-B38

[Execation Pag-e ta First Amendrent to Intercreditor Agrecment]






SECOND AMENDMENT TO INTERCREDITOR AGREEMENT

THIS SECOND AMENDMENT dated effective as of Aprit 25, 2006 ("Second
Amendment”) to the Ifercreditor Agreement originally made as of April 26, 2005 among the
following parties (as amended by the First Amendment fo Intercreditor Agreement dated as of
December 16, 2003, the "Intercreditor Agreement™) .

AMONG:

THE TORONTO-DOMINION BANIK, in its capacity as
First Lien Collateral Agent (in such capacity, the "First
Lien Collateral Agent”) |

- and -

CREDTT SUISSE, TORONTO BRANCH (formeriy,
Credit Suisse First Boston, Toronto Branch), in its
capacity as Second Lien Collateral Agent (in such capacity,
the "Second Lien Collateral Agent™

- anid -

TRIDENT EXPLORATION .COR?, an unfimited
liability company organized under the laws of the Province
of Nova Scotia (the "Borrower™)

WHEREAS:

A.  The Bomower, the lenders party thereto, and the Fimst Lien Collateral Agent, as
Administrative Agent and Collateral Agent have entered into thet Credit Agreement dated as of
July8, 2004 providing for revolving ctedit facilities (as amended and restated as at Decesber
16, 2005, as amended by the Amending Agreement dated as of April 13, 2006, and as amended
as of the date hefeof and as further amended, restatcd, sapplemented, modified, replaced or
Refinanced from time to time, the “First Lien Credit Agreement™);

B.  The Borrower, the lenders party thereto, and the Second Lien Collateral Agent, ag
Administrative Agent and Collateral Agent, have entered into that Sccond Lien Credit
Agreement dated as of Aprt 26, 2005 providing for a term loan (as amended by Amendment and
‘Weiver No. 1 to the Credit Agreement dated as of December 16, 2005 and as amended and
testated by Amended and Restated Second Licn Credit Agreement (as defined hereafter) and as
further amended, restated, supplemented, modified, replaced or Refinanced from fims to time,
the "Second Lien Credit Agreement™); S
Y

NYDOCRI3M0116D
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¢ The First Lien Collateral Agent and the Secand Lien Collateral Agent have entered into
the Intercreditor Agreement in order to, among other things, set forth their respective rights and
remedies with respect to the Collateral. :

p.  The Bowower and the First Lien Collateral Agent have entered Into that Second

Amending ‘Agreement dated g5 of the date hereof (the “Second Amending Agresment”),

amending the First Lien Credit Agreement, .
E.  The Borrowsr and the Second Lien Collaferal .Agent have eatered Into that Amended and

Restated Credit Agreement dated as of the date’ béredf ("Amended and Restated Second Lien -

Credit Agreement™), amending and restating thie Second Lien Credit Agroement,

K. Capitalized terms used herein shall have the respective meanings ascribed thereto in the
Intercreditor Agreement unless defined herein or the context shall otherwise require.

NOW THEREFORE, in consideration of the covenanls and agrcements herein
contained and other good aid veluable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties agrea as follows:

1.  The fmtercredifor Agrcement i amended by:

(3)  deleting the definition of "Cap Amount" in Section 1.1 and replacing i with the
following:

“nCop Amount* means (2) at any time from and including the date hereof to but '

excluding the first date on which the Leverage Ratio (s defined in #he Second
Lien Credit Apreement on April 25, 2006) shall be equal fo or less than 41,
Cdn$10 million and (b) at any time thereafter, the greater of US$40 million and
Cdn$30 million.”;

(b)  deleting Seotion 5.3(b)(2) and replacing it with the following:

“(2)_ increase the aggrogate Dbt under fhe Second Lien Credit Agrecment or
any Refinancing thereof in excess of U.8.$456,000,000;7; and

{¢) deleting Section 5.6 and replacing i with the following:

"5.§ Purchase Right. Without prejudice to the enforcement of the First Lien
Claimholders remedies, the First Lien Claimholders agree thaf, at any time
f?!lomng the cccurrance of any event of defaulf under, or any other event or
circumstance which would allow for the acceleration of Obligations under, the
First Lien Credit Agrecracnt or the Second Liea Crodit Agreement, the First Lien
Claimbolders will, upon having actual knowledge of such an event of default or
other event or circumstance, offer (he Second Lien Claimbolders the option to
pwnhasethemtue aggregate amount (but not less than all) of outstanding First
Lien Obligations, at par (but for cestainty, incliding payment of any breskage
costs or losses arising a5 a result of the timing of any such purchase and, in

RYDOCSO3R01 169
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respect of any First Lien Obligations denominated in other than Canadian dollars,
converfed at the rate of exchange specified in the relevant First Lien Loan
Document or, otherwise, at such other conversion rate as may be selected by the
First Lien Collateral Agent, acting reasonably), without wamanty or
Tepresentation or recourse (except, by each First Lien Claimholder, of its right to
seil such Pirst Lien Obligations and as o the absence of Liens thereon created by
such Pirst Lien Claimholder), on a pro rata basis across First Lien Claimholdess.
The Second Lien Claimholders may elect to accept sueh offer at any time during
the 30 day period following the receipt thereof (and such acceptance shall be
irrevogable) and the parties shall endeavor to close promptly thereaffer. Such
agreement shall be evidenced by purchase documentation mutually acceptable to
each of the First Lien Collateral Agent and the Second Lien Collateral Agent and
all reasonable costs and expenscs of closing any such purchase (including the
costs and expenses relating to the preparation of the aforementioned
documentation, including reasonable foes and expenses of counsel to the First
Lien Claimholders) shail be paid by the Second Lien Claimholders as a condition
precedent to the closing of any such purchase. In addition, the First Lien
Collateral Agent shall execute and deliver, at the Borrower's expense, such
morigage releases, financing statement terminations and ofher release documents
or instruments as the Second Lien.Claimholders may reasonably request.”

To the extent required under the' Firdt Lien Credit Agreement and the Intercreditor
Agreement (as amended by this Second Amendment), the First Lien Collateral Agent
hereby acknowledges and consents to the amendments and restatements of the Second
Lien Credit Agrcoment as-contemplated in the Amended and Restated Second Lien
Credit Agreement, Notwithstanding the effectivencss of this Second Ameéndment, the
Second Amending Agreement and the Amended and Restated Second Lien Credit
Agreement, the Intercreditor Agreement shall remain in full force and effect and the
parties’ obligations thereunder are hereby rafified and confirmed’ in all respects, except
that, on and afier the effectiveness of this Second Amendment, tach refrence in the
Intercreditor Agresment to “this Agreement”, “hereunder”, “hercof” or words of like
import referring to the Intercreditor Agreement shall mean and be a reference to the
Intercreditor Agreement a5 modified by this Second Amendment. '

This Second Amendment may be executed in any sumber of counterpars, and by
different parties in separate counterparts, each of which when so execufed shall be
deemed fo be an originad and alf of which when taken' together shall constitute one and
the same instrument as of the date first above noted.

This Second Amendment shall be construed in.connection with and as part of the
Interceeditor Agreement, and except as modified and sxpressly amended by this Second
Amendment, all terms, conditicns dnd. covenants. confained in the Intercreditor
Agresment arc hereby ratified and shall be and rercain in fall force and effect.

‘This Second Amendment shall be govemed by and construed in accordance with the laws
of the Province of Alberta. The parties hereto each hercby attom to the non-exclusive

NYDOCSHAR 169
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jurisdiction of the courts of the Province of Alberta with respect fo all fegal proceedings -
pertaining fo this Second Amendment.

NYDOUSO3/ED) 169
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P IN WITNESS WHEREOF the pasties hereto have executed this, Second Amendment as
of the date first writien above. : :

Kirst Lien Collaferal Apent

THE TORONTO-DOMINION BANK,
in its capacity as Fitst Lien Collaters,

N. D. Birbeck

Tite: \Mana ing Director

Nﬁﬂme “Loreta Patard
Title: Vice President & Diector
Comporate Cradit .

Nqﬁce Address:

800 Bome Oil Tower
324 — 8% Avenue S.W.

Calgary, Alberta

T2 222

Attzntion: Vice President and Direclor, Corporate
Credit

Telecopier No, 403-292-2772

[Bxecution Page to Second Amenfdment to Intercreditor Apreernent]
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SsopdenCaltos it

mm’rsmssm. TORONTO Bmcﬁ,mm
cmeiwasswmdxmm afaral Agey

. 1zM w.
Name: WFW

- 'This
. Dhestor, ;
: WW MM
Notice Address:

Bleven Madison Avanne
Mew Yok, New Yook 10010
Attertion: Agency Group
Telecopter No. 212-325-8304
And to;

1 Ficst Camsidisn Place

Siire 3000

PO. Box 301

‘Toronto, Omtario

MSX 109
Telotopics Mo, 416-352-4574

{Bxecution Page to Secund Amentirasat 1o Inferofeditor Agraement]

"HYDOLSRD 18

b 'd SERLON - §01S08 IS¥I4 3591AS L1030 WeLIS 90T VL eV



i

Acknowledged and Agreed fo by:
The Boyrower

TRIDENT BXPLORATION CORP.
a Nova Scotla welimited Hability company

Notiee Address:

1600, 444 - 7 Aveone 8. W.

Calyery, Alberta

TP OX8 ‘

Aitention: Viee President, Corporate & Strategio Development
Telecopior No. 403-668-5805

[Rascatinn Page to Sesond Amendmsnt to Iteivoediior Agresment]
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THIRD AMENDMENT TO INTERCREDITOR AGREEMENT

THIS THIRD AMENDMENT dated effective as of October 12, 2006 ("Third
Amendment") to the Intercreditor Agresment criginally wade as of Apuil 26, 2005 among the
following parties (as amended by the First Amendment to Intercredifor Agreement dated as of
December 16, 2005 and the Second Amendment to Intercreditor Agreement dated as of April 25,
2006, the "Intercredifor Agreement™}

AMONG:

THE TORONTO-DOMINION BANK, in ifs capacity as
First Lien Collateral Agent (in such capacity, the "First
Lien Collateral Agent")

- gnd -

'CREDIY SUISSE, TORONTO BRANCH (formerly,
Credit Suisse First Boston, Toromto Bramch), in its
capacity as Second Lien Collateral Agent (in such capacity,
the "Second Lien Collateral Agent")

- and -

TRIDENT EXPLORATION CORP., an unlimited
Tiebility company organized under the laws of the Province
of Nova Scotia (the "Borrower™}

WHEREAS:

A, The Borrower, the lenders parly thereto, and the First Lien Collateral Agent, as
Administrative Agent and Coflateral Agent have entered into that Credit Agreement dated as of
July 8, 2004 providing for revelving credit facilities (as amended and restated as af December
16, 2005, as smended by the Amending Agreement dated as of-April 13, 2006, as amended by
the Second Amending Agreement dated as of April 25, 2006, and as amended as of the date
hereof and as farther amended, restated, supplemented, modified, replaced or Refinanced from
fime to time, the “First Lien Credit Agreement™);

B. The Borrower, the lenders perty thereto, and the Second Lien Collateral Agent, as
Administrative Agent and Collateral Agent, have entered into that Second Lien Credit
Agreement dated ag of April 26, 2005 providing for a term loan (as amended by Amendment and
Waiver No. 1 to the Credit Agreement dated as of December 16, 2005, as amended and restated
by Amended and Restated Second Lien Credit Agrecment dated as of April 25, 2006, as
amended as of the date hereof and as further ainended, restated, supplemented, modified,
replaced or Refinanced from time to time, the "Second Lien Credit Agreement”);

NYDOCSO3/BIS%4?
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C.  The First Lien Collateral Agent and the Second Lien Collateral Agent have efered info
the Intercreditor Agreement in order to, among other things, set forth their respective rights and
remedies with respect to the Collateral.

D.  The Borrower and the First Lien Collateral Agent have entered into that Thied Amending

Agresment dated as of the date hercof {the “Third Amending Agreement”), amending the First

Lien (}‘reﬂit Agreement,

E. The Borrower and the Second Lien Collaterai Agent have entesed info that Amendment
No. 1 to the Credit Agreement dated as of the date hereof (the “Amendment No. 1", amending
and restating the Second Lien Credit Agreement. .

F.  Capitalized terms nsed herein shall have the respective raeanings ascribed thereto in the
Intercreditor Agreement unless defined herein or the context shall otherwise require.

NOW THEREFORE, in considerstion of the covenants and agreements heréin
contained and other good and valusble consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties agree as follows:

1. The Intercreditor Agresment is amended by:

(a) adding at the end of the second paragraph in the definition of “First Lien
Obligations™ contained in Section 1.1 the following new sentence: '

~ “If any Person enters info a Hedge Agreement when guch Person is a
Second Lien Lender or any Affiliate of a Second Licn Lender (and including, for
certeinty, any Former Lender and its Affiliates wnder the Second Lienr Credit
‘Agreement) and then later such Person becomes z First Lien Lender or an
Affiliate of a First Lien Lender (and including, for certainty, any Former Lender
and its Affiliates under the First Lien Credit Agreement), all Obligations under
such Hedge Agreement shall be deemed for all purposes to be “First Lien

. Obligations™ hereunder, and all provisions of this Agreement shall be read and
construed to give effect thereto,” : :

()  deleting the phrase “the Documents” in the first and second lines of the definition
of “Second Lien Loan Documents” contained in Section 1.1 and replacing such
phrase with “the Loan Documents™; and

{c} deleting Section 5.3(b)(2) and replacing such section with the following:

“2)  increass the aggregats Debt under the Second Lien Credit Agreement o
any Refinancing thereof in excess of U.S.$500,000,000;”. :

2. To the extent required wnder the First Lien Credit Agreement and the Intercreditor

Agreement (as amended by this Third Amendment), the First Lien Collateral Agent
hereby acknowledges and consents to the amendments and restatements of the Sc_wond

NYDOCS03/815947
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Lien Credit Agreement as contemplated in Amendment No. 1. Notwithstanding the
effectiveness of this Third Amendment, the .Third Amending Agreement and
Amendment No. 1, the Intercreditor Agreement shail remain in full force and effect and
the parties’ obligations thereunder are hereby ratified and confirmed in all respects,
except that, on and after the effectiveness of this Third Amendment, each reference in the
Intercreditor Agreement to “this Agreement”, “hereunder”, “hereof” or words of like
import referring to the Infercreditor Agreement shall mean and be a reference to the
Tntercreditor Agreement as modified by this Third Amendment.

This Third Amendment may be executed in any number of counterparts, and by different
parfies in separate counterparts, each of which when so executed shall be deemed to be an
original and all of which when faken together shall constituie one and the same
instrument as of the date first above noted.

This Third Amendment shall be construed in connection with and as part of the
Intercreditor Agreement, and except as modified and expressly amended by this Third
Amendment, all terms, conditions and covenants contained in the Intercreditor
Apreement are hereby rafified and shall be and remain in full force and effeot.

“This Third Amendment shall be governed by and construed in accordance with the laws
of the Province of Alberta. ' The parties hereto each hereby atiom fo the non-exclusive -
jurisdiction of the courts of the Province of Alberta with respect to all legal proceedings
periaining to this Third Amendment. '

WYDOCS03R15947
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IN WITNESS 2
the date first written above,

NYDOC303 410047

4.

OF, the partiey hereto have executed this Thira Amendment ag of

First Lien Collateral agong

THE ?ORONTO-DDMH‘#ION RARNK,
in its copdnity as Firet Lisn Collateral Agent,
By
gg:: m%%ﬁrwr
e
Name:
Tide: -
Notice Addregs:
800 Home O Tower
324 - 8% Avonne 5w,
Celgary, Alberta
T2p 272

Altsntion: Viee President pnd Director, Corporate
Credit _

Telecopier Mo, 403-292-2772

o
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UGL 1. ZUUD G IUTH

LREWID OVLQOR

w5
Seeond Lien Collateral Agent

CREDIT SCISSE, TORONTO BRANCH, inite

capacity as Sccond Licn 0011371; '
By: 7. M m‘ -

Mame:

Title:
By: /g'lrw\ /}V\IM
Neme: ' )

Title: Bruce F Wethetly

] Bdrowios,
Notice Address: GREDIT BL468E, TURONTO ARANCH

Eleven Madison Avenue Co
New Vork, New York 10010
Atlention; Agency Group
Telecupier No, 212-325-8304

And o

1 First Canndian Place

Buite 3600

P.0, Box 301

Toxonto, Ontario

M5X 1C9° . .
Telecopier No. 416-352-4574

[Execution Pegs 10 Third Amendmet ©© Totercreditor Agreemedt]
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Acknowledged and Agreed to by:

The Borrower

TRIDENT EXPLORATION CORY.
a Nova Scotia unlimited liability company

By Nmﬂ oﬂ,(é

Title:

Notice Address:

1000, 444 « 7 Avenue S.W.

- Calgary, Alberta
TP OXB

Attention: Vice-President, Corporate & Strategic Development
Telecopier No. 403-668-5805

[Execution Page to Third Amendment 1o Intercreditor Agreement)
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THIS FOURTH AMENDMENT dated effootive s of Augast 20, 2007 (*Fourth
Amendraent") to the Intescreditor Agreement originaity made 28 of Aptil 26, 2008 among the
Tollowing partien (as smended by the First Amendment fo Intezcreditor Agreement dated as of
December 16, 2005, the Second Amendmest to Intercreditor Agreement dated as of Apzil 25, 2006

and the Thid Amendmeat fo Inferoreditor Agresment dated ag of October 12, 2006, the
“Inferereditor Agresmenti®) ,

AMONG:

THE TORONTO-DOMINION BANK, in its capacity as
First Lien Collateral Agent (in such capacity, the "First
Lienx Collateral Agent™)

-and -

CREIMT SURSSE, TORONTO BRANCH (formerdy,
Credit Bulsse Fiva Baston, Torente Branch), in its
capacity as Second Lien Collutera! Ageat (in such capacity,
the "Second Lien Colnteral Agent”)

—ond -

. 'TRIBENT EXPLORATION CORP., an nnlimited
Lishility company crganized under the Iaws of the Province
of Nova Scotia (the *Borrower™)

WHEREAS:

A&,  The Bomower, the Jenders party thareio, and the First Lien Colistersl Agent, as
Adminiatrative Agent and Collateral Agent have entered inth that Cradit Agreement dated asof July
8, 2004 providing for revolving credit ficitities (as mended and vestated as at Decerber 16, 2005,
as amended by the Amending Agreement dated as of April IS,Masmendad_bydewoné
Amending Agreement dated as of April 25, 2006, as mncaded by the Thind Amending Agreement
dated s of Gotober 12, 2006, 28 smended by the Fowth Amending Agreement dafed 25 of
November 6, 2006, 23 mmended by the Fifth Amending Agresment dated a8 of November 24, 2005,
as amended by the Sinth Amending Apresment dated 25 of Apef] 20, 2007 and 2a smended a5 of the
date hereof and as further amended, restated, supplemented, modified, replaced or Refinanced fiom
time to fime, the “First Lien Cradit Agreement™); : . .

B.  The Bomrower, the lendors paty thereto, and the Second Lien Collateral Agent, a8
Administrative Agent and Collatersl Agent, have entered irito fhat Second Lien Credit Agretracnt
dated a8 of Aprit 26, 2005 providing for 2 term Joan (e s:mended by Amendment and Waiver No. 1
- to the Credit Agreemsnt dated as of December 16, 2005, a5 amended and restatod by Amended and

MBUDCS_3515061.42



Restated Second Lien Credit Agromment duted as of April 25, 2006, 2s smended by Amendment No.
1 to the Amended and Restated Crodit Agreement dated a3 of October 12, 2006, 45 Arended by
Amendment No. 2 to the Amended and Restated Credit Agreemeent dated Apri 12, 2007 as emended
by Amendment No. 3 to the Amended snd Reststed Credit Agreament dated se of the date heteof

and as further amended, restated, supplemented, modified, replaced or Refinanted from time to time,
the "Second Lien Credit Agreement”);

C.  The First Lien Collatersl Agent and the Socond Lien Collateral Agent bave entered into the
Intercreditor Agreement in order to, among other tiings, set forth their respective rights and
remedies with respect to the Collateral,

B.  The Borrower and the First Lien Collateral Agant have entered into that Seventh Amending
Agreemnent dated ag of the date hereof (the “Seventh Amending Agreement”), smending the First
Lien Credit Agreement,

E.  TheBorrower and fhe Second Lisa Collaters! Agent have eatered into that Amendment No. 3
to the Second Lien Credit Agreement dated #s of the date hereof (the "Amendment No. 3",
anending the Second Lien Credit Agreement,

F. . Capitalized tesms used herein shall hava the respective meanings asceibed thereto in the
intercreditor Agreement unless defined herein or the conbext shall otherwise require.

mawrmmmmmmof&ewmmwusmmm
and gther good and valusble consideration, the receipt and sufficiency of which are hersby
acknowledged, the parties agree as follows:

1. Section 1.1 {Definitions) is amended by adding the following definitions in appropriate
alphsbetical order: -

“Assigned fnterest” means any and all of Seller's vight, tifls, andinterest in, o and undec the
Loans and the Commitments (if any) (each ay defined in the First Lien Credit Agreement)
and, o the extent related thereto, the following:

(2) ﬁloﬁmmmmabywpayggemﬁumme&a;%ﬁ%
Documents, and all prestit snd fature obligations owed to- Seller
conneetion. with the Loans and fie Commimments, including without
Hmitetion all present and future indesonity clsims with respect to claims
under Leiters of Cradit; :

(b)  the Pirst Lien Loan Documents;

{c) ol cleims (including “claims™ s defined in Bankraptey Code §101(5) and
Whgm"mmmsmzwmwmwm
dd(cw&}},sﬁw,mofmmdwymmwsw«.m
mmwmﬂmmw&eBmemymeum«w
of their respective Affillates, agents, representatives, conteactors, sdvisor, or
any other obligur of entity that in sy way is based epon, arises out of or s
MwwafmmgmwﬂwmpemﬁMmbe

Z
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assigned under applicable law, all elatms (including contract clafms, tort
cluims, mafpractics claims, and claimsunder any law governing the purchase
and sale of, or indentures fox, securities), suite, causes of action, and any
otherripht of Seiler against any aftornay (other than counsel for the Seflersin.
conneéfion with this transaction), scconntint, financial advisor, or other
entity axising under or in comection with the First Lien Loan Documeénts or
the transactions relafed thereto or contemplated thereby;

(d) ol Rirst Lien Guarantoes and other First Lien Coflatersl Documents;

(&) -l cash, seourities, or other property, snd sl setoffs and vecoupments,
ived, applied, or effected by or for the aceount of Sefler under the Loans
or the Cornmitments and ofher extensions of credit under the First Lien Loan
Documents (whether for principal, interest, fees, reimbursement obligations,
orofherwise) from and after the Settlemant Date, including all distributions
ohizined by or through redemplion, comsummution of 3 plan of
reorganization, restracturing, Hopidation, or otherwise of tha Borrower, any -
Subsidiary Guerantor, any obligor or the First Liea Loan Docaments, and ail
cash, secuyities, interest, dividends, and ofhier propesty that wmay be
exchanged for, or distributed or collected with wespest to, any of the
Torepoing

()  anypooofofelsim filed in any Insolvency or Liquidation Proceedings that i
in any way based upon, arises ont of or s velated to any of the foregoing; and

{g) all proceeds of sl of the foregoing.

“Assigned Interest Closing Paymént” means the portion of the purchase prica for the
Assigmdlnbcmtpayablemﬁwmﬂmmmmmmmmsﬁwsmnﬁ (g) the
principal amount of vl loans and fhe fave smoumn? of maturity of all outstanding bankers”
acceptances under the First Lien Credit Facility on the Settfement Date; phes (b) Interestand
Fees which have not been paid to the Agent for the First Lien Claimholders as of the
Settlement Dats; plus () lf ofier amounts payable to the First Lien Claintholders arising or
ocomring prior fo the Seftlement Date or purcuant to the First Lien Loan Documents in all
cases a8 get out fn the Seffiement Details provided for the purposes of the Setflement Date.

“Assumed Obligations” means all obligations of the Selier under the First Lien Loan
Documents from and after e effsctive time of the assignment of the Assigned Interest
(%dwhgowyﬁmhmmlmdwwbmmmw
prior to the effective tme of the assignment of the Assigned Interest) hut excludes the
Retained Obligntions.

“Buyers™ has the msaning aseribed to that tenn in Section 3.6 of this Agreement.

“Buyont Assignment Agrecmsent” has the meaning aseribed to it in Section 5.6 of fhis
Apreement.

MEDOLS, 3843061.12



“Interest and Fees" means ol accraed and vnpaid interest and fees (ncluding accepfance,
commitment, facility, standby and leiter of credit fees) payable in connection with the First,
Lien Credit Pacility porsuant fo the First Lien Credit Apreement mmd First Lien Loan
Documents, inchuding a1l costs and expenses raquired fo be paid or reinibursed by the
Grantors thereunder (inchiding all reasonable faes snd expenses of tagal counsel to the First
Lien Claimbolders).

“Lester of Credit™ shall have the meaning ascribed thersto in the Firet Lien Credit Agreement
on the date hercof, .

“Lender Finsncial Instrument” shall kave the meaning aseribed thercto in the First Lien
Credit Agreesnent on the date hereof.-

' “LC Payments* means pajrents made from tims to time on or efter the Settlement Date to

the beneficiaries of Letters of Credit upon presentment of the Letter of Credit for payment by
such beneficiary. C

“LC Purchase Amouni™ means, in respect of each Leifer of Credit, the undrawn amount
thereof in tha cutrency in which such Letter of Cradit is denominated (which amount is to
purchase the rights of the issuer in connection with such Letter of Credit a3 ageingt the
Borrower and under the First Lien Loan Documents).

“LF1 Assignment” hos the meaning ascrived to it in Section 5.6 of this Agreement.

“LF1 Assignment Agreement™ has the meaning aucribed to it in Section 5.6 of this
Apreement.

“LE1 Terminstion Amount™ has the meming sscribed to it in Section 5.6 of this Agreement.

“Purchase Price™ means, without duplication: (2) the Assigned Interest Closing Payment
plus (b) the LC Purchase Amount for each Letier of Credit plus (c) the smount dus, if sny,
by the Bayers in accordance with Seotions 5.6{d), 5.6(e)() snd 5.6{f) in respect of Imgler
Financisl Tnstraments plus (d) the amounts required o be paid by the Second Lien
Claimhiolders pursuant to Section 5.5}

“Retained Obligations™ means all obligations and Kabilities of the First Lien Claimholders
and the First Lien Collateral Agent i conmmsotion with the Assigned Interest that (2) arise or
resolt from any aofion, step or omisston of the Seller (b) result solely from the First Licn
Claintholders” breach of & representstion, warmnty, covenant or Agreoment under this
agreassaat, the Fist Licss Credit A gresment or ol First Lica Loan Docunsats or {c) result
from the Pirst Lien Claimbolders® bad fuith, progs neghigence, or wiliul misconduct avising
or ocourring prior to the Settlement Dafs. _

fﬁeﬂm"hasﬂammuingmiguadmthatminms.éefmhm

“Settlement Date” means the date upon which fhe payment is made to the Sefler of the
Purchass Price,
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Sention 2.5 (Notics of Registration) shall be smended by deleting the first sentence and
second sentence in that section in their catirety and replacing them with the following:

“Ench of the Second Lien Collsteral Agent, for itself and on behelf of each Second Lion
Claimbolder, and the First Lien Collateral Agent, for itselfand on bohalf of each First Liea

-mmm,mmmmmmmmmmmm&w(mammm

Borrower) of its intention to effisct any registrations (either directly or by the Borrower)
(cach, 2 “Reglstration Notics”) of the Second Lien Coltateral Docusnents or the First Lien
CoHatersl Documents, respectively, mmyjuﬁsdhﬁmmmmmmmc&umﬁa
and Nova Scotia{being the jurisdictions of registration as  the date hereof), orany specific
registrations of the Second Lien Collatersl Documents of the First Lien Collaterat
Docnnents againgt any individial parcels or leasss of petroleum and/or nateral gas rights or
otherveat property. Inalk events, the Second Lien Collateral Agent, for itself and on behalf
of each Second Lien Claimbolder, agrees that the First Lien Colligieral Docutoents are
intended to be registered prior to the regisiration of the Second Lien Collsiersl Documents;
provided that the Second Lien Collateral Agent (either directly o by the Borrower) shell be
eatitled 1o repisier the Second Lien Collatersl Docnments prier to the First Lien Collaterai
Dacuments:”

Section 2.5(a) shall be amended by deleting it in iis entirety and seplacing it with the
following: _ . :

“(a) after providing fhe First Lien Collsteral Agant with a Registeation Notics of its
intenion to effect registeation ofeny Second Lisn Collatess! Documents (which Registeation.
Notice shall include reasonsble particalars of the property it respect of which the Second
Lien Clainiholders propose to effect regisiration, inchuding lease mumbers and other legal
descriptions in fhe cassof regisirations to be effected against individual parcels or leases of
petroleum and/or nahua) mﬁm}mmmummmammwmmm
First Lien Collateral Documents for registration againgt the property specified in the
Repisration Notice and provided written notice to the Second Lien Collatersl Agent and the:
mofmmhmmmmmwmmmmm
Agent within 5 Businsss Days of receipt of the Registration Notice; and”

Swﬁm4.2(?nymmmﬁm}hmmdbyadﬂngm‘%”aﬁwthegmm“ﬁwnd§ug
by way of set-0ff” appearing st the end of thathing line on page 19, the wonds “md including
any%ﬂmlwpmm&of&%ﬁmﬁed&emmymmwmmtmﬁt
the Second Lien Collnteral Agent or other Second Lien Claimhbolder™.
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5. Section 5.3(b)(2) is deleted and replaced with the following;

“(2) increase the apgregate prineipal amount of the Debt under the Second Lien Credit
Agreement or any Refinancing thereof in excess ofU.5.8550,000,000, plus the incremental
prinoipal amounts arising from the capitalization of interest on principal amounts advanced
in excess of US.$500,000,000 under the Second Lien Cradit Agreement from the date of
such advance for a period of one yoar theeeafter™

6. Section 5.6 (Purchase Right) is deleted and replaced with tha following:
“5.6  Purchase Ripht

(@)  Without prejudios to ths enforcement of the First Lisn Clainsholders remedics, the
First Lien Claimbolders agree that at sty time the Second Lien Claimholders shall
have the option (the “Purchase Option”) t require the First Lisa Claimbwolders (in
such capacity, the “Seller™) to sell the Assipned Interest fo the Buyers or their
nomines for a purchase price equal to the Purchase Price.

()  Upon the Second Lien Collateral Agent giving written notice to the First Lien
Collateral Agent and the Borrower stating that the Second Lien Claimholders named
in such notice (collectively, the “Buyers™) have inevocably exercised the Purchase
Option in accordance with the terms of thiv Agroement (2 “Purchase Notice™), tho
a%?ﬁrﬁmmmﬁmm&mmmmmmmmw
to of the Assigned Injerest 1o the Buyers (or their nominee) for the Purchase
muﬂﬁwﬂmmwmhedtnpm&maﬂofﬂwM' Interest for the
Purchase Price. A Purchase Notice shall contain a certification by the Buyers
whether any defivalt or event of defiult Is continuing under the Pirst Lien Credit
Agreement or the Second Lien Credit Agreement. : '

(c}  In the event that the Buyers (as aforessid, by the Second Lien Colleteral Agent on
their behalf) give the Seller & Purchiase Notice other then during the contivuuncs of
eny defilf or any event of defiult under the First Lien Credit Agreement or the
Second Lien Credit Agrecrzent, the Boyers or their nomines will puschese an
assignment of all ofthe Lender Pinsnciel nstruments from the Seller or the Affiliate
thereof which is the perty Hseto, 23 applicable, for the LFY Tennination Amount on
the Setilement Date (in each cass, each such assignment an “LFT Assipnment™). In
the event that the Buyers give the Sellera Prrchase Notice during the continuance of
any default or any event of defiult wnder the First Lien Credit Agresment or the
Second Lien Credit Agreamet, in the Parchess Notice, the Buysrs may givenotice
to the First Lien Claimholdors that the Buyers or their nominee will purchase an LF]
Assigrment of specified Lendes Fingneisl Instruments on the Setlerent Date, In

- respect of any Lender Finsnoial Instroments for which the Buyers do not give such
notice, the Borrower will be deemed to have given the Seller and any Affiliate
thereof which isthe party to such Lender Fingneia) Instruments nimevoceble notics
directing the Seller or such Affiliste to torminats each such Lender Financial
Instrument (the “Terminating LEIs”). As s condition precedent to the obligation of
the Seller or its Affiliste to terminate the Terminating I FIs on the Sefilement Date,

6
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(e

the Buyers shall have pre-fonded the LFI Termingtion Amount (g6 estimeted in
accordance with Section 5.6(0) prior & 10:00 a.m. (Calgary thme) on the Setflement
Date. Prior to closing the fransaction on the Settlement Date, the Seller shall sctually
terminate tha'l‘mnadmg LFPs and will have confirmed to the Buyers and the
Bomrower in wiiting hat the Terminsting LFI's bave been terminated (an “LEFY
Tesmination™) and the Buyers or #ts nominee shall purchase or assmme alk of the
Sellex’s or its Affitiate’s payment rights and obligations atising upon the termination
of the Terminating LFIs {the “LFI Termination Claim™) and the emount of the LFT
Termination Amount pre-funded by the Buyers will be credited against the Purchase
Price. For grester cettainty, the Bonower acknowledges snd agrees that after the
assignment of such Leader Financial Fstraments or the LFI Tesmination Claim to
the Buyers, the Lender Financial Instroments ang the LBI Termination Claim shall
contimse to furr part of the Obligations under the First Lien Credit Agreement and
shal be secured by the Liens created under the First Lien Collateral Documents in
accordance with Sections 2.19 and 11.9 of the Figst Lien Credit Agreement.

‘The: amount due by efther the Buyers to the Seller or by the Sefler fo the Buyers in

vespect of an LFI Assignment and/or LPI Termination shall be defermined in

mmdamwiﬂs Secﬁonsﬁ.ﬁ{e)(ﬁ)mﬂs 640 and paid to the spplicable party on the
ement Date.

At any time pror to mmm(mmmmwmm
default or eveat of default), the Agent for tho Second Lien Claimholdersmay jssus a
notice requesting the information detailed below from the Firat Lisn Collateral Agent
{an “Information Requast™), a copy of which shail be provided to the Borrower.
Upon receipt of an Tnformuation Request, the First Lisn Collateral Agent shall within
$ Business Days provide, with & copy 1o the Borrawer, the following infrmation
éatemineﬁ a3 of the date of the Information Request (*Seitlement Details™):

()  apayoul stetement in reapect of the First Lien Credit Facility, including o1l
fumded principal emonnts ander the First Lien Credit Facifity and all Interest
and Fees (it being understood that the amount stated in respect of fees and
recovetabls expenses will be estimnated using reasonable efforts).

(i) & statement fom che First Lien Clatinholder that is the counterparty to the
Lender Finanvial nstrument setfing out: (A) a full and complete listing of al
Lender Financlal Instruments still in effect and providing full perficulars
treceof together with troe and complete copies of all such Lender Financlal
mmmmmmwaMTmmm
Payinent (as anch ferm is defined in the applicable Lender Finanolsl
mmmwmmummbymmmmmm
eich Londer Vinencial Iostrument determined as if the subject Lender
Finsneia) Instrumest was tenminated in accordance with its terms on the date
two Business Deys after the Information Request, and sefting out the

. _Mnﬁmofmhmﬂmamﬂmwwﬁhlﬁeaw&mlﬂemdﬁ

e e o o LN T i T A
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(i) a full and complete Ysting of alf issued and outstanding Letters of Credit
under the First Lien Credit Pacility and providing foll particulars of ail such
Letters of Credit, including, the named beneficiary, the face amount, the
matuity or expiry date together with trus and complets copies of such Isites
of credit or Tetters of guarantee and il amendments thersto (the “LC
Tnformation™). -

() TheSecond Lien Claimbolders shall be extificd to make Information Requests from
time to time, scting reasonsbly, peior to the Settloment Date. Upon the issumnce of
Puschuse Motios, an Information Request shall deemed to have beent mede on that
date and the Ficst Lien Collateral Apent shall provide the Seftiement Detsils in
accordante with Section 5.6(c) 1o the Bayers (with a copy to the Borrower);,
provided, however, that in snch case the Settlement Defails will be caleulated and
determined, to the extent practical, a5 af the expeoted Setttement Date. On the
Settlement Date, and for the purposes of closing, the Sellers shall issue a purchase
p'gemwﬂwﬁnws(w&hampym!thmmw)inﬁxm and substance
sutisfactory o the Buycrs (zofing rezsonably) representing end warraning the
comreciness and accuracy of the Sciflement Defails 85 at the Settlement Date;
provided, however, that it s vnderstood and ageeed thet () the amount stated in
respect of foss and recoversble expenses will be estimated by the Seller on a
reasonable basis as atthe Sestlement Date and (i) the L¥T Tesmination Amount will
be estimated by the Seller on a veasonsble basis as at the Seftlement Dafe-{for
certainty, incinding taking into sccomst & contingency for potential changss in
mﬁwﬁmm&uﬁwh&h&wﬁ&myﬂ&uﬂt?mﬁmtmmw
from the time of such estimate unti) the payment of the Patschase Prive, as detexmined
bgﬂwﬁeﬂer);mﬁnglx mmmwmw&mm&mmtymmmm
price letter may be qualified by the Seller with respect to such estimates.

(2)  OntheSettlement Dats, and a3a condition precedent to the campletion of the sale of
mmmmmwwmﬁmwmmmemﬁ
Obligations garsusnt to the execution and delivery of the Buyout Assignment
Agveoment sy the LPT Astigmment Agroement swd shall have: (i) paid to e Selier
the Assigned Intesest Closing Payment, (5} peid to the Seller the LC Purchase
Amount for each Letter of Credit i the curvency in which such Letter of Credit is
dmmmﬁﬁ)wﬁmﬂwm&eLHTmﬂmﬁmAmm:whinhmﬁbe
due by the Borrower in respect of the Lender Finsncial instroments based on the
notional termination of such instruments calculsted in aceordance with Sections

2 5.6{e) and 5.6((B), and (1) paid to the Seller the remainder of thy Puschaso Prics.
A1l paymenss of the Purchsse Prics Sisll be peid @ the Seller in irmedistaly
avaﬂableﬁmdsh&ammayinwm&wmlmﬁxtum%ﬁmwbichis
being purchased is denominated,

(h)  Exceptwithrespect tothe purchase price letinr referenced in Sestion 5.6(5), hesale
of the Assignad mw@mmmmwmmm
mmwmmmmywmm«.mﬁmmmﬁo}lmﬂ
wmtybyﬁwﬁeﬂamﬁw%mﬂbﬂemmﬁuwuﬁpofmmm
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Interest froe and clear of eny Liens, and the representations and werranties contained
in the Buyout Assigmatent Agreernent and the LF{ Assignment A greement,

()  Other than the Assumed Obligations, the Buyers shall not assume any of the
obligations er liabilities of the Firat Lien Cluimiholdess or the First Lien Collatersl
Agentunder orincomection with any of the First Lien Loan Documents. For greater
certainty, the Sellers will retain the Retained Obligations and nonio of the Buyers will
ba responsible for or have any Habilityin respect of fhie Retadned Obligations and the
Sedlers shall indemuify and hold the Buyers hammlsss in connestion with any clairs,
suits, praceedings, canses of action or other actions commenced or taken against the
Buyers in connection with the Retained Obligations including all costs and expenses
(including ofl reasonable loge] foes, costs and dishursements) incurved in connection
with dealing with any matter in connection with the Refnined Obligations. The
Buyers shall indemnify and hold the Sellors harmless in conneetion with any claims,
suits, proceedings, conses of action or other actions commenced or taken against the
Sellers in connection with the Assumed Obligations including all costs and expenses
(including all reasonable logal fees, costs and disbursements) incasved in comection
with dealing with any mefter in connection with the Assumed Obligations.

)  OntheSeilement Date and concursent with completion of the sele of the Assigned
Interest, pursuant to Section 11.8 of the First Lisn Cradit Agreement, the First Lisn
Collateral Agent shall fransfor and assign il of its right, title and atevest in iz
capacity a5 Agent in and to the First Elen Collsteral Documents {o the Successor
Aggat pursuant to the Buyont Assipmment Agreement. .

(k}  ‘Thepurchase and sals of the
parseent to e form of
form attached a5 Schednls A

Assigned Interest shall be docomented and completed
and Accepiance Agreement substantially in the

form of Assignment Agresment substantially in the fonn attached ss Scheduie B
herato (the “LFI Assignment Agrecment™), ia éach case, with such modiScations os
the Buyers énd the Selier agres are necessary to give effent to the sssipnments
enntemplated hereby (each acting reanonably). In addition, the First Lien Collateral
Agent shell execute and deliver, st the Borower's expense, such morigage
assigmunents or relesses, finsncing statement changs statersenin or discharges and
other release documents or instruments as the Buysrs may reasonably request. The
parties shall vse their commercially reasonable efforts to closs the tananction within
7 Business Days of the date the Purchase Notice is given.

(@ _ Allreasonable costs and expenses relating to the preparation of the aforementioned
documnentation (ciuding the reasoasble foss and expenses of coungel Ror the First
Lien Claimholders) shall be paid by the Second Lien Claimbiolders a5 & condition
precedent to closing any such purchase. The amownts paid by the Buyers to the
Seller in accondanoa with this Section 5.6(1) be desmed to be included as part of the
Purchase Price paid by the Buyers fo the Seller and the Bosrower agrees that the
emounts paid to the Sellar by the Buyars under this Ssction 5.6{1) will berecoversbie
expenses by the Buyess from the Bonowerunder the Birst Lisn Losa Documents end

secured by the Liens erested

MADOCS 3t13ubta2
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Section 5.6(A} - Temmination of Firsi Lien Credit Facility. Delivecy of 2 Purchase Notice to
the Agent forthe First Lien Claimbolders and to s Bomower shall be deerned to be anotice
by the Barrower of the cancellation of the wemtilized amoust of the First Lien Credit Facility
in aceordance with the Credlf Agréement and the Bortower agrees 1104 fo requiést or make any
further Drawdowns (zs defined in the First Lien Credit Agreement) and the Firet Lien
Claimholders will not meke or pesmit eny such Drawdowns, ender the First Lien Credit
Facility afier receipt of 2 Purchase Notics; provided that the defivery of a Purchase Notice:
shall not prechuds the Seller fiom completing a Drawdown validly requested under the Eirst
Lien Credit Agreement prior to yeceipt of the Purchase Notice (and fie First Lien Credit
Faoility shall not be cancelled, as aforeseid, to the extent of such Drawdown).

Section 5.6(8}&- BOrronv e gang

The Borrower ggrees that upon paymeats being made by the Selles to beneficiaries of the
Letters of Credit, Section 7.7 of the Credit Agreement shall apply and the Borrower shal be

* decaned to have effected 2 Conversion of such Letter of Cradit in accordance with Section
1.7 and the detmed Loans shall fonm part of the Oblipations under the First Lien Credit
Agreement end shall be sscured by the Security (as defined in the First Lien Credit
Agroement) and the First Lien Loan Documents for the benefit of the Buyers in their
capacity s Lenders.

the First Lien Credit Agreement which iz outstanding on the Sefffement Date, the Seller
shall, a5 a refund of the Porchase Prics applicabie to such Letter of Credit, pay to the Buyers
{or as the Buyers may direct in wiiting) (2) 2n amonnt equal t the difference (f any)
between the LT Purchase Amoumt of siuch Letter of Crodit legs the LC Payments madeto the
beneficlarics under such Latter of Credit plus (b) an amount (the “Desmed LC Interest
Amount™) equal to the interest that would have otherwise been paysble fo the Burrower
under the First Lien Credit Agreement us if the Borvower kad provided cash collaferal forthe
repayment in full of such Letter of Credit on the Settlement Date Iz accordmes with the
provisions thereof (and assuming the Purchase Option was not exercised). In addition, on
themafurity of sach bankers® acceptance issead undes the First Licn Credii Agreement which
is cantstending on the Settlement Date, the Sefler shall pay to the Buyers (or as fhe Buyers
muy direct in writing) an amount (the “Deemed BA Mserest Astont™) exmal to the interest
that would otherwise have been paysbie to the Bomower under the First Lien Credit
Agreement as if the Bomower had provided cash collterst for the repayment in full such
bankers® accsptance on the Sstlement Date in accordance with the provisions thereof (and

Section 5.6(D)~Readingtment snd Tomove:
The Buyers and Seller agree to readfust any portien of the Purclmse Prics thaf may have been

based on an estimate for (e purposes of closing within 10 Business Days afier the
Setflement Date. The Selier agrees that if they received iy payment or distribution or any

10
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other consideration in any form in any way comected with the First Licr Credit Facility or
the First Lien Loan Documents after the Setifernent Date Gactudicg any Interest and Fees
included in the Purchase Price) the Seller shail promptly but in any event with 5 Business
Days tumover and pay such convideretion in kind to the Wuyers, Without Hmiting the
foregoing and for grester certafuty, within 10 Business Days after the Scitlement Date, the
Seller and Buyers shall readjast the amount paid on the Seitlement Date for an LFI
Assigoment or LFI Termination Claim, a5 applicable, based on an estimate of the LFL
Termination Amaount end the actnal EFY Termination Amonnt as at the thme of actual cloging
on the Sefflesnent Date,

Section 5.6(E) ~ Seller’s Ranking Argangement with Borjowe:

Notliing in this Agreement i intended to affect the Bomowers banking and cath
management srangements with the Saller o any rights of set-off, countetelaim bankers’
Tiens or similar rights an ageinst tse Bosrower or oftier righte of the Scller thal may be
provided for under the Seller™s banking, cash manapement and foancin] services agreements
with the Borrower. Nothing in fhis Section s intended to creats any such rights that are not
provided for in such banking, cash manegement or financial service agreements,

hersby and agrees to b bound by provislons of this Agresment,

2. The Bomvwer barsby consents to the dsclosure by the Seller to the Buyers of ali
information required to be provided to the Buyers hereander, including 21l Settlement Detuils
and al? other information necessary ox desirable to give effect to the exarcize of the Parchass
Option and the completion of the iransactions contemplated thereby.

3. Subjectto Section 5.6(d), theBomower hersby agrees that ¥he Buyers can rely on the
Seller’s calculations in detsmintogy the Seitlement Detsils for the purposes of esserting
clains against the Borrower 2nd the Seller’s ctlculsfions shall be binding on the Bomower
wmnder the First Lien Loan Documents, The Botrovwes's only recourse if it disagress with such
culculations is apaingt the Seller, .

4.  The Bosrowes hereby irevocably suthorizes and directs the Selter o its Afiiliate,
upon receipt of a Parchese Notice, fo pay (o the extent tiot preventad by sppliceble law) any
anstounts owed t the Borrowes by the Seller or its Affilinte upon the tecmination of a Lender
Financist Instrumend, to the Buyers in fheir capacity as Lenders under the First Lien Loan
Docarasnis of io the Ficst Lien Collatorst Agent to boheld o5 cash collaterel. The Buyers
agrée with the Borrower that al) amounts peid over by the Sefler o Its Affiliate to the Bayems
int accopdance with fhis frrevocable direction shall be peid ovet by the Buyers to the
Borrower in the event fiiat both of the following conditions are satisfiad: (g) the Obligations
(as defined under the First Lien Loan Doouments) have not heen acveloreted or have not
otherwise become immediately due sl payable and (b) all defimits and Evenis of Default
g&gurmmmmmmmmvwwmm 30 days of the
enent Dete.

It
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5. The Borrower herchy agress with the Seller that notwithstanding the sale of the
Assigned Interest, the Seller shall continue 1o have e benefits of all indemnitics, .
Timdiations, defences, walvers of Hability and excalpatory clanses granted by the Borrower to
the Seller under the First Lien Loan Doctanents; provided, howeves, the Seller will beable to
asgert any claime against the Borrower on the basis thet it is insecured, vecognizing thet the
Seller will have o firther right or entiflement to or under the First Lien Collateral
Decurnsnts. ‘ .

6. TheBomower herehy agrees that any Canadian residency requirement arising under
Section 8.5(4) of the First Lien Credit Agreement or howsoever otherwise arising for the
Buyers exexcising fhe Purchase Gption is waived and thet no Event of Default or other
condition is required to be fulfilled for such Buyers to exescise fho Purchase Option and that
the gross-up provision under Section 8.5(2) of the First Lien Credit Agreement will apply
notwithstanding one or more of the Buyers are non-residents of Canada.

7. The Borrower herehy agrees to any LF! Termination made in accordanoe with thiz
Agreoment aid all Lender Financial Instruments shal! be deemed, writh effect a3 of the date
hereof, o be amended o include an exrly tenmination right by the Seller or any Affiliate
thereof that is party thetelo a5 contempluted herennder, -

Swtious.é((}}-— Borrower's Obli

.- -
FRITVE LHITY Y.E08

. :
pafion for Me;

_ The Bommower hereby acknowledges and agrees that it shall bo responsible fo pay or
veiraburee the Buyers for the *Negative Carry” sesocisted with the Buyers in conection with
the fimding dnd payment of the LT Parchaes Amontt and Gie face amount at meturity of all

- oufstanding banker's soccptances on the Seitlement Date, The Borrower further agrees that
the “Negative Caery™ shall form part of the “Obligations” (ss defined in the First Lien Credit
Agreement} and shall be secured by the Licas orsated by First Lien Collsteral Documents.
For the purposes of this section, “Negative Camry™ means the interest rate payable by the
Borrower under the First Lisn Credit Agreoment for Loans ipd such vate will be desmed to
apply to the amount of the LC Purchess Amount and the principal smount st mstrity ofthe
banker’s acceptances Jegs the Deamed LC Interest Amounts and Desmed BA. Interest
Amounis paid fo the Buayers by the Seller in socordmice with Section 3.6(C). The
Bomower's obligation 1 pay or selmburss “Negative Carry™ shall cesse in respect of the
portion of the LC Purchase Amount equdl to fhe amount of any deemed Loan after the
Settlement Date pursuant to Section 7.7 of the First Lien Credit Agresment {(whese in the
Bourower shail beresponsibleto pay the interest rate (inchuting eny Default Intesest) on such
Loans and il other Loans and Advences,

Section 5, - Borrowet®s Kalesee of First Fion Cloimboiders

To e i b

For value received, (including in consldesstion of the mutual covenants expressed in this Agroesment
and other pood and valushle comsiderstion, fhe receipt of which is herby conclusively
acknowledged) effective on the completion of the purchase and sale of the Assigned haferest
pursnant to the Purchase Oplion, except for fhe Excinded Clsins, the Borrower (for iteslf and on
behalf of ita snccessors and assigny zovd each ofher person claiming by, Grough or-on behalf of the
Borrower) hereby imevocably releases and forever disthargas The Teronto-Dominion Bank, each

iz
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ofher First Lien Clabwholder and each of their respective officers, directors, agents, employees,
representatives, heiss, successors sud sssigns, all Affiliates thereof and their respective officers,
directors, agemts, employees, representatives, hoirs, successors and assigns (collectively, the
“Releasees™), of and from alf Habilities, mannere of action, canses of action, claims or demands
existing up to the Setilement Date which the Borrowsr has o:méyhmaﬁerhavegga‘uzstmy of the
Releasacs, including, without Jimiting the generality of the foregoing, anty liasbilities, manners of
action, cauises of action, claims or demands in connertion with or in any way related, directly or
indirectly, to the First Lien Crodit Agresment, the Fifst Lien Loan Docuntents or otherwise and the
Borrower agrees not to make sny claim or take any prooseding in connection with any of the claims
released by virtue of fhe preceding paragraphs against any ofher pereon or cosporation who might
«latm contribution or indetanity from the Releasees by virtue of the said claim or proceeding,

In this Section 5.6(H), *Excluded Claims™ mems, colloctively:

(2}  any bebility of or any munner of action, cause of action or claim against & Releasee
which resnits from its bl faith or wilful 'misconduct in the perfbrmance of its
obligations in respect of the Porchase OpHon ox the closing of the purchase and sale
contemplated thereby; and

(5)  any claim against the Releasess in respect of the Seller’s calculation of the
Settlernent Details and the Borower's disagreement with the amounts thereof,
provided the Bomower gives witten notice to the Sellerof such disagresntent and the
particulars Gereofwithin 2 Basiness Days afier receipt by the Borrower of = copy of
the Setflcment Deteils pursuant to Section 5.6(D.

Section 5.6(I) Conflicts
In the event of any conflict or incunsistency between the provisions of this Agresment and the

. Buyout Assignment Agreement or the LFT Assigmnsnt Agreement, the provisions of this Agreement
shall govern and nontro] to the sxtent of such condlict or inconsigiency.

Upon the closing of the Purdiase Option (immedistely following the Scitlement Date) the Standstill
Period and Himitation on Restricted Bnforcement Rights and #ay other Himitafions and resfrictions on.
the rights end remedies of the Becond Lien Lenders shall have no fbree or effect and shall be null
and void. :

&  Each of the Bosrower and First Liea Coflaterai Amm&ywmma&mw@ﬁw
assigament of the Assigned Intesest and Lender Financial Insiruments netwithstanding sty provision
to the comtrary in the First Lien Crodit Agresment (including, for greater clavity, Section 166
thereof), or the Lender Financial Instrupents,

b MTWDWMM&WmMaMWWWWAMM&
@ First Lien Claimbolder to take &l actions i respect of ol Lender Financlal Instromesits

. 13
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contemplated hereby and to execute and defiver 1t LFI Assigoment Agpreemonts to the Buyers in
order 10 give effect to the transactions contemplated hereby on the Setflement Date,

Section 5.6 (L) Notice of Offer

The First Lien Claimholders agree that if of any fime the First Lien Claimbolders receive any offer

for the purchase or assignment of all or a part of the Assigned Interest which they are willing to
accept (including by way of'a participation) fom time to time, faey shall promptly send a notice to
the Second Lien Claimholders in writing of receipt of such an offer together with reasonable
evidence of such offer and partionlars thereof. Ths Seller shall be entitled o accept such an offer if
and only if the Second Lien Collateral Agent has not issued a Purchage Notice to the Seller within 5
Business Drys of receipt of such notice of offer by the Selles.”

7

Section 6.6 (Separate Grants of Security) shall be ameaded:
(@) by replacing the first sentencs with fie following:

“in any Insolvency or Liquidation Procesdings which require the classification of creditors
for voting purposes on any plan of reorganization, the parties agres that cach of the Grantors
shall establish a separate cass for the Pirst Lien Claimiholders in recognition of their
different interest from other creditors.”; and

(b)  replacing the first clease of the third semtence with the following:

“Ifitis hold that the claims of the First Lien Claimhokiers should be inchuded in a.class with
oiher areditom.”,

To the extent requited under the Second Lien Credit Agreement and the Intercreditor
Agreement (as amended by Bis Fomth Amendsment), the Second Lien Collateral Agent
hereby acknowledges and conzents to the amensdfments of the First Lien Credit Agreement as
contemplated in the Seventh Amending Agreement, To the extent requived under the First
Lien Credit Agreement and the Infercreditor Agreement {as amended by this Fomth
Amendment), the First Lien Collateral Agest heeeby acknowledges snd consents to the
amendments of the Second Lien Credit Agroement 23 contenplated fn Amendment No. 3.
Notwithstanding the effectivences of fhis Fourth Amendroent, the Seventh Amending
Agreement and Amendment No, 3, the Ynteroraditog Agmmﬁmﬂmahinﬂﬂl forcaand
effect and the parties’ obligions therennder are heveby ratified and confirmed in all
respects, except that, on and after the effectivencss of this Fourth Amendment, each
reference in the Intercrediior Agreement to “ihis Agresment™, “hereunder”, “hereof” or
wards of like import refersing fo fhe ntercrediter Agrecsnent shall mean and be a reference

"t the Intercraditor Agreament a8 raodificd by Ss Powt Amecadment. '

This Fourth Amendment may be executed it eny rmmber of counterparts, and by different
parties in separate covnterpartz, each of which when 5o exeouted shall be deemed to ba an
original end all of which when taken togsther shall constiteie ong and the same instrument &5
of the date first above notad,

14
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10.  This Fourth Amendment shall be construed in connection with and as part of the
Interereditor Agreement, and except as modified and expressly amended by this Fourth
Amendment, all terms, conditions and covensnts contained in the Infercredifor Agreement
a1¢ hereby ratified and shall be and remain in full force and effzct.

11, This Fourth Amendment shall be govemed by and construed in accordance with the laws of’
the Province of Alberta. “The partics hereto each hereby atfom to fhe non-exclusive
jurisdiction of the conxts of the Provincs of Alberts with respect to all legul proceedings
periabiing fo this Fourth Amenduent. '

[REMAINDER OF PAGE PURPOSELY LEFT BLANK]

15
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1 WITNESS WHEREOQF, the parties hersto kave exeouted this Fourth
Amendment ag of the dute first wiitien shove.

840 Home Ol Tower

3248 Averiue 5.W.

Celpary, Alberia

pr. 1ir 2

Asiention: Vive President and Director,

Telecopier No, 4032922772

[secation Pags fo Fourth Amendment to Exterorofitor Agteement]
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Arkmewledged and Agreed to by
The Borvpwer

TRIDENT EXPLORATION CORP,
a Nova Scotia wnlimited lishility company

i Nmé}-ﬁ_ﬁo:«é-

Tite:
Notice Address:

1000, 444 - 7 Avenne SW.

Calgary, Albexta

TP 08

Attention: Vico-Pregidest, Corporate & Strategic Development
Telecopier Mo, 403-658-5805

{Execution Paga to Fourth Amendment to Intercreditor Agreement]
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FORM OF ASSIGNMENT AND ACCEPTANCE

This Assignment and Acceptance (the “Assignment and Acceptance") is dated
as of the Eifective Date set forth below and i3 entered {to by and between [Insert neme of
Asgignor] (fhe “Assigror) and {Insert name of Assignes] (the “Assignee”). Capitalized terms
used but not defined herein shall have fhe meanings piven fo them in the Credit Agreement
identified below (as amended, amended and resteted, supplemented or otherwise modified from
ﬁmctoﬁme,lhe“CmditAgmemﬂotﬁmMmmﬁwagwm&mdmcfA:pﬁIZG,ZGQS
and entered info by and among the Boower, THE TORONTO-DOMINION BANK, in its
capacity as Administrative Agent aud Collsteral Agent far the First Lisn Leaders (as defined
therein) aed CREDIT SUISSE FIRST BOSTON ~ TORONTO BRANCH, Ia its capacity as
Administrative Agent and Collatenl Agent for the Second Lien Lenders, (a5 defined theveln), as
amended {the “ntererediter Agreement”), as appiicable, receipt of & copy of each is hereby
acknowledged by the Assignes, The Standad Tepms axd Conditions set forth in Aonex 1
attached hereto are herely agreed 1o and incorporated heeein by reference and made a part of this
Asgignment and Acoeptance as if set forth herein in foll

This Assignment and Acceplance is entersd into between the Assignee and the'
Assignot pursuant to the Prrchase Option confained in the hitescreditor Agreement,

For an agreed consideration, the Assignor hereby frnevoosbly sells and sssigns lo
ths Assignes, and the Assignes heeby irvevorebly purchases the Assigned Interest (as defived in
the Intercredifor Agresment) snd assumes the Assutned Cbligations (as defined in the
Intercredifor Agreement) from the Assignor, subject to and in acoondance with the Standerd
Terms and Conditions, the Credit Agresment and the Intercredifor Agresment, a5 of the Effective
Date inserted below. Such sele and assignment is without recourse fo the Assignor and, except
a8 expressly provided in this Assipnmant and Acceptance and the Intercreditor Agreement,
without representation or wazranty by the Assignor.

L Assigaor

2 Assipnes:

3 Bomower: ‘Frident Bxploration Cotp.

4. Administwtive Agent: THE TORONTO-DOMINION BANK, s the sdministrative

wgent under the Credit Agroament

5. . Credit Agrecment: The Amended and Restated Credit Agreement made us of July 4,
2004 and emended and restated ag of Decentbor 16, 2005 among
Trident Heploeation Cosp, THE TORONTO-DOMINION
BANK, a¢ Lender and THE TORONTO-DOMINION BANK 28
Agent, as araepded .
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6. Asgipned foterest;
"See Exhibit A annexed hereto,

Eﬁ‘mﬁvﬂ Dm: [ 20 -
The terms set forth in this Assignment and Acceptancs are hereby agreed fo:
ABSIGNCR
[NAME OF ASSIGNOR]
By —
Title;
ASSIGNER
. [NAME OF ASSIGNEE]
By:
Titde:
Conzented % and Acoepied:
THE TORONTO-DOMINION BANK,
a5 Agent
By:
Name:
Title:

TRANSFER OF FIRST LIEN LOAN DOCUMENTS

The Assignor in ite oapacity us Agent and colistersl agent under the Credit
Agreement (the “Ageni™) hereby assigns, fransfers and wells to the Assignee (ot ifs nomines) all
of its rights, title and inksrest in and to the First Lien Loan Docoments, the First Lien Guarentees, -
and the other First Lien Colfateral Dotuments, without tepreseniation or warrenty, except as
contpined below. The Agent agross, st the cost and expense of the Bonower, o exectfe any
oﬁw&mmwwmmmmaﬁmoﬂwmmm
Documents and amend sy fiings snd reglstrations in any segistry office or registrations system
to evidence the assignment, n cach case, &S is ressonsbly necessary and requested by the
Assignes,

MBDOCS_3820770.5
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The Assignor represents and warrants 1o the Assighes in its capacity a5 Lender,
and as Agent that as of the date heteof: (1) it has full power and euthority, and has taken ol
action necessary, Yo execute and deliver this Assignment and Acosptmics to assign, transfer and
sell the First Lien Loan Documerds (including the First Lian Guarantes, and other First Lico
Cailatm}mmmeaiswmehsdgmwmnm)ﬁwmeimofmﬂimmmor
other advarse claim; and (if) it has not released the Subsidiary Guarantors from the First Liea .
Guarantees or discharged o released the security interests, charges or liens wnder the First Lisn
Collateral Docoments or registered mny discharge ot releases in any Tegistry or filing Systenn
under which such security interssts bave been filod that would result in any of the security
interests, charges or Hens, created by the First Lien Collateral Docaments being released or

THE TORONTO-DOMINION BANK,
gs lender and as Apent under the Credit
Agreement

By:

Nome:
Title:

NBDOCS 3e207r05



ANNEX 1

STANDARD TERMS AND CONDITIONS FOR
ASBIGNMENT AND ACCEPTANCE

LT Asslgnor. The Assignor () represents and warrants that (3) it is the legal
and beneficial owner of the Assigned Intérest, (i) the Assigned Interest is free and clear of any
lien, encumbrance or other adverse claim and (3) it has fidl power and euthority, end has takess
al{ action necessery, to execute and deliver this Assignment and Acceptance and fo consummate
the transactions contemplated heeehy; and (b) assomes no responsibility with respect to (i) eny
stuternents, warranties or representations mads in or In conmection with the Credit Agreement o
any other Doexment, (ii) the execution, loglity, validity, enforceshility, geauineness, sufficiency
or value of the Documsents or any collateral fhervunder, (iif) the finnclel condition of the
Borrower, any of its Subsidisties or Affilintes or any other parson obligated in respect of any
Document or {iv) the performance or observante by the Borrowes, any of its Subsidisties or
Adiiliates oy any other person of any of their respective obHgations under any Docunent.

12, Assignes. The Assignee {a) reprevents and warrents thet (i) it hag full
power and anthority, and has taken all acfion necessary, to execute and deliver this Assignment
and Acceplence and o consummate fhe transsetions contenplated hercby and fo become 2
Lender under e Credit Agreement, Gi) from and after the Effertive Date, it shall be bound by
the provisions of the Credit Agreement as 2 Lender thereunder and, to the extent of the Assigned
Interest, shall bave the obligations of a Lender thereunder, (i) it hey reccived & copy of the
Credit Agreement and ofher Documents, and such other-documents and infonmation &g it hes
deemed appropriate to make its own credit analysis and decision o enter into this Assigoment
and Acceplance and to purchase the Assigned Interest on the basie of which it has made such
analysis and decision indepondently and without reliance on the Agent or auy other Lender, and
(v) attached to the Assignment and Acceptante is any documentation vequired 0 be delivered by
itpmmw&emefmmaﬁtwmﬁymmpmmmw&eﬂgmm;
and (b) agrees that (i) it will, independently and wifiiont relisnce on: the Agent, the Assigaor of
any other Lender, and besed on such docurnents and information as i shall deem gpproprisie st
ﬁmﬁmamnﬁnmmmﬂeiﬁmmeﬂdmhmhmmmmmw%
Documments, and (ii) it wil perform in sceordence with fheir terms all of the obligations which by
the terms of the: Docaments are required to be performed by it as 8 Lender. . -

2, Ppymepts. From and afer the Effective Date, the Agent (including any
Successor Agent) shall meke ol psyments fn respect of the Assigned Intarest (including
payments of principal, interest, foea and other amounts) to the Assignes whether or not such
ampunts have sccroed frot and affer fhe Bffective Date,

3. Wmmmwm&?m
upon, and inure to the benefit of, e partics herelo and their respective SucCessOrs and asaIgns.
This Assignment and Acceptance may be execuled in eny tomber of counterparts, which
together shall contitate one instrument. Delivery of an sxecated counterpart of a signatyre pags
of this Assignment and Acceptance by telecopy shall bo effective as delivery of a manually

MBDOCS 3890770.5
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execufed counterpart of this Assigrment and Acceptance, This Assipnment and Acceptance:
shall be govemned by, and constrnied in accordance With, the laws of the Province of Alberts.
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SCHEDVLE B



b

ASSIGNMENT AGREEMENT

This Assignment Agreement (this “Assignment Agreement”) is made a8 of ®, 2007 by and
among TD Comumodity & Enesgy Trading fnc. (the “Assignor™), © (the “Assignes™) and Trident
Explomation Corp. (the “Coumtesparty™).  All caplinlized terms used in this Assipnment
Agreement and not otherwise defined heredy will have the respective meanings set forth in the:
Base Contract a3 hereinafier defined, :

RECITALS

WHEREAS, the Assignor and the Counterpmty have entersd into a GasEDI Base
Contract for the Short-Term Sale and Purchose of Natussf Gas imchuding the Cover Shest,
MTMSWM&MMW%&WMW%&NMW&M{&
amended, restated, supplemented or otherwise modified from time to time, the “Bass Contract™;

ANL WHEREAS, the Assignor and the Counterparty heve entered into various
Transactions, a5 mare particalarly deserdbed in Schedule 1 hereto, under the Base Contract
(collectively, the “Assigned Transactions™) each evidenced by a Transaction Confirmation (each,
o “Azgigned ConSrmution™); .

mmmwmmwmma@g&
2005 among Trident Explosation Cosp., (the “Borrowe™), The Toranto-Dossinion Bak, i its
capacity a3 Administrative Agent and Collatersl Agent fir the First Lien Lenders (es defined
therein) and Credit Suisse, Toronto Branch, in ifs capacity #s Adminisicative Agent and
Collateral Agent for the Socond Lien Leaders (as defined therein) (as amended, the “ntercreditor
Agreement”), The Tommto-Domision Bank on belialf of the Assignee and Assignor have agreed
pursuant to the Intercreditor Agreement, among ofbier things, that the Assignor will assigs and
transfer to the Assignee all of ife rights to and ity obligations in respoct of the Base Conirwot and
coch Transection for an amount equat & the Total Termination Payment;

NOW, THERBPORE, in considemfion of the premises and the agreements,
provisions, and covenants hereint contained, the patties agree 23 Sollows:

SECTION 1 - ASSIGNMENT AND ACCEFTANCE

LE Asslominent

(1} The Assignor herchy transfiers and assigns fo tic Assignes, without recotiree and without
mmmmwmylﬁnd(amasmmmSwt}mSkaﬁ“ﬂm
Asslgnor's dight, title, snd interest in tnd Babilities, duties and obligations wnder the Base
Contract, the Assigned Transactions snd each Assigned Covfirmation for an amount (the
“Ammmmmmmsmmammﬂtmmt
determined as if the Basc Contract and Assipned Transactions were termijnated in acconfance
with thelr tarms on the Settlement Date (as defined in the Infercreditor Agresment),

HBD0CS 80T . 1



(2) X the caleutation of the Total Termination Paymest is positive such fhat #t would be

payable to the Counterperty by the Assignor, then the Assignor shafl pay such amount to the

Assignee. If the Total Termination Payment it negative such fhat it wonld be paysble to the

&iaggrby the Counterparty, then the Assignes shall pay the shsolute value of such amount to
gnot.

(3) By ifs execution of this Apreament, Assignor agrees o relingquish and assign alf of its
rights o the Assignee, and It shall be released by the Counterpaety from its Habilifies, obligations
amiduﬁes,ura&ﬁrﬂmeComﬁnndMﬁgﬂedConﬁmaﬁm

12 Accepiance by Asstgnoe

By its exccution of this Agrecment and payment or receipt of the Assignment Price (as
the case may be), Assignee irevocebly assumes and accepts sush assighment and transfer and
agteaswheboundbya!lofﬁxetenns,muﬁﬁmwdmvmtsofﬂwaasacﬁ:mctmdewhof
the Astigned Confirmations, incloding, fir grester certainty, any amendments, testatements, O
wetvers of, or supplements momwmucﬁﬁcaﬁomhormmmwﬂyymdbym?n
behalf of the Assignor, For greater certainty, the Assignies essumes &l obligations (arising prior
to, on or after) the Bffective Date hareof.

13  BEffectiveness

Such sseignment and mf&bymi@mmdmbyAaﬁmml!bceﬁ‘ecﬁfﬂ
upen the date (the “M%Mﬂmwﬁ&&sk&rdtﬁs{i}ﬂmmm of this
Assigmment Agrosment by all perties; and (i) the payment of the Assimment Price by the party
mesmmmmmm@mmwom

SECYION 2~ CONSENT

21  Counterparty Consent

The Courterparty herehy consents to this assignment and transfer of the Base Comtract,
the Asyigned Transactions and the Ausigned Confirmations by the Aseignor fo the Assignec and
confirms that such assigrment and tranafer shell not constitube an Event of Definit or Potential
Event of Defuslt vader the Base Contract or fie Assigned Confirmations.

SECYION 3- REPRESENTATIONS AND WARBANTIES

31 Reprosentations and Warranties

{1}  On the Setflement Date (as defined in the Intereceditor Agreement) and the Bffective
Date, each of the Assignee and Assignor makes to the other party each of the representations set

out in Sections 13.8 (i), (), (i), (iv) 2nd {v) of the Basz Coniract, with references in such
sections to the “Contract” being desmed references to thie Assignment Apresment,
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(2)  The Assignor represents o the Assignee that

(@} it has provided copies to the Assignee of the Base Confract and each Assigned
Confimmation together with sl smendments, restatements, or waivers of, or
supplements or other modifications;

(6} it has mede o prior assignment or transfer (whether by way of security or
otherwiss) of the Base Contract, the Assigned Confirmutions or sny interest or
gdﬁgaﬁon in or under the Base Contract in respect of any Assigned Transaction;

()  asof the Effective Date, all obligations of the Assignor under the Rass Coniracts
and spy Transaction requived to be perfommed on or befors the EBifective Date
have been fulfilled. .

(3} The Assignor makes uo representstion or wamanfy and does not assume any
responsibility with respect to the Jegality, validity, effectiveness, adequacy or enforceability of
-the Base Contract, the Assigned Transactions or the Assignid Confirmations or any documents
velating thetoto, once such agreements have been assignsd, and assumes oo responsibility for the
condition, financial or otherwise, of the Counterparty, the Agsignee or any other person of for the
performance and observancs by the Counterparty, the Assignes or any other person of sy of its
obligations under the Base Contract, the Assigned Transactions of the Assigned Confirmations
or any document relating thereto and any end slf such conditions snd warfanties, whether express
or implied by law or otherwise, are heveby excluded.

(4)  The Ascignes and Assignor each are 2 Qualified Party se dofined under Blanket Order
95-102 dated Augnst 4, 2000 iasued by the Albesta Sectirities Commission, -

BECTION 4.~ COSTS, EXPENSES AND INDEMKITY

mammmmwh&mmmmmmmmmm
mpmm(mdu(ﬁng!agalfm}ofﬂwmmrimmﬁmmmm&ssfw
Agreement and a8 2 result of the negotiation, prepacation and execution of this Assignment
Agroement.

The Assignor hereby indemnifies and holde the Assipnee harmless from say and all
claims, suits, proceedings, actions or camses of sesion tokey against the Assignes as a result of
say default under the Contrct by the Assigmor prior to the Bffective Date.

SECTION $. NOTICES

Unless otherwise mpecifically provided heseln, sny notice or other commumnication
required or pesmittéd 1 be given will be in writing and addressed to th respective party a5 set
mﬁe}m"imﬂm hereunder, or %o such other address as the party may desigoste in

ing to the d C
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SECTION 6 - AMENDMENTS AND WAIVERS

No amendent, modification, termination, or walver of any provision of this Agreement
will be effective without the writien conturrenice of he Azsignor and the Assignee.

SECTION 7 - SEVERABILITY

Whenever possible, each provision of this Assignment Agmantwﬁlheinigmcwdi_n
such manner as to be effective and valid under applicable law, In the event any provision of this
mmtwkmumamummwmwemwmm,
such provision will be ineffxtive only to the extent of such mvalidity, illegslity, or
unenforceability, ﬁ&nﬂhvﬂidaﬁng&umnﬁnﬁwof%mvﬁmw&eﬁmx&;&ﬁ
provisions of this Assigament Agreement, In additich, in the event any provision o
obligation under fhis Assignment Agreement is or is held w be invalid, illegal, or unenforceable
in any jurigdiction, the validity, legelity, and enforcesbility of the remaining provisions or
obligations in any other jurisdictions will not in any way be affected ar impaired thereby.

SECTION 8- SECTION 1TTLES

Section and Subsection titles in this Assignment Agresment are inoluded for convenience
of refirence only, do not constitute o part of this Assignment Agreement for any other purpose,
and have no substentive effect. '

SECTION ¢ - SUCCESSORS AND ASSIGNS
This Assipniment Agreement shall be hinding wpon and inure to the benefit of the parties

heveto and their respective stccessoss end assigns,

SECTION 10 - APPIICABLE LAW

This Assignment Agresment will be construed in accordance with and govemed by the
isws govering the Bage Contract, :

SECTION 11 - COUNTERPARTS

This Assignment Agreement and sy smendments, Weivers, consents, or supplements
may be exaculed in any number of comterparts and by different pasties herelo in separate
comnterparts (fncluding by way of facsimile), each of which, when so exccuted and deliversd,
will bo deemed an origingl and all of which shell togeiher comitute one and the same
instrument.

MEUOCS, 36207145 ' ' i



1N WITNESS WHEREOF, this Agreement has boen duly execnted as of the date first
written above. ,

By:
Name:
Fitke:

Notice Address:

™  COMMODITY & ENERGY
TRADING INC,

By:
Name;
Title:

Notice Address:

66 Wellington Street West, TD Tower
Toronto, ON

MSK 1A2

Aftention:
ing Director, Treasury Credit

TRIDERT EXPLORATION CORP.
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This is Exhibit “C” referred fo in the

Affidavit of Reema Kapoor
Sworn before me, this 1% day of

October, 2009.

A

Commissioner of Oaths
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" SUBORDINATION AGREEMENT _
This Subordination Agreement made as of April 26, 2005 is mads among Credit Suisse

" First Boston Toronto Branch in its capacities deseribed in Section 7.12 hereof (the “Agent”),

Trident Exploration Corp., 2n tlimited liability company under the laws of the Province of
Nova Scotia (the “Borrower™) and Trident Resources Comp., a corparation under the faws of the
State of Delaware (the “Suberdinated Credifor™)

+ RECITALS:

A.  The Lenders have made or have agreed to make loans or advances and otherwise extend
credit to the Borrower pursuant to the terms of the Credit Agrsement.

B.  The Borrower intends to borrow méney from the Subordinated Creditor.

C.  The Credit Agreement precludes Borrower from making such borrowings from the
Sphordinated Creditor unless the Subordinsted Creditor has subordinafed its rights against the
Bogower in aceordance with the terms of this Agreement.

NOW THEREFORE THIS AGREEMENT WITNESSES THAT, in considerstion of the
covenants and agrecments herein contsined and other good and veluable consideration, the
receipt and sufficiency of which is hereby conclusively acknowledged by each of the Parties, the
“Parties covenant and apree as follows:

ARTICLE 1
INTERPREFATION

L1 Definitions

In this Agreement, terms and exprossions defined in the Credit Agreement shall have those
meanings when used herein (imless otherwise defined herein), and in addition:

“Apreement” means thiy agreement, a8 the same may be amended, modified, supplemented or
yestaied from time to fime in accordance with fhe provisions hereof; :

*Credit Agreement” means the Credit Agreement made as of April 26, 2005 between the
Barrower, Credit Saisve First Boston Toronto Branch and the ofher lenders from time to time
therennder and Credit Suisse First Boston Toronfo Branch, as agent of such lenders, as the same
may be smended, modified, supplemented or restated from time fo fime in accordance with the
provisions thereof

“Credifor Proceedings” means:

{2}  sny dissolution, winding-up, total or partial fiquidation, adjustment or
readjustment of debt, reorganization, compromise, arangement with creditors,
plan of arrangement, proposat or similar proceedings under Insolvency Laws of or
with respect o the Borrower or its property or linbifities, in cach cass under
Insolvency Laws;
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(&)  any dissolution, winding-up, total or partizl Hquidstion, adjustment or -
readjusiment of debt, reorganization, compromise, arrangement with creditors,
plan of arrangement or stnilar proceedings nnder fhie arrangement provisions of
arty applicable corporate law (in sny cass which imvolves the alteration,
amendment, conversion, compromise, satisfzction or discharge of obligations of
any or all creditors) of or with respect to the Borrower or ils property or Habilities;

()  anybankrupley, insolvency, receivership, petition or assignment in 'bmkmptr:y, or
assignment for the benefit of creditors under any Insolvency Laws of or with
respest to the Borrower;

(@)  anymashalling of assets and liabilities of the Borrower wnder auy fusolvency
Laws;

(e} . any bulk sale of assets by the Bomower; or
()  myprocesdings in relation to any of the foregoing,

. whether any of the ﬁm)goa ng is voluntary or involunfery, pa:*.:ial orcomplete, and includes any

such proceedings initiated or consented fo by the Bomrower;
“Befaalt” means:
(2}  anyDeBmlt or Event of Defankt; or

{(t)  eny Finencial Instrument Demand for Payment or Termination Bvent (including,
in each case, either of the foregoing under or in respect of any agresment,
instument or other docement which evidences or relates to any onistanding *
Former Lender Financial Instrument Obligstions);

“Rormer Y.ender” has the meaning set ont in the Credit Agrezment a5 in effect on the date
hereof:

“Formey Lesder Financial Instrument Obligations” means Financial Instroment Obligations
owing to u Former Lender and its Affiliates vnder Lender Financial Instrunents eatered into
while such Former Lender was a Lender wder the Credit Agroement;

“Indebtedness™ means the Senivr Debt and the Subardinated Debt;

“Insolvency Laws” means the Bankrupicy and Insofvency Act (Canadg), the Companies’
Creditors Arrangement Act (Cavade), the Winding-up and Restructuring Act (Caneda) or any
other banksuptey, insolvency or analogons laws spplicable to the Borrower or zny of its
propesties or Hehilities;

“Lenders” means the Lendess under and as defined in the Credit Agreement and any Hedge

‘Bexk, including sny Former Lender and any Affilintes thereof which bave outstanding any
~ Former Lender Financial Instument Obligations;

o]
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“Loan Pocuments” means the Losn Docureats under and a3 defined in the Credit Agreement
and any Lender Pinancial Instrument (apd inclading, for certainly, any agreement, instrement or
other document which evidences or relates fo any outstanding Former Lender Financial
Instrument Obligations);

“Loan Paymenfs" means any payment by the Borrower of of on account of indebtedness for
borrowed money or other Debt owing to the Subordinated Creditor (whether made, paid or

satisfied in or for cash, property or both);
“Parties” means the parties o this Agreement;

“Senjor Debt” means all present and foture obligations, indebtednesy, labilities, covenants,
apreements and updertakings of the Borrower to auy and all of the Lenders under, pursnant or
relating to the Loan Documents, whether direct or indirect; absolute or contingent, matured or
not, extended or rencwed, wheresoever and howsoever incurred or arising, and apy ultimate
ungpaid balance thereof, including ajl Obligations and Lender Pinancial Instromest Obligations
(inchuding, for certainty, ol Former Lender Pinancial Jnstrument Obligations) and whether the
same are from fims to time reduced and thereafter increased or entively extingnished and
thereafier incumed again and whether the Borrower be bound alone or with others snd whether as
principal or surety, including ail expenses poid or incurred by the Agent or the Lenders in
endeavouring o collect or realize upon the foregoing;

“Subordinated Debt” means all present and futnre Debt of the Borrower to or in favgur of the
Subordivated Creditor and a1l obligations, indebiedness, lisbilities, covenants, agreements and
vndertnkings of the Bomower 1o the Subordinated Creditor under; pursusst or relating to any
sach Debt or any agreement, instnmment or other docsment which evidences or relates to any
sach Debt, and wheresoever and howsoever incorred or arising, whether direct or indirect,
absolute or confingent, matured or rot, extended or renewed, and any wllimate wnpaid batance
thereaf, including all fisture advances and re-advances, and whether the same are from time to
tirse reduced and thercafier fncreased or enfirely extinpuished and thereaftes mewrred apsin and
wheiher the Borrower be bound alone or with others and whether as principal or surety,
including ail obfigations, ahitities and indebtedness to pay or effest a Loan Payment and all
expenses paid or incwrred by the Subordinated Creditor in endeavouring to collect any
Subordmawdl)ebt; and .

“Subordinated Rights” means all rights, remedies and powers of the Svbordinated Creditor
pursuant to any agreement; instrument or other document svidencing or relating o any
Subordinated Debt or otherwise avzilable to the Sabordinated Creditor pursuant fo Apphcseb{e
Law to enforce payment and performance of the Subordinated Debt.

iz !Iead‘ugr Articles and Sections

The dmswn of this Agreement inty Artictes and Sections and the insertion of headings are for
oemvenience of referance only snd shafl not affect the construction or interpretation of this

-Agrecmient. The terms “this Agreement™, “hereof”, “herevndes” end similar expressions refer to

this Agreement and not to any particular Arficle, Section or other portion hereof and inclade any
agreement supplemental hereto. Unless something in the subject mafter or context is inconsistent

fize e ]
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therewith, references herein to Arficles and Sections are to Arficles and Seclions of this

13 Number; persons; inclading

Words imporiing the singular sumber only shall incinde the plural and vice versa, words

importing the masculing gender shall include the feminine and neuter genders and vice versa,

words importing persons shall include individuals, partnatshms, associations, rusts,

unincorporated orpanizations and corporations and vice versa and words and texms denoting B
inclosiveness (such as “inchude” or “includes” or “jucleding”), whether or not so stated, are not W
limited by their context or by the words or phrases which precede or mecoed thes.

i4 References {0 Agreements and Enactments

Unless ofherwise stated, references herein to any agreement, instrament, ficence or ofher "
document shall be desmed to inclnde referencs to such agreement, instrmen, licence or other

document as thé same may from time to time be amended, modified, supplemented or restated;

and reference herein to any enactioent shall be deemed to include reference to such enactment as

re enacted, amended or extended fom time to Sme and to any snccessor enactment

ARTICLEZ . - .
SUBORDINATION, POSTPONEMENT AND FRIORITY
21 Genera)
Notwithstanding the texms of the agreemnents, instraments or other docnments giving rise to the *~) \
‘ndebtedness or Subordinated Rights, the time of defmlt under o the dates of any advanoes ar ¥

creation of the Indebtedness, the Parties agree that all and any of their rights in respect of the
Indebtedness and the Subordinated Rights shall be governed by the terms of this Agreement.

22 © Suberdination; Standstill

8¢ long as any Senior Debi is ouistanding or the Facimyremmns ouistanding and until the
Senior Debt shall have been paid, performed and mdafeam’bly satisfied in full:

(n)  the payment of ll Subordinated Debt is postponed and subordinated to the
indefeasible payment and performance in full and final safisfaction of atl Senior
Debt and the Subordinated Creditor will pot directly or indirectly, acoept from the
Borrower, in any manmer, directly or indirectly, payment of, or cutsideration for
the reduction of, the whole or any part of the Subordinated Debi and if any such
payment it recsived or made on the Subordinated Debt, such payment shadi be
held by the Subordinated Creditor in trast for the benefit of, and shall be promptly
puid over in the form received {duly endorsed, if necessary, to the Agent} to, fhe o
Agent for the bencfit of the applicable Lenders; und

(b)  until the Senior Debit shall have been paid, performed and indefeasibly sutisfied in
full, the Suboxdinated Creditor shall not realize upon or otherwise exercise any
Subordinated Rights or commence, copsent to or join with eny other creditor in
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commencing, any enforcement, receivership, bankeaptey, moratorium,
reorganization, readjustment of debt, edjnstment of debt, reorganization,
compromise, amangement or any dissolution, receivership, liguidation or other
Creditor Proceedings with respect fo the Borrower.

Notwithstanding the foregoing provisions of Section 2.2(g), but subject to the provisions of
Section 2.3(d} {including the restriction on Distributions contained i the Credit A pgrecment
referenced in such Section 2.3(d)), prior to the ocenrrence of a Defadlt which is continuing, the
Borrower shall be entitled to make, and the Subordinated Creditor shall be, subject to .
Sestions 2.4 and 2.5 and the other provisions hereof, be entitled to receive and retain paywents
on accouat of any Subordinated Debt in accordance with the terms of the Subordinsted Debl

23
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Certaln Covenants of the Sabordinated Creditor

* The Svbordinated Creditor herehy covenants with the Agent as follows:

the Subordinated Credibor chall not take, hold or have any Security Interest on, to
or agaiust any property, assets or undertaking of the Borrower or any Subsidiary
thereof or take, hold or have any collateral securify for any of the Subovdinated
Debt; .

the Subordinated Creditor shall not advance, hold or have outstanding any Debt
owing to it from any Subsidiary of the Borrower unlegs and wnti] the Subosdinated
Creditor shall have executed mmd delivered to the Apgent a subordination
apreempent respecting such Debt which aprecment is in form snd substance
safisfactory to the Agent in ifs sole discrefion;

the Sebardinated Debt and the agreements, instroments and other documents
(including any proinizsory notes) which at any time svidenoe, creats or refate fo
the Subordinated Debt shell be in form and substance satisfactory fo the Agent in
iits sole discretion and, without limiting the foregoing snd in addition thereto shall
not inchude a aross-defkult or aross-acceleration to any other Debt and shatl not
contzin any substantive covenspts other than payinent covenants; and

the Subardinated Creditor shall not recelve or refain any payment on or int 1espect
of; or any repayment of, any Subordinated Debt, except for Distribntions
permitted by, and subject to the restrictions on Pistiibutions contained in, the
Credit Agreement (which such restrictions are hereby ncknowledged and accepted
by the Suhordinated Creditor), which Distributions inclade Distrbutions to the
Subordinated Creditor for corporate, administrative and overhead expenses of flie
Subardinated Creditor (ncluding, without lim#tation, payments to management
approved by the compensation comraities or bbard of directors of the

-Subordinated Creditor ) incurred in the ordinery conrse of business, and subject to

the other provisions hexeof, and any such payment or repayment received in
confravention of the foregoing shall not be refained by the Subondinated Creditor,
but shall be held in trast for the benefit of, and shall be promptly paid over in the
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form received (duly endorsed, if necessary, fo the Agent) to, the Agent for the
benefit of the applicable Lenders. :

24 Distribution fo Creditors

Upon sny paynzent or distribution of assets of the Borrower (of any kind or cheracter, whether in
cash, property or secarities) fo ifs ereditors upon any dissolution, winding up, fotal ox paxtial
liquidation, readjustment of debt, reorganization, compromise, adjustment of debt, arrangement
with creditors, or similar proceedings of the Borrower or its propstty, of in any bankiuplcy,
insolvency, receivership, assignment for the benefit of creditors, marshalling of assets and
fighilitics of the Borrowes, or other Creditor Procsedings, or in the event of any bulk sale of any
of its nssets within the bulk fransfer provisians of any Applicable Law, or proceedings in relation
to any of the foregoing, whether any of the foregoing is voluntary or fuvoluntery, partial or
completes

(&)  afl of the Senior Debt shall first be indefeasibly peid and performed in full and
safisfied before the Subordinated Creditor shall be entitled to recsive or refain any
payment of distribulion of or in respect of Subordinated Debt from the Borrower
or any receivey, receiver-managey, trustes in bankruptey, Sqnidating trustes, agent
or other person muking such payment or distribution orin respect of such
proceedings or under or in respect of any of the Subordinated Righis;

(b}  the Subordinated Creditor irrevocably authorizes the Agent fo file on belwif of the
Subosdinated Creditor any and afl clzims, proofs of debt, petitions, consexnts, and
ofher documents in respect of such proceedings or wnder or in respect of any of
the Subordinated Debt aud the Subordinated Rights; and

(¢)  euypayment or distribution of assets of the Bomower of any kind or charaster,
whether in cash, property or secarities, to which the Subordinated Creditor would
e extitled in respect of the Subordinated Debt or fhe Subordinated Rights, shall
be paid by the Borrawer or by any receiver, teceiver-munager, trustee in
bankraptcy, liguidating trustee, agent or other person making such payment or
distribution, directly to the Agent for the benefit of the applicable Lendess to the
extent necessary 1o gatisfy and indefeasibly pay in fuH all of the Senior Debt
before any payment or distribution is made to the Subardinated Creditor or any
represeniative thereof.

Without Emiting the foregoing and i addition thereto, in connection with any Creditor
Proceedings, the Subordinated Creditor imevorably, enthorizes the Agent to do, make, execute,
deliver and file o1 behalf of fhe Subordinated Creditor a claim, proof of claim, direction to pay,
petition, consent, and other docnments in respect of such Creditor Procesdings and, in oxder to
give effect fo the foregoing, each Subordinated Creditor hereby irrevocabiy constitutes and
appoints any officer for the ime being of the Agent as the true and lawful atiomey of the
Subordinated Creditor, with foll power of substitution, fo do, make, execute, deliver and file any
and all of the foreguing in copnection with fhe Creditor Procesdings (such power of attorsy is a
power coupled with an interest and shall survive the legal incapacity of, md any bankrupicy,

insolvency or ofher snalopous proceeding in respeot of, the Subordinated Creditor and extends to

; 3
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the successars and assigng of the Subordinated Creditor); for cestainty, the foregoing
authorization and power of atiomey shall include the right to vote and approve on behalf of the
Subordinated Creditor any plan of srrangement, reorganization, proposel, Hguidation, -
compromise, o any other step, action or proceeding under, porsutmt or relating fo any Creditoy
Proceedings, all as the Agent sty consider appropriate in its sole discretion {and having regard
to those considerations as the Agent deems appropriate aud, for certainty, without having any
responsibility or liability to the Subordinated Creditor).

5 " Truast

Notwithstanding Section 2.4, if upon any such dissolution, winding up, liquidation, readjustment,
reorganization, compromise, adjustment of debt, awangement with creditoss or sitilar
proceeding in respect of the Borrower or in sny bankinptry, insolvency, receivership, assignment
for the benefit of creditors, marshalling of sssets.and lisbilities of the Bomower, or other Creditar
Proceedings, or in the event of any bulk sale of any of its assets within the bulk transfer
provisions of any Appliceble Law, or procesdings in relativn io any of the foregoing, whether
any of the foregoing is voluntary or inveluntary, partial or complets (incinding any acts or
proceedimgs related to the Subordinated Rights), any payment or distribution of assets of the
Borrower of any kind or charscter, whether in cash, property or securifies, shatl be recsived by
the Subordinated Creditor or any representative thereof before 2} the Senior Debt is indefeasibly
paid and performed in full and satisfied, such payment or distribution shall be held bythe .
Subordinated Creditor (or stich representative) i trast for the benefit of, and shail be promptly
paid over in the form received (July endorsed, if necessary, to the Agent) fo, the Agent for the
benefit of the applicable Lenders.

2.6 Marking Books

The Subordinated Creditor and the Borrower shall mark their books and records relating to the
Subordinated Debt and the Subordinated Rights so as to clearly indicate fhat the Subondinated
Debt aud Subordinated Righis ave subordinsted in accordance with the terms of fis A groement
and shall ciuse to be clearly inserled on asry agroement, instrument and other document
(inclnding any promissory notes) which at any time evidence, create or relate to the Subordinated
Debt ot Subordinated Rights a staterent to the effect that the payment of fhe Subordinated Debt
and the Subordinated Rights ave subject to, and are subordinated in accordance with, the terms of

this Agreement.
2.7 Application of Proceeds

Al paymeats and distributions received by the Subowdinated Credifor in respect of the
Subardinated Debt or Subordinated Rights, o the extent received in or converted into sash and
paid over to the Agent hereunder for the benefit of the applicable Lenders, may be appiied by the
Agent first to the payment of any snd afl expenses (fuchding legal fees and expenses on the
basis of a full indemnity) paid or incarred by the Agent in enforcing the provisions hereof or in
endeavouring o collect or realize upon any of the Senior Debt, and any balsnce thereof sholl,
solely as between the Subordinated Credifor and the applicable Lenders, be applied by the
sppFoeble Lenders to the payment of the Sesior Debt until defeasibly prid in full and satisfied
in such order of application as the applicable Lenders may from time to time select; and,

208
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notwithstanding my such payments or disttibutions reveived by the applicable Lenders in respect
of the Subordinated Debt or Subordinated Rights and so applied by the applicable Lenders
toward the payment of the Senior Debt, the Subordinated Creditor shall be subrogated, without
tecourse, representation snd warranty to the then existing rights of the applicable Lenders, if any,
irx respect of the Senior Debt subject to the provisions of Section 2.8.

2.8 Restriction on Subrogation

The Subordinated Creditor shall not exervise any ¥ights which it may acquite by way of
subrogation or contribution under this Agreement until this Agreement has ceased fo be effective
in accordance with Section 5.1, If any amount is paid to the Subordinated Creditor on account of
such subrogation or contribution rights at any time before this Agreement has ceased to be
effective in accordancs with Section 5.1, such amount shall be held in trust by the Subordinated’
Creditor for the benefit of the Lenders and shall be promptly paid to the Agent for the benefit of
the Lenders. '

ARFICLE 3
ACKNOWLEDGEMENTS OF SUBORDINATED CREDITOR; FURTHER
COVENANTS; REPRESENTATIONS AND WARRANTIES

31 Absolute Obligations

This Agreement shall aperate snd apply, and shall remain in full force and effect, in all events
and circumstances mmd the obligations of the Subosdinated Creditor hezennder shall be shsolute,
irrevocable and unconditional in all eventz and circubstances. Tn addition to snd without
limiting the foregoing, this Agreement shall remsin jn fall force and effect and the obligetions of
the Subordinated Creditor hereander shall be absolate, frrevorable and uncenditional irrespective
of v

(&)  anychange in the time, mamer or place of payment of, or in any ofber term of,
any of the Senior Debt, the Loan Documents, or any other amendment or waiver
of or any consent to depariure from any of the Senior Debt or the Loan
Docaments;

()  enyrelease or amendment or waiver of or consent to departire from any

covenant, agrecment or underteking of auy person respecting any of the Semior
Debt or the Loan Documents;

(6  amymerger, consolidation, amnalgamation, dissolution, winding up, liguidation or
termination of the existence of the Agent, any Lender or the Subordinated
Creditor into o with any other person or any other change of it identity or
capacity; -

(@  eny (i) liquidation, winding wp, bankeptey, dissolution, compromise, proposal,
arvangement, plan of reorganization or other event or procesding relating to, or
* which might affect the existence, cbligations, creditors, assets, business or affairs
of, (if) change or changes in the name of, or (i) amelgamation, consolidation,
merger of reorganization of any kind of, or with respect to, the Borrower; -

@
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in addition to and not in limitation of Section 3.1(d) above, any Creditor
Proceedings; oo

any change in Applicable Law or any defence, claim or right of any Party which
waould effect 4 result contrary to the terws in this Agreement; or

any impossibility or impracticality of performance ox force majeure, any act of
any Govermnentsl Authority, or sny other ciroumstance which might constitufe a
defence available to, or a discharge of, the Borrower i respeet of the Senior Debt
or the Losn Documents. .

Deslings by Lepders

Notwithstanding anything in this Agreement, the Subordinated Creditor acknowledges and

@

(b)

©)
@

©

®

&)

agrees that the Agent and the applicable Lenders shall be entitfed to:

Tend inonies ot otherwise extend credit or accommodations to the Borrower ag
part of the Senior Debf;

agree 1o any chenge in, amendment to, weivar of, or departure from, any term of
any Loan Decument including, without limitation, any amendment, renewal,
regiatement or extension of any Loan Document, or incresse in the pryment or
other obligations of the Borrower under any Loan Docurgent;

iake any Security Interests from the Borrower and its Subsidiaries;

grant time, renewals, extensions, relesses, discharges or other indulgences or
forbearmmces fo the Borrower in respest of Senior Debt; :

waive timely and strict compliance with or refrain from exerciging any rights
under or relating to any Senior Debt; ’
accept or make any compositions, acrangements, plans of reorganization or

compropuises with the Borrower and its Subsidiaries as the Lenders (or any of
them) may deem appropriate in comnection with'any Senior Debi;

change, whether by addition, substitution, removal, succession, asaignn;wt, grant
of participation, transfir or otherwise, any of the Lenders, 5nc;uding the Agent;

" acequire, give up, vary, exchingo, release, dischargs or otherwise deal with or fail

to deal with any Secority Interests relafing fo any Senior Debt, or aliow the
Borrovwer, its Subsidiaries or any ofher person to deal with any property which is
subject fo such Security Interests, sll as the Agent and the Lenders may deem
appropriste; or

abs’tam‘ﬁmzrr taking, protecting, securing, registering, filing, recording, renswing,
petfecting, insuring or realizing wpon any Security Interests for any Senjor Debt:
and no logs In respect: of any of the Security Interests received or held forand on

e -ty
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‘behalf of the Lenders, whether occagioned by fanlt, omission of negligence of any
Yind, whether of the Agent or any of ths Lendess or otherwise, shall in any way
limit or fmpair the lizbility of the Subordinated Credifor or the rights of the Agent
md the Lenders under this Agreement;

all of which may be done without notice 1o or congent of the Subordinated Creditor and without
impuiring, releasing or otherwise affecting any rights or obligations of the Subordinated Creditor
hereunder or any rights of the Agent 2nd the Lenders hereunder.

33 Snbnrdinateﬁ Drebt Defanit

The Sebordinated Creditor shall promptly give the Agent written notice of the occurrence of &
default or event of default in respect of the Subsrdinated Debt of which it is actually aware.

34 Agresment Not to Challenge
The th;}r(iiuated Creditor shall pot af any time challenge, dispute or confest the validity or

" enforceability of any of the Senfor Debt or the Loan Documents (acluding this Agreement) or

the perfection of the Security Interests constituted by any of the Loan Documents, not shelf it at
any time challenge, dispute or contest the validity or enforceability of the subardination and
postponement provided for herein or take sny action whereby the subordination and
postponement contemplated hereby may be prejudiced.

35 Represemiations and Warranties
The Suberdinuted Creditor hersby represents snd warrants to'the Agent and the Lenders that:
(& itis validly subsisting under the Iaws of its jurisdiction of incerporation;

()  ithas all necessary power and authority fo enter into this Agreement and to
perform its obligations herennder;

(c) the execution, delivery, observance and performance on ifs part of this Agreement

has been duly authorized by all necessary action
(@ ithes duly executed amidcliveredthisAgrment;m

(¢) this Agreement constitutes a valid and legally binding obligation of it, enforcesble
apainst it in accordance with its fexms, subject, however, to fimitations with
respect to enforcement imposed by law in connection with bankreptey,
insolvency, reorganization or oflier laws affecting creditors” rights generally and
to the qualification that equitable remedies such as specific perfommnce and
injunction are only available in the discretion of the court from which they are
sought and gtnersl equitable principles.

Yy
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ARTICLE 4
ACKNOWLEDGMHT OF THE BORROWER

4.1 Acknowledgement
The Borrower hereby acknowledges and agrees that:

{a) it authorzes the Agent, the Lenders and the Subordinated Creditor to share with
each other any information possessed by them relating to the Indebledness and to
paymenfts received by the Agent, the Lenders and the Subordinated Creditor in
Tespect ﬁ:ereuf

{b)  this Agresment shall not modify, relieve or release it from any of its Indebledness
or per,founance obligations under the agreements, instuments or other doonments
giving rise to the Subordinated Rights;

{c) itisapafy hereto solely for the pmpose of providing the acknowledgements and
agreements set forth herein and does not, and is not intended to, derfve any
benefits herennder; and

(@)  itconsentsto the terns of this Agreement and sgrees to comply with, and to not
act contrary to, the terms of this Apgresment.

ARTICLES
TERMINATION

51 Termination

ﬁepmvxszunsbsmafshaﬂmalimpmtsbea confinuing agreement and shall rernain fn fall
force and effect mtik: (2) the final and indefeosible payment in cath and performance in flf apd
satisfiction of the Senior Debt; (b) the cancellation of the Facility; and (c) the tegmination of the
Credit Agreement and all Lender Financial Instroments.

52 Reinstatement

This Agreement shali continne to be effective or be reinstated, 83 the case may be, if af any time

, any payment or performancs of the Senior Debt is rescinded, reversed, millified, rendered void

or voidable or must otherwise be restored, refinded, retumed or vowound for any reason, all as
though such paymoent had not been mads or sach perfonnamehadnotoocmrad

ARTICLE 6
CONTINUING SUBORDINATION

6.1 Continuing Sebordination '
This Agreement shall creats a contiming subordination and shall:
() bebinding upon the Stbordinated Creditor and its sucoessors and assigns; and
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(b)  emure, together with the rights and remedies of the Agent and the Lenders
hereunder, {o the benefit of and be enforceable by the Agent and éhe Lenders and
their successors and assigns for their benefit and for the benefit of any other
person enfitled to the benefit of any Losn Documents from time to time, incleding
any permitted asgignee or participant of some or all of the Loan Documents.

6.2 Other Obligations not Afferted

"The subordination provided for herein is in addition to and nol in substitetion for any other
mgreement or any other security by whomsoever given or at any Gme held by the Agent or the
Lenders in respect of the Senior Debt, and the Agent and the Lenders shall at all times have the
right to proceed agamst or realize upon all or any portion of any other agreement or auy security
or any other monies or assets to which fhe Agent and the Lenders may become entitled or have 2
claim in such order and in such manner as the Agent and the Lenders in their sole discretion may
deern gppropriate.

6.3 Ackunowledgment of Documentation

The Subordinsled Creditor hereby acknowledges that it is familiar with and understands the
tetmns of the Credit Agreement and all other Loan Docaments, The Subordinated Creditor shelt
ensure fhat the Borrower provides such copiss as the Subordinated Creditor wishes to receive of
all amendments, modifications or supplements to sny of the aforementioned documents end of
any other documents, instruments or agreements which are executed in the future parsuant to
which Sesrior Debt may arise. None of the Lenders or the Agent shall in any manner have amy
obligatnm bo ensure such receipt nor shall lack of receipt in any way affect the absolute,
imevocable and anconditional natare of the Subordinated Creditor’s obligations bereunder
respeot of the Senior Debt thereby created or erising.

ARTICLE?
MISCELLANEOQUS

71 Assignments and Participations by Lenders

The Lenders may, from thme to time without netice fo or consent of the Subordinated Creditor,
assign or transfer or grant pmticipations in vespect of auy or alf of the Seuior Debt or any inferest
therein; and.notmithstanding any sech assipnment or transfer or grant of z participation or any
stubsequent gssigament or iransfer thereof or grant of a participation therein, the Subordinated
Creditor acknowledges fhut sach Senior Deélyt shall be and remain Senior Debt for the purposes
hereof, and every immediate and snecessive assigues or imnsferss of, orparhmpant in, any of the
Senior Debt or of any inferest therein shall, fo the extent of the interest of such assignee,
{ransferee or participant in the Senior Debit, be entitled to the full dphts and benefits hereof.

12 Asstpnment by Subordinated Credifer or Borrewsr -
The Borrower shall not assign all or sny porfion of its obligetions under this Agreement or the

Subordinated xebt, The Subordinated Creditor shall not azsign all or any porfion of iy
Subordinated Delt, Subomdmated Rights or obligetions under this Agreement withont the piior

H S
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written consent of the Agent on behalf of fhie Lenders, which consent may be withheld in their
sole discretion. }

7.3 Acconnts

The accounts and records of ﬂleAgent mnd the Lenders shall constifute, in the ghsence of
manifest exror, prima facte evidence of the Senior Debt.

T4 Further Asgurances

Each Party agrees fo execute and deliver all deeds, docoments, instroments and assursnees
(including discharges) as may be reasonably required by another Party from time to Gime (but at
the expense of the Borrower) to reflect, confirm or give effect to the terms hereof and o provide
such information regarding the Fndebtedness and the Subordinated Rights ag maybe reasonably
requested from time to fime.,

1.5 Severability

" Any provision of this Agreemant which is or becomes prohibited or snenforceable in any

Jurisdiction does xiot invalidate, affect or impair the remaining provisivas hereof in snch
jurisdiction and any such prohibition or unenforceability in any jurisdiction does not invalidate
or render unenforceable such provision in any other inrisdiction.

76 Amendments; Waivers

(@)  Noprovision of this Agreement may be amended, waived, discharged or
terminated orelly nor may any brench of any of the provisions of this Agresment
be waived or discharged orally, and any such amendwment, waiver, discharge or
termination muy only be made in writing signed by the Agent on behalf of the
Lenders, or by the Lenders, end if snch amendiment is intended to bind the
Subordinated Creditor, by the Subordinated Creditor. .

(b)  No failure on the part of the Agent or any Lender to exercise, and no delayim
exercising, any fight, power or privilege herevnder shall operate a3 a waiver
thereof unless specifically waived in writing, nor shall any single or partia} -
exercise of any right, power or privilege herensder precinde any ofher or firther ft
exercize thereof or fhe exercise of any other ight, power or privilege. ‘

(©  Anywaiver of any provision of this Agrecment or consent to ety deperture by the
© Agent therefiom shall be effective only in the specific instance and for the
specific purpose for which givea and shall not in any way be or be consfraed as 2
waiver of any future requirement.

N Notice

All notices and other communications provided for heretmder shall be given in the form and
marner preseribed by Section 10.02 of the Credit Agreement. Al such notices to the
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Subordinated Creditor may be given to the Borrower on behalf of the Subordinated Creditor and
shall be sufficiently delivered if so given.

7.8 " Geoverning Law

‘This Agreernent 13 conclusively deemed to be made vnder, and for all purposes fo be governed
by and construed in accordance with, the Inws of the Provinoe of Alberia and of Canada
appHoable therein, The Partics hereby frrevocably submit and attom to the jurisdiction of the
courts of the Province of Alberta for all matters arizing out of or relating to this Apreement or
any of the temsactions contemnplated heoreby.

19 _ Enurement

This Agreement shall be binding vpon the Parties and their respective suecassors and petmitted
assigns.

710 Time of Eszence
Time shall be of the essence with respeet to this Apreement.
741 Entire Agreement '

This Agrecxnent contains the entire apreement between the Parties with respect fo the matters
herein contained and there are no other representations, warrantics, covenants or collateral |
agreements between any of the Parties iv comeetion therewith other than as expressly hersin
provided.

T.12 Credit Suisse First Boston Execution

Credit Svisse First Boston Tororks Branch is entering into this Agreement in its capacity as
agent vnder the Credit Agreement and as agent for and on behaif of each of the Lenders
(mcluding, for cartainty, Credit Suisse First Boston Toronto Branch and incinding sny Hedge
Banlk in its capacity as 2 counterparty 10 any Lender Financial Instroment with the Bonower).

713 Counterparts

Thiz Agrecment may be executed in ey mumber of counterparis, each of which shall be deemed
to be an original and all of which taken topether shall be deemed to constitute one and the same
instroment, and it shali not be pecessary in making proof of this Agreament to produce or
avconnt Sor more then one such counterpart. Delivery of an execnted counterparf of a signature
page of this Agreement by telecopy or by seading a scanned copy by electronic mai) skall be as
effective as delivery of a mannally sxecuted counterpart of this Agreement,

.......



_Per:

mWNESSWHEREQFeachPaﬁyhmanyexmﬁﬁﬁsAgtmtasoi’iheda%smdym
first above written, -

CREDIT SUISSE RIRST BOSTON TORONTO
BRANCH, as Agent

Pos:

Por

TRIDENT EXPLORATION CORP.

Per:

Name:
Title

TRIDENT RESOURCES CORP.

Per
Name:
Title

Nema:
Title



{7} INWIINESS WHEREOP cach Party hes daly executed s A greement as of the date snd year o
Hrst above writlen, &)

CREDIT SUISSE FIRST BOSTON TCRONTO
BRANCH, as Agent

Pers

Name:
Tifle

Perr

Title

_ TRIDENT EXPLORATION CORP. .

) Per: 5 ﬁip@% S ‘ ‘
o eyt O

Per: -

&
ame:
Title

TRIDENT RESOURCES COBP.

e LU0
s B AP er

Per:

Title

Q
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FIRST AMEND), TOTRC INATION ACREEMENT

THIS FIRST AMENDMENT dated as of Apnl 25, 2006 (the "First
Awmendment™) fo the Subordination Agreement dated as of April 26, 2605, among Credit Suisse
First Boston Toronto Branch (predecessor to Credit Suisse, Toronto Branch) i its capacities
described in Section 7.12 of such Subordinstion Agreement (as amended hereby), ag agent (the
*Agent™), Trident Exploration Corp., an wnlimited liability compeny wnder the laws of the
Province of Nova Scotia (the "Borrewer") and Trident Regources Corp., & corporation under the
laws of the State of Delaware (the "Subordinated Credifor”),

RECYTALS ‘
A, The Agent, the Borrower and the Subordinated Creditor entered into the aforesaid
Subordination Agreement (the “TRC Subordination Agreement”).
B, The parties have agreed to certain amendments fo the TRC Subordination
C. Capitalized terms used berein shall have the respective meanings asoribed therefo

inuthi:'I’RC Subordination Agmcmm nnlem defined herein or the context shall otherwisé
required :

NOW THEREFORE, for good and velusble consideration, the receipt and
sufficiency of which is hereby acknowledged, the partics hereto agree with each other as follows:

1. i Amomdments
_ The TRC Subordination Agreement is hersby amended as follows:
(@  The following definition shail be added to Section 1.1:

"Unsecured Credit Agreement” means the Unsecured Credit Agreement
dated as of April 25, 2006 among Credit Suisse, Toronto Branch, ss agent
ofﬂm!enderspaztythueta,ﬁ:f:lendempﬁrtyﬂxm&u, Credit Sulsse
Scomrities (USA) LLC, s lead anmger and book manager, the
Subordinated Creditos, as borsopver and the Bomower, Fenergy Corp., Fort
Energy Cozp., 981384 Alberta Ltd, and 981405 Alberiz Ltd, es gusrantors
(es umended, modified, supplemented, smended, resiated, refinanced,
restructured or replaced from time to ime}."

&) The&ﬁmhunef“Lend&tﬂ’inSecﬁonllsha]lﬁedeiemdaad@mmm
following:

“"Lenders® means:

(a)  the Lenders under and as defined in the Credit Agreement and any
Hedge Benk, including any Former Lender and any Affiliates

ISR
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theroof which have outstending aoy Former Lender Pinancial
Instrament Obliggtions; and

() the Lenders undler and as defined in the Unsocured Credit
Apreement.” '

The definition of "Loan Docaments* in Section 1.1 shall be deleted and replace&
with the following:

A gan Documents” means the Loan Ductments under and as defined in
the Credit Apreement, the Loan Documents under and as defined in the
Unseeured Credit Agreement and any Lender Financiel Instrument (and
including, for certainty, any agreement, instrament or other document
which evidences or relates to any outstanding Former Lender Financial
Instrument Obligetfons)." :

The definttion of "Senior Debt” in Section 1.1 shall be deleted and replaced with
the following;

»Senior Debt" mesns sl present and fukwe obligations, indebtedness,
Habilites, covenants, agresments and underlakings of the Borrower to any
and all of the Lenders undes, pirsnant or reloting o the Loan Documents,
whether direct or indirect, absolinte or contingesit, matared or not, extended
or renewed, wheresoover snd howsosver imcurred or avising, end any
ultimate unpaid balance thersof, including ail Obligations under and as
defined in the Credit Agicement, all Obligations under and a5 defined in
the Unsecered Credit Agreement and Lender Financial Instrwment
Obligations (incloding, for ceriainty, all Former Lender Finanoial
Instrument Obligations) and whether the same are from time to thme
seduced and thereafler increased or entirely extinguished and thercafier
fncirred again and whether the Borrower be bound alone or with others
and whether a8 principal or surety, including all expenses paid or incurred
by the Agent or the Lenders in endeavouring to collect or realize wpon the
foregoing.” : .
Section 7.12 shall be deleted and replaced with the following:
*712 Credit Subsse, Toronte Brauch Execution
Credit Snisse, Toronto Branch is entering into this Agreemnent in ifs capacities as:
(&)  egentunder fhe Cyedit Agreement and as agent for-and on behalf of
each ‘of the lender¥ thoremmder (ncluding, for certainty, Credit
Suisse, Toronto -Brafch and inchuling any Hedge Bank in its
capacity ag a couhterparty $o any Leader Financis! Instrument with
the Botrowet); and

® .agent under the Unsecured Credit Agreement™

ik
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Representations, Covenanis aud Warranties
To induce the Agent to execute and deliver: this First Amendment, the Borrower

and the Subordinated Creditor represent, covenant and warrant to the Agent and the Lenders
(which representations, covenants and warranties shall survive the.excoution and delivery of this
Fiest Amendment) that: . .

(2)

®)

@

@@

this First Amendment has been duly authorized, executed and delivered by each
party theseto other than the Ageng; )

the FRC Subordination Agreement, as amended by this First Amendment,
constittes a legal, valid and- binding obligation of the Borrower and the
Subordinated Creditor, enforceable against each in accordance with it torms;

the execution, delivery and performance of this First Amendment (3) are within
the powers of each of the Bomower and the Subordineted Creditor; (if) do not
requirs the authorization, consent or approval of any govemnmental anthority or
tegulatory body or any agency, depariment or division of any thereofs (i) do not
and will not (A) contraveme or conflict with {1) any law, stafuts, mle or
regulation, (2) any provision of its articles or by-laws, (3) any judgment, order or
decree of avy comt, fribunal or wrbitvator, or any public, govemmental or
regulatory agenvy, authority or_body to which it or any of its material assets is
subject, or (4) any term, condition ‘of provision of any fndentwe, agreement or
other instrument to which it or its subsidiaries 5 2 party of by which it or any of
its subsidiaries’ properties or assets are-or may be bouad; or (B) result in a breach
of or constitute (alone or with due notice or lapse of time or both) a defanlt under
any indenture, agreement or other instrament referred to in clause GHYA)4) of
this Section 2(c); and ’ .

no Defeult (under and es defined in the TRC Subordination Agreement) or
Default or Bvent of Defunlt (fnder and ag defined in the Unsevwred Credit
Agreement) has occutred and iy chnfinuing ot existed immedistely prior to this

. First Amendiment or will exist ininibdintely after,

First Amendment Part of TRC Subordination Agreoment
mmmmwtshaﬁbamincomﬁmwﬁhmdaspaﬂoﬁhe

TRC Subordination Agreement, and except es modified and expressly amended by this First
Amendment, all terms, conditions and covenants coirtained fu the TRC Subordination Agreement
are hereby rattfied and shall be and remain in fill force and effect, .

[ AN
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4. Notices

Any and all nofices, certificates amd other instruments executed and delivered
after the execution and delivery of this First Amendment may refer to the TRC Subordination
. Amendment withoef making specific reference to this First Amendment but nevertheless all such
references shall inchude this First Amendment unfess the context otherwise roquires,

5 Governiag Law

This First Amendment shail be construed and enforced in accordance with, end
. the rights of the partics shall be governed by, the law of the Province of Alberta and the iaw of
Canada applicable therein.

6. Counferparts

This First Amendment may be execuled i any mmhber of epuntesparts, and by
faceimile, all of which together shall constitite one instrumeat.

CREDIT SUISSE, TORONTO BRANCR, a5

S SVNTWN
T Name ‘

. Lot

Tte: CREDST GUIBSE, TORDRTO BEAN(H
TRIDENT EXPLORATION CORP.
By

Name:

Tifles
TRIDENT RESOURCES CORP.
By:

Names:

Title:

TROCEATIIOILR

O



4, Notives

Any und a1l notices, cerfificates and ofher insbromsats excouted and delivered
after the execution and delivéry of this First Amendroent may refer to the TRC Subordination
Amendment without nleing speeific reference to this Hirt Amondment but neveribeless all such
references shall inclede this Firet Amendment unless the context otherwize yequires.

5. Governing Law .

This First Amendment shell be constraed and enforeed in accordance with, and
the rights of the partics shall be poverned by, the law of the Province of Alberta snd the Iawof
Cenada applicable therein,

6. Comnterparis

This Fimt.&mandmmtnaybe ex%mﬁedms:rynmberofmuntmpm and by
ﬁmﬁqaﬂofwhmhmge&urshanmﬁmmsﬁm

CREDET SUISSE, TORONTO BRANCH, as
Agemt

-

Nem:
Title:

" By

Mame:
Title:

TRIDENT EXPLOBRATION CORE.

B}': .:";‘.—.—-@é aﬂA
e Y
Title:

TRIDENT RESOURCES CORP,

Pl ot



This is Exhibit “D” referred to in the
Affidavit of Reema Kapoor

Swom before me, this 1% day of

Qctaber, 2000.

<

Corfimissioner of Qaths
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EEME]

mm:ﬁmmmmmammammmmnmm
Cregis Suisse, Torento Branch i its capacifies described in Section 7.10 hereof (the “Agent”),
memammmmm&ym@m(mwmm
mmmmm(mwmmmﬁmwwmmuﬁm
m{mmmmmmmsmwmcmmumm
-Agrooment) (mwwmmmwmofmmmw
Loans made pmseant to ths TRC Subordinated Unsecnred Lotn Agreemes (25 definad below)
(topethex with the Subordinated Agent, fic “Subordinated Creditors™).

RECITALS:

A mmmmmnmwmmkemammmmmmm '
credit to the Borrower pursnsnt to the teons of the Credit Agreement. _

"B, ‘TxidentResovrces Corp. (“IBC” o the “Pavent”) s sneking to bomow now mseoired
subosdinated Joans (the “(RC Spbardinsted Unstcared Loans™) in the ageregate original
fnmpalmmu!ﬂdnﬁ@,ﬂﬁﬁ,ﬂﬂ&mmwmmcswmﬁmmdumm

C. mnmmwmﬁgmm&my&mmmmum
FLoans by the Boyrower and the Subsidisry Guarantors out the conditinn fhat the TRC
Subordinated Unserured Loans and related gmrantess are atall times subject to this Agreement.

NOW THEREFORE THIS AGREEMENT WITNESSES THAT, in consifieration of the
wwmwmmmmmwmmmmm
WMWMMEWW@WMW%&MW%
Parties covenaat sid agree ag follows: .

INTERPRETATION
L1 " Pefinftions -
In thik Agreement, tertas and expressions defined in the Credit Agroment shll heve those
meanings when nead herein (mless otherwise dafined herein), and in addition:

“Agreement” means this subordination and postponemsnt sgreement, 28 the same may be
mmmmmmmmmmm fime in accordanes with fhe

* hgnet Dicposition Breach™ means, for purposes of Section 2.2(b) of fiis Agoeement caly, 8
breack of Seotion 5.02(d) of fhe TRC Snbardinstod Unscoured Loan Agresment, except & breach
m%mammmmwmmmmmanm
SO2(D(EXA) thersof in the case of any sale, lease, trmsfer of oiher disposition of any 2sset{s)
Cmmmnmﬁmhmmymmommdmmmwmmmm

HEROCE, ¥5H571.1%



EXECUTION COFY

proceeds to the Borrower and its Subsidiaries, and the fafr market value of the asset(s) involved,
are each less than $25,000,000.

“Bankruptcy Code” means fifle 11 of the United States Code (11 US.C. 101 et seq.), asnow
and hereafter in effect, or any successor statute.

“Chsnge of Control” means, for the purposes of Section 2.2(b) of this Agrecment only, &
Change of Control as defined in the TRC Subordinated Unsecured Loan Agresment, provided
that a Change of Control cansed by the issuance, exercise of performance of the warrants issmed
pursuant to the TRC Subordinated Unsecured Loan Agreement and related documents will not
be considered a Change of Control, :

“Credit Agreement” means the Amended end Restated Credit Agreement dated as of April 25,
2006, as amended by Amendment No. 1 to the Credit Agreement dated as of October 12, 2006,

as amended by Amendment No. 2 to the Credit Agreoment dated as of April 12,2007 andas
amended by Amendment and Waiver No. 3 to the Credit Agreement dated as of Angust 20, 2007
between the Borrower, Credit Suisee, Toronto Branch and fhe other lenders from time 1o timte.
thereunder and Credit Suisse, Toronto Branch, as agent of such lenders, a5 the smne may be
amended, modified, supplemented or restated from time fo time in accordance with the

provisions thereof]

“Creditor Proceedings™ means:

(2)  anybankruptoy, insolvency, receivership, petition or assignment in bankruptcy,
assignment for the benefit of oreditors, dissolution, winding-up, total or pgrhal
liquidation, adjustment or readjusiment of debt, rearpanization, COMPrOmMIse,
mshaﬂhg,mmgmmtm&&mditom,p}mofmangmmﬁ,mpm or similar
proceedings under Insolvency Laws of or with respect to the Parent, the Borrower
oranySubsidiarnymmntororitSmspwﬁvapmpmycrliabiﬁﬁes, in each case
under Insolvency Laws;

(b)  any dissolution, winding-up, total or partial lignidation, adjustment or
readiustment of debt, reorganization, compromise, mgﬁneﬂzwzﬂxmdzm
plan of arrangement or similar proceedings under the arrangetnent provisions of
any applicable corporate law (in sny case which involves the alteration,
amendment, conversion, compromise, satigfaction or discharge of obligations of
any or alf creditors) of or with respect to the Parent, the Borrower or any
Subsidisry Guaranior or its respective property or Habilities; or

(c} - anyprocesdings in relation o sny of the foregoing,

whether any of the foregoing is vokmtery or involuntary, pertial or complete, and includes any
such proceedings initisted or consented to by the Parent, the Borrower or any Subsidiary

'“Mank”meammyDefmﬂtorEvmtofDe&ummwchmaasdeﬁneémmeCwﬁt
Agrecment.

MBDOCS_3585871.11
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“Distribrtien’ means aty consideration, pryment cr other disttibution, wheiher peceived by 2ot
off redemption, panchese or oferwise, of cash (inchding interest), notes, secmitics, or other
property (incloding collateral seoarity) or procouds of eny of the foregoing made, paid.mmimd
or xeceived n respect of fhe Subordinuted Claims or pursaent to any Snbordinated Rights;

“Finally Determined” means (i) determined and ngread to by the Letidels by written agreement
between the Unseeomed Landers Agent and the Agent or under an implemented planof
amenganent, pknwﬁmhrmmmun&thmivmhwswﬁebmmﬂlymwd
by the positive voir of the Leatlers, with snch positive vole mesting the approval thresholds
mmmw&mmmdmﬂmmmmmmm
their own ooparate class (and for greatef cestainty, not spproved By court order without sucht
positive vote) or (§) by final order of a Conrt of compétest jurisdiction with respect 0 which &y
xight of appeal or right to seek leave to appeal hay eifher expiréd or has been exhaustod; :

%mbmw'mmsmmm@dm&mﬁmmmm

“Insolvency Luws™ means the Bakrupicy and Insolvency Act (Canads), the Companies”
Creditors Arrangsment Act (Cavpds), the Winding-up aud Restructuring Act (Cenads), the

" Barkrupicy Code and any ofber faderal, provinclel, state or foreign banlaupivy, insolvency or

similise or snnlogous laws ppplicable t the Parent, the Bomowes or sny Subsidiary Guanrdor o
ﬂnfoﬁﬁmpuﬁwuﬂnﬁﬂﬁwhmwngwm&nmﬁmmmhmwmm
Bomower or amy Snbsidiary Guammtor may be erganized from time to fime.

“Lenders” means the Lenders under and 2s defined in the Credit Agreensant and firy Hedge
Bank onder and as defined in the Credit Agrecenent.,
mnmwmﬁmmmmm”mmwmm
“Parties” means the parties to this Agreement.

“Recovery™ has the meauing spocified in Section 2.3(d).

“Senlor Clajns® mesnd all present sod fature Debt of the Borowes or any Subsidiaty Guarantor
1o or in fivor of the Agent or Lenders and aif ohligntions, indebisdness, Habilities, covenants,
agreetnents and undertakings of fhs Borrower or any Subsidisry Guarantor fo any and all of the
Lenders under of pursuant to the Loan Doouments, whether direct or indirect, sheoivte or
ising, and Wmm&im mbdingnﬂ;‘an Lomgﬁy
m my LA » n » » y w
mmmmmm_wmawmmmmwﬁmmmm
increased or entirely extingnished and theteafier incorred agein snd whefher fhé Burrowes or any
Eubsidiary Guarentor be bound alons or with ofhers and whetber se principal or surety, inclnding
(i interest afiey the commencement of sy Creditor Procesing st the defisult ryie specified in tho
applicable Loan Docuents, makewhole sof prepayniets promimns, each wistiher of 2ot gt
allpwablc claim in such Creditor Proceeding and (1) all expenses paid or incurved by the Ageant
or the: Lenders in enesvaring to colloct or realize upon the foregoing.

“Subordinated Clalms” paans all pressnt and fatase Debt of the Borrowes o sny Subsidiary
Guarantor 0 or in favor of fis Suberdinated Creditors sod all obiigations, indebtedness,

MBDOCS. 3505871.11
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EXECUTION COPY

- liabilities, covenants, agreements and nndmtahngs of the Borrower or any Subsidiary Guarantor

to any or all of the Subordinated Creditors under or pursvant to the Sebordinated Loan
Documents whether direct or indirect, absolute or contingent, matured or not, extended or
renewed, wheresoever and howsoever incurred or adsing (inchuding, without imitation, as 2
tesult of subrogation), and any ultimate unpaid balance thereof, including all future advances and
re~-advances, and whetber the same are from time to time redoced and thereafter inereased or
entirely extinguished and thereafier inourred agsin and whether the Borrower ot any Subsidiary
Guarantor be bound slone or with others and whether as principal or surety, including all
expenses paid or incusted by the Subordingted Creditor in endeavoring o collect any
Svbordinated Claims. -

“Subordinated Loan Docusents” means the Loan Documents uader and as defined in the TRC
Subordinated Unsecored Loan Agresment. .

“Suberdinated Rights” means alf rights, remedies and powers of the Subordinaied Creditors
pursusnt to any Subordinated Loan Documents or otherwise available to the Subordinated
Creditors pursuant to Applicable Law to enforce payment and performance of the Subordinated
Claims, including the exercise of any rights and remedies with respect fo any Collateral or the
commencement or prosecution of enforcement of sny of the rights and remedies under, a8
applicable, the Subordinated Loan Documents or applicable law, including without Emitation the
exexcise of any rights of set-off or recoupment. '

“YEC Distribution” means any Distribution recsived by or for the beaefit of the Subordinated
Creditors (directly or indirecily) in connection with the Subordinated Clatms or pursuant to the
Subordinated Rights in each case from any TEC Entity or any essels or property of any TEC
Entity or any procesds thereof :

“I'BC Entities” means TEC, Fenergy Corp., Fort Enesgy Corp., 981384 Alberta Ltd., 981405
Alberta Ltd., and all current and future direct or indirect subsidiaries of each of the forgoing.

“FRC Entitles” means the Borrower and its direct and indirect subsidiaries other then the TEC
Fntitics. .

“TRE Distribution” means any Distribution received by or for the benefit of the Subordinated
Creditors (directly or indirectly) in connection with the Subordinated Claims or pursuant 1o the
Subordinated Rights in each case from TRC Entities or any assets or property of any TRC Entity
or any procecds thereof.,

“FRC Subordinated Unsecared Loan Agreement” means the TRC Subordinated Loan
Agreement, dated as of August 20, 2007, among TRC, certain of its Subsidieries, the -
Subordinated Creditors and the Subordinated Agent (as amended, modified, supplemented,
amended, restated, refinanced, restructared ot replaced, including a replacement with a new
agent and lenders, from time to time). '

“Unsecured Claims” means all present and future Debt of the Borrower or any of ils -
gubsidisries mminfamofmeUnmedLmdmAgmtorUmmm all
obligations, indcbtedness, liabilities, covensnts, agreements and undertakings of the Borrower or
any of its subsidiaries to any and ail of the Unsecured Lenders under or pursuent to the

MBDOCSE 3583871.11
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Unsecnred Loan Docaments, whether direct or indipect, absolute or contingent, matured or 5o,
mMmm@wﬁmﬁummwammmEh&mdmywmmmpﬁd
batanes thereof, incinding all obligations of the Bomower or sy of its Subsidiacles mder the
Mmmmm&mm»ﬁmmwﬁmmmw
increased o sntirely extinguished end thereafier invurrad ngain and whefher the Borrswer or aiy
ofits absidizries be bound alone or with others and whether a5 grincipel or yurety, clading all
(5) interest after the commentzment of any Creditor Procesding at the defilt ato specificd in the
appliceble Unsecared Loan Doctanents, makewhole and prepayment prepinms, each whether e
not an allowable claim i such Credifor Proceeding and (i) expenses paid or incurred by the
Ummnvd!mdmﬁgeuorﬂmmmedmhmdmﬁngmwm«meﬁmmm&

fovegoing,

“Upsecnred Cradit Agrocsent” means fis Cradit Agreement mads 3 of Novendber 24, 2006
between TRC and ity subsidinties, Mmfmmmmmmmm
to time theneunder and Credit Suisss, Toronto Branch, os sgent of sech landers, as amended by
the Amendment md Waiver No, T therain dsted s of the date hevsof, and as the sams nmay bo
firrther smended, modified, supplemented or reststed from time to time in sccordmes with the

provistons thereaf.

“Unseeured Lenders” rosmms the Lenders wador aud as defined in the Unseeured Credit
Agreement and any Hedpe Bunk under and os dofined in the Unsecured Credit Agrecment.

“Bragecured Lenders Apent” mosns Cradit Suisse, Toronto Branch in ifs cnparity es agent
under the Unssenred Credlt Agreament and os agent for and an bebalf of cach of the lenders
mmmmmmmm.mmrmm
and inclnding suy Hedye Bask in its capacity s 8 oountezparty to auy Secored Hedge
“Ungecured Loan Docinsaty” means the Losn Docemerds under s ug defined in the
Unseenred Credit Agreement,

L2 Headings; Artitles and Sections _

The division of his Agreement inte Asticles and Sections and the inserfion of keadings ans for
convenieice of reference only and shall sot affeet the coestraction or of this
, Agreement. Tho terms “this Agroement®, “hereof”, “hereundér™ and simitar expressions refor 0
thiz Agreement and not to sny perticater Articl, Section or ofher portion hereof and include any
agreement suppleaental hereto. mmmmhmmmamnmw
therawith, refcrences herein to Articles and Scctings are to Articles and Sections of this
Agreemant, . .

13 Niunbers porsons; including
" Wosds importing the singuler sumber caly shall inchade the pinral and vict verss, words
uninsorporated crganizations and corporations and vice verse and wonds and tems densting
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inolusiveness (such a3 “inohude™ or “includes” o “including), whether or not &0 stabed, sronot
Jimited by thelr context or by the words ar plirases which prevede of succeed thent.

L4 Reforonses to Agroements aud Enactaents

Unless otharwise siated, refscences horein o sny sprecment, insteoment, Hoence or other
docament shall b deered to inchude referense to such agresment, instoament, ficence or other
Gmm%mmmmwmhmw&mmmdwm
and rofizence hevein to any enactment shall be deeed to inolude refisence to such casctinent 28
resnacied, amended or extended from thne to time and (o any mooessor epsciment.

_ ARTICLE 2
SUBOGRDINATION, POSTPONEMENT AND PRIORITY

21 Gleneral

Notwithetanding {hs ferms of the agrecments, Instraments or other docuresnis giving riss fo the
Senior Cluims or the Subordinated Claims or the Subordinated Rights, the time of defunlt undez
ox the dates of any advances or creation of the Senioe Clalms or the Sabordinated Clalms, the
mwmmmmwmmmwxmmmﬁmumm
Claims and the Subordinated Rights shall be governed by the terms of this Agresment.

The Agent on its own behalf' sod on behatf of the Lenders eslnowledges wnd agrees that: (2)
m@mammmmmmmmmmmm}mm
Suhordingted Agent have contemporaneonsly entered into # iuhordination and postponzment
agreement with fie Unsecored Lenders Agent for fhe begefit of itselfand the Unseoured Londers
(MWMWM&}E&MMWM@
1 the extent fhat eny conflict axises betwsen fhe texass of this Agresment and fhe tos of the
Unsecured Sobardiontion Agreement in connection with any of fhe TEC Entities or sny propesty
or assets of eny TEC ity or any precesds thereof or between the xights and interests of the
and/or the Lenders in respect of the Subordfasted Clainss and Suboydinated Rights in conochion
with any of the TEC Fatitics oy sny property or ssaets of any TEC Batity ar any proceeds
theyeof, the terms of thix Agresment shall be pararsoarat over he terma of the Unscoursd
Subordination Agresment i conpretion with sy of tha TIC Entities o any propexty ¢r essets of
any TEC Entity ar any procteds fherefiom and shell to the exteat of any such incoasistency
m@m&%ﬁmd&mmwmmmmeﬁw
TEC Bntity or sty proveeds thereof tmd () to the extont thet ziy conflict arises botween the
tezins of this Agresment and fhe e of the Unsecured joetion Agreement in comection
Wﬁkmwd&emmwmmwmdmeMmmyww
“bﬂm&ed@wmmaummwmﬂmmw
 Louders ind the rights and interests of the Agent and/or the Lenders in respectof fhe
&mmmmmmmmmhmmmmw&mmam
WM&MWWMMQMWM&mo{@W
Snbordinated Agresmmt shall be patemonnt over the tsems of this Agreement in connection
with anty of the TRC Enities or any proporty or sssets of suy TRC Entity or sxy procaeds thereof

| MBROCS_ a%user.i1
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and shall to the extest of any suchinmsimmsymmmdinmmsﬁmwhhmyof
the TRC Entitics or any propesty or assets of any TRC Enfity or any procecds theraffom.

22 Subordination; Standskill

Sﬂ@ngwmmcmx'mmmﬁngmdwﬁlﬁssmmﬂmmmmwdm
ﬁﬂm:mwﬁaﬂymﬂgﬁe%wfmmwsaﬁsﬁedhﬁ&mﬁwe
whether or aot any Creditor Procceding hag been commvaced by o against o Parent, the
Bowrower or any Subsidiay Guarstor:

{a) @emmammwmmﬁmmmmmmﬂw
irulefeasible payment end performance in full in immedistely availabls fimds and
ﬁgmmﬁmma;usmmmmmmmdmmwmm
directly or indirectty, take, acoept or demand, and no Loan Party will directly or
indivestly, give, make or permit, directly oF ndirectly, 2 Distribotion for the
redaciion of, the whals or any pert of the Subordinsted Claims or for sny ofher
mmmxwmhmmwﬁmemw
mmmmmwwﬁwwmhmm
the beuedit of e Agent for the benef#t of fis Lenders and shall bs promptly paid
over oz deltvered Srthwith fn e fiem received {duly endorsed, ifnsctssary) in
secordance with the provisions of Section 2.6 of this Agresmend; -

()  the Subordinated Croditor ehall not realize wpni or pthorwise cxeToiss any

. &mmmmmemmmmm»uj&nwnhmym ceaditor in
reorgumization, readfustment of deby, sdfostment of debt, reorganizaticn,
meawmmmmﬁmmm
mmmmwmmﬁwmwwm
@mmm«mﬁmmmm
WM(MW&M@MWW@&
secoupment) arishig only from an Axset Disposition Broach or he ocoursents of 2
Changs of Conteod; provided, ., i & proceeding nader applicable:
Insolvency Eaws, he Subordinated Creditors nay appeac, be heand and fifs
pleadings in such proceedings aa any other unsecired creditor s enfitlsd to in
suth proceedings, subject to the restictions and Hntitations set forth inthis-
WMW,MWDWMW%W
mmmwwmmm%mﬁmm
Rm%cmmmMmHmmwmﬁmafﬁswhm

{0 the Sohordinated Credifor shall not take ay sotion thet would hinder any exercise
of esnedies nnder the Loan Bocumendts or that is ofherwise probibited hereby.

HBBOC SRSt
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P@m@mwamwmﬁmm@kmﬁn&mmbgm
mwmmmwmmmmﬁ&dmm
wm@n(a}mmmmma?mmmmmmmﬁnbmmmum
ety provisions vader the Subordinated Docoments, incleding, without
‘ mmmwmhwmmoummmm
mwwmmmmmﬁmmmwmm&mw
e g ) s ol i ) i e of
] of stock of the .

pursuant to the TRC Unsecured Loan B

23 cmmmma&nsmm&m&u
o Sboudinated Creditor herehy coventnts with e Agent tat wol the Semior Claims ghal
mmmhﬁnhwmmmmmmm
and discharged, whether or ot Creditor Procesding hes been commmenned againgt the
mmmagwﬁwm s by oe

(@) MMMWMMMmeWSWM(W

mium&eﬁtémmammmgymwm,mw
sy

by %WMi ﬂm&bﬁmmﬂ:mnmmmitheﬁmm
Suhordiuation

hmwmmmummmmm
MMW&WWW&MMM%MM
remadics of the Agent and the Lenders, :

© me&?wmwimmmmwmmmgmwh
espest wmw@mwmmm
mmhmmﬁaﬁhmgm&mwmwm

NRBDOCS stutery gy
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Subordinated Creditor, but shall be held i frost for tha banefit of the Agent for
e benefit of fhe Lenders snd shell be pramptly paid over or delivered forthwith
in the form recaived (duly endoned, if necessary) in atcovdance with Section 2.6
of this Agreement;

i{mhmdwismgnhﬂhmy&eﬂikm?m@dingmoﬂmwﬁetahmovm

. disgorge or othorwise pay to the estate of Boarower or any Subsidiary of (e

Borrower any amount peid in respect of its Obligations {a “Becovary), tiign mich
Lender shall be entitled t0 a reinstatement of Obligations with respect o all such
recoversd suounts, Iffhis Apreement shall have boen terminated prior to snck
Recovery, fis Agrecmeot shall be reinstated in fill foreo and affioct, snd mich
piox terminaiion shall not diminigh, relosss, discharge, mpaic or otherwise affect
the obligations of the purties herato from such dats of reinsiatement. The
Creditor agroes that it shafl not bo ertitled to benefit from eny
wroldance sotion affecting or otherwise relating to sy disteibution or allocation
made in socordance with this Agreement, whether by prefbrencs, frandnlent

 conveyance or otherwise, it belng wlerstood and sgread that the benefit of such

avoidanee action otherwise aliocable to them shall instead be sllocated and tamed
over for application in accordance with the priorities sot forth in this Agvesinent;
in the event that, notwithstanding the provisions of thds Agreement, the
Subordinated Creditor shail have received s Distribution of the Borrower ot any
Subwidiary Guarmtor of sy kind or charaoter, whether in cash, propesty or
securitios, to which the Subondinsted Croditar wonld be entitied in respect of the
Subordinated Cluims or the Subovdinated Rights, of any kind or chusacter -
prohibited by this Agrecment before the indefssible pryment in full in
mmmediately available fieds of the Sanjor Clabms, then soch payrusnt to the
Subordinated Creditor shall be prompily paid over ar delivesed forthwith in the
form received (duly endorsed, if neoessary) in acoordance with the provisions of
Section 2.6 of this Agreement. '

Distyibation to Creditors

Upoa receipt of any Distdbution in respect of ar in connection with the Barrower or sny

Grcantor in any Credior Procesding of tie Parent, the Bosower or sy Subsidiscy

Guarantor or its espective property, of in the event of any bulk sele of any of its asgets within
the bulk iransfer provisions of any Applicable Law: i i

®

all of the Senior Claims shall first be indefeusibly paid in immedistely availabls
mwmmwmmmmwmm
be extitled 10 recelve or retain sny Distiibution of or in respect of the
Submniuated Clofms from the Berrower, my Subsidiary Goarmeon or sy
receiven, receivor-manager, trostee in bankroptoy, Hguidating trastes, sgent o
other person meking such Distribution or in respect of such proceadings or ander
o in regpect of any of the Subordinated Rights;

MBROUE gsasre.rt
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if (7) the Subordimated Creditors shall st file 2 olailn ox proofof clsim er proof
of debi or refated docurents s shall b necessary in onder to bave any of fhe
Subordinsted Claims of sush Suhordinated Craditors allowed in any bankouptey,
insolvency, reatgenization, Heuidstion, receivershin ot ofher Creditor Proceeding
anga}manyofmsmcmmwmmpwmm,mmm
required i sy such proceeding, st least fiftess (15). days prior toy the last day
ﬁxcdbyswgwnnmInmwmmﬁ:mammﬂnofﬁmpadndﬁxﬁlmg
of suclh clai, proof of olafm or proof of debt, or if the Agent, n good faith,
dm&ﬂmmmbcmm&m“mf&'dahwﬁi&dkyim
Subordinated Ceedisars is deficient in any way 2ud (H) the Agear has not filed
suchdﬁm,pmnfofdsimmmptofdﬂﬁhmmnfﬁwsnbmdinmdwm
mme%mmmammmmatmmgmmmm
w&ahstdayﬁxndbymmmﬁxﬂsmmtmﬁcmexpimﬁmﬁfm
period for filing of auch claim, proof of claim or provf of debt, fhe Subondinatcd
wmmwmymmmwmammmmm
mmmmmmmmmwmmmoﬂm
proofs of debt, and reluted docomments n sespect of any of the .
Claims and fies Subordinated Rights agaixst the TEC Entities; provided that the
UMMIMAMWMMWEMNWMAMW
mwﬁﬂmnuﬁc&d‘kshﬁmﬂmmﬁiqagwfoﬁ:}ahnapf&tammm
provided fupther, that the Agent aud the Ungecnred Lendeoos Agent shall have.no
obligation to e any such ¢Ixim. Neither the Agont, the Unsecursd Lenders
Agent 10t the Subordinated Agent, as applicabls, who bag filed & proof of claim
mmﬁmmmahwmwm
ﬁwmwfdehﬁnwﬂﬁcu&«%pn&sﬂﬂémtﬁkamof%m

amofofciahnhyaaxymsinﬂinmwaﬁmmawﬂwﬂﬂwm :
mgmmmwmwmmmmn@m
errights to Distributions in. connection with such proof of claim;
mmmmmm&mmmmmﬁmmm
of the Subordinated Claims or the Subordinated Rights, shafl be pald by the
Borower or any Sabsidisty Guarantor or by sy recciver; Reociver-managor,
mmmm,xmmmwwmmmmm
wummmwmwummam
necgasary to satisfy and pey in full all of the Senfor Cleins besore
wmnmm«mwmmmwﬂm
representative thereod,

Hrat

Notwithstendivig Section 2.4, if in any Creditor Procesding in raspac of the Pareat, the Borrowsr
“Wmﬂrﬁmmhﬁamdmyh&mﬁmyﬁmmﬁmnmbm
wansfes provisicns of any Applicebls Law (intiuding suy ests or procoedings releied to the
Suboretinated Rights), amy Distribation shall be received by atty Subandinated Creditor of Aoy
representative ‘indefoasibly paid §

ive therenf before nif the Senior Clajms &xe

NEDUGE, a8iar. 11
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avaﬁabxemmmmmmmﬁmmmmm%mﬁmmmww
the Subordinated Creditor {or such representative) in truet for the benefit of ths Agent for the
bensfit of the Lenders, and shall be promptly peid over or delivared forthwith in the form
ﬁvﬁ(iﬂywm&ifw)hmwmmmd%ﬁmﬂ ofihis
SR : .

246 Tern Over of Distributions

=)  For solong 25 any Unsecured Claims renalss ontstanding, the Subordinated
Creditons shall forthwith turm over to the Unseenred Agent any sich TRC
Disiribution t the eximnt required to satisfy aud pay in fall sl of fae Unseouced
Claims. Nothing fu this Agrecment is infended to o will bo construsd ag  walver -
of fhis Lenders” ability, i any, to assert a claim fo any TRC Distributions ynder
applicable Jaws noe shall anyling in fbis Agresment pive rie to auoh abillty it
veonld not have otherwise existed nnder appliceble law.

(®). Withoot in airy wey Hmlting Sections 2.2(8), 2.34e), 2.3(6),24(c) o 2.3, for 50
lwm%mmdm%mmmmmdmmm'
otistending snd in respect of any TEC Distributin fingod or zeceived (1) from.
the procecds of aay assets and propesty of ny TEC Entity with respect to which it
has beent Finally Determined wire not subject to the seonrity interests, Lices or
&uguof&elmdmumht%imﬂomm{umbmnﬁmﬁm”)
wﬁ)pmwam&mmmmm@m“mwm
mhmlmemwnﬂby&eWW(mew
WWMthmmuﬁmuMMwﬂ.m&cm
and the Unsecared Londers shall bo cutitled to pro raia shares of spch TEC
Distribution based on the amonnt of the Senior Claims relative to the amoumnt of
fhe Untecured Landers Claima ag detarmined in the following sentence, For
purposes of calonlating the pro rate dstitions, e mnovnt of Senjor Claims
and the Unsecined Lemlers Clairs shail be limited to the amoonts the Agsat and
Unseoured Lenders Agent oot have valily chaimed on an unsecared or
wndeysecared basis against the spplicable TEC Entities under the Loan
Docurasnts and Unsscored Loan Docaments, o applicabls, wifiout segard to fho
Suberdinsted Loan Doonments or the existence of the Subordineted Clalms. The
Agent and the Upsecured Lenders Agent shall endesvour to sgree upon. the
mmhm&whmoﬁﬁemmmmow
Claime porsnzot to this seetion 2.6(b). Hf the Ageot and Unsecored Lenders Agent
do mot agree, then the caloulation of the pro rata distibutions (cluding the
imount of Senter Cleims pod Uneoured Claims vsed in snch calovlation snd the
time for fixing such claims), sisll be determined by & coust of compstent
jurisdiction or other means reawmably acceptable to the Agent and Unsecured
Lendeqs Agent. ¥ either the Senige Claizs or the Unseoured Claims (each 88
Timitod by this section) ate no longer outstending, the remeining TEC .
mumwqummwmmwmm

- nntil such claims ave paid in full.

KBDOTSE, SEa871.11
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(©  Subjectto Section 2.6(d) kereof] fir o Jeng 2t the Unsecored Lender Claims and
the Sentor Clxims bofh remain cutstanding, any TEC Distribation shell be tumed
'overmm&mewhhﬂmjohmﬁmﬁrwﬁomifw,afmmm&a
Unsecured Lenders Agent, and if rio snch dircotion is xeceived by the
ammtmam?m«mmmmm
received by the Subotdinated Craditors, the Subondinated Creditors of the
S:Mﬁma&ﬁgmtshaﬂlgcmpﬂynpplymmﬁmwﬂmmmm
Unsecored Agant to a court of competent jurisdiction for an otespleader onder,
shali procesd difigently with such spplication and shall pay such TEC .
Diat&ﬁuﬁmhﬁncmamewﬂiaumﬁhmimbamﬁngwww
mmdmmmmmmmmm

Unsecured Lendere s contsmplated by scoilon 2.6(8),

(@)  Ifthe Unsecured Subordivation Agrecused has besn terminated, any TEC
Distribution shall be tursed over to the Agent for the benefit of the Lenders.

2.7 Marking Beoks

mwmwmwmmm&mmﬁmm?m
WWM%MW%@%MWMWWMW
mm&methmwmﬁﬂk
Agroement. and shall sanse to be cleaiy fngeried on sy sgroement,
M{Mwmm)wmnwmwﬁmmemem
WWMW%&WW%WW%W&M
eccordinoe with, the tenns of this Agreement, ' .

28 Appitestion of Procesds

mmmmmmmwmmmmmwo{m
Bubordinated Claivs memMWthmmmm
mmmmmmﬁxmmﬁmmmmmw&wwm
Amﬁmwwwymdmmmmm(mmmmwwmm
m&damw}mumwmmmmmmw«h
endeavering to collect ot realize npon any of the Sexior Clalrs, and way balance thereof shall,
zolely a8 betveen the Subordinated Creditors and the applicsible Lenders, be applied by the
Wmmmwﬁmmmmm?ﬁmmm
mmmmmﬁ@mmmmmmmmmmmmmm
Mwmwmmmwmwmmw
of the Sabordinated Chiime or Subordinated Rights exd so apphied by the spplicable Leaders
Wmmmor&mmmmmummwm
Wmmmwmmmmﬁ@sﬁmaw&
Lenders, if any, io respect of the Seninr Claims subject to the provisions of Section 29, -

MEDOSE, 00871,
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29 Restriction on Sobrogatien

No Subondinsted Craditor shall exercie any sights which it may aoguire by way of subrogation

wmmmmmwwmamwminMam

accordanct with Section 5.1, memkpﬁdmméiumm&d%ﬁhom&mmmf

such sobrogation or Contritrtion rights at any tits before this Agreement has ceas

. e%cﬁwhanmndmwﬂhﬁwﬁanm,mmmmwbnhd&mmbgﬁm&xbmﬂimmﬂ
mmmmmﬁymammmﬁmmmofmmm

. ABTICLE 3
ACKNOWLEDGEMENTS OF SURBORRINATED CREDITORS; FURTHER
COVENANTS; REPRESENTATIONS AND WARRANIIES

3.1 Absolute Obligations '

mmwmmmm.mmmm&ummm_mum
mmmmw&mwmwmwmmmm.
firevocuble snd unconditions! i alf events and cirumstances. In addifion to and without

. Timiting the forepoing, this Agresment shall remsin in full foroe and effect and the obifgations of
MWMWWMMMMWEMW
Irrespective of

@) sy lack of vabidly or auforceability of any Loas Document or Subordinated Loan
- |

()  any changsin the fime, menner o5 place of paymont of, o in ey other term of,
any of ths Senior Clairs, the Loan Documests, or nny offer amenidment or
walver of Ot any consent to departnte from any of the Senior Claims of ths Loan
Docements; :

(6} enyrelease oramendment or weiver of or consent to deparhech from say
covenant, agretment or endertaking of any person respecting sy of the Sepior
Clairets or fhe Losn Documents; .

(d)  eny merger, consolidafion, malgamation; dissolution, winding p, Hquidation or
fermination of fhe existence of the Agext, any Lender or the Subordinted
mm«%&woﬁﬁmwwmm&mmm:mym

(& sy (i) ligudstion, winding vp, bankiopicy, dizsolgtion, comgpromise, proposal,

p »

merges or reorganization of any kind of, or with respact to, the Parent, the
Bottower or say Subsidiary Guactntueg

{f} in sddition to and not in Fmitstion of Section 3.1{e) sbove, any Croditer
Proceedings; .

MBDOCE, P11
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any change in Applicable Law oc any defease, ol or fight of auy Pariy which
would effect a esuit contrery to the terms n this Agreement;

any hapossibility or impractioality of pecformanes or force majeure, eny act of
mﬁmmmm.mmmmmmm@xwma
defense aveilabls to, or a discharge of, the Borrowar or any Subsidiaty Guaranor -
in respect of the Senior Claims or the L.oan Documants; or

eny other cironmstancs which ofherwiss might constibate a defense ayailshle o,
oraﬂh&mmw&&amwwy&hﬁdkxymmiumpectofﬂw.
Agent, eny Lendes, or sy Subordinated Creditor in respest of this Agreersent.

Bealings by Lendors

Notwithstading anything in this Agresmeny, he Suboniinaiod Agent on bebalf of the
Subotdinated Creditors acknowledges and agrees that the Agont and the spplicable Leadess shall

e entithed tot

&

&)

{©)
()

©)

®

)

Tend momies o otherwise extend credit or sccommodations to the Bomower 83
part of the Senior Claivas; .

agree 1o ay chimpe in, smendment to, walver of, or departure fom, any term of
mymmmmmmmm
resiatement oF extension of suy Losa Dacument, or inczesss in the payment or
other obfigations of the Borrower under sy Lo Docement;

mmsmmm&mmm&wﬁnﬂeﬁ

wmmmmwmmmmm
forbearances to the Borrower in respest of Senior Claims: o
mmmlysn&smawmmwnhmmﬁnhﬁmmmawﬂ%
urxies or relating fo any Sevier Clalms; ‘
m:xwkewcnmpmm;xMofmgmimﬁmm
Wmmm«mmmmﬁmwc«mw
m@mmmmmmmmmwm :
afwﬂﬁmmmmeafﬂwmmﬁﬂﬂw
mmmw.mmmmz&SwMMwiﬂxwﬁm
mmmmm@mmmmmWMmMﬁp .
wami&SubWu«prmm@wﬁmymtywbwhm
nﬁmmmmmaﬂm&ammmmmm
appropeiate; :

MBDOCE, A5066r1, 11
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mmmm&mmws@mmﬁﬁxmyw
Clafns; and no lose in respect of any ofﬂw&mﬁtymmwrfogiwdmhe}qﬁu
mdmbehﬂfofﬁcmawﬁeﬁaomﬁmwmw«mgwa
Mm%ﬂ,wb&rdmmmmyﬁﬂmmwmmaﬂmw
mymmmmmwmmmmummofw
Agent and the Leaters under this Agreeasent; or ‘

G obfeotinany Credifor Proceeding o ofberwissto smy scton ke by the
Suboodinsted Creditor, inclading the asserting by tho Subosdinated Creditof of

mfofﬂsn‘gmandmediw,im]ndingauubmﬂhmdm in respect of the
Subordinzted Claitg or otharwise;

all of which ay b dons wihout nofio 0 oe consent of the Subordinalod Creditor xnd sithout
St ox othermise efooting any sights or obgations o the Subordinated Crediior
hezeunder or any rights of the Agent and the Lendess hevennder,

33 Snbordinated Clutms Defunit

The Subordinated Agent chsll promptly give the Agent writien notics of the ccourrence of a
ﬂmwmdmuhm@mogﬂmmﬂw=wm°fwﬁchﬁhwam

34 Agreement Not fo Chafienge

No Subordinated Creditor shall ot sty fixoe challonge, dlspute or contest e validity or
Mwmdmmaﬂmsumemmm&gmmbw
the Security Tntcrests or the perfection and validity thereof constitted by ay of the Loatt |
Documents, nor sinfl it ot aay tims challenge, d@nmmﬁawiﬁw«mﬁwntyof )
memmmmm@mmmmmmmmammmm
wubordination and postponement contemplated hareby may be prejudiced.

35 Agreement Nof to Seek to Convert

mmwmmummmmmmmmﬁmwmﬁh
any meotion, application or ofber pleading to commence or inftinte {dirsctly or indirectly) eny
mmmw&ﬁem«mymmw@ﬁhmy
motlon, applicetion or other plesding in s Creditor Procceding seeking {5) to convert such
M-MaWMW(www)m(bijam
Wmmﬁumoﬂm?mmhm&p&owe@ngwhw&mmm(hwﬂym
indizeotly) any Person secking sach melief. :

MEDOOS, SHORTLAT



O — - b e

"

- 3.6 Finaneing Mators

¥ the Parent, Bomower or any Stbsidiary Guareatir beoones subject to any Crediio
Procesding, snd if the Leatiers desire o provige, conseat {or not objeod Io fiw nse of cash
collatesat pnder do mﬁmbmwwmmwmm&mdngmﬁwmm“m
or any Mymmmmmm%mhmwhwﬁmm{mmt
owmﬂaamiﬁmafmchﬁmwhgmmmmwwammbyw
mmfwmm&mwmmwmmw
it (a) will migano objwﬁmm,mﬂwmmmmmrmabjwﬁngw,mwgnf
mdxmhwmmﬂammmwwmmmegmmﬁmmmmmm
mwmmm&m@)mmwwmmwmw
MngmﬂMﬁwswmmmmmmmmnsmﬁwmmmﬂm
Smm(ﬁaimumaﬁmdbmdthm&(mdmh%ﬂiwﬁmﬁﬂmﬂmhmmmﬁw
torms of this Agreement), (i) wwmmmumgmvammg
Wdﬂmﬁﬁ)mm“mwagmdmhymmﬁmmé@wmmmm'
mmﬂaﬁﬁﬁﬂ&emﬁyd&mﬂu%mﬂwﬁmﬁw&%mm
mwwmmmumm Borgmamewminty,no&mgh
mwwmumwduwgmu’smmmmmmmmmm
MWMmmmmmeamﬁngﬁmmtﬁa
Serior Cladms or fhe Sccarity nferssts of thie Lendlers without the written consent of ths
Eetders, .

‘fg.“"'\
3.9 Asset Plspexitions in a Creditor Proceeding
mmmmmn@mmwmmmmmmwof

wmwmmumwmammmw&nmm
mmmzwmmmymmmqummwwmmﬂw

mmwmmmwgmwmmmmmmhmﬁmm
ozder to articalnte the Sebordinated Creditors’ viewa with respect to the laments of the sale
process inchuding, without limintion, the for the solicition end selection of bids;

of fhe Court with respoct to the sale or the salo process.
38 Flans '

msmmmﬁmmnmwummm&mmemmmm
{mmummmmmmmmmm ) unicss such plan,

Teraidets oati , e or slyilar
wm&ﬁshwmﬁmmmmﬂmmoﬁ;hmﬁmmmm
S@ﬁwmahmu(b)hamxﬁédhylmmsmwsm&mw&}mw
wmmmmmhummmmmmmhw@%
Supported Piax™. hmmmmm&wwmmmmwhmm
mwmmmmummmww
Agent shall vote in Fevour of sach Senior Supported Plen. .
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39 Representations snd Wasraniics
mswmmm&y@mmmﬁmmmmwwmmmmm
(2 tid validly subsieting undet e laws of its jurisdiction of hcosperation;

{b) hhmmmmpmmmwwemmmwmmandm
peafony its obligations herennder;

{c) theaxmﬁon,delivay.obsmmdpexfommmitspagtoftﬁs Agreament
Has been duly suthoxized by oil necsssary sction

(&) ithasduly execnted and deltvered fhis Agresment; and

& %Ammemﬁmawﬁdawhgﬁyhhﬂngob}igﬁmnfhm&ofm

) WWWW@&M&W«%%
mmmmmﬁmmﬁmmmmmmmmw
Tt In connection with bankraptoy, insolvency, reorganisnfion of ofher laws
MW’WMM&&@MMMMQ
rmeﬁwmd:mspmiﬁcpmmﬂmjwﬂmmoﬂmeﬁm
disoretion of e conrt from which fhey are songht and general equiteble

. mm . .

330 Power of Attorney

wmmmmoﬁummdmmmwmm _
wmmmmmmmmmuwwa&mm
hmwofmmmmwmwmmmmm
mndmwm{a)wmmmmmmmmmm
mm@ww,mswﬁmumm@mmﬁm;@mumm}
Section 2.6 (Tume Over of Distributions) and (v) Section 3.8 (Plans); and (b in the eventary
Subordinated Creditor shall hranch (i) Seesion 3.4 (Agrecanent Not tn Challenge), () Seotton
3.5 (Agreemsnt Not fo Seek to Comver), () Section 3.6 (Finsncing Matters) oz (i) Section 3.7
(Asset Dispogitions &aﬁmmm&mﬁwmmmawmmwﬁw
satters a8 comtenmistcd by e Seotions referenced in the immedistely precoding sub-clauses

et L_‘
e
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. ARTICLE 4
ACENOWLEDGEMENY OF THE HORROWER

4.1 Acknowledgement
Hach of tho Borrowes and oach Subsidiary Guarantor heosby acimowledges and agross (s

=) kmmammmmmmmmmm
m»&uwmww&mmﬁwmmnﬂmmxlm
mmmhymmmmmwm&m&mm
respect therect; .

- {b} mﬁ&gmmﬂshﬂmimdiﬁ.rﬁmmﬂmk&omwdﬂsw
or porformance obligati mmagxmmwmmwmmmm

mﬁwmmmmamMmmm&m;

© &nammmmymmwofmmammwmwm
aymmmmmmmmnmwmm%m
benefity hereunder; and . .

(G} kmmmm&amdmhwwmmwmbwiﬁa,mdwm
f“\ act confrary 1o, the teans of this Agresment.

ARTICLE 5
TERMINATION *

51 Terminstion

mmmmmmﬂmm&mmwmmmmﬁm
o oot waii] the Fona] o indefeasiblo payment in Sl in immediately availablo fands

memmmmwmwmwmm
any Plon,

mwmmhthMMaMmﬁwmﬁnwm

wmtmwmﬁmmmkmmmmmmm
mvmewmmmhmm:mm&&wmmdﬁwwmmmn
though MWMMMMNMWMMM

f“\ T MEDDDS 3L
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. mﬁmumssumﬁuiﬂmau
61 Coniinuing Sebordiustion
This Agreemeat shall create = cantinving sborditation end shall
Gy o binding upon each Sebordinated Coeditor and fs sosoesses end assigns; a0

@) mmwmmmwmdmmmmm
hmmﬂmm&shmﬁtofmdbeanfamabbbyﬁengemmmmmm
Mawwmdmﬁmﬁrmmmmﬂmwofmym )
pumenﬁﬂedmthebemﬁtufmbmnmmmsﬁmﬁmawﬁmﬂ,ﬁwhdmg

) wfpwnmdaﬁmemmﬁc@mofmwmofMMmmmm
52 Other Oh¥padons Not Affected '
ﬁemmmmmmmwvﬁﬁﬂnhudnhhadﬁﬁmmmﬁmﬁamﬁm _
%mmmwwwmmwwwgmuummmwm
ﬁmmmmmmwwm@mmmmmmmﬂwam
mm@mw%mwmwmmwmﬂfwmw
or any sceuity or my other monics oF assels 0 which the Agent and the Lenders rogy becoms
entitled or have 2 mMMWMEMWM&aWMMMhM
gole discretion may deem appropriate.

63 Acknowledgment of Doconnentution

Wmmmmwm“emmm&nmwmw
which Senior Claims may srise. Nons of e Lenders ox v Agent shall is any poanact havs any
obﬁmmmmsn&mcdﬁmﬁmﬂmwwmmwmmﬂw“ﬂ%
ﬁtwmb!nandmumdﬁinm!mmafﬂm'smﬁedﬂw’wmw&mmﬂah
respect of the Sexior Clains thereby created or srisiog. : '

ABRTICLE 7

YAl Asclipnments snd Partieipations by Lenders

memm,ﬁmnﬁmwﬁmMmﬁammamaﬁmsmmﬂm.
pmmuw«mpaﬁpﬁmhmpmofmym all of the Senjor Claims or any
mmmmmm&w«mmmeﬂm@m
WWWM&WW«M&@WM&; .
&Wmmmwmmmmmmmwm
ﬁ&mmmmmﬁmmwmamoﬂm

MBDOCS, Sapei1
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participant in, any of the Senior Claims or of any fierest Sherein shal, i the extent of the
mofmm:gm,mmmpnﬁwmmsmmmmmmmm
rights and benefits hereof,

72

Fupther AsBUranses

Fach Party agress to exeouts and deliver sll desds, documents, instruments and assnrancss

Slschermes) a3 mily be reasonably required by another Pty from time o tims (but at

(inclading

the expease of the Barrower) 1o refiect, confim or give effect to the terms hinweof axd to provide
such formation regarding the Indcbtadness and fhe Subordinsted Rights as mey be reasonably
requested from time to time,

73

Severabllity

An pmdmwmnmmmwmmwmmy
Mndmmmﬁmmammmmhﬁgthmfm@h )
jmisdiction and any suoh yrohibition or unenfrcesbility in sy jurisdiction docs not invelidate
or render anenforveable such provision in sy other jurisdiction.

7.4

75

Amendmentss Walvers

()  Noptovision of this Agrecment may be amended, waived, disoharged or

&) Naﬁ:ﬁmmﬂnpmofmeammmwammémdmyh
exercising, any right, power orpeivilegs hencander shell opesate 2.8 walver
wmm&mﬂywﬁmmwﬂﬁgmmnmysmmzawﬁal
mﬁaﬁm:&mmmmmm@cmmwﬂ:ﬁm
exarcise theroof or the exercizs of eny ofber sight, power or privilege. .

© waiver of any provision of tiie Agreement or consent to sny departure by the

) %mm&ﬁmwmmmmmmmmm .
Wmhmmmmmmmwwwwmm
waiver of any fature pquitenent, :
Noties

All potives znd other communications provided for herennder shall be in writing

{WW@WW@WmhMWWW

mwwwmmwmmmam

=) ﬁmﬁw&maﬂ;aﬁmsui?m&u&ﬂm%%?ﬂ.mwh
rmmmmxme,awmmn-mm

edith chan@eredit-pultpe.cony
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()  if1TRC, st its adress ot Snite 1000, 444 76 Avemis B.W., Calgary, AB T2P
0XE, Attention: Chief Finmncial Ofifcey, Fax: 403-668-5805, Branall Address
mecly@tridentexploration.oa; o - .

()  iftothe Bomower o any other Subsidisry Guarantor, at ite adiress 2t Suite 1000,
W?&AWS.W,C&W?.ABWDX&M&:MFMOM
Fax: 403-668-5805, B-mail Addross mecly@bidantexplovation.ci

@  ifothe Subordinated Agent, af its address at Corperate Trost Services, MAC
galmw,wmmAmmmﬁammwmmmm
o _ )
()  iftomny Lender, atits Domestio Lending Office specified in the Lender Consent
Letters

Mmmmﬁl&dmm&eﬁwhm,mmﬁm&byﬂ?wpiww .

tranamitted thromgh an electronic medinn, respectively, Defivesy by talecopies or

electronic ransmission of s executed coutterpan of 2 signaturs Pags i auy smendment

mwﬁvﬁofmmoﬁﬁmofﬁﬁsmmmﬂbaeﬁdﬁuudeﬁvuyofmm@ﬁ
76 Specific Perforsance

The Lenders are hereby svthorized to demmd specific pecfrmance of this Agreement. The
Subotclinated Agent, on behalf of itself xsd the Subordinated Creditors, heroby itcevocsbly
waives any definse based on the adequacy of 8 remady at faw sud any other defiense which

. might be asserted to ber the semedy of speoific perfbamance kn any eofion which roey be bought

by the Ageot or the Lenders.
w7 Governing Law

This Agreemont skiall ba governsd by, and construsd end inferpreted in scoordance with, the laws
of the Staf: of New Yerk without giving ¢ffect to conflicts of laws principles.

7.8 Enurement

This Agraement ghall be biading upon the Pariies and thelr respective successors and pernitted
assigns, mclading, for avaidanes of dnubt, all sucoessoss ar assigns o any Sobordinated

729 | Entire Agreement )

m_ammmmwmmmmmmwm
hezein comnined and thore are no ofher ropreseniations, warsanties, covensnts of collstsral

MEDOCK BE0UaT1.1S
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. mmwaﬁmmmmwmﬁmwwm
7.1¢ Credit Sulsse Exeoniion
M&mrmmnkmm&sthmmmwmm
Credit Agrecment and 2 sgent for e on behalf of eack of the Lenders Gncinding, fot cestainty,

thTmmm&mmu&gwmwmmﬁmwawmm
any Secured Hedgr Agreement with the Borrowes). ’

7.1 Connterparts )

mwmmmmmmwmmamwmm.mawmmwmm
mhamwmmmdwmmmmmuummmmmwmm
angandﬁshaﬁnahmmyhmﬁngpmﬁofﬁhwwmmpr
secount for more than one such connterpart, Delivery of an execuied counterpart of a sigrainre
page of fhis Apresment by felecopy or by sending a scamnedt copy by slectronic mail shall be o2
mmwmwammwmﬁmpmwﬂﬁsmmm

752 Conflets
Inn the event of any conflict between fhs provisions of this Agresment anul the provisioes of the
o : a3 botwsen the

Sobordinatéd L oan Yecements or the Unsecared Subordination Agreement,
MM%WWWWWW&MWM
govern and control.

7.13 Warrant and Right of Firat Refuesl
‘Notwithetanding anything here ind to the conteary, tofhing in this i intended to nor”
Mmlymmmwmmmtofmmw(mmehww
defined in the TRC Sn}mdimtedllusemd m&w&mwﬁm&wm

7.4 Axthorizstion

Bymmmmmwwmmmwmwm
Wmmmmhmﬁﬂkkdﬂymﬁﬁmdbmmw
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Ty

IN WITNESS WHERBOF oach Party has duly exccated this Agreement as of the date and year
first above writien,

CREDIT SUISSE, TORONTO BRANCH,
as Agent

By:

Narae:
- 'I"itie:

WELLS FARGO BANK, N.A.,
as Subordinated Agent

TRIDENT EXPLORATION CORP.

Name:
Title:

FORT ENERGY CORP.

. ay:
Hame:
Title:

FENERGY CORP.
By: '

Names
Trle:

| MBDOGS ISESTIA




BXECUTION COEY

IN WITNESS WHEREOF asach Party hag duly executed this Agreement 8 of the date and yesr

first above written,

MBDGCS_3599871.11

CREDIT SUISSE, TORONTO BRANCH,
as Agent

By

Nane:
Title:

WELLS FARGO BANK, N.A.,
as Subordinsted Agent

By:
: Name:
Tite:

TRIDENT EXPLORATION CORP.

o 000 (L

Neame:

FORT ENERGY CORP.

Name:
Title:

FENERGY CORD,

o 000

Name:
Title:

(



M EXBEUTION COPY

_ 981384 ALBERTA LTD.
Name: '
Title:
081468 ALBERTA LTI
By: 0@01&1‘
Name; v
Title:

r

MEDOCS_IS08RTIY
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Unsecured Subordination Agreemont
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This is Exhibit “E” referred to in the

Affidavit of Reema Kapoor

Sworn before me, this 1% day of

QOctober, 2000.

Jf?(

Comissioner of Oaths




ED BREST, Sug INATION AG T

This Amended and Restated Subordinetion Agreement dated as of August 20, 2007, among
Credit Suisse, Toronto Branch (successor to Credit Suisse First Boston, Toronto Branch) in its
capaciies deseribed in Section 7,12 Gereof as agent (“CS” ar the “Agent"), Wells Farpo Bank,
N.A. (“WFB") in its capacity described in Section 7.12 hezeof, az subordinated agent (the
“Subordinated Agent™ Trident Exploration Corp., an unlimited liability company wnder the
laws of the Province of Nova Scotia (the “Borrower™) and Trident Resources Corp.,a
corporation mder the laws of the State of Delaware (the “Subordinated Creditor™),

RECITALS:

& . The Agent, tho Bomrower and the Subordinated Creditor entered o » Subondingtion
Agreement dated as of April 26, 2005, az amended by the First Amendment to the Subordination
Agremwnt,mda&d 2s of April 25, 2006 (collectively, the “Bxisting TRC Sabordmation
Agreewene™), '

* B. The Subondinated Creditor desires to incur new Debt and, togather with the Borrower and

C. The parties hweagtwdmmwhmnmmmmﬂleﬁxisﬁngmc Subordinstion
Agreemmmddeﬁremammdmdmmmelﬁdsﬁugmc Subordination Agreement in its
entirety, : .

- NOW THEREFORE for good and vatuable consideration, the receipt and sufficiency of which is
hereby acknowledged, the parties hereto agres with each other as follows: '

ARTICLE 1
INTERPRETATION

L1 Definitions

In this Apreement, terms and expressions defined in the Crodit Agreement shall have those
mearings when nsed hetein (vnless otherwise defined berein), and in addition:

“Agent” moans Credit Suisse Tosonto ancb,asagentmdarﬂzeﬂmdimmmandas
Agent under the Ungecured Credit Agreement, and ita successors and assigng as conteanplated by
such agreements until such ﬁmeasthaSubardimtedAgmbmmthe“Agenf’mmvidedin
Section 5.1 hercof;

“Agt‘eemmﬁmnsﬂﬁsag:menx,mthammybemded,modiﬁed, supplemented ¢r
mwdﬁmmmﬁmehmﬂm%memﬁsimhmﬁ ) ‘

“Bankruptey Code® means title 11 of the United States Code (11 U.S.C. 101 ¢ geq.), 85 now
and hereafier in effect, O% amy successor stafute;

FnyOtisokpel504764.7



“Credit Agreement” means the Credit Agreement made as of April 26, 2005 {and amended and
restated April 25, 2006) between the Borrower, Credit Suisse First Boston Torotito Brench and
the other lenders from time to time therennder and Credit Suisze First Boston Toronto Branch, as
agent of such lenders, as the same rony be amended, modified, supplemented or restated fom
tme to time in accordance with the provisions thereof:

“Creditor Proceedings® means: ’

{2)  any bankroptey, insolvency, receivership, petition or assignment in bankruptcy,
assignment for the bencfit of creditors, dissohution, winding-up, total or partial
liquidation, adjustment or readjustment of debt, rearganization, compromise,
marshalling, arangement with creditors, plan of anangement, praposal or similar
proceedings under Insolvency Laws of or with respect to the Borrower or its
property or lisbilities, in each case under Insolvency Laws;

(b)  any dissolution, winding-up, totel or partial liquidation, adjustment or
readjustment of debt, reorganization, compromise, arrangement with creditors,
plan of arrangement or similar proceedings under the arrangement provisions of
any applicable corporate law (in any case which involves the altegation,
amendment, conversion, campromise, satisfaction or discharge of obligations of
any or all creditors) of or with respect 10 the Borrower or ifs property or liabilities;

{€)  any proceedings in relation to any of the foregoing,

whether any of the foregoing is voluntary or invohuntary, partial or complete, and inclndes sny
such proceedings initiated or consented to by the Borrower;

“Defanltt” means;
(®  any Default or Event of Defimls; or

()  any Financial Instromoent Demand for Payment or Termination Event (including,
in each case, cither of the foregoing under or in respect of any agreement,
instrument or other document which evidences or relates to sny outstanding
Former Lender Financial Instrument Obligations);

“Former Lender” has the meaning set ot in the Credit Agteeme;xt a3 in effieet on April 26,
200%;

“Former Lender Finsneinl Instrument Obligations™ means Financtal Instrurnent Gbhligations
owing to 2 Former Lender and its Affiliates under Lender Financial Instruments entered into
while such Former Lender was a Lender under the Credit Agrosment;

“Indebtedness” means the Senior Debt and the Subordinatd Debt
“Insotvency Laws” means the Bankrupicy and Insolvency Art (Canads), the Companies”’

Creditors Arrangement 4ot (Centds), the Winding-up and Restructuring Act (Canada), the
Bankruptcy Code and euy other federal, provincial, state or foreign bankraptey, insolvency or



similar or analogous laws epplicable fo the Borrower or sy of its properiies or lisbilities
inclnding without limitation cotparate laws under which the Borrower may be organized from
time o time;

“Lenders” means:

(&}  from the date hereof and until the final snd indefeasible paymeat in cash and
performance in £z}t and final satisfaction of the Obligations under and as defined
in the Credit Agreement and the Unsecured Crodit Agreement: :

@) tbcLendemm&erandasdeﬁnedinmeCreditAgmmnentandaﬁyHedgt
Bank, including any Former Lender and any Affiliates thereof which have
ontglanding any Former Lender Financial Instrament Obligations; and

() the Lenders under and a5 defined in the Unsscured Credit Agreement; and

(d)  thereafter the Lenders under end ag defined in the TRC Subordinated Unsecured
Loan Agreement, . .

“Loan Documents™ means the Loan Documents under and as defined in the Credit Agreement,
ﬂmIﬂanDowmenisnnderandasdeﬁuedinﬂanchurededitAgreemmﬂwLom ,
Domnen&undarandasd&ﬁmdmmemc&bmdhmdUnmmdLmAgmmtaudmy ;
Lender Financial Jostrament (and including, for certainty, any agreement, instrument or othey -
g?:i]gmqnt v;hich evidences or relates to any outstanding Former Lender Financia? Instroment

gationsy;” )

“YL.oan Payments” means any payment by the Borrower of or on account of indebtedness for
bo{rowec! money or other Debt owing to the Subordinated Credisor (whether made, paid or

“Parﬁes”meamﬂ:epmﬁestoﬂﬁsAgrmm

“Senlor Debt” meang all present and fumre obligations, indebtodness, lisbilitics, covenants, )
agrecments and undertekings of the Bmwwtoanyandal!ofthe{i) Lenders and (i) the TRC
Suberdinated Unsecured Leaders, under, pursnant ar relating to the Loan Docnments, whether
dﬁm‘ozindirect,absoiutoowomingenz,mmnrm extended or renewed, wheresoover and
howsoever inourred or arising, and any nitimate unpaid batancs thereof, inchading al? Obligations
under and s3 defined in the Credit Agreement, all Obligations wader apd as defined in the .
Unsecired Credit Apreement, all Obligations uader snd as defined in the. TRC Subordinated
Unsm@lm@ememmdhﬁa?mmdﬂm%ﬁghﬁm {inchuiding, for

Agmtwﬁmmmmendmvoﬁngtowuectmmﬁzemmefamgoing;

" “Subordinated Agent” means Weils Fargo Bank, N.A., in its capacity &s agent for the TRC ,
Subordinated Unsecured Lenders, any successor agent for the TRC Suboidinated Unsecnred s



Eenders under the TRC Subordinated Unsecured Loan Documents and any agent under 2 TRC
Subordinated Unsecured Facility;

“Subordinated Debt" means all present and futnre Debt of the Borrower to or in favor of the
Subordinated Creditor and all obligations, indebtedness, liabilities, covenants, agreaments and
underfakings of the Borrower to the Subordinsted Creditor under, pursnant or relating to any
such Debt or any agreement, instrument or ofher document which evidences or relates to any
such Debt, and wheresoever and howsoever inourred or erising, whether direct or indirect,
absolute or contingent, matured or not, extended or renewed, and any uitimate unpeid balance
thereof, including all foture advances and re-advances, and whether the same are from time to
time reduced and thereafter increased or entirely extinguished end thereafier incurved again and

- whether the Borrower be bound alone or with others and whether as principat or surety,
including all obligations, liabilities and indebtedness to pay or effect 2 Lom Payment and all
expenses paid or ncurred by the Subordinated Creditor in endeavoring to colfect any
Subordinated Debt;

“Suberdinated Rights" means all rights, remedies and powers of the Subordinated Creditor
bursuant to any agresment, instmmmoro&xerdocumantwidmm’ngormlaﬁngwany
Subordinated Debt or otherwise availsble to tite: Subordinated Creditor pursuant to Applicable
Law 10 enforce payment and performance of the Subordinated Debt;

“TRC Subordinated Unsecured Facility” means the subordinsted unsecured pay-in-lind loans
incwrred by the Subordinated Creditor parsuant i the TRC Subordinated Unsecured Losn
Agreement or any refinancing or replacement thereof established from time to tme;

- IRC Subordinated Ungecured Lenders” meams the lenders party frorh fime to time to the
TRC Subordinated Unsecured Loan Agreement;

“TRC Subordinated Unsecrred Loan Agreement” means the TRC Sobordinated Loan
Agreernent, dated as of Avppst 20, 2007, among the Subordinzted Creditor, certain of its

idiaries, the TRC Subordineied Unsecured Fenders and the Subordinated Agent (as.
Bme:)tded. modified, supplemented, restated, refinanced, restructured or replaced, from time fo
time);

“XRC Subordinated Unsecured Loan Documents® means the TRC Subordinsted Unsecured
Loan Agreement and ofl documents deﬁvmedpmsumntke:eto(inctudingaﬂgammew and
wartants) and all infercreditor agreements and subordination agreements delivered by the
Borrower and its Subsidiaries pursuant thereto, and all certificates, notices, instruments end other
documents delivered by the Subordinated Creditor and its Subsidiaries or otherwise to any agent
or lender pursuant thereto, and any other agreenents, docaments or instruments entered into in
connection with 3 refinancing of the TRC Subordinated Unsecured Facility; end )

“Unsecured Credit Agresment” means the Unsecured Credit Agreement dated as of April 25,
2006 among Credit Suisse, Toronto Branch, &5 agent of the lenders party thereto, the lenders
party thereto, Credit Suisse Securities (USA) LLC, 8z lead arranger and book manager, the
Subordinated Creditor, a8 borrower and the Botrower, Fenergy Corp,, Fort Energy Corp., 981384
Alberts Ltd, and 981405 Afberia Ltd, as guarantors (as replaced by the Cradit Agreement dated



convenience of reforence only and skall not affect the constriction or intespretation of this
Agreement. The ferms “this greement”, “hereof”, “hereunder” and similar expressions refer to
this Agreement and not 5o any particuler Article, Section or ather portion hersof and include my
agresment supplemental hereto, Unless sotnothing in the subject matter or context ip inconsistent
therewith, references herein to Artieles and Sections ave to Articles and Sections of this
Agreement,

14 References to Agreements and Enaciments

Unless otherwise stated, references herein to auny agreement, instrament, license or other
document shall be deemed to incm&m&;mcemmehag:wmninmmamﬁmuoroﬂw
document ag the same may from ﬁmemﬁmebeammded,modiﬁed, gnpplemented or restated;
andref&rmnehm:inmany enrctment. shall bcdaemedminchzdamferenceto such enactment as.
reenacted, amended or extended from tims 10 time and to any suceessor enachyent,

: ARTICLE 2
SUBGRBMTION, FOSTPONEMENT AND PRIORYTY

21  Geueral .
Notwithstanding the temg of the agreements, instruments ar other documents giving rise to the
Indethdness&rSubozdinadeRighw, the thne of defamit under or the dates of any advances or

creation of the Indebledness, the Partieg agres that all and any of their rights in respect of the
Indebtedness and the Subordinated Rights shall be governed by the terms of this Apreement.

22  Subordination; Standstily

So long as any Senior Debt is outstanding and unti} the Senior Debt shall have been paid,
performed and indefeasibly satisfied in fall: :

()  thepayment ofall Snbordinawdnebtisposzpanedandsu!gozdigamdmﬁm _



(b}

Botrower, in any manner, directly or indirectly, payment of, or consideration. for
the reduction of, the whele or any part of the Subordinated Debt and if any such -
payment is recaived or made on the Subordinated Debe, such payment shall be
held by the Suhordinated Creditor in trust for the benefit of, and shell be promptly
paid aver in the form received {duly endorsed, if necessary, to the Agent} to, the
Agent for the benefit of the applicable Lenders; and

until the Senior Debt shall have been peid, performed and indefeasibly satisfied in
full, the Subordinated Creditor shalf not realize upon or otherwise exercige any
Subordinated Rights or. commence, consent to of join with any other creditorin
commencing, any enforcement, receivership, bankruptey, meratorfomn,
reotganization, readiustment of debt, adjustment of debt, recrganization,
compromise, axrangement or auy dissolution, receivership, lquidation or other
Creditor Proceedings with respect fo the Bormower.

Notwithstanding the foregoing provisions of Section 2.2(g), but subject to the provisions of
Section 2.3(d) (including the restriction on Distributions contained in the Credit Agreement
referenced in snch Section 2.3(d)), prior 1o the obenrrence of a Default which is continuing, the
Borrower shall be enfitled to make, and the Subordinated Creditor shall be, sabject to Sections
2.4 and 2.5 and the other provisions hexeof, be entitled to receive and relain payments on aceount
of any Subordinated Debt in accordance with the terms of the Subordinated Debt.

;.3 Certaln Covenants of the Subordinated Creditor
The Svbordinated Creditor hereby covenants with the Agent as follows:

(@)

®)

©

I

the Subordinated Creditor shall not take, hold or have any Security Interest on, to
or against any property, sssefs or undertaking of the Boxrower or any Subsidiary
thereof or teke, hold or have any collateral security for any of the Subordinated
Debt; ’

the Subordinated Creditor shall not advence, hold or have outstimding any Debt
owing fo it from any Subsidiary of the Borrower unless and until the Subordinated
Creditor sheil have executed and delivered to the Agent a subordination

aproement respecting such Debt which agreement is in form and substancs
satisfactory to the Agent in its sole discretion;

the Subordinated Debt and the agreements, instruments md other docmmnents
(including sy protissory notes) which at any time evidence, creale or relate to
the Subordinated Debt shall be in form and substance satisfaciory to the Agent in
its sole discration and, without limiting the foregoing and in addition thereto shall
not include a cross-defimlt or cross-acceleration o any other Debt and shall not
contain any substanfive covenants other then payment covenanis; and

the Subordinated Creditor shall not receive or retain any payment on or in respsct
of, or any repayment of, any Subordinated Debt, except for Digtribntions
permitted by, and subject fo the restrictions on Distributions contained in, the
Credit Agreement (which such restrictions are hereby ecknowledged and accepted



by the Subordinated Creditor), which Distritmtions inclede Distribudions to the
Suberdinated Creditor for corporate, administrative and overhead expenses of the
Subordinated Creditor (including, without Bmitation, paymends to management
approved by the compensstion committes or board of directors of the -
Subordinated Creditor) fncureed in the ordinary course of business, and subject fo
the other provisions hersof, and any such payment or repayment received in -
confravention of the foregoing shall not be retained by the Subordinated Creditor,

.. but shall be held in trust for the benefit of, and shall be promptly paid over in the
form received {duly endorsed, if necessary, o the Agent) to, the Agent for the
benefit of the applicable Lenders,

24  Distribution to Creditors

Upon any payment or distribution of assets of the Borrower (of any kind or character; whether in
c.ash, properiy or securities) to its ereditors upon any dissolution, winding up, total or partiai
liguidation, readjusiment of debt, reorganization, corapromise, adjustment of debt, axrangement
with creditors, er similar procesdings of the Borrgwer or its property, or in any bankeaptey,
insolvency, receivership, assignment for the benefit of creditors, marshalling of assets and
lisbilities of the Borrower, or other Creditor Proceedings, or in the eveat of any bulk sale of any-
of its asgets within the bulk transfer provisions of any Applicable Law, or proceedings in relation
to m); of the foregoing, whether any of the foregoing is voluntary or involuntary, partisl or
complete: .

(@ 4l of the Senior Debt shall first be indefeasibly paid and performed in foll and
satisfied before the Subondinated Creditor shall be entifled to meeeive or zetain any
payment ar digtribution of or in respect of Subordinated Debt from the Borrower
or any receiver, receiver-manager, trustes in bankrupley; liquidating trustee, agent

- or other person making such payment or distribution or in respect of such
proceedings or under or in respect of any of the Subordinated Righis;

(b)  the Suboxdinated Creditor imevocably authorizes the Agent to Sle on behalf of the
Subordinated Creditor any and all claims, proofs of debt, petitions, consents, and
other decuments in respect of such proceedings or wmder or in respect of any of

“the Subordinated Debt and the Subordinated Rights; and

{c)  any payment or distibution of assets of the Bomower of any kind or cheracter,
whether in cash, property or securities, to which the Subordinated Creditor would
be entitled in respect of the Subordinated Debt or the Subordinated Rights, shafl
be paid by the Borrower or by any receiver, receiver-manager, trustes in
bankruptey, liquidating trustes, agent or other person making sach payment or
distribution, directly to the Agent for the benefit of the applicable Lenders to the
extent necesary 10 satisfy aiid indefeasibly pay in foll all of the Senior Debt-
before any payment oy distribation, is made to the Subordinatied Creditor or any
representative thereof.

Without iimiting the foregoing and in sddition thereto, in connection with any Creditor
Proceedings, the Suhordinated Creditor irrevocably authorizes the Agent to do, make, execute,



deliver and file on behalf of the Subordinated Creditor & claim, proof of claim, direction to pay,
petition, consent, and other docurnents in respect of such Creditor Proceedings end, in order to
give effect to the foregoing, each Subordinated Creditor hereby frrevocably constitutes and
appoints any officer for the time being of the Agent as the tme and lawiul attorney of the
Subordinated Creditor, with full power of substitation, to do, make, execute, deliver end file any
and al of the foregoing in connection wifh the Creditor Proceedings {such power of attorney is a
power coupled with an inferest and shall sarvive the legal incapucity of, and any bankruptcy,
inselvency or other analogous proceeding in respect of, the Subordinated Creditor and extends to
the suecessors and assigns of the Subordinated Creditor); for eertainty, the foregoing
anthorization and power of attorney shalt include the right to vote and approve on behalf of the
Subordinated Creditor any plan of mrangement, reorgenization, proposal, liguidation,
compromise, or asty othet step, action or proceeding under, pursuzat or yelating to any Creditor
Proceedings, all as the Agent mey consider appropriate in its sole discretion (and having regard
to those considerations as the Agent deems appropriate and, for ecertainty, without having any
responsibility or lability to the Subordinated Creditor).

2.5  Trust

Notwithstanding Section 2.4, if wpon any such dissolution, winding up, liguidation, readjustment,
reorganization, compromise, adjustment of debt, arrangément with creditos or similer
proceeding in respect of the Borrower or in sny bankrupicy, insolvency, receivership, assignment
for the benefit of creditors, marshalling of assets and liabilities of the Bomower, or other Creditor
Proceedings, or in the event of any bulk sale of any of its assets within the bulk transfer
provisions of any Applicablé Law, or proceedings in relation to any of the foregoing, whether
any of the foregoing is voluntary or involuntary, partal or complete (including any acts oc
proceedings related to the Subardinated Rights), any payment or disteibution of assets of the
Borrower of any kind or character, whether in cash, property or seoutities, ghall be received by
the Subordinated Creditor or any representative thereof before all the Senior Debt is indefeasibly
paid and performed in full and satisfied, such payment or distribution shall be heki by the
Subordinated Creditor (or such representative) in trust for the benefit of, and shail be prompily
paid over in the form received (duly endorsed, if nscessary, to the Agent) to, the Agent for the
benefit of the applicable Lenders. >

246 Marking Books

The Subordinated Creditor and the Borrower shall mark their books and tecords relating to the
Subordinated Debt and the Subordinated Rights 50 as to clearly indicate that the Subordinated
Debtand Subordina;adﬁjghismmbordimdiammﬁanoewﬁhﬂxewrmsuﬂhis Ageement
and shalt cause to be clearly fnserted on any agreement, instroment and otber document
(incheding any promissory notes) which st any time evidence, create or relate to the Subordinated
Debt or Subordinated Rights a statement fo the effect thet the payment of the Subordinated Debt
and the Subordinated Rights are subject to, and are subordinated in sccordance with, the terms of
this Agreement.



2.7  Application of Proceeds

All payments and distributions received by the Subordinated Creditor in respect of the
Subordinated Debt or Snbordinated Rights, to the extent received in or convened into cash and
paid over fo the Agent hereunder for the benefit of the applicable Lenders, may be applied by the
Agent first to the payment of any and all expenses (inchiding legal fees and expenses on the
basis of a full indenwnity) paid or incurred by the Agent in enforeing the provisions hereof or in
endeavoring fo collect or realize upon any of the Senior Debt, and any balmnee thereof shall,
solely as between the Subordinated Creditor and the applicable Lenders, be applied by the -
applicable Lenders to the payment of the Senior Debt until indefeasibly paid in full and satisfied
in such order of application as the applivable Lenders may from time to time select; and,
notwithstanding any such payments or distxibutions received by the applicable Lenders in respect
of the Subordinated Debt or Subordinated Rights and so applicd by the applicable Lenders
toward the payment of the Senior Debt, the Subordinated Creditor shall be subrogated, without
recourse, representation and werranty fo the then existing rights of the applicable Lenders, if any,
it respect of the Senior Debt subject to the provisions of Section 2.8,

2.8 Restriction on Subrogation

The Subordinated Creditor shall not exetcise any rights which it may acquire by way of
subrogation or contribution under this Agreement until this Agreement has ceased to be effective
in accordance with Section 5.1, If any amount is paid to the Subordinated Creditor on account of
such subrogation or contribution rights at any time before this Agreement has ceased to be
effective in accordance with Section 5.1, such amount shall be held in trust by the Subordinated
Creditor for the benefit of the Lenders and shal} be promptly paid to the Agent for the benefit of
the Lenders. :

ARTICLE 3
ACKNOWLEDGEMENTS OF SUBORDINATED CREDITOR; FURTHER
COVENANTS; REPRESENTATIONS AND WARRANTIES

3.1  Absolnte Obligations

This Agreement shall operate and apply, and shall remain in full force and effect, in &ll events
and circmmstances and the obligations of the Subordinated Creditor hereunder shall be absclute,
irrevocable and unconditional in all events and circumstences. In addition to and without
limiting the foregoing, this Agreement shall remain in fall force and effect and the obligations .of
the Subordinsted Creditor hereunder shall be absolute, ievocable and pnoonditionsl Trrespective
of:

(2)  any change in the time, manmer or place of payment of, crinauyomwrm?f,
any of the Senjor Debt, the Loan Documents, or agy other amendment or walver
oforanywnswlwdepamxre&omanyoftheSenimDabtor&wLoan
Documents;

(b)  any release or amendment or waiver of or consent to depn:m from any _
covenznt, agresment or undertaking of any person respecting any of the Senior
Debt or the Loan Documents;



(c)  anymerger, consalidation, amalgamation, dissolution, winding up, lquidation or
termination of the existence of the Agent, the Subordinated Agent, any Lender,
any TRC Subordinated Unsecared Lender or the Subordinated Creditor into or
with any other person of any other change of its identity or capacity;

(d)  any (i) lignidation, winding uip, bankruptcy, dissolution, compromise, proposal,
arrangement, plan of reorganization or other event or proceeding relating 1o, or
which might affect the existence, obligations, creditors, assets, business or affairs
of, (i) change or changes in the name of, or (iii} amalgamation, consolidation,
merger or reorganization of any kind of, or with respect to, the Borrower;

(&)  inaddition 10 and not in imitation of Section 3.1(d) above, any Creditor
Proceedings; :

()  any change in Applicable Law or any defense, claim or right of any Party which
would effect & resuit contrary to the terms in this Agreement; or

(g)  anyimpossibility or impracticality of performancs or force majeure, any actof
any Governmental Authority, or any other circomstance which might constimie
defence available to, or a discharge of, the Borrower in respect of the Senior Debt
or the Loan Documents. ' ’

32  Deanlings by Lenders

Notwithstanding snything in this Agreement, the Subordinated Creditor acknowledges and
aprees that the Agent and the applicable Lenders and the Subordinated Agent and the TRC
Sabordinated Unsecured Lenders shall be entitled to:

(a}  lend monies or otherwise extend credit or sceommodations to the Borrower as
part of the Senior Debt; :

(b)  agree to any change in, amendment to, waiver of, or departure from, any term of
any Loan Document including, without limitation, any smendment, resewal,
restatement or extension of any Loan Document, or increase in the payment or
other obligations of the Borrower under any Loan Docament;

(¢) take any Security Interests from the Borrower and its Subsidiazies;

(3)  grant time, renewals, extensions, releases, discharges or other indulgences or
forbearances to the Borrower in respect of Senior Debt;

(&)  waive timely and strict compliance'wim or refrain from exercising any rights
under or relating 1o any Senior Debt;

H accept ar meke any compositions, mrangements, plans of reorganization or
compromises with the Borrower and its Subsidiaries ag the Lenders (or any of
them) may deem sppropriste in connestion with any Senior Debt;



(g)  change, whethor by addition, substitution, removal, succession, assignment, grant
of participation, transfer or otherwise, any of the Lenders and the TRC
Suhordinated Unsecured Lenders, inchuding the Agent and the Subordinated
Agent;

(h)  acquire, give up, vary, exchange, release, discharge or otherwise deal with or fail
10 deal with any Security Interests relating to any Senior Debt, or gllow the
Borrower, its Subsidiaries or any other person to deal with any property which is
subject to such Security Interests, all as the Agent, the Subordinated Agents, the
Lenders and the TRC Subordinated Unsecured Lenders may deem appropriste; or

()  shstain from teking, protecting, securng, registering, filing, recording, rencwing,

petfecting, insuring or realizing upon any Seourity Interests for any Senior Debt;
. and no Joss in respect of any of the Security Interests received or held for and on

behalf of the Lenders and the TRC Subordinated Unsecared Lenders, whether
oceasioned by fault, omisgion or negligence of any kind, whether of the Agent,
the Subordinated Agent, or eny of the Lenders or the TRC Subordinated
Unsecured Lenders or otherwise, shalf in any way limit or impair the lizbility of
the Subordinated Creditor or the rights of the Agent, the Subordiated Agent, the
Lenders and the TRC Subordinated Unsecared Londers, under this Agreemnent;

a1l of which may be done without notice to or comsent of the Subordinated Creditor @ without
impairing, releasing or otherwise affecting any rights or obligations of the Subordinated Creditor .
hereunder or eny rights of the Agent and the Lenders hercunder.”

33 Subordinated Debi Default

The: Subordinated Creditor shall pronptly give the Agent and ths Subordinated Agent written
notice of the otcurence of a default or event of defanlt in respect of the Subordinated Debt of
which it is sctuaily aware,

34  Agreement Notio C]mllenge

The Subordinated Creditor ghall not at any time challenge, dispute or confest the validity or
enforceability of any of the Senior Debt ox the Loan Documents (including this Agreemtnt) ot
the perfection of the Security Inferests constituted by any of the Loan Documents, nor shall it at
any time challenge, dispute or contest the validity or enforcesbility of the subordination and
postponement provided for herein or take any sction whereby the subordination and
postponenient contemmplated hereby moay be prejudiced. o

3.5 Representations and Warranties

The Sebordinated Creditor hereby represents and waszants to thie Agent, the Lenders, the
Subordineted Agent and the TRC Subordinated Unsecured Lenders that:

() it is validly subsisting under the laws of its jurisdiction of incorporation;



®)

(©

(@)
©

o

@

it has all necessary power and authority to enter info this Agreement and to
perform its oblipations hereunder;

the execution, delivery, observance and performance on its part of this Agreement
bas been duly authorized by all necessery action; ,

it has duly executed and delivered this Agresment;

this Agresment constitutes a velid and legally binding oblipstion of it, enforceahle
against it i accordance with its terms, sabject, however, to limitations with
respeot 1o enforcement imposed by law in cornection with bankropey,
insolvency; reorganization or other laws affecting creditors’ rights generally and
to the qualification that equitable remedies such as specific performance and
ifhjunction are only available in the discretion of the court from which they are
sought and general equitable principles;

the execntion, delivery and performance of this Agreement (i) does not require the
authorization, consent or approvel of any governmental anthority or regulatory
body or any agency, department or division of any thexeof; (if) does not and wiil
20t (A) contiavene or conflict with (1) any law, siatute, rale or regnlation, (2) sny
provision of its articles or by-laws, {3) any judgrment, order or decree of any comt,
tribumal or abitrator, or any public, governmental or regulatory agency, authority
ot body to which it or any of its materiel assets is sobject, or (4) any terns,
condition or provision of any indenture, agreement or other nstument to which it
or its subsidiaries is 2 party or by which it ar any of its subsidiaries” properties or
assets are or may be bound; or (B) resnlt in a breach of o constitats (alone or
with dne notice or lapse of time or both) a default under sny indentare, agreeutent

. or other istrument referred to in clause @)}A)Y4) of this Section 3.5(f; and

no Defeult or Defmlt or Event of Default has ocourred and is contiaming or
existed immediately prior to this Agreement or will exist immediately after.

. T ARTICLE 4
ACKNOWLEDGEMENT OF THE BORROWER.

4.1 Achinowiedgement
The Borrower hereby acknowiedges and agrees that:

®

®)

it aunthorizes the Agent, the Subordinated Agent, the Lendess, the TRC
Subordinated Unsecared Lenders and the Subordinated Creditor to share with

. each other any information possessed by them relating to the Indebiedness and to

payments received by the Agent, the Lenders and the Subordinated Creditor in
regpect thereof; .

this Agreement shall not modify, relieve or release it from any of its Indebtedness
or performance obligations under the agreements, instruments or other documents
giving rise to the Subardinated Rights;



(¢}  itis a pariy hereto solely for the purpose of providing the acknowledgements and
agreements set forth herein and does not, and is not intended to, derive any
henefits hsre:nnﬂer; aed |

(d)  itconsents fo the terms of this Agreement and aprees o comply with, and to not
. ot contrary to, the tetms of this Agreement.

ARTICLE 5
TERMINATION

51 ‘Ternjuation

The provigions hereof shall in all respects be o continning agreement and shall remain in fol}
force and effect until; (2) the firal and indefeasibie payment in cash and performance in full and
satisfaction of the Senior Debt; and {b) the termination of the Credit Agreement and all Lender
Financial Instraments, the Unsecored Credit Agresment and the TRC Subordinated Unsecured
Losn Agreement. In the svent that this Agreement would otherwise be terminated puzsnant 1
this Section 5.1, but for the fact that the final and ndefeasible payment in cash and performance
in full and satisfaction of all of the Obligations nnder and as defined in the TRC Subordinated
Unsectired Loan Agresment has not yet occurred at such time, the Subdrdinated Agent shall have
all of the rights of the Agent under this Agreement ag if the Subordinated Agent bad been pamed
the Agent therein. .

52 Rednstatement

This Agreement hall contimus (o be effective of be reinstited, a the cage mny be, if t any time
any payment or performance of the Senior Debt is rescinded, reversed, millified, rendered void

or voidable or must otherwise be restored, refimded, refutned or unwound for any reason, &l as

though such paymest had not been made or such performance had not ocewrred,

ARTICLE ¢
CONTINUING SUBORDINATION

61 Continuing Subordination
- This Agreement shall create 8 contioning subordination and shall:
()  bebinding upon the Subordinated Creditor and its successors and assigns; and

{b)  caure, together with the rights and remedies of the Agent, the Subordinated
Agent, the Lenders and the TRC Subordinated Unsecured Lenders hereundes, to
the benefit of and be enforceable by the Agent, the Subordinated Agent, the
Lenders and the TRC Subordinated Unsecuved Landers and thedr snocessors and
assipns for their benefit and for the benefit of any other person entitled fo the
benefit of eny Loan Documents from time to time, incloding any permitted
assignes or participant of some or all of the Lezn Docoments.

.



62  Other Obligations Not Affected

The subordination provided for hsrein is in addition to and not in substitution. for any other
agreement or any other security by whomsoever given or at any time held by the Ageat, the
Lenders, the Subordinated Agent or the TRC Subordinated Unsecured Lenders in respect of the
Senior Debt, and the Agent, the Lenders the Subordinated Agent or the TRC Subordinated
Unsecured Lenders shall af all times have the right to proceed against or realize npon &l or any
partion of any other agreement or any seclitity or any other moniez or assets to which any of
them may become entitled or have a claim in such order and in such manner as the Agent and the
Lenders in thelr sole diseretion may. deem appropriate.

63 Acknowledgment of Bocumentation

The Subordinated Creditor hereby acknowledges that it is familiar with and nnderstands the
tering of the Cregdit Agreement, the Unsecured Credit Agreement snd the TRC Subordinated
Unsecured Loan Agreement and all other Loan Docmments, The Suberdinated Creditor shalt
ensure that the Borrower provides such copies as the Subordinated Creditor wishes fo.receive of
all amendments, modifications or gapplements to any of the aforementioned documents and of
any other documents, instruments or agreements which are executed in the fitere pursuant to
which Senior Debt may arise. None of the Lenders the Agent, ths Subordineted Agent or the
TRE Svbordinated Unsecured Lenders shall in any manner have sy obligation to ensure such
receipt nor shall lack of receipt in any way affect the shsolute, frevocable and anconditional
nature of the Subordinated Creditor”s obligations hereunder in respect of the Senior Debt thereby
ereated or arising. ' .

ARTICLE 7
MISCE1LANEOUS

7.1 Assigaments and Participations by Leaders

The Lenders and the TRC Subordinated Unsecured Lenders may, from time to time without
“notice to or consent of the Snbordineted Creditor, assign or transfer or grant participations in
respect of amy or all of the Senior Debt or any interest therein; and, notwithstanding any such
assigronent or ausfer or grant of a participation or any subsequent assignment or transfer
thereof or grant of a participation therein, the Subordinated Creditor acknowledges that such
Senior Debt shall be and remiain Senior Debt for the purposes hereof, and every imumediate and
successive assignee or fransferee of, or participant in, any of the Senfor Debt or of any interest
thersin shall, to the extent of the interest of such assignee, transferes ar participant in the Sexior
Debt, be entitied to the full rights and benefits hereof.

7.2 Assignment by Subordinated Creditor or Borrower

'The Borrower shall not assign all or any pottion of its obligations under thit Agreement or the
Subordineted Debt, The Subordinated Creditor shall not agsign all or any portion of its
Subordinated Debt, Subordinated Rights or obligations under this Agresment without the prior
written consent of the Agent on behalf of the Lenders, which consent may be withheld in their
sole discretion.



7.3  Accounts

The accounts and records of the Agent, the Lenders the Subordinated Agent ar the TRC
Subordinated Unsetured Lenders shall constitute, in the absenoe of manifest emor, prima facie
evidence of the Senior Debt. :

74  Yorther Assurances

Each Party agrees to execute and da!ivwaﬂdﬁeds,éncumants,hstmmentsaqdassur?ncm
(inclnding discharges) as may be reasonably tequived by another Party from time to time (but at
the expense of the Bosrower) 1o reflect, confirm or give effect to the teoms hereof and to provide
such information reganding the Indebtedness and the Subordinated Rights as may be reagonably
requested from time to time, ; ’

75  Severability

Any provision of this Apresment which i or becomes prohibited or unenforceable in any
jurisdiction does not invalidate, affect or tmpair the remaining provisiens hereof in such
jurisdiction and any such prohibition or tmenforcesbility.in any jurisdiction does not invalidate
or render unenforcesble such provision in any other jurisdiction.

7.6  Amendments; Waivers

(20  No provision of this Agreement may be amended, waived, discherged or
terminated orally nor may any breach of any of the provisions of this Agreement
be waived or discharged orally, md any such emendment, waiver, discharge or
termination may oily be made ip writing signed by the Agent and the
Subordinated Agent on behsif of the Lenders and the TRC Subordinated
Unsecured Lenders, respectively, or by the Lenders and the TRC Subordinated
Unsecured Lenders, and if such amendment is intended to bind the Subordinated
Creditor, by the Subordingted Creditar.

(b)  No failure on the part of the Agent or any Leader to exercise, snd no delay in
. exercising, auy right, power or privilege herennder shall operate s a watver
thereof unless specifically waived in writing, nor shafl any single or partial
exercise of any right, power of mrivilege hercander preciude any other or further
exercige thereof or the exercise of any other vight, power or privilege.

(6)  Any waiver of any provision of this Agreement ot consent to any departure by the
Agent therefrom shell be effective only in the specific instancs and for the
specific porpose for which given and shall not in eny way be or be gonstmed a5 &
waivar of any futore requirement. -

7.7 Notice

Al potices and other communications provided for herennder shalf he given in'the form and
manner prescribed by Section 10.02 of the Credit Agreement at the addresses §etfm1hon_ﬂ1&
signature page hereof or to such other address s a party notifies the other parties as provided



therein. All such notices to the Snbordinated Creditor may be given to the Borrower on behalf of
the Subordinated Creditor aud shall be sufficiently delivered if so giver.

78 Governing Law

This Agreement is conclusively deemed to be made under, and for a1l parposes to be governed
by and constraed in accordance with, the laws of the Province of Alberta and of Canada
applicable therein, The Parties hereby irravocably submit and attom to the jarisdiction of the
courts of the Province of Alberta for all matters arizing out of or xelating to this Agreement or
any of the transactions-contemplated hereby.

78  Enurement

This Agreement shall be binding upon the Parties and their respective successors and permitted
asgigns, .

7.19 'lf‘ime of Essence
Time ghail be of the essence with respect to this Agreement.
7.11 Entire Agreement

This Agreement contains the entire agreement between the Parties with respect 10 the matters
herein contained and there are no other representations, warranties, covensmis or collateral
agreemnents between any of the Partics in corncction therewith other than as exprossly herein

7.12 Execution by Senior Agent and Subordinated Agent
(8)  Credit Suisse, Toronto Branch is entering into this Agreement in its capacities as:

(1)  agentunder the Credit Agreement and as agent for and on behalf of each
of the lenders thereomder (inclnding, for certninty, Credit Suisse, Toronto
Branch and inchading sny Hedge Bank in its capacity as a counterparty o
any Lender Financial Instrument with the Borrower);

(i)  epentunder the Unsecored Credit Aptesment; and

(b)  WFB is entering into this Agreement in its capacity as agent under the TRC
Subordinated Easecured Loan Agreement,

7.13 Counterparts

This Agreement may b¢ executed in any number of counterparts, each of which ghall be deemed
1o be an original and all of which taken together shall be deemed to constitute one and the same
instrament, and it shall not be necessary in making proof of this Agreement to produce or

acconnit for more than one such comterpart, Delivery of an executed counterpart of a signature

W



IN WITESS WHERBOF onch Pacty his duly erecuted this Agreameent ay of B Ssée aod your

firgt showe wiltten,
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WWITNBSSWHEREOFead:Paxtyhas dtﬂyexecutedﬂus Agreementns of the date and year
firgt above written.

" CREDIT mms&ronoma Bmcm
as Agent -

TRIBENT EXPLORATION CORP.

Byx
Namze:
< Fille: -

TRIDENT RESOURCES CORE.

By i
Name:
Titles.
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IN WITNESS WHEREOF each Party has duly executed this Apreement as of the date end year
first above written.

CREDIT SUISSE,TORONTO BRANCH,
as Agent

By:

MName:
Title:

By:

Neme:
Title:

WELLS FARGO BANK, N.A.,
as Snbordinated Agent

By:

Name:
Title:

By

Name:
Title:

TRIDENT EXPLORATION CORY.

o P0G

Name:
Tifle:

TRIDENT RESOURCES CORP.

w0

Name: - '_
Title:

.
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" Action No.: 0901-13483

Deponent: Reema Kapoor
Date Sworn: October 1, 2009

IN THE COURT OF QUEEN’S BENCH OF
ALBERTA
JUDICIAL DISTRICT OF CALGARY

IN THE MATTER OF THE COMPANIES® CREDITORS
ARRANGEMENT ACT, R.8.C. 1985, ¢. C-36, AS
AMENDED

AND IN THE MATTER OF A PLAN OF
COMPROMISE OR ARRANGEMENT OF
TRIDENT EXPLORATION CORP. ULC, FORT
ENERGY CORP. ULC, FENERGY CORP. ULC,
981384 ALBERTA L'ID,, 981405 ALBERTA LTD.,
981422 ALBERTA LTD., TRIDENT RESOURCES
CORP., TRIDENT CBM CORP., AURORA ENERGY
LLC., NEXGEN ENERGY CANADA, INC. AND
TRIDENT USA CORP.

AFFIDAVIT

MCMELAN LLP
Barristers & Solicitors

Brookfield Place
181 Bay Street, Suite 4400
Toronto, ON MSJ 2T3

Solicitors: Dan MacDonald, Brett Harrison and Lisa Brost
Telephone: 416-865-7186
Facsimile: 416-865-7048




