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NATIONAL
BANK
OF CANADA

June 24, 2009

Action Energy Inc.

350 -7 Avenue SW, Sulte 300

Calgary, AB T2P 3N9

ATTENTION:

Energy Group

Mr. Roger C.W. Tang

President & CEO

Dear Sirs:

RE: ° CREDIT FACILITIES - NATIONAL BANK OF CANADA / ACTION ENERGY INC,

THIS IS EXHIBIT"__A__"
avit of

1 ARD FOR ThE PROVIRG

GILLIAN BARNETT -

Student-at-Law

Mr, Kelly Kerr
VP Finance & CFO

Writer's Direct Line
(403) 294-4957

BY COURIER

We are pleased to advise that National Bank of Canada has appraved the following ravisad Credit Facilities for Action Energy
Ine,, subject to the terms and conditions set out herein, This Offsring Letter conteins all the terms and conditions pertaining to
the availability of Credit Facllitles from National Bank of Canada and as & result it amends, incorporates, and restates the terms
and conditions of all existing and new commitments.

BORROWER:

GUARANTORS:

LENDER:™

CREDIT FACILITY A:

MAXIMUM AMOUNT:

PURPOSE:

AVAILABILITY;

ACTION ENERGY INC, (the “Borrower™) (the Borrower Is also referred to hereinasa

“Loan Party™).

NORTHERN GAS MARKETING INC. and

GRIFFON PETROLEUM INC. (¢collectively, the *Guarantar”)

(the Borrower and the Quaranior are collectively referred to as "Loan Partles”, and each,

a "Loan Party")

NATIONAL BANK OF CANADA (The “Bank”).

REYOLVYING OPERATING DEMAND LOAN (the "Credit Facllity A",

$21,000,000,

Credit Faciliry A shall only be used for the Borrower's general corporate purposes

including capital expenditures,

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

Letters of eredit and/or letters of guarantee ("L/C/Gs") (maximum term one year). The
nggregote Face Amount of L/C/Gs lssued and outstanding at any time limiled to
$1,000,000 in any currency acceptable to the Bank.

2700, 530 - 8 Avenue SW
Calgary, Alberia T2P 368
Telephone: (403) 284-4282
Fax: {403) 294.3078
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REPAYMENT:
INTEREST RATE:

STANDBY FER:

L/C/G FRE:

PRICING GRID:

CHANGE IN MARGIN
AND STANDBY FEES;

EVIDENCE OQF DERT:

Interest only but always subject o Availability, Review, and the Bank'’s right of demand.

The Borrower shal) pay interest calculaied daily and payabls monthly, not in advance, on
the oulstanding principal amount of Prime Rate Loans drawn under the Credit Facllity A
at @ rate per annum equal to the Prime Rato as designated from time (o time by the Bank
plus the Applicable Margin as por the Pricing Grid below. Interest at the aforesald rate
shall bo due and payable an the 26th day of cach and every month until all amounts owing
to the Bank are paid in full. Interost shall be paid via automnatic debit to the Borrower's
aceount at the Calgary Branch of the Bank,

As of this date, the Bank's Prime Rate {8 2.25% per annum.

The Applicable Margin as per the Pricing Grid below on the undrawn portion ofthe Credit
Facility A (the "Standby Foc"), payable monthly on the first Business Day of each month,

The Applicabls Margin as per the Pricing Grid below of the issue amount, payable ar issue
(the "L/C/G Foe"). This non-refundable, upfront foe is to be based on the number of
months the L/C/G is to be outstanding with any portion of 31 days to be considered g
complete month. '

The Applicable Margin, Stamping Fee, L/C/G Tee or Standby Fee, a5 appllcable, for

Advances shall be adjusted quarterly (besed upon unaudited preceding quarterly

consolidated financlal statements of the Borrower) in accordance with the Net Debt to

Cash Flow Ratio In the following table (the "Pricing Grid"):

Type of Advance Net Debt to Cash Flow Ratio

<100 ~1.00% >150< >2.005 >2,50< >3.00%
1.50 2,00 2.50 3,00

Prime Rate Loans 25bps  75bps  100bps 125bps  175bps 250 bps
L/CIG Faes 150bps 175bps 200bps 250 bps 300 bps 300 bps
Standby Foos 25bps  30bps 35bps  40bps  45bps 50 bps

* Initial Rats

Whenever this Offering Letter calls for 2 change In Margin or Fees by reason of a change
in the Nat Dabt to Cash Flow Ratio, each such change shall be offective on the first day of
the fourth. month followlng the end of the Hscal quarter for which The Compliance
Cenrtificate was provided.

In respect of Prime Rate Loans, and Standby Pees, the Borrower shall pay interest at the
new Appliceble Margin and Standby Fecs effective on the first dey of the fourth month
following the end of the fiscal quarter for which the Compliance Certificate was provided,
notwithstanding that any Advence was made prior to such date and natwithatending that
interest and Standby Fees prior to delivery of the Compliance Certificaie wera caleulated
and paid based upon the Applicable Margins and Standby Fee previously in effect,

In the event that the Borrower should fail to provide a Compliance Cortificate as and when
required, then, at the discretion of the Bank, the Applicable Margin and Fees In all cases
shol) automatically bs changed as if the Net Debt to Cash Flow Ratio was > 3.0,

Revalving Demand Credit Agreement and the recards of the Bank, Such records
maintained by the Bank shall constitute in the absence of manifest error prima facie
evidence of the obligations of the Borrower to the Bank In respect of Advances made,
The failure by the Bank to correcily record any such amount or date shall not adversely
affect the obligations of the Borrower o pay amounts due hereunder lo tha Bank In
accordance with this Offering Letter.
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CREDIT FACILITY B! NON-REVOLYING DEMAND LOAN (the "Credit Facility B),
MAXIMUM AMOUNT:! $11,000,000.
PURPOQSE: " To cover over advances on the Credit Facility A.
AVAILABILITY: Prime Rate loan ("Prime Rate Loan") in Canadian dollars, avallable by way of on¢ draw.
REPAYMENT: Interest only, but subject to Availability, interest, and the Bank’s right of demand, with
this Credlt Facllity B being due and payable In full upon the earlier of collection of certain
receivables, refinance, sub-debt issue, asset/corporate sale, or Review,
INTEREST RATE: The Borrower shall pay [nterest caleulated dally and payable monthly, not In advance, on
: the outstanding principal amount of Prime Rate Loan(s) drawn under the Credit Facility B
at a rate per annum equal to the Prime Rate as designated from time to-time by the Bank
plus four peresnt (Prime Rate +4,0% p.a.), Interesi al the aloresaid rate shall be due and
payable on the 26th day of each and every month untll all amounts owlpg to the Bank are
paid in full, Interest shall be paid via automaric debit to the Borrowsr's account at the
Calgary Braneh of the Bank,
. As of this date, the Bank's Prime Rate i5 2.25% per anru.im. @ ﬂ‘r /p » /}LL
. 7/
COMMITMENT FEE: $134,000, due-shd-payable-upen-previsierefthis-Ofering-tetien. Non-refundable,
EVIDENCE OF DEBT: Variable Rate Demand Promissory Note and the rcecords of the Bank. Such records
' meintained by the Bank shall constitute in the absence of manifest error prima facie
evidence ofthe obligations of the Borrower to the Bank in respect of Advances made. The
failure by the Bank to corractly record any such amount or date shall not adversely affect
the obligations of the Borrower 1o pay amounts due hereunder to the Bank in accordance
with this Offering Letter,
CREDIT FACILITY C: MASTERCARD BUSINESS CARD {the "Credit Facility C").
MAXIMUM AMOUNT: $100,000.
PURPQSE:—- - - —-— —---Credit Faellity-C-shall-anly-be-used-by-the Borrowerta-faci Hiatetravel, enteralnment, and
supplier expenses for company officers,
REPAYMENT: Paymant in full, monthly.
INTEREST RATE: Standard rates as established from time to time by MasterCard.
EVIDENCE QF DEBT: MasterCard monthly statements and the records of the Bank. Such records malntained by

the Bank shall constitute In the absence of manifest error prima facie evidence of the
obligations of the Borrower to the Bank in respect of Advances made, The failure by the
Bank lo correctly record any such amount or date shall not adversely affect the obligations
of the Borrower to pay smounts due hereunder to the Bank in accordance with tlus
Offering Letter.
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RISK MANAGEMENT FACILITY (the “Risk Management Facility™)

PURPOSE: Risk Management Pacility shall be used by the Borrower for Financial Instruments.

AVAILABILITY: Varlous Financial Instruments, Maximum term 24 months, Subject to Bank availability
and including a cross default limit of $1,000,000.

W: Sertlement as per contract marurities,

TYIDENCE OF USAGE: Exccuted treasury contracts, exoouted ISDA Master Agreement with appropriate annexes,

other documentatlon acceptable to the Bank, and the records of tho Bank, Such records
maintained by the Bank shall constitute in the absence of manifest error prima facle
evidence ofthe obligations of lhe Borrower to the Bank in respect of Advances made, The
failure by the Bank to correctly record any such amount or data shall not adversely affect
the obligations of the Borrower to pay amounts due hereunder to the Bank in accordance
wlth this Offering Letter.

FOR ALL CREDIT FACILITIES

DEFINITIONS: : In this Offering Letter, including the Appandices hereto end in all notices glven pursuant
to this Offering Lettor, capitalized wards and phrasos shall have the meanings given lo
them in this Offering Letter in thelr proper context, and words and phrases not otherwise
defined in this Offering Letter but dofined in Appendix C to this Offering Leuter shall have
the meanings given to them in Appendix C to this Offering Leter,

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

RENEWAL AND € BT
j COMMITMENT FEES: $42,000 meyable—uporprovisian-of-this-Ofering—tottem Non-refundable.  This fee

) includes the Bank's engineering cxpenses {ncurred far this Review.
SECURITY: \}/\j\/ The following security shall be completed, duly exscuted, delivered, and registered, where

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

Y, ,ﬁzm@& o A AM AT

; security (the “Security™) and the terms thersof shall be held by the Bank as continuing
+ % / /0, SOO R security for all presont and future debts, obligations and liabilities (whether direct or

i ) Thia fae is in addition to and not in substitution for any other faes due and payable under

this Offering'Lener.

indirect, absolute or contingent) of the Loan Parties 1o the Bank including without

%‘,Ld MM st |imitation for the repayment ofall loans and advances mado hereunder and for other loans

. Le O and advances that may be made from time ta time in the future whether hersunder or

Py w 7‘0 otherwigs, For preater certainty, all Financial Insiruments, Including without limitation
g » % swaps and forwards, entered into al any time with the Bank (or any of its subsidiaries or

(Tt ond AApnesrion oifiliaies from time to tims) are deamed Lo be debis, obligations and liabiliies of the
et ld £ olart o Borrower and are secured by the Security on a pari passu basis and shall rank pari passu

with nll other indebledness under the Cradit Facilities, Where applicable, the Security wlll

W ], 2009 stlth""\ 1) be in the Bank's standard form.

2008 evcel O b 1, 200T, yug:

‘: ﬂ 7 1. Actaptad Offering Lenter dated August 5, 2008,

al
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10.

11,

Accopted Amending Offering Letiers dated October 22, 2008 and February 20, 2009,
General Assignment of Book Debs.

$5,000,000 Debenture with a floating charge over all assets of the Borrower with a
negative pledge and undertaking to provide fixed charges on the Borrower’s
producing petroleum and natural gas propertica at the request of the Bonk, and pledge
of such Debenture,

$20,000,000 Supplemental Debenture with a floating charge over all agsets of the
Borrower with a negative pledge and undertaking to provide fixed charges on the
Borrower's (major) producing petroleum and natural gas reserves pt the request ofthe
Bank, and pledge aof such Supplemental Debenture,

$50,000,000 Supplemental Debenture with a floating charge over 8l assets of the
Borrower with a negative pledge and undertaking to pravide fixed charges on the

- Borrowar's (major) producing petroleum and natural gas reserves at the request of the

Bank, and pledge of such Supplemental Debenture,
Evidence of insurance coverage in accordance with industry standards.

Appropriate title reprasentation (Officer's Certificate as to Title) including a schedule
ofmajor producing petroleum and natural gas reserves described by lease (type, date,
term, parties), lega! description (wells and spacing units), Interest (Warking Interest
or other APQ/BPO interests), overrides (APO/BPO), gross averrides, and other liens,
encumbrances, and overrides; or, at the request of the Bank, title opinion satisfactory
to the Bank and its counsel,

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

$50,000,000 Guarantee of the Borrower from Northern Gas Marketing Ing, supported
by: &) Flst Priority Deed of Trust, Mortgage, and Security Interests in the
Guarantor’s major petroleumn properties; b) Assignment of meterial sales contracts, as
applicable; and c) Bvidence of Insurance,

$50,000,000 Guarantee of the Barrower from Griffon Petroleum Ine, supported by: 6)
First Priorlty Deed of ‘Truat, Morigags, aod Sgewrity Interegis in the Guargniar's
major pstroleum properties; b) Assignment of material sales contracls, as applicablé;
and ¢) Evidence of Insurance,

12. Legal Opinlon of the Bank's counsel.

The Securlty has been registered in the Province of Alberta, in a first priority position,
subject only to Permitted Encumbrances,

To Be Obtained:

1.

2,

Accepted Offering Letter dated June 24, 2009,

Evidance of insurance coverage In accordance with industry standards des Ignating the
Bank as first loss payee in raspect of the procseds of the insurance.

Alberta Land Titles Office Name Search Consent fromn ¢ach Loan Party.

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

AND WARRANTIES: Bach Loan Party represents and warrants to the Bank (all of which representations and

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

1.

Each Loan Party has been duly incorporated or formed, as applicable, and §s In good
standing under the legislation govarning lt, and it has the powers, permits, and
licenses required to operate its business or enterprise and to own, manage, and
administer i1s property.

This Offering Lelter constitutes, and the Security and related agreements shall
constitute, legal, valid, and binding abligations of each Loan Parly parly thercto,
enforceable in eccordance with thair respective terms, subject to applleable
bankruptey, insolvency, or similar laws affecting creditors' rights generally and to the
availability of squitable remedles.

Bach Loen Party has the right to pledge, charge, morigage, or lien ils assets in
accordance with the Security contemplated by this Offering Letter,

Bach Loan Party is presently in good standing under, and shall duly perform and
observe, all materlal terms of all documents, agreements, and Instruments affecting ar
relating to the petroleum assets of such Loan Party.

There has been no adverse matertal change In the financial position of any Loan Party
since the date of Its most racent consolidated financial statements dated March 31,
2009, which were furnished to the Bank. Such consolidated financial statements
falrly present the financial position of each Loan Party at the date that they were
drawn up. No Loan Party foresses incurring any major liability which it has not
already disclosed to the Bank,

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

No Loan Party is in doefault under the contracts to which it is a party or under the
applicable leglslation and regulations governing Lhs operation of its business ar lis
property, including, without limitation, all Environmental Requirements subsequemly

stated in Environmenta! Obhgatlons.
The Loan Parties have no subsidiaries except for the other Loan Partles.

The chiof oxoeutlve office (for the purposes of the PPSA) of pach Loan Pany is
located In Alberta,

. Each Loan Party has &)l the requisite power, authorlty and capacity to exocute and

deliver this Offering Letter and tha Sscurity (to which it is a party) and to perform its

~ obligations hereunder and thereunder.

¢

. The execution and dalivary of this Offering Lotter end the Security (to which itisa

party) and the pcrformance of the terms of this Offering Letter and such Security do
not violate the provisions of any Losn Party's constating documents or its by-laws or

any law, order, rulo or regulation applicabls ta it and have been validly authorized by
it.

The execution, delivery and performance of the ierms of this Offering Letter and the
Security ¢to which it Is s party) will not constitute 8 breach of any agreement to which
any Loan Party or its property, assets or undarinking are bound or affected.

7/18
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CONDITIONS
PRECEDENT:

CONDITIONS

8

E

E

T

— _— 7. NoDefaultorEventof Default shall.exist._

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

Unless expressly stated 1o be made as of a specific date, the representations and warranties
made in this Offering Letter shall survive the execution of this Offerlng Lener and all
Security, and shall be deemed to be repeated as of the date of sach Advance and as of the
date of delivery of sach Compliance Cortifieate, subject to modifications made by the
Borrower to the Bank it writing and accepted by the Bank, The Bank shall be deamed 1o
have relied upon such representations and warranties at each such time as & condition of
making an Advanee hersunder or continuing to extend the Credit Facilities hereunder.

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

I, This Offaring Letter.

2. A Revolving Demand Credit Agreement In the face amount of $21,000,000 duly
executed and delivered to the Bank by the Borrower,

3. A Variable Rate Demand Promissory Note in the face amount of $11,000,000 duly
executad and delivered to the Bank by the Borrower.

4, Al Sscurity shall be duly completed, authorized, executed, delivered by each Loan
Party which is a party thereto, and reglstered, all to the satisfaction of the Bank and
its counsel.

5, Alberta Land Titles Office Name Search Consent from each Loan Party.

6. All fees due and payable to the Bank shall have been pald.

8, No Material Adverse Effect has occurred with respect 1o any Loan Party or the
Security. '

9. Any other document that may be reasonably raquested by the Bank.

The above conditions are insarted for the sole benefit of the Bank, and may be waived by
the Bank In whole or in part (with or without terms or conditions) in respect of any
particular Advance, provided that any waiver shal) not be binding unless given in writing
and shal) not derogate from the right of the Bank to ingist on the satisfaction of any
condition not expressly waived in writing or 1o inslst on tha satisfaction of any condition
waived In writing which may be requested in the future,

As & continuing condition to any additional advances under the Credit Facilities, the
Borrower shell have provided, executed or satisfied the following, to the Bank's
satisfaction:

. Avice to the Bank as 10 the number of Confideniiality Agreements signed indicating
overall reaction to the sales process;
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2. By June 30, 2009, 8 list of non-binding offers in hand;
3, BylJuly 17,2009, update to the Bank as to negotiation cfforts with bidding parties;
4, By August 1, 2009, coples of binding Purchase and Sale Agreement(s) for assets

and/or corporation; and
5. By October 1, 2009, evidence of closings and credit facilities repaid.
The above conditions are inserted for the sole benefit of the Bank, and may be waived by
the Bank In whole or in part {with or without terms or conditions) in respect of any
partlcular Advance,
REPORTING

REQUIRE TS:

AFFIRMATIVE
COVENANTS:

The Barrower shall submit to the Bank:

1.

Monthly production and revenue reports In form and substance satlsfactory to the

. Bank within 60 calender days of sach month ¢nd;

Quarterly unaudited consolidaled financial statements and Compliance Certificate
within 60 calendar days of enoh fiscal quarter end for the first three fiscal quaners of
each fiscal year,

Annual audited consolidated financial stataments and Compliance Certlficate within

90 calendar days of each fiscal year end;

Annual Independent engineering report in form and substance satisfactory to the Bank
on the potroleum and natural gas regerves of the Borrowsr within 120 calendar days
of each fiscal year end, prepared by & firm scceptable to the Bank;

Annual consolidated budget for the following fiscal year, including production, cash
flow and capital expenditures forecasts, within 90 days of each fiscal year end; and

Any other information the Bank may reasanably require from tims to time,

Bach Loan Party shal} (each of the below being an "Affirmative Covenant”):

1.

Carry on business and operate its petroleum and natural gas reserves in accardance
with good practices consisient with accepted industry slandards and pursuant to
applionble ngreements, regulations, and laws.

Maintain its corporate existence and comply with all applicable laws.

Pay, when due, ail taxes, assessmenls, deductions at source, crown royalths, Income
18% or levies for which the paymont ls guaranteed by legal privilege, prior claim, or
legal hypothec, without subrogation or consalidations,

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

Upon rensonable notice, allow the Bank access to lts books and records, and take
excerpls therefrom or make copies thereof, and to vislt and inspect its assets and
place(s).of business,

8/18
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NEGATIVE
COVINANTS:

6. Malntaln adequate and appropriate ingurance on its essets including protection against
public liability, blow-outs, and “all-risk" perils.

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

8. Keepand maintain books of account and other accounting records In accordance with
GAAP.

9, Maintain an Adjusted Working Capital Ratio of not less than 1.00:1,00 ar al) times.
10, Pay all amounts due and payable hereunder and pursuant 1o the Seeurity in
accordance with the respective terms hereof and thereaf.

11, Assoon es practicable following recelpt by such Loan Party of o request by the Bank
to provide fixed charge security ovor the producing petroleum and natural ges
properties of such Loan Party (and in any event not more than 5 Business Days
following such requsst), furnish or cause to be furnished to the Bank, at the sole cost
and expense of such Loan Party, fixed charge security over such producing and
natural gas properties of such Loan Party as are specified by the Bank, in the form of
a supplemental instrument to the Security,

12. Observe the terms of and perform its obligations under this Offering Lerer and the
* Security, and under any other agreements now or hersafier made with the Bank.

—
w

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

14. Notify the Rank, without delay, of (a) any litigation or proceeding In which itls s
party If an adverse decision therein would require it to pay maore then $10,000 or
deliver nssets the value of which exceeds such sum (whether or not the claim is
considered to be covered by insurance), and (1) the instirution of any other suit or
praceeding involving lt that might maserially and adversely affect its property, assets
or undertaking, or 1ts operations, financlal conditions or business.

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

16.- Obtain and.maintain.the licenses.and.permits.required 1o operate its business unless
failure to obtain such licenses and permits could not reasonably be expected to result
in & Material Adverse Bffoct ‘

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

No Loan Party shall, without the prior approval of the Bank (each of the below being 8
"Negative Covenant”)

1. Allow a Change of Control,

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

10/18 -
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ENYIRONMENTAL
OBLIGATIONS:

7.

12,

13,

4.

Reduee or distribute capital or pay dividends or redesm or repurchase common or
preferred shares, uniess such dividends, redemptions, and repurchases do not impair
the capaciry of such Lasn Party to fulfil its obligations with respeet to the Crodit
Facilitiss, including the repayment of all Credit Facilities; notwithstanding the
foregoing, no Loan Party shall reduce or distribute capital or pay dividends or redeem
or repurchaese common or preferred shares when a Default or an Event of Default has
occurred and is continuing or shall reasonably expected to occur ag a result of
reducing or distrlbuting capital or paying dividends or redeeming or repurchasing
common or preferred shares, as the case may be,

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

Make loang or invesmments, excspt (o or in another Loan Party,
Sell or dispose of any assets subject to the Bank's Sccurity in the sggregate of greater
than $10,000 cach calendar year. This shall include sale/leaseback transactions on

lacilities.

Hedpe or contract cruds ofl, natural gas liquids, or natural gas, an o fixed price basis,
axceeding 50% of actual production volumes.

Monetize or settle any fixed price financlal hedge or contract.

Malo any material change in the natre of its businsss as carvied on at the dats
hereof.

. Uttlize Advances to finance a hostlle takeover,

. Move ité proporty, assets or undertaking outside the jurisdictions in which the

Securily is registered.
Move its chief axecutive office fram Alberta.

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

‘Bxperience a thange in'ils executive managemeni'which, in the opinion ol'the Bank,
acting in its sole discretion, has or may have o Material Adverse Effect.

Bach Loan Party shall comply with the requirements of all legislative and regulatory
environmental provislons (the “Environmental Requirements™) and shall at oll
times malntaln the authorlzations, permits, and certificates required under these
pravisions.

Each Loan Party shall Immediately notify the Bank in the svent a contaminani spilt or
emission oceurs ar is discovered with respoct to its property, operations, or those of’
any neighbouring propsrty. ln addition, It shall report to the Bank forthwith any
notice, arder, dscres, or fine that It may recelve or be ordered to pay with respect to
the Environmental Requirements ralating to its business or proporty.

At the request of and in accordance with the condltions set forth by the Bank, each
Loan Party shall, at Its own cost, provide any information or document which the
Bank may require with respect to its environmental siruation, including any study or
report prepared by a firm acceptable to the Bank. In the avent that such studies or
reporis revesl that any Environmental Requirements are not being respacted, the
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applicable Loan Party shell effect the necessary work to ensure that its business and

property comply with the Environmental Requirements within a period ncceptable 1o
the Bank, ’

4. Pach Loan Party undertakes to Indemnify the Bank for any damage which the Bank
may suffer or any llability which it may incur as & result of any non-compliance with
the Environmentat Requirements, ’

5. The provisions, undenskings, and indemnification set out In this sectlon shall survive
the satisfaction and release of the Security and payment and satisfaction of the
Indebtedness and liability of the Barrower to the Bank pursuant to the terms hereof,

EVENTS OF DEFAULT:  Notwithstanding that the Credit Facilities are on a demand basis, and without projudice to
the Bank's rights thersby, the following shall be considered events of default ("Events of
Default"), upon the oceurrence of which, or of a Default, the Bank may choose, In its sole
discretion, 10 caneel all credit availability and to demand repayment of tho Crodit
Facilitias In full, together with cutstending accrued interest, fees and any other obligations
of the Borrower Lo the Bank, and, without prejudice to the Banl's other rights and
remedies, the Bank's Sceurity shall become enforceable;

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

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

, 3. Fallura by any Loan Party to observe or comply with any Affirmative Covenanr,
[ Negative Covenant, Environmental Obligation, condition, or term as outlined herein,

or in any Security document or underlying agreements delivered pursuant hereto (not
; otherwise specifically dealt with in this Bvants of Default Section).

: 4, In the opinion of the Bank, acting reasonably, & Material Adverse Effect In the
. financlal condition of any Loan Party or to the operation of any Loan Party's assers
: has occurred,

— e o o — 5. Ifa-petition-is-filed an-order-Is.mads-or-a-resolution.passed, or.any other.proceeding

s taken for tha winding up, dissolution, or liquidation of any Loan Party.

6. 1fproceedings are laken to enforce any encumbrance on the assets of any Loan Party
having a value In the aggregate greater than $10,000, excepting as long as such
proceedings are belng contested in good faith by such Loan Party and security
satlsfactory 10 the Bank has been provided to the Bank.

7. If any Loan Party comscs or threatens to cease to corry on lts business, or if
proceedings are commenced for the suspension of the business of any Loan Party, or
[fany proceedings are commenced under the Companies Creditors Arrangements At
(Canads) or under the Bankruptey and Insolvency Act (Canada) (including filing 2
proposal or notice of intention) with respect to any Loan Party, or {fany Loan Party
commits or threatens to commit an act of bankruprey, or if any Loan Perty becomes
insolvent or bankrupt or makes an authorlzed assignment pursuant to the Bankrupley
and Tnsolvency Act (Canada), or 8 bankruptey petition is filed by or presented agalnst
any Loan Party,

8. Ifproceedings are commenced to appaint a receiver, receiver/manager, or trusiee in
respect of the agsets of any Loan Party by a court or pursuant to any other agreement,
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9, Ifany Loan Party is in default under the terms of any other contracts, agreements or
writings with any other credlitor having Hens on the praperty of such Loan Party and
such default could reagonably be expected to result in a Material Advarse Effsct,

10. 1fthe validity, enforceability or, where applicable, priarity of this Offering Lenar.or
any of the Security Is prejudiced or endangered.

| 1. 1fan eveni of defbult under any of the Security oceurs and Is continuing, or any other
event which constitutes or which with the giving of notice or lapse of time or
otherwise would constitute an event of default under any of the Security aceurs.

: 12, Ifany event of dafauit under any material agreement to which a Loan Party is a party
- ocours and is contlnuing, or any other event which constitutes or which with the

under any material agreement to which a Loan Party Is a party occurs.

’ .13, 1f the Bank in good faith believes and has commercially reasonable grounds to
believe thul the prospect of repayment of any Advance is or is aboul to be impaired or
that the collateral security by the Security is or is about to be placed in jeopardy.

14, 1fany Materlal Adverse Effect occurs.

INTEREST ON
OVERDUE AMQUNTS: Notwithstanding any othor provision of this Offering Letter, in the event that any amount
due hereunder (Including, without limitation, any interest payment) is not paid when due
{whether by acceleration or otherwise), the Barrower shall and hereby agrees to pay (o the
Bank interest on such unpaid amount (including, without limitation, intorest on interest), If
and to the fullest extent permitied by applicable law, from the date that such amount is due
until the date that such amount is pald in full (but excluding the date of such payment If
the payment is made before 10:00 a.m, at the place of payment on the date of such
peyment), and such interest shall accrue daily, ba ealeulated and compounded on the last
Business Day of each calendar month and be payable in the curreney of the relevant
: ) Advance on demand, as well afler as before maturity, default and judgment, at a rate per
annum that {8 cqual 1o (1) the rate of Interest then being charged on Prime Rate Loans
' . ' under the applicable Credit Facility plus 2.00% per annum, f{or overdue amounts In
; ; Cenadien Dollars under such Credit Facility; and (ii) the rate of interest then being
charged on Base Rate Loans under the applicable Credit Facility plus 2.00% per annum,
" Tor overdue amaants In U8, Tollars under sich Crédlt Pacility. The Borrower hereby
waives, 10 the fullest sxtent It may do so under applicable law, any provisions of
applicable law, including specifically the Interest Act (Canada) or the Judgment Interest
Acl (Alberta), which may be inconsistent with this Offering Leuer.

COSTS:! All reasonable third party exponses incurred by the Bank in conneetion with the Credit
Facilities or this Offering Letter are for the account of the Borrower Including, but not
limited to, legal fass (on a sollcltor and own client basis) and future engineering fees.

CHANGE OF LAWS: Notwithstanding anything contained in this letter to the cantrary, in the event that:

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

2. compliance by the Bank with any request from or requiremant of any central bank or

! . other fiscal or monetary authority having Jurisdiction over Canadian banks general
; (whether or not such roquest has the force of law);

giving of-notice or lapse of time or atherwise would-canstitute an-event ofdefaull~ e
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cause the Bank to:

8. incur any cost as a result of having entersd into and/or perfomed its
obligations hereunder and/or as a result of obligations or options remaining
outstanding hereunder including, wlithout limitation, any reserve or special
deposit requirement or any payment on or calculated by reference to the
amount of the Credit Facitities hereunder; or

b,  suffer areduction in the rate of return on that part of its overall capltal (not due
1o the rates of tax payable on thelr overall profits or net income) as a result of
requirement 1o attribute or allocate capital to the Credit Facilities or a Credit
Facllity provided hereunder in respect of that part of such Credit Facilities or
Credit Facility which Is for the time being undrawn as a resuli of a change In
the manner {n which the Bank is required to allocate resources to lts obligations
hereunder,

then the Bank reservas ths right 1o increase the charges for the Cradlt Facilities or such
Credit Facility provided hereunder by the amount of such additional cost of liability as
determinad by the Bank and the Borrower agrees that it will forthwith on demand pay
to the Bank amounts sufficient to reimburse the Bank against such costs or liabilities,

CURRENT ACCQUINTS: Bach Loan Party shall maintain its current accounts 2t the Calgary Branch of the Bank
through which it shall conduct all of Its banking activities.

.

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

GENERAL: Time is of the essence.

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

Bach Loan Party shall do al] things and execute all documents dsemed necessary or .

appropriate by the Bank for the purposes of giving full force and effect 1o the terms,
conditions, undertakings, and security granted or to be granted hereunder.

— .. _—_ _-_ _—___‘Whenaconflictorinconsistencyexlsts.berwesn.the Security and this.Offering Letter, thls -

Offering Letter shall govern to the extent necessary to remove such confliet or
inconsistency. Notwithstanding the foregoing, if there is any right or remedy of the Bank
set oul in any of the Security or any part of which is not set out or provided for in this
Offsring Letter, such additional right shall not constirute a confliet or inconsistency.

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

PERSONAL PROPERTY

SECURITY ACT (ALBERTA)

REQUIREMENTS: Bach Loan Party hersby waives the requirement for the Bank to provide copies of
Personal Property Security Act (Alberta) (collsctively with the equivalent legislation in
other jurisdictions, the "PPSAY) registrations, verification statements, or financing
stataments undertaken by the Bank,

Ench Loan Party hereby agraes 1o provide to the Bank written notice of a change in its
name or addrass immediately.

14718
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IGNMENT:!

DEMAND:

ADJLSTMENTS:

BLIGATION:

ACCESS TO
INFORMATION:

ANTI-MONEY
LAUNDERING
LEGISLATION:

No righte or obligations of any Loan Party hereunder and no amount of the Credil
Facllitiss may be transferred or assigned by any Loan Party, any such transfer or
assignment being null and void insafar as the Bank is concernsd and randering any
balance then outstanding of the loan immediately due and payable at the option of the
Bank end releasing the Bank from any and all obligations of making any further advances
hereunder.,

Notwithstanding any of the terms ol this Offering Letter, all obligations of any Loan Party
harsunder are repayable 1o the Bank at any time upon [ts demand.

Notwithstanding any maximum amount, Availability, Reduction Amount, Pricing Grid,
Interest rate, marg(n calculation, Applicable Margin, Standby Fos, Stamplng Fee, L/C/Q
Fee or other fea quotad herein, the Bank shall have the right to adjust such maximum
amount, Availability, Reduction Amount, Pricing Grid, interest rate, margin celculation,
Appliceble Margin, Standby Fee, Stamping Fee, L/C/G Fee or other fee, at the Bank's
sole diseretion,

Upon the Bank's demand for repayment or upon the eceurrence of a Defoult or an Bvent
of Default, the Bank shall have no obligation or liability to make further advances under
the Credit Facilities.

Each Loan Party hareby authorizes the Bank to use the necessary information pertaining to
it which the Bank has or may have for the purpose of granting eredit and insurance
products (where permitted by law) and further authorize(s) the Bank to disclose such
information to lts affiliates and subsidiaries for this same purpose. Morsover, it hereby
authorizes the Bank to obtaln personal information pertaining ta it from any party lkely to
have such Information (cradit or information bureau, financial institution, creditar,
employer, tax authority, public entity, Persons with whom they might have business
relatlone, and affiliates or Bank subsidieries) In order to" verify the accuracy of all

information provided to the Bank and to ensure the solvency of cach Loan Party at all
times. ‘

Each Loan Party acknowledges that, pursuant to the Proceeds of Crime (Monay
Laundering) and Terrorist Financlng Act (Canada) and other applicable anti money
Teundering, anfi tewerist findncing, government sanetion and "kndw yauwmelizm laws,
whether within Canada or elsewhere (collectively, ineluding any guidelines or orders
thereunder, "AMYL Legislation™), the Benk may be required to obtaln, verify and racord
informatlon regarding any Loan Party, its directors, authorized signing officers, diroct or
Indiroet shareholders or other Persons in control of such Loan Party, and the transactions
contemplated hereby, Each Loan Pary shall promptly provide all such information,
inaluding supporting documentation and other evidence, s may be reasanably requested
by the Bank, or any prospective assign or participant of the Bank, In order to comply with
any applicable AML Legisiation, whather now or hereafter in existence.

Notices to be given under this Offering Letter, the Security or any other document in
respect thereto any of Loan Party or the Bank shall, except as otherwise specifically
provided, be In writing addressed to the party for whom it is intended Notices shall be
given by personal delivery or transmitted by facsimlle and shall be deemned to ba received
on the Business Day of racsipt (unloss such delivery or transmission s recelved afler 1:00
p.m. Mountain Time, in which case is shall be deemed to have been received on the
following Business Day) unless the law deems & particular notice 1o be received earlier.
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AUTHORIZATION
REGARDING
INSTRUCTIONS SENT
ELECTRONICALLY;

PAYMENTS:

SET-QFF;

JUDGMENT CURRENCY:

RIGHTS AND REMEDIES
CUMULATIVE:

. —any interest payable.

‘T'he address for each Loan Party shall be the addresses currently recorded on the records
of the Bank for such Loan Party, or such other mailing or facsimile addreases a3 sueh
Loan Party may from (o time tnay notify the Bank as aforesaid, The address for the Bank
shall be the Calgary Branch of the Bank or such other mailing or facsimile addresscs as
the Bank may from to fims may notify the Borrower as aforesaid,

Each Loan Party authorizes the Bank to do all things as authorlzed by such Loan Party
sven if such authorlzation is senl by fax or by e-mall and the Bank may deem such
suthorization valld and sufficient and the aforementioned presumption of accuracy shall
apply to the quthorizatlan, whether it is required for transmitting information, a debit,
issuing drafis or certified cheques or for any other purpose, Moreover, the Bank will not
be held llable for any fees or delays which nay be caused when an instruction i3 sem
whether due to a technical problem atiributable to the systems in use at the Bank or
otherwise,

Unless otherwise indicated hevein, the obligation of each Loan Party to make &}l payments
undsr this Offering Letter and the Security shall be absolute and unconditlonal and shall
not be limited or affectad by any circumstance, including, without limitation:

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

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

All payments 10 be made under this Offering Letter shull be made in Canadian Dollars,

All payments made under this Offering Lettar shall be made on or prior to 1:00 p.m.
Mountain Time an the day such payment Is due. Any payment received afler 1:00 p.m.
Mountain Time shall be deemed to have been received on the following day, Whenever
payment is due on & day which is not 2 Business Day, such due day shall be extended to
the next Business Day and such extenslon of time shall be included In the computation of

The Bank shall have the right to set-off and apply any funds of any Loan Party deposited
with or held by the Bank from time to time, and any other indebtedness owing 10 any Loan
Party by the Bank, against any of the amounts outstanding under this Offering Letter from
time to time,

If for the purpose of obtaining judgment In any court in any jurisdiction with respsct to
this Offaring Leter it is necessary to convert into the currency of such jurlsdietion (the
“Judgment Currency”) any amount due hereunder in any currency other than the
Judgment Currency, then such conversion shall be made at the rate of exchange prevailing
on the Business Day befors the day on whigh judgment is glven. For this purpose, rate of
exchange means the rate at which the Bank would, on the relevant day, be prepared to sell
a shimilar smount of such currency against the Judgment Currency,

The rights, remedies and powers of the Bank under thls Offering Leuier, the Sscurity, at
faw and Insquity are cumulative and not alternative and are not in substltution for any
other remedies, Tights or powsrs of the Bank, and no delay or omission in exercise of any
such right, remedy or power shall exhaust such rights, remedles and powers to be
construed as a walver of any of them.
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WAIYERS AND
AMENDMENTS:

INTEREST ACT
(CANADAY:

GENERALLY ACCEPTED
ACCOUNTING
PRINCIPLES:

GOVERNING LAW:

EXPIRY DATE:

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

Any interast rats get forth in this Offering Letier based on a period less than a year
exprassed as an annual rate for the purposes of the Interest Act (Canada) is equivalent to
such interest rate multiplicd by the actual numbsr of days [n the calendar year in which the
same is to be ascertained and divided by the number of days in the perlod upon which it
was based. The Borrower hereby walves, to the fullest extant it may de so under law, any
provisions of law, Including specifically the Interest Act (Canada) or the Judgment interest
Act {Albsria), which may be inconsistent with this Offering Letter.

All financlal statements required to bs furnishad by the Borrower to the Lender hercunder

shall be prepared in uecordance with GAAP, Each accounting term used in this Offering
Letter, unless otherwise dafined herein, has the mesning assigned to it under GAAP and,
excepl as otherwise provided herein, reference Lo any balancs sheet liem, statement of
income item or stalement of cash flows item means such Item 28 computed from the
applicable financlal statement prepared in accordance with QAAP.

This Offering Letter shall bs construsd and governed in accordance with the laws of the
Provines of Albarta, Each Loan Party irrevocably end unconditionelly attorns to the non-
exclusive jurisdiction of the courts of the Province of Alberta and all courts competent to
hear appeals therefrom. '

Without detracting from the demand neture of the Credit Facilities, the Credit Facilities
are subject to perlodic revisw by the Bank periodically in its sole discretion (each such
review is raferrad to in this Offering Letier as 2 "Review™). The next Review is scheduled
on or before fwiyed, 2009, but may be set at an sarlier or later date at the sole discretlon of

the Bank. A"\Gd T ég ﬁ A_K

This (ﬁfbﬂng Leter {5 open for acceptance untit Jun¢ 30, 2009 Xas may be exiended from

lime 1o time &s follows, the "Explry Date") at which time it shathexpire unless extended
by mutual consent in writing. We reserve the right to cancel our offer at any time prior to
acceptance, )

-17/18
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1fthe foregoing terms and conditions are acceptable, please sign nwo coples of this Offaring Letter and return one copy to the
Bank by the Expiry Date. This Offering Letter may be exacuted in any number of counterparts, each of which when executed
and delivered shall be deemed 1o be an orlginal, and such counterparts together shall constitute one and the same agresment,
The dellvery of 8 facsimile or other elestronic copy of an executed counterpart of this Offering Leter shall be desmed to be
valid execution and delivery of this Offering Letter, but the party delivering a facsimile or ather electronic copy shall deliveran
original copy of this Offering Letter as soon as possible afler delivering the facsimile or other electronic copy,

National Bank of Canada appreciates the oppormunity of providing this Offering Lenier to Aclion Energy Inc. We look forward
to our continuing and mutually beneficlal relationship.

Yours truly,

NAL BANK OF CANADA

Manager
Energy Group

fadtdent & Managing Director
Group

B
Bneinsure
PADCLIENTS\X2F - Porsyth DAstion Enetgy nesCredi\200A\Commiiment 0609 Dac

‘ ™ -
AGREHD AND ACCEPTED this /3 _ day of_Jv o ,2009.
ACTION ENERGY INC. Roger (C.W.) Tang
\ \ Chalrman & CEO

Per: Ul' AN L

Per: | Kelly D, Kerr
Vice President, Finance &
Chief Financial Officer

NORTHE &8s Guarantor

Per:, Roger (C.W,) Tang.

Kelgralgggn & CEO

Viee President, Finance &
Chiel Financlal Officer

PETROLEUM INC,, ns Guorant

Roger (C.W,) Tang
Chalrman &/GEC

- )
Per: /MQAZ;— Kclly D, Karr
/ /_57" Yice Presidant, Finance &

Chief Finane{al Officer
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NATIONAL
BANK

OF CANADA
October 19,2009

Macleod Dixon’LLP
3700 Canterra Tower
400 Third Avenue-SW
QCalgary, AB T2P 4H2

_Attention: Mr.Howard A. Gorman

Dear:Sir:

THIS 18 EXHIBIT " 3 =

AN en

referred to in the Amdavzt of

Sworn ha.‘me me th;srg
Day of

l\ f‘Cﬁ?»d Sm NER P J?\ \1-1 HS )
IN AND FOR THE PROVINGE OF ALBERTA

GILLIAN BARNETT
Student-at-Law

‘RE: __PAYOUT.STATEMENT — ACTION ENERGY'INC. (“ACTION")

Writer’s DirectLine

(403) 2944982

Further to. your Tequest followmg is'a payout statement for -Action’s credit facility ‘with Nationdl Bank-of Canada as

at- October 18,.2009;

Gredit Fadility.A —Revolving Demand:
Principal:Balance:

Lettér;of Credit / Guarantee:

Intere. crued to date:

Standby Feesto-date:

" Interestper. diem; based.on a.balance
0f $20,000,000.00:

Standby-Fees per.diem, based on.an.
unutilized:amount:of:$1,000;000.00:

Principal Balance:
Interest-accrued to-date;
Standby Fees to-date:

Interest:per-diem, based on.a’balance
of $11,000,000.00:-

Standby-Eees per diem, based on an
unutilized-ameunt.of $Nil:

Credit Facility.C — Treausry Risk Lind
Credit Facility C — Treasury Risk ‘Lirie
‘Current oytstanding contracts to be unwound or.
novated/mdemmﬁed

,,,,,

‘Credit Facility D —Business MasterCard
. Current'Outstanding Amount
(including periding charges and interest) .

Qutstanding Legal Fees .
{to be-determined at.a later date)

Total;

$20,000:000.00

3 Nil
$. 58,945,535

$2,602.74

$ 1370
$11,000,000.00
$ 4332192

S N!I.

$1;886.56

$ Ni

*$557,000.00

$7,249.00

$Nil

$31,671.227.69.69
2700, 530 - 8 Avenue.SW - g

Calgary, Alberta T2P'358

Teiephone:
Fax:

(403).294-4954
(403) $94-4993



ActionEnergy Inc.
Payout Statement
October 19,2009 ‘ _ . »Page,:z'

tate payout of loan facilitiesfor same day.value, funds will. berequired priorto.2:00 p:m. I funds wxll not
ived'by the speclﬁed time a ere Transfer Conﬁrmanon number.needs o be provided.

_Pleaseiote,-should there be any. outs_tandmgig:heques written-on Action’s current-account at:National’ Bank of Canada,

'3161& }riay wish to-ensure sufficient de “balances-remainiuntil-all cheques:have cleared.

T§hould;ypnlxe.qu’ire clarification of ﬂle'ifqr-“e,gojing‘?kindly contact:me: dire'ctly at 2944982,

Yours:truly,

'NATIONAL HANK OF CANADA

Aﬁid,Ka_b'_ani
- Meanager N
‘Specidl‘Lioans.
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Second Supplemental Debenture
December XX, 2006

Action Energy Inc.

Recitals

A. High Plains Energy Inc. ("High Plains") granted to National Bank of Canada (the
“Bank”) a Debenture dated June 12, 2003 (the “Original Debenture”) to secure the sum
of $5,000,000 together with interest at the rate specified in the Debenture and the
Corporation did issue and deliver the Debenture in favour of the Bank;

B. On September 28, 2005, High Plains granted a first supplemental debenture (the "First
Supplemental Debenture") to the Bank for the purposes of, inter alza increasing the
Principal Sum of the Original Debenture to $20,000,000;

C. Pursuant to a plan of arrangement effective November 20, 2006 (the "Arrangement")
between High Plains and Action Energy Inc., a reverse take-over and change of control of
High Plains occurred within the meaning of Policy 5.2 of the TSX Venture Exchange and

the resulting entity subsequently changed its name from High Plains Energy Inc. to
Action Energy Inc. (the "Corporation");

D. The Corporation has agreed to grant this Second Supplemental Debenture for the
purposes of, inter alia, (i) increasing the Principal Sum of the Original Debenture, as
supplemented by the First Supplemental Debenture (as so supplemented, the
"Debenture") to $50,000,000.00, and (ii) confirming to the Bank that the Debenture, as

supplemented by this Second Supplemental Debenture, applies and shall continue to
apply to the Indebtedness.

Now therefore in consideration of the Bank making credit available to the Corporation from time
to time, and for good and other valuable consideration (the receipt and sufficiency is hereby

conclusively acknowledged by the Corporation), this Second Supplemental Debenture witnesses
that:

1. This Second Supplemental Debenture is supplementary to and shall form one instrument
with the Debenture and such instruments shall henceforth be read together and shall have

effect so far as practical as though all of the provisions thereof and hereof were contained
in one instrument.

!\)

All the provisions of the Debenture shall apply to and shall have effect in connection with
this Second Supplemental Debenture except only so far as the Debenture may be
inconsistent with the expressed provisions in this Second Supplemental Debenture.

192678\8731i61.v1



3. Unless otherwise defined herein, words and expressions used herein shall have the same

meaning that is ascribed to corresponding words and expressions defined in the
Debenture.

4, As of and from the date of the Original Debenture, the Debenture is amended by
increasing the principal amount thereof to $50,000,000.00 and the term "Principal Sum"
as used herein shall mean $50,000,000.00 and the term "Principal Sum" as used in the
Debenture shall be amended for all purposes to mean $50,000,000.00 and the
Corporation covenants and agrees to and with the Bank that it will pay the Bank the
Principal Sum in lawful money of Canada, on demand, and further covenants and agrees
with the Bank that it will pay to the Bank interest on the Principal Sum or so much
thereof remaining from time to time owing at such rate per annum as is determined by the
Bank and specified in such demand promissory notes or other evidences of indebtedness
as may be requested from time to time by the Bank or as may be provided for in
agreements made between the Bank and the Corporation from time to time, all in
accordance with the terms of the Debenture and as hereby amended. -

5. Nothing herein expressed or implied shall be taken, interpreted or construed as releasing
the Mortgaged Property (as defined in the Debenture) or any part or parts thereof from
the mortgage, charge and assignment contained in the Debenture as it stood prior to the
execution and delivery of this Second Supplemental Debenture or as prejudicing,
encroaching upon, derogating from, removing or altering the validity, existence, priority,
ranking or standing of the mortgage, charge and assignment contained in the Debenture
for sums in respect of principal and interest and other sums secured or capable of being
secured by the mortgage, charge and assignment contained in the Debenture at the time
of the execution and delivery of this Second Supplemental Debenture.

6. The Debenture, as amended, modified and supplemented by this Second Supplemental
Debenture, and the security created and provided thereby is, in all respects, hereby
ratified, confirmed and approved, notwithstanding the completion of the Arrangement.

7. The Corporation covenants and agrees, at its sole cost and expense, to execute and deliver
to the Bank such further and other deeds, documents, instruments and assurances and do
or cause to be done all such other acts and things as may be required by the Bank from
time to time to give full force and effect to this Second Supplemental Debenture. Without
limiting the foregoing, the Corporation will promptly cure any defects in the creation and
issuance of this Second Supplemental Debenture.

8.  The Corporation ratifies and confirms the Pledge Agreement dated June 12, 2003 as an

effective pledge of the Debenture as modified, amended and supplemented by this
Second Supplemental Debenture.

192678\873061.v1



9. This Second Supplemental Debenture shall enure to the benefit of the Bank, and shall be
binding upon the Corporation and its successors and assigns.

Executed and delivered as of the date first above written.

ACTION ENERGY INC.

o A K

Né?ha;[)@os) BOWMAN
Tigfde: PRESIDENT & COO

r (C.W)) Tang
Rég:irlsnan &CEO
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Third Supplemental Debenture
August 4, 2009

Action Energy Inc.

Recitals

A,

: High Plains Energy Inc. ("High Plains") granted to National Bank of Canada (the

"Bank") a Debenture dated June 12, 2003 (the "Original Debenture") to secure
the sum of $5,000,000 together with interest at the rate specified in the Original
Debenture and High Plains did issue and deliver the Original Debenture in favour
of the Bank;

On June 12, 2003, High Plains also granted to the Bank a Negative Pledge and
Undertaking, wherein it agreed to mortgage, charge, pledge, hypothecate and/or
grant a security interest from time to time in favour of the Bank in all or any
portion of the present and after-acquired property, assets or undertaking of High
Plains, forthwith upon request to do so by the Bank;

On September 28, 2005, High Plains granted a First Supplemental Debenture (the
"First Supplemental Debenture") to the Bank for the purposes of, inter alia,
increasing the Principal Sum of the Original Debenture to $20,000,000;

Pursuant to a plan of arrangement effective November 20, 2006 between High

~ Plains and Action Energy Inc., a reverse take-over and change of control of High

1342425.v3

Plains occurred within the meaning of Policy 5.2 of the TSX Venture Exchange
and the resulting entity subsequently changed its name from High Plains Energy
Inc. to Action Energy Inc. (the "Corporation"); '

On December 22, 2006, the Corporation granted a Second Supplemental
Debenture (the "Second Supplemental Debenture") to the Bank for the purposes
of, inter alia, increasing the Principal Sum of the Original Debenture to
$50,000,000 (the Original Debenture, as amended by the First Supplemental
Debenture and the Second Supplemental Debenture, is hereinafter referred to as
the "Amended Debenture");

The Corporation has agreed to grant this Third Supplemental Debenture to the
Bank for the purposes of, among other things, mortgaging, charging, granting and
assigning by way of a first fixed and specific mortgage, charge and security
interest to and in favour of the Bank, all of the Corporation's right, title, estate and
interest in and to all of the property described and/or referred to in Appendix "I"
hereto.






Now therefore in consideration of the covenants and agreements herein contained and for
other good and valuable consideration (the receipt and sufficiency is hereby conclusively
acknowledged), the parties agree as follows:

ARTICLE 1
INTERPRETATION

1.1  Definitions. Capitalized terms contained in this Third Supplemental Debenture
which are not defined herein and which are defined in the Amended Debenture shall, for
all purposes, have the meanings given to such terms in the Amended Debenture, unless

herein otherwise expressly provided for or unless there is something in the subject matter
or context hereof inconsistent therewith.

1.2 Headings. The division of this Third Supplemental Debenture into articles and
sections and the insertion of headings are for convenience of reference only and shall not
affect the construction or interpretation of this Third Supplemental Debenture.

1.3  General Interpretation. In this Third Supplemental Debenture:

(@  the terms "this Third Supplemental Debenture”, "hereof", "herein",
"hereunder" and similar expressions refer, unless otherwise specified, to
this Third Supplemental Debenture taken as a whole and not to any
particular section, subsection or paragraph;

(b)  words importing the singular number or masculine gender shall include
the plural number or the feminine or neuter genders, and vice versa; and

() all references to articles and sections refer, unless otherwise specified, to
articles and sections of this Third Supplemental Debenture.

ARTICLE 2
INCORPORATION OF PREVIOUS DOCUMENTS

2.1  Incorporation in Debenture. This Third Supplemental Debenture is supplemental
to the Amended Debenture and this Third Supplemental Debenture shall henceforth be
read together and shall have effect, so far as practicable, as though all the provisions
thereof and hereof were contained in one instrument. All references in the Amended
Debenture and this Third Supplemental Debenture to the term "Debenture", when not
qualified by the words "Original", "Amended" or the words "First Supplemental”,
"Second Supplemental” or "Third Supplemental”, shall mean the Amended Debenture as
supplemented and amended by this Third Supplemental Debenture and as from time to

time supplemented and amended by any other indenture, deed or instrument supplemental
or ancillary thereto.
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3.1

3.2

ARTICLE 3
AMENDMENTS

Clause 4 Amendments. Without in any way impairing, limiting or otherwise
derogating from the grants, assignments, conveyances, transfers, mortgages, pledges,
charges, covenants and other terms contained therein, clause 4 of the Amended
Debenture is hereby amended as follows:

(@

(b)

a new subclause (a.1) is hereby added as follows immediately after
subclause (a):

"(a.1) the Corporation mortgages, charges, grants and assigns to and in

favour of the Bank as and by way of a fixed and specific mortgage,

charge and security interest all of its present and after-acquired

right, title, estate and interest (whether freehold, leasehold, profita
prendre or otherwise, and whether legal or equitable, corporeal or
incorporeal) in and to that property as may be described and
referred to in Schedule "A" hereto, including proceeds thereof,
together with any and all accretions and accessions thereto,
substitutions therefor and any and all attachments and other
property at any time or times placed upon or associated with, or as
may be necessary for the effective use and operation of the
property as may be described in the Schedule "A'" and which forms
part thereof, all of which, together with any other property
subsequently acquired and specifically mortgaged and charged as
herein provided for, is hereinafter collectively referred to as the
"Specifically Mortgaged Property";"

by deleting the following paragraph at the end of clause 4:

"For all purposes of this Debenture, the words "Mortgaged Property"
mean and include all present, after-acquired and future undertakings,
property and assets of the Corporation, all as described in subclauses (a)
and (b) of this clause 4."

-and replacing it with the following new paragraph:

"For all purposes of this Debenture, the words "Mortgaged Property”
mean and include all present, after-acquired and future undertakings,
property and assets of the Corporation, all as described in subclauses (a),
(a.1) and (b) of this clause 4." '

Addition of Schedule "A". Appendix "I" hereto is added to the Amended

Debenture as Schedule "A" thereto.
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ARTICLE 4
GENERAL

4.1 Confirmation of Amended Debenture. The Amended Debenture and all
covenants, terms and provisions thereof, except as expressly changed, altered, amended,
modified or supplemented by this Third Supplemental Debenture, and the security
created thereby and hereby is in all respects confirmed, ratified and preserved. If the
Amended Debenture is deposited with or pledged to the Bank, then for certainty this
Third Supplemental Debenture is also pledged and deposited with the Bank, without any
further act or agreement, on the same terms and conditions as set out in the original
deposit instrument.

4.2  Rights under Original Debenture. This Third Supplemental Debenture will not
prejudice any rights which the Bank may have under the Amended Debenture, will not
create any merger or alter or prejudice the rights of the Bank with respect to any other
security held by the Bank or with respect to any guarantor, surety or any other person or
company who is not a party hereto but who is or may become liable to pay the amount of
any indebtedness of the Debtor to the Bank or any person or company who is not a party
hereto but who is or may become liable to pay the amount of any indebtedness of the
Debtor to the Bank or any person or company who may be interested in the property,
assets or undertaking of the Debtor, all of which rights are hereby reserved.

4.3  Due Authorization. The Corporation represents and warrants to the Bank that all‘
necessary corporate proceedings have been taken to make this Third Supplemental
Debenture a legal, valid and binding obligation of the Corporation.

4.4 Enurement. This Third Supplemental Debenture shall enure to the benefit of and
be binding upon the parties hereto and their respective successors and assigns.
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4.5  Counterparts. This Third Supplemental Debenture may be executed in any
number of counterparts, including by way of facsimile and electronic signature, each of

which so executed shall be deemed to be an original and such counterparts together shall
constitute one and the same instrument.

IN WITNESS WHEREOF the.parties have executed this Third Supplemental
Debenture effective the date first above written.

ACTION ENERGY INC. NATIONAL OF CANADA
o k\o

Name: Name: M ayD 1gel
Title: . ' Title: Seni anager~$pecial Loans .
Name: Name: Elizabeth Pineda

Title: Title: Account Manager

134242593
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4.5 Counterparts. This Third Supplemental Debenture may be executed in any
number of counterparts, including by way of facsimile and electronic signature, each of

which so executed shall be deemed to be an original and such counterparts together shall
constitute one and the same instrument.

IN WITNESS WHEREOF the parties have executed this Third Supplemental
Debenture effective the date first above written.

ACTION ENERGY INC. NATIONAL BANK OF CANADA

wC, T lee ™

Name: GREES TURNBLLLL Name:
Title: /267D Title:
By: By:

Name: Name:

Title: Title:

1342425,v3






APPENDIX "I" TO THE THIRD SUPPLEMENTAL DEBENTURE
SCHEDULE "A"

Specifically Mortgaged Property

The Specifically Mortgaged Property referred to in clause 4(a.1) to the Debenture to
which this Schedule "A" forms part consists of all of the present and after-acquired right,
- title and interest of the Corporation in and to: '

(2) all petroleum, natural gas and related hydrocarbons or minerals in place or
in storage within, upon or under the lands set forth in Exhibit "1" hereunto
annexed and made part of this Schedule "A" (the interest of the
Corporation therein being represented to be not less than that set forth in
Exhibit "1") and all lands now or hereafter pooled, unitized, grouped or
otherwise combined for production or other purposes with said lands; and

(b) all rights, licences, agreements, leases, permits, servitudes, easements,
rights of way, rights of entry and other surface rights, governmental or
administrative authorizations, licenses, permits and consents and other
rights now owned or hereafter acquired by the Corporation under which
the Corporation derives or holds the right to enter upon and use the lands
in Exhibit "1" (and any lands with which said lands are now or hereafter
pooled, unitized, grouped or otherwise combined) including without
limitation the right to drill for, produce, store, gather, treat, process, ship,
or transport hydrocarbons now or hereafter produced or allocated to the
lands in Exhibit"1" (and all lands with which said lands are now or are
hereafter pooled, unitized, grouped or otherwise combined); and

(©) all the estate or interest of the Corporation in or to any of the said
hydrocarbons or minerals, rights, licences, permits and lands; and

(d) all the right, title and interest of the Corporation in and to all surface and
subsurface machinery, apparatus, equipment, field facilities and other
property and assets of whatsoever nature and kind (including without
limitation all wells, casing, tubing, rods, pumps and pumping equipment,
Christmas trees and other wellhead equipment, separators, flow lines,
pipelines, tanks, treaters, heaters, plans and systems to gather, treat and/or
compress hydrocarbons, plants and systems to treat, dispose of or inject
“water or other substances, power plants, poles, lines, transformers, starters,
controllers, machine shops, tools, spare parts and spare equipment,
telephone, radio and other communication equipment, racks and storage
facilities) used, useful, or intended to be used in comnection with
operations on or relating to the lands set forth in Exhibit "1" (and lands
with which said lands are now or hereafter pooled, unitized, grouped or
otherwise combined), including with respect to the production, injection,
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(©

compression, treatment, storage, measuring, gathering or transportation of
hydrocarbons therefrom or allocated thereto; and

all buildings, structures, improvements, expansions, erections, works and
fixtures now or hereafter brought, built, erected, constructed, placed or
otherwise situate on the lands in Exhibit "1" (or lands with which said
lands are now or hereafter pooled, unitized, grouped or otherwise
combined);

and in particular, but without limitation, the rights and interests of the Corporation
referred to in Exhibit "1" hereto.
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EXHIBIT "1" TO SCHEDULE "A" OF THE DEBENTURE

Land Schedule

[see attached]
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ACTION ENERGY INC.
Mineral Property Report
Generated by Jeff Rideout on August 04, 2009 at 6:31:22 pm.

Selection

Admin Company:
Category:
Country:
Province:
Division:

Area(s):

Active / Inactive: Active
Status Types:
Lease Types:
Acreage Status:
Expiry Period:

XPLORER™

Software Solutions Ltd.

CS*EXPLORER Version: 8.00.14



Print Options

Sort Options

ACTION ENERGY INC.
Mineral Property Report

Acres / Hectares:

Working Interest DOl .

Other DOI:

Related Contracts:
Royalty Information:
Well Information:
Remarks:

Acreage:

Division:
Category:
Province:
Area:
Location:

Acres

Yes

Reference

Yes Related Units:
Yes Expand:

Yes

No

Producing / Non Producing
Developed / Undeveloped
Proven / Unproven

No
No
Yes
Yes
Yes

XPLORER"™

Software Solutions Ltd.

CS*EXPLORER Version: 8.0014

No
Yes



Report Date: Aug 04, 2009 ACTION ENERGY INC.
Page Number: 1 i
 REPORTED IN AGRES™ Mineral Property Report Province: ALBERTA
Area ATLEE BUFFALO
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOl Code
File Status Int Type / Lse No/Name Gross
Mineral Int Operator / Payor Net Doi Partner(s) * * Lease Description / Rights Held
M0314 PNG CR Eff:  Jun 11, 1971 640.000 C0110 A No wi TWP 21 RGE 4 W4M SEC 15
Sub: A wi Exp: Jun 10, 1981 640.000 ACTION 50.00000000 PNG BELOW BASE MEDICINE HAT TO
ACTIVE 25698 Ext: 15 320.000 SCOLLARD ENERGY 50.00000000 BASE VIKING
ACTION
100.00000000 DIRECT ENERGY Total Rental:  896.00 Related Contracts
CO110 A FARMIN Sep 02, 1981
Status Acres Net Acres Net CO11t A P&S Jan 01, 2000
NON PRODUCING  Prod: 0.000 0.000 NProd: 640.000 320,000
DEVELOPED Dev: 640.000 320.000 “Undev: 0.000 0.000 e Well UW.L Status/Type
NON PROVEN Prov: 0.000 0.000 ‘NProv: 640.000 320.000 100/10-15-021-04-W4/00  PRODUCING/GAS
Royalty / Encumbrances
Royalty Type Product Type Sliding Scale Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y N 100.00000000 % of SALES
Roy Percent:
Deduction: STANDARD
Gas: Royaity: Min Pay: Prod/Sales:
S/S OIL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: LESSOR (M) Paid by: Wi (C)
ALBERTA RESQURC 100.00000000 ACTION 50.00000000
SCOLLARD ENERGY 50.00000000

CS*EXPLORER Version: 8.00.14



Report Date: Aug 04, 2009
Page Number: 2

ACTION ENERGY INC.
Mineral Property Report

** REPORTED IN ACRES™* Province: ALBERTA
Area = ATLEE BUFFALO
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name Gross
Mineral Int Operator / Payor Net Doi Partner(s) ’ * * Lease Description / Rights Held
Area Total: Total Gross: 640.000 Total Net: 320.000
Prod Gross: 0.000 Prod Net: 0.000 NProd Gross: 640.000 NProd Net: 320.000
Dev Gross: 640.000 Dev Net: 320.000 Undev Gross: 0.000 Undev Net: 0.000
Prov Gross: 0.000 Prov Net: 0.000 NProv Gross: 640.000 NProv Net: 320.000

CS*EXPLORER Version: 8.00.14



Report Date: Aug 04, 2009 ACTION ENERGY INC.
Page Number: 3 i .
B REPORTED IN AGRES™ Mineral Property Report brovince: ALBERTA
Area : BOUNDARY LAKE
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name Gross .
Mineral Int Operator / Payor Net  Doi Partner(s) > Lease Description / Rights Held
M0477 PNG CR Eff:  Oct 20, 2005 640.000 wi TWP 73 RGE 7 W6M SEC 27
Sub: A wi Exp: Oct 19,2010 640.000 ACTION 100.00000000 ALL PNG FROM TOP SURFACE TO
ACTIVE 0505100585 640.000 BASE BASEMENT
ACTION Total Rental:  896.00
100.00000000 ACTION
Status Acres Net Acres Net
NON PRODUCING  Prod: 0.000 0.000 NProd: 640.000 640.000
UNDEVELOPED Dev: 0.000 0.000 Undev: 640.000 640.000
NON PROVEN Prov: 0.000 0.000 NProv: 640.000 640.000
Royalty / Encumbrances
Royalty Type Product Type Sliding Scale  Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y N 100.00000000 % of
Roy Percent:
Deduction: STANDARD
Gas: Royalty: . Min Pay: Prod/Sales:
S/S OIL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: LESSOR (M) Paidby:  WI M)
ALBERTA RESOURC 100.00000000 ACTION 100.00000000
M0487 PNG CR Eff: Feb 10, 2005 640.000 wi TWP 73 RGE 7 W6M SEC 29
Sub: A wi Exp: Feb 09, 2010 640.000 ACTION 100.00000000 ALL PNG FROM TOP SURFACE TO
ACTIVE 0505020271 640.000 BASE BASEMENT
ACTION Total Rental:  896.00.
100.00000000 ACTION Related Contracts
) C0213 A ORR Oct 01, 2006
Status Acres Net Acres Net C0213B ORR Oct 01, 2006 (1)
NON PRODUCING  Prod: 0.000 0.000 NProd: 640.000 640.000
UNDEVELOPED Dev: 0.000 0.000 Undev: 640.000 640.000
NON PROVEN Prov: 0.000 0.000 NProv: 640.000 640.000

CS*EXPLORER Version: 8.00.14

Royalty / Encumbrances



ReportDate:  Aug 04, 2009 ACTION ENERGY INC.

PageNumber: 4 - : Mineral Property Report
** REPORTED IN ACRES** ' Province: ALBERTA
Area : BOUNDARY LAKE
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOl Code
File Status Int Type / Lse No/Name Gross
Mineral Int Operator / Payor ) Net Doi Partner(s) * * Lease Description / Rights Held
(cont'd)
<Linked>  Royalty Type : Product Type Sliding Scale- - Convertible % of Prod/Sales
C0213 A GROSS OVERRIDING ROYALTY ALL PRODUCTS N N 100.00000000 %of PROD
Roy Percent: 3.00000000
Deduction: UNKNOWN
Mo487 A Gas: Royalty: Min Pay: Prod/Sales:
S/S OlL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: ROYOWNER(C) Paid by: ROY PAYOR(C)
ROLL THUND RES 100.00000000 . ACTION 100.00000000
ALLOWABLE DEDUCTIONS -
DEDUCTIONS FOR FACILITY FEES AND TRANSPORATION COSTS SHALL NOT EXCEED 25% OF THE MARKET
PRICES FROM THE SALE OF THE GOR.
Royalty / Encumbrances
Royalty Type Product Type Sliding Scale Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y N 100.00000000 % of PROD
Roy Percent:
Deduction: STANDARD
Gas: Royalty: Min Pay: Prod/Sales:
S/S OlL: Min: Max: : Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
\
Pald to: LESSOR (M) Paid by: Wi (M)
ALBERTA RESOURC. 100.00000000 ACTION 100.00000000
Mo424 PNG CR Eff:  Apr 05, 2007 640.000 . wi TWP 87 RGE 13 W6M SEC 15
Sub: A Wi Exp: Apr 04, 2012 640.000 ACTION 100.00000000 ’ PNG BELOW BASE CHARLIE LAKE TO
ACTIVE 0507040166 640.000 BASE BASEMENT
ACTION Total Rental:  896.00 .
100.00000000 ACTION
Status . Acres Net Acres Net
NON nm.o_uco_zm Prod: 0.000 0.000 NProd: 640.000 640.000
UNDEVELOPED - Dev: 0.000 0.000 Undev: 640.000 640.000

CS*EXPLORER Version: 8.00.14



Report Date: Aug 04, 2009 ACTION ENERGY INC.
Page Number: 5 Mineral Property Report
* REPORTED IN ACRES** perty p Province: ALBERTA
. ‘ . Area : BOUNDARY LAKE
File Number Lse Type Lessor Type . Exposure  Oper.Cont. ROFR DOI Code X
File Status Int Type / Lse No/Name Gross
Mineral Int Operator / Payor Net  Doi Partner(s) * * ) Lease Description / Rights Held
{cont'd)
Mo424 R
Sub: A NON PROVEN Prov: 0.000 - 0.000 NProv: 640.000 640.000
Royalty / Encumbrances
Royalty Type Product Type Sliding Scale  Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y : N 100.00000000 % of SALES

Roy Percent:

Deduction: STANDARD

Gas: Royalty: Min Pay: - Prod/Sales:

S/S OIL: Min: Max: Div: Prod/Sales:

Other Percent: : Min: Prod/Sales:

Paidto:  LESSOR (M) Paidby: W) M)
ALBERTA RESOURC 100.00000000 ACTION 100.00000000

CS*EXPLORER Version: 8.00.14



Report Date: Aug 04, 2009 ACTION ENERGY INC.
Page Number: 6 Mineral Property Report
** REPORTED IN ACRES*™ Province: ALBERTA
Area : BOUNDARY LAKE
File Number Lse Type. Lessor Type Exposure  Oper.Cont. ROFR DOl Code
File Status Int Type / Lse No/Name Gross -
Mineral Int Operator / Payor Net Doi Partner(s) * * Lease Description / Rights Held
Area Total: Total Gross: 1,920.000 Total Net: 1,920.000
Prod Gross: 0.000 Prod Net: 0.000 NProd Gross: 1,920.000 NProd Net: 1,920,000
Dev Gross: i 0.000 Dev Net: 0.000 Undev Gross: 1,920.000 Undev Net: 1,920.000
Prov Gross: 0.000 Prov Net: 0.000 NProv Gross: 1,920.000 NProv Net: 1,920.000

CS*EXPLORER Version: 8.00.14



Report Date: Aug 04, 2009 ACTION ENERGY INC.
Page Number: 7 H
** REPORTED IN ACRES** g_smqm_ _U_.Oﬁm-.~< _um_uO—A Province: ALBERTA
Area : BOW ISLLAND
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name Gross
Mineral Int Operator / Payor Net  Doi Partner(s) * Lease Description / Rights Held
MO0317 PNG CR Eff:  Apr 08, 1969 640.000 C0117 A Unknown wi TWP 11 RGE 11 W4M SEC 31
Sub: A wi Exp: Apr 07,1979 640.000 ACTION 0.62500000 PNG BELOW TOP SURFACE TO BASE
ACTIVE 10921A Ext: 15 4.000 UNKNOWN 99.37500000 BOW ISLAND
UNKNOWN
100.00000000 HUSKY OIL Total Rental: 896.00 Related Contracts
CoO111A P&S Jan 01, 2000
Status Acres Net Acres Net CO117A FARMOUT Aug 26, 1982
NON PRODUCING  Prod: 0.000 0.000 NProd: 640.000 4.000
DEVELOPED Dev: 160.000 1.000 Undev: 480.000 3.000 Well UW.L Status/Type ——
NON PROVEN Prov: 0.000 0.000 NProv: 640.000 4.000 100/14-31-011-11-W4/00  ABANDONED/UNK
Royalty / Encumbrances
Royalty Type Product Type Sliding Scale Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY = ALL PRODUCTS Y 100.00000000 % of SALE
Roy Percent:
Deduction: STANDARD :
Gas: Royalty: Min Pay: Prod/Sales:
S/S OIL: Min: Max: Div: Prod/Sales:
Other Percent: - Min: Prod/Sales:
Paid to: LESSOR (M) Paid by: wi (C)
ALBERTA RESOURC 100.00000000 - ACTION 0.62500000
UNKNOWN 99.37500000
M0315 PNG CR Eff:  Jun 18, 1968 160.000 C0114 A Unknown wi TWP 11 RGE 12 WAM NW/4 5
Sub: A wi Exp: Jun 17, 1978 160.000 ACTION ) 2.50000000 PNG BELOW TOP SURFACE TO BASE
ACTIVE 13967 Ext: 15 4.000 PROVIDENT 97.50000000 BOW ISLAND
ACTION )
100.00000000 AVENIR OPERATIN Total Rental: 224.00 Related Contracts -
~CO111 A P&S Jan 01, 2000
Status Acres Net Acres Net CO114 A JOA May 01, 1969
NON PRODUCING  Prod: 0.000 0.000 NProd: 160.000 4.000 C0115 A PART Aug 13, 1968
DEVELOPED Dev: 160.000 4.000 Undev: 0.000 0.000 .
NON PROVEN Prov: 0.000 0.000 NProv: 160.000 4.000 - Well U.W.I. Status/Type
100/11-05-011-12-W4/00  D3A/GAS

CS*EXPLORER Version: 8.00.14
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Report Date:  Aug 04, 2009 ACTION ENERGY INC.

Page Number: 8 Mineral Property Report
** REPORTED IN ACRES™ . Province: ALBERTA
Area : BOW ISLAND
File Number Lse Type Lessor Type Exposure Oper.Cont. ROFR DOl Code
File Status Int Type / Lse No/Name Gross . )
Mineral Int Operator / Payor Net Dot Partner(s) * ’ ’ * Lease Description / Rights Held
(cont'd)
Royalty Type Product Type Sliding Scale Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y : N 100.00000000 % of SALES
‘Roy Percent: : : .
Deduction: STANDARD
MO0315 A Gas: Royalty: Min Pay: Prod/Sales:
S/S OlL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: LESSOR (M) Paid by: Wi (C)
ALBERTA RESOURC 100.00000000 ACTION ) 2.50000000
PROVIDENT 97.50000000
MO0318 PNG CR Eff: - Dec 23, 1971 640.000 CO119 A Yes wi TWP 11 RGE 12 W4M SEC 29
Sub: A WRI Exp: Dec 22, 1981 640.000 ACTION 30.00000000 : PNG BELOW TOP SURFACE TO BASE
ACTIVE 26712 Ext: 15 192.000 AVENIR OPERATIN 23.00000000 BOW ISLAND
AVENIR OPERATIN COMPASS PET 20.00000000
100.00000000 AVENIR OPERATIN OAKMONT ENERGY 20.84400000 Related Contracts
NAL ENERGY 0.92340000 COt11 A P&S Jan 01, 2000
NAL RESOURCES 5.23260000 CO118 A ROYALTY Feb 14, 1985
CO119A FOPART Feb 10, 1983
- ‘Total Rental:  896.00
Well UW.L Status/Type
Status . Acres Net . Acres Net 100/07-29-011-12-W4/00  D&A/GAS
NON PRODUCING  Prod: 0.000 0.000 NProd: 640.000 192.000
DEVELOPED Dev: 640.000 192.000 Undev: 0.000 0.000
NON PROVEN Prov: 0.000 0.000 NProv: 640.000 192.000

Royalty / Encumbrances

<Linked> Royalty Type Product Type Sliding Scale - Convertible % of Prod/Sales
CO118 A GROSS OVERRIDING ROYALTY ALL PRODUCTS N N 27.00000000 % of PROD
Roy Percent: 3.50000000
Deduction: UNKNOWN
Gas: Royalty: Min Pay: . Prod/Sales:
S/S OIL: Min: Max: Div: ) Prod/Sales:
‘Other Percent: Min: Prod/Sales:

CS*EXPLORER Version: 8.00.14



Report Date: Aug 04, 2009 ACTION ENERGY INC.
Page Number: 9 ine .
o REPORTED IN AGRES™ Mineral Property Report Province: ALBERTA
: Area BOW ISLAND
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name Gross
Mineral Int Operator / Payor Net Doi Partner(s) * > Lease Description / Rights Held
{cont'd)
M0318 A Paidto:  ROY PAYEE (C) Paldby:  WI (©)
ACTION 100.00000000 OAKMONT ENERGY 93.84400000
NAL RESOURCES 5.23260000
NAL ENERGY 0.92340000
ALLOWABLE DEDUCTIONS -
STANDARD
<Linked>  Royalty Type . Product Type Sliding Scale Convertible % of Prod/Sales
CO119 A GROSS OVERRIDING ROYALTY ALL PRODUCTS N N 50.00000000 % of PROD
Roy Percent: 3.00000000
Deduction: UNKNOWN
Gas: Royaity: Min Pay: Prod/Sales:
S/S OlIL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: ROY PAYEE (C) Paid by: wi (C)
HARRIS, J. 100.00000000 ACTION 30.00000000
AVENIR OPERATIN 23.00000000
COMPASS PET 20.00000000
OAKMONT ENERGY 20.84400000
NAL ENERGY 0.92340000
NAL RESOURCES 5.23260000
Royalty Type Product Type Sliding Scale Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y N 100.00000000 % of SALES
Roy Percent:
Deduction: STANDARD
Gas: Royalty: Min Pay: Prod/Sales:
S/S OlL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: LESSOR (M) Paid by: Wi (C)
ALBERTA RESOURC 100.00000000 ACTION 30.00000000
AVENIR OPERATIN 23.00000000
COMPASS PET 20.00000000
OAKMONT ENERGY 20.84400000
NAL ENERGY 0.92340000

CS*EXPLORER Version: 8.00.14



Report Date: ) Aug 04, 2008 ACTION ENERGY INC.
PageNumber: = 10 Mineral Property Report
** REPORTED IN ACRES™ Province: ALBERTA
Area : BOW ISLAND
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOI Code
File Status int Type / Lse No/Name Gross
Mineral Int Operator / Payor Net Doi Partner(s) ¥ * Lease Description / Rights Held
(cont'd)
M0318 A NAL RESOURCES 5.23260000
M0316 PNG CR Eff: May 04, 1967 640.000 C0117 A Unknown Wi TWP 12 RGE 11 WAM SEC 6
Sub: A Wi Exp: May 03, 1977 640.000 ACTION 0.62500000 PNG BELOW TOP SURFAGCE TO BASE
ACTIVE 109228 Ext: 15 4.000 UNKNOWN 99.37500000 BOW ISLAND
HUSKY OIL
100.00000000 HUSKY OIL Total Rental: 896.00 Related Contracts
Co111 A P&S Jan 01, 2000
Status Acres Net Acres Net COt17 A FARMOUT Aug 26, 1982
NON PRODUCING  Prod: 0.000 0.000 NProd: 640.000 4.000
UNDEVELOPED Dev: 0.000 0.000 ‘Undev: 640.000 4.000
NON PROVEN Prov: 0.000 0.000 NProv: 640.000 4.000
‘Royalty / Encumbrances
Royalty Type Product Type Sliding Scale  Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y N 100.00000000 % of SALES
Roy Percent: R
Deduction: STANDARD
Gas: Royalty: Min Pay: Prod/Sales:
S/S OIL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: LESSOR (M) Paid by: wi (C)
ALBERTA RESOURC 100.00000000 ACTION 0.62500000
UNKNOWN 99.37500000

CS*EXPLORER Version: 8.00.14



Report Date: Aug 04, 2009
Page Number: 11

ACTION ENERGY INC.
Mineral Property Report

** REPORTED IN ACRES™* Province: ALBERTA
Area : BOW ISLAND
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOI Code »
File Status Int Type / Lse No/Name Gross
Mineral Int Operator / Payor Net  Doi Partner(s) * T Lease Description / Rights Held
Area Total: Total Gross: 2,080.000 Total Net: X 204.000
Prod Gross: 0.000 Prod Net: 0.000 NProd Gross: 2,080.000 NProd Net: 204.000
Dev Gross: 960.000 Dev Net: 197.000 Undev.Gross: 1,120.000 Undev Net: 7.000
Prov Gross: 0.000 Prov Net: 0.000 NProv Gross: 2,080.000

CS*EXPLORER Version: 8.00.14

NProv Net: 204.000



Report Date: Aug 04, 2009
Page Number: 12

ACTION ENE

RGY INC.

Mineral Property Report

** REPORTED IN ACRES** Province: ALBERTA
Area : CHEDDERVILLE
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name Gross
Minerat Int Operator / Payor Net Dot Partner(s) * * Lease Description / Rights Held
M0332 PNG CR Eff: May 14, 1992 320.000 C0109 A Yes POOLED TWP 37 RGE 7 W5M N/2 29
Sub: A Wi Exp: May 13, 1997 320.000 ACTION 25,96358880 PNG BELOW BASE MANNVILLE TO
ACTIVE 0592050117 Ext: 15 . 83.083 ANDERSON PART 71.31115120 BASE LEDUC
1347662 ALBERTA PENN WEST LTD. 2.68357500
100.00000000 1347662 ALBERTA MONT RESOURCES 0.04168500 Related Contracts
CO109 A POOLFO Oct 01, 1994
Total Rental: - 448.00 C0131 A P&S May 01, 1997
Status Acres Net Acres Net Well UW.L Status/Type ——
PRODUCING Prod: 320.000 83.083 NProd: 0.000 0.000 100/05-29-037-07-W5/00  PRODUCING/GAS
DEVELOPED Dev: 320.000 83.083 Undev: 0.000 0.000
PROVEN Prov: 320.000 83.083 NProv: 0.000 0.000
Royalty / Encumbrances
<Linked>  Royalty Type Product Type Sliding Scale Convertible % of Prod/Sales
CO109 A GROSS OVERRIDING ROYALTY ALL PRODUCTS N N 22.08767500 % of PROD
Roy Percent: 15.00000000
Deduction: UNKNOWN
Gas: Royalty: Min Pay: Prod/Sales:
S/S OlL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: ROYOWNER(C) Paid by: ROYPAYORZ(C)
BASTION 51.00000000 ANDERSON PART 75.00000000
VERMILION RES 49.00000000 ACTION 25.00000000
ALLOWABLE DEDUCTIONS -

ON OIL: WHERE SALES ARE NOT MADE F.0.B. THE TANKS SERVING THE RELEVANT WELLS, THE ACTUAL
COSTS OF TRANSPORTATION TO MARKET CONNECTION (EXCLUDING COSTS INCURRED FOR REMOVAL OR

TRUCKING OF WATER OR EMULSION); AND
ON GAS: ACTUAL COSTS FOR COMPRESSING, GATHERING, PROCESSING AND TRANSPORTATION
FROM THE WELLHEAD, PROVIDED THAT:

(i) TRANSPORTATION COSTS SHALL BE DEDUCTED PRIOR TO GALCULATION OF GROSS PROCEEDS;

{ily DEDUCTIONS SHALL NOT'REDUCE THE NET PROCEEDS TO LESS THAN 60% OF THE GROSS
PROCEEDS; AND
(iii) DEDUGTIONS SHALL NOT EXCEED THOSE PERMITTED BY THE CROWN.

<Linked> Royalty Type

CS*EXPLORER Version: 8.00.14

Prodiict Type

Sliding Scale

Convertible % of Prod/Sales



Report Date: Aug 04, 2009 ACTION ENERGY INC.
Page Number: 13 i
 EPORTED IN AGRES™ Mineral Property Report Province: ALBERTA
Area CHEDDERVILLE
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name Gross :
Mineral Int Operator / Payor Net Doi Partner(s) * * Lease Description / Rights Held
{cont'd)
COt09 A GROSS OVERRIDING ROYALTY ALL PRODUCTS N - N 8.21875000 % of PROD
Roy Percent: 15.00000000 ’
Deduction: UNKNOWN °
M0332 A Gas: Royalty: Min Pay: Prod/Sales:
S/S OIL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: ROYOWNER(C) Paid by: ROYPAYOR({(C)
BASTION 68.44000000 ANDERSON PART 50.00000000
ANDERSON PART 29.16000000 ACTION 50.00000000
PENN WEST LTD. 0.50000000
TAQA NORTH 1.90000000

ALLOWABLE DEDUCTIONS -

ON OIL: WHERE SALES ARE NOT MADE F.0.B. THE TANKS SERVING THE RELEVANT WELLS, THE ACTUAL
COSTS OF TRANSPORTATION TO MARKET CONNECTION (EXCLUDING COSTS INCURRED FOR REMOVAL OR
TRUCKING OF WATER OR EMULSION); AND )
ON GAS: ACTUAL COSTS FOR COMPRESSING, GATHERING, PROCESSING AND TRANSPORTATION
FROM THE WELLHEAD, PROVIDED THAT: .
(i) TRANSPORTATION COSTS SHALL BE DEDUCTED PRIOR TO CALCULATION OF GROSS PROCEEDS;
(ii) DEDUCTIONS SHALL NOT REDUCE THE NET PROCEEDS TO LESS THAN 60% OF THE GROSS

PROCEEDS; AND

(iii) DEDUCTIONS SHALL NOT EXCEED THOSE PERMITTED BY THE CROWN.

Royalty Type
CROWN SLIDING SCALE ROYALTY
Roy Percent:
Deduction:
. Gas: Royalty:
S/S OlL: Min:
Other Percent:

STANDARD

Paid to: LESSOR
ALBERTA RESOURC

(M)

CS*EXPLORER Version: 8.00.14

Royalty / Encumbrances

Sliding Scale

Product Type Convertible % of Prod/Sales
ALL PRODUCTS Y N 100.00000000 % of SALES
Min Pay: Prod/Sales:
Max: Div: Prod/Sales:
Min: Prod/Sales:
Paid by: POOLED * (C)
100.00000000 ACTION 25.96358880
ANDERSON PART 71.31115120
PENN WEST LTD. 2.68357500



Report Date: Aug 04, 2009
Page Number: 14

ACTION ENERGY INC.
Mineral Property Report

** REPORTED IN ACRES™ Province: ALBERTA
Area : CHEDDERVILLE
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name Gross
Mineral Int Operator / Payor " Net Doi Partner(s) * * Lease Description / Rights Held
{cont'd)
M0332 A MONT RESOURCES 0.04168500
M0334 PNG CR Eff: Jan 28, 1963 480.000 CO109 A Yes POOLED TWP 37 RGE 7 W5M S/2 29, SE/4 30
Sub: B Wi Exp: Jan 27, 1984 480.000 ACTION ~ 25.96358880 PNG BELOW BASE MANNVILLE TO
ACTIVE 127243 Ext: 15 124.625 ANDERSON PART 71.31115120 BASE LEDUC
ANDERSON PART PENN WEST LTD. "2.68357500
100.00000000 BASTION MONT RESOURCES 0.04168500 Related Contracts
CO109 A POOLFO Oct 01, 1994
Total Rental:  672.00 CO131 A P&S May 01, 1997
Status Acres Net Acres Net Well LWL Status/Type
PRODUCING Prod: 320.000 83.083 NProd: 160.000 41.542 100/06-30-037-07-W5/00 ABD ZONE/GAS
DEVELOPED Dev: 320.000 83.083 Undev: 160.000 41.542 100/05-29-037-07-W5/00 PRODUCING/GAS
PROVEN Prov: 320.000 83.083 NProv: 160.000 41.542
‘Royalty / Encumbrances
Royalty Type Product Type “Sliding Scale  Convertible % of Prod/Sales '
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y N 100.00000000 % of SALES
Roy Percent:
Deduction: STANDARD
Gas: Royalty: . Min Pay: Prod/Sales:
S/S OlL: Min: ‘Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: LESSOR (M) Paid by: POOLED (C)
ALBERTA RESOURC 100.00000000 ACTION 25.96358880
ANDERSON PART 71.31115120
PENN WEST LTD. 2.68357500
MONT RESOURCES 0.04168500
M0333 PNG CR Eff: Nov 04, 1975 480.000 C0109 A Yes POOLED TWP 37 RGE 7 W5M N/2 30, SW/4 30
Sub: A <<_, Exp: ‘Nov 03, 1985 480.000 ACTION 25.96358880 PNG BELOW TOP SURFAGE TO BASE
ACTIVE 40558 Ext: 15 124.625 ANDERSON PART 71.31115120 MANNVILLE EXCL PNG IN CARDIUM
ANDERSON PART 2.68357500

CS*EXPLORER Version: 8.00.14

PENN WEST LTD.



Report Date: Aug 04, 2009 ACTION ENERGY INC.
Page Number: 15 i
o EPORTED IN AGRES™ Mineral Property Report Province: ALBERTA
Area : CHEDDERVILLE
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOI! Code
File Status Int Type / Lse No/Name Gross
Mineral Int Operator / Payor Net Doi Partner(s) * Lease Description / Rights Held
{cont'd)
M0333
Sub: A
100.00000000 ANDERSON PART MONT RESOURCES 0.04168500 Related Contracts
CO109 A POOLFO Oct 01, 1994
Total Rental: 672.00 C0127 A POOLFO Jan 01, 1989
CO131 A P&S May 01, 1997
Status Acres Net o Acres Net
PRODUCING Prod: 480.000 124.625 NProd: 0.000 0.000 Well U.W.L Status/Type
DEVELOPED Dev: 480.000 124,625 Undev: 0.000 0.000 100/06-30-037-07-W5/02 SUSPENDED/GAS
PROVEN Prov: 480.000 124.625 NProv: 0.000 0.000
Royalty / Encumbrances
Royaity Type Product Type Sliding Scale Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y N 100.00000000 % of SALES
Roy Percent: -
Deduction: STANDARD
Gas: Royalty: Min Pay: Prod/Sales:
S/S OIL: Min: Max: Div: - Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: LESSOR (M) Paid by: POOLED (C)
ALBERTA RESOURC 100.00000000 ACTION 25.96358880
ANDERSON PART 71.31115120
PENN WEST LTD. 2.68357500
MONT RESOURCES 0.04168500
MO0333 PNG CR Eff: Nov 04, 1975 480.000 C0109 A Yes POOLED TWP 37 RGE 7 W5M N/2 30, SW/4 30
Sub: B wi Exp: Nov 03, 1985 480.000 ACTION 25.96358880 PNG BELOW BASE MANNVILLE TO
ACTIVE 40558 Ext: 15 124,625 ANDERSON PART 71.31115120 BASE LEDUC
ANDERSON PART - PENN WEST LTD. 2.68357500
100.00000000 ANDERSON PART Count Acreage = No .~ MONT RESOURCES 0.04168500 Related Contracts
A CO109A POOLFO Oct 01, 1994
Total Rental: 0.00 CO131 A P&S May 01, 1997
Status Acres Net Acres Net Well U.W.L Status/Type —

CS*EXPLORER Version: 8.00.14




mmnoz._umﬁm" Aug 04, 2009 ACTION ENERGY INC.
Page Number: 16 Mineral Property Report
** REPORTED IN ACRES** Province: ALBERTA
. Area : CHEDDERVILLE
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOl Code
File Status Int Type / Lse No/Name Gross . .
Mineral Int Operator / Payor Net Doi Partner(s) * * Lease Description / Rights Held
{cont'd)
MO0333
Sub: B NON PRODUCING  Prod: . 0.000 0.000 NProd: 480.000 124.625 100/06-30-037-07-W5/02 ~ SUSPENDED/GAS
UNDEVELOPED Dev: 0.000 0.000 Undev: 480.000 124.625
NON PROVEN Prov: 0.000 0.000 NProv: 480.000 124.625
Royalty / Encumibrances
Royalty Type Product Type Sliding Scale  Convertible ‘%of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y : N 100.00000000 % of SALES
‘Roy Percent: . .
Deduction: UNKNOWN
Gas: Royalty: Min Pay: . Prod/Sales:
S/S OIL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: LESSOR (M) Paid by: POOLED (C)
ALBERTA RESOURC 100.00000000 ACTION 25.96358880
ANDERSON PART 71.31115120
PENN WEST LTD. 2.68357500
MONT RESOURCES 0.04168500
M0334 PNG CR Eff: Jan 28, 1963 160.000 C0109 A Yes POOLED TWP 37 RGE7 WM SE/430
Sub: A Wi Exp: Jan 27,1984 160.000 ACTION 25.96358880 PNG BELOW TOP SURFACE TO BASE
ACTIVE 127243 Ext: 15 . 41,542 ANDERSON PART 71.31115120 MANNVILLE EXCL PNG IN'CARDIUM
ANDERSON PART : PENN WEST LTD. 2.68357500
100.00000000 BASTION Count Acreage = No MONT RESOURCES 0.04168500 Related Contracts
’ CO109°A POOLFO Oct 01, 1994
Total Rental: 0.00 CO131 A P&S May 01, 1997
Status Acres Net Acres - - Net Well U.W.IL . Status/Type
PRODUCING Prod: 160.000 41,542 NProd: 0.000 0.000 100/06-30-037-07-W5/02 SUSPENDED/GAS
DEVELOPED Dev: 160.000 41,542 Undev: 0.000 0.000 .
PROVEN Prov: 160.000 41,542 NProv: 0.000 0.000
‘Royalty / Encumbrances

CS*EXPLORER Version: 8.00.14



Report Date:  Aug 04, 2009 ACTION ENERGY INC.
Page Number: 17 H )
** REPORTED IN ACRES** Mineral v_‘omum—.~< —#QUOZ Province: ALBERTA
) Area : CHEDDERVILLE
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name Gross
Mineral Int Operator / Payor Net  Doi Partner(s) * * Lease Description / Rights Held
{cont'd) .
Royalty Type Product Type Sliding Scale Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY' ALL PRODUCTS Y N 100.00000000 % of SALES
Roy Percent: ’
Deduction: STANDARD
M0334 A Gas: Royalty: Min Pay: . Prod/Sales:
- 8/S OlL: Min: Max: Div: - Prod/Sales:
Other Percent: Min: Prod/Sales:

Paid to: LESSOR (M)
ALBERTA RESOURC

CS*EXPLORER Version: 8.00.14

100.00000000

Paidby: - POOLED (C)

AGCTION . 25.96358880
ANDERSON PART 71.31115120
PENN WEST LTD. 2.68357500
MONT RESOURCES 0.04168500



Report Date:  Aug 04, 2009 ACTION ENERGY INC.
PageNumber: - 18 - - Mineral Property Report
** REPORTED IN ACRES™ . Province: ALBERTA
Area : CHEDDERVILLE
File Number Lse Type Lessor Type Exposure = Oper.Cont. ROFR DOl Code
File Status int Type / Lse No/Name Gross
Minerat Int Operator / Payor ’ Net Doi Partner(s) * * Lease Description / Rights Held
Area Total: Total Gross: 1,280.000 Total Net: 332.333
Prod Gross: 1,120.000 Prod Net: 290.791 NProd Gross: 160.000 NProd Net: 41.542
Dev Gross: 1,120.000 Dev Net: 290.791 Undev Gross: 160.000 Undev Net: 41.542
Prov Gross: 1,120.000 Prov Net: 290.791 NProv Gross: 160.000 NProv Net: - 41,542

CS*EXPLORER Version: 8,00.14



Report Date:
Page Number:

Aug 04, 2009
19

ACTION ENERGY INC.
Mineral Property Report

** REPORTED IN ACRES** Province: ALBERTA
Area : CRAIG LAKE
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOt Code
File Status Int Type / Lse No/Name Gross
Mineral Int Operator / Payor Net  Doi Partner(s) * * Lease Description / Rights Held
MO0337 PNG CR Eff:  Jul 20, 1971 480.000 C0138 A Unknown Wi TWP 34 RGE 11 W4M NW/4 14, N/2
Sub: A RI Exp: Jul 19, 1981 480.000 ADDISON ENERGY 71.89540000 15
ACTIVE 25389A Ext: 15 0.000 ENERMARK INC. * 28.10460000 PNG BELOW TOP SURFACE TO BASE
ADDISON ENERGY SECOND WHITE SPECKS
100.00000000 ENERMARK INC. Total Rental:  672.00
Related Contracts
Status Acres Net Acres Net CO0136 A P&S Oct 01, 1999
PRODUCING Prod: 320.000 0.000 NProd: 160.000 0.000 C0137 A JOA Feb 01, 1989 (1)
DEVELOPED Dev: 320.000 0.000 Undev: 160.000 0.000 C0138 A FARMOUT Mar 27, 2003
PROVEN Prov: 320.000 0.000 NProv: 160.000 0.000
- Well U.W.L Status/Type
100/16-15-034-11-W4/00  PRODUCING/GAS
Royalty / Encumbrances 100/14-14-034-11-W4/00 PRODUCING/GAS
<Linked>  Royalty Type Product Type Sliding Scale  Convertible % of Prod/Sales
CO0138 A GROSS OVERRIDING ROYALTY ALL PRODUCTS Y N 71.89540000 % of PROD
Roy Percent:
Deduction: UNKNOWN .
Gas: Royalty: 12.50000000 Min Pay: : Prod/Sales:
S/S OIL: Min: 5.00000000 Max: 12.50000000- Div: = 150 Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: ROY PAYEE (C) Paid by: ROY PAYOR(C)
ACTION 100.00000000 ADDISON ENERGY 100.00000000
Royalty Type Product Type Sliding Scale  Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS \'a N 100.00000000 % of SALES
Roy Percent:
Deduction: STANDARD
Gas: Royalty: Min Pay: Prod/Sales:
S/S OIL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: LESSOR (M) Paid by: wi (C)
ALBERTA RESOURC 100.00000000 -‘ADDISON ENERGY 71.89540000
ENERMARK INC. 28,10460000
M0338 PNG CR Eff: Sep 25, 1967 160.000 C0138 A No BPO APO TWP 34 RGE 11 W4M SW/4 24
Sub: A Wi Exp: Sep 24, 1977 160.000 ACTION 100.00000000 70.00000000 PNG BELOW-TOP SURFACE TO BASE

CS*EXPLORER Version: 8.00.14



Report Date: Aug 04, 2009
Page Number: 20

ACTION ENERGY INC.

Mineral Property Report

** REPORTED IN ACRES™* Province: ALBERTA
Area : CRAIG LAKE
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOI Code
File Status int Type / Lse No/Name Gross
Mineral Int Operator / Payor Net Doi Partner(s) o Lease Description / Rights Held
(cont'd)
M0338
Sub: A
ACTIVE 11582 Ext: 15 160.000 WHITE MINERALS 30.00000000 SECOND WHITE SPECKS
ACTION
100.00000000 ACTION Total Rental:  224.00 Related Contracts
: C0136 A P&S Oct 01, 1999
Status Acres Net Acres Net C0139 A POOLFO Dec 03, 1999
PRODUCING Prod: 160.000 160.000 NProd: 0.000 0.000
DEVELOPED Dev: 160.000 160.000 Undev: 0.000 0.000 Well U.W.L Status/Type
PROVEN Prov: 160.000 160.000 ‘NProv: 0.000 0.000 102/02-24-034-11-W4/02  PRODUCING/GAS
102/02-24-034-11-W4/00  SUSPENDED/GAS
100/06-24-034-11-W4/03  PRODUCGING/GAS
Royalty / Encumbrances’ 100/06-24-034-11-W4/00  D&A/GAS
<Linked> Royalty Type Product Type Sliding Scale  Convertible % of Prod/Sales
CO139 A GROSS OVERRIDING ROYALTY " ALL PRODUCTS Y- Y 75.00000000 % of PROD
Roy Percent:
Deduction: UNKNOWN
Gas: Royalty: 10.00000000 Min Pay: Prod/Sales:
S/S OIL: Min: 5.00000000 Max: 10.00000000 Div: 150 Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: PAIDTO (R) Paid by: BPO {C) .
WHITE MINERALS 100.00000000 ACTION 100.00000000 -
Royalty Type Product Type Sliding Scale  Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y N 100.00000000 % of 'SALES
‘Roy Percent:
Deduction: STANDARD
Gas: Royalty: Min Pay: Prod/Sales:
S§/S OIL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: LESSOR (M) Pald by: BPO (C)
ALBERTA RESOURC 100.00000000 ACTION 100.00000000
M0339 PNG CR Eff: Mar 04, 1999 480.000 CO0139 A No BPO APO TWP 34 RGE 11 W4M N/2 24, SE/4

CS*EXPLORER Version: 8.00.14



mon.o: Date: Aug 04, 2009 >O._._OZ mzmmm< _ZO.
Page Number: 21 i
9 . HEPORTED IN AGRES™ Mineral Property Report Province: ALBERTA
Area : CRAIG LAKE
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name Gross
Mineral Int Operator / Payor Net  Doi Partner(s) * > Lease Description / Rights Held
{cont'd)
MO0339
Sub: A Wi Exp: Mar 03, 2004 480.000 ACTION 100.00000000 70.00000000 24
ACTIVE 0499030084 Ext: 15 480.000 WHITE MINERALS 30.00000000 PNG BELOW TOP SURFACE TO BASE
ACTION : VIKING
100.00000000 WHITE MINERALS Total Rental: ~ 672.00
) Related Contracts
Status Acres Net Acres Net CO0136 A P&S QOct 01, 1999
PRODUCING Prod: 480.000 480.000 NProd: 0.000 0.000 C0139 A POOLFO Dec 03, 1999
DEVELOPED Dev: 480.000 480.000 Undev: 0.000 0.000
PROVEN Prov: 480.000 480.000 NProv: 0.000 - 0.000 Well UW.IL Status/Type
102/02-24-034-11-W4/02  PRODUCING/GAS
: 102/02-24-034-11-W4/00  SUSPENDED/GAS
Royalty / Encumbrances 100/06-24-034-11-W4/03 ~ PRODUCING/GAS
100/06-24-034-11-W4/00  D&A/GAS
<Linked>  Royalty Type Product Type Sliding Scale ~ Convertible % of Prod/Sales
CO139 A GROSS OVERRIDING ROYALTY ALL PRODUCTS Y Y 75.00000000 % of PROD
Roy Percent:
Deduction: UNKNOWN
Gas: Royalty: 10.00000000 Min Pay: Prod/Sales:
S/S OlL: Min: 5.00000000 Max: 10.00000000 Div: 150 Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: PAIDTO (R) Paid by: BPO (C)
WHITE MINERALS 100.00000000 ACTION 100.00000000
Royalty Type Product Type Sliding Scale Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y N 100.00000000 % of SALES
Roy Percent: .
Deduction: STANDARD
Gas: Royalty: Prod/Sales:
/S OlL: Min: Max: ) Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: LESSOR (M) Paid by: BPO (C)
ALBERTA RESOURC 100.00000000 ACTION 100.00000000
M0336 PNG CR Eff:  Apr 05, 1978 320.000 CO0135 A No wi TWP 34 RGE 12 W4M S/2 13

i CS*EXPLORER Version: 8.00.14



Report Date:  Aug 04, 2009 ACTION ENERGY INC.
PageNumber: 22 " Mineral Property Report
** REPORTED IN ACRES™ Province: ALBERTA
Area : CRAIG LAKE
File Number Lse Type Lessor Type Exposure . Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name Gross
Mineral Int Operator / Payor Net Doi-Partner(s) - * v Lease Description / Rights Held
(cont'd)
MO0336
Sub: A Wi Exp: Apr 04, 1983 320.000 ACTION 57.51630000 PNG BELOW TOP SURFACE TO BASE
ACTIVE 0478040011 Ext: 15 184.052 ADDISON ENERGY 20.00000000 VIKING )
ENERMARK INC. ENERMARK INC. ~ 22.48370000
100.00000000 ADDISON ENERGY . Related Contracts
Total Rental: ~ 448.00 C0135A POOLFO Jun 24, 1982
CO0136 A P&S Oct 01, 1999
Status Acres Net Acres Net
PRODUCING Prod: 320.000 184.052 NProd: 0.000 0.000 Well U.W.L Status/Type
DEVELOPED Dev: "320.000 184.052 Undev: 0.000 0.000 100/06-13-034-12-W4/00  PRODUCING/GAS
PROVEN Prov: 320.000 184.052 NProv: ™ - 0.000 0.000 :
Royalty / Encumbrances
Royalty Type Product Type Sliding Scale  Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y N 100.00000000 % of SALES
‘Roy Percent: ‘
" Deduction: STANDARD
Gas: Royaity: Min Pay: Prod/Sales:
S/S OIL: Min: Max: Div: - -Prod/Sales:
Other Percent: Min: Prod/Sales:
‘Paid to: LESSOR (M) Paid by: wil (C)
ALBERTA RESCURC 100.00000000 - ACTION 57.51630000
ADDISON ENERGY 20.00000000
ENERMARK INC.

CS"EXPLORER Version: 8.00.14

22.48370000



Report Date: Aug 04, 2009 ACTION ENERGY INC.
Page Number: 23 Mineral Property Report
“* REPORTED IN ACRES** perty P Province: ALBERTA
Area : CRAIG LAKE

File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name Gross
Mineral Int Operator / Payor Net Doi Partner(s) * * Lease Description / Rights Held
Area Total: Total Gross: 1,440.000 Total Net: 824.052 )

Prod Gross: 1,280.000 Prod Net: 824,052 NProd Gross: 160.000 NProd Net: 0.000

Dev Gross: 1,280.000 Dev Net: 824.052 Undev Gross: 160.000 Undev Net: 0.000

1,280.000 . Prov Net: 824.052 NProv Gross: 160.000 NProv Net: 0.000

Prov Gross:

CS*EXPLORER Version: 8.00,14.



Report Date:
Page Number:

Aug 04, 2009
24

ACTION ENERGY INC.
Mineral Property Report

** REPORTED IN ACRES** Province: ALBERTA
Area : FAIRVIEW
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DO! Code
File Status Int Type / Lse No/Name Gross
Mineral Int Operator / Payor Net Doi Partner(s) * * Lease Description / Rights Held
MO0502 PNGLIC CR Eff: May 15, 2003 1,280.000 C0170 B No wi TWP 71 RGE 25 W5M SEC 18, 20
Sub: A wi Exp: May 14, 2007 1,280.000 ACTION 20.00000000 ALL PNG TO BASE GRANITE WASH
ACTWVE 5403050700 Ext: LICENCEVAL 256.000 GALLEON 32.00000000
ACTION Ext: May 14, 2012 PROSPEX 32.00000000 Related Contracts
GALLEON TRAVERSE ENERGY 16.00000000 C0167 A FARMIN Nov 23, 2006
GCO167 E FARMIN Nov 23, 2006
Total Rental: = 1792.00 CO170 A FARMOUT Mar 27, 2007
. : CO171 A JOA May 21, 2003 (1)
Status Acres Net Acres Net C0172 A POOLFO Sep 15, 2003 (I)
NON PRODUCING  Prod: 0.000 0.000 NProd: 1,280.000 256.000 C0202 A ROYALTY May 15, 2007
UNDEVELOPED Dev: 0.000 0.000 Undev: 1,280.000 256.000 Co170B FARMOUT Mar 27, 2007
Prov: 0.000 0.000 NProv: 0.000 0.000
Royalty / Encumbrances
<Linked> Royalty Type Product Type Sliding Scale Convertible % of Prod/Sales
CO167 A GROSS OVERRIDING ROYALTY ALL PRODUCTS N N 100.00000000 % of PROD
- Roy Percent: 6.25000000
. Deduction: UNKNOWN
Gas: Royalty: Min Pay: Prod/Sales:
S/S OIL: Min: Max: Div: Prod/Sales:
Other Percent: 0 Min: Prod/Sales:
Paid to: BEARN (C) Paid by: AEARN (C)
SUNCOR ENERGY 100.00000000 ACTION 100.00000000
GENERAL REMARKS - )
~ PAYABLE ON ACQUISITIONS OF CROWN INTERESTS WITHIN THE AMI LANDS.
ALLOWABLE DEDUCTIONS -
NO ALLOWABALE DEDUCTIONS.
<Linked> Royalty Type . Product Type Sliding Scale  Convertible % of Prod/Sales
COo167 A GROSS OVERRIDING ROYALTY ALL PRODUCTS N N 100.00000000 % of PROD
Roy Percent: 2.50000000
Deduction: UNKNOWN
Gas: Royalty: Min Pay: Prod/Sales:
_ S/S OIL: Min: Max: Div: Prod/Sales:
Other Percent: 0 Min:

CS"EXPLORER Version: 8.00.14

Prod/Sales:



Report Date:  Aug 04, 2009
Page Number: 25 :

ACTION ENERGY INC.
Mineral Property Report .

** REPORTED IN ACRES** Province: ALBERTA
Area FAIRVIEW
File Number Lse Type Lessor Type Exposure  Oper.Corit. ROFR DOI Code
File Status Int Type / Lse No/Name Gross
Mineral Int Operator / Payor Net Doi Partner(s) - * * Lease Description / Rights Held
(cont'd)
MO0502 A ‘Paid to: BEARN (C) Paid by: AEARN (C)-
'SUNCOR ENERGY 100.00000000 ACTION 100.00000000

GENERAL REMARKS -

PAYABLE ON ACQUISITIONS OF NON-PRODUCING THIRD PARTY INTERESTS WITHIN AM! LANDS.

ALLOWABLE DEDUCTIONS -

‘NGO ALLOWABALE DEDUCTIONS.

. mo<.u=< Type

Product Type Sliding Scale Convertible

% of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y % of
Roy Percent:
Deduction: STANDARD
Gas: Royalty: Min Pay: Prod/Sales:
S/S OlL: Min: Max: Div:. Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: LESSOR (M) Paid by: wi (C)
ALBERTA RESOURC 100.00000000 ACTION 20.00000000
GALLEON 32.00000000
PROSPEX 32.00000000
TRAVERSE ENERGY 16.00000000
M0502 PNG LIC CR Eff: May 15, 2003 640.000 C0170 B No : wi TWP 71 RGE 25 W5M SEC 17
Sub: B wi Exp: May 14, 2007 640.000 ACTION 20.00000000 ALL PNG TO BASE GRANITE WASH
ACTIVE 5403050700 Ext: LICENCEVAL 128.000 GALLEON 32.00000000
ACTION " Ext: May 14,2012 PROSPEX 32.00000000 —- Related Contracts
GALLEON TRAVERSE ENERGY 16.00000000 C0167 A FARMIN Nov 23, 2006
CO0167E FARMIN Nov 23, 2006
Total Rental: 896.00 Co170B FARMOUT Mar 27, 2007
: CO171 A JOA May 21, 2003 (1)
Status Acres Net Acres Net C0172 A POOLFO Sep 15, 2003 (1)
NON PRODUCING  Prod: 0.000 0.000 ©° NProd: 640.000 128.000
UNDEVELOPED Dev: 0.000 0.000 Undev: 640.000 128.000
Prov; 0.000 0.000 NProv: 0.000 °

CS*EXPLORER Version: 8.00.14

0.000

Royalty / Encumbrances



ReportDate:  Aug 04, 2009 ACTION ENERGY INC.

PageNumber: 26 Mineral Property Report
** REPORTED IN ACRES** Province: ALBERTA
Area : FAIRVIEW
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name Gross
Mineral Int Operator / Payor Net Doi Partner(s) * * Lease Description / Rights Held
(cont'd}
<Linked>  Royalty Type Product Type Sliding Scale.  Convertible % of Prod/Sales
CO167E GROSS OVERRIDING ROYALTY ALL PRODUCTS N N 100.00000000 % of PROD
Roy Percent: 6.25000000
Deduction: UNKNOWN
M0502 B Gas: Royalty: ‘Min Pay: Prod/Sales:
S/S OIL: Min: Max: Div: ’ Prod/Sales:
Other Percent: 0 Min: Prod/Sales:
Paid to: PAIDTO (R) Paid by: Wi (C)
SUNCOR ENERGY 100.00000000 ACTION 100.00000000
GENERAL REMARKS -
PAYABLE ON ACQUISITIONS OF CROWN INTERESTS WITHIN THE AMI LANDS. )
ALLOWABLE DEDUCTIONS - .

NO ALLOWABALE DEDUCTIONS.

Royalty / Encumbrances
<Linked>  Royalty Type Product Type Sliding Scale Convertible % of Prod/Sales
Cot167 E GROSS OVERRIDING ROYALTY ALL PRODUCTS N N 100.00000000 % of PROD
Roy Percent: 2.50000000
Deduction: UNKNOWN
Gas: Royalty: Min Pay: Prod/Sales:
'S/S OlL: Min: Max: Div: Prod/Sales:
Other Percent: 0 Min: Prod/Sales:
Paid to: PAIDTO {R) Paid by: Wi (C)
SUNCOR ENERGY 100.00000000 + ACTION 100.00000000
GENERAL'REMARKS -
PAYABLE ON ACQUISITIONS OF NON-PRODUCING THIRD PARTY INTERESTS WITHIN AMI LANDS.
ALLOWABLE DEDUCTIONS - .
NO ALLOWABALE DEDUCTIONS.
Royalty Type Product Type Sliding Scale  Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS N Y % of
‘Roy Percent:
Deduction: STANDARD

CS*EXPLORER Version: 8.00.14



Report Date:
Page Number:

Aug 04, 2009
27

ACTION ENERGY INC.
Mineral Property Report

** REPORTED IN ACRES** Province: ALBERTA
Area FAIRVIEW
Fite Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name Gross ' .
Mineral Int Operator / Payor Net  Doi Partner(s) * . * Lease Description / Rights Held
(cont'd)
M0502 B Gas: Royalty: B Min Pay: Prod/Sales:
S/S OIL: Min: Max: . Div: Prod/Sales:
Other Percent: "Min: Prod/Sales:
Paid to: LESSOR (M) Paidby:  WI (C)
ALBERTA RESOURC 100.00000000 ACTION 20.00000000
GALLEON 32.00000000
PROSPEX 32.00000000
TRAVERSE ENERGY 16.00000000
MO0503 PNGLIC CR Eff: May 15, 2003 1,280.000 C0170 A No wi TWP 71 RGE 25 W5M SEC 21, 28
Sub: A wi Exp: May 14, 2007 1,280.000 ACTION 20.00000000 ALL PNG TO BASE GRANITE WASH
ACTIVE 5403050701 Ext: LICENCEVAL 256.000 GALLEON 40.00000000 :
ACTION Ext: May 14, 2012 PROSPEX 40.00000000 —- Related Contracts ~
GALLEON CO167 A FARMIN Nov 23, 2006
Total Rental:  1792.00 CO167E FARMIN Nov 23, 2006
: CO170 A FARMOUT Mar 27, 2007
Status Acres Net _ Acres Net CO171 A JOA May 21, 2003 (1)
NON PRODUCING  Prod: 0.000 0.000 NProd: 1,280.000 256.000 C0202 A ROYALTY May 15, 2007
UNDEVELOPED Dev: 0.000 0.000 Undev: 1,280.000 256.000 .
. Prov: 0.000 0.000 NProv: -0.000 0.000
Royalty / Encumbrances
<Linked>  Royalty Type Product Type Sliding Scale  Convertible- % of Prod/Sales
Co167 A GROSS OVERRIDING ROYALTY ALL PRODUCTS N N 100.00000000 % of PROD
Roy Percent: - 2.50000000
Deduction: UNKNOWN
Gas: Royalty: Min Pay: Prod/Sales:
'S/S OIL: Min: Max: ~ Div: Prod/Sales:
Other Percent: 0 Min: Prod/Sales:
Paid to: BEARN {C) Paid by: AEARN ) -
SUNCOR ENERGY 100.00000000 ACTION 100.00000000

GENERAL REMARKS -

PAYABLE ON ACQUISITIONS OF NON-PRODUCING THIRD PARTY INTERESTS WITHIN AMI LANDS.

CS*EXPLORER Version: 8.00.14



Report Date: Aug 04, 2009 ACTION ENERGY INGC.
Page Number: - 28 Mineral Property Report
** REPORTED IN ACRES** Province: ALBERTA
Area : FAIRVIEW
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOl Code
File Status Int Type / Lse No/Name Gross : )
Mineral Int Operator / Payor Net Dol Partner(s) * * Lease Description / Rights Held
(cont'd)
M0503 A ALLOWABLE DEDUCTIONS -
NO ALLOWABALE DEDUCTIONS.
<Linked>  Royalty Type | Product Type Sliding Scale  Convertible % of Prod/Sales
Co167 A GROSS OVERRIDING ROYALTY ALL PRODUCTS Y N 100.00000000 % of PROD
Roy Percent:
Deduction: UNKNOWN
Gas: Royalty: 12.50000000 Min Pay: . Prod/Sales:
S/S OIL: Min: 5.00000000 Max: 12.50000000 Div: 23.8365 Prod/Sales:
Other Percent: 12.5 Min: Prod/Sales:
Paid to: PAIDTO (R) . Paid by: AEARN (C) -
SUNCOR ENERGY 100.00000000 ACTION 100.00000000
GENERAL REMARKS -
PAYABLE ON FARMOUT LANDS AFTER EARNING BY FARMEE, AND ON PROSPECTS WITHIN THE RED AMi
LANDS.
ALLOWABLE DEDUCTIONS - .
NO ALLOWABALE DEDUCTIONS.
GENERAL REMARKS -
ROYALTY PERTAINS TO SECTION 8 (M0574)
Royalty Type . Product Type Sliding Scale = Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y N % of
Roy Percent:
Deduction: STANDARD
Gas: Royalty: Min Pay: Prod/Sales:
S/S OIL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paidto:  LESSOR (M) Paidby:  WI (©)
ALBERTA RESOURC 100.00000000 ACTION 20.00000000
: GALLEON 40.00000000
mmOmvmx 40.00000000
M0402 PNG CR Eff:  Jan 24, 2002 160.000 C0166 A No AEARN TWP 83 RGE 3 W6M NE/4 26
Sub: A wi Exp: 160.000 ACTION 60.00000000 ALL PNG FROM TOP SURFACE TO

Jan 23, 2007

CS*EXPLORER Version: 8.00.14



ACTION ENERGY INC.

Report Date: Aug 04, 2009
Page Number: 29 Mineral Property Report
** REPORTED IN ACRES** © perty P Province: ALBERTA
) Area : FAIRVIEW
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name Gross
Mineral Int Operator / Payor Net  Doi Partner(s) * * Lease Description / Rights Held
{cont'd)
MO0402
Sub: A
ACTIVE 0502010557 - Ext: 15 96.000 TERRAENERGY 40.00000000 BASE _<_Oz._.zm<
ACTION :
100.00000000 ADVANTAGE O & G Total Rental: 224.00 Related Contracts
. C0166 A POOLFO QOct 20, 2006
Status Acres Net Acres Net Co166 C POOLFO Oct 20, 2006
PRODUCING Prod: 160.000 96.000 NProd: 0.000 0.000
DEVELOPED Dev: 160.000 96.000 Undev: 0.000 0.000 Well UW.L m.;mEm: ype ——-
PROVEN Prov: 160.000 96.000 NProv: 0.000 0.000 100/07-26-083-03-W6/00 ~ CAPPED/GAS
100/07-26-083-03-W6/02 ~ CAPPED/GAS
Royalty /. Encumbrances
Royalty Type . - Product Type Sliding Scale  Convertible = % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y N % of
" Roy Percent:
Deduction: STANDARD .
Gas: Royalty: Min Pay: Prod/Sales:
S/S OIL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: LESSOR (M) Paidby: = AEARN (C)
ALBERTA RESOURC 100.00000000 ACTION 60.00000000 .

CS*EXPLORER Version: 8.00.14

TERRAENERGY

40.00000000



Report Date:  Aug 04, 2009 ACTION ENERGY INC.
PageNumber: . “80 . . Mineral Property Report _
** REPORTED IN ACRES* Province: ALBERTA
: Area FAIRVIEW
File Number Lse ._.wa, Lessor Type Exposure  Oper.Cont. ROFR DOl Code
File Status Int Type / Lse No/Name Gross .
Mineral Int Operator / Payor Net Doi Partner(s) * . * Lease Description / Rights Held
Area Total: Total Gross: 3,360.000 Total Net: 736.000
Prod Gross: 160.000 Prod Net: 96.000 NProd Gross: 3,200.000 NProd Net: 640.000
Dev Gross: 160.000 Dev Net: 96.000 Undev Gross: 3,200.000 Undev Net: 640.000
Prov Gross: 160.000 Prov Net: 96.000 NProv Gross: 0.000 NProv Net: 0.000

CS*EXPLORER Version: 8.00.14



Report Date: Aug 04, 2009 ACTION ENERGY INC.
Page Number: 31 i (
g 2 REPORTED IN AGRES™ Mineral Property Report Province: ALBERTA
. ’ Area : FENN WEST
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name Gross
Mineral Int Operator / Payor Net Dol Partner(s) * Lease Description / Rights Held
MO0350 PNG CR Eff: Jan 10, 1973 160.000 C0148 A Unknown BPO APO TWP 34 RGE 20 WAM NW/4 34
Sub: - A Ri Exp: Jan 09, 1983 160.000 SIGNALTA RES 95.00000000 64.16670000
ACTIVE 29952 ‘ Ext: 15 0.000 ARC RESOURCES 5.00000000 500000000 PNG BELOW BASE BELLY RIVER TO
'SIGNALTA RES ACTION 2.50000000 BASE VIKING
100.00000000 SIGNALTA RES CELTIC EXPL 28.33330000
Related Contracts
Total Rental: ~ 224.00 C0148 A FO&OPT Oct 05, 1978
Status Acres Net Acres Net Well UW.L Status/Type
NON PRODUCING  Prod: 0.000 0.000 NProd: 160.000 0.000 100/15-34-034-20-W4/00 STANDING/UNKN
DEVELOPED Dev: 160.000 0.000 Undev: 0.000 0.000
NON PROVEN Prov: 0.000 0.000 NProv: 160.000 0.000
Royalty / Encumbrances
<Linked>  Royalty Type Product Type Sliding Scale  Convertible % of Prod/Sales
Co148 A GROSS OVERRIDING ROYALTY ALL PRODUCTS Y N 90.00000000 % of PROD
Roy Percent:
Deduction: UNKNOWN
Gas: Royalty: 15.00000000 Min Pay: Prod/Sales:
S/S OIL: Min: 5.00000000 Max: 15.00000000 Div: 150 Prod/Sales:
Other Percent: 15 © Min: Prod/Sales:
Paid to: ROYOWNER(C) Paid by: ROY PAYOR(C)
SIGNALTA RES 31.48220000 SIGNALTA RES 100.00000000
CELTIC EXPL 62.96220000
ACTION 5.55560000
<linked>  Royalty Type Product Type Sliding Scale Convertible % of Prod/Sales-
CO148 A GROSS OVERRIDING ROYALTY ALL PRODUCTS N N 100.00000000 % of PROD
Roy Percent: 2.50000000
Deduction: UNKNOWN )
Gas: Royalty: Min Pay: - Prod/Sales:
S/S OIL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: ROYOWNER(C) Paid by: BPO (C)
ANDRICHUK, J.M. 50.00000000 SIGNALTA RES 95.00000000
EDIE, R.W. 50.00000000 ARC RESOURCES 5.00000000

CS*EXPLORER Version: 8.00.14



ReportDate:  Aug 04, 2009 ACTION ENERGY INC.
Page Number: . 32 Mineral Property Report
** REPORTED IN ACRES** Province: ALBERTA
Area : FENN WEST
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOl Code
File Status Int Type / Lse No/Name Gross
Mineral Int Operator / Payor Net Doi Partner(s) * * Lease Description / Rights Held
(cont'd)
M0350 A .
ALLOWABLE DEDUCTIONS -
AGREEMENT IS SILENT WITH RESPECT TO DEDUCTIONS
GENERAL REMARKS -
PAID ON NW/4 34 ONLY
<Linked>  Royalty Type Product Type Sliding Scale  Convertible % of Prod/Sales
C0148 A GROSS OVERRIDING ROYALTY ALL PRODUCTS N N 100.00000000 % of .PROD
Roy Percent: 3.00000000
Deduction: UNKNOWN
Gas: Royalty: Min Pay: Prod/Sales:
/S OlL:: Min: Max: Div: Prod/Sales:
Other Percent: . Min: Prod/Sales: -
Paid to: ROYOWNER(C) Paidby:  BPO (C)
* ACTION 100.00000000 SIGNALTA RES 95.00000000
ARC RESOQURCES 5.00000000
ALLOWABLE DEDUCTIONS -
NO ALLOWABLE DEDUCTIONS
Royalty Type Product Type Sliding Scale  Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y N 100.00000000 % of PROD
Roy Percent: '
Deduction:’ STANDARD
Gas: Royalty: ‘Min Pay: Prod/Sales:
S/S OIL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: LESSOR (M) Paid by: BPO (C)
ALBERTA RESOURG 100.00000000 SIGNALTA RES 95.00000000
' ARC.RESOURCES 5.00000000
MO0351 PNG CR Eff: - Aug 27, 1973 320.000 C0148 A Unknown BPO APO TWP 34 RGE 20 W4M S/2 34
Sub: A Ri Exp: Aug 26, 1983 320.000 SIGNALTA RES 95.00000000 64.16670000
ACTIVE 32336 Ext: 15 "~ 0.000 ARC RESOURCES 5.00000000 © 5.00000000 PNG BELOW BASE BELLY RIVERTO -~
SIGNALTA RES . ACTION 2.50000000 BASE VIKING

CS*EXPLORER Version: 8.00.14



Report Date:  Aug 04, 2009 ACTION ENERGY INC.
PageNumber: 33 Mineral Property Report
** REPORTED'IN ACRES* : 3 < v Province: ALBERTA
: Area FENN WEST
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name Gross .
Mineral Int Operator / Payor Net  Doi Partner(s) * * Lease Description / Rights Held
{cont'd)
MO0351
Sub: A | .
100.00000000 SIGNALTA RES CELTIC EXPL 28.33330000
i . . Related Contracts
Total Rental: ~ 448.00 CO0148 A FO&OPT Oct 05, 1978
Status Acres Net Acres Net Well UW.1L. Status/Type
NON PRODUGING  Prod: 0.000 0.000 NProd: 320.000 0.000 100/15-34-034-20-W4/00  STANDING/UNKN
REVELOPED Dev: 320.000 0.000 " Undev: 0.000 0.000
NON PROVEN Prov: 0.000 0.000 NProv: 320.000 0.000
Royalty / Encumbrances’
<Linked>  Royalty Type Product Type Sliding Scale  Convertible % of Prod/Sales
CO148 A GROSS OVERRIDING ROYALTY ALL PRODUCTS Y N 90.00000000 % of PROD
Roy Percent:
Deduction: UNKNOWN
Gas: Royalty: 15.00000000 Min Pay: Prod/Sales:
S/S OlL: Min: 5.00000000 Max: 15.00000000 Div: 150 Prod/Sales:
Other Percent: 15 Min: Prod/Sales:
Paid to: ROYOWNER(C) Paidby:  ROY PAYOR(C)
SIGNALTA RES 31.48220000 SIGNALTA RES 100.00000000
CELTIG EXPL 62.96220000 : .
ACTION 5.55560000
<Linked>  Royalty Type Product Type Sliding Scale  Convertible % of Prod/Sales
C0148 A GROSS OVERRIDING ROYALTY ALLPRODUCTS - N N 100.00000000 % of PROD
Roy Percent: 3.00000000
Deduction: UNKNOWN '
Gas: Royalty: Min Pay: Prod/Sales:
S/S OIL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: ROYOWNER(C) Paid by: BPO (C)
ACTION 100.00000000 SIGNALTA RES 95.00000000
ARC RESOURCES 5.00000000

CS*EXPLORER Version: 8.00.14



‘.

Report Date:  Aug 04, 2009 ACTION ENERGY INC.
PageNumber: 34 Mineral Property Report
“*REPORTED IN ACRES™ Province: ALBERTA
Area : FENN WEST
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name Gross
Mineral Int Operator / Payor Net Doi Partner(s) * Lease Description / Rights Held
(cont'd}
M0351 A ‘
ALLOWABLE DEDUCTIONS -
NO ALLOWABLE DEDUCTIONS
Royalty Type Product Type Sliding Scale Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y 100.00000000 % of PROD
Roy Percent:
Deduction: STANDARD
Gas: Royalty: Min Pay: Prod/Sales:
S/S OlL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: LESSOR (M) Pald by: BPO {C)
ALBERTA RESOURC 100.00000000 SIGNALTA RES 95.00000000
ARC RESOURCES 5.00000000
MO0351 PNG CR Eff: Aug 27,1973 160.000 C0148 A Unknown BPO APO TWP 34 RGE 20 W4M NE/4 34
Sub: B Rl Exp: Aug 26, 1983 160.000 SIGNALTA RES 95.00000000 64.16670000
ACTIVE 32336 Ext: 15 0.000 ARC RESOURCES 5.00000000 “5.00000000 PNG BELOW BASE BELLY RIVER TO
SIGNALTA RES ACTION 2.50000000 BASE VIKING
100.00000000 SIGNALTA RES “CELTIC EXPL 28.33330000
’ Related Contracts
Total Rental:  224.00 CO148 A FO&OPT Oct 05, 1978
Status Acres Net Acres Net e Well U.W.L Status/Type
NON PRODUCING  Prod: 0.000 0.000 NProd: 160.000 0.000 100/15-34-034-20-W4/000  STANDING/UNKN
DEVELOPED Dev: 160.000 0.000 Undev: 0.000 0.000 : .
NON PROVEN Prov: 0.000 0.000 NProv: 160.000 0.000
Royalty / Encumbrances
<Linked>  Royalty Type Product Type Sliding Scale ~ Convertible % of Prod/Sales
CO148 A GROSS OVERRIDING ROYALTY ALL PRODUCTS Y 90.00000000 % of PROD
Roy Percent:
Deduction: UNKNOWN
Gas: Royalty: 15.00000000 Min Pay: Prod/Sales:
S/S OIL: Min:

CS*EXPLORER Version: 8.00.14



Report Date: Aug 04, 2009 ACTION ENERGY INC.
Page Number: 35 Mineral Property Report
** REPORTED IN ACRES** € perty p Province: ALBERTA
Area FENN WEST
File Number Lse Type Lessor Type Exposure Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name Gross
Mineral Int Operator / Payor Net  Doi Partner(s) * * Lease Description / Rights Held
{cont'd}
5.00000000 Max: 15.00000000 Div: 150 Prod/Sales:
Other Percent: 15 Min: Prod/Sales:
Paid to: mo<0<<zm20v Paid by: ROY PAYOR(C)
SIGNALTA RES 31.48220000 SIGNALTA RES 100.00000000
CELTIC EXPL 62.96220000 .
ACTION 5.55560000
M0351 B
Royalty / Encumbrances
<Linked> Royalty Type Product Type Sliding Scale  Convertible % of Prod/Sales
CO148 A GROSS OVERRIDING ROYALTY ALL PRODUCTS N N 100.00000000 % of PROD
Roy Percent: 3.00000000
Deduction: UNKNOWN )
Gas: Royalty: Min Pay: Prod/Sales:
S/S OlL: Min: Max: Div: Prod/Sales:
Other Percent: Min: .Prod/Sales:
Paid to: ROYOWNER(C) Paid by: BPO (C) :
ACTION 100.00000000 SIGNALTA RES 95.00000000
ARC RESOURCES 5.00000000
ALLOWABLE DEDUCTIONS -
" NO ALLOWABLE DEDUCTIONS
<Linked>  Royalty .:Gm. Product Type Sliding Scale  Convertible % of Prod/Sales
C0148 A GROSS OVERRIDING ROYALTY ALL PRODUCTS N N 100.00000000 % of PROD
’ Roy Percent: 2.00000000
Deduction: UNKNOWN -
Gas: Royalty: ~ Min Pay: Prod/Sales:
S/S OIL: Min: . Max: Div: Prod/Sales:
. Other Percent: Min: Prod/Sales:
Paid to: ‘ROYOWNER(C) , Paid by: BPO C)
ANDRICHUK, J.M. 50.00000000 SIGNALTA RES 95.00000000
EDIE, R.W. 50.00000000 ARC RESOURCES 5.00000000
ALLOWABLE DEDUCTIONS -

‘NO DEDUCTIONS

CS*EXPLORER Version: 8.00.14



Report Date: Aug 04, 2009 ACTION ENERGY INC.
Page Number: .36 Mineral Property Report
** REPORTED IN ACRES™ Province: ALBERTA
. Area : FENN WEST
File Number Lse Type Lessor Type Exposure Oper.Cont. ROFR DOI Code
File Status int Type / Lse No/Name Gross ’
Mineral Int Operator / Payor Net Doi Partner(s) > * Lease Description / Rights Held
{cont'd)
M0351 B GENERAL REMARKS -
PAID ON S/2 & NE/4 34 ONLY
Royalty Type Product Type Sliding Scale  Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS . Y N 100.00000000 - % of PROD
Roy Percent:
Deduction: STANDARD
Gas: Royalty: Min Pay: Prod/Sales:
SIS OIL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: LESSOR (M) Paid by: BPO (C)
ALBERTA RESOURC 100.00000000 SIGNALTA RES 95.00000000
_ ARC RESOURCES 5.00000000
M0275 PNG CR Eff: Aug 11, 1983 480.000 C0074 A No Wi TWP 36 RGE 20 W4M N/2 36, SE/4
Sub: A Wi : Exp: Aug 10, 1988 480.000 ACTION 5.46875000 36
ACTIVE 048308001 Ext: HBP 26.250 APACHE CANADA 29.14844000 PNG BELOW TOP SURFACE TO BASE
APACHE CANADA WHITESHELL' RES 13.12500000 BELLY RIVER
100.00000000 BEARSPAW BEARSPAW 14.68750000
ADVANTAGEO & G 5.92579000 Related Contracts
CENTRICA CANADA 31.64452000 C0074 A POOLFO Sep 27, 1985
i C0075 A ASSETEX Jan 01, 1998
Total Rental: 672.00 C0076 A P&S Oct 23, 1998
Status Acres Net Acres Net Well UW.L Status/Type
PRODUCING Prod: 480.000 26.250 NProd: 0.000 0.000 102/01-36-036-20-W4/00  PRODUCING/GAS
DEVELOPED Dev: 480.000 26.250 Undev: 0.000 0.000 100/16-36-036-20-W4/00 PRODUCING/GAS
PROVEN Prov: 480.000 26.250 NProv: 0.000 0.000 100/01-36-036-20-W4/02  SHUTIN/GAS
Royalty / Encumbrances
Royalty Type Product Type Sliding Scale  Convertible % of Prod/Sales .
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y N 100.00000000 % of SALES
Roy Percent:
Deduction: STANDARD

CS*"EXPLORER Version: 8.00.14



Report Date:
Page Number:

Aug 04, 2009
37

ACTION ENERGY INC. -
Mineral ,_u_.ouo:< Report

** REPORTED IN ACRES** Province: ALBERTA
Area : FENN WEST
File Number Lse Type Lessor Type . Exposure Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name Gross )
Mineral Int Operator / Payor Net  Doi Partner(s) * * Lease Description / Rights Held
(cont'd)
M0275 A Gas: Royalty: Min Pay: Prod/Sales:
) " S/S OlL: Min: Max: Div: Prod/Sales:
. Other Percent: Min: Prod/Sales:
Paid to: LESSOR (M) Paid by: wi (C)
ALBERTA RESOURC 100.00000000 ACTION 5.46875000
APACHE CANADA 29.14844000
WHITESHELL RES 13.12500000
BEARSPAW 14.68750000
ADVANTAGEO & G 5.92579000
CENTRICA CANADA 31.64452000
M0278 PNG CR Eff: Jan 29, 1957 120.000 C0074 A No wi TWP 36 RGE 20 WAM LSD 3, 4, 6
Sub: A wi " Exp: Jan 28, 1978 120.000 ACTION . 5.46875000 SEC 36
ACTIVE 107341 Ext: HBP 6.563 APACHE CANADA 29.14844000 PNG BELOW TOP SURFAGE TO BASE
APACHE CANADA . WHITESHELL RES 13.12500000 BELLY RIVER
100.00000000 ACTION BEARSPAW 14.68750000
ADVANTAGEO & G 5.92579000 —- Related Contracts
CENTRICA CANADA 31.64452000 C0074 A POOLFO Sep 27, 1985
: C0075 A ASSETEX Jan 01, 1998
Total Rental: 168.00 C0076 A P&S Oct 23, 1998
Status Acres Net Acres Net Well U.W.L Status/Type
PRODUCING Prod: 120.000 6.563 NProd: 0.000 0.000 102/01-36-036-20-W4/00  PRODUCING/GAS
DEVELOPED Dev: 120.000 6.563 Undev: 0.000 0.000 100/16-36-036-20-W4/00  PRODUCING/GAS
PROVEN Prov: 120.000 6.563 NProv: 0.000 0.000 100/01-36-036-20-W4/02  SHUTIN/GAS
Royalty / Encumbrances
Royalty Type Product Type Sliding Scale Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y - N 100.00000000 % of SALES
Roy Percent: . o .
Deduction: STANDARD ’
Gas: Royalty: Min Pay: Prod/Sales:
S/S OIL: Min: Max: Div: Prod/Sales:
Min: Prod/Sales:

Other Percent:

CS*EXPLORER Version: 8.00.14



Report Date: Aug 04, 2009 ACTION ENERGY INC.
Page Number: 38 : Mineral Property Report
: ** REPORTED IN ACRES™ Province: ALBERTA
Area : FENN WEST
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOl Code
File Status int Type / Lse No/Name Gross .
Mineral Int Operator / Payor Net Doi Partner(s) * * Lease Description / Rights Held
(cont'd)
M0276 A Pald to: LESSOR - (M) Paid by: wi (C)
ALBERTA RESOURC 100.00000000 ACTION 5.46875000
APACHE CANADA 29.14844000
WHITESHELL RES 13.12500000
BEARSPAW 14.68750000
ADVANTAGE O &G 5.92579000
CENTRICA CANADA 31.64452000
Mo0277 PNG CR - Eff: Jan 29, 1957 40.000 C0074 A No wi TWP 36 RGE 20 W4M LSD 5 SEC 36
Sub: A wi Exp: Jan 28, 1978 40.000 ACTION . 5.46875000 PNG BELOW TOP SURFACE TO BASE
ACTIVE 107341A Ext: HBP 2.188 APACHE CANADA 29.14844000 BELLY RIVER .
APACHE CANADA WHITESHELL RES 13.12500000
100.00000000 ACTION BEARSPAW 14.68750000 Related Contracts
ADVANTAGEO & G 5.92579000 C0074:A POOLFO Sep 27, 1985
CENTRICA CANADA 31.64452000 " C0075.A ASSETEX Jan 01, 1998
i C0076 A P&Ss Oct 23, 1998
Total Rental: 56.00
Weli U.W.L Status/Type
Status Acres ’ Net Acres Net 102/01-36-036-20-W4/00  .PRODUCING/GAS
PRODUCING Prod: 40.000 2.188 NProd: 0.000 0.000 100/16-36-036-20-W4/00 PRODUCING/GAS
DEVELOPED Dev: 40.000 2.188 Undev: 0.000 0.000 100/01-36-036-20-W4/02 SHUTIN/GAS
PROVEN Prov: 40.000 2,188 = . NProv: 0.000 0.000
Royalty / Encumbrances
Royalty Type Product Type Sliding Womﬂw Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y N 100.00000000 % of SALES
Roy Percent:
Deduction: ‘STANDARD
Gas: Royalty:- . Min m»ﬁ Prod/Sales:
S/S OIL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: LESSOR (M) Paid by: Wi (C)
ALBERTA RESOURC 100.00000000 ACTION 5.46875000
APACHE CANADA 29,14844000

CS*EXPLORER Versjon: 8.00.14



Report Date:
Page Number:

Aug 04, 2009
39

ACTION ENERGY INC.
Mineral Property Report

** REPORTED IN ACRES** Province: ALBERTA
Area FENN WEST
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DO! Code
File Status Int Type / Lse No/Name Gross
Mineral int Operator / Payor Net Doi Partner(s) * . Lease Description / Rights Held
(cont'd) -
M0277 A WHITESHELL RES 13.12500000
BEARSPAW 14.68750000
ADVANTAGEO & G 5.92579000
CENTRICA CANADA 31.64452000
M0278 PNG CR Eff:  Aug 15, 1973 320.000 C0077 A No Wi TWP 36 RGE 21 WAM E/2 11
Sub: A Wi Exp: Aug 14, 1983 320.000 ACTION 18.95830000 PNG BELOW BASE VIKING TO TOP
ACTIVE 32138 Ext: 15 60.667 BEARSPAW 43.54170000 MISSISSIPPIAN EXCL NG IN
BEARSPAW ‘ TRIDENT EXPL 6.25000000 GLAUCONITE
100,00000000 BEARSPAW Count Acreage = No HUSKY OIL 25.00000000
) BONAVISTA LP 6.25000000 Related Contracts -
. CO0075 A ASSETEX Jan 01, S.mw
Total Rental: 448.00 C0076 A P&S Oct 23, 1998
C0077 A JOA Mar 01, 1995
Status Acres Net Acres . Net ‘
NON PRODUCING  Prod: *0.000 0.000 NProd: 320.000 60.667
UNDEVELOPED Dev: 0.000 0.000 Undev: 320.000 60.667
NON PROVEN Prov: 0.000 0.000 NProv: 320.000 60.667
Royalty / Encumbrances
Royalty Type Product Type Sliding Scale Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y 100.00000000 ~ % of SALES
Roy Percent: o .
Deduction: STANDARD o o
Gas: Royalty: Min Pay: " Prod/Sales:
S/S OIL: Min: Max Div: Prod/Sales:
Other Percent: Min: ‘Prod/Sales:
Paid to: LESSOR" (M) Paid by: Wi (C) -
ALBERTA RESOURGC 100.00000000 ACTION 18.95830000
BEARSPAW 43.54170000
TRIDENT EXPL 6.25000000 ‘
HUSKY Ol " 25.00000000
BONAVISTA LP 6.25000000

CS*EXPLORER Version: 8.00.14



Report Date: Aug 04, 2009
Page Number: =~ 40

ACTION ENERGY INC.
Mineral Property Report

* REPORTED IN ACRES** Province: ALBERTA
Area : FENN WEST
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOI Code
File Status int Type / Lse No/Name Gross
Mineral Int Operator / Payor Net Dot Partner(s) * * Lease Description / Rights Held
M0278 PNG - CR Eff: Aug 15, 1973 320.000 C0078 A No POOLED TWP 36 RGE 21 WAM E/2 11
Sub: B wi Exp: Aug 14, 1983 320.000 ACTION 9.47920000
ACTIVE 32138 Ext: 15 30.333 BEARSPAW 71.77080000 NG IN GLAUCONITE
BEARSPAW TRIDENT EXPL 3.12500000
100.00000000 BEARSPAW HUSKY OIL 12.50000000 Related Contracts
BONAVISTA LP 3.12500000 C0075 A ASSETEX Jan 01, 1998
C0076 A P&S Oct 23, 1998
Total Rental: 0.00 C0078 A POOL Sep 01, 1999
Status’ Acres Net Acres Net Well U.W.L Status/Type .
NON PRODUCING  Prod: 0.000 0.000 NProd: 320.000 30.333 100/08-11-036-21-W4/02  PRODUCING/GAS
UNDEVELOPED Dev: '0.000 0.000 Undev: 320.000 30.333 '
NON PROVEN Prov: 0.000 0.000 NProv: 320.000 30.333
Royalty / Encumbrances
Royalty Type Product Type Sliding Scale - Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y N 100.00000000 % of SALES
Roy Percent: .
Deduction: STANDARD
Gas: Royalty: Min Pay: Prod/Sales:
S/S OIL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: LESSOR (M) Paid by: POOLED (C)
ALBERTA RESOURC 100.00000000 ACTION .9.47920000
.- BEARSPAW - 71.77080000
TRIDENT EXPL 3.12500000
HUSKY OIL 12.50000000
BONAVISTA LP 3.12500000
M0278 PNG CR Eff: Aug 15, 1973 320.000 C0077 B No. wi TWP 36 RGE 21 WaAM E/2 11
Sub: D wi Exp: Aug 14, 1983 320.000 ACTION 26.45830000 PNG BELOW TOP MISSISSIPPIAN TO
ACTIVE 32138 Ext: 15 84.667 BEARSPAW 24.79170000 BASE LEDUC
BEARSPAW. TRIDENT EXPL 12.04380000
100.00000000 ‘BEARSPAW Count Acreage=  No WHITESHELL RES 25.00000000 . . :
’ ADVANTAGEO &G 5.45620000 Related Contracts

CS*EXPLORER Version: 8.00.14 -
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Report Date: Aug 04, 2009 - ACTION ENERGY INC.
Page Number: 41 Mineral Property Report
** REPORTED IN ACRES** perty P Province: ALBERTA
Area FENN WEST
File Number Lse Type Lessor Type Exposure Ovm?Oo_,:.. ROFR DOI Code
File Status int Type / Lse No/Name Gross . :
Mineral Int Operator / Payor Net  Doi Partner(s) * * Lease Description / Rights Held
(cont'd)
M0278 . v :
Sub: D BONAVISTA LP 6.25000000 C0075 A ASSETEX Jan 01, 1998
L C0076 A P&S Oct 23, 1998
Total Rental: 0.00 Co077 B JOA Mar 01, 1995
Status Acres Net . Acres’ Net Well U.W.1. Status/Type —
NON PRODUCING  Prod: 0.000 0.000 NProd: 320.000 84.667 100/07-11-036-21-W4/02  PRODUCING/OIL
UNDEVELOPED Dev: 0.000 0.000 Undev: 320.000 84.667 100/07-11-036-21-W4/00 PRODUCING/OIL
NON PROVEN Prov: 0.000 0.000 NProv: 320.000 . 84.667 102/08-11-036-21-W4/00 =~ PRODUCING/OIL
100/09:11-036-21-W4/00  DISPOSAL/WATE
Royalty / Encumbrances
Royalty Type Product Type m:&:u Scale Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y N 100.00000000 % of SALES
. Roy Percent: .
Deduction: STANDARD
Gas: Royalty: Min Pay: Prod/Sales:
S/S OlL.: Min: Max: . Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: LESSOR (M) ) Paid by: Wi (C)
ALBERTA RESOURC 100.00000000 ACTION 26.45830000
BEARSPAW 24.79170000
TRIDENT EXPL 12.04380000
WHITESHELL RES 25.00000000
ADVANTAGE O & G 5.45620000
BONAVISTALP 6.25000000

CS*EXPLORER Version: 8.00.14



Report Date: Aug 04, 2009 ACTION ENERGY INC.
Page Number: 42 Mineral Property Report
** REPORTED IN ACRES™* Province: ALBERTA
’ Area : FENN WEST
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOI Code
File Status int Type / Lse No/Name Gross .
Mineral Int Operator / Payor Net Dol Partner(s) * * Lease Description / Rights Held
Area Total: Total Gross: 1,600.000 Total Net: 65.334
Prod Gross: 640.000 Prod Net: 35.001 NProd Gross: 960.000 NProd Net: 30.333 _
Dev Gross: 1,280.000 Dev Net: 35.001 Undev Gross: 320.000 Undev Net: 30.333
Prov Gross: 640.000 35.001 NProv Gross: 960.000 NProv Net: 30.333

CS*EXPLORER Version: 8.00.14
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Report Date:  Aug 04, 2009 ACTION ENERGY INC.
Page Number: 43 i
** REPORTED IN ACRES** Mineral _u_.OUm—A< IQUO—A Province: ALBERTA
Area : FERRIER
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name Gross
z_m:m_‘m_._.: Operator / Payor Net Doi Partner(s) ) * * Lease Description / Rights Held
MO0356 PNG CR Eff: Feb 05, 2004 800.000 "'CO151 A No wi TWP 37 RGE 8 W5M NE/4 26, SEC 35
Sub: A Wi . Exp: Feb 04, 2009 800.000 ACTION 60.00000000
ACTIVE 5504020400 Ext: LICENCEVAL 480.000 DEVON ARL CORP 40.00000000 ALL PNG BELOW TOP SURFACE TO
ACTION Ext: Feb 05, 2014 BASE ROCK CREEK
100.00000000 ACTION Total Rental: ~ 1120.00 .
Status Acres Net Acres Net Related Contracts
NON PRODUCING  Prod: 0.000 0.000 NProd: 800.000 480.000 C0088 C PART Mar 14, 2005
UNDEVELOPED Dev: 0.000 0.000 Undev: 800.000 480.000 CO141 F FO&OPT Mar 18, 2004 (1)
NON PROVEN Prov: 0.000 0.000 NProv: 800.000 480.000 co01428B PART Jun 08, 2005
. : Co151 A JOA Jun 16, 2004
, Royalty / Encumbrances ~
Royaliy Type Product Type Sliding Scale Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y 100.00000000 % of PROD
Roy Percent: :
Deduction: STANDARD
Gas: Royalty: Min Pay: Prod/Sales:
S/S OIL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: LESSOR (M) Paid by: wi ) -
ALBERTA RESOURC 100.00000000 ACTION 60.00000000
DEVON ARL CORP 40.00000000
MO0331 PNG CR Eff: Nov 03, 2005 '+ 640.000 C0116 A No wi TWP 37 RGE 8 W5M S/2 36 (1)
Sub: A Wi - Exp: Nov 02, 2010 '640.000 ACTION 6.00000000 TWP 37 RGE 8 W5M N/2 36 (2)
ACTIVE 0605110274 38.400 WILD RIVER 72.00000000-
ACTION VANGOLD RES 17.00000000 (1) ALLPNG
100.00000000 HIGHVIEW RES INDUS CANADA 5.00000000 (2) PNG BELOW BASE CARDIUM
Total Rental: '896.00 Related Contracts -
CO0116 A JOA Nov 03, 2005
Status Acres Net Acres Net
NON PRODUCING  Prod: 0.000 0.000 NProd: 640.000 38.400
UNDEVELOPED Dev: 0.000 0.000 - Undev: 640.000 38.400
NON PROVEN Prov: 0.000 0.000 NProv: 640.000 38.400

CS*EXPLORER Version: 8.00.14



Report Date:

Page Number:.

Aug 04, 2009
44

ACTION ENERGY INC.
Mineral Property Report

** REPORTED IN ACRES** Province: ALBERTA
Area : FERRIER
File Number Lse Type Lessor Type Exposure Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name Gross
Mineral Int Operator / Payor Net Doi Partner(s) * * Lease Description / Rights Held
(cont'd)
M0331 A
Royalty / Encumbrances
Royalty Type Product Type Sliding Scale  Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y N 100.00000000 % of SALES
Roy Percent:
Deduction: STANDARD
Gas: Royalty: Min Pay: Prod/Sales:
$/S OIL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: LESSOR (M) : Paid by: Wi (C)
ALBERTA RESOURC 100.00000000 ACTION 6.00000000
WILD RIVER 72.00000000
VANGOLD RES 17.00000000
INDUS CANADA 5.00000000
MO0335 PNG =~ CR Eft: Mar 27, 1980 320.000 Wi TWP 37 RGE 8 W5M N/2 36
Sub: A Wi ) Exp: Mar 26, 1985 320.000 ACTION 100.00000000 PNG BELOW TOP SURFACE TO BASE
ACTIVE 0680030212 Ext: 15 320.000 CARDIUM
ACTION ' Total Rental: ~ 448.00
100.00000000 ACTION ' Related Contracts
CO132 A P&S Jul 01, 1993
Status Acres Net Acres Net
PRODUCING Prod: 160.000 160.000 NProd: 160.000 160.000- Well U.W.L Status/Type
DEVELOPED Dev: 160.000 160.000  Undev: 160.000 160.000 100/10-36-037-08-W5/00  PRODUCING/OIL
PROVEN Prov: 160.000 160.000 NProv: 160.000 160.000
Royalty / Encumbrances
Royalty Type Product Type Sliding Scale  Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y N 100.00000000 % of SALES
Roy Percent:
Deduction: STANDARD
Gas: Royalty: Min Pay: Prod/Sales:
S/S OlL: Min: Max: Div: Prod/Sales:

CS*EXPLORER Version: 8.00.14



Report Date: Aug 04, 2009 ACTION ENERGY INC.
Page Number: 45 Mineral Property Report
** REPORTED IN ACRES** perty P Province: ALBERTA
Area : FERRIER
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOt Code
File Status Int Type / Lse No/Name Gross
Mineral Int Operator / Payor Net  Doi Partner(s) * * Lease Description / Rights Held
{cont'd)
Other Percent: Min: Prod/Sales:
Paid to: LESSOR (M) Paid by: wi (M)
ALBERTA RESOURC 100.00000000 ACTION 100.00000000
M0344 PNGLIC CR Eff:  Mar 20, 2002 640.000 C0141 C No wi TWP 38 RGE 8 W5M SEC 2
Sub: C wi Exp: Mar 19, 2006 640.000 ACTION - 3.75000000 PNG BELOW TOP SURFACE TO BASE
ACTIVE 5402030069 Ext: LICENCEVAL 24,000 WILD RIVER 45,13000000 ROCK CREEK
) HIGHVIEW RES Ext: Mar 21, 2011 DEVON ARL CORP 40.00000000 .
100.00000000 DEVON ARL CORP VANGOLD RES 5.50000000 Related Contracts -——--——e
INDUS CANADA 5.62000000 Cc0088 A PART Mar 14, 2005
’ C0141C FO&OPT Mar 18, 2004
Total Rental: 896.00 C0142 A PART Jun 08, 2005 (1)
Status . Acres Net : Acres Net
NON PRODUCING  Prod: 0.000 0.000 NProd: 640.000 24.000
UNDEVELOPED Dev: 0.000 0.000 Undev: 640.000 24.000
NON PROVEN Prov: 0.000 0.000 NProv: 640.000 24.000
Royalty / Encumbrances
<Linked>  Royalty Type Product Type Sliding Scale  Convertible % of Prod/Sales
C0088 A GROSS OVERRIDING ROYALTY ALL PRODUCTS N 100.00000000 % of PROD
mo< Percent: 0.81000000
Deduction: UNKNOWN
. Gas: Royalty: Min Pay: Prod/Sales:
S/S OIL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: ROYOWNER(C) " Paid by: BPO C)
DELPHI ENERGY 100:00000000 " ACTION 6.25000000
’ " WILD RIVER 25.87500000
. CANADIAN PHOENX 21.00000000
. VANGUARD EXPL 28.33400000
: VANGOLD RES 9.16600000
INDUS CANADA 9.37500000

CS*EXPLORER Version: 8.00.14



Report Date:
Page Number:

Aug 04, 2009
46

ACTION ENERGY INC.
Mineral Property Report

** REPORTED IN ACRES™* Province: ALBERTA
Area : FERRIER
File Number Lse Type LessorType Exposure  Oper.Cont. ROFR DOl Code
File Status Int Type / Lse No/Name Gross :
Mineral Int Operator / Payor Net Doi Partner(s) * * Lease Description / Rights Held
(cont'd)
M0344 c GENERAL REMARKS -
NO COPY OF AGREEMENT ON FILE; REFERENCED IN GOVERNING AGREEMENT.
<Linked>  Royalty Type Product Type Sliding Scale  Convertible % of Prod/Sales
Cooss A GROSS OVERRIDING ROYALTY ALL PRODUCTS N N 100.00000000 - % of PROD
Roy Percent: 0.11562500
Deduction: UNKNOWN
Gas: Royalty: Min Pay: Prod/Sales:
S/S OIL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: ROYOWNER(C) Paid by: BPO (C)
SOLARA EXPL 100.00000000 ACTION: . 6.25000000
WILD RIVER 25.87500000
CANADIAN PHOENX 21.00000000
VANGUARD EXPL 28.33400000
VANGOLD RES 9.16600000
INDUS CANADA 9.37500000
GENERAL REMARKS - .
NO COPY OF AGREEMENT ON FILE; REFERENCED IN GOVERNING AGREEMENT.
Royalty Type Product Type Sliding Scale  Convertible % of Prod/Sales.
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y N 100.00000000 % of SALES
Roy Percent:
Deduction: "STANDARD
Gas: Royalty: Min Pay: Prod/Sales:
S/S-0lL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: tESSOR (M) Paid by: wi (C)
ALBERTA RESOURC- 100.00000000 ACTION 3.75000000
WILD RIVER 45.13000000
DEVON ARL CORP 40.00000000
VANGOLD RES 5.50000000
INDUS GANADA

5.62000000

CS*EXPLORER Version: 8.00.14



Report Date:  Aug 04, 2009 . ACTION ENERGY INC.

Page Number: 47 H
“* REPORTED IN ACRES** Mineral —..u_.OUm—.~< —NOUO_A Province: ALBERTA
Area : FERRIER
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name Gross . .
Mineral Int Operator / Payor Net Doi Partner(s) * . * Lease Description / Rights Held
M0344 PNG LIC CR Eff:  Mar 20, 2002 640.000 C0141 A No BPO APO TWP 38 RGE 8 W5M SEC 11
Sub: A wi Exp: Mar 19, 2006 640.000 ACTION 6.25000000 3.75000000 PNG BELOW TOP SURFACE TO BASE
ACTIVE 5402030069 Ext: LICENCEVAL 40.000 WILD RIVER 84.38000000 45,13000000 ROCK CREEK EXCL ELLERSLIE (EXCL
HIGHVIEW RES Ext: Mar 21, 2011 INDUS CANADA 9.37000000 5.62000000 6-11 WELL BORE)
100.00000000 DEVON ARL CORP DEVON ARL CORP 40.00000000
VANGOLD RES 5.50000000 ————— Related Contracts
) : C0088 A PART Mar 14; 2005
Total Rental:  896.00 Co141 A FO&OPT Mar 18, 2004
: Co142 A PART Jun 08, 2005 (1)
Status Acres Net Acres Net
NON PRODUCING  Prod: 0.000 0.000 NProd: 640.000 40.000 Well U.W.IL Status/Type
DEVELOPED Dev: 160.000 - 10.000 Undev: 480.000 30.000 100/01-11-038-08-W5/03 ~ STANDING/UNKN
NONPROVEN  Prowv: 0.000 0.000 NProv: 640.000 40.000 100/01-11-038-08-W5/02  PRODUCING/GAS

Royalty / Encumbrances

<Linked>  Royalty Type : Product Type Sliding Scale  Convertible . % of Prod/Sales
C0088 A GROSS OVERRIDING ROYALTY ALL PRODUCTS N N. - 100.00000000 %of PROD
Roy Percent: 0.81000000
Deduction: UNKNOWN
Gas: Royalty: Min Pay: Prod/Sales:
S/S OIL: Min: Max: Div: - Prod/Sales:
Other Percent: Min: | Prod/Sales:
Paid to: ROYOWNER(C) Paid by: BPO ()
DELPHI ENERGY 100.00000000 ACTION 6.25000000
WILD RIVER 25.87500000
CANADIAN PHOENX 21.00000000
VANGUARD EXPL 28.33400000
VANGOLD RES - . 9.16600000
INDUS CANADA . 9.37500000
GENERAL REMARKS -

NO COPY OF AGREEMENT ON FILE; REFERENCED IN GOVERNING AGREEMENT.

<Linked>  Royalty Type . . Product Type Sliding Scale  Convertible % of Prod/Sales
C0088 A GROSS OVERRIDING ROYALTY ALL PRODUCTS N ' N 100.00000000 % of PROD
Roy Percent: - 0.11562500 , :

CS*EXPLORER Version: 8.00.14



ReportDate:  Aug 04, 2009 ACTION ENERGY INC.
Page Number: 48 Mineral Property Report
** REPORTED IN ACRES™ Province: ALBERTA
Area : FERRIER
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOl Code
File Status Int Type / Lse No/Name Gross
Minerat Int Operator / Payor Net Doi Partner(s) * * Lease Description / Rights Held
(cont'd)
Deduction: UNKNOWN
MO0344 A Gas: Royalty: Min Pay: Prod/Sales:
S/S OIL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: ROYOWNER(C) Paid by: BPO - C)
SOLARA EXPL 100.00000000 ACTION 6.25000000
WILD RIVER 25.87500000
CANADIAN PHOENX 21.00000000
VANGUARD EXPL 28.33400000
VANGOLD RES 9.16600000
INDUS CANADA 9.37500000
+ GENERAL REMARKS - .
NO COPY OF AGREEMENT ON FILE; REFERENCED IN GOVERNING AGREEMENT.
Royalty / Encumbrances
<Linked>  Royalty Type Product Type Sliding Scale  Convertible % of Prod/Sales
CO141 A GROSS OVERRIDING ROYALTY ALL PRODUCTS Y Y 75.00000000 %of PROD
Roy Percent: :
Deduction: UNKNOWN
Gas: Royalty: 15.00000000 Min Pay: Prod/Sales:
S/S OIL: Min: 5.00000000 Max: 15.00000000 Div: -~ 23.8365 Prod/Sales:
Other Percent: “Min: Prod/Sales:
Paid to: ROY PAYEE (C) Paid by: BPO (C)
DEVON CANADA 100.00000000 ACTION 6.25000000
: - WILD RIVER 84.38000000
INDUS CANADA 9.37000000
Royalty Type Product Type Sliding Scale  Convertible % of Prod/Sales
CROWN SLIDING.SCALE ROYALTY ALL PRODUCTS Y N 100.00000000 % of SALES
Roy Percent:
Deduction: STANDARD :
Gas: Royalty: Min Pay: Prod/Sales:
S/S OlL: Min: Max: Div:, Prod/Sales:
Other Percent: Min: Prod/Sales:

CS*EXPLORER Version: 8.00.14



Report Date: Aug 04, 2009 ACTION ENERGY INC.
Page Number: 49 Mineral Property Report
** REPORTED IN ACRES* inera perty P Province: ALBERTA
Area :- FERRIER
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOt Code
File Status Int Type / Lse No/Name Gross .
Mineral Int Operator / Payor Net Doi Partner(s) * * Lease Description / Rights Held
_(cont'd)
Pald to: LESSOR (M) Paid by:: ~ BPO (C)
ALBERTA RESOURC 100.00000000 ACTION 6.25000000
WILD RIVER 84.38000000
INDUS CANADA 9.37000000
M0344 PNGLIC CR Eff:  Mar 20, 2002 640.000 C0141 B No wi TWP 38 RGE 8 W5M SEC 11 (6-11
Sub: B wi Exp: Mar 19, 2006 640.000 ACTION 25.00000000 WELL BORE ONLY)
ACTIVE 5402030069 Ext: LICENCEVAL 160.000 DEVON ARL CORP 75.00000000 (6-11 WELL BORE ONLY)
HIGHVIEW RES Ext:  Mar 21, 2011
100.00000000 DEVON ARL CORP Count Acreage=  No Total Rental: 0.00 Related Contracts
co1418 FO&OPT Mar 18, 2004
Status Acres Net Acres Net :
NON PRODUCING  Prod: 0.000 0.000 NProd: 640.000 160.000 Well U.W.I. . Status/Type
DEVELOPED Dev: 160.000 40.000 Undev: 480.000 . 120.000 100/06-11-038-08-W5/02 ABD ZONE/UNKN
NON PROVEN Prov: 0.000 0.000 . NProv: 640.000 160.000 100/06-11-038-08-W5/03 STANDING/UNKN
Royalty / Encumbrances
Royalty ._..<um Product Type Sliding Scale Convertible % of Prod/Sales
- CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y 100.00000000 % of SALES
Roy Percent: * :
Deduction: STANDARD S
Gas: Royalty: Min Pay: Prod/Sales:
S/S OIL: Min: Max: Div: ~ Prod/Sales:
Other Percent: Min:’ Prod/Sales:
Paidto:  LESSOR (M) Paidby:  WI (©) )
ALBERTA RESOURC 100.00000000 ACTION 25.00000000
DEVON ARL CORP 75.00000000
M0344 PNGLIC CR Eff:  Mar 20, 2002 640.000 C0141 D _No BPO APO TWP 38 RGE 8 W5M SEC 11
Sub: D Wi Exp: Mar 19, 2006 640.000 ACTION 6.25000000 3.75000000 PNG IN ELLERSLIE
ACTIVE 5402030069 Ext:. LICENCEVAL 40,000 WILD RIVER 75.21000000 45,13000000
HIGHVIEW RES Ext:  Mar 21, 2011 VANGOLD RES 9.16600000 5.50000000 Related Contracts
100.00000000 DEVON ARL CORP Count Acreage = No INDUS CANADA 9.37400000 5.62000000 C0088 B PART Mar 14, 2005
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Report Date:
Page Number: 50

Aug 04, 2009

ACTION ENERGY INC.
Mineral Property Report

** REPORTED IN ACRES™* Province: ALBERTA
Area : FERRIER
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DO! Code
File Status Int Type / Lse'No/Name Gross
Mineral Int Operator / Payor Net Doi Partner(s) * * Lease Description / Rights Held.
(cont'd)
M0344 )
Sub: D DEVON ARL CORP 40.00000000 CO0141D FO&OPT Mar 18, 2004
Co142 A PART Jun 08, 2005 (1)
Total Rental: 0.00
Well U.W.L Status/Type
Status Acres Net Acres Net 100/01-11-038-08-W5/00  STANDING/UNKN
NON PRODUCING  Prod: 0.000 0.000 NProd: 640.000 40.000
DEVELOPED Dev: 160.000 10.000 Undev: 480.000 30.000
‘NON PROVEN Prov: 0.000 0.000 NProv: 640.000 40.000
Royalty/ Encumbrances
<Linked> Royalty Type Product Type Sliding Scale  Convertible % of Prod/Sales
€0088 B GROSS OVERRIDING ROYALTY ALL PRODUCTS N N 100.00000000 %.of PROD
Roy Percent: 3.50000000 '
Deduction: UNKNOWN
Gas: Royalty: Min Pay: Prod/Sales:
S/S OlL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: ROYOWNER(C) Paid by: BPO (C)
DELPHI ENERGY 100.00000000 ACTION 6.25000000
WILD RIVER 25.87500000
CANADIAN:PHOENX 21.00000000
VANGUARD EXPL 28.33400000
VANGOLD RES 9.16600000
INDUS CANADA 9.37500000
GENERAL REMARKS - :
NO COPY OF AGREEMENT ON FILE; REFERENCED IN-GOVERNING AGREEMENT.
AFTER PAYOUT OF THE 1-11 WELL, THIS ROYALTY REDUCES TO 0.81%.
<Linked> Royalty Type Product Type Sliding Scale  Convertible % of Prod/Sales
cooss B GROSS OVERRIDING ROYALTY ALL PRODUCTS N N 100.00000000 % of PROD
Roy Percent: 0.50000000
Deduction: UNKNOWN
Gas: Royalty: Min Pay: Prod/Sales:
S/S OlL: Min:
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ACTION ENERGY INC.

Report Date: Aug 04, 2009
Page Number: 51 i
: o REPORTED IN AGRES™ Mineral Property Report Province: ALBERTA
Area FERRIER
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name Gross
Mineral Int Operator / Payor Net Doi Partner(s) * * Lease Description / Rights Held
(cont'd) .
. Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: ROYOWNER(C) Paid by: BPO C)
SOLARA EXPL 100.00000000 ACTION . 6.25000000
) - WILD RIVER 25.87500000
CANADIAN PHOENX 21.00000000
VANGUARD EXPL 28.33400000
VANGOLD-RES - 9.16600000
INDUS CANADA 9.37500000
GENERAL REMARKS - .
NO COPY OF AGREEMENT ON FILE; REFERENCED IN GOVERNING AGREEMENT.
AFTER PAYOUT OF THE 1-11 WELL, THIS ROYALTY REDUCES TO 0.115625%.
MO0344 D
Royalty / Encumbrances
<Linked>  Royalty Type Product Type Sliding Scale . Convertible % of Prod/Sales
C0141 D GROSS OVERRIDING ROYALTY ALL PRODUCTS Y Y 75.00000000 % of PROD
Roy Percent: ) .
Deduction: UNKNOWN
Gas: Royalty: 15.00000000 Min Pay: Prod/Sales:
S/S OIL: Min: 5.00000000 Max: 15.00000000 Div: 23.8365 Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: ROY PAYEE (C) Paid by: BPO (C)
DEVON CANADA 100.00000000 ACTION | 6.25000000
WILD RIVER 75.21000000
'VANGOLD RES 9.16600000
INDUS CANADA 9.37400000
Royalty Type Product Type Sliding Scale Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS - Y - N 100.00000000 % of SALES
Roy Percent:
Deduction: STANDARD :
Gas: Royalty: Min Pay: - -Prod/Sales:
S/S OIL: Min: Max: Div: .Prod/Sales:
Other Percent:. Prod/Sales:

Min: -
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Report Date:  Aug 04, 2009 ACTION ENERGY INC.
Page Number: 52 Mineral Property Report
** REPORTED IN ACRES™* Province: ALBERTA
. Area : FERRIER
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOl Code
File Status Int Type / Lse No/Name Gross :
Mineral Int Operator / Payor Net  Doi Partner(s) * * Lease Description / Rights Held
(cont'd)
- Pald to: LESSOR (M) - Paid by: BPO (C) :
ALBERTA RESOURC 100.00000000 ACTION 6:25000000
WILD RIVER 75.21000000
VANGOLD RES' 9.16600000
INDUS CANADA 9.37400000

CS*EXPLORER Version: 8.00.14



ReportDate:  Aug 04, 2009 . ACTION ENERGY INC.

Page Number: 53 Mineral Property Report
** REPORTED IN ACRES** perty P : Province: ALBERTA
Area FERRIER
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOl Code
File Status Int Type / Lse No/Name Gross . :
Mineral Int Operator / Payor Net  Doi Partner(s) * * Lease Description / Rights Held
Area #xw_" Total Gross: 3,040.000 .- Total Net: 902.400
' Prod Gross: 160.000 Prod Net: - ) 160.000 NProd Gross: 2,880,000 NProd Net: 742.400
Dev Gross: 320.000 Dev Net: ’ 170.000 Undev Gross: 2,720.000 Undev Net:. 732.400

Prov Gross: 160.000 Prov Net: - . 160.000 NProv Gross: 2,880.000 NProv Net: 742.400
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Status

CS*EXPLORER Version: 8.00.14

Report Date:  Aug 04, 2009 ACTION ENERGY INC.
Page Number: = 54 _ Mineral Property Report i
** REPORTED IN ACRES™ Province: ALBERTA
’ Area : FORESTBURG EAST
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOt Code
File Status Int Type / Lse No/Name Gross
Mineral int Operator / Payor Net Doi Partner(s) * * Lease Description / Rights Held
M0312 PNG CR Eff: May 14, 1987 640.000 C0107 A Unknown Wi ] TWP 42 RGE 15 W4M SEC 29
Sub: A wi . Exp: May 13, 1992 640.000 ACTION 5.97770000 ALL PNG BELOW TOP SURFACE TO
ACTIVE 0487050072 Ext: 15 38.257 NORTHWIND PET 0.36230000 BASE MANNVILLE
ACTION SIGNALTA RES 57.00000000
100.00000000 SIGNALTA RES ARC RESOURCES 36.66000000 Related Contracts
C0107 A JOA May 14, 1987
Total Rental:  896.00
e Well UW.L Status/Type ~——
Status Acres Net Acres Net 100/15-29-042-15-W4/00  D&A/GAS
NON PRODUCING  Prod: 0.000 0.000 NProd: 640.000 38.257
DEVELOPED Dev: 640.000 38.257 Undev: 0.000 0.000
NON PROVEN Prov: 0.000 0.000 NProv: 640.000 38.257
Royalty / Encumbrances
Royaity Type Product Type Sliding Scale  Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y 100.00000000 % of SALES
Roy Percent: - ' :
Deduction: STANDARD
. Gas: Royalty: Min Pay: Prod/Sales:
S/S OIL: Min: Max: : Div: Prod/Sales:
Other Percent: Min: ‘Prod/Sales:
Paid to: LESSOR (M) Paid by: wi (C)-
ALBERTA RESOURC 100.00000000 ACTION 5.97770000
NORTHWIND PET 0.36230000
SIGNALTA RES 57.00000000
ARC RESOURCES 36.66000000
M0311 PNG CR Eff: Jan 22,1987 §40.000 C0105 A Unknown - wi TWP 42 RGE 15 W4M SEC 32
Sub: A wi o Exp: Jan 21, 1992 640.000 ACTION 2.99220000 ALL PNG BELOW TOP SURFACE TO
ACTIVE 0487010265 Ext: 15 19.150 NORTHWIND PET * 0.18110000 .BASE MANNVILLE
ACTION - SIGNALTA RES 74.40670000
100.00000000 SIGNALTA RES CNRL 22.42000000 Related Contracts
: CO105 A JOA Feb 15, 1989
Total Rental: - 896.00 -
: — Well UW.L ‘Status/Type ——
Acres Net Acres Net 100/01-32-042-15-W4/00  SUSPENDED/GAS



Report Date: Aug 04, 2009 ACTION ENERGY INC.
Page Number: 55 Mineral Property Report .
** REPORTED IN ACRES** Province: ALBERTA
Area FORESTBURG EAST
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name Gross
Mineral Int Operator / Payor Net  Doi Partner(s) * * Lease Description / Rights Held
(cont'd)
MO311 :
Sub: A PRODUCING Prod: 640.000 19.150 NProd: 0.000 0.000 100/01-32-042-15-W4/02 PRODUCING/GAS
DEVELOPED Dev: 640.000 19.150 Undev: 0.000 0.000
PROVEN Prov: 640.000 19.150 NProv: 0.000 0.000
Royalty / Encumbrances
Royalty Type Product Type m_E.s.@ Scale Convertible % of Prod/Sales -
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y N 100.00000000 % of SALES
Roy Percent:
Deduction: STANDARD
Gas: Royalty: . Min Pay: Prod/Sales:
S/S OlL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: LESSOR (M) Paid by: wi (C)
ALBERTA RESOURC 100.00000000 ACTION ’ 2.99220000
NORTHWIND PET 0.18110000
SIGNALTA RES 74.40670000
CNRL 22.42000000
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. Aug 04, 2009

Report Date: ACTION ENERGY INC.
Page Number: 56 _ o Mineral Property Report
** REPORTED IN ACRES** Province: ALBERTA
Area : FORESTBURG EAST

File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOI Code
File Status int Type / Lse No/Name Gross
Mineral Int Operator / Payor Net Doi Partner(s) * * Lease Description / Rights Held
Area Total: Total Gross: 1,280.000 Total Net: 57.407 .

Prod Gross: 640.000 Prod Net: 19.150 NProd Gioss: 640.000 NProd Net: 38.257

‘Dev Gross: 1,280.000 Dev Net: 57.407 Undev Gross: 0.000 Undev Net: 0.000
Prov Gross: NProv Gross: 640.000 NProv Net: 38.257

CS*EXPLORER Version: 8.00.14

640.000 Prov Net: 19.150



Report Date: ~ Aug 04, 2009 . . : ACTION ENERGY INC.
Page Number: 57 _ Mineral Property Report

** REPORTED IN ACRES** Province: ALBERTA
Area : FORESTBURG SOUTH
File Number Lse Type Lessor Type ' Exposure  Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name Gross
Mineral Int Operator / Payor ) Net Doi Partner(s) * * Lease Description / Rights Held
M0394 PNG CR Eff:  Oct 06, 1983 320.000 : wi TWP 41 RGE 15 W4M N/2 36
Sub:” A wi Exp: Oct 05, 1988 320.000 ACTION 0.87500000
ACTIVE 0483100051 Ext: 15 © 2,800 UNKNOWN : ’ 99,12500000 PNG BELOW TOP SURFACE TO BASE
UNKNOWN MANNVILLE
100.00000000 RIVAL ENERGY Total Rental: ~ 448.00

Status Acres Net ) Acres Net

NON PRODUCING  Prod: 0.000 0.000 NProd: 320.000 2.800

UNDEVELOPED Dev: 0.000 0.000 Undev: 320.000 2.800

NON PROVEN Prov: 0.000 . 0.000 NProv: 320.000 - 2.800

Royalty / Encumbrances

Royalty Type Product Type Sliding Scale Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS N N 100.00000000 % of PROD
Roy Percent:
Deduction: STANDARD
Gas: Royalty: ) Min Pay: Prod/Sales:
S/S OIL: Min; Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: LESSOR (M) Paidby: Wi (M)
ALBERTA RESOURC 100.00000000 ACTION 0.87500000
UNKNOWN 99.12500000
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CS*EXPLORER Version: 8.00.14

Report Date: Aug 04, 2008 ACTION ENERGY INC.
Page Number: 58 Mineral Property Report
. ** REPORTED IN ACRES** Province: ALBERTA
Area : FORESTBURG SOUTH
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOl Code
File Status int Type / Lse No/Name Gross
* Mineral Int Operator / Payor Net Doi Partner(s) * * Lease Description / Rights Held

Area Total: Total Gross: 320.000 Total Net: 2.800
Prod Gross: 0.000 Prod Net: 0.000 NProd Gross: 320.000 NProd Net: 2.800
Dev Gross: 0.000 Dev Net: 0.000 Undev Gross: 320.000 Undev Net: 2.800
Prov Gross: 0.000 Prov Net: 0.000 NProv Gross: 320.000 NProv Net: 2.800



ReportDate:  Aug 04, 2009 ACTION ENERGY INC. .
Page Number: 59 Mineral Property Report
** REPORTED IN ACRES** perty P Province: ALBERTA
Area : GALAHAD
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name Gross ’ .
Mineral Int Operator / Payor Net  Doi Partner(s) > * Lease Description / Rights Held
MO0388 PNG CR Eff:  Jan 13, 2005 160.000 wi TWP 39 RGE 14 W4M NE/4 26
Sub: A wi Exp: Jan 12, 2010 160.000 ACTION 100.00000000 PNG BELOW TOP SURFACE TO BASE
ACTIVE 0405010129 .160.000 BASEMENT
ACTION ’ Total Rental: 224.00
100.00000000 ACTION
Status Acres Net - Acres Net
NON PRODUCING Prod: 0.000 0.000 NProd: 160.000 160.000
UNDEVELOPED Dev: 0.000 0.000 Undev: 160.000 160.000
NON PROVEN Prov: 0.000 0.000 NProv: 160.000 160.000
Royalty / Encumbrances
mc<m=< Type Product Type Sliding Scale Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS N 100.00000000 % of PROD
Roy Percent:
Deduction: STANDARD :
Gas: Royalty: Min Pay: Prod/Sales:
S/S OIL: Min: Max: " Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: LESSOR {M) Paid by: wi (M)
ALBERTA RESOURC 100.00000000 ACTION 100.00000000
M0347 PNG CR Eff:  Jan 09, 1997 640.000 C0145 A No BPO APO  TWP 39 RGE 15 W4M SEC 32
Sub: A RI Exp: Jan 08, 2002 640.000 PETROBANK PROD 100.00000000 60.00000000 PNG BELOW BASE VIKING TO BASE
ACTIVE 0497010158 Ext: 15 0.000 ACTION 40.00000000 MANNVILLE EXCL PNG IN GALAHAD
PETROBANK PROD - . ELLERSLIE D POOL
100.00000000 PETROBANK PROD Count Acreage.= No Total Rental: 896.00
A Related Contracts ~—
Status Acres Net - . . Acres Net C0145 A FARMOUT Jun 24, 2002
_UIOUCO_ZQ Prod: 320.000 0.000 NProd: 320.000 0.000
DEVELOPED Dev: 320.000 0.000 Undev: 320.000 0.000 -—— Well U.W.L Status/Type
PROVEN Prov: 320.000 0.000 NProv: 320.000 0.000 100/01-32-039-15-W4/00 PRODUCING/GAS
: 100/01-32-039-15-W4/02  PRODUCING/GAS
Royalty / Encumbrances

CS*EXPLORER Version: 8.00.14



ReportDate:  Aug 04, 2009 ACTION ENERGY INC.

.

Page Number: 60 Mineral Property Report
** REPORTED IN ACRES** Province: ALBERTA
Area : GALAHAD
File Number Lse Type Lessor Type Exposure Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name Gross
Minerat Int Operator / Payor Net Doi Partner(s) * * Lease Description / Rights Held
(cont'd) )
<Linked>  Royalty Type . Product Type Sliding Scale . “Convertible %.of Prod/Sales
CO145 A GROSS OVERRIDING ROYALTY ALL PRODUCTS Y Y 100.00000000 % of PROD
" Roy Percent: S
Deduction: UNKNOWN
M0347 A Gas: Royalty: 12.50000000 Min Pay: Prod/Sales:
S/S OIL: Min: 5.00000000 Max: 12.50000000 Div:  23.8365 Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: ROY PAYEE{C) Pald by: BPO (C)
ACTION 100.00000000 PETROBANK PROD 100.00000000
- Royalty / Encumbrances
Royaity Type Product Type Sliding Scale Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y N 100.00000000 %-of PROD
Roy Percent: v
Deduction: STANDARD
Gas: Royalty: Min Pay: Prod/Sales:
S/S OIL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: LESSOR (M) Paid by: BPO (C)
ALBERTA RESOURC 100.00000000 PETROBANK PROD 100.00000000
MO0347 PNG CR- Eff: . Jan 09, 1997 640.000 C0249 A Unknown Wi TWP 39 RGE 15 W4M SEC 32
Sub: B wi ‘Exp: Jan 08, 2002 640.000 ACTION * 100.00000000 PNG IN GALAHAD ELLERSLIE D POOL
ACTIVE 0497010158 Ext: 15 640.000
ACTION Total Rental: 0.00 Related Contracts
100.00000000 PETROBANK PROD C0249 A TRUST Dec 18, 2002
Status Acres ‘Net Acres Net Well U.W.L Status/Type
PRODUCING Prod: 320.000 320.000 NProd: 320.000 320.000 100/16-32-039-15-W4/00  PRODUCING/GAS
DEVELOPED Dev: 640.000 640.000 Undev: 0.000 0.000
PROVEN Prov: 320.000 320.000 NProv: 320.000 320.000
-Royalty / Encumbrances

CS*EXPLORER Version: 8.00.14



Report Date: Aug 04, 2009 ACTION ENERGY INC.
Page Number: 61 ineral Prope Report
** REPORTED IN ACRES** Minera P 2< P Province: ALBERTA
Area : GALAHAD
File Number Lse ._.56. Lessor Type Exposure - Oper.Cont. ROFR DOl Code
File Status Int Type / Lse No/Name Gross -
Mineral Int Operator / Payor Net Doi Partner(s) * * Lease Description / Rights Held
(cont'd) - )
Royalty Type Product Type Sliding Scale  Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y N 100.00000000 % of
" Roy Percent:
Deduction: STANDARD :
M0347 B Gas: Royalty: ' ) Min Pay: Prod/Sales:
S/S OlL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paidto:  LESSOR (M) Paidby:  WI ©)
ALBERTA RESOURC 100.00000000 ACTION. 100.00000000
M0384 PNG CR Eff: Jun 16, 1988 640.000 wi TWP 39 RGE 15 W4M SEC 34 )
Sub: A Wi Exp: Jun 15, 1993 640.000 ACTION 100.00000000 ALL PNG BELOW TOP SURFACE TO
ACTIVE 0488060270 Ext: 15 640.000 BASE MANNVILLE
: ACTION " Total Rental: 896.00
100.00000000 ACTION .
Status Acres Net Acres Net - Well c.‘<<._. Status/Type —
PRODUCING Prod: 640.000 640.000 "NProd: 0.000 0.000 100/03-34-039-15-W4/00 SHUTIN/GAS
DEVELOPED Dev: 640.000 640.000 Undev: 0.000 0.000 100/14-34-039-15-W4/00 SHUTIN/GAS
PROVEN Prov: 640.000 640.000 - Hz_"._.°<“ o.oco - 0.000
mo<m.=<\ m:o::.c_s:nmm,
Royalty .,J%m Product Type Sliding Scale Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS N N 100.00000000 % of
Roy Percent:
Deduction: STANDARD
Gas: Royalty: ~ Min Pay: Prod/Sales:
S/S OlL: Min: Max: ) Div:. Prod/Sales:
Other Percent: Min: - Prod/Sales:
Paid to: LESSOR (M) : Paid by: wi (M)
ALBERTA RESOURGC 100.00000000 ACTION 100.00000000
M0657 PNG CR Eff: Oct 01, 1973 480.000 wi TWP 40 RGE 14 W4M S/2 NE/4 11
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Report Date: Aug 04, 2009
Page Number: 62

ACTION ENERGY INC.
Mineral Property Report

** REPORTED IN ACRES** Province: ALBERTA
Area : GALAHAD
File Number Lse Type Lessor Type Exposure Oper.Cont. ROFR DOl Code
File Status Int Type / Lse No/Name Gross :
Minerat Int Operator ./ Payor Net Doi Partner(s) * * Lease Description / Rights Held
(cont'd)
M0657
Sub: A Wi “ Exp: Sep 30, 1983 480.000 ACTION * 100.00000000 NG TO BASE MANNVILLE
ACTIVE 32692 Ext: 15 480.000 ENTERRA N
ENTERRA Related Contracts
100.00000000 ENTERRA Totat Rental: ~ 672.00 CO174 A P&S May 15, 2007
Co174B P&S May 15, 2007
Status Acres . Net Acres Net C0253 A TRUST Jun 22, 2007
NON PRODUCING  Prod: 0.000 0.000 NProd: 480.000 480.000
DEVELOPED Dev: 480.000 ~ 480.000 Undev: 0.000 0.000 Well UW.I. Status/Type
NON-PROVEN Prov: 0.000 '0.000 NProv: 480.000 480.000 100/07-11-040-14-W4/00 - COMMINGLED/GA
Royalty / Encumbrances
Royalty Type Product Type Sliding Scale  Convertible . % of Prod/Sales
- CROWN SLIDING SCALE ROYALTY ALL'PRODUCTS Y N 100.00000000 % of
Roy Percent:
Deduction: STANDARD .
Gas: Royalty: Min Pay: Prod/Sales:
S/S OIL: Min: Max: - Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
-Paid to: LESSOR (M) . : Paid by: Wi (M)
AB PROV TREAS 100.00000000 ACTION 100.00000000
ENTERRA
GENERAL REMARKS ~
CSS - CROWN ALLOWED DECUTIONS
MO0658 PNG . CR Eff: Oct 01,1973 160.000 wi TWP 40 RGE 14 W4M NW/4 11
Sub: A Wi Exp: Sep 30, 1983 160.000 ACTION * 100.00000000 NG TO BASE MANNVILLE
ACTIVE 32692A ’ Ext: 15 - 160.000 ENTERRA
ENTERRA Related Contracts
100.00000000 ENTERRA Total Rental:  224.00 COo174 A P&S May 15, 2007
Co0174B P&S May 15, 2007
Status , Acres Net Acres Net C0253 A ‘TRUST Jun 22, 2007
NON PRODUCING  Prod: 0.000 0.000 NProd: 160.000

CS*EXPLORER Version: 8.00.14
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Report Date:  Aug 04, 2009 ACTION ENERGY INC.

Page Number: 63 i
e REPORTED IN AGRES™ . Mineral Property Report Provinge: ALBERTA
Area : GALAHAD
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOI Code R
File Status Int Type / Lse No/Name Gross . )
Mineral Int Operator / Payor Net Doi Partner(s) * * Lease Description / Rights Held
(cont'd)
MO0658 . .
Sub: A ) UNDEVELOPED Dev: 0.000 0.000  Undev: 160.000 160.000
. NON PROVEN Prov: 0.000° 0.000 NProv: 160.000 160.000
M0280 PET FH Eff: Nov 01, 1991 320.000 C0082 A No wi TWP 40 RGE 15 W4M W/2 1
Sub: A Wi Exp: Apr30, 1993 320.000 ACTION 95.00000000 PET FROM TOP SURFACE TO BASE
ACTIVE ’ ENCANA Ext: HBP 304.000 W.F. BROWN EXPL 5.00000000 MANNVILLE
ACTION
100.00000000 ACTION Total Rental: 640.00 Related Contracts
C0080 A P&S Jul 01, 2003
" Status Acres . Net Acres Net C0081 A ASSETEX Sep 28, 2005
PRODUCING Prod: 320.000 - 304.000 NProd: 0.000 0.000 c0082 A JOA Jan 20, 1992
DEVELOPED Dev: 320.000 304.000 Undev: 0.000 0.000 ) C0083 A FARMOUT Nov 01, 1991
PROVEN Prov: 320.000 304.000 NProv: 0.000 0.000 .
Well U.W.L Status/Type
. . : 100/04-01-040-15-W4/00  PRODUCING/GAS
Royalty / Encumbrances . 100/11-01-040-15-W4/00  SHUTIN/OIL
100/12-01-040-15-W4/00  STANDING/OIL
Royaity Type Product Type Sliding Scale  Convertible % of Prod/Sales 100/12-01-040-15-W4/02  PRODUCING/OIL
LESSOR OVERRIDING ROYALTY . OIL N N 100.00000000 % of SALES
Roy Percent: 18.50000000 .
Deduction; UNKNOWN
Gas: Royalty: Min Pay: , Prod/Sales:
S/S OlL: Min: Max: Div: Prod/Sales:
Other Percent: ' Min: Prod/Sales:
Paid to: LESSOR (M) Paid by: wi (C)
ENCANA CORP 100.00000000 ACTION 95.00000000
) W.F. BROWN EXPL 5.00000000
ALLOWABLE DEDUCTIONS - .
THIS ROYALTY IS TO BE PAID FREE AND CLEAR OF DEDUCTIONS.
GENERAL REMARKS - Jul 26, 2007
CHANGED ROYALTY TO BE-PAID ON SALES NOT ON PRODUCTION (KB)
M0281 NG FH Eff:  Aug 26, 2001 320.000 : . Wi : TWP 40 RGE 15 W4M S/2 1

CS*EXPLORER Version: 8.00.14



Report Date: Aug 04, 2009 >O.:OZ ENERGY INC.
Page Number: 64 Mineral Property Report
e **REPORTED N ACRES*™* Province: ALBERTA
Area : GALAHAD
File Number Lse Type Lessor Type Exposure Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name Gross
Mineral int Operator / Payor Net Doi Partner(s) * : * Lease Description/ Rights Held
(cont'd)
Mo0281 )
Sub: A wi Exp: Aug 25, 2004 320.000 ACTION 100.00000000 ALL NG FROM TOP SURFACE TO BASE
. ACTIVE BROWN, A &K’ Ext: HBP 320.000 BASEMENT
ACTION Total Rental:  320.00
100.00000000 ACTION Related Contracts
CO0B0A  P&S Jul 01, 2003
Status Acres Net Acres Net Co081 A ASSETEX Sep 28, 2005
PRODUCING Prod: 320.000 320.000 NProd: 0.000 0.000
DEVELOPED Dev: 320.000 320.000 : Undev: 0.000 0.000 Well U.W.I. Status/Type
PROVEN Prov:. 320.000 320.000  NProv: 0.000 . 0.000 100/07-01-040-15-W4/00 PRODUCING/GAS
Royalty / Encumbrances
Royalty Type Product Type Sliding Scale  Convertible % of Prod/Sales
LESSOR OVERRIDING ROYALTY GAS N N 100.00000000 % of
Roy Percent: 1.7.00000000 .
Deduction: . UNKNOWN
Gas: Royalty: Min Pay: Prod/Sales:
S/S:OlL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales: -
Paid to: LESSOR (M) Paid by: wi (M)
BROWN,A&K 100.00000000 ACTION 100.00000000
ALLOWABLE DEDUCTIONS - Aug 21, 2007
LESSEE MAY DEDUCT REASONABLE EXPENSES INCURRED FOR SEPERATING, TREATING, PROCESSING,
COMPRESSING AND TRANSPORTING: LEASED SUBSTANCES TO POINT OF SALE BEYOND THE WELLHEAD
OR IF THE LEASED SUBSTANCES ARE NOT SOLD BY LESSEE IN ARM'S LENGTH TRANSACTION, TO THE
- " FIRST POINT WHERE THE LEASED-SUBSTANCES ARE USED BY LESSEE.FOR _ucm_uOmmm OTHER THAN THAT
DESCRIBED iN SUBCLAUSE (B).
) DEDUCTIONS NOT TO EXCEED 50%.
M0254 NG FH Eff: Oct12, 1993 640.000 C0065 A No Wi TWP 40 RGE 15 WAM SEC 9-
Sub: A Wi Exp: Oct 11, 1998 - 320.000 ACTION 57.50000000 (UNDIVIDED 50% INTEREST)
ACTIVE FETEZ, M. Ext: HBP 184.000 APACHE CANADA 25.00000000 ALL NG FROMTOP SURFACE TO BASE
ACTION PENN WEST LTD. 17.50000000 BASEMENT
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Report Date:  Aug 04, 2009 , ACTION ENERGY INC.

Page Number: 65 : _ . Mineral Property Report
** REPORTED IN ACRES** ’ : era perty P : Province: ALBERTA
Area : GALAHAD
File Number Lse Type Lessor Type ’ ) Exposure  Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name : Gross
Mineral Int Operator / Payor ; Net Doi Partner(s) * * Lease Description / Rights Held
(cont'd)
M0254
Sub: A

50.00000000 ACTION
Related Contracts ———--——

Total Rental: ~ 320.00

: CO065A . JOA Jul 14, 1983
Status Acres Net Acres Net i
PRODUCING Prod: 320.000 . 184.000 . NProd: 0.000 : 0.000 Well UW.I. . Status/Type
DEVELOPED Dev: 320.000 184.000 - Undev: - 0.000 0.000 100/04-09-040-15-W4/00  SHUTIN/GAS
PROVEN Prov: 320.000 184.000 NProv: 0.000 0.000 SoB?o@.o&c..méﬁ:bm SHUTIN/GAS
Royalty / Encumbrances
Royalty Type Product Type Sliding Scale Convertible % of Prod/Sales
LESSOR OVERRIDING ROYALTY GAS N N 100.00000000 % of PROD
Roy Percent: 15.00000000 :
Deduction: UNKNOWN
Gas: Royalty: Prod/Sales:
S/S OIL: Min: Max: Prod/Sales:
Other Percent: ' Prod/Sales:
Paid to: LESSOR (M) Paid by: Wi (C) . .
LISTER, ANNE" 33.34000000 ACTION 57.50000000
FETAZ, LOUISE 33.33000000 APACHE CANADA 25.00000000
BECK, PATRICIA ) 33.33000000 PENN WEST LTD. 17.50000000
>_._.0<<>w_.m DEDUCTIONS -
ANY REASONABLE EXPENSE (INCLUDING A REASONABLE RATE OF RETURN Oz INVESTMENT) FOR
SEPARATING, TREATING, PROCESSING, COMPRESSING AND TRANSPORTING THE ROYALTY SHARE OF
PRODUCTION, SUCH DEDUCTIONS NOT TO BE GREATER THAN 50%. SEE LEASE ADDENDUM FOR
IMPORTANT ROYALTY INFORMATION. .
MO0255 NG FH Eff: Oct 12, 1993 640.000 C0065 A No Wi TWP 40 RGE 15 W4M SEC 9
Sub: A wi Exp: Oct 11, 1998 320.000 ACTION 67.50000000 (UNDIVIDED 50% INTEREST)
ACTIVE REHMAN ET AL Ext: HBP 184.000 APACHE CANADA 25.00000000 ALL NG FROM TOP SURFACE TO BASE
ACTION ) PENN WEST LTD. 17.50000000 BASEMENT

50.00000000 ACTION
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Report Date: Aug 04, 2009 ACTION ENERGY INC.
Page Number: .66 . ... Mineral Property Report i
** REPORTED IN ACRES™* Province: ALBERTA
Area : GALAHAD
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name Gross
Mineral Int Operator / Payor Net Doi Partner(s) * * 1.ease Description / Rights Held
(cont'd)
M0255
Sub: A Total Rental: = -320.00- Related Contracts
C0065 A JOA Jut 14, 1983
Status Acres Net Acres Net
PRODUCING Prod: 320.000 184.000 NProd: 0.000 0.000 Well UW.L. ~ Status/Type
DEVELOPED Dev: 320.000 184.000 ‘Undev: 0.000 0.000 100/04-09-040-15-W4/00 SHUTIN/GAS
PROVEN Prov: 320.000 184.000 NProv: 0.000 0.000 100/04-09-040-15-W4/02 SHUTIN/GAS
Royalty / Encumbrances
Royalty Type Product Type Sliding Scale  Convertible % of Prod/Sales
LESSOR OVERRIDING ROYALTY GAS N N 400.00000000 % of PROD
Roy Percent: 15.00000000
Deduction: UNKNOWN
Gas: Royaity: Min Pay: Prod/Sales:
S/S OlL: Min: Max: Div: ‘ Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: LESSOR (M) Paid by: wi (C) -
REHMAN, M. 33.33300000 ACTION 57.50000000
RANSOM, P. 33.33300000 APACHE CANADA 25.00000000
KNEELAND, R.G. '33.33400000 PENN WEST LTD. 17.50000000
ALLOWABLE DEDUCTIONS -
ANY REASONABLE EXPENSE (INCLUDING A REASONABLE RATE OF RETURN ON INVESTMENT) FOR
SEPARATING, TREATING, PROCESSING, COMPRESSING AND TRANSPORTING THE ROYALTY SHARE OF
PRODUCTION, SUCH DEDUCTIONS NOT TO BE GREATER THAN 50%. SEE LEASE ADDENDUM FOR
IMPORTANT ROYALTY INFORMATION. )
M0256 NG FH Eff:  Apr 06, 1995 1.013 C0065 A No wi TWP 40 RGE 15 W4M PTN NW/4 9
Sub: A wi Exp: Apr 05, 1999 1.013 ACTION 57.50000000 ALL NG FROM TOP SURFACE TO BASE
ACTIVE CATHOLIC ARCH Ext: HBP 0.582 APACHE CANADA 25.00000000 BASEMENT
ACTION PENN WEST LTD. 17.50000000
100.00000000 HUSKY OIL Related Contracts
- Total Rental: 10.00 C0065 A JOA Jul 14, 1983
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Report Date: Aug 04, 2009 ACTION ENERGY INC.
Page Number: 67 Mineral Property Report :
** REPORTED IN ACRES** perty P Province: ALBERTA
' Area : GALAHAD
File Number Lse Type Lessor Type Exposure  Oper.Coni. ROFR DOl Code
File Status Int Type / Lse No/Name Gross
Mineral Int Operator / Payor - Net Doi Partner(s) * * Lease Description / Rights Held
Amo:e&
M0256 . ) :
Sub: A Status Acres Net Acres Net Well UW.L Status/Type
PRODUCING Prod: 1.013 0.582 NProd: 0.000 0.000 100/04-09-040-15-W4/00  SHUTIN/GAS
DEVELOPED Dev: 1.013 0.582 Undev: . 0.000 0.000 100/04-09-040-15-W4/02 m:cjz\Q)m
PROVEN - Prov: 1.013 0.582 . NProv: 0.000 0.000
Royalty / Encumbrances
Royalty Type Product Type Sliding Scale Convertible % of Prod/Sales
LESSOR OVERRIDING ROYALTY GAS N N 100.00000000 % of PROD
Roy Percent: 15.00000000
Deduction: UNKNOWN . )
Gas: Royalty: Min Pay: Prod/Sales:
S/S OIL: Min: Max: Div: Prod/Sales:
Other Percent: . Min: - Prod/Sales:
Paid to: LESSOR (M) . Paid by: - WI (C)
CATHOLIC ARCH 100.00000000 ACTION '57.50000000
APACHE CANADA 25,00000000
PENN WEST LTD. 17.50000000
ALLOWABLE DEDUCTIONS -
ANY REASONABLE EXPENSE (INCLUDING A REASONABLE RATE OF RETURN ON INVESTMENT) FOR
SEPARATING, TREATING, PROCESSING, COMPRESSING AND TRANSPORTING THE ROYALTY SHARE OF
PRODUCTION, SUCH DEDUCTIONS NOT TO BE GREATER THAN 50%. SEE LEASE ADDENDUM FOR
IMPORTANT ROYALTY INFORMATION.
M0385 . PNG " CR Eff: Mar 08, 2001 640.000 wi . TWP 40 RGE 15 WAM SEC 10
Sub: A wi . Exp: Mar 07, 2006 640.000 ACTION 100.00000000 ALL PNG BELOW TOP SURFACE TO
ACTIVE 0401030222 Ext: 15 640.000 ’ BASE MANNVILLE
AGTION . Total Rental: ~ 896.00 .
100.00000000 ACTION . ‘
Status - Acres . Net . Acres Net Well UW.L Status/Type ——-
PRODUCING Prod: 640.000 640.000 NProd: 0.000 ’ 0.000 : 100/13-10-040-15-W4/02 ~ SHUTIN/GAS
DEVELOPED . Dev: 640.000 - 640.000 Undev: 0.000 0.000 100/13-10-040-15-W4/03  SHUTIN/GAS
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Report Date:
Page Number:

Aug 04, 2009
68

ACTION ENERGY INC.
Mineral Property Report

** REPORTED IN ACRES** Province: ALBERTA
Area : GALAHAD
File Number Lse Type Lessor Type Exposure Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name Gross
Mineral Int Operator / Payor Net Doi Partner(s) * Lease Description/ Rights Held
{cont'd)
M0385
Sub: A PROVEN Prov: 640.000 640.000 NProv: 0.000 0.000 100/13-10-040-15-W4/00  ABD ZONE/GAS
Royalty / Encumbrances
Royalty Type : . Product Type Sliding Scale  Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL'PRODUCTS N N 100.00000000 % of PROD
Roy Percent:
Deduction: STANDARD
Gas: Royalty: Min Pay: Prod/Sales:
S/S OIL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: LESSOR (M) Paidby: - WI ' (M)
ALBERTA RESOURG 100.00000000 ACTION 100.00000000
M0382 PNG CR Eff: Feb 16, 1995 640.000 wi TWP 40 RGE 15 W4M SEC 11
Sub: A wi Exp: Feb 15, 2000 640.000 ACTION 100.00000000 ALL PNG BELOW TOP SURFACE TO
ACTIVE 0495020493 Ext: 15 640.000 BASE MANNVILLE
ACTION Total Rentat: 896.00
100.00000000 ACTION .
Status Acres " Net . Acres Net Well UW.L Status/Type
PRODUCING Prod: 640.000 640.000 NProd: 0.000 0.000 100/01-11-040-15-W4/00  D&A/UNKNOWN
DEVELOPED ~ Dew: 640.000 640.000 Undev: 0.000 0.000 100/02-11-040-15-W4/00  STANDING/UNKN
PROVEN Prov: 640.000 640.000 NProv: 0.000 0.000 100/04-11-040-15-W4/02  UNKNOWN/UNKNO
o 100/04-11-040-15-W4/00  SHUTIN/GAS
100/11-11-040-15-W4/00  PRODUCING/OIL
Royalty / Encumbrances 100/11-11-040-15-W4/02 D&A/GAS
: . . 100/11-11-040-15-W4/03. D&A/GAS
Royalty Type . Product Type Sliding Scale  Convertible ‘% of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS N N 100.00000000 % of PROD
Roy Percent:
Deduction: STANDARD
Gas: Royalty: Min Pay: Prod/Sales:
'S/S OlL: Min: Max: Div: Prod/Sales:
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ReportDate:  Aug 04, 2009 ACTION ENERGY INC.
Page Number: 69 i
_ o REPORTED IN AGRES™ Mineral Property Report brovince: ALBERTA
Area : GALAHAD
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name Gross
Mineral Int Operator / Payor Net Doi Partner(s) * * Lease Description / Rights Held
(cont'd)
Other Percent: Min: Prod/Sales:
Paid to: LESSOR (M) Paid by: wi (M)
ALBERTA RESOURC 100.00000000 ACTION 100.00000000
MO0340 PNG CR Eff: Oct 27,1970 640.000 C0094 A No- Wi TWP 40 RGE 15 W4M SEC 14
Sub: A Wi Exp: Oct 26, 1980 640.000 ACTION ° 85.00000000 PNG BELOW TOP SURFACE TO BASE
ACTIVE 23217 Ext: 15 544,000 APACHE CANADA 15.00000000 MANNVILLE EXCL NG IN GLAUCONITE
ACTION :
100.00000000 ACTION Total Rental: 896.00 Related Contracts -—
C0094 A JOA
Status Acres Net Acres Net C0095 A "ROYALTY
PRODUCING Prod: 640.000 544.000 NProd: 0.000 0.000 C0096 A ROYALTY
DEVELOPED Dev: 640.000 544.000 Undev: 0.000 0.000
PROVEN Prov: 640.000 " 544.000 "NProv: 0.000 0.000 Well UW.I. Status/Type ——
. 100/02-14-040-15-W4/00  D&A/D&A
100/11-14-040-15-W4/00  FLOWING/OIL
Royalty / Encumbrances 100/16-14-040-15-W4/00  PRODUCING/GAS
<Linked>  Royalty Type Product Type | Sliding Scale  Convertible % of Prod/Sales
C0095 A GROSS OVERRIDING ROYALTY ALL PRODUCTS N N 50.00000000 % of PROD
Roy Percent: 2.00000000
Deduction: UNKNOWN
Gas: Royalty: Min Pay: - Prod/Sales:
S/S OIL: Min: Max: Div: Prod/Sales:
Other Percent: - Min: Prod/Sales:
Paid to: ROY PAYEE (C) Paid by: wi (C)
PROVIDENT 100.00000000 ACTION 100.00000000
ALLOWABLE DEDUGTIONS - .
STANDARD
<Linked>  Royalty Type : Product Type Sliding Scale  Convertible % of Prod/Sales
C0096 A GROSS OVERRIDING ROYALTY ALL PRODUCTS N N 40.00000000 % of PROD
Roy Percent: 2.00000000 :
Deduction: UNKNOWN .
Gas: Royalty: - Min Pay: Prod/Sales:
S/S QIL: Min:
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Report Date: Aug 04, 2009 ACTION ENERGY INC.
Page Number:,. 70 _ Mineral Property Report )
** REPORTED IN ACRES™ Province: ALBERTA
Area : GALAHAD
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name Gross s
Mineral Int Operator / Payor Net Doi Partner(s) ~ * * Lease Description / Rights Held
(cont'd)
Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: ROY PAYEE (C) Paid by: Wi (C)
VIKING ENGINEER 100.00000000 ACTION 100.00000000
ALLOWABLE DEDUCTIONS -
STANDARD
GENERAL REMARKS - . .
THIS ROYALTY IS NOT PAYABLE UNTIL WELL HAS ACHIEVED PAYOUT
M0340 A
Royalty / Encumbrances
Royalty Type ‘ Product Type Sliding Scale  Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y 100.00000000 % of SALES
Roy Percent:
Deduction: STANDARD
Gas: Royalty: Min Pay: Prod/Sales:
S/S OlL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: LESSOR (M) Paid by: wt {C) i
'ALBERTA RESOURC 100.00000000 ACTION 85.00000000
: APACHE CANADA 15.00000000
M0340 PNG CR Eff: .Oct .mN 1970 $40.000 BPO APO TWP 40 RGE 15 W4M SEC 14
Sub: B WRI Exp: Oct 26, 1980 640.000. ACTION 80.00000000 85.00000000 NG IN GLAUCONITE
ACTIVE 23217 Ext: 15, 512.000 APACHE CANADA 20.00000000 15.00000000
ACTION - L ’ ; Related Contracts
100.00000000 ACTION Count Acreage = No Total Rental: 0.00 C0095 A ROYALTY Mar 18, 1997
. C0096 A ROYALTY Dec 29, 1972
Status . Acres Net Acres Net
NONPRODUCING Prod: 0.000 0.000 NProd: 640,000 512.000
UNDEVELOPED Dev: 0.000 0.000 Undev: 640.000 512.000
NON PROVEN Prov: 0.000 0.000 NProv: 640.000 512.000
Royalty / Encumbrances
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Report Date: Aug 04, 2009

ACTION ENERGY INC.
Mineral Property Report

Page Number: 71 -
“* REPORTED IN ACRES** Province: ALBERTA
‘ Area : GALAHAD
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name Gross -
Mineral Int Operator / Payor Net  Doi Partner(s) * * Lease Description / Rights Held
(cont'd)
<Linked>  Royalty Type Product Type Sliding Scale  Convertible % of Prod/Sales
C0095 A GROSS OVERRIDING ROYALTY ALL PRODUCTS N N 50.00000000 % of PROD
Roy Percent: 2.00000000
: Deduction: UNKNOWN
M0340 B Gas: Royalty: Min Pay: Prod/Sales:
’ S/S OlL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: ROY PAYEE (C) Paid by: wi (C)
PROVIDENT 100.00000000 ACTION : 100.00000000
ALLOWABLE DEDUCTIONS -
STANDARD
Royalty / Encumbrances
<Linked>  Royalty Type Product Type Sliding Scale  Convertible % of Prod/Sales
C0096 A GROSS OVERRIDING ROYALTY ALL PRODUCTS N N 40.00000000 % of PROD
Roy Percent; 2.00000000 :
Deduction: UNKNOWN .
Gas: Royalty: Min Pay: Prod/Sales:
S/S OIL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: ROY PAYEE (C) Paid by: wi {C)
VIKING ENGINEER 100.00000000 ACTION 100.00000000
ALLOWABLE DEDUCTIONS -
STANDARD '
GENERAL REMARKS - -
THIS ROYALTY IS NOT PAYABLE UNTIL WELL HAS ACHIEVED PAYOUT
Royaity Type Product Type Sliding Scale Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y N 100.00000000 % of SALES
Roy Percent: '
Deduction: STANDARD . : :
Gas: Royalty: . Min Pay: Prod/Sales:
S/S OIL: Min: Max: Div: Prod/Sales:
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Report Date: Aug 04, 2008
Page Number: 72- s
** REPORTED IN ACRES*"*

ACTION ENERGY INC.
Mineral Property Report

Province: ALBERTA
Area : GALAHAD
File Number Lse Type Lessor Type ‘Exposure  Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name Gross .l
Mineral Int Operator / Payor: Net Doi Partner(s) * o Lease Description / Rights Held
(cont'd) .
Other'Percent: Min: Prod/Sales:
Paid to: LESSOR (M) Paid by: BPO (M)
ALBERTA RESOURC 100.00000000 ACTION 80.00000000
APACHE CANADA 20.00000000
M0340 B
Royalty / Encumbrances
Royalty Type Product Type Sliding wnm_m Convertible % of Prod/Sales
- GROSS OVERRIDING ROYALTY ALL PRODUCTS Y Y 50.00000000 % of PROD
Roy Percent:
Deduction: UNKNOWN .
Gas: Royalty: 15.00000000 Min Pay: Prod/Sales:
S/S OIL: Min: 5.00000000 Max: 15.00000000 Div: 23 Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: PAIDTO ' (R) Paidby: .= BPO (M)
ACTION 100.00000000 ACTION 80.00000000
APACHE CANADA 20.00000000
GENERAL REMARKS - )
THIS GORR IS ONLY PAID ON GLAUCONIT PRODUCTION FROM THE 11-14 WELL.
M0254 NG FH Eff: Oct12, 1993 320.000 C0066 A No POOLED TWP 40 RGE 15 WAM W/2 15
Sub: B wi Exp: Oct 11, 1998 160.000 ACTION 78.75000000 (UNDIVIDED 50% INTEREST)
ACTIVE FETEZ, M. -~ Ext: HBP 126.000 APACHE CANADA 12.50000000 ALL NG FROM TOP SURFACE TO TOP
ACTION o : PENN WEST LTD. 8.75000000 PALEOZOIC
50.00000000 .ACTION
’ Total Rental::  160.00 Related Contracts
C0066 A POOL Apr 12, 1996
Status ., . B Acres Net Acres Net
PRODUCING - Prod: 160.000 126.000° . NProd: 0.000 0.000 Well UW.L Status/Type
DEVELOPED Dev: 1 mo.ooo 126.000 - Undev: 0.000 0.000 100/11-15-040-15-W4/00 ABD ZONE/GAS
PROVEN Prov: 160.000 126.000 NProv: 0.000 0.000 100/11-15-040-15-W4/02 ~ SHUTIN/GAS
Royalty 7 Encumbrances
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Report Date: Aug 04, 2009
Page Number: 73

ACTION ENERGY INC.
Mineral Property Report

** REPORTED IN ACRES** Province: ALBERTA
Area : GALAHAD
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOI Code
File Status int Type / Lse No/Name Gross -
Mineral Int Operator / Payor Net DoiPartner(s) * * . Lease Description / Rights Held
(cont'd) =
. Royalty Type Product Type . Sliding Scale Convertible % of Prod/Sales
" LESSOR OVERRIDING ROYALTY GAS N N 100.00000000 % of PROD
Roy Percent: 15.00000000
. Deduction: UNKNOWN
M0254 B - Gas: Royalty: Min Pay: " Prod/Sales:
S/S OIL: Min: Max: © Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: LESSOR (M) Paid by: PPOOLA1 (C)
LISTER, ANNE 33.34000000 ACTION 57.50000000
FETAZ, LOUISE 33.33000000 APACHE CANADA 25.00000000
BECK, PATRICIA 33.33000000 PENN WEST LTD. 17.50000000
ALLOWABLE DEDUCTIONS -
ANY REASONABLE EXPENSE (INCLUDING A REASONABLE RATE OF RETURN ON INVESTMENT) FOR
SEPARATING, TREATING, PROCESSING, COMPRESSING AND TRANSPORTING THE ROYALTY SHARE OF
PRODUCTION, SUCH DEDUCTIONS NOT TO BE GREATER THAN 50%. SEE LEASE >Ocmzoc_<_ FOR
IMPORTANT ROYALTY INFORMATION.
M0254 NG FH Eff:  Oct 12, 1993 320.000 C0065 A No wi TWP 40 RGE 15 WAM W/2 15
Sub:” C wi Exp: Oct 11, 1998 160.000 ACTION - 57.50000000 o (UNDIVIDED 50% INTEREST)
ACTIVE FETEZ, M. | Ext: HBP 92.000 APACHE CANADA 25.00000000 : ALL NG BELOW TOP PALEOZOIC TO
ACTION ) : PENN WEST LTD. 17.50000000° BASE BASEMENT
' 50.00000000 ACTION Count Acreage = No
Total Rental: 0.00 Related Contracts
- CO065 A . JOA Jul 14, 1983
Status Acres Net Acres Net
NON PRODUCING  Prod: 0.000 0.000 NProd: 160.000 92.000
UNDEVELOPED Dev: 0.000 0.000 Undev: 160.000 ) 92.000
NON PROVEN Prov: 0.000 - 0.000 :NProv: 160.000 92.000
Royalty / Encumbrances
Royalty Type Product Type Sliding Scale " Convertible % of Prod/Sales
LESSOR OVERRIDING ROYALTY GAS N N 100.00000000 % of PROD
Roy Percent: 15.00000000 ’
Deduction: UNKNOWN

CS*EXPLORER Version: 8.00.14



Report Date:  Aug 04, 2009 ACTION ENERGY INC.
Page Number: 74 Mineral Property Report
** REPORTED IN ACRES** Province: ALBERTA
Area : GALAHAD
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOl Code
File Status Int Type / Lse No/Name Gross ’
Mineral Int Operator / Payor Net Doi Partner(s) ¥ * Lease Description / Rights Held
(cont'd)
M0254 C Gas: Royalty: Min Pay: Prod/Sales:
S/S OIL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: LESSOR- (M) Paid by: wi (C)
LISTER, ANNE 33.34000000 ACTION 57.50000000
FETAZ, LOUISE 33.33000000 APACHE CANADA 25.00000000
BECK, PATRICIA 33.33000000 PENN WEST LTD. 17.50000000
ALLOWABLE DEDUCTIONS -
ANY REASONABLE EXPENSE (INCLUDING A REASONABLE RATE OF RETURN ON INVESTMENT) FOR
SEPARATING, TREATING, PROCESSING, COMPRESSING AND TRANSPORTING THE ROYALTY SHARE OF
PRODUCTION, SUCH DEDUCTIONS NOT TO BE GREATER THAN 50%. SEE LEASE ADDENDUM FOR
IMPORTANT ROYALTY INFORMATION.
M0255 NG FH Eff: Oct 12, 1993 320.000 C0066 A No POOLED TWP 40 RGE 15 WAM W/2 15
Sub: B Wi Exp: Oct 11, 1998 160.000 ACTION 78.75000000 (UNDIVIDED 50% INTEREST)
ACTIVE REHMAN ET AL © Ext: HBP 126.000 APACHE CANADA 12.50000000 ALL NG FROM TOP SURFACE TO TOP
ACTION PENN WEST LTD. 8.75000000 PALEOZOIC
50.00000000 ACTION
Total Rental: 160.00 Related Contracts
C0066 A POOL Apr 12, 1996
Status Acres Net Acres Net
PRODUCING Prod: 160.000 126.000 NProd: 0.000. 0.000 —— Well U.W.1 Status/Type
DEVELOPED Dev: 160.000 126.000 Undev: 0.000 0.000 100/11-15-040-15-W4/00  ABD ZONE/GAS
PROVEN Prov: 160.000 126.000 NProv: 0.000 0.000 100/11-15-040-15-W4/02  SHUTIN/GAS
Royalty / Encumbrances
Royalty Type Product Type  ~ Sliding Scale  Convertible % of Prod/Sales
LESSOR QVERRIDING ROYALTY GAS N N 100.00000000 % of PROD
Roy Percent: 15.00000000
Deduction: UNKNOWN
Gas: Royalty: Min Pay: Prod/Sales:
S/S OlL: Min: Max: Div: Prod/Sales:
.Other Percent: Min: Prod/Sales:

CS*EXPLORER Version: 8.00.14



Report Date:  Aug 04, 2009 . ACTION ENERGY INC.
Page Number: 75 Mineral Property Report

** REPORTED IN ACRES*™ Province: ALBERTA
Area : GALAHAD
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name . Gross .
Mineral Int Operator / Payor ) Net  Doi Partner(s) * - * Lease Description / Rights Held
(cont'd) ,
M0255 B Paid to: LESSOR (M) ‘Paldby:  PPOOL1 (C) ’
REHMAN, M. 33.33300000 "ACTION 57.50000000
RANSOM, P. 33.33300000 APACHE CANADA 25.00000000
KNEELAND, R.G. 33.33400000 PENN WEST LTD. 17.50000000
ALLOWABLE DEDUCTIONS -
ANY REASONABLE EXPENSE (INCLUDING A REASONABLE RATE OF RETURN ON INVESTMENT) FOR
SEPARATING, TREATING, PROCESSING, COMPRESSING AND TRANSPORTING THE ROYALTY SHARE OF
PRODUCTION, SUCH DEDUCTIONS NOT TO BE GREATER THAN 50%. SEE LEASE ADDENDUM FOR
IMPORTANT ROYALTY INFORMATION.
MO0255 NG FH Eff:  Oct 12, 1993 320.000 C0065 A No wi . TWP 40 RGE 15 WAM W/2 15
Sub: c wi Exp: Oct 11, 1998 160.000 ACTION 57.50000000 (UNDIVIDED 50% INTEREST)
ACTIVE REHMAN ET AL Ext: HBP 92.000 APACHE CANADA 25.00000000 ALL NG BELOW TOP PALEOZOIC TO
. ACTION PENN WEST LTD. 17.50000000 BASE BASEMENT
50.00000000 ACTION : Count Acreage = No )
Total Rental:  0.00 . Related Contracts
. ) C0065 A JOA Jul 14, 1983
Status . Acres Net Acres . Net
NON PRODUCING  Prod: 0.000 0.000 NProd: 160.000 92.000
UNDEVELOPED Dev: 0.000 0.000 Undev: 160.000 92.000
NON PROVEN Prov: 0.000 0.000 NProv: - 160.000 92.000
Royalty / Encumbrances
Royalty Type Product Type Sliding Scale  Convertible % of Prod/Sales
LESSOR OVERRIDING ROYALTY GAS N N 100.00000000- % of PROD
Roy Percent: 15.00000000
Deduction: UNKNOWN .
Gas: Royalty: Min Pay: - Prod/Sales:
S/S OIL: Min: Max: . Div: Prod/Sales:
Other Percent: , Min: . Prod/Sales:
Paidto:  LESSOR (M) . Paid by: wi (C)
REHMAN, M. 33.33300000 ACTION 57.50000000

RANSOM, P. : 33.33300000 APACHE CANADA 25.00000000

CS*EXPLORER Version: 8.00.14



Report Date:  Aug 04, 2009 ACTION ENERGY INC.
PageNumber:". 76 Mineral Property Report
** REPORTED IN ACRES™ Province: ALBERTA
Area : GALAHAD
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOl Code
File Status Int Type / Lse No/Name Gross .
Mineral Int Operator / Payor Net = Doi Partner(s) * * Lease Description / Rights Held
(cont'd)
M0255 o] KNEELAND, R.G. 33.33400000 PENN WEST LTD. 17.50000000
ALLOWABLE DEDUCTIONS -
ANY REASONABLE EXPENSE (INCLUDING A REASONABLE RATE OF RETURN ON INVESTMENT) FOR
SEPARATING, TREATING, PROCESSING, COMPRESSING AND TRANSPORTING THE ROYALTY SHARE OF
PRODUCTION, SUCH DEDUCTIONS NOT TO BE GREATER THAN 50%. SEE LEASE ADDENDUM FOR
IMPORTANT ROYALTY INFORMATION.
M0257 NG - FH Eff: Mar 11, 1996 320.000 C0066 A No POOLED TWP 40 RGE 15 WAM E/2 15
Sub: A wi Exp: Mar10, 1999 53.334 ACTION- . 78.75000000 (UNDIVIDED 16.667% INTEREST)
ACTIVE STRANDQUIST, D. Ext:  HBP 42,001 APACHE CANADA - 12.50000000 ALL NG FROM TOP SURFACE TO TOP
ACTION PENN WEST LTD.: 8.75000000 PALEOZOIC
16.66700000 ACTION . '
" Total Rental: " 54.00 Related Contracts
. C0066 A POOL Apr 12, 1996
Status . Acres Net . Acres Net
PRODUCING Prod: 53.334 42.001 NProd: 0.000 0.000 -—— Well U.W.I Status/Type ~—-
DEVELOPED Dev: 53.334 42.001 Undev: 0.000 0.000 100/11-15-040-15-W4/00  ABD. ZONE/GAS
PROVEN Prov: 53.334 42,001 NProv: .0.000 0.000 100/11-15-040-15-W4/02  SHUTIN/GAS
Royalty / Encumbrances
Royalty Type Product Type Sliding Scale - Convertible % of Prod/Sales
LESSOR OVERRIDING ROYALTY GAS N N 100.00000000 % of PROD
Roy Percent: 15.00000000
Deduction: UNKNOWN
Gas: Royalty: Min Pay: Prod/Sales:
S/S OIL: Min: Max: Div: Prod/Sales:
‘Other Percent: Min: Prod/Sales:
Paid to; .LESSOR (M) Paid by: PPOOL2  (C)
STRANDQUIST, D. 100.00000000 ACTION 100.00000000
ALLOWABLE DEDUCTIONS -

CS*EXPLORER Version: 8.00.14

ANY REASONABLE EXPENSE (INCLUDING A REASONABLE RATE OF RETURN ON INVESTMENT) FOR
SEPARATING, TREATING, PROCESSING, COMPRESSING AND TRANSPORTING THE ROYALTY SHARE OF




ACTION ENERGY INC.

Report Date:
Page Number: 77

Aug 04, 2009

Mineral Property Report
** REPORTED IN ACRES** e op 2< P Province: ALBERTA
) Area : GALAHAD
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOl Code
File Status Int Type / Lse No/Name Gross
Mineral Int Operator / Payor Net Doi Partner(s) * Lease Description / Rights Held
(cont'd)
Mo257 A PRODUCTION, SUCH DEDUCTIONS NOT TO BE GREATER ._,I>,z 50%. SEE LEASE ADDENDUM FOR
IMPORTANT ROYALTY INFORMATION. .
MO0257 NG FH Eff: Mar 11, 1996 320.000 B Wi TWP 40 RGE 15 WAM E/2 15
Sub: B Wi Exp: -Mar 10, 1999 53.334 ACTION 100.00000000 (UNDIVIDED 16.667% INTEREST)
ACTIVE STRANDQUIST, D. Ext: HBP 53.334 B NG BELOW TOP PALEOZOIC TO BASE
ACTION : Total Rental: 0.00 BASEMENT
16.66700000 ACTION Count Acreage = No .
Status Acres Net Acres Net
NON PRODUCING  Prod: 0.000 0.000 NProd: 53.334 53.334
UNDEVELOPED Dev: 0.000 0.000 Undev: 53.334 53.334
NON PROVEN Prov: 0.000 0.000 NProv: 53.334 53.334
Royalty / Encumbrances
Royalty Type Product Type i Sliding Scale Convertible % of Prod/Sales
LESSOR OVERRIDING ROYALTY GAS N N 100.00000000 % of PROD
Roy Percent: 15.00000000
Deduction: UNKNOWN
- Gas: Royalty: Min Pay: Prod/Sales:
_ S/S OIL: Min; Max: .ES Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: LESSOR (M) Paid by: - Wi (M)
STRANDQUIST, D. 100.00000000 ACTION 100.00000000
ALLOWABLE DEDUCTIONS -
ANY REASONABLE EXPENSE (INCLUDING A REASONABLE RATE OF RETURN ON INVESTMENT) FOR
- SEPARATING, TREATING, PROCESSING, COMPRESSING AND TRANSPORTING THE ROYALTY SHARE OF
- PRODUCTION, SUCH DEDUCTIONS NOT TO BE GREATER THAN 50%. SEE LEASE ADDENDUM FOR
- IMPORTANT ROYALTY INFORMATION. . -
_sommw NG FH - Eff:  Mar 11; 1996 320.000 C0066 A No POOLED TWP 40 RGE 15 WAM E/2 15
Sub: A wi 53.334 ACTION 78.75000000° (UNDIVIDED 16.667% INTEREST)

Exp: Mar 10, 1999

CS*EXPLORER Version: 8.00.14



Report Date:  Aug 04, 2009 ACTION ENERGY INC.
PageNumber: 78 Mineral Property Report
** REPORTED IN ACRES™* Province: ALBERTA
Area : GALAHAD
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name Gross :
Mineral Int Operator / Payor Net  Doi Partner(s) * * Lease Description /-Rights Held
(cont'd)
MO0258
Sub: A
ACTIVE STRANDQUIST, H. Ext: HBP 42.001 APACHE:CANADA : 1250000000 ALL NG BELOW TOP SURFACE TO TOP
ACTION PENN WEST LTD. 8.75000000 PALEOZOIC
16.66700000° ACTION
Total Rental: - 54.00 Related Contracts
) . . C0066 A POOL Apr 12, 1996
Status Acres Net Acres Net
PRODUCING Prod: 53.334 . 42,001  NProd: 0.000 . 0.000 Well UW.L Status/Type
DEVELOPED Dev: 53.334 42.001 ‘Undev: 0.000 0.000 100/11-15-040-15-W4/00 ABD ZONE/GAS
PROVEN "Prov: 53.334 42.001 NProv: 0.000 0.000 100/11-15-040-15-W4/02  SHUTIN/GAS
Royalty / Encumbrances
Royalty Type Product Type Sliding Scale  Convertible % of Prod/Sales
LESSOR OVERRIDING.ROYALTY GAS - N . N 100.00000000 % of PROD
Roy Percent: 15.00000000
Deduction: UNKNOWN ) . .
Gas: Royalty: Min Pay: ’ Prod/Sales:
S/S OIL: Min: Max: Div: Prod/Sales:
Min: Prod/Sales:

Other Percent:

Paidto: . LESSOR (M)
STRANDQUIST, H.

ALLOWABLE DEDUCTIONS -

Paid by: PPOOL2  (C)

100.00000000 . ACTION - 100.00000000

ANY REASONABLE EXPENSE (INCLUDING A REASONABLE RATE OF RETURN ON INVESTMENT) FOR

SEPARATING, TREATING, PROCESSING, COMPRESSING AND TRANSPORTING THE ROYALTY SHARE OF

PRODUCTION, SUCH DEDUCTIONS NOT TO BE GREATER THAN 50%. SEE LEASE ADDENDUM FOR

IMPORTANT ROYALTY INFORMATION.

F

M0258 NG FH Eff: Mar 11, 1996
Sub: B wi Exp: Mar 10, 1999
ACTIVE STRANDQUIST, H. Ext: HBP
ACTION )
16.66700000 ACTION - - Count Acreage =

CS*EXPLORER Version: 8.00.14

320.000 wi

53.334 ACTION 100.00000000
53.334
Total Rental: 0.00
No

TWP 40 RGE 15 WAM E/2 15
(UNDIVIDED 16.667% INTEREST)

NG BELOW TOP PALEOZOIC TO BASE
BASEMENT



Report Date: Aug 04, 2009 ACTION ENERGY INC.
Page Number: 79 H
** REPORTED IN ACRES** .—S_:m_.m_ —U-.Owum_.~< mm—uc—é Province: ALBERTA
Area : GALAHAD
File Number Lse Type Lessor Type Exposure Oper.Cont. ROFR DOl Code
File Status Int Type / Lse No/Name Gross .
Mineral Int Operator / Payor Net Doi Partner(s) * Lease Description / Rights Held
(cont'd)
Mo0258
Sub: B Status Acres Net Acres Net
NON PRODUCING- Prod: 0.000 0.000 NProd: 53.334 53.334
UNDEVELOPED Dev: 0.000 0.000 Undev: 53.334 53.334
NON PROVEN Prov: 0.000 0.000 NProv: 53.334 53.334
Royalty / Encumbrances
Royalty Type Product Type Sliding Scale Convertible % of Prod/Sales
LESSOR OVERRIDING ROYALTY GAS N N 100.00000000 % of
Roy Percent: 15.00000000
Deduction: UNKNOWN
Gas: Royalty: Min Pay: Prod/Sales:
S/S OIL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: LESSOR (M) Paid by: wi (M)
STRANDQUIST, H. 100.00000000 ACTION 100.00000000
ALLOWABLE DEDUCTIONS - .
ANY REASONABLE EXPENSE (INCLUDING A REASONABLE RATE OF RETURN ON INVESTMENT) FOR
SEPARATING, TREATING, PROCESSING, COMPRESSING AND TRANSPORTING THE ROYALTY SHARE OF
PRODUCTION, SUCH DEDUCTIONS NOT TO BE GREATER THAN 50%. SEE LEASE ADDENDUM FOR
IMPORTANT ROYALTY INFORMATION.,
M0259 NG FH Eff: Mar 11, 1996 320.000 C0066 A No POOLED TWP 40 RGE 15 WAM E/2 15
Sub: . A wi Exp: Mar 10, 1999 53.334 ACTION 78.75000000 (UNDIVIDED 16.667% INTEREST)
ACTIVE STRANDQUIST, J. Ext: HBP 42.001 APACHE CANADA 12.50000000 ALL NG BELOW TOP SURFACE TO TOP
ACTION PENN WEST LTD. 8.75000000 PALEOZOIC
16.66700000 ACTION
Total Rental:  54.00 Related Contracts
C0066 A POOL Apr 12, 1996
Status Acres Net Acres Net
PRODUCING Prod: 53.334 42.001 NProd: 0.000 0.000 — Well U.W.L Status/Type ——
DEVELOPED Dev: 53.334 42.001 Undev: 0.000 0.000 100/11-15-040-15-W4/00  ABD ZONE/GAS
PROVEN ‘Prov: 53.334 42,001 NProv: 0.000 0.000 100/11-15-040-15-W4/02  SHUTIN/GAS

CS*EXPLORER Version: 8.00.14



Report Date:  Aug 04, 2009 ACTION ENERGY INC.
Page Number: - 80 Mineral Property Report
** REPORTED IN ACRES** Province: ALBERTA
Area : GALAHAD
File Number _.wm Type Lessor Type Exposure  Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name ‘Gross nanal
Mineral int Operator / Payor * Net Doi Partner(s) B * Lease Description / Rights Held
(cont'd)
M0259 A .
Royalty / Encumbrances
Royalty Type Product Type Sliding Scale  Convertible % of Prod/Sales
LESSOR OVERRIDING ROYALTY GAS N N 100.00000000 % of PROD
Roy Percent: 15.00000000
Deduction: UNKNOWN
Gas: Royalty: Min Pay: Prod/Sales:
S/S OIL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: LESSOR (M) Paid by: PPOOL2  (C)
STRANDQUIST;.J. 100.00000000 ACTION 100.00000000
ALLOWABLE DEDUCTIONS ~
ANY REASONABLE EXPENSE (INCLUDING A REASONABLE RATE OF RETURN ON INVESTMENT) FOR
SEPARATING, TREATING, PROCESSING, COMPRESSING AND TRANSPORTING THE ROYALTY SHARE OF
PRODUCTION, SUCH DEDUCTIONS NOT TO BE GREATER THAN 50%. SEE LEASE ADDENDUM FOR
IMPORTANT ROYALTY INFORMATION.
M0259 NG - FH Eff: im_,.d‘.k_“ 1996 320:000 wi TWP 40 RGE 15 WAM E/2 15
Sub; B Wi ’ Exp: Mar 10, 1999 53.334 ACTION 100.00000000 (UNDIVIDED 16.667% INTEREST)
ACTIVE STRANDQUIST, J. Ext: HBP 53,334 NG BELOW TOP PALEOZOIC TO BASE
ACTION Total Rental: 0.00 BASEMENT
16.66700000 ACTION Count Acreage = No .
Status s Acres . Net Actes Net
~ NON PRODUCING  Prod: 0.000 0.000 NProd: - 53.334 53.334
UNDEVELOPED Dev: 0.000 0.000 Undev: 53.334 53.334
NON PROVEN - Prov: 0.000 0.000 NProv: . 53.334 £3.334
Royalty / Encumbrances
Royalty Type Product Type Sliding Scale  Convertible % of Prod/Sales
LESSOR OVERRIDING ROYALTY GAS o N N 100.00000000 % of PROD

Roy Percent: 15.00000000

CS*EXPLORER Version: 8.00.14.



Report Date: Aug 04, 2009
Page Number: 81

ACTION ENERGY INC.
Mineral Property Report

** REPORTED IN ACRES** Province: ALBERTA
] Area : GALAHAD
File Number Lse Type Lessor Type Exposure: Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name - Gross )
Mineral Int Operator / Payor Net Dol Partner(s) * . * Lease Description / Rights Held
(cont'd) :
. Deduction: UNKNOWN
M0259 B Gas: Royalty: Min Pay: Prod/Sales:
S/S OIL: Min: Max: Div: "Prod/Sales:
Other Percent: Min: ) Prod/Sales:
Paid to: LESSOR (M) Paid by: wi (M)
STRANDQUIST, J. 100.00000000 ACTION 1100.00000000
ALLOWABLE DEDUCTIONS -

ANY REASONABLE EXPENSE (INCLUDING A REASONABLE RATE OF RETURN ON INVESTMENT) FOR
SEPARATING, TREATING, PROCESSING, COMPRESSING AND TRANSPORTING THE ROYALTY SHARE OF
PRODUGCTION, SUCH DEDUCTIONS NOT TO BE GREATER THAN 50%. SEE LEASE ADDENDUM FOR
IMPORTANT ROYALTY INFORMATION. - :

M0260 NG FH Eff:  Mar 11, 1996 320.000 C0066, A No - " POOLED

Sub: A Wi Exp: Mar 10, 1999 53.334 ACTION ) 78.75000000

ACTIVE STRANDQUIST, JEFF  Ext: HBP 42.001 APACHE CANADA " 12.50000000
ACTION

16.66700000 ACTION

PENN WEST LTD. 8.75000000

Total Rental: 54.00

Status Acres Net Acres z.mn
PRODUCING Prod: 53.334 42.001 NProd: 0.000 0.000
DEVELOPED .  Dev: . 53.334 42.001 Undev: 0.000 0.000
PROVEN Prov: 53.334 42.001 NProv: 0.000 0.000
Royalty / Encumbrances
Royalty Type . _uqo.,m_:ﬁ Type Sliding Scale Convertible % of Prod/Sales
LESSOR OVERRIDING ROYALTY GAS . N N 100.00000000 % of PROD
Roy Percent: 15.00000000 -
* Deduction: . UNKNOWN ’
Gas: Royalty: Min Pay: Prod/Sales:
S/S OlL: Min: Max: Div: Prod/Sales:
Other Percent: Min: . Prod/Sales:
Paid to: LESSOR (M) Paid by: PPOOL2 AQ

CS*EXPLORER Version: 8.00.14

TWP 40 RGE 15 WAM E/2 15
(UNDIVIDED 16.667% INTEREST)
ALL NG BELOW TOP SURFACE TO TOP

PALEOZOIC

C0066 A POOL

Well UW.I
100/11-15-040-15-W4/00
100/11-15-040-15-W4/02

Related Contracts

Apr 12, 1996

Status/Type
ABD ZONE/GAS
SHUTIN/GAS



Report Date: Aug 04, 2009 ACTION ENERGY INC.
PageNumber: 82 . Mineral Property Report
** REPORTED IN ACRES™ ) Province: ALBERTA
Area : GALAHAD
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOl Code
File Status Int Type / Lse No/Name : Gross
Mineral Int Operator / Payor Net  Doi Partner(s) * . * Lease Description / Rights Held
(cont'd)
M0260 A STRANDQUIST, JE 100.00000000 ACTION 100.00000000
ALLOWABLE DEDUCTIONS - ,
ANY REASONABLE EXPENSE (INGLUDING A REASONABLE RATE OF RETURN ON INVESTMENT) FOR
SEPARATING, TREATING, PROCESSING, COMPRESSING AND TRANSPORTING THE ROYALTY SHARE OF
- PRODUCTION, SUCH DEDUCTIONS NOT TO BE GREATER THAN 50%. SEE LEASE ADDENDUM FOR
IMPORTANT ROYALTY INFORMATION. )
M0260 NG " FH Eff: Mar 11, 1996 320.000 . . Wi TWP 40 RGE 15 WAM E/2 15
Sub: B wi Exp: Mar 10, 1999 53.334 ACTION 100.00000000 {UNDIVIDED 16.667% INTEREST)
ACTIVE STRANDQUIST, JEFF  Ext: HBP 53.334 NG BELOW TOP PALEOZOIC TO BASE
ACTION Total Rental: 0.00 BASEMENT :
16.66700000. ACTION Count Acreage = No
Status Acres Net Acres Net
NON PRODUCING  Prod: 0.000 0.000 NProd: 53.334 53.334
UNDEVELOPED Dev: 0.000 0.000 Undev: 53.334 53.334
NON PROVEN Prov: 0.000 - 0.000 NProv: 53.334 53.334
Royalty / Encumbrances
Royalty Type Product Type Sliding Scale - Convertible % of Prod/Sales
LESSOR OVERRIDING ROYALTY . GAS - N N 100.00000000 % of
Roy Percent: 15.00000000 .
Deduction: UNKNOWN
Gas: Rovyalty: Min Pay: Prod/Sales:
S/S OIL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales: -
Paid to: LESSOR (M) Paid E.n..., Cowi (M)
- STRANDQUIST,.JE 100.00000000 ACTION 100.00000000

ALLOWABLE DEDUCTIONS -
ANY REASONABLE EXPENSE (INCLUDING A REASONABLE RATE OF RETURN ON INVESTMENT) FOR

SEPARATING, TREATING, PROCESSING, COMPRESSING AND TRANSPORTING THE ROYALTY SHARE OF

PRODUCTION, SUCH DEDUCTIONS NOT TO BE GREATER THAN 50%. SEE LEASE ADDENDUM FOR

CS*EXPLORER Version: 8.00.14



Report Date:
Page Number:

Aug 04, 2009 ACTION ENERGY INC.
83 Mineral Property Report

** REPORTED IN ACRES** Province: ALBERTA
Area : GALAHAD
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOl Code
File Status Int Type / Lse No/Name Gross )
Mineral Int Operator / Payor ) Net Doi Partner(s) * * Lease Description / Rights Held
(cont'd)
M0260 B IMPORTANT ROYALTY INFORMATION.
M0261 NG FH Eff:  Mar 11, 1996 320.000 C0066 A No POOLED TWP 40 RGE 15 WAM Ef2 15
Sub: A Wi Exp: Mar 10, 1999 53.334 ACTION 78.75000000 (UNDIVIDED 16.667% INTEREST)
ACTIVE LOHNER, E. Ext: HBP 42.001 APACHE CANADA 12.50000000 ALL NG BEL.OW TOP SURFACE TO TOP
ACTION PENN WEST LTD. 8.75000000 PALEOZOIC
16.66700000 ACTION
Total Rentat: 54.00 Related Contracts
) C0066 A POOL Apr 12, 1996
Status Acres " Net Acres Net .
PRODUCING Prod: 53.334 42.001 NProd: 0.000 0.000 Well UW.L Status/Type
DEVELOPED Dev: 53.334 42.001 Undev: 0.000 0.000 100/11-15-040-15-W4/00  ABD ZONE/GAS
PROVEN Prov: 53.334 42,001 NProv: 0.000 . 0.000 100/11-15-040-15-W4/02 SHUTIN/GAS
Royalty / Encumbrances
Royalty Type Product Type Sliding Scale Convertible % of Prod/Sales
LESSOR OVERRIDING ROYALTY GAS N N 100.00000000 % of PROD
Roy Percent: 15.00000000
Deduction: UNKNOWN
_Gas: Royality: Prod/Sales:
‘S/S OIL: Min: . Max: Prod/Sales:
Other Percent: Min: Prod/Sales:
" Paid to: LESSOR (M) Paid by: PPOOL2  (C) -
LOHNER, E. 100.00000000 ACTION 100.00000000
ALLOWABLE DEDUCTIONS -
ANY REASONABLE EXPENSE (INCLUDING A REASONABLE RATE OF RETURN ON INVESTMENT) FOR -
SEPARATING, TREATING, PROCESSING, COMPRESSING AND TRANSPORTING THE ROYALTY SHARE OF
PRODUCTION, SUCH DEDUCTIONS NOT TO BE GREATER THAN 50%. SEE LEASE ADDENDUM FOR
IMPORTANT ROYALTY INFORMATION.
M0261 NG FH Eff: Mar 11, 1996 320.000 - Wi TWP 40 RGE 15 WAM E/2 15
Sub: B Wi Exp: Mar 10, 1999 53.334 ACTION 100.00000000 (UNDIVIDED 16.667% INTEREST)

CS"EXPLORER Version: 8.00.14



Report Date: Aug 04, 2009
Page'Number: . 84

ACTION ENERGY INC.
Mineral Property Report

** REPORTED IN ACRES™* Province: ALBERTA
Area GALAHAD
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DO Code
File Status, Int Type / Lse No/Name . Gross
Mineral Int Operator / Payor Net  Doi Partner(s) * * Lease Description./ Rights Held
(cont'd)
M0261
Sub: B
ACTIVE LOHNER, E. Ext: HBP 53.334 NG BELOW TOP PALEGZOIC TO BASE
ACTION Total Rental: 0.00 BASEMENT
16.66700000 ACTION Count Acreage = No
Status Acres Net Acres Net
NON PRODUCING  Prod: 0.000 0.000 NProd: 53.334 53.334
UNDEVELOPED Dev: 0.000 0.000 Undev: 53.334 53.334
NON PROVEN Prov: 0.000 0.000 NProv: 53.334 53.334
Royalty / Encumbrances
Royalty Type Product Type Sliding Scale  Convertible % of Prod/Sales
LESSOR OVERRIDING ROYALTY GAS N N 100.00000000 % of PROD
Roy Percent: 15.00000000
Deduction: UNKNOWN
Gas: Royalty: Min Pay: Prod/Sales:
S/S OIL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: LESSOR (M) Paid by: Wi (M)
LOHNER, E. 100.00000000 ACTION 100.00000000
ALLOWABLE DEDUCTIONS - ] :
ANY REASONABLE EXPENSE (INCLUDING A REASONABLE RATE OF RETURN ON INVESTMENT) FOR
SEPARATING, TREATING, PROCESSING, COMPRESSING AND TRANSPORTING THE ROYALTY SHARE OF
PRODUCTION, SUCH DEDUCTIONS NOT TO BE GREATER THAN 50%. SEE LEASE ADDENDUM FOR
: _Zvo.mq>24.mo<>5.< INFORMATION.
M0262 NG FH' Eff:  Mar 11, 1996 320.000 CO066 A No POOLED TWP 40 RGE 15 WAM E/2 15
Sub: A Wi Exp: Mar 10, 1999 53.334 ACTION 78.75000000 (UNDIVIDED 16.667% INTEREST)
ACTIVE STRANDQUIST, H. Ext: HBP 42.001 APACHE CANADA 12.50000000 ALL NG BELOW TOP SURFACE TO TOP
ACTION PENN WEST LTD. 8.75000000 PALEOZOIC
16.66700000 ACTION :
Total Rental: 54.00 Related Contracts
: C0066 A POOL Apr 12, 1996

CS*EXPLORER Version: 8.00.14



Report Date: Aug 04, 2009 ACTION ENERGY INC.
Page Number: 85 ineral Propertv Report
** REPORTED IN ACRES** Minera perty P Province: ALBERTA
\ . Area : GALAHAD
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOl Code
File Status Int Type / Lse No/Name Gross )
Mineral Int Operator / Payor _-Net Doi Partner(s) * Lease Description / Rights Held
(cont'd)
M0262 . .
Sub: A Status Acres Net Acres Net
PRODUCING Prod: 53.334 42.001 NProd: 0.000 0.000 — Well UW.L Status/Type
DEVELOPED Dev: 53.334 42.001 ©  Undev: 0.000 0.000 100/11-15-040-15-W4/00-  ABD ZONE/GAS
PROVEN Prov: 53.334 42.001°  NProv: 0.000 0.000 100/11-15-040-15-W4/02  SHUTIN/GAS
Royalty / Encumbrances
wo<m=< Type H Product Type Sliding Scale Convertible % of Prod/Sales :
LESSOR OVERRIDING ROYALTY GAS N N 100.00000000 % of PROD
Roy Percent: 15.00000000
Deduction: UNKNOWN
Gas: Royalty: : Min Pay: Prod/Sales:
S/S OIL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: LESSOR {M) : Paid by: POOLED "~ (C)
STRANDQUIST, HA 100.00000000 ACTION - 78.75000000
APACHE CANADA 12.50000000
PENN WEST LTD. 8.75000000
ALLOWABLE DEDUCTIONS -
ANY REASONABLE EXPENSE (INCLUDING A REASONABLE RATE OF RETURN ON INVESTMENT) FOR
SEPARATING, TREATING, PROCESSING, COMPRESSING AND TRANSPORTING THE ROYALTY SHARE OF
PRODUCTION, SUCH DEDUCTIONS NOT TO BE GREATER THAN 50%. SEE LEASE ADDENDUM FOR
IMPORTANT ROYALTY INFORMATION. : ’
M0262 NG FH Eff: Mar 11, 1996 320.000 Wi TWP 40 RGE 15 WAM E/2 15
Sub: B Wi . Exp: Mar 10, 1999 53.334 -ACTION 100.00000000 (UNDIVIDED 16.667% INTEREST)
ACTIVE STRANDQUIST, H. Ext: HBP 53.334 - . NG BELOW TOP PALEOZOIC TO BASE
ACTION Total Rental: 0.00 BASEMENT
16.66700000 ACTION Count Acreage=  No '
Status Acres Net Acres Net
NON PRODUCING  Prod: 0.000 0.000 NProd: 53.334 53.334
Dev: 0.000 10.000 Undev: 53.334 53.334

UNDEVELOPED

CS*EXPLORER Version: 8.00.14



Report Date: Aug 04, 2009
Page Number: 86.

ACTION ENERGY INC.
Mineral Property Report

* REPORTED IN ACRES** Province: ALBERTA
Area : GALAHAD

File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOt Code

File Status int Type / Lse No/Name Gross

Mineral Int Operator / Payor Net Doi Partner(s) * Lease Description / Rights Held

(cont'd)
M0262
Sub: B NON PROVEN Prov: 0.000 0.000 NProv: 53.334 53.334
Royalty / Encumbrances
Royalty Type _u_.oa.:on Type Sliding Scale  Convertible % of Prod/Sales
LESSOR OVERRIDING ROYALTY GAS . N N 100.00000000 % of PROD
Roy Percent: 15.00000000 ’
Deduction: UNKNOWN :
Gas: Royalty: Min Pay: Prod/Sales:
S/S OIL: Min: Max: : Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: LESSOR (M) Paid by: wi (M)
STRANDQUIST, HA 100.00000000 ACTION 100.00000000
ALLOWABLE DEDUCTIONS - . .
ANY REASONABLE EXPENSE (INCLUDING A REASONABLE RATE OF RETURN ON INVESTMENT) FOR
SEPARATING, TREATING, PROCESSING, COMPRESSING AND TRANSPORTING THE ROYALTY SHARE OF
PRODUCTION, SUCH DEDUCTIONS NOT TO BE GREATER THAN 50%. SEE LEASE ADDENDUM FOR
IMPORTANT ROYALTY INFORMATION.

MO0253 PNG CR Eff: Jul 14, 1983 640.000 C0065 A No wi TWP 40 RGE 15 W4M SEG 16 (EXCL

Sub: A wi Exp: Jul 13, 1988 640.000° ACTION . 57.50000000 2-16 & 12-16 WELLBORES)

ACTIVE 0483070017 Ext: 15 368.000 APACHE CANADA 25.00000000 PNG FROM TOP SURFACE TO BASE
: ACTION : PENN WEST LTD. 17.50000000 MANNVILLE (EXCL 2-16 & 12-16
100.00000000 ACTION WELLBORES)

’ Total Rental: 896.00
Related Contracts
Status Acres - Net Acres Net C0085 A JOA Jul 14, 1983
PRODUCING Prod: 640.000 368.000 NProd: 0.000 0.000
DEVELOPED Dev: 640.000 368.000 Undev: 0.000 0.000 Well UW.L Status/Type
PROVEN Prov: 640.000 368.000 NProv: 0.000 0.000 100/01-16-040-15-W4/02 SHUTIN/GAS
100/01-16-040-15-W4/00  SHUTIN/GAS
Royalty / Encumbrances

CS*EXPLORER Version: 8.00.14



Report Date: Aug 04, 2009 ACTION ENERGY INC. v
Page Number: 87 i
Y REPORTED IN AGRES™ Mineral Property Report Provinge: ALBERTA
’ Area : GALAHAD
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOl Code
File Status Int Type / Lse No/Name Gross ’
Mineral Int Operator / Payor Net  Doi Partner(s) * * Lease Description / Rights Held
(cont'd) : .
Royalty Type Product Type Sliding Scale Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y N 100.00000000 % of SALES
Roy Percent: -
R Deduction: STANDARD
M0253 A Gas: Royalty: Min Pay: Prod/Sales:
S/S OIL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: LESSOR (M) Paid by: wi (C)
ALBERTA RESOURC 100.00000000 ACTION 57.50000000
’ APACHE CANADA 25.00000000
PENN WEST LTD. 17.50000000
M0253 PNG CR Eff:  Jul 14, 1983 640.000 C0065 B No BPEN APEN TWP 40 RGE 15 W4M SEC 16 (12-16
Sub: B wi Exp: Jul 13, 1988 640.000 ACTION 75.00000000 57.50000000 WELLBORE ONLY) )
ACTIVE 0483070017 Ext: 15 480.000 APACHE CANADA 25.00000000 25.00000000 (12-16 WELLBORE ONLY)
ACTION PENN WEST LTD. 17.50000000
100.00000000 ACTION Count Acreage= - No : o Related Contracts
Total Rental: 0.00 C0065B JOA Jul 14, 1983
Status - Acres Net Acres Net Well UW.L Status/Type
NON PRODUCING  Prod: 0.000 0.000 NProd: 640.000 480.000 '100/12-16-040-15-W4/00  STANDING/UNKN
DEVELOPED Dev: 160.000 120.000 Undev: 480.000 360.000 ,
PROVEN Prov: 160.000 120.000 NProv: 480.000 . 360.000
Royalty / Encumbrances
Royalty Type Product Type Sliding Scale Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y ’ "N '100.00000000 % of SALES
Roy Percent: : B
Deduction: STANDARD
_Gas: Royalty: ) Min Pay: Prod/Sales:
S/S OlL: Min: Max: Div: Prod/Sales:
_ Other Percent: Min: Prod/Sales:
Paid to: LESSOR (M) Paid by: . BPEN (C)
ALBERTA RESOURC . ACTION 75.00000000

CS*EXPLORER Version: 8.00.14
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Report Date:  Aug 04, 2009 ACTION ENERGY INC.
Page Number:* 88 Mineral Property Report
** REPORTED IN ACRES** Province: ALBERTA
Area : GALAHAD
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name Gross . ,
Mineral Int Operator / Payor Net Doi Partner(s) * * Lease Description / Rights Held
{cont'd)
Mo253 B 'APACHE CANADA 25.00000000
PENN WEST LTD.
M0253 PNG CR Eff:  Jul 14, 1983 640.000 C0065 C No BPEN APEN TWP 40 RGE 15 W4M SEC 16 {2-16
Sub: C Wi Exp: Jul 13, 1988 640.000 ACTION 82.50000000 57.50000000 WELLBORE ONLY)
ACTIVE 0483070017 - Ext: 15 528.000 PENN'WESTLTD. 17.50000000 17.50000000 (2-16 WELLBORE ONLY)
ACTION APACHE CANADA . 25.00000000
100.00000000 ACTION Count Acreage = No Related Contracts
Total Rental:  0.00 C0065 C JOA Jul 14, 1983
Status Acres Net & Acres Net Well UW.L Status/Type
NON PRODUCING  Prod: 0:000 . 0.000 NProd: 640.000 528.000 100/02-16-040-15-W4/00 STANDING/UNKN
DEVELOPED Dev: 160.000 132.000 Undev: 480.000 396.000
PROVEN Prov: 160.000 132.000 NProv: 480.000 396.000
Royalty /‘Encumbrances
Royalty Type Product Type " Sliding Scale Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL-PROBUCTS Y 100.00000000 %.of SALES
Roy Percent: ’
Deduction: STANDARD
Gas: Royalty: . Min Pay: Prod/Sales:
S/S OlL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paidto:  LESSOR (M) Paidby:  BPEN ©
'ALBERTA RESOURC So.ooo.ooooo ACTION 82.50000000
i ' PENN WEST LTD. 17.50000000
APACHE CANADA
M0253 PNG CR Eff:  Jul 14, 1983 640.000 C0065 D No BPEN APEN TWP 40 RGE 15 W4M SEC 16 (16-16
Sub: D wi Exp: Jul 13, 1988 640.000 ACTION 69.70000000 57.50000000 WELLBORE ONLY)
ACTIVE 0483070017 Ext:. 15 446.080 PENN WEST LTD. . 17.50000000 (16-16 WELLBORE ONLY)
ACTION APACHE CANADA 30.30000000 25.00000000
100.00000000 ACTION Count Acreage = No Related Contracts

. CS*EXPLORER Version: 8.00.14



Aug 04, 2009

u%oﬂcumn ACTION ENERGY INC.:
age Number: 89 Mineral Property Report
** REPORTED IN ACRES** perty P Province: ALBERTA
Area : GALAHAD
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name Gross .
Mineral Int Operator / Payor . Net Doi Partner(s) * * Lease Description / Rights Held
{cont'd)
M0253
Sub: D Total Rental: 0.00 C0065 D JOA Jul 14, 1983
Status Acres Net Acres Net Well UW.L. . Status/Type
NON PRODUCING  Prod: 0.000 0.000 NProd: 640.000 446.080 100/16-1 m.o»o..*m.s\&oo PRODUCING/GAS
DEVELOPED Dev: 160.000 111.520 Undev: 480.000 334.560
PROVEN Prov: - 160.000 111.520 NProv: 480.000 334.560
Royalty / Encumbrances
Royalty Type Product Type Sliding Scale  Convertible % of Prod/Sales -
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y 100.00000000 % of
Roy Percent: ;
Deduction: STANDARD )
Gas: Royalty: Min Pay: Prod/Sales:
S/S OIL: Min: Max: Div: Prod/Sales:
Other Percent: ) Min: Prod/Sales:
Paid to: LESSOR (M) Paid by: BPEN (C)- :
ALBERTA RESOURC 100.00000000 ACTION 69.70000000
PENN WEST LTD. 4
APACHE CANADA 30.30000000
MO0300 PNG CR Eff: Sep 16, 1975 160.000 . Wi TWP 40 RGE 15 W4M NE/4 22
Sub: A Wi - Exp: Sep 15, 1985 160.000 ACTION 100.00000000 PNG BELOW TOP SURFACE TO BASE
ACTIVE 40088 Ext: 15 160.000 MANNVILLE
ACTION Total Rental: 224.00 .
100.00000000 ACTION ’ Related Contracts -
CO0103 A ROYALTY May 01, 1998
Status Acres Net Acres Net )
PRODUCING Prod: 160.000 160.000 NProd: 0.000 0.000 ~ Well U.W.L Status/Type
DEVELOPED . Dev: 160.000 160.000 Undev: 0.000 0.000 100/07-22-040-15-W4/02 PRODUCING/GAS
PROVEN Prov: - 160.000 160.000 NProv: 0.000 0.000 1 oo\ow-wm-oaou_ 5-W4/00 STANDING/GAS
Royalty / Encumbrances

CS*EXPLORER Version: 8.00.14



Report Date:  Aug 04, 2009 ACTION ENERGY INC.
Page Number:. 90 . . Mineral Property Report :
** REPORTED IN ACRES** . Province: ALBERTA
Area : GALAHAD
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name Gross
Mineral Int Operator/ Payor Net Doi Partner(s) * Lease Description / Rights Held
(cont'd) . )
<Linked> Royalty Type . Product Type Sliding Scale  Convertible % of Prod/Sales
CO0103 A GROSS OVERRIDING ROYALTY ALL PRODUCTS N N 100.00000000 % of PROD
Roy Percent: 8.00000000
Deduction: UNKNOWN
MO0300 A Gas: Royalty: Min Pay: Prod/Sales:
S/S OIL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: ROY PAYEE (C) . " Paid by: wi (C)
APACHE CANADA 100.00000000 ACTION 100.00000000
Royalty / Encumbrances
Royalty Type Product Type Sliding Scale  Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y N 100.00000000 % of SALES
Roy Percent: :
Deduction: STANDARD . ) .
Gas: Royalty: , Min Pay: Prod/Sales:
S/S OlL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: LESSOR (M) B Paid by: wi M)
ALBERTA RESOURC 100.00000000 ACTION 100.00000000
MO0383 PNG CR Eff: Jul 14, 1993 480.000 wi i TWP 40 RGE 15 W4M S/2 22, NW/4
Sub: A wi Exp: Jul 13, 1998 480.000 ACTION 100.00000000 22
ACTIVE 0488070084 Ext: 15 480.000 o ALL PNG BELOW TOP SURFACE TO
ACTION Total Rental: ~ 672.00 . BASE MANNVILLE
100.00000000 ACTION ’
) Status . Acres Net Acres Net
PRODUCING . Prod: 480.000 480.000 NProd: 0.000 ' 0.000" ‘Well UW.L. Status/Type
DEVELOPED Dev: 480.000 480.000 Undev: 0.000 0.000 100/07-22-040-15-W4/02 PRODUCING/GAS
PROVEN Prov: 480.000 480.000 NProv: 0.000 0.000 100/07-22-040-15-W4/00  STANDING/GAS
Royalty / Encumbrances

CS*EXPLORER Version: 8.00.14 . S



Report Date:
Page Number: 91

Aug 04, 2009

ACTION ENERGY INC.
Mineral Property Report

** REPORTED IN ACRES** Province: ALBERTA
Area GALAHAD
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name Gross
Mineral Int Operator / Payor Net Doi Partner(s) - * * Lease Description / Rights Held
{cont'd)
Royalty Type Product Type Sliding Scale Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS N N 100.00000000 % of PROD
Roy Percent:
Deduction: STANDARD
M0383 A Gas: Royalty: Min Pay: Prod/Sales:
S/S OlL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: LESSOR (M) . Paid by: wi (M)
ALBERTA RESOURC 100.00000000 ACTION 100.00000000
M0450 PNG CR Eff:  Aug 22, 1973 160.000 C0175 A No BPO APO TWP 40 RGE 15 W4M NW/4 34
Sub: A R Exp: Aug 21, 1983 160.000 ARSENAL ENERGY 100.00000000 50.00000000 PNG TO BASE MANNVILLE
ACTIVE 32297A Ext: 15 0.000 ACTION ) 25,00000000
ARSENAL ENERGY PEARSON RES 25.00000000 Related Contracts
100.00000000 ARSENAL ENERGY . C0174 B P&S May 15, 2007
Total Rental: 224.00 CO175 A RETROFO Oct 01, 2002
Status Acres Net Acres " Net Well UW.L Status/Type
PRODUCING Prod: 160.000 0.000 NProd: 0.000 0.000 102/11-34-040-15-W4/00  SUSPENDED/OIL.
DEVELOPED Dev: 160.000 0.000 Undev: 0.000 0.000 102/12-34-040-15-W4/00 PRODUCING/OIL
PROVEN Prov: 160.000 0.000 NProv: 0.000 0.000 103/12-34-040-15-W4/00 PRODUCING/OIL
107/12-34-040-15-W4/00 PRODUCING/OIL
109/12-34-040-15-W4/00  PRODUCING/OIL
Royalty / Encumbrances 110/12-34-040-15-W4/00  PRODUCING/OIL
111/12-34-040-15-W4/00 PRODUCING/OIL
<Linked>  Royalty Type Product Type Sliding Scale Convertible % of Prod/Sales 112/12-34-040-15-W4/00 PRODUCING/OIL
CO175 A GROSS OVERRIDING ROYALTY ALL PRODUCTS N N 100.00000000 % of PROD 100/13-34-040-15-W4/00 PRODUCING/OIL
Roy Percent: 5.00000000 102/13-34-040-15-W4/00 PRODUCING/OIL
Deduction: UNKNOWN 103/13-34-040-15-W4/00 PRODUCING/OIL
Gas: Royalty: Min Pay: Prod/Sales: 104/13-34-040-15-W4/00  PRODUCING/OIL
S/S OIL: Min: Max: Div: Prod/Sales: 105/13-34-040-15-W4/00  PRODUCING/OIL
Other Percent: Min: Prod/Sales: 102/12-34-040-15-W4/02  STANDING/UNKN
100/11-34-040-15-W4/00  ABANDONED/UNK
Paid to: PAIDTO (R) Paid by: BPO (C) 100/12-34-040-15-W4/00 ABANDONED/UNK
ARSENAL ENERGY 100.00000000 ARSENAL ENERGY 100.00000000 100/13-34-040-15-W4/02  PRODUCING/OIL
GENERAL REMARKS -

THIS ROYALTY WAS A SCHEDULED ENCUMBRANCE UNDER THE AGREEMENT, AND WAS SUBSEQUENTLY

CS*EXPLORER Version: 8.00.14




Report Date: Aug 04, 2009
Pagé Number: 92

ACTION ENERGY INC.
Mineral Property Report

** REPORTED IN ACRES™ Province: ALBERTA
Area : GALAHAD
File Number Lse Type Lessor Type Exposure = Oper.Cont. ROFR. DOl Code:
File Status Int Type / Lse No/Name Gross
Mineral Int Operator / Payor Net  Doi Partner(s) * * Lease Description / Rights Held
(cont'd)
M0450 A ACQUIRED BY FARMEE. THE PARTIES CONSTITUTING FARMOR WILL PAY THEIR _umo_uOm._._OZB.m SHARE
‘OF SAME-UPON CONVERTING TO:WORKING INTERESTS AFTER PAYOUT.
<Linked> w.o<m=< Type Product Type Sliding Scale ~ Convertible % of Prod/Sales
CO175A GROSS OVERRIDING ROYALTY ALL PRODUCTS Y Y 100.00000000 % of PROD’
Roy Percent:
Deduction: UNKNOWN
Gas: Royalty: 15.00000000 Min Pay: Prod/Sales: PROD
S/S OlL: Min: 5.00000000 Max: 15.00000000 Div:  23.8365 Prod/Sales: PROD
Other Percent: Min: Prod/Sales:
Paid to: PAIDTO (R) Paid by: BPO (C)
ACTION 50.00000000 ARSENAL ENERGY 100.00000000
PEARSON RES 50.00000000
ALLOWABLE DEDUCTIONS -
IN ACCORDANCE WITH THE CAPL 1997 FARMOUT & ROYALTY PROCEDURE (NOT TO EXCEED THOSE
PERMITTED FOR THE CALCULATION OF CROWN ROYALTIES).
Royalty Type Product Type Sliding Scale Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y N 100.00000000 % of PROD
Roy Percent: .
Deduction: STANDARD
Gas: Royalty: Min Pay: Prod/Sales:
S/S.OIL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: LESSOR (M) Paid by: BPO {C)
ALBERTA RESOURC 100.00000000 ARSENAL ENERGY 100.00000000
M0451 PNG CR Eff: Aug 22, 1973 . 400.000 C0176 A No . wi TWP 40 RGE 15 W4M SW/4 34
Sub: A Wi Exp: Aug 21, 1983 400.000 ACTION ) 25.00000000 TWP 40 RGE 15W4M LSD 1, 2,7,
ACTIVE . 32297 Ext: 15 100.000 ARSENAL ENERGY 75.00000000 10, 15, 16 SEC 34
ARSENAL ENERGY PNG TO BASE MANNVILLE
100.00000000 ARSENAL ENERGY Total Rental: ~ 560.00
Related Contracts
Status Acres Net Acres Net C01748B P&S May 15, 2007

CS*EXPLORER Version: 8.00.14



Report Date: Aug 04, 2009 ACTION ENERGY INC.
Page Number: 93 Mineral Property Report
** REPORTED IN ACRES** perty p Province: ALBERTA
Area : GALAHAD
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOl Code -
File Status Int Type / Lse No/Name Gross E
Mineral Int Operator / Payor Net Doi Partner(s) * * Lease Description / Rights Held
{cont'd)
M0451 X -
Sub: A PRODUCING Prod: 80.000 20.000 NProd: 1320.000 80.000 C0176 A "RETROJOA Jan 01, 2003
DEVELOPED Dev: 80.000 20.000 Undev: 320.000 80.000
PROVEN Prov: 80.000 20.000 NProv: 320.000 80.000 ——— Well UW.L Status/Type
100/15-34-040-15-W4/00 PRODUCING/OIL
100/16-34-040-15-W4/00 PRODUCING/OIL
Royalty / Encumbrances '
Royalty Type Product Type Sliding Scale Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y N 100.00000000 % of PROD
Roy Percent:
Deduction: STANDARD
Gas: Royalty: Min Pay: Prod/Sales:
S/S OlL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: LESSOR (M) Paid by: wi (C)
ALBERTA RESOURC 100.00000000 ACTION 25.00000000
ARSENAL ENERGY 75.00000000
Royalty Type ) Product Type Sliding Scale Convertible % of Prod/Sales
GROSS OVERRIDING ROYALTY. ALL PRCBUCTS N N 100.00000000 % of PROD
Roy Percent: 5.00000000
Deduction: UNKNOWN
Gas: Royalty: . Min Pay: Prod/Sales:
S/S OIL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
' Paid to: PAIDTO (R) . Paid by: PAIDBY (R)
ARSENAL ENERGY 100.00000000 ACTION 25,00000000
ARSENAL ENERGY 75.00000000
GENERAL REMARKS -

THIS ROYALTY WAS A SCHEDULED ENCUMBRANCE UNDER THE AGREEMENT, AND WAS SUBSEQUENTLY
ACQUIRED BY ONE OF THE PARTICIPANTS HEREUNDER. NO COPY OF ROYALTY AGREEMENT ON FILE.

CS*EXPLORER Version: 8.00.14



Report Date: Aug 04, 2009 ACTION ENERGY INC.
Page Number:™ 94 Mineral Property Report
** REPORTED IN ACRES** Province: ALBERTA
Area : GALAHAD
File. Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOl Code
File Status Int Type / Lse No/Name Gross
Mineral Int Operator / Payor Net Doi Partner(s) * * Lease Description / Rights Held
Area Total: Total Gross: 7,761.017 Total Net: 6,508.588
Prod Gross: 6,321.017 Prod Net: 5,308.588 NProd Gross: 1,440.000 NProd Net: 1,200.000
Dev Gross: 7,121.017 Dev Net: 6,108.588 Undev Gross: 640.000 Undev Net: 400.000
Prov Gross: 6,321.017 Prov Net: 5,308.588 NProv Gross: 1,440.000 NProv Net: 1,200.000

CS*EXPLORER Version: 8.00.14



Report Date: Aug 04, 2009 ACTION ENERGY INC.
Page Number: 95 j
g S REPORTED IN AGRES™ Mineral Property Report Provine: ALBERTA
Area GARRINGTON
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOl Code
File Status Int Type / Lse No/Name - Gross
Mineral Int Operator / Payor Net Doi Partner(s) * * Lease Description / Rights Held
M0063 PNG CR Eff:  Dec 13, 2001 640.000 C0058 A Unknown AEARN BEARN TWP 37 RGE 6 W5M SEC 2
Sub: A Rl Exp: Dec 12, 2006 640.000 BOUNTIFUL RES 100.00000000 ALL PNG FROM TOP SURFACE TO
ACTIVE 0501120164 Ext: 15 0.000 ACTION 100.00000000 BASE CARDIUM
~ ACTION
100.00000000 BOUNTIFUL RES Total Rental: ~ 896.00 ~ Related Contracts
0058 A FARMOUT Jul 07, 2006
Status Acres Net Acres Net ) L
NON PRODUCING  Prod: 0.000 0.000 NProd: 640.000 0.000 Well UW.L Status/Type
DEVELOPED Dev: 640.000 0.000 Undev: 0.000 0.000 100/08-02-037-06-W5/00  PRODUCING/OIL
PROVEN Prov: 640.000 0.000 NProv: 0.000 0.000
Royalty / Encumbrances
<Linked>  Royalty Type Product Type Sliding Scale Convertible % of Prod/Sales
C0058 A GROSS OVERRIDING ROYALTY ALL PRODUCTS Y N 100.00000000 % of PROD
Roy Percent: .
Deduction: UNKNOWN
Gas: Royalty: 10.00000000 . Min Pay: Prod/Sales: PROD
S/S OIL: Min: 5.00000000 Max: 15.00000000 Div: 23.8365 Prod/Sales: PROD
Other Percent: Min: Prod/Sales:
Paid to: BEARN (C) Paid by: AEARN (C)
ACTION 100.00000000 BOUNTIFUL RES 100.00000000
ALLOWABLE DEDUCTIONS - )
NOT TO EXCEED 50% OF MARKET PRICE, AS DEFINED UNDER THE 1997 CAPL FARMOUT & ROYALTY
PROCEDURE. ) -
Royalty Type Product Type Sliding Scale  Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y N 100.00000000 % of SALES
Roy Percent:
Deduction: STANDARD
Gas: Royalty: Min Pay: Prod/Sales:
S/S OIL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: LESSOR (M) . Paid by: AEARN (C)
ALBERTA RESOURC 100.00000000 BOUNTIFUL RES 100.00000000

CS*EXPLORER Version: 8.00.14



Report Date: Aug 04, 2009 ACTION ENERGY INC.
Page Number: 96 Mineral Property Report )
** REPORTED IN ACRES™ Province: ALBERTA
Area GARRINGTON
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DO! Code
File Status Int Type / Lse No/Name Gross
Mineral Int Operator / Payor ‘Net Dol Partner(s) . > Lease Description / Rights Held
Area Total: Total Gross: 640.000 Total Net: 0.000
‘Prod Gross: 0.000 Prod Net: 0.000 NProd Gross: 640.000 NProd Net: 0.000
Dev Gross: 640.000 Dev Net: 0.000 Undev Gross: 0.000 Undev Net: 0.000
Prov Gross: 640.000 Prov Net: 0.000 NProv Gross: 0.000 NProv Net: 0.000

CS*EXPLORER Version: 8.00.14



Report Date: Aug 04, 2009 >O._._Oz mzmmm< _ZO.
Page Number: 97 : i -
** REPORTED IN ACRES** Mineral —uq,.....v—um;< _&m—uon Province: ALBERTA
. 5 Area : GOLD CREEK
File Number Lse Type Lessor Type - Exposure ~ Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name Gross -
Mineral Int Operator / Payor Net Doi Partner(s) * Lease Description / Rights Held
M0540 PNG LIC CR Eff:  Jul 15, 1999 320.000 C0223 B No wi TWP 66 RGE 4 W6M S/2 30
Sub: A wi Exp: Jul 14, 2003 320.000 ACTION 25.00000000 ALL PNG BELOW TRIASSIC TO BASE
ACTIVE 5499070052 Ext: 15 80.000 HUNT OIL 60.00000000 BEAVERHILL LAKE EXCLUDING PNG
- HUNT OIL ) PARMOUNT 7.50000000 IN WABUMUN
100.00000000 HUNT OIL Count Acreage = No BURLINGTON 7.50000000 :
Related Contracts
Total Rental:  448.00 C0173C FIPART Jun 08, 2007
C0173 D FIPART Jun 08, 2007
Status Acres Net Acres Net C0221 A TRUST Oct 31, 2007
NON PRODUCING  Prod: 0.000 0.000 NProd: 320.000 80.000 Cco0221 B TRUST Oct 31, 2007
UNDEVELOPED Dev: 0.000 0.000 Undev: 320.000 80.000 c0223 B FARMOUT Apr 10, 6002
NON PROVEN Prov: -0.000 0.000 NProv: 320.000 80.000
Royalty / Encumbrances
Royalty Type Product Type Sliding Scale Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y N 100.00000000 % of PROD
Roy Percent: .
Deduction: UNKNOWN . :
Gas: Royalty: Min Pay: Prod/Sales:
S/S OlL: Min: Max: Div: Prod/Sales:
Other Percent: Min: : ‘Prod/Sales:
Paid to: LESSOR (M) ) Paid by: wi (C)
ALBERTA RESOURC 100.00000000 ACTION 25.00000000
HUNT OIL 60.00000000
PARMOUNT 7.50000000
BURLINGTON 7.50000000
M0540 PNG LIC CR Eff:  Jul 15, 1999 320.000 CO0173 D No AEARN TWP 66 RGE 4 W6M S/2 30
Sub: D wi Exp: Jul 14, 2003 320.000 ACTION 25.00000000 ALL PNG IN WABUMUN
ACTIVE 5499070052 Ext: 15 80.000 HUNT OIL 75.00000000
HUNT OIL ' _ Related Contracts —————
100.00000000 HUNT OIL Total Rental: 0.00 C0173D FIPART Jun 08, 2007
Status Acres Net . Acres Net
NON PRODUCING  Prod: 0.000 0.000 NProd: 320.000 80.000
UNDEVELOPED -Dev: 0.000 0.000 Undev: 80.000

CS*EXPLORER Version: 8.00.14
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Report Date: Aug 04, 2009
Page Number: 98

ACTION ENERGY INC.
Mineral Property Report

** REPORTED IN ACRES** Province: ALBERTA
Area : GOLD CREEK
File Number Lse Type Lessor Type Exposure Oper.Cont. ROFR DOl Code
File Status Int Type / Lse No/Name Gross .
Mineral Int Operator / Payor - Net Doi Partner(s) * * Lease Description / Rights Held
(cont'd)
M0540
Sub: D NON PROVEN Prov: 0.000 - 0.000 NProv: 320.000 80.000
Royalty / Encumbrances
Royalty Type Product Type Sliding Scale . Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y N 100.00000000 % of
Roy Percent: )
Deduction: STANDARD
Gas: Royalty: Min Pay: Prod/Sales:
S/S OlL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: LESSOR (M) Paid by: AEARN (C)
ALBERTA RESOURC 100.00000000 ACTION 25.00000000
HUNT OIL 75.00000000
M0474 PNG CR Eft:  Jun 02, 2005 640.000 wi TWP 70 RGE 4 WM SEC 3
Sub: A wi ) Exp: Jun 01, 2010 640.000 ACTION 100.00000000 ALL PNG FROM TOP SURFACE TO
ACTIVE 0505060192 640.000 BASE BASEMENT
ACTION : Total Rental: ~ 896.00
100.00000000 ACTION ’
Well UW.L Status/Type
Status Acres Net Acres - Net 100/10-03-070-04-W6/00.  STANDING/UNKN
NON PRODUCING  Prod: 0.000 0.000 NProd: 640.000 640.000
DEVELOPED Dev: 160.000 160.000 Undev: 480.000 480.000
NON PROVEN Prov: 0.000 0.000 ~  NProv: 640.000 640.000
Royalty / Encumbrances
Royalty Type Product Type Sliding Scale  Convertible %.of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y N 100.00000000 % of PROD
Roy Percent: .
Deduction: STANDARD
Gas: Royalty: Min Pay: Prod/Sales:
S/S OlL.: Min:

CS*EXPLORER Version: 8.00.14



ACTION ENERGY INC.

Report Date: Aug 04, 2009
Page Number: 99 Mineral Property Report
** REPORTED IN ACRES** era p q.—< P Province: ALBERTA
Area : GOLD CREEK
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name Gross :
Mineral Int Operator / Payor Net Dol Partner(s) Lease Description / Rights Held
(cont'd)
Max: Div: Prod/Sales:
Other Percent: “Min: Prod/Sales:
Paid to: LESSOR (M) Paid by: Wi (M) :
ALBERTA RESOURC 100.00000000 AGTION 100.00000000
M0475 PNG CR Eff:  Aug 25, 2005 640.000 wi TWP 70 RGE 4 W6éM SEC 24
Sub: A wi Exp: Aug 24, 2010 640.000 ACTION 100.00000000 ALL PNG FROM TOP SURFACE TO
ACTIVE 0505080565 640.000 BASE BASEMENT
ACTION Total Rental: 896.00
100.00000000 ACTION
Status Acres Net . Acres Net
NON PRODUCING  Prod: 0.000 0.000 NProd: 640.000 640.000
UNDEVELOPED Dev: 0.000° 0.000 Undev: .640.000 640.000
NON PROVEN * Prov: 0.000 0.000 NProv: 640.000 640.000
Royalty / Encumbrances
Royalty Type Product Type Sliding Scale  Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y 100.00000000 % of PROD
Roy Percent: ’ , :
Deduction: STANDARD
Gas: Royalty: Min Pay: Prod/Sales:
S/S OlL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: LESSOR (M) Paid by: wi (M)
100.00000000 ACTION 100.00000000

ALBERTA RESOURC

CS*EXPLORER Version: 8.00.14



CS*EXPLORER Version: 8.00.14

Report Date:  Aug 04, 2009 ACTION ENERGY INC.
Page Number: 100 , Mineral Property Report
** REPORTED IN ACRES*"* Province: ALBERTA
Area GOLD CREEK
_ File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name Gross
Mineral Int Operator / Payor Net Dol Partner(s) * * Lease Description / Rights Held
Area Total: Total Gross: 1,600.000 Total Net: 1,360.000
Prod Gross: 0.000 Prod Net: 0.000 NProd Gross: 1,600.000 NProd Net: 1,360.000
Dev Gross: 160.000 Dev Net: 160.000 Undev Gross: 1,440.000 Undev Net: 1,200.000
Prov Gross: 0.000 Prov Net: © 0.000 NProv Gross: 1,600.000 NProv Net: 1,360.000



Report Date: Aug 04, 2009
Page Number: 101

ACTION ENERGY INC.
Mineral Property Report

** REPORTED IN ACRES** Province: ALBERTA
Area : . GORDONDALE
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOI Code -
File Status Int Type / Lse No/Name Gross ’
Mineral Int Operator / Payor Net Doi Partner(s) * Lease Description / Rights Held
MO0518 PNG CR Eff: Jan 10, 2002 160.000 C0217 A No AEARN TWP 79 RGE 9 W6M SW/4 22
Sub: A wi Exp: Jan 09, 2007 160.000 ACTION 82.08000000 ALL PNG FROM TOP SURFACE TO
ACTIVE 0502010334 Ext: 15 131.328 O&G VENTURES L 7.92000000 BASE GETHING
ACTION FAIRBORNE PIVOT 8.50000000
100.00000000 FAIRBORNE PIVOT WINSTAR RES LTD 1.50000000 Related Contracts
C0209 A ORR Oct 01, 2006
Total Rental;  224.00 co0217B POOLFO May 20, 2006
C0217 A POOLFO May 20, 2006
Status Acres Net Acres Net
PRODUCING Prod: 160.000 131.328 NProd: 0.000 0.000 Well UW.L Status/Type
DEVELOPED Dev: 160.000 131.328 Undev: 0.000 0.000 102/14-22:079-09-W6/00  STANDING/UNKN
PROVEN Prov: . 160.000 131.328 NProv: 0.000 0.000
Royalty / Encumbrances
-Royalty Type Product Type Sliding Scale  Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS N % of
Roy Percent:
Deduction: STANDARD .
Gas: Royalty: Min Pay: Prod/Sales:
S/S OIL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: LESSOR (M) Paid by: © AEARN (C)
ALBERTA RESOURC 100.00000000 ACTION 82.08000000
: 0&G VENTURES L 7.92000000
FAIRBORNE PIVOT 8.50000000
WINSTAR RES LTD 1.50000000
MO05t8 PNG CR Eff:  Jan 10, 2002 160.000 C0218 A No BPO APO TWP 79 RGE 9 W6M SW/4 22
Sub: B wi Exp: Jan 09, 2007 0.000 ACTION 91.20000000 82.08000000 ALL PNG FROM TOP CADOMIN TO
ACTIVE 0502010334 Ext: 15 0.000 O&G VENTURES L 8.80000000 7.92000000 BASE CADOMIN
ACTION FAIRBORNE PIVOT ‘ 8.50000000
100.00000000 FAIRBORNE PIVOT Count Acreage = No WINSTAR RES LTD 1.50000000 Related Contracts
. : Co218 A POOLFO Oct 01, 2006
Total Rental: 0.00
. Well UW.L Status/Type
Status - Acres Net Acres - Net 100/16-22-079-09-W6/00  ABD ZONE/UNKN

CS*EXPLORER Version: 8.00.14



ACTION ENERGY INC.

Report Date: Aug 04, 2009
Page Number: = 102 - Mineral Property Report
** REPORTED IN ACRES™ Province: ALBERTA
Area GORDONDALE
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOI Code
File Status int Type / Lse No/Name Gross o
Mineral Int Operator / Payor Net Doi Partner(s) * * Lease Description / Rights Held
(cont'd)
M0518
Sub: B NON PRODUCING  Prod: 0.000 0.000 NProd: 0.000 0.000 100/16-22-079-09-W6/02  PRODUCING/GAS
UNDEVELOPED * Dev: 0.000 0.000 Undev: 0.000 0.000
NON PROVEN Prov: 0.000 0.000 NProv: 0.000 0.000
Royalty / Encumbrances
<Linked>  Royalty Type . Product Type Sliding Scale  Convertible % of Prod/Sales
C0218 A CONVERTIBLE ROYALTY ALL PRODUCTS N N 25.00000000 % of PROD
Roy Percent: 12.50000000
Deduction: UNKNOWN
Gas: Royalty: Min Pay: Prod/Sales:
S/S OIL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: PAIDTO (R) Paid by: BPO (C)
FAIRBORNE PIVOT 85.00000000 ACTION 91.20000000
WINSTAR RES LTD 15.00000000 0&G VENTURES L 8.80000000
Royalty Type Product Type ‘Sliding Scale  Convertible %.of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y N 100.00000000 % of PROD
Roy Percent: .
Deduction: STANDARD
Gas: Royalty: Min Pay: Prod/Sales:
S/S OlL: Min: Max: - Div: Prod/Sales:
Other Percent: Min: Prod/Sales: -
Paid to: LESSOR (M) Paid by: BPO (C)
ALBERTA RESOURC 100.00000000 ACTION 91.20000000
0O&G VENTURES L 8.80000000
M0538 PNG CR Eff: Dec 12,2002 160.000 CO0191 A Yes AEARN2 TWP 79 RGE 9 WEM'NW/4 22
Sub: B wi Exp: Dec 11, 2007 160.000 ACTION 73.60000000 ALL PNG FROM BASE CADOMIN TO
ACTIVE 0502120221. Ext: 15 117.760 O&G VENTURES L - 26.40000000 BASE CHARLIE LAKE
ACTION
100.00000000 ACTION Total Rental:  224.00 Related Contracts
ORR Oct 01, 2006

CS*EXPLORER Version: 8.00.14
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Report Date:  Aug 04, 2009 ACTION ENERGY INC.
Page Number: 103 Mineral Property Report )
** REPORTED IN ACRES** Province: ALBERTA
Area GORDONDALE
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name Gross
Mineral int Operator / Payor Net Dol Pariner(s) * * Lease Description / Rights Held
(cont'd)
M0538
Sub: B Status Acres - Net Acres . Net C0262 A TRUST Dec 03, 2008
PRODUCING Prod: 160.000 117.760 NProd: 0.000 0.000 CO191 A FARMOUT Aug 07, 2003
DEVELOPED Dev: 160.000 117.760 Undev: 0.000 0.000
NON PROVEN Prov: 0.000 0.000 NProv: 160.000 117.760 Well UW.I. Status/Type
100/14-22-079-09-W6/00 PRODUCING/OIL
Royalty / Encumbrances
Royalty Type Product Type Sliding Scale Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y % of
Roy Percent:
Deduction: STANDARD
Gas: Royalty: Min Pay: Prod/Sales:
S/S OIL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: LESSOR (M) Paid by: AEARN2 (C)
ALBERTA RESOURC 100.00000000 ACTION . 73.60000000
0&G VENTURES L 26.40000000
M0538 PNG CR Eff: Dec 12, 2002 0.000 C0217 A.No AEARN TWP 79 RGE 9 W6M N/2 SE/4 22
Sub: D wi Exp: ‘Dec 11, 2007 0.000 ACTION 82.08000000 ALL PNG FROM TOP SURFACGE TO.
ACTIVE 0502120221 - Extt 15 0.000 O&G VENTURES L 7.92000000 BASE GETHING
ACTION FAIRBORNE PIVOT 8.50000000
100.00000000 ACTION WINSTAR RES LTD 1.50000000 —_— Related Contracts
C0208D ORR Oct 01, 2006
Total Rental: 0.00 C0217 A POOLFO May 20, 2006
. C0262 B TRUST Dec 03, 2008
Status ) Acres Net Acres Net
NON PRODUCING  Prod: 0.000 0.000 NProd: 0.000 0.000 Well U.W.L Status/Type
UNDEVELOPED Dev: 0.000 0.000 Undev: 0.000 0.000 102/14-22-079-09-W6/00  STANDING/UNKN
NON PROVEN Prov: 0.000 NProv: 0.000 0.000

0.000

CS*EXPLORER Version: 8.00.14
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ReportDate:  Aug.04, 2009 °

Page Number: 104

ACTION ENERGY INC.

Mineral Property Report

** REPORTED IN ACRES™ Province: ALBERTA
) . Area : GORDONDALE
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOl Code
File Status int Type / Lse No/Name Gross
Mineral Int Operator / Payor Net Doi Partner(s) * > Lease Description / Rights Held
(cont'd) i
Royalty Type Product Type Sliding Scale  Convertible % of Prod/Sales
GROSS OVERRIDING ROYALTY ALL PRODUCTS N 100.00000000 % of PROD
Roy Percent: 2.00000000 .
Deduction: UNKNOWN
M0538 D Gas: Royalty: Min Pay: Prod/Sales:
SIS OIL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: PAIDTO (R) Paid by: AEARN (C)
ROLL THUND RES 100.00000000 ACTION 82.08000000
0&G VENTURES L 7.92000000
FAIRBORNE PIVOT 8.50000000
WINSTAR RES LTD 1.50000000
Royalty / Encumbrances
Royalty Type . Product Type Sliding Scale  Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y . . 100.00000000 %of PROD
Roy Percent: . :
Deduction: UNKNOWN
Gas: Royalty: ’ . Min Pay: Prod/Sales:
S/S OIL: Min: . Max: Div: Prod/Sales:
Other Percent: - Min: Prod/Sales:
Paid to: LESSOR (M) Paid by: AEARN (C)
ALBERTA RESOURC '100.00000000 ACTION 82.08000000
: 0&G VENTURES L 7.92000000
FAIRBORNE PIVOT 8.50000000
WINSTAR RES LTD 1.50000000
MO0538 PNG " CR .. Eff: Dec 12, 2002 320.000 C0218 A No BPO APO TWP 79 RGE 9 WM N/2 SE/4 22
Sub: E wi Exp: Dec 11, 2007 - 320.000 ACTION 91.20000000 82.08000000 ALL PNG FROM TOP CADOMIN TO
ACTIVE 0502120221 Ext: 15 291,840 O&G VENTURES L 8.80000000 7.92000000 BASE CADOMIN
ACTION ’ FAIRBORNE PIVOT 8.50000000
100.00000000 ACTION 'WINSTAR RES LTD 1.50000000 Related Contracts
CO0209 E ORR
Total Rental:  448.00 C0262 G TRUST
Co218 A POOLFO

CS*EXPLORER Version: 8.00.14




Report Date: Aug 04, 2009 ACTION ENERGY INC.
Page Number: 105 Mineral Property Report
** REPORTED IN ACRES** perty nep Province: ALBERTA
Area : GORDONDALE
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name Gross : : :
Mineral Int Operator / Payor Net  Doi Partner(s) * * Lease Description / Rights Held
{cont'd)
M0538
Sub: E Status Acres Net Acres Net
PRODUCING Prod: 320.000 291.840 NProd: 0.000 0.000 —— Well UW.I. Status/Type
DEVELOPED Dev: 320.000 291.840 Undev: 0.000 0.000 100/16-22-079-09-W6/00  ABD ZONE/UNKN
NON PROVEN Prov: 0.000 0.000- NProv: 320.000 291.840 100/16-22-079-09-W6/02  PRODUCING/GAS
Royalty / Encumbrances
<Linked>  Royalty Type Product ._..<vm Sliding Scale  Convertible % of Prod/Sales
C0218 A CONVERTIBLE ROYALTY ALL PRODUCTS N N 25.00000000 % of PROD
Roy Percent: 12.50000000 ’
Deduction: UNKNOWN
Gas: Royalty: Min Pay: Prod/Sales:
S/S OIL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paidto:  PAIDTO . (R) Paidby:  BPO ©
FAIRBORNE PIVOT 85.00000000 ACTION 91.20000000
WINSTAR RES LTD 15.00000000 0&G VENTURES L *8.80000000
Royalty Type Product Type Sliding Scale Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y N 100.00000000 % of PROD
Roy Percent:
Deduction: UNKNOWN
Gas: Royalty: Min Pay: Prod/Sales:
S/S OlL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: LESSOR (M) Paid by: BPO (C)
ALBERTA RESOURC 100.00000000 ACTION 91.20000000
0&G VENTURES L 8.80000000
Royalty Type Product Type Sliding Scale  Convertible % of Prod/Sales
GROSS OVERRIDING ROYALTY ALL PRODUCTS N . N 100.00000000 % of PROD
Roy Percent: 2.00000000 ‘
Deduction: UNKNOWN
Gas: Royalty: Min Pay: Prod/Sales:
S/S OIL: Min: i

CS*EXPLORER Version: 8.00.14



Report Date:  Aug 04, 2009 ACTION ENERGY INC.
Page Number: . : ~406--- B Mineral _U—.Omum—.~< WQUOZ
** REPORTED IN ACRES*™" Province: ALBERTA
Area : GORDONDALE
File Number Lse Type LessorType Exposure  Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name Gross (.
Mineral Int Operator / Payor Net Doi Partner(s) * * Lease Description / Rights Held
{cont'd)
Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: PAIDTO (R) : Paid by: PAIDBY (R)
ROLL THUND RES 100.00000000 AGCTION . 91.20000000
O&G VENTURES L 8.80000000
M0249 PNG CR "’ Eff: Oct 19, 2006 640.000 wi TWP 80 RGE 11 W6M SEC 1
Sub: A Wi Exp: Oct-18, 2011 640.000 ACTION 100.00000000 ALL PNG FROM TOP SURFACE TO
ACTIVE 0506100528 640,000 BASE BASEMENT
ACTION Total Rental: 896.00
100.00000000 ACTION -
Status Acres Net Acres Net
NON PRODUCING  Prod: 0.000 0.000 NProd: 640.000 640.000
UNDEVELOPED Dev: 0.000 0.000 Undev: 640.000 640.000
NON PROVEN Prov: 0.000 0.000 NProv: 640.000 640.000
Royaity / Encumbrances
Royalty Type Product Type Sliding Scale  Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y 100.00000000 %-of SALES
Roy Percent:
Deduction: STANDARD
Gas: Royalty: Min Pay: . Prod/Sales:
S/S OlL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: LESSOR (M) Paid by: WE (M)
ALBERTA RESOURC 100.00000000 ACTION B 100.00000000
MO0250 PNG CR Eff: Oct 19, 2006 640.000 Wi TWP 80 RGE 11 W6M SEC 12
Sub: A Wi Exp: Oct 18, 2011 640.000 ACTION 100.00000000 ALL PNG FROM TOP SURFACE TO
ACTIVE 0506100530 640.000 BASE BASEMENT
ACTION Total Rental: - 896.00
100.00000000 ACTION

CS*EXPLORER Version: 8.00.14



Report Date: Aug 04, 2009 ACTION ENERGY INC.
Page Number: 107 Mineral Property Report
** REPORTED IN ACRES** perty p Province: ALBERTA
Area : GORDONDALE
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name Gross .
Mineral Int Operator / Payor Net Dol Partner(s) * . * Lease Description / Rights Held
{cont'd)
M0250
Sub: A Status Acres "~ Net Acres Net
NON PRODUCING  Prod: 0.000 0.000 NProd: 640.000 640.000
UNDEVELOPED Dev: 0.000 0.000 Undev: 640.000 640,000
NON PROVEN Prov: 0.000 0.000 NProv: 640.000 640.000
Royalty / Encumbrances
Royalty Type Product Type Sliding Scale Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS ] Y N 100.00000000 % of SALES
Roy Percent: .
Deduction: STANDARD
Gas: Royalty: Min Pay: Prod/Sales:
S/S OIL: Min: Max: Div: * Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: LESSOR (M) Paid by: wi (M)
100.00000000 ACTION 100.00000000

ALBERTA'RESOURC

CS*EXPLORER Version: 8.00.14



Report Date: Aug 04, 2009
Page Number: 108

ACTION ENERGY INC.
Mineral Property Report

* REPORTED IN ACRES** Province: ALBERTA
Area GORDONDALE

File Number L.se Type Lessor Type Exposure  Oper.Cont. ROFR DOl Code
File Status Int Type / Lse No/Name Gross
Mineral Int Operator / Payor Net Doi Partner(s) * * Lease Description / Rights Held
Area Total: :  Total Gross: 1,920.000 Total Net: 1,820.928

Prod Gross: 640.000 Prod Net: 540.928 NProd Gross: 1,280.000 NProd Net: 1,280.000

Dev Gross: 640.000 Dev Net: 540.928 Undev Gross: 1,280.000 Undev Net: 1,280.000

160.000 Prov Net: 131.328 NProv Gross: 1,760.000 NProv Net: 1,689.600

Prov Gross:

CS*EXPLORER Version: 8.00.14



Report Date:

S >=wcma. 2009 ACTION ENERGY INC.
age Number: i
N EPORTED IN AGRES™ Mineral Property Report Province: ALBERTA
Area : GRANLEA
File Number Lse Type Lessor Type Exposure Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name Gross
Mineral Int Operator / Payor Net Dol Partner(s) * Lease Description / Rights Held
MO0348 PNG CR Eff: Sep 22, 2005 640.000 C0146 A No Wi TWP 8 RGE 10 W4M SEC 29
Sub: A wI Exp: Sep 21, 2010 640.000 ACTION 50.00000000
ACTIVE 0405090331 ) 320.000 KODIAK ENERGY 50.00000000 PNG BELOW BASE SECOND WHITE
ACTION : SPECKS TO BASE BASEMENT
100.00000000 ACTION Total Rental:  896.00
Related Contracts
Status Acres. Net- Acres Net C0146 A JOA Oct 05, 2005
NON PRODUCING  Prod: 0.000 0.000 . NProd: 640.000 320.000 C0238 A FARMOUT May 20, 2008 (l)
DEVELOPED Dev: 640.000 320.000 ~Undev: 0.000 0.000
NON PROVEN Prov: 0.000 0.000 NProv: 640.000 320.000 Welt UW.1. Status/Type
’ 102/07-29-008-10-W4/00  CAPPED/GAS
Royalty / Encumbrances
Royalty Type Product Type Sliding Scale Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y 100.00000000 % of
Roy Percent:
Deduction: - STANDARD
Gas: Royalty: Min Pay: Prod/Sales:
S/S OIL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: LESSOR (M) Paid by: wi (C) .
ALBERTA RESOURC 100.00000000 ACTION 50.00000000
KODIAK ENERGY 50.00000000
M0349 PNG CR Eff: Sep 22, 2005 640.000 C0146 A No wi TWP 8 RGE 10 W4M SEC 30
Sub: A Wi Exp: Sep 21, 2010 640.000 ACTION 50.00000000 .
ACTIVE 0405090332 : 320.000 KODIAK ENERGY 50.00000000 PNG BELOW BASE BOW ISLAND TO
ACTION BASE BASEMENT
100.00000000 ACTION Total Rental: 896.00
— Related Contracts
Status Acres Net Acres Net Co146 A JOA Oct 05, 2005
NON PRODUCING  Prod: 0.000 0.000 NProd: 640.000 320.000
UNDEVELOPED Dev: 0.000 0.000 Undev: " 640.000 320.000
NON PROVEN Prov: 0.000 0.000 NProv: 640.000 320.000
Royalty / Encumbrances

CS*EXPLORER Version: 8.00.14




Report Date:  Aug 04, 2009 ACTION ENERGY INC.
Page Number: 110 Mineral Property Report
’ **'REPORTED IN ACRES** Province: ALBERTA
Area : GRANLEA
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name Gross
Mineral Int Operator / Payor Net Doi Partner(s) * . . * Lease Description / Rights Held
(cont'd) )
Royalty Type Product Type Sliding Scale ~ Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y N 100.00000000 % of PROD
Roy Percent: . ’ ) .
Deduction: STANDARD
MO0349 A Gas: Royalty: Min Pay: ) Prod/Sales:
S/S OlL: Min: Max: © Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: LESSOR (M) Paid by: wi (C)
ALBERTA RESOURC 100.00000000 ACTION 50.00000000
: KOD!AK ENERGY 50.00000000

CS*EXPLORER Version: 8.00.14



Report Date: Aug 04, 2009 ACTION ENERGY INC.
Page Number: 111 Mineral Property Report
** REPORTED IN ACRES** e perty p Province: ALBERTA
) Area GRANLEA
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOI Code .
File Status Int Type / Lse No/Name Gross
Mineral Int Operator / Payor Net Doi Partner(s) * * Lease Description / Rights Held
Area Total: Total Gross: 1,280.000 Total Net: , 640.000
Prod Gross: 0.000 Prod Net: 0.000 NProd Gross: 1,280.000 NProd Net: 640.000
Dev Gross: 640.000 Dev Net: . 320.000 Undev Gross: 640.000 Undev Net: 320.000
Prov Gross: 0.000 Prov Net: 0.000 NProv Gross: 1,280.000 NProv Net: : 640.000

CS*EXPLORER Version: 8.00.14



ACTION ENERGY INC.

Report Date: Aug 04, 2009
Page Number: 112 : Mineral Property Report
**'REPORTED IN ACRES™* Province: ALBERTA
Area : HOLBURN
File Number Lse Type Lessor Type Exposure Oper.Cont. ROFR DOI Code
File Status int Type / Lse No/Name Gross
Mineral Int Operator / Payor Net Doi Partner(s) * Lease Description / Rights Held
M0393 PNG CR Eff: Aug 25, 2005 640.000 wi TWP 50 RGE 1 W5M SEC 18
Sub: A wi Exp: Aug 24, 2010 640.000 ACTION 100.00000000 ALL PNG BELOW TOP SURFACE TO
ACTIVE 0405080426 640.000 BASE MANNVILLE
ACTION Total Rental: ~ 896.00
100.00000000 ACTION
- Status Acres Net Acres
‘NON PRODUCING  Prod: 0.000 0.000 NProd: 640.000
UNDEVELOPED Dev: 0.000 0.000 Undev: 640.000
NON PROVEN Prov: 0.000 0.000 NProv: 640.000
Royalty / Encumbrances
Royalty Type Product Type Sliding Scale  Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS - N N 100.00000000
Roy Percent:
Deduction: STANDARD .
Gas: Royalty: Min Pay: Prod/Sales:
S/S OlL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Pald to: LESSOR (M) Paid by: Wi (M)
100.00000000 ACTION 100.00000000

ALBERTA RESOURC

CS*EXPLORER Version: 8.00.14



Report Date: Aug 04, 2009 ACTION ENERGY INC.
Page Number: 113 Aineral Property Report
** REPORTED IN ACRES** Mine P ;< P Province: . ALBERTA
. Area :. HOLBURN
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name Gross
Mineral Int Operator / Payor Net  Doi Partner(s) . * * L.ease Description / Rights Held
Area Total: Total Gross: 640.000 Total Net: 640.000
Prod Gross: 0.000 Prod Net: 0.000 NProd Gross: 640.000 NProd Net: 640.000
Dev Gross: 0.000 - Dev Net: 0.000 Undev Gross: 640.000 Undev Net: 640.000
Prov Gross: 0.000 Prov Net: 0.000 NProv Gross: 640.000 NProv Net: 640.000

CS*EXPLORER Version: 8.00.14



Report Date:  Aug 04, 2009 ACTION ENERGY INC.
Page Number: = 114 Mineral Property Report
** REPORTED IN ACRES*™ Province: ALBERTA
Area : HOUSE MOUNTAIN
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name Gross
Mineral Int Operator / Payor Net ' Doi Partner(s) * * Lease Description / Rights Held
M0246 PNG CR Eff: Jul 16, 1981 160.000 C0059 A No WI TWP 70 RGE 11 W5M SW/4 19
Sub: A Wi Exp: Jul 15, 1986 160.000 ACTION 1.25000000 PNG FROM TOP SURFACE TO BASE
ACTIVE 0581070078 Ext: 15 2.000 RO!INVESTMENTS 35.00000000 BEAVERHILL LAKE
DEVON CANADA DEVON CANADA 23.75000000
100.00000000 ENERPLUS O & G NORTHERN LIFE 25.00000000 Related Contracts
PROPHET PET 10.00000000 C0059 A FARMIN Aug 11, 1983
SORREL 5.00000000
Weli UW.IL. Status/Type
Total Rental:  224.00 100/06-19-070-11-W5/00  D&A/OIL
Status Acres Net Acres Net
NON PRODUCING  Prod: 0.000 0.000 . NProd: 160.000 2.000
DEVELOPED Dev: 160.000 2.000 Undev: 0.000 0.000
NON PROVEN Prov: 0.000 0.000 NProv: 160.000 2.000
Royalty / Encumbrances
<Linked> Royalty Type Product Type Sliding Scale  Convertible % of Prod/Sales
C0059 A GROSS OVERRIDING ROYALTY ALL PRODUCTS N N 100.00000000 % of
Roy Percent: 3.00000000
Deduction: UNKNOWN
Gas: Royalty: Min Pay: Prod/Sales:
S/S OlL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: PAIDTO (R) Paid by: wi - (C)
SHUNEX RES 100.00000000 ACTION 1.25000000
RO{ INVESTMENTS 35.00000000
DEVON CANADA 23.75000000
NORTHERN LIFE 25.00000000
PROPHET PET 10.00000000
SORREL 5:00000000°
ALLOWABLE DEDUCTIONS - Oct 31, 2006
UNKNOWN; NO COPY OF AGREEMENT ON FILE.
<Linked> = Royalty Type Product Type Sliding Scale  Convertible % of Prod/Sales
C0059 A GROSS OVERRIDING ROYALTY ALL PRODUCTS Y N 100.00000000 % of PROD
Roy Percent: : :

CS*EXPLORER Version: 8.00.14



Report Date:  Aug 04, 2009 ACTION ENERGY INC.
Page Number: 115 Mineral Property Report .
** REPORTED IN ACRES** Province: ALBERTA
Area : HOUSE MOUNTAIN
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DO! Code
File Status int Type / Lse No/Name Gross .
Mineral Int Operator / Payor Net  Doi Partner(s) * * Lease Description / Rights Held
(cont'd)
Deduction: UNKNOWN
M0246 A Gas: Royalty: 15.00000000 Min Pay: 4.41/M3 Prod/Sales:
S/S OIL: Min: 5.00000000 Max: 15.00000000 Div: 150 Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: PAIDTO (R) Paid by: wi {C)
DRUMMOND 100.00000000 ACTION 1.25000000
: RO!I INVESTMENTS 35.00000000
DEVON CANADA 23.75000000
NORTHERN LIFE 25.00000000
PROPHET PET 10.00000000
SORREL 5.00000000
ALLOWABLE DEDUCTIONS - Oct 31, 2006
UNKNOWN; NO COPY OF AGREEMENT ON FILE.
Royalty / Encumbrances
Royalty Type Product Type Sliding Scale ~ Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y N 100.00000000 % of SALES
Roy Percent:
Deduction: STANDARD
Gas: Royalty: . Min Pay: Prod/Sales:
S/S OlL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: LESSOR . (M) Paid by: wi (C)
ALBERTA RESOURC 100.00000000 ACTION 1.25000000
ROt INVESTMENTS 35.00000000
DEVON CANADA 23.75000000
NORTHERN LIFE 25.00000000
PROPHET PET 10.00000000
SORREL 5.00000000

CS*EXPLORER Version: 8.00.14



Report Date: Aug 04, 2009 ACTION ENERGY INC.
PageNumber: " 116 Mineral Property Report
** REPORTED IN ACRES*"* Province: ALBERTA
Area : HOUSE MOUNTAIN
File Number Lse Type Lessor Type Exposure Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name Gross
Minerat Int Operator / Payor Net Doi Partner(s) * > Lease Description / Rights Held
Area Total: Total Gross: 160.000 Total Net: 2.000
Prod Gross: 0.000 Prod Net: 0.000 NProd Gross: 160.000 NProd Net: 2.000
Dev Gross: 160.000 Dev Net: 2.000 Undev Gross: 0.000 Undev Net: 0.000
Prov Gross: 0.000 Prov Net: 0.000 NProv Gross: 160.000 NProv Net: 2.000
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ACTION ENERGY INC.

Report Date: Aug 04, 2009
Page Number: 117 i
** REPORTED IN ACRES** —S_:m—..m_ _UNO_UQ—A< —#0003 Province: ALBERTA
Area : KiLLAM
File Number Lse Type lessor Type Exposure Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name Gross
Mineral int Operator / Payor Net  Doi Partner(s) * * Lease Description / Rights Held
M0453 PNG CR Eff:  Jun 20, 1957 80.000 C0177 A No wi TWP 41 RGE 12 W4M LSD 3, 7 SEC
Sub: A wi Exp: Jun 19, 1978 80.000 ACTION 8.50000000 10
ACTIVE 110394 Ext: 15 6.800 TALISMAN 2.00000000 PET TO BASE ELLERSLIE;
ACTION ARSENAL ENERGY 69.34375000 CASINGHEAD OR ASSOCIATED GAS IN
100.00000000 HARVEST OP CORP SIGNALTA RES 5.15625000 ELLERSLIE; NG TO TOP ELLERSLIE
WESCO OILS 15.00000000
Related Contracts
Total Rental: 112.00 Co0174C P&S May 15, 2007
CO177 A FI&OPT Feb 06, 1985
Status Acres Net Acres Net
NON PRODUCING  Prod: 0.000 0.000 NProd: 80.000 6.800 Well UW.L Status/Type
DEVELOPED Dev: 80.000 6.800 Undev: 0.000 0.000 100/07-10-041-12-W4/00  SHUTIN/OIL.
NON PROVEN Prov: 0.000 0.000 NProv: 80.000 6.800
Royalty / Encumbrances
Royalty Type Product Type Sliding Scale  Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y 100.00000000 % of
Roy Percent:
Deduction: STANDARD
Gas: Royalty: Min Pay: Prod/Sales:
S/S OlL: Min: Max: Div: Prod/Sales:
Other Percent: , Min: Prod/Sales:
Paid. to: LESSOR (M) Paid by: wi (C)
ALBERTA RESOURC 100.00000000 ACTION 8.50000000
TALISMAN 2.00000000
ARSENAL ENERGY 69.34375000
SIGNALTA RES 5.15625000
WESCO OILS 15.00000000
M0453 PNG CR Eff:  Jun 20, 1957 80.000 C0177 B No Wi TWP 41 RGE 12W4M LSD 3, 7 SEC
Sub: B Wi Exp: Jun 19, 1978 80.000 ACTION 7.99036000 0
ACTIVE 110394 Ext: 15 6.392 TALISMAN 13.75000000 NG IN ELLERSLIE EXCL CASINGHEAD
ACTION ARSENAL ENERGY 13.59025000 OR ASSOCIATED GAS
100.00000000 HARVEST OP.CORP  Count Acreage = No SIGNALTA RES 10.31250000
MERMAID RES 7.94657000 Related Contracts
WESCO OILS 7.05032000 C0174 C P&S May 15, 2007
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Report Date:  Aug 04, 2009 ACTION ENERGY INC.
Page Number: 118 Mineral Property Report
** REPORTED IN ACRES™ Province: ALBERTA
Area : KILLAM
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name Gross :
Mineral Int Operator / Payor . Net Doi Partner(s) * oo ¥ Lease Description / Rights Held
{cont'd)
M0453
Sub: B PETRO-CANADA 39.36000000 Co1778B FI&OPT Feb 08, 1985
Total Rental: 0.00
Status Acres Net Acres Net
NON PRODUCING  Prod: 0.000 0.000 NProd: 80.000 6.392
UNDEVELOPED Dev: 0.000 0.000 Undev: 80.000 6.392
NON PROVEN Prov: 0.000 0.000 NProv: 80.000 6.392
Royalty / Encumbrances
Royalty Type Product Type Sliding Scale = Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y N 100.00000000 % of PROD
Roy Percent:
Deduction: STANDARD
Gas: Royalty: Min Pay: ‘Prod/Salés:
S/S OIL: Min: Max: Div: Prod/Sales:
Other Percent: - Min: Prod/Sales:
Paid to: LESSOR (M) Paid by: wi (C)
ALBERTA RESOURC 100.00000000 ACTION 7.99036000
TALISMAN 13.75000000
ARSENAL ENERGY 13.59025000
SIGNALTA RES 10.31250000
MERMAID RES 7.94657000
WESCO OILS 7.05032000
PETRO-CANADA 39.36000000
M0453 PNG CR Eff:  Jun 20, 1957 40.000 C0177 ‘C No ‘Wi TWP 41 RGE 12 W4M LSD 4 SEC 10
Sub: C Wi Exp: Jun 19, 1978 40.000 ACTION 9.39784000 NG TO BASE ELLERSLIE EXCL
ACTIVE 110394 Ext: 15 3.759 - ARSENAL ENERGY 20.25063000 VIKING, EXCL CASINGHEAD OR
ACTION SIGNALTA RES 10.31250000 ASSOCIATED OR GAS IN ELLERSLIE
100.00000000 HARVEST OP CORP  Count Acreage = No MERMAID RES 12.38682000
WESCO OILS 8.29221000 Related Contracts
PETRO-CANADA 39.36000000 C0174C P&S May 15, 2007
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Report Date:
Page Number: 119

Aug 04, 2009

ACTION ENERGY INC.

** REPORTED IN ACRES™ E___.._m-.a —u-.O—um_‘n< _JO—UO_A Province: ALBERTA
: Area : KILLAM
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name Gross .
Mineral Int Operator / Payor Net  Doi Partner(s) * * Lease Description / Rights Held
(cont'd)
M0453
Sub: C G0177 C FI&OPT Feb 06, 1985
_ Total Rental: ~ 0.00
Status Acres Net Acres Net
NON PRODUCING  Prod: 0.000 0.000 NProd: 40.000 3.759
UNDEVELOPED Dev: 0.000 0.000 Undev: 40.000 3.759
NON PROVEN Prov: 0.000 0.000 NProv: 40.000 3.759
Royalty / Encumbrances
Royalty Type Product Type Sliding Scale ~ Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y .100.00000000 % of PROD
Roy Percent:
Deduction: STANDARD
Gas: Royalty: Min Pay: Prod/Sales:
S/S OIL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: LESSOR (M) . Paid by: Wi (C)
ALBERTA RESOURC 100.00000000 ACTION 9.39784000
ARSENAL ENERGY 20.25063000
" SIGNALTA RES 10.31250000
MERMAID RES 12.38682000
WESCO OILS: 8.29221000
PETRO-CANADA 39.36000000
MO0453 PNG CR Eff:  Jun 20, 1957 40.000 C0177 D No Wi TWP 41 RGE 12 W4M LSD 4 SEC 10
Sub: D wi Exp: Jun 19, 1978 40.000 ACTION 17.00000000 PET TO BASE ELLERSLIE EXCL
ACTIVE 110394 Ext: 15 6.800 ARSENAL ENERGY 35.28066000 VIKING; ASSOCIATED OR
ACTION SIGNALTA RES 10.31250000 CASINGHEAD GAS IN ELLERSLIE
100.00000000 HARVEST OP CORP MERMAID RES 22,40684000
WESCO OILS 15.00000000 Related Contracts
coi74C P&S May 15, 2007
Total Rental: 56.00 Co177D FI&OPT Feb 06, 1985

CS*EXPLORER Version: 8.00.14



Report Date:  Aug 04, 2009 ACTION ENERGY INC.
Page Number: 120 Mineral Property Report
** REPORTED IN ACRES** Province: ALBERTA
Area : KILLAM
File Number Lse Type Lessor Type Exposure Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name Gross
Minerat Int Operator / Payor Net Doi Partner(s) * * Lease Description / Rights Held
(cont'd)
M0453
Sub: D Status Acres Net Acres Net Well U.W.L Status/Type
NON PRODUCING  Prod: 0.000 0.000 NProd: 40.000 6.800 100/04-10-041-12-W4/00 - ABANDONED/OIL
DEVELOPED Dev: 40.000 6.800 Undev: 0.000 0.000
NON PROVEN Prov: 0.000 0.000 NProv: 40.000 6.800
Royalty / Encumbrances
Royalty Type Product Type Sliding Scale  Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y N So.oooo.oooo % of - PROD
Roy Percent:
Deduction: STANDARD
Gas: Royalty: Min Pay: Prod/Sales:
S/S OIL: Min: Max: . Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: LESSOR (M) Paid by: Wi (C)
ALBERTA RESOURC 100.00000000. ACTION 17.00000000
' ARSENAL ENERGY 356.28066000
'SIGNALTA RES 10.31250000 .
MERMAID RES 22.40684000
WESCO OILS 15.00000000
MO0453 PNG CR Eff:  Jun 20, 1957 80.000 CO0177 E No wi TWP 41 RGE 12 W4M LSD 5, 6 SEC
Sub: E wi Exp: Jun 19, 1978 80.000 ACTION 4.25000000 10
ACTIVE 110394 Ext: 15 ' 3.400 ARSENAL ENERGY 8525000000 PNG TO BASE ELLERSLIE EXCL
ACTION WESCO OILS 7.50000000 VIKING
100.00000000 HARVEST OP CORP DOMINION EXPL 3.00000000
Related Contracts
Total Rental: 112.00 C0174C P&S May 15, 2007
CO177E FI&OPT Feb 06, 1985
Status Acres Net Acres Net
NON PRODUCING  Prod: 0.000 0.000 NProd: 80.000 3.400 Well UW.L Status/Type
DEVELOPED Dev: 80.000 3.400 Undev: 0.000 0.000 100/05-10-041-12-W4/00  ABANDONED/OIL
NON PROVEN Prov: 0.000 0.000 NProv: 80.000 3.400 102/06-10-041-12-W4/00  SHUTIN/OIL

CS*EXPLORER Version: 8.00.14



Report Date: Aug 04, 2009 ACTION ENERGY INC.
Page Number: 121 i
** REPORTED IN ACRES** _S_:Q.-.m_ -u.dﬂﬁ—.—@ _umvo_.n, Province: ALBERTA
Area KILLAM
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR ~ DOI Code
File Status Int Type / Lse No/Name Gross
Mineral nt Operator / Payor Net Doi Partner(s) * * Lease Description / Rights Held
(cont'd)
M0453 E
Royaity / Encumbrances
Royalty Type Product Type Sliding Scale  Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y N 100.00000000 % of PROD
Roy Percent: '
Deduction: STANDARD
Gas: Royalty: Min Pay: Prod/Sales:
S/S OIL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: LLESSOR (M) Paid by: Wi {C)
ALBERTA RESOURC 100.00000000 " ACTION 4,25000000
ARSENAL ENERGY 85.25000000
WESCO OILS 7.50000000
DOMINION EXPL 3.00000000
M0454 NG FH Eff:  Sep 02, 2004 160.000 . Wi TWP 41 RGE 13 WAM NE/4 5
Sub: A wi Exp: Sep 01, 2009 40.000 ACTION 100.00000000 (UNDIVIDED 25% INTEREST)
ACTIVE GAMROTH, E. 40.000 ’ ALL NATURAL_GAS
ACTION Total Rental: 0.00
25.00000000 ACTION Related Contracts
- C0174C P&S May 15, 2007
Status Acres Net Acres Net
NON PRODUCING  Prod: 0.000 0.000 NProd: 40.000 40.000
UNDEVELOPED Dev: 0.000 0:000 Undev: 40.000 40.000
NON PROVEN Prov: 0.000 0.000. NProv: 40.000 40.000
Royalty / Encumbrances
Royalty Type Product Type Sliding Scale”  Convertible % of Prod/Sales
LESSOR OVERRIDING ROYALTY GAS N N 100.00000000 % of SALES
Roy Percent: 16.00000000 .
Deduction: UNKNOWN
Gas: Royalty: Min Pay: Prod/Sales:
S/S OfL.: Min: Max: Div: Prod/Sales:

CS*EXPLORER Version: 8.00.14



Report Date:  Aug 04, 2009 ACTION ENERGY INC.
Page Number: 122 Mineral Property Report
** REPORTED IN ACRES** Province: ALBERTA
. Area : KILLAM
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name Gross
Mineral Int Operator / Payor Net  Doi Partner(s) il Lease Description / Rights Held
{cont'd)
Other Percent: Min: Prod/Sales:
Paid to: LESSOR (M) Paid by: Wi (M)
GAMROTH, E. 100.00000000 ACTION 100.00000000
ALLOWABLE DEDUCTIONS -
ANY REASONABLE EXPENSE INCURRED (INCLUDING A REASONABLE RATE OF RETURN ON
INVESTMENT) FOR SEPARATING, TREATING, PROCESSING, GOMPRESSING AND TRANSPORTING THE
LEASED SUBSTANCES TO THE POINT-OF SALE, SUCH DEDUCTIONS NOT TO EXCEED 50%.
MO0455 NG FH Eff: Sep 02, 2004 160.000 wi TWP 41 RGE 13 W4M NE/4 5
Sub: A wi Exp: Sep 01, 2009 40.000 ACTION 100.00000000 (UNDIVIDED 25% INTEREST)
ACTIVE HERLE, D. 40.000 ALL NATURAL_GAS
ACTION Total Rental: 0.00
25.00000000 ACTION Related Contracts
: C0174C P&S May 15, 2007
Status Acres Net Acres Net
NON PRODUCING  Prod: 0.000 0.000 NProd: 40.000 40.000
UNDEVELOPED Dev: 0.000 0.000 Undev: 40.000 40.000
NON PROVEN Prov: 0.000 0.000 NProv: 40.000 40,000
Royalty / Encumbrances
Royalty Type Product Type Sliding Scale  Convertible % of _u_‘om\mm_mm
LESSOR OVERRIDING ROYALTY . GAS N 100.00000000 % of SALES
" Roy Percent: 16.00000000
Deduction: UNKNOWN
‘Gas: Royalty: Min Pay: Prod/Sales:
S/S OIL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: LESSOR (M) Paid by: wi M)
HERLE, D. 100.00000000 ACTION 100.00000000
ALLOWABLE DEDUCTIONS -

ANY REASONABLE EXPENSE INCURRED (INCLUDING A REASONABLE RATE OF RETURN ON
INVESTMENT) FOR SEPARATING, TREATING, PROCESSING, COMPRESSING AND TRANSPORTING THE

CS*EXPLORER Version: 8.00.14



ACTION ENERGY INC.

Report Date: Aug 04, 2009
Page Number: 123 , Mineral Property Report :
** REPORTED IN ACRES** al Froperty P Province: ALBERTA
Area : KILLAM
File Number Lse Type "Lessor Type Exposure  Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name Gross :
Mineral Int Operator / Payor Net  Doi Partner(s) * * Lease Description / Rights Held
(cont'd}
M0455 A LEASED SUBSTANCES TO THE POINT OF SALE, SUCH DEDUGTIONS NOT TO EXCEED 50%.
M0456 NG FH Eff:  Sep 02, 2004 160.000 Wi TWP 41 RGE 13 WAM'NE/4 5
Sub: A wi Exp: Sep 01, 2009 40.000 ACTION 100.00000000 (UNDIVIDED 25% INTEREST)
ACTIVE BIRKJAR, E, 40.000 ALL NATURAL_GAS
ACTION Total Rental: 0.00
25.00000000 ACTION - Related Contracts —--
C0174C P&S - May 15, 2007
Status Acres Net Acres Net
NON PRODUCING  Prod: 0.000 .0.000 NProd: 40.000 40.000
UNDEVELOPED Dev: 0.000 0.000 Undev: 40.000 *40.000
NON PROVEN Prov: 0.000 0.000 NProv: 40.000 40.000
Royalty / Encumbrances
Royalty Type Product Type Sliding Scale  Convertible % of Prod/Sales
LESSOR OVERRIDING ROYALTY GAS N ’ N 100.00000000 % of SALES
Roy Percent: 16.00000000
Deduction: UNKNOWN -
Gas: Royalty: . Min Pay: Prod/Sales:
S/S OIL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paidto:  LESSOR (M) Paidby:  WI (M)
BIRKJAR, E. 100.00000000 ACTION 100.00000000
ALLOWABLE DEDUCTIONS -
ANY REASONABLE EXPENSE INCURRED (INCLUDING A REASONABLE RATE OF RETURN ON
INVESTMENT) FOR SEPARATING, TREATING, PROCESSING, COMPRESSING AND TRANSPORTING THE
LEASED SUBSTANCES TO THE POINT OF SALE, SUCH DEDUCTIONS NOT TO EXCEED 50%.
M0457 NG FH Eff: Sep 02, 2004 160.000 ) wi TWP 41 RGE 13 WAM NE/4 5
Sub: A Wi Exp: Sep 01, 2009 40.000 ACTION 1100.00000000 (UNDIVIDED 25% INTEREST)
ACTIVE GAMROTH ET AL 40.000 ALL NATURAL_GAS

ACTION

CS*EXPLORER Version: 8.00.14

Total Rental:

0.00



Report Date: Aug 04, 2008
Page Number: 124

ACTION ENERGY INC.
Mineral Property Report

** REPORTED IN ACRES** Province: ALBERTA
, Area : KILLAM
File Number Lse Type Lessor Type Exposure Oper.Cont. ROFR DOl Code
File Status int Type / Lse No/Name Gross
Mineral int Operator / Payor Net  Doi Partner(s) * * Lease Description / Rights Held
(cont'd)
M0457
Sub: A
25.00000000 ACTION . Related Contracts
' co174C P&s May 15, 2007
Status Acres Net Acres Net
NON PRODUCING  Prod: 0.000 0.000 NProd: 40.000 40.000
UNDEVELOPED Dev: 0.000 0.000 Undev: 40.000 40.000
NON PROVEN Prov: 0.000 0.000 NProv: 40.000 40.000
Royalty / Encumbrances
Royalty dim Product Type Sliding Scale  Convertible % of Prod/Sales
LESSOR OVERRIDING ROYALTY GAS N N 100.00000000 % of SALES
Roy Percent: 16.00000000
Deduction: UNKNOWN :
Gas: Royalty: Min Pay: Prod/Sales:
S/S OIL: Min: Max: Div: Prod/Sales:
Other Percent: Min: - - Prod/Sales:
Pald to: LESSOR (M) Paidby: = Wi (M)
GAMROTH, R.P. 16.67000000 ACTION 7 77 100.00000000
GAMROTH, C.P. 16.67000000
BLUMHAGEN, C.L. 16.67000000
LOHR, J.A. 16.67000000
GAMROTH, K.A. 16.66000000
GAMROTH, A.G. 16.66000000
‘ALLOWABLE DEDUCTIONS -

ANY REASONABLE EXPENSE INCURRED (INCLUDING A REASONABLE RATE OF RETURN ON
INVESTMENT) FOR SEPARATING, TREATING, PROCESSING, COMPRESSING AND TRANSPORTING THE
LEASED SUBSTANGES TO THE POINT OF SALE, SUCH DEDUCTIONS NOT TO EXGEED 50%.

M0458 PNG CR Eff:
Sub: A wi Exp:
ACTIVE 0404120062

ACTION ,

* CS*EXPLORER Version: 8.00.14

Dec 02, 2004 320.000
Dec 01, 2009 320.000 ACTION
320:000

Total Rental:

Wi
100.00000000

0.00

TWP 41 RGE 13 WAM E/2 14
ALL PNG EXCL NG IN MANNVILLE

Related Contracts



Report Date:  Aug 04, 2009 ACTION ENERGY INC.
Page Number: 125 Mineral Property Report
** REPORTED IN ACRES** wu < —u ) Province: ALBERTA
Area : KILLAM
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name Gross
Mineral Int Operator / Payor Net Doi Partner(s) * Lease Description / Rights Held
{cont'd)
MO0458
Sub: A : :
100.00000000 ACTION Count Acreage = No C0174C P&S May 15, 2007
Status Acres Net . Acres Net Well U.W.L Status/Type
NON PRODUCING -Prod: 0.000 0.000 NProd: 320.000 320.000 100/10-14-041-13-W4/00 . ABDREENTER/GA
UNDEVELOPED Dev: 0.000 0.000 Undev: 320.000 320.000 :
NON PROVEN Prov: 0.000 0.000 NProv: 320.000 320.000
Royalty / Encumbrances
Royalty Type . Product Type Sliding Scale  Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y N 100.00000000 % of. PROD
Roy Percent:
Deduction: STANDARD
Gas: Royalty: Min Pay: Prod/Sales:
S/S OIL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: LESSOR (M) Paid by: wi (M)
ALBERTA RESOURC 100.00000000 ACTION 100.00000000
M0458 PNG CR Eff: Dec 02, 2004 320.000 C0180 A No BPO APO TWP 41 RGE 13 WAM E/2 14
Sub: B wi Exp: Dec 01, 2009 320.000 ACTION 100.00000000 80.00000000 NG IN MANNVILLE
ACTIVE 0404120062 320.000 HERMES ENERGY 20,00000000 )
ACTION ' Related Contracts
100.00000000 ACTION Total Rental:  448.00 Co0174C P&S May 15, 2007
’ CO0180 A POOLFI Apr 12, 2005
Status Acres Net . Acres Net
NON PRODUCING  Prod: 0.000 0.000 NProd: _ 320.000 320.000 Well UW.L Status/Type
DEVELOPED Dev: 320.000 320.000 Undev: 0.000 0.000 100/10-14-041-13-W4/02 SUSPENDED/GAS
PROVEN Prov: 320.000 320.000 NProv: 0.000 0.000

CS*EXPLORER Version: 8.00.14

Royalty / Encumbrances



Report Date:  Aug 04, 2009 ACTION ENERGY INC.
Page Number: 126 Mineral Property Report
** REPORTED IN ACRES** Province: ALBERTA
Area : KILLAM
File Number Lse Type Lessor Type Exposure . Oper.Cont. ROFR DOI Code
File Status int Type / Lse No/Name Gross
Mineral Int Operator / Payor Net Doi Partner(s) * > Lease Description / Rights Held
(cont'd)
<Linked>  Royalty Type Product Type Sliding Scale  Convertible % of Prod/Sales
C0180A . GROSS OVERRIDING ROYALTY GAS N Y 50.00000000 % of PROD
Roy Percent: 15.00000000 .
Deduction: UNKNOWN
M0458 . B Gas: Royalty: “Min Pay: Prod/Sales:
S/S OlL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: PPOOLA1 (C) ) Paid by: BPO (C) .
HERMES ENERGY 100.00000000 ACTION 100.00000000
ALLOWABLE DEDUCTIONS - . -
DEDUCTIONS TO BE EQUIVALENT TO THOSE USED IN CALCULATION OF ALBERTA CROWN ROYALTIES.
Royalty / Encumbrances
Royalty Type Product Type  Sliding Scale  Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y N 100.00000000' % of PROD
Roy Percent:
Deduction: STANDARD .
Gas: Royalty: , Min Pay: Prod/Sales:
S/S OIL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales: !
Paid to: LESSOR (M) Paid by: BPO (C)
ALBERTA RESOURGC 100.00000000 ACTION 100.00000000
M0459 PNG CR Eff:  Jan 11, 2001 '320.000 C0180 A No BPO APO TWP 41 RGE 13 WAM W/2 14
Sub: A wi Exp: Jan 10, 2006 320.000 ACTION 100.00000000 80.00000000 NG IN MANNVILLE
ACTIVE 0401010221 Ext: 15 320.000 HERMES ENERGY . 20.00000000
ACTION . ™ Related Contracts
100.00000000 ANDERSON ENERGY Total Rental:  448.00 Co174 C P&S . May 15, 2007
: : CO180 A POOLFI Apr 12, 2005
Status Acres Net Acres Net
NON PRODUCING  Prod: 0.000 0.000 NProd: 320.000 320.000 Well U.W.IL. Status/Type
DEVELOPED Dev: 320.000 320.000 Undev: 0.000 0.000 100/10-14-041-13-W4/02 = SUSPENDED/GAS
PROVEN Prov: 320.000 '320.000 NProv: 0.000 0.000 .

CS*EXPLORER Version: 8.00.14



Report Date:  Aug 04, 2009 ACTION ENERGY INC.
Page Number: 127 ineral Property Report
** REPORTED IN ACRES** Minera P y P Province: ALBERTA
Area KILLAM
File Number Lse Type Lessor Type Exposure Oper.Cont. ROFR DOt Code
File Status Int Type / Lse No/Name Gross :
Mineral Int Operator / Payor Net Doi Partner(s) * * Lease Description / Rights Held
(cont'd)
M0459 A
Royalty / Encumbrances
<Linked>  Royalty Type Product Type Sliding Scale  Convertible % of Prod/Sales
CO180 A GROSS OVERRIDING ROYALTY GAS N Y 50.00000000 % of PROD
Roy Percent: 15.00000000
Deduction: UNKNOWN
Gas: Royalty: Min Pay: Prod/Sales:
S/S OIL: Min: Max: Div: Prod/Sales:
Other Percent: Min; Prod/Sales:
Paid to: PPOOL1 (C) Paid by: BPO (C)
HERMES ENERGY 100.00000000 ACTION 100.00000000
ALLOWABLE DEDUCTIONS - - o
DEDUCTIONS TO BE EQUIVALENT TO THOSE USED IN CALCULATION OF ALBERTA CROWN ROYALTIES.
Royalty Type : Product Type Sliding Scale  Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y N 100.00000000 % of PROD
Roy Percent: :
Deduction: STANDARD
Gas: Royalty: . Min Pay: Prod/Sales:
S/S OlL.: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Pald to: LESSOR (M) Paid by: BPO (C)
ALBERTA RESOURC 100.00000000 ACTION 100.00000000
M0461 PNG CR Eff: Sep 02, 2004 640.000 C0181 A Yes wi TWP 41 RGE 13 W4M SEC 18
Sub: A wi Exp: Sep 01, 2009 640.000 ACTION 75.00000000 PNG ABOVE THE STRATIGRAPHIC
ACTIVE 0404090099 480.000 GRAND PETROLEUM 25.00000000 EQUIVALENT OF 975 M KB AS SHOWN
ACTION ) ON THE NEUTRON DENSITY LOG OF
100.00000000 ACTION Count Acreage = No Total Rentat: 0.00 THE 102/09-18-41-13 W4/00 WELL.
Status A Acres Net Acres Net Related Contracts
NON PRODUCING  Prod: 0.000 0.000 NProd: 640.000 480.000 C0174C P&S May 15, 2007
DEVELOPED Dev: 640.000 480.000 Undev: 0.000 0.000 C0181 A JOA Oct 06, 2004
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Report Date:
Page Number:

Aug 04, 2009
128

ACTION ENERGY INC.

Mineral Property Report

** REPORTED IN ACRES*™* Province: ALBERTA
Area : KILLAM
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name Gross . A -
Mineral Int Operator / Payor Net Doi Partner(s) Cox * Lease Description / Rights Held
(cont'd) ”
M0461
Sub: A NON PROVEN Prov: 0.000 0.000 NProv: 640.000 480.000 CO182A ‘TRUST Oct 12, 2004
Welt U.W.I. Status/Type ——
Royalty / Encumbrances 102/09-18-041-13-W4/00- SUSPENDED/GAS
Royalty Type Product Type Sliding Scale  Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y N 100.00000000 % of PROD
Roy Percent:
Deduction: STANDARD
Gas: Royalty: Min Pay: Prod/Sales:
S/S OIL: Min: Max: Div: Prod/Sales:
Cther Percent: Min: Prod/Sales:
Paid to: LESSOR (M) Paid by: wi {C) .
ALBERTA RESOURC 100.00000000 ACTION 75.00000000
GRAND PETROLEUM 25.00000000
Mo461 PNG CR Eff: Sep 02, 2004 640.000 C0181 B Yes wi TWP 41 RGE 13 W4M SEC 18
Sub: B wi Exp: Sep 01, 2009 640.000 ACTION 50.00000000 PNG BELOW THE STRATIGRAPHIC
ACTIVE 0404090099 ! 320.000 GRAND PETROLEUM 50.00000000 EQUIVALENT OF 975 M KB AS SHOWN
ACTION ON THE NEUTRON DENSITY LOG OF
100.00000000 ACTION Total Rental: = 896.00 THE 102/09-18-41-13 W4/00 WELL.
Status - Acres Net Acres Net Related Contracts
PRODUCING Prod: 160.000 80.000 NProd: 480.000 240.000 C0174 C P&S May 15, 2007
DEVELOPED Dev: 160.000 80.000 Undev: 480.000 240.000 Cco181 B JOA Oct 06, 2004
PROVEN Prov: 160.000 80.000 NProv: 480.000 240.000 C0182 A TRUST Oct 12, 2004
Well U.W.L Status/Type
Royalty / Encumbrances 100/01-18-041-13-W4/00  PRODUCING/OIL
100/08-18-041-13-W4/00 PRODUCING/OIL
Royalty Type Product Type Sliding Scale  Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALt PRODUCTS Y N 100.00000000 % of PROD
Roy Percent:
Deduction: STANDARD
Gas: Royalty: Min Pay: Prod/Sales:
S/S OlL: Min:
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Report Date: Aug 04, 2009
Page Number: 129

ACTION ENERGY INC.
Mineral Property Report

** REPORTED IN ACRES** Province: ALBERTA
Area : KILLAM
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name Gross
Mineral Int Operator / Payor Net  Doi Partner(s) . * * Lease Description / Rights Held
(cont'd) )
Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: LESSOR (M) Paid by: wi (C)
ALBERTA RESOURC 100.00000000 ACTION 50.00000000
GRAND PETROLEUM 50.00000000
Mo0462 NG FH Eff:  Apr 28, 2006 160.000 wi TWP 41 RGE 13 W4M SW/4 23
Sub: A wi Exp: Apr 27, 2009 80.000 ACTION 100.00000000 (UNDIVIDED 50%)
ACTIVE BLACKSMITH HLDGS 80.000 ALLNG
ACTION ' Total Rental: 0.00
50.00000000 ACTION ’ Related Contracts
co0174C P&S May 15, 2007
Status Acres Net Acres Net
NON PRODUCING  Prod: 0.000 0.000 NProd: 80.000 80.000
UNDEVELOPED Dev: 0.000 0.000 Undev: 80.000 80.000
NON PROVEN Prov: 0.000 0.000 NProv: 80.000 80.000
Royalty / Encumbrances
Royalty Type Product Type Sliding Scale Convertible % of Prod/Sales
LESSOR OVERRIDING ROYALTY GAS N N 100.00000000 % of SALES
Roy Percent: 16.50000000 .
Deduction: UNKNOWN
Gas: Royalty: Min Pay: Prod/Sales:
S/S OIL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: LESSOR (M) ~ Paid by: wi (M) :
BLACKSMITH HLDG 100.00000000 ACTION 100.00000000
ALLOWABLE DEDUCTIONS -

ANY REASONABLE EXPENSE INCURRED (INCLUDING A REASONABLE RATE OF RETURN ON
INVESTMENT) FOR SEPARATING, TREATING, PROCESSING, COMPRESSING AND TRANSPORTING THE
LEASED SUBSTANCES TO THE POINT OF SALE, SUCH DEDUCTIONS NOT TO EXCEED 40%.
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ReportDate:  Aug 04, 2009 ACTION ENERGY INC.
Page Number: 130 Mineral Property Report
** REPORTED IN ACRES*™* Province: ALBERTA
Area : KILLAM
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOl Code
File Status Int Type / Lse No/Name Gross
Mineral Int Operator / Payor Net Dol Partner(s) * Lease Description / Rights Held
MO0463 NG FH Eff: Apr28, 2006 158.000. wi TWP 41 RGE 13 W4M NE/4 23
Sub: A Wi Exp: Apr 27, 2009 79.000 ACTION 100.00000000 (UNDIVIDED 50%)
ACTIVE BLACKSMITH HLDGS 79.000 ALL NG
ACTION Total Rental: 0.00
50.00000000 ACTION Related Contracts
C0174C P&S May 15, 2007
Status Acres Net Acres Net
NON PRODUCING  Prod: 0.000 0.000 NProd: 79.000 79.000
UNDEVELOPED Dev: 0.000 0.000 Undev: 79.000 79.000
NON PROVEN Prov: 0.000 0.000 NProv: 79.000 79.000
Royalty / Encumbrances
Royalty Type Product Type Sliding Scale  Convertible % of Prod/Sales
LESSOR OVERRIDING ROYALTY GAS . N o 100.00000000 % of SALES
Roy Percent: 16.50000000
Deduction: UNKNOWN
Gas: Royalty: Min Pay: Prod/Sales:
S/S OIL: Min: Max: Div: Prod/Sales:
Other Percent: . Min: Prod/Sales:
Paid to: LESSOR (M) Paid by: wi (M)
BLACKSMITH HLDG 100.00000000 ACTION 100.00000000
ALLOWABLE DEDUCTIONS -
ANY REASONABLE EXPENSE INCURRED (INCLUDING A REASONABLE RATE OF RETURN ON
INVESTMENT) FOR SEPARATING, TREATING, PROCESSING, COMPRESSING AND TRANSPORTING THE
LEASED SUBSTANCES TO THE POINT OF SALE, SUCH DEDUCTIONS NOT TO EXCEED 40%.
M0464 NG FH Eff: Mar 30,2005 160.000 Wi TWP 41 RGE 14 W4M NE/4 5
Sub: A wi Exp: Mar 29, 2010 160.000 ACTION 100.00000000 ALL NG
ACTIVE BRODER, G.M. 160.000 :
ACTION Total Rental: 0.00 Related Contracts
100.00000000 ACTION Co0174C P&S May 15, 2007
Status Acres Net Acres Net
NON PRODUCING  Prod: 0.000 10,000 NProd: 160.000
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Report Date: Aug 04, 2009 ACTION ENERGY INC.
Page Number: 131 i 1 Pr rty Report A
** REPORTED N ACRES** _S_sm—.m OUﬁ ~< m—u : Province: ALBERTA
Area : KILLAM
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOI Code
File Status int Type / Lse No/Name Gross .
Mineral Int Operator / Payor Net Doi Partner(s) * * Lease Description / Rights Held
{cont'd)
Mo464
Sub: A UNDEVELOPED Dev: 0.000 0.000 Undev: 160.000 160.000
NON PROVEN Prov: - 0.000 0.000 NProv: 160.000 160.000
Royalty / Encumbrances
Royalty Type 13..._:.2 Type Sliding Scale Convertible % of Prod/Sales
LESSOR OVERRIDING ROYALTY GAS N N 100.00000000 % of SALES
Roy Percent: 16.00000000
Deduction: UNKNOWN .
Gas: Royalty: Min Pay: Prod/Sales:
S/S OIL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: LESSOR Paid by: wi (M)
BRODER, G.M. 100.00000000 ACTION 100.00000000
ALLOWABLE DEDUCTIONS - )
ANY REASONABLE EXPENSE INCURRED (INCLUDING A REASONABLE RATE OF RETURN ON
INVESTMENT) FOR SEPARATING, TREATING, PROCESSING, COMPRESSING AND TRANSPORTING THE
LEASED SUBSTANCES TO THE POINT OF SALE, SUCH DEDUCTIONS NOT TO EXCEED 50%.
M0465 NG . FH Eff: Mar 30, 2005 160.000 wi TWP 41 RGE 14 W4M NW/4 5
Sub: A Wi ) ~Exp: Mar 29, 2010 160.000 ACTION 100.00000000 ALL NG
‘ACTIVE KUEFLER, A.M. 160.000
ACTION | Total Rental: 0.00 Related Contracts ~-—
100.00000000 ACTION C0174C P&S May 15, 2007
Status Acres - Net Acres Net
NON PRODUGING  Prod: 0.000 0.000 NProd: 160.000 160.000
UNDEVELOPED Dev: 0.000 0.000 ‘Undev: 160.000 160.000
NON PROVEN Prov: 0.000 0.000 160.000 160.000

‘NProv:

CS*EXPLORER Version: 8.00.14
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ReportDate:  Aug 04, 2009 ACTION ENERGY INC.

- Page Number: 132 Mineral Property Report )
** REPORTED IN ACRES™* Province: ALBERTA
Area KILLAM
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOl Code
File Status Int Type / Lse No/Name Gross
Mineral Int Operator / Payor Net Dol Partner(s) * " * Lease Description / Rights Held
(cont'd)
Royalty Type Product Type Sliding Scale  Convertible % of Prod/Sales
LESSOR OVERRIDING ROYALTY GAS N N 100.00000000 %of SALES
Roy Percent: 16.00000000 :
Deduction: UNKNOWN ) :
MO0465 A Gas: Royalty: Min Pay: Prod/Sales:
S/S OIL: Min: Max: Div: Prod/Sales:
Other Percent: Min:, Prod/Sales:
Pald to: LESSOR (M) Paid by: wi (M)
KUEFLER, AM. 100.00000000 ACTION 100.00000000
ALLOWABLE DEDUCTIONS -
ANY REASONABLE EXPENSE INCURRED (INCLUDING A REASONABLE RATE OF RETURN ON
INVESTMENT) FOR SEPARATING, TREATING, PROCESSING, COMPRESSING AND TRANSPORTING THE
LEASED SUBSTANGCES TO THE POINT OF SALE, SUCH DEDUCTIONS NOT TO EXCEED 50%.
MO0466 NG FH Eff:  Sep 27, 2006 174.000 w1 TWP 42 RGE 14 W4M NE/4 31
Sub: A wi . Exp: Sep 26, 2009 43.500 ACTION 100.00000000 (UNDIVIDED 25%)
ACTIVE DOWHANIUK, R.L. 43.500 ALL NG
ACTION . Total Rentat: 0.00
25,00000000 ACTION Related Contracts
Co174C P&S May 15, 2007
Status Acres Net Acres Net
NON PRODUCING  Prod: 0.000 0.000 NProd: 43.500 43.500
UNDEVELOPED - Dev: - 0.000 0.000 Undev: 43.500 43.500
NON PROVEN Prov: 0:000 0.000 NProv: 43.500 43.500
Royalty / Encumbrances
Royalty Type Product Type Sliding Scale - Convertible % of Prod/Sales
LESSOR OVERRIDING ROYALTY GAS N N 100.00000000 % of SALES
Roy Percent: 16.00000000
Deduction: UNKNOWN
Gas: Royalty: Min Pay: . Prod/Sales:
. §/S OIL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
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Report Date:  Aug 04, 2009 ACTION ENERGY INC.
Page Number: 133 Mineral Property Report

** REPORTED IN ACRES** Province: ALBERTA
Area : KILLAM
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name Gross -
Mineral Int Operator / Payor Net Dol Partner(s) - * * . Lease Description / Rights Held
{cont'd)
M0466 A Paid to: LESSOR (M) Paid by: Wi (M)
DOWHANIUK, R.L. 100.00000000 ACTION 100.00000000
ALLOWABLE DEDUCTIONS -
ANY REASONABLE EXPENSE INCURRED (INCLUDING A REASONABLE RATE OF RETURN ON
INVESTMENT) FOR SEPARATING, TREATING, PROCESSING, COMPRESSING AND TRANSPORTING THE
LEASED SUBSTANCES TO THE POINT OF SALE, SUCH DEDUCTIONS NOT TO EXCEED 50%.
Mo0467 NG FH Eff:  Sep 27, 2006 " 174.000 Wi TWP 42 RGE 14 W4M NE/4 31
Sub: A wl “Exp: Sep 26, 2009 43.500 ACTION "~ 100.00000000 (UNDIVIDED 25%)
ACTIVE WADDELL, K.J. 43.500 ALL NG
ACTION - ) Total Rental: 0.00
25.00000000 ACTION : Related Contracts
Co174C P&S May 15, 2007
Status Acres Net Acres Net
NON PRODUCING  Prod: 0.000 0.000 NProd: ’ 43.500 43.500
UNDEVELOPED Dev: 0.000 0.000 Undev: 43.500 43.500
NON PROVEN Prov: 0.000 0.000 NProv: 43.500 43.500 N

Royalty / Encumbrances

Royalty Type Product Type Sliding Scale ~ Convertible .x. of Prod/Sales

LESSOR OVERRIDING ROYALTY GAS N N 100.00000000 % of SALES

Roy Percent: 16.00000000
Deduction: UNKNOWN
Gas: Royalty: Min Pay: Prod/Sales:
S/S OIL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:

Paid to: LESSOR (M) ~ Paid by: wi (M)

WADDELL, K.J. 100.00000000 AGTION . 100.00000000
ALLOWABLE DEDUCTIONS -

ANY REASONABLE EXPENSE INCURRED (INCLUDING A REASONABLE RATE OF RETURN ON
INVESTMENT) FOR SEPARATING, TREATING, PROCESSING, COMPRESSING AND TRANSPORTING THE
LEASED SUBSTANCES TO THE POINT OF SALE, SUCH DEDUCTIONS NOT TO EXCEED 50%.
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Report Date:  Aug 04, 2009 ACTION ENERGY INC.

PageNumber: 134 : Mineral Property Report
** REPORTED IN ACRES** Province: ALBERTA
Area : KILLAM
File Number Lse Type Lessor Type Exposure Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name Gross - : ’
Mineral Int - Operator / Payor . Net DoiPartner(s) - * * Lease Description / Rights Held
MO0468 NG FH Eff: Sep 22, 2006 174.000 wi TWP 42 RGE 14 W4M NE/4 31
Sub: A wi Exp: Sep 21, 2009 87.000 ACTION ‘ 100.00000000 {UNDIVIDED 50%)
ACTIVE GARTKE, S.M. 87.000. . ) ALL NG
ACTION Total Rental: 0.00
50.00000000 ACTION Related Contracts
C0174C P&s May 15, 2007
Status Acres Net Acres ‘Net
NON PRODUCING = Prod: 0.000 0.000 NProd: 87.000 87.000
UNDEVELOPED Dev: 0.000 0.000 Undev: 87.000 87.000

NON PROVEN Prov:: 0.000 0.000 NProv: 87.000 87.000

Royalty / Encumbrances

Royalty Type Product Type Sliding Scale  Convertible % of Prod/Sales

LESSOR OVERRIDING ROYALTY GAS N N 100.00000000 % of SALES

Roy Percent: 16.00000000 )
Deduction: UNKNOWN :
Gas: Royalty: Min Pay: Prod/Sales:
§/S OIL: Min: . Max: Div: Prod/Sales:
Other Percent: Min: ‘ Prod/Sales:

Paid to: LESSOR (M) Paid by: Wi (M)

GARTKE, S.M. 100.00000000 ACTION 100.00000000
ALLOWABLE DEDUCTIONS -

ANY REASONABLE EXPENSE INCURRED (INCLUDING A REASONABLE RATE OF RETURN ON
INVESTMENT) FOR SEPARATING, TREATING, PROCESSING, COMPRESSING AND TRANSPORTING THE
LEASED SUBSTANCES TO THE POINT OF SALE, SUCH DEDUCTIONS-NOT TO EXCEED 50%.
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Report Date:
Page Number:

Aug 04, 2009
135

ACTION ENERGY INC.
Mineral Property Report

** REPORTED IN ACRES** Province: ALBERTA
Area KILLAM
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name Gross
Mineral int Operator / Payor Net Dol Partner(s) * * Lease Description / Rights Held
Area Total: Total Gross: 2,293.000 Total Net: 1,790.000 '
Prod Gross: 160.000 Prod Net: 80.000 NProd Gross: 2,133.000 NProd Net: 1,710.000
Dev Gross: 1,000.000 Dev Net: 737.000 Undev Gross: 1,293.000 Undev Net: 1,053.000
Prov Gross: 800.000 Prov Net: 720.000 NProv Gross: 1,493.000 NProv Net: 1,070.000
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Report Date:

Aug 04, 2009

Page Number: ~ 136 - -~

ACTION ENERGY INC.
Mineral Property Report

** REPORTED iN ACRES™ Province: ALBERTA
Area KLESKUN-PUSKWASKAU
File Number Lse Type Lessor Type Exposure Oper.Cont. ROFR DOl Code
File Status Int Type / Lse No/Name Gross
Mineral Int Operator / Payor Net Doi Partner(s) * Lease Description / Rights Held
M0440 PNGLIC CR - Eff: Apri9,2007 807.500 wi TWP 70 RGE 27 W5M PTN E/2 26
Sub: A wi "Exp: Apr 18, 2011 807.500 ACTION 100.00000000 (RESTRICTIONS)
ACTIVE 5407040372 807.500 . TWP 70 RGE 1 W6M SEC 25
ACTION Total Rental:  1130.50 ALL PNG BELOW TOP SURFACE TO
100.00000000 ACTION BASE BASEMENT
Status Acres Net Acres Net Related Contracts
NON PRODUCING  Prod: 0.000 0.000 NProd: 807.500 807.500 C0224 A ORR Nov 08, 2007
UNDEVELOPED = Dev: 0.000 0.000 Undev: 807.500 807.500
NON PROVEN Prov: 0.000 0.000 NProv: 807.500 807.500
Royalty / Encumbrances
Royalty Type Product Type Sliding Scale Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y N 100.00000000 % of SALES
Roy Percent:
Deduction: STANDARD
Gas: Royalty: Min Pay: Prod/Sales:
S/S OlL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: LESSOR (M) Paid by: wi (M)
ALBERTA RESOURC 100.00000000 ACTION ~100.00000000
M0o441 PNG LIC CR Eff:  Apr 19, 2007 807.500 wi TWP 70 RGE 27 W5M PTN E/2 35
Sub: A Wl - Exp: Apr 18,2011 807.500 ACTION 100.00000000 (RESTRICTIONS) )
ACTIVE 5407040373 807.500 TWP 70 RGE 1 W6M SEC 36
ACTION Total Rental:  1130.50 ALL PNG BELOW TOP SURFACE TO
100.00000000 ACTION BASE BASEMENT
Status ‘Acres : Net Acres Net Related Contracts
NON PRODUCING Prod: 0.000 0.000 NProd: mou.moo. 807.500 C0224 A ORR Nov 08, 2007
* UNDEVELOPED Dev: 0.000 0.000 Undev: 807.500 807.500
NON PROVEN Prov: 0.000 0.000 NProv: 807.500 807.500
Royalty / Encumbrances
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Report Date: Aug 04, 2009

ACTION ENERGY INC.

Page Number: 137 i ’
B EPORTED N AGRES™ Mineral Property Report Province: ALBERTA
) Area : KLESKUN-PUSKWASKAU
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOI Code
File Status int Type / Lse No/Name Gross ’
Mineral Int Operator / Payor Net Doi Partner(s) * ) * Lease Description / Rights Held
(cont'd)
Royaity Type Product Type Sliding Scale  Convertible % of Prod/Sales '
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y ‘ N 100.00000000 %ot SALES
Roy Percent:
. Deduction: STANDARD : .
M0441 A Gas: Royalty: Min Pay: Prod/Sales:
, /S OIL: Min: Max; Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Pald to: LESSOR (M) Paidby: Wi M)
ALBERTA RESOURC 100.00000000 . ACTION 100.00000000
M0415 PNG LIC CR ~ Eff:  Sep 04, 2003 640.000 C0167 D Unknown AEARN - TWP 71.RGE 25 W5M SEC 15
Sub:” A wi . Exp: Sep 03, 2007 640.000 ACTION 100.00000000 PNG BELOW TOP SURFACE TO BASE
ACTIVE 5403090346 Ext: LICENCEVAL 640.000 . GRANITE WASH
ACTION Ext: Sep 03,2012 Total Rental: -~ 896.00 v -
100.00000000 ACTION Related Contracts
, . C0167 D FARMIN Nov 23, 2006
Status Acres Net Acres Net
NON PRODUCING  Prod: 0.000 0.000 NProd: 640.000 640.000
UNDEVELOPED Dev: 0.000 0.000 Undev: 640.000 640.000
NON PROVEN Prov: 0.000 0.000 NProv: 640.000 640.000
Royalty / Encumbrances
Royalty Type Product Type Sliding Scale Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y N 100.00000000 % of SALES
Roy Percent: -
Deduction: STANDARD )
Gas: Royalty: Min Pay: ) Prod/Sales:
SIS OlL: Min: Max: Div: . Prod/Sales:
Other Percent:

Paid to: LESSOR (M)
ALBERTA RESOURC

Royalty Type
GROSS OVERRIDING ROYALTY

CS*EXPLORER Version: 8.00.14

Min: Prod/Sales:

Paidby:  AEARN (C)
100.00000000 ACTION 100.00000000

Product Type Sliding Scale  Convertible % of Prod/Sales
ALL PRODUCTS Y N 100.00000000 % of PROD



Report Date:  Aug 04, 2009 ACTION ENERGY INC.
PageNumber: 138 Mineral Property Report
** REPORTED IN ACRES** Province: ALBERTA -
Area : KLESKUN-PUSKWASKAU
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOl Code
File Status Int Type / Lse No/Name Gross
Mineral Int Operator / Payor Net - Doi Partner(s) - ¥ * Lease Description / Rights Held
(cont'd)
Roy Percent: 12.50000000
Deduction: UNKNOWN
M0415 A Gas: Royalty: 12.50000000 Min Pay: Prod/Sales:
S/S OlL: Min: 5.00000000 Max: 15.00000000  Div: Prod/Sales:
OtherPercent: 12,5 Min:’ Prod/Sales:
Pald to: PAIDTO (R) Pald by: AEARN (C)
SUNCOR ENERGY 80.00000000 ACTION 100.00000000
KMAX 20.00000000 .
MO0416 PNGLIC CR Eff: Mar 10, 2005 640.000 CO0167 A Unknown AEARN TWP 71 RGE 25 W5M SEC 22 ]
Sub: A wl - Exp: Mar 09, 2009 640.000 ACTION 100.00000000 PNG BELOW TOP SURFACE TO BASE
ACTIVE 5405030622 Ext: 11 640.000 GRANITE WASH
ACTION Ext: Mar 09, 2014 Total Rental: 896.00 .
100.00000000 ACTION : Related Contracts
: Co0167D FARMIN Nov 23, 2006
Status Acres Net Acres Net C0167 A FARMIN Nov:23, 2006
NON PRODUCING  Prod: 0.000 0.000 NProd: 640.000 640.000 -
UNDEVELOPED Dev: 0.000 0.000 Undev: 640.000 640.000
NON PROVEN Prov: 0.000 0.000 NProv: 640.000 640.000
Royalty / Encumbrances
<Linked> Royalty Type . Product Type Sliding Scale  Convertible % of Prod/Sales
C0167 D GROSS OVERRIDING ROYALTY ALL PRODUCTS Y N 100.00000000 % of PROD
Roy Percent: 12.50000000
Deduction: UNKNOWN
Gas: Royalty: 12.50000000 Min Pay: Prod/Sales:
S/SOIL: Min: 5.00000000 Max: 15.00000000 Div: Prod/Sales:
Other Percent: 125 Min: Prod/Sales:
‘Paldto: PAIDTO (R) Paid by: AEARN (C)
SUNCOR ENERGY 80.00000000 ACTION 100.00000000
KMAX 20.00000000
Royalty Type Product Type Sliding Scale  Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y N 100.00000000 % of SALES
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Report Date: Aug 04, 2009 ACTION ENERGY INC.
Page Number: 139 Mineral Property Report
** REPORTED IN ACRES** ! perty p Province: ALBERTA
Area : KLESKUN-PUSKWASKAU
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name Gross
Mineral Int Operator / Payor Net Doi Pariner(s) * * Lease Description / Rights Held
(cont'd)
Roy Percent:
Deduction: STANDARD
M0416 A Gas: Royalty: Min Pay: Prod/Sales:
S/S OIL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: LESSOR (M) Paid by: AEARN (C)
ALBERTA RESOURC 100.00000000 ACTION 100.00000000
M0417 PNGLIC CR Eff: Mar 10, 2005 640.000 CO0167 A Unknown AEARN TWP 71 RGE 25 W5M SEC 27
Sub: A wi Exp: Mar 09, 2008 640.000 ACTION 100.00000000 ALL PNG BELOW TOP SURFACE TO
ACTIVE 5405030623 Ext: 11 640.000 BASE GRANITE WASH
ACTION Ext: Mar 09, 2014 Total Rental: 896.00
100.00000000 ACTION Related Contracts
Cco167D FARMIN Nov 23, 2006
Status Acres Net Acres Net C0167 A FARMIN Nov 23, 2006
NON PRODUCING  Prod: 0.000 0.000 NProd: 640.000 640.000 :
UNDEVELOPED Dev: 0.000 0.000 Undev: 640.000 640.000
NON PROVEN Prov: 0.000 0.000 NProv: 640.000 640.000
Royalty / Encumbrances
<Linked>  Royalty Type Product Type Sliding Scale Convertible % of Prod/Sales
C0167 D GROSS OVERRIDING ROYALTY ALL PRODUCTS Y N 100.00000000 % of PROD
Roy Percent: 12.50000000
Deduction: UNKNOWN )
Gas: Royalty: 12.50000000 Min Pay: Prod/Sales:
S/S OlL: Min: 5.00000000 Max: 15.00000000 Div: - Prod/Sales:
Other Percent: 12.5 Min: Prod/Sales:
Paid to: PAIDTO (R) Paid by: AEARN (C)
SUNCOR ENERGY 80.00000000 ACTION 100.00000000
KMAX 20.00000000
Royalty Type Product Type Sliding Scale Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y N 100.00000000 % of SALES

Roy Percent:

CS*EXPLORER Version: 8.00.14



Report Date:  Aug 04, 2009 ACTION ENERGY INC.
Page Number: - 140 ;- Mineral Property Report
** REPORTED IN ACRES™ Province: ALBERTA
Area : KLESKUN-PUSKWASKAU
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOl Code
File Status int Type / Lse No/Name Gross
Mineral Int Operator / Payor Net Doi Partner(s) . * * Lease Description / Rights Held
(cont'd) .
Deduction: STANDARD
M0417 A Gas: Royalty: Min Pay: Prod/Sales:
S/S OlL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paidto: LESSOR . (M) Paidby:  AEARN (©
ALBERTA RESOURC 100.00000000 ACTION 100.00000000
M0414 PNG LIC CR Eff: May 15, 2003 1,280.000 .C0167 A Unknown AEARN TWP 71 RGE 25 W5M SEC 29, 33
Sub: A WI Exp: May 14, 2007 1,280.000 ACTION 100.00000000 PNG BELOW TOP SURFACE TO BASE
ACTIVE 5403050702 Ext: LICENGCEVAL 1,280.000 GRANITE WASH
ACTION Ext: May 14, 2012 Total Rental:  1792.00
100.00000000 ACTION - Related Contracts
C0167 D FARMIN Nov 23, 2006
Status Acres. Net Acres Net C0167 A FARMIN Nov 23, 2006
NON PRODUCING  Prod: 0.000 0.000 NProd: 1,280.000 1,280.000
DEVELOPED Dev: 640.000 640.000 Undev: 640.000 640.000 —— Well UW.L Status/Type
NON PROVEN Prov: 0.000 0.000 NProv: 1,280.000 1,280.000 100/09-29-071-25-W5/00  CAPPED/GAS
Royalty / Encumbrances
<Linked> Royalty Type Product Type Sliding Scale  Convertible % of Prod/Sales
C0167 D GROSS OVERRIDING ROYALTY ALL PRODUCTS Y 100.00000000 % of PROD
Roy Percent: 12.50000000
Deduction: .~ UNKNOWN -
Gas: Royalty: 12.50000000 . Min Pay: Prod/Sales:
S/S OIL: Min: 5.00000000 Max: 15.00000000 Div: Prod/Sales:
Other Percent: 12.5 Min: Prod/Sales:
Paidto: = PAIDTO (R) Paid by: AEARN (C)
SUNCOR ENERGY 80.00000000 ACTION 100.00000000
KMAX 20.00000000 o
Royalty Type Product Type Sliding Scale  Convertible % of Prod/Sales
ALL PRODUCTS Y 100.00000000 % of SALES

CROWN SLIDING SCALE ROYALTY
Roy Percent: i

Deduction; STANDARD

CS*EXPLORER Version: 8.00.14



Report Date: Aug 04, 2009
Page Number: 141

ACTION ENERGY INC.
Mineral Property Report

** REPORTED IN ACRES** Province: ALBERTA
Area : KLESKUN-PUSKWASKAU
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOI Code
File Status Int Type / Lse No/Name Gross
Mineral Int Operator / Payor Net  Doi Partner(s) * * Lease Description / Rights Held
(cont'd)
MO414 A Gas: Royalty: Min Pay: Prod/Sales:
S/S OIL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: LESSOR (M) Paid by: AEARN (C)
ALBERTA RESOURGC 100.00000000 ACTION 100.00000000
M0418 PNG LIC CR Eff:  Mar 10, 2005 640,000 C0167 A Unknown AEARN " TWP 71 RGE 25 W5M SEC 34
Sub: A Wi Exp: Mar 09, 2009 640.000 ACTION 100.00000000 PNG BELOW TOP SURFACE TO BASE
ACTIVE 5405030624 Ext: 11 640.000 GRANITE WASH
ACTION Ext: Mar 09, 2014 Total Rental: 896.00
100.00000000 ACTION - Related Contracts
) C0167 A FARMIN Nov 23, 2006
Status ) Acres Net Acres Net
NON PRODUGING  Prod: 0.000 0.000 NProd: 640.000 640.000
UNDEVELOPED Dev: 0.000 0.000 Undev: 640.000 640.000
NON PROVEN Prov: 0.000 0.000 NProv: 640.000 640.000
Royalty / Encumbrances
<Linked>  Royalty Type Product Type Sliding Scale  Convertible % of Prod/Sales
Co167 A GROSS OVERRIDING ROYALTY ALL PRODUCTS Y 100.00000000 % of PROD
Roy Percent: :
Deduction: UNKNOWN
Gas: Royalty: 12.50000000 Min Pay: Prod/Sales:
S/S OIL: Min: 5.00000000 Max: 1250000000 Div:  23.8365 Prod/Sales:
Other Percent: 12.5 Min: Prod/Sales:
Paid to: PAIDTO (R) Paid by: AEARN (C) '
SUNCOR ENERGY 100.00000000 ACTION 100.00000000
GENERAL REMARKS -
PAYABLE ON FARMOUT LANDS AFTER EARNING BY FARMEE, AND ON PROSPECTS WITHIN THE RED AMI
LANDS. .
ALLOWABLE DEDUCTIONS -

CS*EXPLORER Version: 8

NO ALLOWABALE DEDUCTIONS.

GENERAL REMARKS -

ROYALTY PERTAINS TO SECTION 8 (M0574)
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Report Date: Aug 04, 2009 ACTION ENERGY INC.
Page Number: . .142. . Mineral Property Report
’ ’ ** REPORTED IN ACRES*™* Province: ALBERTA
Area : KLESKUN-PUSKWASKAU
File Number Lse Type Lessor Type Exposure  Oper.Cont. ROFR DOl Code
File Status Int Type / Lse No/Name Gross
Mineral Int Operator / Payor Net Dot Partner(s) * * Lease Description / Rights Held
(cont'd)
M0418 A
Royalty / Encumbrances
Royalty Type Product Type Sliding Scale  Convertible % of Prod/Sales
CROWN SLIDING SCALE ROYALTY ALL PRODUCTS Y 100.00000000 % of SALES
Roy Percent:
Deduction: STANDARD
Gas: Royalty: Min Pay: Prod/Sales:
S/S OIL: Min: Max: Div: Prod/Sales:
Other Percent: Min: Prod/Sales:
Paid to: LESSOR (M) Paid by: AEARN {C)
ALBERTA RESOURG 100.00000000 ACTION 100.00000000
MO0419 PNGLIC CR Eff: Jul 27, 2006 640.000 CO0167 A Unknown AEARN TWP 72 RGE 25 W5M SEC 4
Sub: A Wi : Exp: Jul 26, 2010 640.000 ACTION 100.00000000 PNG BELOW TOP SURFACE TO BASE
ACTIVE 5406070778 640.000 A BASEMENT
ACTION Total Rental: ~ 896.00
100.00000000 ACTION Related Contracts
C0167 A FARMIN Nov 23, 2006
Status Acres ‘ Net Acres Net -
NON PRODUCING  Prod: 0.000 0.000 NProd: 640.000 640.000
UNDEVELOPED Dev: 0.000 0.000 Undev: 640.000 640.000
NON PROVEN Prov: 0.000 0.000 NProv: 640.000 640.000
Royalty / Encumbrances
<Linked> Royalty Type Product Type Sliding Scale  Convertible % of Prod/Sales
CO167 A GROSS OVERRIDING ROYALTY ALL PRODUGTS Y 100.00000000 % of PROD
Roy Percent:
Deduction: UNKNOWN
Gas: Royalty: 12.50000000 Min Pay: Prod/Sales:
S/S'OlL.: Min: 5.00000000 Max: 12.50000000 Div:  23.8365 Prod/Sales:
Other Percent: 125 Min: Prod/Sales:
Paid to: PAIDTO (R) Paid by: AEARN (C)

CS*EXPLORER Version: 8.00.14
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G
HIGH PLAINS ENERGY INC., a corporation incorporated under the lawsl & L@g&@m&pfff
n

Alberta and having an office and carrying on business in Calgary, Alberta. '

1.

\\I\AD)‘.SYSiW’\FedunW‘.Nalionéﬂ Bank\High Plains\DocumentsiDebenture.doc

t‘at~Law ‘

High Plains Energy Inc. (the "Corporation”), for value received, acknowledges that 1t is
or may become indebted to the National Bank of Canada (the "Bank") up to the principal
amount of Five Million Dollars ($5,000,000.00) Dollars (the "Principal Sum") and
covenants and agrees to and with the Bank that it will pay to the Bank the Principal Sum
in lawful money of Canada, on demand, and further covenants and agrees with the Bank
that it will pay to the Bank interest on the Principal Sum or so much thereof remaining
from time to time owing, and interest thereon, at such rate or rates per annum as is
determined by the Bank or as may be provided for in agreements made between the Bank
and the Corporation from time to time, such interest to be calculated on the portion or
portions of the Principal Sum and interest thereon as shall from time to time remain
unpaid (such rate in any event to be not less than Prime Rate plus 1.25%, where "Prime
Rate" means the floating annual rate of interest established from time to time by the Bank
as the base rate it will use to determine the rates of interest on Canadian dollar loans to
customers in Canada and designated as the Prime Rate by the Bank). All payments of
principal and interest are to be made at the 600, 407 - 8th Avenue S.W., Calgary, Alberta,

“branch of the Bank. Interest payable hereunder shall be payable both before and after

maturity and before and after judgment until all monies payable hereunder, with interest
as aforesaid, shall have been fully paid and satisfied. This Debenture secures payment by
the Corporation to the Bank of all debts and liabilities, present or future, direct or
indirect, absolute or contingent, matured or not at any time owing by the Corporation to
the Bank, whether arising from dealings between the Bank and the Corporation or from
any other dealings or proceedings by which the Bank may be or become in any manner
whatsoever a creditor of the Corporation, and whenever incurred, and whether incurred

* by the Corporation alone or with another or others and whether as principal or surety,

including without limitation all interest, commissions, legal and other expenses and

charges (hereinafter collectively called the "Indebtedness").

Neither the execution, delivery nor registration of this Debenture nor the advance in part
of the Principal Sum hereby secured shall bind the Bank to advance the Principal Sum or
any unadvanced portion thereof but nevertheless the lien and charge hereby created shall
take effect forthwith on the execution hereof and shall be a continuous charge
notwithstanding that the balance owing hereunder may fluctuate and may be from time to
time and at any time reduced to a nil balance and further notwithstanding that the
advance of monies hereunder may be repaid and further advanced, it being understood
that such continuous charge shall be security for any balance of any and all of the
Indebtedness at any time and from time to time payable under the provisions of this
Debenture.

The Indebtedness shall be paid without regard to any equities between the Corporation
and the original or intermediate holder hereof or any set-off or cross-claims and the




-2

receipt of the Bank for the payment of the Indebtedness will be a good discharge to the
Corporation in respect thereof.

As security for the due payment of the Indebtedness and the performance of the
obligations of the Corporation herein contained:

(a)  the Corporation mortgages, charges, grants and assigns to and in favour of the
Bank as and by way of a first floating mortgage, charge and security interest all of
its present and after-acquired right, title, estate and interest in and to all real
property, including proceeds thereof together with any and all accretions and
accessions thereto, substitutions therefor and any and all fixtures and attachments
and other property at any time or times placed upon or associated with, or asmay
be necessary for the effective use and operation of, such property; and

(b)  the Corporation mortgages, charges, grants, creates and assigns to and in favour
of the Bank as and by way of a first mortgage, charge and continuing security
interest, and the Bank hereby takes a continuing security interest, in all of the
Corporation's present and after-acquired personal property of whatsoever nature
and kind and wheresoever situate including, without limitation, its goods, chattel
paper, securities, documents of title, instruments, money and intangibles, as those
terms are defined in the Personal Property Security Act (Alberta).

For all purposes of this Debenture, the words "Mortgaged Property" mean and include all
present, after-acquired and future undertakings, property and assets of the Corporation,
all as described in subclauses (a) and (b) of this clause 4.

This Debenture shall also operate as security for the due observance and performance of
all obligations of the Corporation under all guarantees made by the Corporation in favour
of the Bank whether the same are made prior to, concurrent with or after the date hereof,
and for the due payment of all monies that at any time and from time to time become

* payable by the Corporation to the Bank pursuant to any and all such guarantees.

This Debenture shall also operate as security for the due satisfaction and discharge by
the Corporation of all liability which the Bank incurs under all LIBOR loans and
Bankers® Acceptances which the Corporation issues and which the Bank accepts, and as
security for all liability incurred by the Bank under all letters of credit and letters of
guarantee which the Bank issues to or for the benefit of the Corporation, as well as
security for the due payment to the Bank by the Corporation of:

(a) all monies whicil the Bank pays in i'espect of such LIBOR loans, Bankers’
Acceptances, letters of credit and letters of guarantee; and '

(b) all fees and other charges payable by the Corporation to the Bank in respect of the
aforesaid LIBOR loans, Bankers’ Acceptances, letters of credit and letters of
guarantee. For the purposes of this Debenture, "Bankers’ Acceptances" shall

mean bills of exchange drawn by the Corporation and which are accepted by the
Bank.

WMD 'S Y S2:MMiFedunwiNational BankiHigh Plains\Documents\Debenture.doc ; é
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7. The Corporation represents, warrants and undertakes to and with the Bank that:

(a)

(b)

(c)

(d)

t | . ©

®

the Corporation has been duly incorporated under the laws of the jurisdiction in
which it was incorporated, is registered and in good standing under the laws of
each jurisdiction in which it owns property or carries on business, and has all the
powers, permits and licences required to operate its business and to own, manage
and administer the Mortgaged Property;

the Corporation is not subject to or involved in any dispute or legal or other
proceeding, nor is it aware of any such matter that is pending or threatened, that
could have a material adverse effect on the business, operations or financial
condition of the Corporation; :

the Corporation has good right and lawful authority to grant a security interest in,

convey, assign, transfer, mortgage and charge the Mortgaged Property accordlng
to the true intent and meaning of this Debenture;

this Debenture constitutes legal, valid and binding obligations of the Corporation,
enforceable in accordance with the terms hereof, subject to applicable bankruptcy,
insolvency or similar laws affecting creditor’s rights generally and to the
availability of equitable remedies; '

the Corporation is presently, and will continue to be, in good standing, is not and
will not become otherwise in default and is not aware of any fact or circumstance
which may result in the Corporation being declared to be in default, under any
material term of any material document, agreement or instrument affecting or
relating to the Mortgaged Property;

the Mortgaged Property is, and will continue to be, free and clear of all adverse

claims, mortgages, liens and charges of any nature whatsoever other than those in
favour of the Bank and those described below:

@) lens for taxes, assessments or governmental charges and other statutory
liens which are not due or delinquent;

(11) builder’s, carrier’s, warehouseman’s, mechanic’s or other similar liens
incidental to construction or operations which have not been filed pursuant
to law and relate to obligations not due or delinquent;

(i)  liens in favour of a public utility or any municipality or governmental or
other authority when required by such public utility or municipality or
other authority in connection with the operations of the Corporation in the
ordinary course of business of the Corporation, which in the aggregate do
not detract materially from the value of any part of the Mortgaged
Property or its use in the operations of the Corporation;

(iv)  liens (not filed pursuant to law) incurred or created in the ordinary course
of business of the Corporation and in accordance with sound industry

WMD11SYS2WWMiFedunwiNational Bank\High PlainsiDocuments\Debenture.doc
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practice in respect of any of the Mortgaged Property as security in favour
of any other person who is conducting the exploration, development or
operation of the property to which such liens relate, as to the
Corporation’s proportionate share of the costs and expenses of such
exploration, development or operation, provided the payment of such costs
and expenses are not due or delinquent.

(Items (i) to (iv) above are collectively referred to hereinafter as the "Permitted
Encumbrances");

()  the Corporation has complied with all applicable legislation goveming the
Corporation and the Mortgaged Property, including without limitation all
environmental legislation, other than any non-compliance that could not have a
material adverse effect on the Mortgaged Property or the business, financial
condition or operations of the Corporation;

(h)  the Corporation is not aware of any material environmental damage, pollution or
contamination whatsoever relating to the Mortgaged Property, whether arising
from or relating to the drilling of wells or conduct of operations, the production of
petroleum substances or otherwise; :

1) the Corporation is not aware of any investigation, order, notification, request or
other proceedings issued or commenced under any federal, provincial, or local
environmental pollution law, regulation or ordinance with- respect to the

Mortgaged Property, or any non-compliance with or violation of such notice,
proceedings or laws;

(i) . there has been no material adverse change in the financial position of the
Corporation since the date of its most recent financial statements (being dated
September 30, 2002) which were furnished to the Bank, and such financial
statements were prepared in accordance with Canadian generally accepted

accounting principles and fairly present the financial position of the Corporation
as at the date they were prepared; and

(k) the Corporation does not reasonably expect to incur any material liability which it
“ has not already disclosed in writing to the Bank.

8. Notwithstanding anything in this Debenture, it is understood and agreed that the
security interest created hereby shall not extend or apply to the last day of the term of any
lease or any agreement therefor but upon the enforcement of this Debenture the-
Corporation shall stand possessed of such last day in trust to assign the same to any
person, firm or corporation acquiring such term.

9. . The Corporation shall not, without the prior express written consent of the Bank, not to
be unreasonably withheld:

(a) merge, amalgamate, consolidate, wind-up, liquidate or effect an arrangement or
reconstruction with any person, firm, partnership or corporation;

WMD 1'SYS2:MM:FedunwiNational BankiHigh Plains\Documents\Debenture.doc %
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(b) distribute or reduce all or any part of its capital, retained earnings or surplus (as
- those terms are defined under and are consistent with Canadian generally
accepted accounting principles), whether by way of dividend (stock or otherwise),
redemption or repurchase of shares of the Corporation, loan, encumbrance,
royalty, payment of a bonus or by any other manner whatsoever unless in the sole
opinion of the Bank, acting reasonably, such distribution or reduction would not

impair the capa01ty of the Corporation to fulfil and meet all of its obligations to
the Bank;

(© make loans to or investments in subsidiaries or affiliated corporations, provided
that the Corporation shall be entitled to invest in or make loans to Griffon
Petroleum Inc. and Northern Gas Marketing, Inc. (the "Guarantors") so long as
there is no default or event of default under this Debenture or any other agreement
or instrument between the Corporation or either of the Guarantors and the Bank -
(including without limitation any guarantees or security granted by either of the
Guarantors in favor of the Bank) and the Bank has not otherwise demanded
repayment of the Indebtedness or any portion thereof; '

d grant, create or assume any mortgage, pledge, charge or other encumbrance of
whatsoever nature or kind charging the whole or any part of the Mortgaged
Property, whether specifically, by way of floating charge, by way of security
interest, or otherwise, other than the Permitted Encumbrances;

(e) suffer or permit any lien or encumbrance not expressly permitted by this
Debenture to rank in priority to or pari passu with this Debenture or to arise or
exist against the Mortgaged Property or any part thereof;

(f become a guarantor or an endorser of any obligation or otherwise become liable

upon any note or obligation unless such guarantee, note, or obligation is in favour
of the Bank; '

(g)  sell, assign, lease (which shall include capital leases and sale/back transactions),

convey, or otherwise dispose of the whole or any part of the Mortgaged Property,

s provided that the Corporation is permitted to sell or dispose, in the aggregate, of

up to $100,000.00 worth of Mortgaged Property during each fiscal year of the
Corporation without first obtaining the Bank’s consent;

(h)  enter into arrangements for the sale of hydrocarbons on a fixed price basis,
forward sale arrangements, hedging arrangements or commodity swap
arrangements (collectively, a "Hedging Arrangement”) whereby, whether
pursuant to a single agreement or several agreements entered into from time to
time, more than 50% of the Corporation's aggregate production volumes are
subject to such arrangements; ’

) enter into any contract respecting a Hedging Arrangement the effect of which is to
monetize or settle any amount that may now or in the future be owing under the

WMDI1'SYS2WiMiFedunwilNational Bank'\High Plains\Documents\Debenture.doc -é
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Hedging Arrangement for an amount that is less than the fixed price payabie
under the Hedging Arrangement for the full term thereof; or

do anything which from time to time the Corporation has agreed not to do under
the provisions of any other agreement or instrument with the Bank.

10. The Corporation shall:

(a)

(b)

©

(d)

-

(2

WMD 'S YS2:MM:Fedunw\National Bank\High Plains\Documents\Debenture.doc : /

furnish to the Bank, within one hundred twenty (120) calendar days of each fiscal
year end of the Corporation, audited consolidated financial statements with
respect to the preceding fiscal year of the Corporation;

furnish to the Bank, within sixty (60) calendar days of the end of each quarter,
unaudited quarterly financial statements (including a balance sheet, income
statement and cash flow statement) and a compliance certificate in form and
substance acceptable to the Bank, each with respect to the preceding fiscal quarter
of the Corporation;

furnish to the Bank, within one hundred twenty (120) calendar days of each fiscal
year end, an independent engineering report covering the Corporation’s petroleum
and natural gas reserves, the report to be in form and substance satisfactory to the
Bank and prepared by an independent engineering firm acceptable to the Bank;

furnish to the Bank, within sixty (60) calendar days of the end of each month,.

monthly production and revenue reports in form and substance satisfactory to the

Bank with respect to the Corporation;

keep and maintain proper books of account and records covering its business and
affairs in accordance with Canadian generally accepted accounting principles
consistently applied, and permit the Bank, at all reasonable times, either by its
officers or authorized agents, to enter upon all or any of the premises of the
Corporation and to inspect the books, records, inventories and assets of the
Corporation, make extracts therefrom and generally conduct such examination of
such books, records, inventories and assets as may seem fit to the Bank;

.carry on and continuously conduct its business in a manner consistent with

generally accepted industry practices; to the extent it is able, maintain, repair and
keep in good working order and condition in accordance with generally accepted
industry practices the Mortgaged Property; pay all rents and royalties and observe
all material covenants reserved by and contained in all leases through which the
Corporation holds an interest in any Mortgaged Property; and carry on business
and operate those oil and gas assets which it is operator of in accordance with
good oilfield practices, accepted industry standards and all applicable agreements,
regulations and laws; :

insure and keep insured such of the Mortgaged Property as is of a nature usually
insured against loss or damage by fire or other causes to its full insurable value in



(h)

(@)

@

(k)

o

(m)
(m)

(0)

®)

(@
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a company or companies acceptable to the Bank and at the request of the Bank
assign to the Bank all monies payable in respect of any and all such insurance;

maintain adequate and appropriate insurance, including insurance for public
liability, blow-outs, and all-risk perils in a company or companies acceptable to
the Bank and at the request of the Bank assign to the Bank all monies payable in
respect of any and all such insurance;

defend title to the Mortgaged Property against the claims and demands of all
persons, firms or corporations whomsoever;

_if requested, provide to the Bank from time to time such information about the

Mortgaged Property or the Corporation as the Bank may reasonably request;

abide by, observe and perform the terms and covenants of all agreements entered ﬁ
into from time to time with the Bank;

comply with the directions and orders of all regulatory bodies, and with all
material provisions of all laws, regulations, rules, orders, procedures and controls
respecting the environment, and maintain in good standing all authorizations,

permits, licenses, certificates and other instruments required under such laws, -
regulations, rules, orders, procedures and controls;

maintain its corporate existence and comply with all applicable laws;

pay unconditionally and in full when due all applicable taxes (including without
limitation income taxes, GST and withholding taxes), assessments, levies,
deductions at source (including without limitation Canada Pension Plan and
Employment Insurance deductions), crown royalties and all other financial
obligations to any federal, provincial or municipal government and to any
regulatory authority or agency;

in a timely manner inform the Bank of any event or action which could have a
material adverse effect on the Corporation’s business affairs, whether operational,
financial or otherwise, including without limitation such things as the
commencement of any legal or other proceedings having a value in excess of .
$50,000.00 against the Corporatlon

upon reasonable notice by the Bank, allow the Bank access to visit and 1nspect the
Mortgaged Property;

notify the Bank in writing immediately in the event that a ‘contaminant spill,
emission or any other environmental damage whatsoever:

1) oceurs or is discovered on any property in which the Corporation holds an
interest, or on any property adjacent to such property; or »

WMD1iSYS2\MM FedunwiNational BankiHigh Plains\DocumentsiDebenture.doc
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@ai) results from, directly or indirectly, any operation conducted by or on
behalf of the Corporation,

that may have a material adverse effect on the Corporation or thé Mortgaged
Property;

@) notify the Bank in writing immediately upon receiving any notice, order or
decree, or being subject to any fine, under any environmental law, regulation,
rule, order, procedure or control;

(s) provide to the Bank, at the Corporation’s expense, immediately upon receiving a
request therefor from the Bank, any and all reports, studies, information and
documents the Bank may require or request respecting the environmental
condition of any of the Mortgaged Property or any liability the Corporation may

. have for environmental damage, including without limitation any studies or
reports which the Bank requests be prepared such studies or reports to be
prepared by a firm acceptable to the Bank; in the event these studies or reports
disclose that all applicable environmental laws, regulations, orders, procedures
and controls have not been or are not being complied with, the Corporation shall
take all action necessary to ensure that comphance is effected by the date
stipulated by the Bank;

®) maintain a Working Cap1tal Ratio of not less than 1.0:1.0 at all times; "Working
Capital Ratio" means the ratio of current assets of the Corporation (including the
undrawn availability under Credit Facility A in the commitment letter dated
March 17, 2003 from the Bank to the Corporation and any amendments thereto or
replacements thereof) to current liabilities of the Corporation (excluding any
current portion of long term debt), all considered on a consolidated basis; in
calculating the Working Capital Ratio, current assets, current liabilities and long—-
term debt shall be determined in accordance with Canadian generally accepted
accounting principles; and

() cause each of its wholly owned subsidiaries, including without limitation the
Guarantors to comply with the representations, warranties and covenants
contained in this Debenture as if and as though such subsidiaries had made such
representations, warranties and covenants itself.

11.  The Corporation covenants and agrees that:

(a) it will, upon request of the Bank, deliver to the Bank certified copies of all
policies or contracts of insurance being carried by the Corporation pursuant to the
‘terms hereof, together with such certificates of insurance the Bank may
reasonably require and evidence that the premiums on all such insurance have
been paid; :

(b)  if the Corporation shall fail to take out or maintain all the insurance required to be

carried by the Corporation pursuant to the terms hereof, the Bank may, but shall
not be obligated to, take out all or any such insurance and all sums expended by
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the Bank in effecting such insurance shall forthwith become due and payable by
the Corporation to the Bank and until paid shall form part of the Principal Sum
secured hereby and shall bear interest at the aforesaid rate; and

in the event of a loss under any of the insurance referred to herein, the Bank, at its
option, may apply the insurance proceeds on account of the Principal Sum and
interest secured hereby or may apply the same to rebuilding, repairing and

restoring the Mortgaged Property, or may apply the same partly for one purpose
and partly for the other purpose.

12. The Indebtedness shall immediately become due and payable, whether with or without

prior demand therefor, and the security hereby constituted shall become immediately
enforceable:

(a)

(b)

(©)

(d)

(e)

®

if the Corporation makes default in payment when due of any indebtedness or
liability to the Bank whether secured hereby or not;

if and when the Corporation shall make default in payment of any part of the |
Indebtedness on the days appointed for payment under this Debenture or
otherwise or, in the case of the Principal Sum, upon demand being made for

~ payment thereof;

if and when the Corporation shall commit any breach or default of this Debenture
(including, without limitation, failure to comply with any covenants, conditions or
terms herein) and such breach or default, if capable of being rectified, remains
unrectified thirty (30) days after the Bank has given notice thereof to the
Corporation, the Corporation acknowledging that this curative period does not
alter the demand nature of the Indebtedness and that the Bank may demand
payment in full of the Indebtedness at any time, and that if such demand is made
the security hereby constituted shall become immediately enforceable without
prejudice to the Bank's other rights and remedies;

a representation or warranty contained herein is or becomes untrue in any material
respect;

if the Corporation shall become in breach or default in the observance -or
performance of any term, condition, covenant, agreement, representation or
warranty contained in any present or future agreement between the Bank and the

‘Corporation and the breach or default is not remedied within the grace penod (f

any) set forth in such agreement;

if any of the Corporation’s assets are seized or are taken in execution or
attachment by any creditor of the Corporation; if the Corporation threatens to
commit or commits any act or acts of bankruptcy; if a petition in bankruptcy is
filed or presented against the Corporation; if the Corporation makes any
assignment for the benefit of its creditors or if the Corporation enters into any
arrangement with its creditors; if the Corporation becomes bankrupt or insolvent,
or makes an authorized assignment pursuant to the Bankruptcy and Jnsolvency Act
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_or any substitute or- replacement legislation therefor; if proceedings are

commenced to appoint a receiver, receiver/manager, or trustee in respect of the
assets of the Corporation; if the Corporation is party to any transaction which is or
falls within the contemplation of any fraudulent preferences legislation; if a
petition is filed, an order made, a resolution passed or any proceedings are taken
for the dissolution, liquidation or winding-up of the Corporation; if the
Corporation ceases or threatens to cease to carry on its business; if proceedings
are commenced for the suspension of the business of the Corporation; if the
Corporation sells or disposes of its assets other than as expressly permitted in this
Debenture; if any judgment against the Corporation shall remain unsatisfied for a
period in excess of thirty (30) days; or if any proceedings are commenced against
the Corporation under the Companies Creditors Arrangement Act or the

Bankruptcy and Insolvency Act or any substitute or replacement legislation
therefor; '

if, in the opinion of the Bank acting reasonably, a material adverse change occurs
in respect of the Corporation or the Mortgaged Property, including without
limitation any material adverse change in its business, operations, or financial
condition; - '

if proceedings are taken to enforce any lien, charge or other encumbrance against
any of the Mortgaged Property which part of the Mortgaged Property has, in the
opinion of the Bank acting reasonably, a fair market value greater than
$50,000.00, except where such proceedings are being contested in good faith by
the Corporation and the Corporation has posted security with the Bank that is
acceptable to the Bank; '

if any of the foregoing events of default in subclause 12(a) to (h) shall occur in
respect of any company, partnership, person or other entity (including the
Guarantors) that has guaranteed the obligations of the Corporation; or

if there is a change in control of the Corporation; "change in control" means any
circumstance arising after the date hereof in which a person or combination of
persons (within the Securities Act (Alberta) as amended) acquires beneficial
ownership of 20% or more of the issued and outstanding shares of the capital
stock of the Corporation having the right to vote for the election of directors of
the Corporation under ordinary circumstances.

For the purposes of this Debenture, "Events of Default" means the events described in
any of the subclauses in this clause 12.

Nothing in the-clause or elsewhere in this Debenture shall in any way alter the demand
nature of the Indebtedness, and the Bank may demand payment in full of the
Indebtedness at any time and if such demand is made the security hereby constituted shall
become immediately enforceable without prejudice to the Bank's other rights and
remedies. '
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If the Indebtedness or any portion thereof is not paid by the Corporation upon demand
made by the Bank, whether before or after an Event of Default, or if an Event of Default
occurs, all of the Indebtedness shall automatically become immediately due and payable
and the Corporation shall immediately pay to the Bank all amounts owing in respect of
the Indebtedness. Without restricting anything herein contained, it is the intent and
purpose hereof that the Indebtedness shall become payable and be paid on demand or
upon the occurrence of an Event of Default without any requirement of time or further
notice of any kind, all of which are expressly waived by the Corporation. '

If the security hereby constituted shall become enforceable pursuant to the terms hereof,
the Corporation acknowledges to and agrees with the Bank that the Bank may enter into
possession of all or any part of the Mortgaged Property, or the Bank may commence such
legal action or other proceedings (including, without limitation, actions or proceedings
seeking foreclosure and/or sale and the appointment of a receiver, which term as used in
this Debenture includes a receiver-manager) as it in its sole and absolute discretion may
deem expedient and realize upon any security granted in favour of the Bank, all without
the obligation to marshal its security and without any additional notice, presentation, °
demand or protest, all of which the Corporation hereby expressly waives. Upon the
security hereby constituted becoming enforceable pursuant to the terms hereof, the
Corporation shall be deemed thereupon to have irrevocably appointed the Bank as its true
and lawful attorney, for and in its name, place and stead, to execute and deliver for and
on behalf of the Corporation all such transfers, leases, mortgages, grants, pledges, deeds,
documents, instruments and assurances and do and perform all such acts and things as
may be necessary or advisable to carry out the rights, remedies and powers hereby -
granted to the Bank. The rights and remedies of the Bank hereunder are cumulative, are

" in addition to and are not in substitution for any rights or remedies provided by law or
~ contained in any other agreement, instrument, or security heretofore or hereafter granted

by the Corporation in favour of the Bank, and any and all such rights or remedies may be
exercised independently or concurrently by the Bank.

The Bank may, at any time after the security hereby constituted shall have become
enforceable, appoint any person, firm or corporation, whether an officer or employee -of
the Bank or not, to be a receiver of all or any part of the Mortgaged Property and may
from time to time remove any receiver so appointed and appoint another in its stead and
the Bank shall not in any way be responsible for any misconduct or negligence on the
part of any such receiver.

A receiver so appointed shall, for the purposes of responsibility for his acts, be deemed
to be the agent of the Corporation and not of the Bank, and shall (unless limited by
applicable legislation) have power: ’

(a) to take possession of, collect and get in all or such part of the Mortgaged Property-
as he deems fit from time to time and for that purpose take any proceedings in the

name of the Corporation or otherwise;

(b) to carry on or to concur in the carrying on of the business of the Corporation;
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() to sell or lease or concur in selling or leasing all or any part of the Mortgaged
Property; '

(d). tomake any arrangement or compromise which the receiver may think expedient;

(e) . to prosecute and defend all suits, proceedings and actions which the receiver

considers necessary or advisable for the proper protection of the Mortgaged
Property; and

(f) for any one or more of the above purposes to borrow money and grant security for
the repayment thereof and all amounts so borrowed, together with interest
thereon, may form a first fixed charge upon the Mortgaged Property in priority to
the mortgages and charges hereby created,

and for the purposes aforesaid, the Corporation hereby authorizes a receiver so appointed
(and by these presents does so appoint such receiver its true and lawful attorney for and
in its name, place and stead) to execute and deliver for and on behalf of the Corporation
all such transfers, leases, mortgages, deeds, documents, instruments and assurances and
do and perform all such acts and things as may be necessary or advisable to carry out the
powers hereby granted, subject to applicable law. Further, the receiver shall be vested
with such other discretions and powers as may be granted in the instrument of
appointment and any supplement thereto. The aforesaid authorization and appointment
shall in no way limit, restrict or derogate from, in any manner whatsoever, those powers
and authorities which such receiver shall otherwise have and enjoy.

The net profits of carrying on the business of the Corporation and the net proceeds of
sale of the Mortgaged Property, or any part or parts thereof, shall be applied by the
receiver, subject to the claim of all secured and unsecured creditors (if any), ranking in
priority to this Debenture: ' ' -

Firstly: in payment of all costs and expenses of and incidental to the appointment

' of the receiver and the exercise by him of all or any of the aforesaid
powers, including the reasonable remuneration of the receiver and all
outgoings properly paid or payable by him;

Secondly: in and towards payment to the Bank of the Indebtedness to be applied by
' the Bank thereto at its discretion to any interest or principal remaining
payable or due-on or under this Debenture; and

Thirdly: any surplus shall be paid to the Corporation.

The Bank shall have no liability to the receiver for his remuneration, costs, charges or
expenses.

17.  The Corporation acknowledges that if a stay of proceedings is issued against the
Corporation pursuant to the Bankruptcy and Insolvency Act, the Companies’ Creditors
Arrangements Act or otherwise, the Bank would be irreparably harmed and materially
prejudiced if any proceeds of the Mortgaged Property were used for any purpose other

WMD 'S YS2iMMiFedunwi\National Bank\High Plains\Documents\Debenture.doc



18.

-19.

20.

21.

- 13-

than the repayment of the debts secured hereby, and the Corporation' hereby
acknowledges and agrees that any proceeds of the Mortgaged Property received by the

Corporation while such stay is in effect shall be received by and held by the Corporation
in trust for the Bank.

If the security hereby constituted shall become enforceable, the Bank may, either before
or after any entry, and to the extent permitted by law, sell and dispose of the Mortgaged
Property, either as a whole or in separate parcels, at a public auction or by tender or by
private sale at such time or times as the Bank may determine, acting reasonably, with or
without notice to the Corporation, and may make any such sale, either for cash or credit
or part cash and part credit or any other arrangement providing for deferred payment, and
with or without advertisement, and with or without a reserve bid as the Bank may see fit,
acting reasonably, and the Bank may also rescind or vary any contract of sale that may
have been entered into and resell with or under any of the powers conferred hereunder
and adjourn any such sale from time to time and may execute and deliver to the purchaser
or purchasers of the Mortgaged Property or any part thereof a good and sufficient deed or
conveyance or deeds or conveyances for the same, the Bank being hereby constituted the
irrevocable attorney of the Corporation for the purpose of making such sale and
executing such deeds or conveyances, and any such sale made as aforesaid shall be a
perpetual bar both in law and in equity against the Corporation and all other persons
claiming all or any part of the Mortgaged Property by, from, through or under the
Corporation. - ' ‘

Notwithstanding the terms of this Debenture, the Corporation shall remain liable to
perform all of its duties and obligations in regard to the Mortgaged Property (including
without limitation all- of its duties and obligations arising under any leases, licenses,
permits, reservations, contracts, agreements, instruments, contractual rights and
governmental orders and authorizations now or hereafter pertaining thereto) to the same
extent as if this Debenture had not been executed, and the exercise by the Bank of its
rights and remedies under or in regard to this Debenture shall not release the Corporation
from such duties, the Bank having no liability for such duties and obligations by reason
only of the execution and delivery of this Debenture.

The Bank may (at any time and from time to time) pay or satisfy any lien, charge or
encumbrance now existing or hereafter created or claimed upon the Mortgaged Property,
or any part thereof, and all amounts so paid shall be added to the debt hereby secured and
the same shall be payable forthwith with interest at the rate provided for herein and all
amounts so paid, with interest thereon as aforesaid, shall be charged upon the Mortgaged
Property. '

The Corporation shall indemnify and hold harmless the Bank and its successors and
assigns from and against all liabilities, actions, claims, demands, judgments, costs,
charges and reasonable legal fees that may be made against or incurred by the Bank
arising from any action taken by the Bank hereunder by reason of the assertion that the
Bank has received funds that may be claimed by third persons, either before or after the

~ payment in full of the Principal Sum, interest and other monies secured hereby and either

before or after the release either wholly or partially of the mortgage, charge and security
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interest created hereby; and the Bank shall have the right to defend against any such
claims, actions and charges, and claim from the Corporation, all expenses incurred by the
Bank in connection therewith, together with all reasonable legal fees as may be paid by
the Bank in connection therewith. It is understood and agreed that this covenant and
indemnity shall survive the repayment of the Indebtedness and shall remain in full force
and effect for the benefit of the Bank notwithstanding the full or partial release of the

mortgage, charge and security interest created hereby, or any foreclosure in respect
thereof. ‘

The Corporation hereby indemnifies and agrees to hold harmless the Bank from and
against any and all liabilities, claims, demands, actions, or causes of action, fines, and
other penal or administrative sanctions suffered by the Bank arising directly or indirectly
out of any breach of federal, provincial, or local environmental laws including the costs
of any required or necessary repair, clean-up, detoxification, or other compliance with
any federal, provincial, or local environmental laws or regulations (whether such action is

- required or necessary), all costs of determining whether ‘any of the Corporation’s

activities are in compliance and causing such activities to be in compliance with all
federal, provincial, or local environmental laws or regulations, all costs associated with
claims for damages to persons or property, and the Bank’s reasonable legal and
consultant’s fees and court costs in respect thereof (including reasonable legal costs on a
solicitor and own client basis). This covenant and indemnity, and the covenants in

clauses 10(q), (r) and (s), shall survive the repayment of the Indebtedness and shall’

continue in full force and effect for the benefit of the Bank notwithstanding the full or

partial release of the mortgage, charge and security interest created hereby, or any
foreclosure in respect thereof. - ‘

‘The Indebtedness will be paid in lawful money of Canada in favour of the Bank

payable at par at Calgary, Alberta, as the same shall become due and payable hereunder.

(a) No postponement or partial release or discharge of the mortgages and charges
created by this Debenture shall in any way operate or be construed to release or
discharge the security hereby constituted except as therein specified, or to release
or discharge the Corporation from any obligation or liability to the Bank under
this Debenture. '

(b) The Bank may waive any breach or default by the Corporation of any of the
provisions contained in this Debenture or any breach or default by the
Corporation in the observance or performance of any covenant or condition
required to be observed or performed by the Corporation under the terms of this
Debenture; provided that any such waiver shall apply only to the particular breach
or default waived and shall not operate as a waiver of any other or future breach
or default. Further, no delay or omission upon the part of the Bank to exercise
any right or power hereunder shall impair such right or power or be considered to
be a waiver of any breach or default or any acquiescence thereunder.

() The taking of a judgment or judgments by the Bank on any of the covenants
herein contained or on any of the covenants contained in any further or associated
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security documentation taken pursuant hereto shall not operate as a merger of the

said covenants nor affect the right of the Bank to interest at the applicable rates
and times as aforesaid.

(d)  Nothing in this Debenture shall be construed as a subordination by the Bank of
the mortgages, charges and security interests created hereby to any of the
Permitted Encumbrances, it being the intent that all such mortgages, charges and
security interests shall be a first mortgage, charge and security interest.

The security hereby created is in addition to and not in substitution for any other security

or securities which the Bank may now or from time to time hold or take from the
Corporation. '

The Corporation hereby agrees to pay to the Bank, forthwith upon .demand, all
reasonable costs, charges and expenses (including legal fees on a solicitor and his own
client basis and future engineering fees) which the Bank suffers or incurs in connection
with the preparation, execution, delivery, registration, administration, defending and
enforcement of this Debenture together with interest thereon at the rate provided for
herein from the date the Bank makes demand for payment of such costs, charges and

expenses so suffered or incurred, subject to the right of taxation of such accounts by the
Corporation. -

The Corporation, by executing this Debenture, hereby acknowledges and agrees that:

(2) value has been givén by the Bank;
(b) the Corporation has rights in the Mortgaged Property;

(©) there is no agreement to postpone the attachment of the security interest hereby
created; o

(d)  the Corporation has receiﬁ/ed a duplicate original of this Debenture;

(e) notwithstanding that the mortgage, charge and security interest created pursuant
to clause 4(a) is stated to be a floating charge, the time for attachment of the
mortgage, charge and security interest created pursuant to this Debenture has not
been postponed and is intended to attach when this Debenture is signed by the
Corporation, and attaches at that time to property in which the Corporation then
has any right, title or interest and attaches to property in which the Corporation
subsequently acquires any right, title or interest at the time when the Corporation
first acquires such right, title or interest; and

® the Corporation hereby waives its right to receive a copy of any financing
statement or financing change statement registered by the Bank in connection
with this Debenture and any statement issued with respect thereto where such
waiver is not otherwise prohibited. '
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Any and all notices or other communications required or permitted hereunder shall be in
writing and shall be:

(2) personally served upon an officer, director or employee of the Corporation, or in
- the case of the Bank upon an Account Manager of the Energy Group at the
address for the Bank set forth in sub-clause (b) of this clause; or

(b)  mailed by prepaid registered letter addressed to Corporation at 2240, 444 — 5th
Avenue S.W., Calgary, Alberta, T2P 2T8 or to the Bank at 600, 407 — 8th Avenue
S.W., Calgary, Alberta, T2P 1E5, and any such notice(s) shall be deemed to have
been served at the expiration of three (3) days after posting.

The Bank and the Corporation may change their respective addresses for service as set
forth in this clause by giving notice thereof to the other as herein provided for.

This Debenture has been issued in accordance with resolutions of the directors of the
Corporation and all other matters and things have been done and performed so as to
authorize and make the creation and issue of this Debenture and its execution and
delivery legal and valid in accordance with the laws of the Province of Alberta and is
given as security for the due payment of the Indebtedness and the guarantees, LIBOR

Joans, Bankers’ Acceptances, letters of credit and letters of guarantee hereinbefore

referred to.

The Corporation shall execute and deliver to the Bank such further and other deeds,
documents, instruments and assurances and do or cause to be done all such other acts and
things as may be required by the Bank from time to time to give full force and effect to
this Debenture and the mortgages, charges and security interests created hereby.

The Corporation hereby authorizes the Bank to file or register such financing
statements, financing change statements and other documents as the Bank may deem
appropriate to perfect on an ongoing basis and continue the mortgage, charge and security
interest created hereby and to protect and preserve the Mortgaged Property, and the
Corporation hereby irrevocably constitutes and appoints the manager or acting manager
from time to time of the herein mentioned branch of the Bank the true and lawful attorney
of the Corporation, with full power of substitution, to do any of the foregoing in the name
of the Corporation whenever and wherever it may be deemed necessary or expedient.

The Corporation acknowledges and agrees that in the event that it amalgamates or
merges with any other corporation or corporations, it is the intention of the Corporation
and the Bank that the term "Corporation” when used herein shall apply to each of the
amalgamating corporations and to the resulting amalgamated corporation, such that the
mortgage, charge and security interest created hereby shall secure the Indebtedness to the
Bank of each of the amalgamating corporations and the amalgamated corporation at the
time of the amalgamation and any Indebtedness of the amalgamated corporation to the
Bank thereafier arising. The mortgage,; charge and security interest created hereby will
attach to all of the Mortgaged Property owned by each corporation amal gamating with
the Corporation and by the amalgamated corporation at the time of the amalgamation,
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and shall attach to any Mortgaged Property thereaﬁef owned or acquired by the

amalgamated corporation when such becomes owned or acquired.

This Debenture shall enure to the benefit of the Bank and its successors and assigns and

shall be binding upon the Corporation and its successors and assigns.

This Debenture shall be interpreted and governed by the laws in force in the Province of
Alberta, except as and to the extent that the laws of any jurisdiction may otherwise
validly require, and the Corporation irrevocably submlts to the jurisdiction of the Courts

-of the Province of Alberta.

The Bank reserves the right to revise the conditions contained herein upori 30 days prior.

notice, if and when any charges, levies, assessments or other impositions whatsoever are

imposed by a competent governmental authority with respect to the services offered
herein.

Time shall be of the essence hereof.

The provisions of the commitment letter dated March 17, 2003 between the Bank and
the Corporation, and any amendment thereto or replacement thereof (the "Credit
Agreement") are not superseded by or merged in the execution or registration of this
Debenture and the provisions of the Credit Agreement shall remain in full force and
effect until all of the conditions thereof to be observed and performed by the Corporation
have been fully paid and satisfied, provided however, that in the event of a conflict
between the terms of the Credit Agreement and the terms of this Debenture, the terms of
the Credit Agreement shall prevail.

Any provision of this Debenture which is prohibited or unenforceable in any jurisdiction
will, as to that jurisdiction, be ineffective to the extent of such prohibition or
unenforceability and “will be severed from the balance of this Debenture, all without
affecting the remaining provisions of this Debenture or affecting the validity or
enforceability of such provision in any other jurisdiction.

Neither the Bank nor any receiver nor any agent of the Bank shall: (1) be _responsible or

liable for any debts contracted by it, for damages to persons or property, for salaries or
for non-fulfilment of contracts during any period when the Bank or any receiver shall
manage or be in possession of any security interest created hereby, save and except for
gross negligence and wilful misconduct; (ii) be liable to account as mortgagee in
possession or for any“chlng except actual receipts or be liable for any loss on realization or
for any default or omission for which a mortgagee in possession may be liable; (iii) nor
be bound to do, observe or perform or to see to the observance or performance by the
Corporation of any obligations or covenants imposed upon the Corporation; (iv) nor in
the case of any chattel paper, security or instrument, be obligated to preserve rights
against any other persons. The Corporation hereby waives any law permitted to be

waived by it which imposes higher or greater obligations upon the Bank or any receiver

than aforesaid.

WMD 1\SYS2WiMiFedunwiNational Bank\High PlainsiDocuments\Debenure.doc



40.

41.

- 18-

The Corporation will and does hereby indemnify and save harmless the Bank and every
receiver from and against any and all liabilities, actions, claims, judgments, obligations,
costs, charges or expenses, including reasonable legal fees and expenses on a solicitor
and his own client basis, made against or incurred by the Bank or any receiver as a result
of taking this Debenture save and except for gross negligence and wilful misconduct as
provided in clause 39; and the Bank and every receiver shall have the right to defend
against any such liabilities, actions, claims and charges and to claim from the Corporation
all expenses incurred in connection therewith, together with all reasonable legal fees and
expenses on a solicitor and his 6wn client basis that may be paid in connection therewith.
1t is understood and agreed that the covenants and conditions of this clause shall remain
in full force and effect notwithstanding the payment or release, either partially or wholly,
of the mortgage, charge and security interest created hereby, or any foreclosure in respect
thereof.

To the full extent that it may lawfully do so, the Corporation hereby:

(a) waives and disclaims any benefit of, and shall not have or assert any right under
any statute or rule of law pertalnmg to the marshalling of assets; and

(o) agrees that it shall not have or assert any 1 ght or equity of redemptlon or any right
under any statute or otherwise to redeem the Mortgaged Property or any part
thereof after the sale hereunder to any person whether such sale is by the Bank,
any receiver or otherwise, notwithstanding, if such should be the case, that the
Bank may have purchased same.

In witness whereof the Corporation has caused its corporate seal to be hereunto affixed, attested
by the signature of the proper officer or officers duly authorized in that behalf, this / day of
June, 2003. '

HIGH PﬂAINS ENERGY INC,

Per:

HAROLD BOWMAN
President
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IHIS IS EXHIBIT ", [— ¥
referred to in the Affidavit of
Urtas, 15 At

--------------

Sworn before me this . 2

Day oi RN 4.D. 2009

FOR VALUABLE CONSIDERATION, receipt whereof is hereby acknowiedged, the undersigned Debtar....

GENERAL ASSIGNMENT OF BOOK DEBTS

........

A COMASICNER FOR OATHS

Full name of Assignor)
of 2240, 444 - 5" Avenue S.W., Calgary, AB T2P 2T8 - GILLIAN g
(Address of Assignor) St NETT

in the Province of Alberta, hereby assign(s) transfer(s) and grant(s) to NATIONAL BANK OF CANADA, a Charlereél C!B%%q{#ﬁ\g its Head .
Office at the City of Montreal in the Province of Quebec, and having a branch office at #600, 407 - 8 Avenue S.W. in the Province of Alberta,
(hereinafter called the "Bank") a continuing and specific security interest in all debts, proceeds, accounts, claims, money and choses in action
which now are or which may at any time hereafter be due or owing to or owned by the undersigned and also all deeds, documents, writings,
papers and books relating to or being records of goods or their proceeds, or by which goods or their proceeds are or may hereafter be
secured, evidenced, acknowledged or made payable including Documents of Title, (and remaining debt instruments) Chattel Paper, Securities
and instruments, and all contractual rights and insurance claims relating to collateral (hereinafter calied the "Coliateral").

The undersigned agrees that the Collateral shall be heid by the Bank as a general and continuing collateral security for the payment of all
obligations, indebtedness and liabilities, present or future, direct or indirect, absolute or contingent, matured or not, of the undersigned to the
Bank, wheresoever and howsoever incurred, and any ultimate unpaid balance thereof, and as a first and prior claim upon the Collateral.

The undersigned covenants at all times to notify the Bank in writing promptly of any change in the information contained herein relating to the
undersigned (including the name and location of the chief executive office, sole place of business or residence, as the case may be, of the

undersigned aforesaid) and of any material default by any person in payment or other performance of obligations to the undersigned with
respect to any of the Collateral. . h

So long as this assignment remains in effect, the undersigned covenants not to sell, or further assign or encumber the Collateral without the
prior written consent of the Bank. The undersigned represents and warrants that the Collateral is genuine and owned by the undersigned free
of all security interests or other encumbrances.

The Bank may collect, realize, sell or otherwise deal with the Collateral or any part thereof in such manner, upon such terms and conditions

and at such time or times, whether before or after default, as may seem to it advisable and without notice to the undersigned. All moneys

collected or received by the undersigned in respect of the Collateral shall be received as trustee for the Bank, and shall be forthwith paid over
to the Bank by the undersigned.

The Bank shall not be bound to do, observe or perform or see to the observance or performance by the undersigned of any obligations or

covenants imposed upon the undersigned nor shall the Bank be obliged to preserve rights against other persons in respect of any Securities
or Records in its possession. :

The Bank may apply the amounts collected or received by it on account of such parts of the indebtedness and liabilities of the undersigned to

the Bank as to the Bank seems best or hold the same in a separate coliateral account for such time as it may see fit and then apply the same
as aforesaid, the whole without prejudice to its claim for any deficiency.

The Bank may compound, compromise, grant exiensions of time and other indulgences, take and give up securities, accept compositions,
grant releases and discharges and otherwise deal with the debtors of the undersigned, the undersigned and others, and with the Collateral

and other securities as the Bank may see fit, without prejudice to the liability of the undersigned or the Bank's right to hold and realize this
security.

The Bank shall not be liable or accountable for any failure to collect, realize or obtain payment of the Collateral or any part thereof and the
Bank shall not be bound to institute proceedings for the purpose of collecting, realizing or obtaining payment of the same or for the purpose of
preserving any rights of the Bank, the undersigned or any other person, firm or corporation in respect of the same, and the Bank shall not be

responsible for any loss or damage which may occur in consequence of the negligence of any officer, agent or solicitor employed in the
coliection or realization thereof. )

The Bank may charge on its own behalf and also pay to others reasonable sums for expenses incurred and for services rendered (expressly
including legal advices and services) in or in connection with collecting, realizing and/or obtaining payment of the Collateral or any part thereof
and may add the amount of such sums to the indebtedness of the undersigned.

So long as this assignment remains in effect, the undersigned covenants and agrees to deliver to the Bank from time to time promptly upon
request any Documents of Title (and remaining debt instruments), instruments, Securities and Chattel Papers constituting, representing or
relating to the Collateral; all books of account and all records, ledgers, reports, correspondence, schedules, documents, statements, lists and
other writings relating to the Collateral for the purpose of inspecting, auditing or copying the same; all financial statements prepared by or for
the undersigned regarding the undersigned's business; all policies and certificates of insurance relating to the Collateral, and such information
concerning the Collateral, the undersigned, the undersigned's business and affairs as the Bank may reasonably request.

The undersigned shall from time to time forthwith on the Bank's request do, make and execute all such financing statements, further
assignments, documents, acts, matters and things as may be required by the Bank of or with respect to the Collateral or any part thereof or as
may be required to give effect to these presents, and the undersigned hereby constitutes and appoints the Manager or Acting Manager for the
time being of the above mentioned branch of the Bank the true and lawful attorney of the undersigned irrevocable with full power of
substitution to do, make and execute all such statements, assignments, documents, acts, matters or things with the right to use the name of
the undersigned whenever and wherever it may be deemed necessary or expedient. /

)



13.

14,

15.

16.

17.

18.

18.

This agreement shall be a continuing agreement in every respect, and shall be binding upon the heirs, executors, administrators, successors
and assigns of the parties hereto. No remedy for the enforcement of the rights of the Bank hereunder shall be exclusive of or dependent on
any other such remedy, but any one or more of such reémedies may from time to time be exercised independently or in combination. The
security interest created or provided for by this agreement is intended to attach when this agreement is signed by the undersigned and
delivered to the Bank. The undersigned acknowledges and confirms that there has been no agreement between the Bank and the
undersigned to postpone the time for attachment of the security interest hereby attached.

Nothing in this assignment contained shall or shall be deemed to restrict the rights and remedies at law or in equity or under any applicable
personal property security legisiation or otherwise, of the Bank against the undersigned and the Collateral, it being hereby agreed by the
undersigned that the Bank has and shall have all such rights and remedies as if the same were herein at length set forth and by this reference
the same are incorporated in and form a part hereof. )

Should the undersigned be entitled to a release or discharge or amendment to any financing statement registered by the Bank relating to this
assignment, then the_undersigned will pay to the Bank all costs, charges, expenses and lawyer's fees and disbursements (as between a
solicitor and his own client on a full indemnity basis) incurred by the Bank in connection with such release, discharge or amendment.

For greater certainty it is declared that any and all future loans, advances or other value which the Bank may in its discretion make or extend
to or for the account of the undersigned shall be secured by this agreement. 1f more than one person executes this agreement their
obligations hereunder shall be joint and several.

This assignment shall be governed by and construed in accordance with the law of the jurisdiction where it has been executed by the
undersigned, as the same may from time to time be in effect, including, where applicable, the Personal Property Security Act.

The undersigned hereby acknowledges receiving a copy of this assignment and waives all rights to receive from the Bank a copy of any
financing statement, financing change statement or verification statement filed or issued at any time in respect of this assignment. '

NAME, ETC. OF DEBTOR

The full, true and correct legal name and address of Debtor and, where applicabie, birth date and sex of Deb.tor is hereby declared by Debtor
to be as follows: .

INDIVIDUAL DEBTOR

SURNAME (LAST NAME) FIRST NAME SECOND NAME BIRTH DATE SEX

YEAR MONTH DAY M/F

_ADDRESS OF INDIVIDUAL DEBTOR , CiTY PROVINCE POSTAL CODE -

SURNAME (LAST NAME) FIRST NAME SECOND NAME BiRTH DATE } SEX

YEAR MONTH DAY M/F

ADDRESS OF INDIVIDUAL DEBTOR ciTY } ‘| PROVINCE POSTAL CODE

BUSINESS DEBTOR

NAME -OF BUSINESS DEBTOR
HIGH PLAINS ENERGY INC.

ADDRESS OF BUSINESS DEBTOR ciTY PROVINCE POSTAL CODE

| 2240, 444 - 5™ Avenue SW, Calgary ) AB T2P 2718

NAME OF BUSINESS DEBTOR

ADDRESS OF BUSINESS DEBTOR CiTY PROVINCE ‘ POSTAL CODE

IN WITNESS WHEREOF, the undersigned Debtor has executed this Assignment this 12" day of June, 2003.

H:?nature of Debtor(s), if Individual)
HIG LAINS ENERGY INC.

(N ‘:’ e of Debtor, if Corporation or Partnership)

R

BY

TITLE PRESIDENT
(If Corporation, have signed by authorized officer(s)
if Owner or Partner, state which)

UAMMIFedunwiNationa! Bank\High Plains\Documents\GABD.doc
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AFFIDAVIT OF BONA FIDES
(To be completed when assignment to be registered in Atlantic Provinces)

CANADA ),
) of the of
Province of ) in the Province of __an employee
County of ) at :
‘ ) of the National Bank of Canada the Assignee named in the _
TO WIT: ) Assignment of Book Debts hereto annexed, make oath and say:

1, That | am an employee of the NATIONAL BANK OF CANADA at
in the Province of - .

2. That | am aware of the circumstances connected with the said Assignment of Book Debts and have a personal

knowledge of the facts herein deposed to.

3. That the said Assignment of Book Debts hereto annexed was executed in good faith and for valuable consideration,
and not for the mere purpose of protecting the book debts therein mentioned against the creditors of -

, the Assignor, or for the purpose of preventing such

“creditors from recovering any claims which they have against the said Assignor.

SWORN BEFORE ME at the City of Calgary
in the Province of Alberta this day of |
. November, 2001.

e e e St e e

A Commissioner , etc. or a Notary Public

; . ' . (When assignment to be registered in New Brunswick,
,' affidavit on next page to be completed in case of
Incorporated Companies.)

AFFIDAVIT, OF EXECUTION BY INDIVIDUAL OR PARTNERSHIP
(To be completed when assignment to be registered in Atlantic Provinces)

CANADA YL :
Province of : ) of the of
County of ) in the Province of
TO WIT: “ ) by occupation : , make oath and say:
1. That | was personally present and did see the Assignment of Book Debts hereto annexed duly signed, sealed and

delivered by ["one™ or "two" or as the case requires] of the parties thereto and that the name
set and subscribed as a witness to the execution thereof is of the proper handwriting of me this deponent and that

the same was executed at the of
in the Province of on the day of 20

2. That 1 know the said ' ' and [hel/she] is in my opinion of the full age
of __years.

SWORN BEFORE ME at the City of
in the Province of this day of
, 20

e et S e Mt e

A Commissioner , etc. or a Notary Public

U:AMM\FedunviANational Bank\High Plains\Documents\GABD.doc
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AFFIDAVIT BY OFFICER OF INCORPORATED COMPANY
(To be completed when assignment to be registered in New Brunswick)

CANADA )
) residing at
' ) (Ful Address)
Province of : ) in the Province of
County of } by occupation , make oath and say:
TOWIT:

1. That the paper-writing hereunto annexed is the Assignment of Book Accounts and of every schedule or inventory
thereto : : hereinafter referred to as
the Assignor. (Name of incorporated company)

2. That the Assignment of Book Accounts was made and given by the said Assig‘nor onthe
day of ’ 20

: 3. That | : as - : of the
said Assignor being duly authorized so to do did affix the seal of the said Assignor to the said Assignment of Book Accounts, did sign
the said Assignment of Book Accounts as of the said Assignment of Book Accounts as the act and deed of the
said Assignor of the day of 20 . o

4, That the head office or chief place of business of the said Assignor in New Brunswick is situated at

(Number, street and name of place)

SUBSCRIBED to and sworn before rﬁe at the

of . in the
Province of
- - this __ day of
f AD.20

A Commissioner , etc. or a Notary Public

UAMMEedunwiNalional Bank\High Plains\Documents\GABD:doc
05/01/03



-------

Sworn befdre me this (:f“\

Guarantee Day of Ochlor AD. 2059
June 12, 2003 ~0Ea '
QMMISSIONER FOR OATHS
. INAND FOR THE PROVINGE OF ALBERTA
NORTHERN GAS MARKETING INC., a body GILLIAN BARNETT
corporate having an office in the State of Montana Student-atLaw:

("Guarantor")

In favour of:

NATIONAL BANK OF CANADA, a Canadian Chartered
Bank carrying on busmess in Calgary, Alberta ("Bank")

Recitals

A.' The Guarantor is a wholly owned sub51d1ary of HIGH PLAINS ENERGY INC.
(the "Corporation™);

B. The Bank has agreed to lend to the Corporation up to $2,235,000.00 and the
Corporation has issued to the Bank various security including without limitation 2
floating charge demand debenture in the amount of $5,000,000.00 and a general
assignment of book debts; and

C. The agreement of the Bank to lend the aforesaid monies to the Corporation was
entered into on the condition that the Guarantor issue to the Bank a guarantee
respecting certain of the debts, liabilities and obligations of the Corporation to the
Bank. :

Article 1
Interpretation

11 Definitions
Capitalized terms used in this Guarantee shall have the following meanings:

"Affiliate" means any company or other legal entity or partnership that controls
that party directly or indirectly or that is controlled directly or indirectly or
indirectly by that party, or is directly or indirectly controlled by a company, entity
or partnership that also directly controls or indirectly controls that party, and or
purposes of this definition "control" means, in the case of a corporation, the right
to exercise more than 50% of the voting rights in the appointment of the directors
of the corporation and, in the case of a partnership, the ability to determine
- material decisions of the partnership;

"Agreements" has the meaning ascribed to that term in Section 2.1,
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"Borrower Debenture" means the floating charge demand debenture dated June
12, 2003 granted by the Corporation in favour of the Bank in the amount of
$5,000,000.00, as same may be amended, modified or supplemented from time to
time; '

"Borrower General Assignment of Book Debts" means the general assignment

~ of book debts dated June 12, 2003 granted by the Corporation in favour of the

Bank;

"Borrower Negative Pledge" means the negative pledge and undertaking dated
June 12, 2003 granted by the Corporation in favour of the Bank;

"Borrower Security Documents" means the Borrower Debenture (including any

pledges in respect thereof), the Borrower General Assignment of Book Debts, and
the Borrower Negative Pledge, any amendments or supplements thereto, any
replacements or substitutions therefor and any documents comprising security
taken or granted in addition thereto; »

"Business Day" means a day on which banks are open for general banking
business in Calgary, Alberta;

"Commitment Letter" mearis the Commitment Letter from the Bank dated.
March 17, 2003, as the same may be amended, substituted or replaced from time
to time; '

"Guaranteed Obligations" has the meaning ascribed to that term in Section 2.1;

"Guarantor Mortgage" means the First Priority Deed of Trust, Mortgage, and
Security Interest dated June 12, 2003 granted by the Guarantor in favour of the
Bank; ' .

M

Guarantor Security Documents” means the Guarantor Mortgage and any
mortgages, assignments, grants, charges, hypothecations, and security interests

- granted by the Guarantor in favor of the Bank from time to time, whether in

connection with this Guarantee or otherwise, and any amendments or supplements
thereto and any replacements and substitutions therefor;

"Person" or "person”" means any individual, corporation, company, partnership,
association, trust, joint venture, unincorporated organization, oOr a governmental
body;

"this Guarantee”, "herein”, "hereby", "hereof", "hereto”, "hereunder" and
similar expressions mean or refer to this Guarantee and include any and every
instrument supplementary or ancillary thereto, and, except as otherwise
specifically stated, the expressions "Article", "Section" or "Subsection” followed
by a number or letter mean and refer to the specified article, section or subsection
of this Indenture.
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1.2 Headings

The provision of headings are for convenience of reference only and shall not affect the
construction or interpretation hereof. '

1.3 Number and Gender

Whenever the context so requires, words importing the singular number only shall
include the plural and vice versa and words importing any one gender shall include all
other genders.

1.4 Governing Law

Except and only to the extent that the laws of the State of Montana must be applied by
law or to effectuate the Guarantor Mortgage or the Guaranty Security Documents, this
Guarantee shall be governed by and construed in accordance with the laws of the
Province of Alberta and the laws of Canada applicable therein, and the Guarantor hereby
irrevocably attorns to jurisdiction of the courts of the Province of Alberta, provided that
nothing herein shall limit the Bank's right to bring proceedings against the Guarantor
elsewhere. /

1.5 Currency

All references to dollar amounts in this agreement are in Canadian dollars.

" Article 2
Guarantee

2.1 . Guarantee

In consideration of the Bank dealing with the Corporation, the Bank making and
continuing to make credit facilities available to the Corporation, and for other good and
valuable consideration the receipt of which is hereby acknowledged by the Guarantor, the
Guarantor hereby unconditionally and irrevocably guarantees payment to the Bank of all
present and future debts, liabilities, and obligations, whether present or future, direct or
indirect, absolute or contingent, matured or otherwise, now or at any time and from time
to time hereafter due or owing to the Bank by or from the Corporation or any successor of
the Corporation, and howsoever arising, whether incurred by the Corporation as primary
debtor or secondary debtor through any endorsement, guarantee or assumption by the
Corporation, or whether alone or jointly with any other Person, (such debts, liabilities and
obligations being herein referred to as the "Guaranteed Obhoanons") including without
limitation:

(a) all those present and future debts arising under or in connection with the
Commitment Letter, the Borrower Security Documents or any other
agreements made between the Bank and the Corporation from time to
time; and
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(b)  all costs (including legal costs on a solicitor and his own client basis) and
disbursements incurred by the Bank in connection with the recovery or the
attempt to recover all such debts, liabilities and obligations.

The Guaranteed Obligations, or the unpaid portion thereof from time to time, shall bear
interest from the date of demand pursuant to Section 3.1 to the date of payment in full
(and both before and after judgment) at the rate or rates provided in the agreements,
instruments, or evidences- of indebtedness relative to or creating the Guaranteed
Obligations (collectively or individually the "Agreements"), in respect of amounts owing
thereunder, which Agreements shall include, without limitation, the Commitment Letter
and any amendments thereto and replacements thereof.

2.2 Guarantee Absolute

The Guarantor agrees that the Guaranteed Obligations will be paid or performed, as the
case may be, strictly in accordance with the terms of the Agreements and such other
instruments or documents relating to the Guaranteed Obligations, (including the
Borrower Security Documents) regardless of any law, rule, regulation or order now or
hereafter in effect in any jurisdiction affecting any of such terms or the rights of the Bank
with respect thereto and regardless of any defence, counterclaim, right of set-off or
equities which the Corporation or the Guarantor may have. The Guarantor shall not be
released as a consequence of, and this Guarantee shall be effective and bmdmg on the
Guarantor notwithstanding:

(a) any disability, incapacity, lack of or limitation on the status or power of
the Corporation, the Guarantor or the directors or agents thereof whether
known to the Bank or not;

(b) any lack of validity or enforceability of the Guaranteed Obligations, the
Agreements, the Borrower Security Documents or any other document or
instrument relating thereto or hereto, whether known to the Bank or not;

(c) © any change in the time, manner or place of payment of, or in any other
term of any of the Guaranteed Obligations, or any other amendment or
waiver of, or any consent to or departure from any of the terms of the
Guaranteed Obligations, the Agreements, the Borrower Security
Documents or any other document or instrument relating thereto or hereto
or any indulgence which the Bank may from time to time grant to the
Corporation or any other Person;

(@ any increase in the Guaranteed Obligations, whether by virtue of the
amendment, substitution or replacement of the Commitment Letter from
time to time, or otherwise; '

(e) any exchange or release of, or any failure to perfect or otherwise protect '

any interest in any collateral held by the Bank as security for the
Guaranteed Obligations, including without limitation in connection with
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(h)
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-5.

the Borrower Security Documents, the Guarantor Security Documents, or
any guarantees, indemnities, or security documents granted by Affiliates;

any limitation at any time upon any remedy available to the Bank in
respect of the Guaranteed Obligations, including without limitation the
benefit of any law which provides that the obligation of a guarantor must
neither be larger in amount nor in other respects more burdensome than
that of the principal obligation or which reduces a guarantor's obligation in
proportion to the principal's obligations;

any irregularity, defect or informality in the Agreements, the Borrower
Security Documents, this Guarantee, or the Guarantor Security
Documents; ' :

any winding-up, dissolution, receivership or bankruptcy of the Guarantor
or the Corporation, any amalgamation, merger, reorganization, change in ’
capital structure or share ownership, or fundamental corporate change
(including any change of name) affecting the Guarantor or the
Corporation, any reorganization of any or all of the obligations of the
Guarantor or the Corporation, any change in the financial position of the
Corporation (and the Guarantor agrees to monitor such changes and
releases the Bank from any liability resulting from such changes) or any
transaction including any amalgamation, merger, consolidation,
arrangement, transfer, sale, lease or other disposition, whereby all or any
part of the undertaking, property and assets of the Guaramtor or the
Corporation become the property of any other Person or Persons;

any other circumstance which might otherwise comstitute a defence
available to, or a discharge of, the Guarantor or the Corporation or any
other Person in respect of the Guaranteed Obligations, the Agreements, the
Borrower Security Documents, this Guarantee or the Guarantor Security
Documents, or termination (whether by operation of law or otherwise) of
any of the covenants to pay of the Corporation set forth in the Guaranteed
Obligations, the Agreements, the Borrower Security Documents, or the
Guarantor Security Documents;

any amendments or' supplements to or modifications or replacements of,
from time to time, any of the Agreements, the Borrower Security
Documents or any other documents or instruments relating thereto.

2.3  Waiver and Acknowledgment by Guarantor

The Guarantor hereby waives presentment, protest, promptness, diligence, notice of
acceptance and, except as otherwise expressly provided herein, any other notice or
demand with respect to any of the Guaranteed Obligations, the Agreements, the Borrower
Security Documents or the Guarantor Security Documents, and acknowledges that the
Bank shall be entitled without in any way prejudicing or affecting its rights hereunder,
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and without in any way limiting or lessening the liability of the Guarantor under this
Guarantee to, without limitation: '

(2)

()

(©)

(d)

(e)

®

€3)

give up, vary, exchange, release, discharge or otherwise deal with or fail to
deal with any security (including any other guarantee and security
documents granted in connection therewith from time to time) relating to
the Guaranteed Obligations, the Agreements, the Borrower Security
Documents, or this Guarantee or allow the Corporation, the Guarantor or
any other Person to deal with the property which is subject to any security
interest, all as the Bank considers appropriate;

grant time for payment, renewals, extensions, releases or amy other
indulgences in respect of the Guaranteed Obligations, the Agreements, the
Borrower Security Documents, this Guarantee or any other obligation or
guarantee (including security documents issued in comnection with such
other guarantee) relating thereto or arising thereunder;

accept or make any compositions, arrangements, settlements, plans of
reorganization or compromises with any Person as the Bank considers
appropriate;

agree to any change in, amendment to, waiver of, or departure from, any
term of the Guaranteed Obligations, the Agreements, the Borrower
Security Documents or any other obligation, guarantee or indemnity
(including security documents issued in conmection with such other -
guarantee or indemnity) relating thereto or arising thereunder, such
change, amendment, waiver or departure including, without limitation, any
renewal, extension, release, discharge, compromise or settlement in
respect thereof; ‘

abstain from taking, protecting, securing, registering, filing, recording,
renewing, perfecting, insuring or realizing upon any security or other
guarantee or indemnity, exercising any remedy or pursuing or exbausting
any other right, action or recourse against the Corporation, any other
Person or any security or other guarantee or indemnity before exercising
its rights under this Guarantee;

any modification or amendment to the Guaranteed Obligations, including
any increase or decrease in the principal, the rates of interest or other

amounts payable in respect thereof, or to the Borrower Security
Documents; and

otherwise deal with the Corporation or any other Person, including any
other guarantors or parties providing indemnities, as the Bank considers
appropriate, '

and no loss in respect of any security received or held for and on behalf of the .Bank,
whether occasioned by fault, omission, negligence or recklessness of any kind, whether
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of the Bank or any other Person, shall in any way limit or lessen the liability of the
Guarantor under this Guarantee.

2.4 Bank Not Bound

The Bank shall not be bound to exhaust its recourse against the Corpofaﬁon or any other

Person or any security it may at any time hold before being entitled to payment from the
Guarantor of the Guaranteed Obligations.

2.5 Guarantee Limits

The indebtedness guaranteed hereby shall be limited to the maximum amount of
indebtedness that can be incurred or secured by Guarantor without rendering this
Guarantee voidable under applicable law.

Article 3
Demand

3.1 Demand Upon Default

If the Corporation defaults in respect of any of the Guaranteed Obligations, the
* Agreements, or the Borrower Security Documents, the Bank may make a demand upon
the Guarantor for the payment in full of the Guaranteed Obligations or such portion
thereof as the Corporation has failed to pay and the Guarantor shall pay such amount to
the Bank forthwith at the place provided herein for service of Notices pursuant hereto to
the Bank. Any demand made hereunder shall be in writing and shall be deemed to be a
demand for payment under the Agreements. Demand by the Bank and payment by the
Guarantor, in respect of any one or more of the Guaranteed Obligations shall not exhaust
this Guarantee, but same shall remain in effect for any and all Guaranteed Obligations
existing from time to time, subject to the limitation set forth in Section 2.5.

3.2 Remedies

After the making of a demand pursuant to Section 3.1 and the failure of the Guarantor to
make payment upon receipt of such demand, the Bank may (subject to Section 2.5)
proceed directly and at once, without further notice, against the Guarantor to obtain
performance of and to collect and recover the full amount, or any portion, of the
Guaranteed Obligations, including enforcing all rights available to the Bank under the
Guarantor Security Documents, without first proceeding against the Corporation or any
other Person or against any other security or collateral for the Guaranteed Obligations.
The Guarantor waives all benefits of discussion and division. The Bank shall have the
exclusive right to determine the application of payments and credits, if any, from the
Corporation, the Guarantor or from any other Person on account of the Guaranteed
Obligations, and shall not be bound by the law of imputation. The Bank shall be entitled
to prove against the Corporation upon any insolvency or winding-up in respect to the
whole of the Guaranteed Obligations. 1If the Bank is required to file its claim against the
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Corporation and value its security, it will be entitled to place such valuation as the Bank
in its discretion sees fit, and the filing of such claim and the valuation of its security shall
in no way prejudice or restrict its rights against the Guarantor. The Guarantor shall have
no right to be subrogated to the Bank until the Bank shall have received payment in full
of the Guaranteed Obligations with interest and costs. The Guarantor agrees- that,
notwithstanding the foregoing and without limiting the generality of the foregoing, if,
after the making of a demand pursuant to Section 3.1, the Bank is prevented by applicable
law from enforcing or exercising any other right or remedy with respect to the
Guaranteed Obligations, the Guarantor shall (subject to Section 2.5) pay to the Bank,
upon demand therefor, the amount that would otherwise have been due and payable had
such rights and remedies been permitted to be exercised by the Bank, and the Guarantor
Security Documents shall secure such payment.

3.3  No Waiver By Bank

No failure on the part of the Bank to exercise, and no delay in exercising, any right
hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any
right hereunder preclude any other or further exercise thereof or the exercise of any, other
right. "

 Article4
Postponement and Subrogation

4.1 Postpdnement

All indebtedness and liability, present and future, of the Corporation to the Guarantor are
hereby assigned to the Bank as security for its obligations hereunder and is postponed to
the Guaranteed Obligations, and all moneys received by the Guarantor in respect thereof
following the time at which the Bank becomes entitled to make a demand pursuant to
Section 3.1 shall be received in trust for the Bank and any such moneys shall be paid over
to the Bank forthwith upon receipt thereof by the Guarantor and shall be applied by the
Bank to the payment of the Guaranteed Obligations, the whole without in any way
limiting or lessening the liability of the Guarantor hereunder, and this assignment and
postponement is independent of and severable from the guarantee herein provided for.

42  Subrogation

The Guarantor will not exercise any rights which it may acquire by way of subrogation
under this Guarantee, by any payment made hereunder or otherwise, until all the
Guaranteed Obligations shall have been paid in full or otherwise satisfied. If any amount
shall be paid to the Guarantor on account of such subrogation rights at any time when all
the Guaranteed Obligations shall not have been paid in full or otherwise satisfied, such
- amount shall be held in trust by the Guarantor for the benefit of the Bank and shall -
forthwith be paid to the Bank, to be credited and applied to the Guaranteed Obligations,
whether matured or unmatured, in accordance with Section 3.2 of this Guarantee.
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Article 5
Notices and Demands

5.1 Notices

(a) Any notice, request, demand and other communication (a "Notice")
provided for hereunder shall be in writing and either delivered personally,
or sent by facsimile and addressed as follows:

If to the Guarantor:

Northern Gas Marketing Inc.
c/o 2240, 444 — 5® Avenue S.W.
Calgary, AB T2P 2T8

Facsimile: (403) 290-1995

If to the Bank:

National Bank of Canada v (
600, 407 - 8th Avenue S.W. -
Calgary, Alberta T2P 1E4

Facsimile: (403) 294-3078

or at such other address or facsimile number, as the Guarantor or the Bank,
as the case may be, shall designate from time to time by Notice to the
other in accordance with the provisions of this Subsection 5.1(a).

(b) Any Notice which is delivered personally shall be effective when
delivered, and any Notice which is sent by facsimile shall be effective on
the Business Day following the day of sending.

_ Article 6
Continuing Guarantee

6.1 Continuing Guarantee
This Guarantee shall create a continuing guarantee and shall:

(a) remain in full force and effect until payment in full of the Guaranteed
- Obligations and all other amounts payable hereunder;

(b)  be binding upon the Guarantor and its successors and assigns; and
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(c)  enure, together with the rights and remedies of the Bank hereunder, to the
benefit of and be enforceable by the Bank, its successors.and assigns for
its and their benefit.

6.2 Guarantee in Addition

This Guarantee, the Borrower Security Documents and the Guarantor Security
Documents are in addition to and not in substitution for any other guarantee, indemnity or
any other securities by whomsoever given or at any time held by the Bank for any present
or future obligation of the Corporation or the Guarantor to the Bank, and the Bank shall at
all times have the tight to proceed against or realize upon all or any portion of any other
guarantees, indemnities or securities or any other moneys or assets to which the Bank
may become entitled or have a claim in such order and in such manner as the Bank in'its
sole discretion may deem fit (including without limitation concurrently with enforcing its
rights hereunder or under the Guarantor Security Documents) and without obligation to
marshal in favour of the Guarantor any other guarantees, indemnities or securities or any
assets or funds which the Bank may be entitled to receive or have a claim upon.

6.3 Account Settled

The Guarantor shall be bound by any account settled between the Bank and the

- a Corporation, and if no such account has been-so _settled immediately before demand of

“Payanent hereunder any account stated by the Bank shall be accepted by the Guarantor,

absent.manifest error, as prima facie evidence of the amount which at the date of the

account so stated is due by the Corporation to the Bank or remains unpaid by the
Corporation to the Bank. ,

6.4 No Escrow |

Possession of this instrument by the Bank shall be conclusive evidence against the
Guarantor that this instrument was not delivered in escrow or pursuant to any agreement
that it should not be effective until any conditions precedent or subsequent had been
complied with. ' '

6.5 Covenants

The Guarantor acknowledges receipt of a copy of the Commitment Letter and the
Borrower Security Documents and understands the nature and extent of the Guaranteed
Obligations. The Guarantor agrees to be bound by and perform every provision in the
Commitment Letter and the Borrower Security Documents which relates to it, and will
not do anything which would result in a breach thereof. The Guarantor makes and
repeats every representation and covenant in the Commitment Letter and the Borrower
Security Documents to the extent relating to it as if all such representations were set forth
herein.

6.6 Covenants
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~ The Guarantor acknowledges and confirms that the Guarantor Security Documents shall
operate as security for, among other things, the observance and performance of the
Guarantor's obligations under this Guarantee.

Article 7
Miscellaneous

7.1 Amendments, Etc.

No amendment or waiver of any provision of this Guarantee, nor consent by the Bank to
any departure herefrom, shall in any event be effective unless the same shall be in writing
and signed by the Bank, and then such waiver or consent shall be effective only in the
specific instance and for the specific purpose for which given.

7.2  Severability

In the event that any provision of this Guarantee shall be invalid, illegal or unenforceable
in any respect in any jurisdiction, it shall not affect the validity, legality or enforceability
of such provision in any other jurisdiction or the va11d1ty, 1egahty or enforceabﬂlty of any
other provision of this Guarantee.

7.3  Acknowledgment

The Guarantor acknowledges that no representauons have been made to the Guarantor
affecting its liability hereunder.

74  Time
Time shall, in all respects, be of the essence. -
7.5  Waiver

The Guarantor hereby waives any right it may have to receive a copy of a financing
statement or financing change statement previously or hereafter registered by the Bank
(or any verification statement issued in respect of same) in connection with the Guarantee
or any security previously, now or hereafter granted by the Guarantor in favour of the
Bank.
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7.6  Amalgamation

The Guarantor acknowledges and agrees that in the event that it amalgamates with any
other corporation or corporations, it is the intention of the Guarantor and the Bank that
the term "Guarantor" when used herein shall apply to each of the amalgamating
corporations and to the resulting amalgamated corporation, such that each of the
amalgamating corporations and the amalgamated corporation at the time of the
amalgamation shall be subject to the provisions of the Guarantee.

7.7 Further Assurances

The Guarantor will, at its sole cost and expense, execute and deliver to the Bank such
further and other deeds, documents, instruments and assurances and do or cause to be
done all such other acts and things as may be required by the Bank from time to time to
give full force and effect to this Guarantee, and without limiting the foregoing the
Guarantor will promptly cure any defects in the creation and issuance of this Guarantee.

Execufed and delivered.

NORTH GAS MARKETING INC.

Per: c/s
' P"'éS{Kfen']‘

Per: ,/':7% . ijééaw,v
Dire cto
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referred o in the Affidavit of

HM\@«? L2 Ange
Guarantee Sworn befbre me this 2[? fin

June 12, 2003 Day of)ises A.D. 2005

afess

JCOMIKSSIONER FOR OATES.
INAND FOR THE PROVINCE OF ALBERTA

GRIFFON PETROLEUM, INC., a body corporate G’L’S‘t’@N BARNETT
having an office in the State of Montana ("Guarantor™) udent-at-Law

By:

In favour of:

NATIONAL BANK OF CANADA, a Canadian Chartered
Bank carrying on business in Calgary, Alberta ("Bank')

Recitals

A.- The Guarantor is a wholly owned sub51d1ary of HIGH PLAINS ENERGY INC.
- (the "Corporation");

B. The Bank has agreed to lend to the Corporation up to $2,235,000.00 and the
Corporation has issued to the Bank various security including without limitation a
floating charge demand debenture m the amount of $5,000,000.00 and a general
assignment of book debts; and

C. The agreement' of the Bank to lend the aforesaid monies to the Corporatiori was
" entered into on the condition that the Guarantor issue to the Bank a guarantee -
_ respecting certain of the debts, liabilities and obligations of the Corporation to the
Bank. '

Article 1
Interpretation

1.1 Definitions
Capitalized terms used in this Guarantee shall have the following meanings:

" Affiliate” means any company or other legal entity or partnership that controls
that party directly or indirectly or that is controlled directly or indirectly or
indirectly by that party, or is directly or indirectly controlled by a company, entity
or partnership that also directly controls or indirectly controls that party, and or
purposes of this definition "control" means, in the case of a corporation, the right
to exercise more than 50% of the voting rights in the appointment of the directors
of the corporation and, in the case of a partners}np, the ability to determine
material decisions of the partnership;

"Agreements" has the meaning ascribed to that term in Section 2.1;
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"Borrower Debenture" means the floating charge demand debenture dated June
12, 2003 granted by the Corporation in favour of the Bank in the amount of
$5,000,000.00, as same may be amended, modified or supplemented from time to
time; ' ‘

"Borrower General Assignment of Book Debts" means the general assignment
of book debts dated June 12, 2003 granted by the Corporation in favour of the
Bank;

"Borrower Negative Pledge" means the negative pledge and undertaking dated
June 12, 2003 granted by the Corporation in favour of the Bank;

"Borrower Security Documents" means the Borrower Debenture (including any
pledges in respect thereof), the Borrower General Assignment of Book Debts, and
the Borrower Negative Pledge, any amendments or supplements thereto, amy
replacements or substitutions therefor and any documents comprising security
taken or granted in addition thereto;

"Business Day" means a day on which banks‘ are open for general banking
business in Calgary, Alberta;

"Commitment Letter" means the Commitment Letter from the Bank dated-
March 17, 2003, as the same may be amended, substituted or replaced from time
to time; ‘ '

"Guaranteed Obligations" has the meaning ascribed to that term in Section 2.1;.

"Guarantor Mortgage" means the First Priority Deed of Trust, Mortgage, and
Security Interest dated June 12, 2003 granted by the Guarantor in favour of the
Bank;

"Guaraptor Security Documents” means the Guarantor Mortgage and any
‘mortgages, assignments, grants, charges, hypothecations, and security interests
granted by the Guarantor in favor of the Bank from time to time, whether in
connection with this Guarantee or otherwise, and any amendments or supplements
thereto and any replacements and substitutions therefor;

"Person" or "person” means any individual, corporation, company, partnership,
association, trust, joint venture, unincorporated organization, or a governmental
body;

"this Guarantee", "herein”, "hereby", "hereof’, "hereto”, "hereunder" and
similar expressions mean or refer to this Guarantee and include any and every
instrument supplementary or ancillary thereto, and, except as otherwise
specifically stated, the expressions "Article”, "Section" or "Subsection” followed
by a number or letter mean and refer to the specified article, section or subsection
of this Indenture. '
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- 1.2 Headings

The provision of headings are for convenience of reference only and shall not affect the
construction or interpretation hereof.

1.3 Number and Gender‘

Whenever the context so requires, words importing the singular number only shall
include the plural and vice versa and words importing any one gender shall include all
other genders.

1.4 Governing Law

Except and only to the extent that the laws of the State of Montana must be applied by
law or to effectuate the Guarantor Mortgage or the Guaranty Security Documents, this
Guarantee shall be governed by and construed in accordance with the laws of the
Province of Alberta and the laws of Canada applicable therein, and the Guarantor hereby
irrevocably attorns to jurisdiction of the courts of the Province of Alberta, provided that
nothing herein shall limit the Bank's right to bring proceedings against the Guarantor
elsewhere.

1.5  Currency

All refefences to dollar amounts in this agreement are in Canadian dollars.

v Article 2
Guarantee .

2.1  Guarantee

continuing to make credit facilities available to the Corporation, and for other good and
valuable consideration the receipt of which is hereby acknowledged by the Guarantor, the -
Guarantor hereby unconditionally and irrevocably guarantees payment to the Bank of all
present and future debts, liabilities, and obligations, whether present or future, direct or
indirect, absolute or contingent, matured or otherwise, now or at any time and from time
to time hereafter due or owing to the Bank by or from the Corporation or any successor of
the Corporation, and howsoever arising, whether incurred by the Corporation as primary
debtor or secondary debtor through any endorsement, guarantee or assumption by the
Corporation, or whether alone or jointly with any other Person, (such debts, liabilities and
obligations being herein referred to as the "Guaranteed Obligations"), including without
limitation: '

(a) all those present and future debts arising under or in connection with the
Commitment Letter, the Borrower Security Documents or any other
agreements made between the Bank and the Corporation from time to
time; and
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(b) all costs (including legal costs on a solicitor and his own client basis) and
disbursements incurred by the Bank in connection with the recovery or the
. attempt to recover all such debts, liabilities and obligations.

The Guaranteed Obligations, or the unpaid portion thereof from time to time, shall bear
interest from the date of demand pursuant to Section 3.1 to the date of payment in full
(and both before and after judgment) at the rate or rates provided in the agreements,
instruments, or evidences of indebtedness relative to or creating the Guaranteed
Obligations (collectively or individually the "Agreements"), in respect of amounts owing
thereunder, which Agreements shall include, without limitation, the Commitment Letter
and any amendments thereto and replacements thereof.

2.2 Guarantee Absolute

The Guarantor agrees that the Guaranteed Obligations will be paid or performed, as the
case may be, strictly in accordance with the terms of the Agreements and such other
instruments or documents relating to the Guaranteed Obligations, (including the
Borrower Security Documents) regardless of any law, rule, regulation or order now or
hereafter in effect in any jurisdiction affecting any of such terms or the rights of the Bank
with respect thereto and regardless of any defence, counterclaim, right of set-off or
equities which the Corporation or the Guarantor may have. The Guarantor shall not be
released as a consequence of, and this Guarantee shall be effective and binding on the
Guarantor notwithstanding:

(a) any disability, incapacity, lack of or limitation on the status or power of
the Corporation, the Guarantor or the directors or agents thereof, whether
known to the Bank or not; :

(o) any lack of validity or enforceability of the Guaranteed Obligations, the
 Agreements, the Borrower Security Documents or any other document or
instrument relating thereto or hereto, whether known to the Bank or not;

(c) any change in the time, manner or place of payment of, or in any other
term of any of the Guaranteed Obligations, or any other amendment or
waiver of, or any consent to or departure from any of the terms of the
Guaranteed Obligations, the Agreements, the Borrower Security .
Documents or any other document or instrument relating thereto or hereto
or any indulgence which the Bank may from time to time grant to the
Corporation or any other Person;

(@ any increase in the Guaranteed Obligations, whether by virtue of the
amendment, substitution or replacement of the Commitment Letter from
time to time, or otherwise;

(e) any exchange or release of, or any failure to perfect or otherwise protect
: any interest in any collateral held by the Bank as security for the
- Guaranteed Obligations, including without limitation in connection with

WMD I\SYS2AMM\Fedunw\National Bank\High Plains\Documenis\Guarantee (Griffon v2).doc



®

(2)

B

®

®

-5

the Borrower Security Documents, the Guarantor Security Documents, or
any guarantees, indemmities, or security documents granted by Affiliates;

any limitation at any time upon any remedy available to the Bank in
respect of the Guaranteed Obligations, including without limitation the
benefit of any law which provides that the obligation of a guarantor must

neither be larger in amount nor in other respects more burdensome than

that of the principal obligation or which reduces a guarantor's obligation in

proportion to the principal's obligations;

any irregularity, defect or informality in the Agreements, the Borrower
Security Documents, this Guarantee, or the Guarantor Security
Documents;

any winding-up, dissolution, receivership or bankruptcy of the Guarantor
or the Corporation, any amalgamation, merger, reorganization, change in
capital structure or share ownership, or fundamental corporate change
(including any change of name) affecting the Guarantor or the
Corporation, any reorganization of any or all of the obligations of the
Guarantor or the Corporation, any change in the financial position of the
Corporation (and the Guarantor agrees to monitor such changes and
releases the Bank from any liability resulting from such changes) or any
transaction including any amalgamation, merger, consolidation,
arrangement, transfer, sale, lease or other disposition, whereby all or any
part of the undertaking, property and assets of the Guarantor or the
Corporation become the property of any other Person or Persons;

any other circumstance which might otherwise constitute a defence
available to, or a discharge of, the Guarantor or the Corporation or any
other Person in respect of the Guaranteed Obligations, the Agreements, the

- Borrower Security Documents, this Guarantee or the Guarantor Security

Documents, or termination (whether by operation of law or otherwise) of
any of the covenants to pay of the Corporation set forth in the Guaranteed
Obligations, the Agreements, the Borrower Security Documents, or the
Guarantor Security Documents; ' '

any amendments or supplements to or modifications or replacements of,
from time to time, any of the Agreements, the Borrower Security
Documents or any other documents or instruments relating thereto.

2.3 Waiver and Acknowledgment by Gﬁarantor

The Guarantor hereby waives presentment, protest, promptness, diligence, notice of
acceptance and, except as otherwise expressly provided herein, any other notice or
demand with respect to any of the Guaranteed Obligations, the Agreements, the Borrower
Security Documents or the Guarantor Security Documents, and acknowledges that the
Bank shall be entitled without in any way prejudicing or affecting its rights hereunder,
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and without in any way limiting or lessening the liability of the Guarantor under this
Guarantee to, without limitation:

(@)

(b)

(©

(d)

©

®

(8

give up, vary, exchange, release, discharge or otherwise deal with or fail to
deal with any security (including any other guarantee and security
documents granted in conmection therewith from time to time) relating to
the Guaranteed Obligations, the Agreements, the Borrower Security
Documents, or this Guarantee or allow the Corporation, the Guarantor or
any other Person to deal with the property which is subject to any security
interest, all as the Bank considers appropriate; '

grant time for payment, renewals, extensions, releases or any other
indulgences in respect of the Guaranteed Obligations, the Agreements, the
Borrower Security Documents, this Guarantee or any other obligation or
guarantee (including security documents issued in connection with such
other guarantee) relating thereto or arising thereunder;

accept or make any compositions, arrangements, settlements, plans of
reorganization or compromises with any Person as the Bank considers
appropriate' :

agree to any change in, amendment to, waiver of, or departure from, any
term of the Guaranteed Obligations, the Agreements, the Borrower
Security Documents or any other obligation, guarantee or indemnity
(including security documents issued in conmection with such other
guarantee or 1ndemmty) relating thereto or arising thereunder, such
change, amendment, waiver or departure including, without limitation, any
renewal, extension, release, discharge, compromise or settlement n
respect thereof;

abstain from taking, protecting, securing, registering, filing, recording,
renewing, perfecting, insuring or realizing upon amy security or other
guarantee or indemnity, exercising any remedy or pursuing or exhausting
any other right, action or recourse against the Corporation, any other
Person or any security or other guarantee or indemnity before exercising
its rights under this Guarantee,

any modification or amendment to the Guaranteed Obligations, including
any increase or decrease in the principal, the rates of interest or other
amounts payable in respect thereof, or to the Borrower Security
Documents; and

otherwise deal with the Corporation or any other Person, including any
other guarantors or parties providing indemnities, as the Bank considers
appropriate,

and no loss in respect of any security received or held for and on behalf of the Bank,
whether occasioned by fault, omission, negligence or recklessness of any kind, whether
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of the Bank or any other Person, shall in any way limit or lessen the liability of the
Guarantor under this Guarantee.

2.4 Bank Not Bound

The Bank shall not be bound to exhaust its recourse against the Corporation or any other
Person or any security it may at any time hold before being entitled to payment from the
Guarantor of the Guaranteed Obligations.

2.5 Guarantee Limits

The indebtedness guaranteed hereby shall be limited to the maximum amount of
indebtedness that can be incurred or secured by Guarantor without rendering this
Guarantee voidable under applicable law.

Article 3
Demand

3.1 Demand Upon Default

If the Corporation defaults in respect of any of the Guaranteed Obligations, the
Agreements, or the Borrower Security Documents, the Bank may make a demand upon
the Guarantor for the payment in full of the Guaranteed Obligations or such portion
thereof as the Corporation has failed to pay and the Guarantor shall pay such amount to
the Bank forthwith at the place provided herein for service of Notices pursuant hereto to
the Bank. Any demand made hereunder shall be in writing and shall be deemed to be a
demand for payment under the Agreements. Demand by the Bank and payment by the
Guarantor, in respect of any one or more of the Guaranteed Obligations shall not exhaust
this Guarantee, but same shall remain in effect for any and all Guaranteed Obligations
existing from time to time, subject to the limitation set forth in Section 2.5.

3.2 Remedies

After the making of a demand pursuant to Section 3.1 and the failure of the Guarantor to
make payment upon receipt of such demand, the Bank may (subject to Section 2.5)
proceed directly and at once, without further notice, against the Guarantor to obtain
performance of and to collect and recover the full amount,-or any portion, of the
Guaranteed Obligations, including enforcing all rights available to the Bank under the
Guarantor Security Documents, without first proceeding against the Corporation or any
other Person or against any other security or collateral for the Guaranteed Obligations.
The Guarantor waives all benefits of discussion and division. The Bank shall have the
exclusive right to determine the application of payments and credits, if any, from the
Corporation, the Guarantor or from any other Person on account of the Guaranteed
Obligations, and shall not be bound by the law of imputation. The Bank shall be entitled
to prove against the Corporation upon any insolvency or winding-up in respect to the
whole of the Guaranteed Obligations. If the Bank is required to file its claim against the
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Corporation and value its security, it will be entitled to place such valuation as the Bank
in its discretion sees fit, and the filing of such claim and the valuation of its security shall
in no way prejudice or restrict its rights against the Guarantor. The Guarantor shall have
no right to be subrogated to the Bank until the Bank shall have received payment in full
" of the Guaranteed Obligations with interest and costs. The Guarantor agrees' that,
notwithstanding the foregoing and without limiting the generality of the foregoing, if,
after the making of a demand pursuant to Section 3.1, the Bank is prevented by applicable
law from enforcing or exercising any other right or remedy with respect to the
Guaranteed Obligations, the Guarantor shall (subject to Section 2.5) pay to the Bank, -
upon demand therefor, the amount that would otherwise have been due and payable had
such rights and remedies been permitted to be exercised by the Bank, and the Guarantor
Security Documents shall secure such payment. '

3.3  No Waiver By Bank

No failure on the part of the Bank to exercise, and no delay in exercising, any right
hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any
right hereunder preclude any other or further exercise thereof or the exercise of any other
right.

Article 4
Postponement and Subrogation

4.1 Postponement

All indebtedness and liability, present and future, of the Corporation to the Guarantor are
hereby assigned to the Bank as security for its obligations hereunder and is postponed to
the Guaranteed Obligations, and all moneys received by the Guarantor in respect thereof
following the time at which the Bank becomes entitled to make a demand pursuant to
Section 3.1 shall be received in trust for the Bank and any such moneys shall be paid ever
to the Bank forthwith upon receipt thereof by the Guarantor and shall be applied by the
Bank to the payment of the Guaranteed Obligations, the whole without n any way
limiting or lessening the liability of the Guarantor hereunder, and this assignment and
postponement is independent of and severable from the guarantee herein provided for.

4.2  Subrogation

The Guarantor will not exercise any rights which it may acquire by way of subrogation
under this Guarantee, by any payment made hereurider or otherwise, until all the
Guaranteed Obligations shall have been paid in full or otherwise satisfied. If any amount
shall be paid to the Guarantor on account of such subrogation rights at any time when all
the Guaranteed Obligations shall not have been paid in full or otherwise satisfied, such
amount shall be held in trust by the Guarantor for the benefit of the Bank and shall
forthwith be paid to the Bank, to be credited and applied to the Guaranteed Obligations,
whether matured or unmatured, in accordance with Section 3.2 of this Guarantee.
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Article 5
Notices and Demands

5.1  Notices
(a) ~  Any notice, request, demand and other communication (a "Notice")
provided for hereunder shall be in writing and either delivered personally,
or sent by facsimile and addressed as follows:

If to the Guarantor:

Griffon Petroleum, Inc.
c/o 2240, 444 — 5 Avenue S.W.
Calgary, AB T2P 2T8

Facsimile: (403)290-1995
If to the Bank:

- National Bank of Canada
600, 407 - 8th Avenue S.W.
Calgary, Alberta T2P 1E4
Facsimile: (403) 294-3078

or at such other address or facsimile number, as the Guarantor or the Bank,
as the case may be, shall designate from time to time by Notice to the
other in accordance with the provisions of this Subsection 5.1(a).

(b) Any Notice which is delivered personally shall be effective when
delivered, and any Notice which is sent by facsimile shall be effective on
the Business Day following the day of sending.

Article 6
Continuing Guarantee

6.1  Continuing Guarantee
This Guarantee shall create a continuing guarantee and shall:

(a) remain in full force and effect until payment in full of the Guaranteed
Obligations and all other amounts payable hereunder;

(b) be binding upon the Guarantor and its successors and assigns; and
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(c) enure, together with the rights and remedies of the Bank hereunder, to the
benefit of and be enforceable by the Bank, its successors and assigns for
its and their benefit.

6.2 Guarantee in Addition

This Guarantee, the Borrower Security Documents and the Guarantor Security
Documents are in addition to and not in substitution for any other guarantee, indemnity or
any other securities by whomsoever given or at any time held by the Bank for any present
or future obligation of the Corporation or the Guarantor to the Bank, and the Bank shall at.
all times have the right to proceed against or realize upon all or any portion of any other.
guarantees, indemnities or securities or any other moneys or assets to which the Bank
may-become entitled or have a claim in such order and in such manner as the Bank in its
sole discretion may deem fit (including without limitation concurrently with enforcing its
rights hereunder or under the Guarantor Security Documents) and without obligation to
marshal in favour of the Guarantor any other guarantees, indemnities or securities or any
assets or funds which the Bank may be entitled to receive or have a claim upon.

6.3 Account Settled

The Guarantor shall be bound by any account settled between the Bank and the
Corporation, and if no such account has been so settled immediately before demand of -
payment hereunder any account stated by the Bank shall be accepted by the Guarantor,
absent manifest error, as prima facie evidence of the amount which at the date of the
account so stated is due by the Corporation to the Bank or remains unpaid by the
Corporation to the Bank. '

6.4 o No Escrow

Possession of this instrument by the Bank shall be conclusive evidence against the
Guarantor that this instrument was not delivered in escrow or pursuant to any agreement
that it should not be effective untﬂ any conditions precedent or subsequent had been
cornplied with.

6.5 Covenants .

The Guarantor acknowledges receipt of a copy of the Commitment Letter and the
Borrower Security Documents and understands the nature and extent of the Guaranteed
Obligations. The Guarantor agrees to be bound by and perform every provision in the
Commitment Letter and the Borrower Security Documents which relates to it, and will
not do anything which would result in a breach thereof. The Guarantor makes and
repeats every representation and covenant in the Commitment Letter and the Borrower
Security Documents to the extent relating to it as if all such representations were set forth
herein.

6.6 Covenants
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The Guarantor acknowledges and confirms that the Guarantor Security Documents shall
operate as security for, among other things, the observance and performance of the
Guarantor's obligations under this Guarantee.

Article 7
Miscellaneous

7.1 Amendments, Etc.

No amendment or waiver of any provision of this Guarantee, nor consent by the Bank to
any departure herefrom, shall in any event be effective unless the same shall be in writing
and signed by the Bank, and then such waiver or consent shall be effective only in the
specific instance and for the specific purpose for which given. '

72 Severability

In the event that any provision of this Guarantee shall be invalid, illegal or unenforceable
in any respect in any jurisdiction, it shall not affect the validity, legality or enforceability
of such provision in any other jurisdiction or the validity, legality or enforceability of any
other provision of this Guarantee. : ‘

7.3 Acknowledgment

The Guarantor acknowledges that no representations have been made to the Guaranto
affecting its liability hereunder. ‘ :

7.4  Time
Time shall, in all fespects, be of the essence.
7.5  Waiver.

The Guarantor hereby waives any right it may have to receive a copy of a financing
statement or financing change statement previously or hereafter registered by the Bank
(or any verification statement issued in respect of same) in connection with the Guarantee
or any security previously, now or hereafter granted by the Guarantor in favour of the
Bank.
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7.6 Amalgamation

The Guarantor acknowledges and agrees that in the event that it amalgamates with any
other corporation or corporations, it is the intention of the Guarantor and the Bank that
the term "Guarantor" when used herein shall apply to each of the amalgamating
corporations and to the resulting amalgamated corporation, such that each of the
amalgamating corporations and the amalgamated corporation at the time of the
amalgamation shall be subject to the provisions of the Guarantee. '

7.7 Further Assurances

The Guarantor will, at its sole cost and expense, execute and deliver to the Bank such
further and other deeds, documents, instruments and assurances and do or cause to be
done all such other acts and things as may be required by the Bank from time to time to
give full force and effect to this Guarantee, and without limiting the foregoing the
Guarantor will promptly cure any defects in the creation and issuance of this Guarantee.

Executed and delivered.

GRIFFON PETROLEUM, INC.

c/s

/O.f-eszdenz‘

- Pér: wﬁ LL/L/LZL&—M
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September 28, 2005 ' A7 oI LRV AD. 2059

K -ACOMMISSIO\ER FOROATHS

By: IN ANDFOR THE PROVINCE OF ALBERTA
GRIFFON PETROLEUM, INC., a body corporate having GILLIAN BARNETT
an office in Shelby, Montana ("Guarantor") Student-at-Law

vIn favor of:

NATIONAL BANK OF CANADA, a Canadian Chartered
Bank carrying on business in Calgary, Alberta ("Bank")

Recitals

A. The Guarantor is a wholly owned subsidiary of HIGH PLAINS ENERGY INC.
(the "Corporanon”)

B. The Bank has agreed to lend to the Corporatlon up to $6,400,000.00 and the
Corporation has issued to the Bank various security including without limitation a
floating charge demand debenture in the amount of $20,000,000.00 and a general
assignment of book debts; and

C. The agreement of the Bank to lend the aforesaid monies to the Corporation was
entered into on the condition that the Guarantor issue to the Bank a guarantee

respecting certain of the debts, liabilities and obligations of the Corporation to the
Bank.

Article 1
Interpretation

1.1  Definitions
Capitalized terms used in this Guarantee shall have the following meanings:

"Affiliate" means any company or other legal entity or partnership that controls
that party directly or indirectly or that is controlled directly or indirectly or
indirectly by that party, or is directly or indirectly controlled by a company, entity
or partnership that also directly controls or indirectly controls that party, and or
purposes of this definition "control" means, in the case of a corporation, the right
to exercise more than 50% of the voting rights in the appointment of the directors
of the corporation and, in the case of a partnership, the ability to determine
material decisions of the partnership; ' '

"Agreements” has the meaning ascribed to that term in Section 2.1;

Griffon Petroleum, Inc.
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"Borrower Debenture" means the demand debenture dated June 12, 2003
granted by the Corporation in favor of the Bank in the amount of $5,000,000.00,
as amended by the first supplemental debenture dated September 28, 2005 granted
by the Corporation in favor of the Bank and as same may be further amended,
modified, or supplemented from time to time;

"Borrower General Assignment of Book Debts" means the general assignment

of book debts dated June 12, 2003 granted by the corporation in favor of the
Bank;

"Borrower Negative Pledge" means the negative pledge and undertaking dated
June 12, 2003 granted by the Corporation in favor of the Bank;

"Borrower Security Documents" means the Borrower Debenture (including any
pledges in respect thereof), the Borrower General Assignment of Book Debts.and
the Borrower Negative Pledge, any amendments or supplements thereto, any
replacements or substitutions therefore and any documents comprising security
taken or granted in addition thereto;

"Business Day" means a day on which banks are open for general banking
business in Calgary, Alberta;

"Commitment Letter" means the Commitment Letter from the Bank dated July
19, 2005 and accepted by the Corporation on July 21, 2005, as the same may be
amended, substituted or replaced from time to time;

"Guaranteed Obligations" has the meaning ascribed to that term in Section 2.1;

"Guarantor Mortgage" means the First Priority Deed of Trust, Mortgage, and
Security Interest dated July 23, 2003, as amended by the Amendment to Mortgage
dated September 28, 2005, granted by the Guarantor and by Northern Gas
Marketing Inc. in favor of the Bank;

"Guarantor Security Documents" means the Guarantor Mortgage and any
mortgages, assignments, grants, charges, hypothecations, and security interests
granted by the Guarantor in favor of the Bank from time to time, whether n
connection with this Guarantee or otherwise, and any amendments or supplements
thereto and any replacements and substitutions therefore

"Person" or "person” means any individual, corporation, company, partnership,

association, trust, joint venture, unincorporated organization, or a governmental
body; '

"this Guarantee”, “herein”, “hereby”, “hereof”, “hereto”, “hereunder” and
similar expressions mean or tefer to this Guarantee and include any and every
instrument supplementary or ancillary thereto, and, except as otherwise
specifically stated, the expressions “Article”, “Section” or “Subsection” followed

Griffon Petroleum. Inc.
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by a number or letter mean and refer to the specified article, section or subsection
of this Indenture.

1.2  Headings

The provision of headings are for convenience of reference only and shall not affect the
construction or interpretation hereof.

1.3 Number and Gender

Whenever the context so requires, words importing the singular number only shall
include the plural and vice versa and words importing any one gender shall include all
other genders. '

1.4 Governing Law

This Guarantee shall be governed by and construed in accordance with the laws of the
Province of Alberta and the laws of Canada applicable therein, and the Guarantor hereby
irrevocably attorns to jurisdiction of the courts of the Province of Alberta, provided that

nothing herein shall limit the Bank's right to bring proceedings against the Guarantor

elsewhere. Except and only to the extent that the laws of the State of Montana must be

applied by law or to effectuate the Guarantor Mortgage or the Guarantor Security
Documents. ‘

1.5 Currency

All references to dollar amounts in this agreement are in Canadian dollars.

Article 2
Guarantee

2.1 Guarantee

In consideration of the Bank dealing with the Corporation, the Bank making and
continuing to make credit facilities available to the Corporation, and for other good and
valuable consideration the receipt of which is hereby acknowledged by the Guarantor, the
Guarantor hereby unconditionally and irrevocably guarantees payment to the Bank of all
present and future debts, liabilities, and obligations, whether present or future, direct or .
indirect, absolute or contingent, matured or otherwise, now or at any time and from time
to time hereafter due or owing to the Bank by or from the Corporation or any successor of
the Corporation, and howsoever arising, whether incurred by the Corporation as primary
debtor or secondary debtor through any endorsement, guarantee Or assumption by the
Corporation, or whether alone or jointly with any other Person, (such debts, liabilities and

obligations being herein referred to as the "Guaranteed Obligations"), including without
limitation: ' ’

Griffon Petroleum, Inc.
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(2) all those present and future debts arising under or in connection with the
Commitment Letter, the Borrower Security Documents or any other

agreements made between the Bank and the Corporation from time to
time; and

(b)  all costs (including legal costs on a solicitor and his own client basis) and
disbursements incurred by the Bank in connection with the recovery or the
attempt to recover all such debts, liabilities and obligations.

The Guaranteed Obligations, or the unpaid portion thereof from time to time, shall bear -

interest from the date of demand pursuant to Section 3.1 to the date of payment in full
(and both before and after judgment) at the rate or rates provided in the agreements,
instruments, or evidences of indebtedness relative to or creating the Guaranteed
Obligations (collectively or individually the "Agreements"), in respect of amounts owing
thereunder, which Agreements shall include, without limitation, the Commitment Letter
and any amendments thereto and replacements thereof.

2.2 Guarantee Absolute

The Guarantor agrees that the Guaranteed Obligations will be paid or performed, as the

case may be, strictly in accordance with the terms of the Agreements and such other -

instruments or documents relating to the Guaranteed Obligations (including the Borrower
Security Documents), regardless of any law, rule, regulation or order now or hereafter in
effect in any jurisdiction affecting any of such terms or the rights of the Bank with respect
thereto and regardless of any defense, counterclaim, right of set-off or equities which the

Corporation or the Guarantor may have. The Guarantor shall not be released as a

consequence of, and this Guarantee shall be effective and binding on the Guarantor
notwithstanding:

(a) any disability, incapacity, lack of or limitation on the status or power of _

the Corporation, the Guarantor or the directors or agents thereof, whether
known to the Bank or not;

(b) any lack of validity or enforceability of the Guaranteed Obligations, the
Agreements, the Borrower Security Documents or any other document or
instrument relating thereto or hereto, whether known to the Bank or not;

(c) any change in the time, manner or place of payment of, or in any other
term of any of the Guaranteed Obligations, or any other amendment or
waiver of, or any consent to or departure from any of the terms of the
Guaranteed Obligations, the Agreements, the Borrower Security
Documents or any other document or instrument relating thereto or hereto
or any indulgence which the Bank may from time to time grant to the
Corporation or any other Person;

Griffon Petroleum, Inc.
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(d)

(©)

®

(8

(h)

(1)

@

any. increase in the Guaranteed Obligations, whether by virtue of the
amendment, substitution or replacement of the Commitment Letter from
time to time, or otherwise;

any exchange or release of, or any failure to perfect ‘or otherwise protect -
any interest in any collateral held by the Bank as security for the
Guaranteed Obligations, including without limitation in connection with

- the Borrower Security Documents, the Guarantor Security Documents, or

any guarantees, indemnities, or security documents granted by Affiliates;

any limitation at any time upon any remedy available to the Bank in
respect of the Guaranteed Obligations, including without limitation the
benefit of any law which provides that the obligation of a guarantor must
neither be larger in amount nor in other respects more burdensome than
that of the principal obligation or which reduces a guarantor's obligation in
proportion to the principal's obligations;

any irregularity, defect or informality in the Agreements, the Borrower
Security Documents, this Guarantee or the Guarantor Security Documents;

any winding-up, dissolution, receivership or bankruptcy of the Guarantor
or the Corporation, any amalgamation, merger, reorganization, change in
capital structure or share ownership, or fundamental corporate change
(including any change of name) affecting the Guarantor or the
Corporation, any reorganization of any or all of the obligations of the
Guarantor or the Corporation, any change in the financial position of the
Corporation (and the Guarantor agrees to monitor such changes and
releases the Bank from any liability resulting from such changes) or any
transaction including any amalgamation, merger, consolidation,
afr_angement? transfer, sale, lease or other disposition, whereby all or any
part of the undertaking, property and assets of the Guarantor or the
Corporation become the property of any other Person or Persons;

any other circumstance which might otherwise constitute a defence
available to, or a discharge of, the Guarantor or the Corporation or any
other Person in respect of the Guaranteed Obligations, the Agreements, the
Borrower Security Documents, this Guarantee or the Guarantor Security
Documents, or termination (whether by operation of law or otherwise) of
any of the covenants to pay of the Corporation set forth in the Guaranteed
Obligations, the Agreements, the Borrower Security Documents or the
Guarantor Security Documents;

any amendments or supplements to or modifications or replacements of,
from time to time, any of the Agreements, the Borrower Security
Documents or any other documents or instruments relating thereto.

Griffon Petroleum. Inc.
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2.3 Waiver and Acknowledgment by Guarantor

The Guarantor hereby waives presentment, protest, promptness, diligence, notice of
acceptance and, except as otherwise expressly provided herein, any other notice or
demand with respect to any of the Guaranteed Obligations, the Agreements, the Borrower
Security Documents or the Guarantor Security Documents, and acknowledges that the
Bank shall be entitled without in any way prejudicing or affecting its rights hereunder,

and without in any way limiting or lessening the liability of the Guarantor under this
Guarantee to, without limitation:

(2)

(b)

(©

(d)

(€)

®

give up, vary, exchange, release, discharge or otherwise deal with or fail to
deal with any security (including any other guarantee and security
documents granted in connection therewith from time to time) relating to
the Guaranteed Obligations, the Agreements, the Borrower Security
Documents or this Guarantee or allow the Corporation, the Guarantor or
any other Person to deal with the property which is subject to any security
interest, all as the Bank considers appropriate;

grant time for payment, renewals, extensions, releases or any other
indulgences in respect of the Guaranteed Obligations, the Agreements, the
Borrower Security Documents, this Guarantee or any other obligation or
guarantee (including security documents issued in connection with such
other guarantee) relating thereto or arising thereunder;

accept or make any compositions, arrangements, settlements, plans of
reorganization or compromises with any Person as the Bank considers
appropriate;

agree to any change in, amendment to, waiver of, or departure from, any
term of the Guaranteed Obligations, the Agreements, the Borrower
Security Documents or any other obligation, guarantee or indemmity
(including security documents issued in connection with such other
guarantee or indemnity) relating thereto or arising thereunder, such

' change, amendment, waiver or departure including, without limitation, any

renewal, extension, release, discharge, compromise or settlement in
respect thereof;

abstain from taking, protecting, securing, registering, filing, recording,
renewing, perfecting, insuring or realizing upon any security or other
guarantee or indemnity, exercising any remedy or pursuing or exhausting
any other right, action or recourse against the Corporation, any other
Person or any security or other guarantee or indemnity before exercising
its rights under this Guarantee;

any modification or amendment to the Guaranteed Obligations, including
any increase or decrease in the principal, the rates of interest or other

Griffon Petroleum, Inc.
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amounts payable in respect thereof, or to the Borrower Security
Documents; and

(g) = otherwise deal with the Corporation or any other Person, including any
other guarantors or parties providing indemnities, as the Bank considers
appropriate,

and no loss in respect of any security received or held for and on behalf of the Bank,
whether occasioned by fault, omission, negligence or recklessness of any kind, whether of
the Bank or any other Person, shall in any way limit or lessen the liability of the
Guarantor under this Guarantee.

2.4 Bank Not Bound

The Bank shall not be bound to exhaust its recourse against the Corporation or any other

Person or any security it may at any time hold before being entitled to payment from the
Guarantor of the Guaranteed Obligations. '

2.5 Limitation

The indebtedness guaranteed hereby shall be limited to the maximum amount of

indebtedness that can be incurred or secured by Guarantor without rendering this
Guarantee voidable under applicable law.

Article 3
Demand

3.1  Demand Upon Default

If the Corporation defaults in respect of any of the Guaranteed Obligations, the
Agreements or the Borrower Security Documents, the Bank may make a demand upon
the Guarantor for the payment in full of the Guaranteed Obligations or such portion
thereof as the Corporation has failed to pay and the Guarantor shall pay such amount to -
" the Bank forthwith at the place provided herein for service of Notices pursuant hereto to
the Bank. Any demand made hereunder shall be in writing and shall be deemed to be a
demand for payment under the Agreements. Demand by the Bank and payment by the
Guarantor, in respect of any one or more of the Guaranteed Obligations shall not exhaust
this Guarantee, but same shall remain in effect for any and all Guaranteed Obligations
existing from time to time.

3.2 Remedies

After the making of a demand pursuant to Section 3.1 and the failure of the Guarantor to
‘make payment upon receipt of such demand, the Bank may (subject to Section 2.5)
proceed directly and at once, without further notice, against the Guarantor to obtain
~performance of and to collect and recover the full amount, or any portion, of the

Griffon Petroleum, Inc.
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Guaranteed Obligations, including enforcing all rights available to the Bank under the
Guarantor Security Documents, without first proceeding against the Corporation or any
other Person or against any other security or collateral for the Guaranteed Obligations.
The Guarantor waives all benefits of discussion and division. The Bank shall have the
exclusive right to determine the application of payments and credits, if any, from the
Corporation, the Guarantor or from any other Person on account of the Guaranteed
Obligations, and shall not be bound by the law of imputation. The Bank shall be entitled
to prove against the Corporation upon any insolvency or winding-up in respect to the
whole of the Guaranteed Obligations. If the Bank is required to file its claim against the
Corporation and value its security, it will be entitled to place such valuation as the Bank
in its discretion sees fit, and the filing of such claim and the valuation of its security shall
in no way prejudice or restrict its rights against the Guarantor. The Guarantor shall have
no right to be subrogated to the Bank until the Bank shall have received payment in full
of the Guaranteed Obligations with interest and costs. The Guarantor agrees that,
notwithstanding the foregoing and without limiting the generality of the foregoing, if,
after the making of a demand pursuant to Section 3.1, the Bank is prevented by applicable
law from enforcing or exercising any other right or remedy with respect to the Guaranteed
Obligations, the Guarantor shall (subject to Section 2.5) pay to the Bank, upon demand
therefor, the amount that would otherwise have been due and payable had such rights and
remedies been permitted to be exercised by the Bank, and the Guarantor Security
Documents shall secure such payment. :

3.3  No Waiver By Bank

No failure on the part of the Bank to exercise, and no delay in exercising, any right
hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any
right hereunder preclude any-other or further exercise thereof or the exercise of any other
right. ' '

Article 4
Postponement and Subrogation

4.1 Postponement

All indebtedness and liability, present and future, of the Corporation to the Guarantor are
hereby assigned to the Bank as security for its obligations hereunder and is postponed to
the Guaranteed Obligations, and all moneys received by the Guarantor in respect thereof
following the time at which the Bank becomes entitled to make a demand pursuant to
Section 3.1 shall be received in trust for the Bank and any such moneys shall be paid over
to the Bank forthwith upon receipt thereof by the Guarantor and shall be applied by the
Bank to the payment of the Guaranteed Obligations, the whole without in any way
limiting or lessening the liability of the Guarantor hereunder, and this assignment and
postponement is independent of and severable from the guarantee herein provided for.

Griffon Petroleum, Inc.
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4.2 Sﬁbrogation

The Guarantor will not exercise any rights which it may acquire by way of subrogation
under this Guarantee, by any payment made hereunder or otherwise, until all the
Guaranteed Obligations shall have been paid in full or otherwise satisfied. If any amount
shall be paid to the Guarantor on account of such subrogation rights at any time when all
the Guaranteed Obligations shall not have been paid in full or otherwise satisfied, such
amount shall be held in trust by the Guarantor for the benefit of the Bank and shall
forthwith be paid to the Bank, to be credited and applied to the Guaranteed Obligations,
whether matured or unmatured, in accordance with Section 3.2 of this Guarantee.

Article 5
Notices and Demands -

5.1 Notices

(a)  Any notice, request, demand and other communication (a "Notice")
provided for hereunder shall be in writing and either delivered personally,
or sent by facsimile and addressed as follows: '

If to the Guarantor:

Griffon Petroleum, Inc.

- -c/o High Plains Energy
444 5™ Avenue S.W., Suite 2240
Calgary, AB T2P 2T8 -
Facsimile: (403)266-5959

If to the Bank:

National Bank of Canada

530 8™ Avenue S.W., Suite 2700
Calgary, Alberta T2P 358
Facsimile: (403) 294-3078

or at such other address or facsimile number, as the Guarantor or the Bank,
as the case may be, shall designate from time to time by Notice to the other
- in accordance with the provisions of this Subsection 5.1(a).

(b) Any Notice which is delivered personally shall be effective when
delivered, and any Notice which is sent by facsimile shall be effective on
the Business Day following the day of sending. '

Griffon Petroleum, Inc.
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Article 6
Continuing Guarantee

6.1 Continuing Guarantee
This Guarantee shall create a continuing guarantee and shall:

(a) remain in full force and effect until payment in full of the Guaranteed
Obligations and all other amounts payable hereunder,

(b)  be binding upon the Guarantor: and its successors and assigns; and

© enure, together with the rights and remedies of the Bank hereunder, to the
benefit of and be enforceable by the Bank, its successors and assigns for its
and their benefit.

6.2 Guarantee in Addition

This Guarantee, the Borrower Security Documents and the Guarantor Security
Documents are in addition to and not in substitution for any other guarantee, indemnity or
any other securities by whomsoever given or at any time held by the Bank for any present
or future obligation of the Corporation or the Guarantor to the Bank, and the Bank shall at
- all times have the right to proceed against or realize upon all or any portion of any other
guaranitees, indemnities or securities or any other moneys or assets to which the Bank
may become entitled or have a claim in such order and in such manner as the Bank in its
sole discretion may deem fit (including without limitation concurrently with enforcing its
rights hereunder or under the Guarantor Security Documents) and without obligation to
marshal in favor of the Guarantor any other guarantees, indemnities or securities or any
assets or funds which the Bank may be entitled to receive or have a claim upon.

6.3 Account Settled

The Guarantor shall be bound by any account settled between the Bank and the

Corporation, and if no such account has been so settled immediately before demand of
payment hereunder any account stated by the Bank shall be accepted by the Guarantor,
absent manifest error, as prima facie evidence of the amount which at the date of the
account so stated is due by the Corporation to the Bank or remains unpaid by the
Corporation to the Bank.

6.4 No Escrow

Possession of this instrument by the Bank shall be conclusive evidence against the
‘Guarantor that this instrument was not delivered in escrow or pursuant to any agreement
that it should not be effective until any conditions precedent or subsequent had been
complied with. '

6.5 Covenants

Griffon Petroleum, Inc.
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The Guarantor acknowledges receipt of a copy of the Commitment Letter and the
Borrower Security Documents and understands the nature and extent of the Guaranteed
Obligations. The Guarantor agrees to be bound by and perform every provision in the
Commitment Letter and the Borrower Security Documents which relates to it, and will
not do anything which would result in a breach thereof. The Guarantor makes and repeats
every representation and covenant in the Commitment Letter and the Borrower Security
Documents to the extent relating to it as if all such representations were set forth herein.

6.6 Covenants

The Guarantor acknowledges and confirms that the Guarantor Security Documents shall

operate as security for, among other things, the observance and performance of the
Guarantor's obligations under this Guarantee.

Article 7’
Miscellaneous

7.1 Amendments, Etc.

No amendment or waiver of any provision of this Guarantee, nor consent by the Bank to
any departure herefrom, shall in any event be effective unless the same shall be in writing
and signed by the Bank, and then such waiver or consent shall be effective only in the
specific instance and for the specific purpose for which given.

7.2 Severability

In the event that any provision of this Guarantee shall be invalid, illegal or unenforceable
in any respect in any jurisdiction, it shall not affect the validity, legality or enforceability
of such provision in any other jurisdiction or the validity, legality or enforceability of any
other provision of this Guarantee. '

7.3 Acknowledgment

The Guarantor acknowledges that no representations have been made to the Guarantor
affecting its liability hereunder.

7.4 Time
Tirﬁe shall, in all respects, be of the essence.

7.5 Waiver

The Guarantor hereby waives any right it may have to receive a copy of a financing
statement or financing change statement previously or hereafter registered by the Bank (or
any verification statement issued in respect of same) in connection with the Guarantee or
any security previously, now or hereafter granted by the Guarantor in favor of the Bank.

Griffon Petroleum, Inc.
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7.6  Amalgamation

The Guarantor acknowledges and agrees that in the event that it amalgamates with any
other corporation or corporations, it is the intention of the Guarantor and the Bank that
the term "Guarantor" when used herein shall apply to each of the amalgamating
corporations and to the resulting amalgamated corporation, such that each of the
amalgamating corporations and the amalgamated corporation at the time of the
amalgamation shall be subject to the provisions of the Guarantee.

7.7 Further Assurances

The Guarantor will, at its sole cost and expense, execute and deliver to the Bank such
further and other deeds, documents, instruments and assurances and do or cause to be
done all such other acts and things as may be required by the Bank from time to time to
give full force and effect to this Guarantee, and without limiting the foregoing. the -
Guarantor will promptly cure any defects in the creation and issuance of this Guarantee.

Executed and delivered.

Griffon Petroleum, Inc.
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INAND FOR THE PROVINCE OF ALBERTA
By:
GILLIAN BARNETT

NORTHERN GAS MARKETING INC. a body Student-at-Law

corporate having. an office in Shelby, Montana

("Guarantor")
In favor of:

NATIONAL BANK OF CANADA, 2 Canadian Chartered

Bank carrying on business in Calgary, Alberta ("Bank™)
Recitals |

A. The GuarantorAis a wholly owned subsidiary of HIGH PLAINS 'ENERGY INC.
(the "Corporation");

B. The Bank has agreed to lend to the Corporation up to $6,400,000.00 and the
Corporation has issued to the Bank various security including without limitation a
floating charge demand debenture in the amount of $20,000,000.00 and a general
assignment of book debts; and

C.  The agreement of the Bank to lend the aforesaid monies to the Corporation was
entered into on the condition that the Guarantor issue to the Bank a guarantee

respecting certain of the debts, liabilities and obligations of the Corporation to the
Bank.

Article 1
Interpretation

1.1 Definitions
Capitalized terms used in this Guarantee shall have the following meanings:

"Affiliate" means any company or other legal entity or partnership that controls
that party directly or indirectly or that is controlled directly or indirectly or
indirectly by that party, or is directly or indirectly controlled by a company, entity
or partnership that also directly controls or indirectly controls that party, and or
purposes of this definition "control" means, in the case of a corporation, the right
to exercise more than 50% of the voting rights in the appointment of the directors
of the corporation and, in the case of a partnership, the ability to determine
material decisions of the partnership;
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"Agreements" has the meaning ascribed to that term in Section 2.1;

"Borrower Debenture" means the demand debenture dated June 12, 2003
granted by the Corporation in favor of the Bank in the amount of $5,000,000.00,
as amended by the first supplemental debenture dated September 28, 2005 granted
by the Corporation in favor of the Bank and as same may be further amended,
modified, or supplemented from time to time;

"Borrower General Assignment of Book Debts" means the general assignment
of book debts dated June 12, 2003 granted by the corporation in favor of the
Bank;

" "Borrower Negative Pledge" means the negative pledge and undertaking dated

June 12, 2003 granted by the Corporation in favor of the Bank;

"Borrower Security Documents" means the Borrower Debenture (including any
pledges in respect thereof), the Borrower General Assignment of Book Debts and
the Borrower Negative Pledge, any amendments or supplements thereto, amy
replacements or substitutions therefore and any documents comprising security
taken or granted in addition thereto;

"Business Day" means a day on which banks are open for general banking
business in Calgary, Alberta; ‘

"Commitment Letter" means the Commitment Letter from the Bank dated July
19, 2005 and accepted by the Corporation on July 21, 2005, as the same may be
amended, substituted or replaced from time to time; '

"Guaranteed Obligations" has the meaning ascribed to that term in Section 2.1;

"Guarantor Mortgage" means the First Priority Deed of Trust, Mortgage, and
Security Interest dated July 23, 2003, as amended by the Amendment to Mortgage
dated September 28, 2005, granted by the Guarantor and by Griffon Petroleum,

‘Inc. in favor of the Bank;

"Guarantor Security Documents" means the Guarantor Mortgage and any
mortgages, assignments, grants, charges, hypothecations, and security interests

granted by the Guarantor in favor of the Bank from time to time, whether in. °

connection with this Guarantee or otherwise, and any amendments or supplements
thereto and any replacements and substitutions therefore;

"Person” or "person" means any individual, corporation, company, partnership,

association, tfust, joint venture, unincorporated organization, or a governmental
body;

"this Guarantee”, “herein”, “hereby”, “hereof”, “hereto”, “hereunder” and
similar expressions mean or refer to this Guarantee and include any and every
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‘instrument supplementary or ancillary thereto, and, except as otherwise

specifically stated, the expressions “Article”, “Section” or “Subsection” followed
by a number or letter mean and refer to the specified article, section or subsection
of this Indenture.

1.2  Headings

The provision of headings are for convenience of reference only and shall not affect the
construction or interpretation hereof.

1.3 Number and Gender

Whenever the context so requires, words importing the singular number only shall
include the plural and vice versa and words importing any one gender shall include all
other genders. \

1.4  Governing Law

This Guarantee shall be governed by and construed in accordance with the laws of the
Province of Alberta and the laws of Canada applicable therein, and the Guarantor hereby
irrevocably attorns to jurisdiction of the courts of the Province of Alberta, provided that
nothing herein shall limit the Bank's right to bring proceedings against the Guarantor
elsewhere. Except and only to the extent that the laws of the State of Montana must be
applied by law or to effectuate the Guarantor Mortgage or the Guarantor Security
Documents. 2

1.5 Currency

All references to dollar amounts in this agreement are in Canadian dollars.

Article 2
Guarantee

2.1 Guarantee

In consideration of the Bank dealing with the Corporation, the Bank making and
continuing to make credit facilities available to the Corporation, and for other good and
valuable consideration the receipt of which is hereby acknowledged by the Guarantor, the
Guarantor hereby unconditionally and irrevocably guarantees payment to the Bank of all
present and future debts, liabilities, and obligations, whether present or future, direct or
indirect, absolute or contingent, matured or otherwise, now or at any time and from time
to time hereafter due or owing to the Bank by or from the Corporation or any successor of
the Corporation, and howsoever arising, whether incurred by the Corporation as primary
debtor or secondary debtor through any endorsement, guarantee or assumption by the
Corporation, or whether alone or jointly with any other Person, (such debts, liabilities and

Northern Gas Marketing Inc.
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obligations being herein referred to as the "Guaranteed Obligations™), including without
limitation:

(a) all those present and future debts arising under or in connection with the
Commitment Letter, the Borrower Security Documents or any other
agreements made between the Bank and the Corporation from time to
time; and

(b) all costs (including legal costs on a solicitor and his own client basis) and
disbursements incurred by the Bank in connection with the recovery or the
attempt to recover all such debts, liabilities and obligations.

The Guaranteed Obligations, or the unpaid portion thereof from time to time, shall bear
interest from the date of demand pursuant to Section 3.1 to the date of payment in full
(and both before and after judgment) at the rate or rates provided in the agreements,
instruments, or evidences of indebtedness relative to or creating the Guaranteed
Obligations (collectively or individually the "Agreements"), in respect of amounts owing
thereunder, which Agreements shall include, without limitation, the Commitment Letter

- and any amendments thereto and replacements thereof.

2.2 Guarantee Absolute

The Guarantor agrees that the Guaranteed Obligations will be paid or performed, as the
case may be, strictly in accordance with the terms of the Agreements and such other
instruments or documents relating to the Guaranteed Obligations (including the Borrower
Security Documeits), regardless of any law, rule, regulation or order now or hereafter in
effect in any jurisdiction affecting any of such terms or the rights of the Bank with respect
thereto and regardless of any defense, counterclaim, right of set-off or equities which the
Corporation or the Guarantor may have. The Guarantor shall not be released as a
consequence of, and this Guarantee shall be effective and binding on the Guarantor
notwithstanding:

(a) any disability, incapacity, lack of or limitation on the status or power of -
the Corporation, the Guarantor or the directors or agents thereof, whether
known to the Bank or not;

(b) any lack of validity or enforceability of the Guaranteed Obligations, the
Agreements, the Borrower Security Documents or any other document or
instrument relating thereto or hereto, whether known to the Bank or not;

(©) any change in the time, manner or place of payment of, or in any other
term of any of the Guaranteed Obligations, or any other amendment or
waiver of, or any consent to or departure from any of the terms of the
Guaranteed Obligations, the Agreements, the Borrower Security
Documents or any other document or instrument relating thereto or hereto

Northerﬁ Gas Marketing Inc.
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(d)

()

®

€3]

(b)

@

or any indulgence which the Bank may from time to time grant to the
Corporation or any other Person; ' '

any increase in the Guaranteed Obligations, whether by virtue of the
amendment, substitution or replacement of the Commitment Letter from
time to time, or otherwise;

any exchange or release of, or any failure to perfect or otherwise protect
any interest in amy collateral held by the Bank as security for the
Guaranteed Obligations, including without limitation in connection with
the Borrower Security Documents, the Guarantor Security Documents, or
any guarantees, indemnities, or security documents granted by Affiliates;

any limitation at any time upon any remedy available to the Bank in
respect of the Guaranteed Obligations, including without limitation the
benefit of any law which provides that the obligation of a guarantor must
neither be larger in amount nor in other respects more burdensome than -
that of the principal obligation or which reduces a guarantor's obligation mn
proportion to the principal's obligations;

any irregularity, defect or informality in the Agreements, the Borrower
Security Documents, this Guarantee or the Guarantor Security Documents;

any winding-up, dissolution, receivership or bankruptcy of the Guarantor
or the Corporation, any amalgamation, merger, reorganization, change in
capital structure or share ownership, or fundamental corporate change
(including any change of name) affecting the Guarantor or the
Corporation, any reorganization of any or all of the obligations of the .
Guarantor or the Corporation, any change in the financial position of the
Corporation (and the Guarantor agrees to monitor such changes and
releases the Bank from any liability resulting from such changes) or any
transaction including any amalgamation, merger, consolidation,
arrangement, transfer, sale, lease or other disposition, whereby all or any"
part of the undertaking, property and assets of the Guarantor or the
Corporation become the property of any other Person or Persons;

any other circumstance which might otherwise constitute a defence
available to, or a discharge of, the Guarantor or the Corporation or any
other Person in respect of the Guaranteed Obligations, the Agreements, the
Borrower Security Documents, this Guarantee or the Guarantor Security
Documents, or termination (whether by operation of law or otherwise) of
any of the covenants to pay of the Corporation set forth in the Guaranteed
Obligations, the Agreements, the Borrower Security Documents or the
Guarantor Security Documents; '

Northern Gas Marketing Inc.
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)

any amendments or supplements to or modifications or replacements of,
from time to time, any of the Agreements, the Borrower Security
Documents or any other documents or instruments relating thereto.

2.3 Waiver and Acknowledgment by Guarantor

The Guarantor hereby waives presentment, protest, promptness, diligence, notice of
acceptance and, except as otherwise expressly provided herein, any other notice or
demand with respect to any of the Guaranteed Obligations, the Agreements, the Borrower
Security Documents or the Guarantor Security Documents, and acknowledges that the
Bank shall be entitled without in any way prejudicing or affecting its rights hereunder,
and without in any way limiting or lessening the liability of the Guarantor under this
Guarantee to, without limitation:

(2)

(b)

(©)

(@

(e)

give up, vary, exchange, release, discharge or otherwise deal with or fail to
deal with any security (including any other guarantee and security
documents granted in connection therewith from time to time) relating to
the Guaranteed Obligations, the Agreements, the Borrower Security
Documents or this Guarantee or allow the Corporation, the Guarantor or
any other Person to deal with the property which is subject to any security
interest, all as the Bank considers appropriate;

grant time for payment renewals, extensions, releases or any other
indulgences in respect of the Guaranteed Obligations, the Agreements, the
Borrower Security Documents, this Guarantee or any other obligation or
guarantee (including security documents issued in connection with such
other guarantee) relating thereto or arising thereunder; '

accept or make any compositions, arrangements, settlements, plans of
reorganization or compromises with any Person as the Bank considers
appropriate;

agree to any change in, amendment to, waiver of, or departure from, any
term of the Guaranteed Obligations, the Agreements, the Borrower
Security Documents or any other obligation, guarantee or indemmnity
(including security documents issued in connection with such other
guarantee or indemnity) relating thereto or arising thereunder, such
change, amendment, waiver or departure including, without limitation, any
renewal, extension, release, discharge, compromise or settlement in
respect thereof;

abstain from taking, protecting, securing, registering, filing, recording,
renewing, perfecting, insuring or realizing upon any security or other
guarantee or indemnity, exercising any remedy or pursuing or exhausting
any other right, action or recourse against the Corporation, any other
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Person or any security or other guarantee or indemnity before exercising
its rights under this Guarantee;

® any modification or amendment to the Guaranteed Obligations, including
any increase or decrease in the principal, the rates of interest or other

amounts payable in respect thereof, or to the Borrower Security
Documents; and

(g) otherwise deal with the Corporation or any other Person, including any
other guarantors or parties providing mdemmnes as the Bank considers
appropriate,

and no loss in respect of any security received or held for and on behalf of the Bankv
whether occasioned by fault, omission, negligence or recklessness of any kind, whether of

the Bank or any other Person, shall mn any way limit or lessen the 11ab111ty of the
Guarantor under this Guarantee.

2.4 Bank Not Bound

The Bank shall not be bound to exhaust its recourse against the Corporation or any other

Person or any security it may at any time hold before bemg entitled to payment from the
Guarantor of the Guaranteed Obligations.

2.5 Limitation

The indebtedness guaranteed hereby shall be limited to the maximum amount of
indebtedness that can be incurred or secured by Guarantor without rendering this
Guarantee voidable under applicable law. :

Y

Article 3
Demand’

3.1 Demand Upon Default

If the Corporation defaults in respect of any of the Guaranteed Obligations, the
Agreements or the Borrower Security Documents, the Bank may make a demand upon
the Guarantor for the payment in full of the Guaranteed Obligations or such portion .
thereof as the Corporation has failed to pay and the Guarantor shall pay such amount to
the Bank forthwith at the place provided herein for service of Notices pursuant hereto to
the Bank. Any demand made hereunder shall be in writing and shall be deemed to be a
demand for payment under the Agreements. Demand by the Bank and payment by the
Guarantor, in respect of any one or more of the Guaranteed Obligations shall not exhaust
this Guarantee, but same shall remain in effect for any and all Guaranteed Obligations
existing from time to time.
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3.2 Remedies

After the making of a demand pursuant to Section 3.1 and the failure of the Guarantor to
make payment upon receipt of such demand, the Bank may (subject to Section 2.5)
proceed directly and at once, without further notice, against the Guarantor to obtain
performance of and to collect and recover the full amount, or any portion, of the
Guaranteed Obligations, including enforcing all rights available to the Bank under the
Guarantor Security Documents, without first proceeding against the Corporation or any
other Person or against any other security or collateral for the Guaranteed Obligations.
The Guarantor waives all benefits of discussion and division. The Bank shall have the
exclusive right to determine the application of payments and credits, if any, from the
Corporation, the Guarantor or from any other Person on account of the Guaranteed
Obligations, and shall not be bound by the law of imputation. The Bank shall be entitled
to prove against the Corporation upon any insolvency or winding-up in respect to the
whole of the Guaranteed Obligations. If the Bank is required to file its claim against the
Corporation and value its security, it will be entitled to place such valuation as the Bank
in its discretion sees fit, and the filing of such claim and the valuation of its security shall
in no way prejudice or restrict its rights against the Guarantor. The Guarantor shall have
no right to be subrogated to the Bank until the Bank shall have received payment in full
of the Guaranteed Obligations with interest and costs. The Guarantor agrees that,
notwithstanding the foregoing and without limiting the generality of the foregoing, if,
after the making of a demand pursuant to Section 3.1, the Bank is prevented by applicable
law from enforcing or exercising any other right or remedy with respect to the Guaranteed
Obligations, the Guarantor shall (subject to Section 2.5) pay to the Bank, upon demand
therefor, the amount that would otherwise have been due and payable had such nghts and

- remedies been permitted to be exercised by the Bank, and the Guarantor Security

Documents shall secure such payment.
3.3  No Waiver By Bank

No failure on the part of the Bank to exercise, and no delay in exercising, any right
hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any
right hereunder preclude any other or further exercise thereof or the exercise of any other
right. -

Article 4
Postponement and Subrogation:

4.1 Postponement

All indebtedness and liability, present and future, of the Corporation to the Guarantor are
hereby assigned to the Bank as security for its obligations hereunder and is postponed to
the Guaranteed Obligations, and all moneys received by the Guarantor in respect thereof
following the time at which the Bank becomes entitled to make a demand pursuant to
Section 3.1 shall be received in trust for the Bank and any such moneys shall be paid over
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to the Bank forthwith upon receipt thereof by the Guarantor and shall be applied by the
Bank to the payment of the Guaranteed Obligations, the whole without in any way
limiting or lessening the liability of the Guarantor hereunder, and this assignment and
postponement is independent of and severable from the guarantee herein provided for.

4.2 Subrogation

The Guarantor will not exercise any rights which it may acquire by way of subrogation
under this Guarantee, by any payment made hereunder or otherwise, until all the
Guaranteed Obligations shall have been paid in full or otherwise satisfied. If any amount
shall be paid to the Guarantor on account of such subrogation rights at any time when all
the Guaranteed Obligations shall not have been paid in full or otherwise satisfied, such
amount shall be held in trust by the Guarantor for the benefit of the Bank and shall
forthwith be paid to the Bank, to be credited and applied to the Guaranteed Obligations;
whether matured or unmatured, in accordance with Section 3.2 of this Guarantee.

- Article 5
Notices and Demands

5.1 Notices

(a) Any notice, request, demand and other communication (a "Notice")
provided for hereunder shall be in writing and either delivered personally,
or sent by facsimile and addressed as follows: -

If to the Guarantor:

Northern Gas Marketing Inc.

c/o High Plains Energy

444 5™ Avenue S.W., Suite 2240
Calgary, AB T2P 2T8

Facsimile: (403) 266-5959

If to the Bank:

National Bank of Canada

© 530 8™ Avenue S.W., Suite 2700
Calgary, Alberta T2P 358
Facsimile: (403) 294-3078

or at such other address or facsimile number, as the Guarantor or the Bank,
as the case may be, shall designate from timie to time by Notice to the other
in accordance with the provisions of this Subsection 5.1(a).
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() Any Notice which 1is delivered personally shall be effective when
delivered, and any Notice which is sent by facsimile shall be effective on
the Business Day following the day of sending.

Article 6
Continuing Guarantee

6.1 Continuing Guarantee
This Guarantee shall create a continuing guarantee and shall:

(a) remain in full force and effect until payment in full of the Guaranteed
Obligations and all other amounts payable hereunder;

(b)  be binding upon the Guarantor and its successors and assigns; and

(©) enure, together with the ri‘ghts and remedies of the Bank hereunder, to the |
benefit of and be enforceable by the Bank, its successors and assigns for its
and their benefit.

6.2 Guarantee in Addition

This Guarantee, the Borrower Security Documents and the Guarantor Security
Documents are in addition to and not in substitution for any other guarantee, indemnity or
any other securities by whomsoever given or at any time held by the Bank for any present
or future obligation of the Corporation or the Guarantor to the Bank, and the Bank shall at
all times have the right to proceed against or realize upon all or any portion of any other
guarantees, indemmnities or securities or any other moneys or assets to which the Bank
‘may become entitled or have a claim in such order and in such manner as the Bank inits =
sole discretion may deem fit (including without limitation concurrently with enforcing its
rights hereunder or under the Guarantor Security Documents) and without obligation to
marshal in favor of the Guarantor any other guarantees, indemnities or securities or any
assets or funds which the Bank may be entitled to receive or have a claim upon.

6.3 Account Settled

The Guarantor shall be bound by any account settled between the Bank and the
Corporation, and if no such account has been so settled immediately before demand of
payment hereunder any account stated by the Bank shall be accepted by the Guarantor,
absent manifest error, as prima facie evidence of the amount which at the date of the
account so stated is due by the Corporation to the Bank or remains unpaid by the
Corporation to the Bank.
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6.4 No Escrow

Possession of this instrument by the Bank shall be conclusive evidence against the
- Guarantor that this instrument was not delivered in escrow or pursuant to any agreement

that it should not be effective until any conditions precedent or subsequent had been
complied with.

6.5  Covenants

The Guarantor acknowledges receipt of a copy of the Commitment Letter and the
Borrower Security Documents and understands the nature and extent of the Guaranteed
Obligations. The Guarantor agrees to be bound by and perform every provision in the
Commitment Letter and the Borrower Security Documents which relates to it, and will
not do anything which would result in a breach thereof. The Guarantor makes and repeats
every representation and covenant in the Commitment Letter and the Borrower Security
Documents to the extent relating to it as if all such representations were set forth herem.

6.6 Covenants

The Guarantor acknowledges and confirms that the Guarantor Security Documents shall

operate as security for, among other things, the observance and performance of the
Guarantor's obligations under this Guarantee.

Article 7
Miscellaneous

7.1 Amendments, Etc.

No amendment or waiver of any provision of this Guarantee, nor consent by the Bank to
any departure herefrom, shall in any event be effective unless the same shall be in writing
and signed by the Bank, and then such waiver or consent shall be effectlve only in the
specific instance and for the specific purpose for which given.

7.2 Severability

In the event that any provision of this Guarantee shall be invalid, illegal or unenforceable
in any respect in any jurisdiction, it shall not affect the validity, legality or enforceability

of such prov1s1on in any other jurisdiction or the validity, legality or enforceability of any
other provision of this Guarantee.

7.3 Acknowledgment

The Guarantor acknowledges that no representations have been made to the Guarantor
affecting its liability hereunder.
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7.4 Time
Time shall, in all respects, be of the essence.
75 - Waiver

The Guarantor hereby waives any right it may have to receive a copy of a financing
statement or financing change statement previously or hereafter registered by the Bank (or
any verification statement issued in respect of same) in connection with the Guarantee or
any security previously, now or hereafter granted by the Guarantor in favor of the Bank.

7.6  Amalgamation

The Guarantor acknowledges and agrees that iri the event that it amalgamates with any
other corporation or corporations, it is the intention of the Guarantor and the Bank that
the term "Guarantor" when used herein shall apply to each of the amalgamating
corporations and to the resulting amalgamated corporation, such that each of the
amalgamating corporations and the amalgamated corporation at the time of the
amalgamation shall be subject to the provisions of the Guarantee.

7.7 Further Assurances

The Guarantor will, at its sole cost and expense, execute and deliver to the Bank such .
further and other deeds, documents, instruments and assurances and do or cause to be
done all such other acts and things as may be required by the Bank from time to time to
give full force and effect to this Guarantee, and without limiting the foregoing the
Guarantor will promptly cure any defects in the creation-and issuance of this Guarantee.

Executed and delivered.
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THIS I8 EXHIBIT " _K,..."
referred to in the Aﬁidavit of
mcu roed. DA ngelo.
Sworn beford me this . 2k

Day of (ke AD. 2003
CONFIRMATION OF GUARANTEE AND SECURITY )
) gmselom FOR OATHS

LYY

TO: National Bank of Canada IN AND FOR THE PROVINCE OF ALBERTA
GILLIAN BARNETT
WHEREAS on July 21, 2005, ngh Plains Energy Inc. accepted an offering 1ok athaw
July 19, 2005 (the "Original Credit Agreement ") from National Bank of Canada (the "Bank")

pursuant to which the Bank agreed to lend monies to High Plains Energy Inc. on the terms and
conditions therein contained;

AND WHEREAS in connection with the Original Credit Agreement and by way of a
guarantee dated September 28, 2005 (the "Guarantee"), the undersigned guaranteed the payment
to the Bank of all Guaranteed Obligations (as defined in the Guarantee);

AND WHEREAS, as collateral security for its obligations under the Guarantee, the
undersigned, along with Northern Gas Marketing Inc., executed and delivered to the Bank a first
priority deed of trust, mortgage, and security interest dated July 23, 2003, as amended by an
amendment to mortgage dated September 28, 2005 (the "Security");

AND WHEREAS, pursuant to a plan of arrangement effective November 20, 2006 (the
"Arrangement") between High Plains.Energy Inc. and Action Energy Inc., a reverse take-over -
and change of control of High Plains Energy Inc. occurred within the meaning of Policy 5.2 of

the TSX Venture Exchange and the resulting entity subsequently changed its name to Action
Energy Inc. ("Action Energy");

AND WHEREAS pursuant to an offering letter dated December 12, 2006 (the "Credit
Agreement"), agreed to and accepted December 14, 2006 by Action Energy, the undersigned
and Northern Gas Marketing Inc., the Bank offered to amend and restate the terms and
conditions of the Original Credit Ag1 eement as set.out in the Credit Agreement;

AND WHEREAS pursuant to the Credit Agreement, all obligations and indebtedness
outstanding pursuant to the Original Credit Agreement (the "Original Credit Agreement
Obligations") continue to be outstanding and are deemed to be obligations owing by Ac’uon
Energy under the Credit Agreement;

AND WHEREAS all additional obligations and indebtedness arising pursuant to the

Credit Agreement shall, along with the Original Credit Agreement Obligations be included in the
definition of Guaranteed Obligations pursuant to the Guarantee;

AND WHEREAS the undersigned wishes to confirm to the Bank that the Gﬁarantee and
the Security apply and shall continue to apply to the Guaranteed Obligations of the undersigned.

IN CONSIDERATION of the sum of Cdn. $10.00 now paid by the Bank to the
undersigned and other good and valuable consideration (the receipt and sufficiency of which are
hereby conclusively acknowledged), the undersigned hereby confirms and agrees that each of the
Guarantee and the Security is and shall remain in full force and effect in all respects and shall
continue to exist and apply to the Guaranteed Obligations notwithstanding the Arrangement and
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the amendment and restatement of the Original Credit Agreement pursuant to the Credit
Agreement. This Confirmation of Guarantee and Security is in addition to and shall not limit,
derogate from or otherwise affect any provisions of the Guarantee, the Security or the Credit
Agreement.

The undersigned covenants and agrees, at its sole cost and expense, to execute and
deliver to the Bank such further and other deeds, documents, instruments and assurances and do -

or cause to be done all such other acts and things as may be required by the Bank from time to
time to give full force and effect to this Confirmation of Guarantee and Security.

DATED as of December 9 , 2006

GRIFFON PETROLEUM, INC.

v b R —

Name:()a B) BOWMAN
Title; PR ENT& COo0
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THIS IS EXHIBIT L
referredtoin the Affidavit of

Muycay P ARelo
Swoin before me this _,_Zb('a_q'f_\—

X Commissioner for Oaths {n and for
the Province of Alberta

GILLIAN BARNETT
Student-at-Law



CONFIRMATION OF GUARANTEE AND SECURITY
TO:  National Bank of Canada |

WHEREAS on July 21, 2005, High Plains Energy Inc. accepted an offering letter dated
July 19, 2005 (the "Original Credit Agreement") from National Bank of Canada (the "Bank")
pursuant to which the Bank agreed to lend monies to ngh Plains Energy Inc. on the terms and
conditions therein contained;

- AND WHEREAS in connection with the Original Credit Agreement and by way of a
guarantee dated September 28, 2005 (the "Guarantee"), the undersigned guaranteed the payment
to the Bank of a]l Guaranteed Obhgatlons (as defined in the Guarantee); '

AND WHEREAS, as collateral security for its obliga‘dc‘ms under the Guarantee, the
undersigned, along with Griffon Petroleum, Inc., executed and delivered to the Bank a first
priority deed of trust, mortgage, and security interest dated July 23, 2003, as amended by an
amendment to mortgage dated September 28, 2005 (the "Security");

AND WHEREAS, pursuant to a plan of arrangement effective November 20, 2006 (the
"Arrangement") between High Plains Energy Inc. and Action Energy Inc., a reverse take-over
and change of control of High Plains Energy Inc. occurred within the meaning of Policy 5.2 of
the TSX Venture Exchange and the resulting entity subsequently changed its name to Action
Energy Inc. ("Actlon Energy™"); :

AND WHEREAS pursuant to an offering letter dated December 12, 2006 (the "Credit
Agreement"), agreed to and accepted December 14, 2006 by Action Energy, the undersigned
~ and Griffon Petroleum, Inc., the Bank offered to amend and restate the terms and conditions of
* the Original Credit Agreement as set out in the Credlt Agreement;

AND WHEREAS pursuant to the Credit Agreement all obhgatlons and 1ndebtedness
outstanding pursuant to the Original Credit Agreement (the "Original Credit Agreement
Obligations") continue to be outstanding and are deemed to be obligations owing by Actron '
Energy under the Credit Agreement; : »

AND WHEREAS all additional obligations and indebtedness arising pursuant to the
Credit Agreement shall, along with the Original Credit Agreement Obligations be included in the
definition of Guaranteed Obligations pursuant to the Guarantee; '

- AND WHEREAS the undersigned wishes to confirm to the Bank that the Guarantee and
the Security apply and shall continue to apply to the Guaranteed Obligations of the undersigned.

IN CONSIDERATION of the sum of Cdn. $10.00 now paid by the Bank to the
undersigned and other good and valuable consideration (the receipt and sufficiency of which are
hereby conclusively acknowledged) the under51gned hereby confirms and agrees that each of the
Guarantee and the Security is and shall remain in full force and effect in all respects and shall
continue to exist and apply to the Guaranteed Obligations hotwithstanding the Arrangement and

i}
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the' amendment and restatement of the Original Credit Agreement pursuant to the Credit
Agreement. This Confirmation of Guarantee and Security is in addition to and shall not limit,

derogate from or otherwise affect any provisions of the Guarantee, the Security or the Credit
Agreement.

The undersigned covenants and agrees, at its sole cost and expense, to execute and
deliver to the Bank such further and other deeds, documents, instruments and assurances and do

or cause to be done all such other acts and things as may be required by the Bank from time to
time to give full force and effect to this Confirmation of Guarantee and Security.

DATED as of December @:Q , 2006

NORTHERN GAS MARKETING INC.

Name y 5UB) BOWMAN
Title: SIDENT & COD
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________ acleod DixXxon .

¢:€:_\
Our File: 264986 Howard A. Gorman
Direct Phone: (403) 267-8144
Your File: " E-mail: howard. gorman@macleoddixon.com
Roberta Savard
Assistant
Direct Phone: (403) 267-8194
E-mail: roberta.savard@macleoddixon.com
October 19, 2009
Via Courier TS 18 Exarsrr (] “
referred to in the Affidavit of
Mr. Roger Tang, murra,u ]\ ’Nme)o 5
President and Chief Executive Officer LM 1—11
Action Energy Inc. ' Sworn before me Ihls Mz o
#3800, 350 - 7" Ave. SW day of _Okolbe” 200
Calgary, Alberta _ M’V) /3 J’ZJL'/
QAL
T2P 3N9 A/Commissioner for Qaths i and for
the Province of Alberta
Dear Sir:

/ B GILLIAN BARNETT
Student-at-Law
Re: Secured Indebtedness owing by Action Energy Inc. (“Action”)

to National Bank of Canada (“Lender”) as Guaranteed by Northern
Gas Marketing Inc. and Griffon Petroleum Ltd.

Our offices are the solicitors who act on behalf of the Lender in connection with the amounts
owed to it pursuant to various loans and advances made to Action by the Lender as secured by

various Mortgages, Land Charges, Debentures, General Security Agreements and other security.

As at October 19, 2009, the amounts outstanding and owing to the Lender are as follows:

Loan (Credit Facilities $31,671,227.69 $4,491.00
A, B, Cand D)

In addition to the per diem interest, the amounts owing will be increased by any costs incurred by
the Lender.
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Demand is hereby made upon Action for payment in full of the amounts outstanding together
with any accrued interest and other legal fees or charges that may arise. In the event that
payment is not made in full by close of business on October 29, 2009 or if the Lender determines
that its collateral is at risk, the Lender will take such steps as it may consider necessary to protect
its position.

Also enclosed for service upon you is a Notice of Intention to Enforce Security provided in
accordance with the provisions of the Bankruptcy and Insolvency Act. If you consent to the
Lender taking earlier enforcement, please return the consent executed by a duly authorized
officer.

Kindly govern yourself accordingly.

Yours truly,

Macleod Dixon LLP

NS

Howard A. Gorman

c: McCarthy Tetrault, Attn: Sean Collins, Via Email
Counsel to Action Energy Litd.

c: National Bank of Canada, Attn: Murray D’ Angelo
and Abid Kabani, Via Email
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NOTICE OF INTENTION TO ENFORCE SECURITY
4 (Subsection 244(1)) TH!S 1S EXHIBIT” N .

Day of

To:  Action Energy Inc. U COMMSSIONER FOR OATHS -
IN AND FOR THE PROVINCE OF ALBERTA

o GILLIAN BARNETT
Take notice that: , Student-at-L.aw
1. National Bank of Canada (the “Lender”), a secured creditor, intends to enforce its

security on the property of the above insolvent person which encompasses all of its
property and assets;

2. The security that is to be enforced includes security granted by the insolvent person in
favour of the Lender as set out in Schedule "A" attached hereto;

3. The principal amount of the indebtedness secured by the security is $31,671,227.69 plus
accrued interest and other costs and expenses; and

4, The secured creditor (the Lender) will not have the right to enforce the security until after
October 29, 2009 unless the insolvent person consents to an earlier enforcement.

Dated at Calgary, Alberta, this 19th day of October, 2009.

National Bank of Canada
by its solicitors and agents, Macleod Dixon LLP

/\)\)\«« |

Per:

Howard A. Gorman
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Action Energy Inc. hereby:

(a)

(b)

©)

264986\1391756.v1 -

consents to the immediate enforcement by the Lender as a secured party of the
security described in paragraph 2 above pursuant to Section 244(2) of the
Bankruptcy and Insolvency Act (Canada);

consents to the secured party’s (the Lender's) disposition of any or all collateral
subject to the .secured party’s security immediately or otherwise as the secured
party may determine in its sole discretion, without notice as required by the
Personal Property Security Act (Alberta);

consents to the Lender's immediate appointment of a Receiver, or a Receiver-
Manager in accordance with the provisions of the abovenoted security.

Action Energy Inc. by its duly authorized officer
c/s

Per:
Authorized Signatory




SCHEDULE "A"

1. Debentures and Security Agreements granted by High Plains Energy Inc. (“High
Plains™), Powermax Energy Inc. (“Powermax”) and Rolling Thunder Exploration Ltd.
(“Rolling Thunder”)

2. General Assignment of Book Debts granted by His Plajhs,\Powermax and Rolling
Thunder

3. Various Mortgages issued by Griffon Petroleum Inc. (“Grlffon”) -and Northern Gas
Marketing Inc. (“Northern Gas™)

| 4. Supplemental Debenture granted by Action Energy Inc. (“Action™)
-5, Guarantees issued by Roiling Thunder, Griffon and Northern Gas

6.  Action is the successor by amalgamation to High Plainé, Powermax and Rolling Thunder
and is thereby obligated under those entities’ security referenced above

264986\1391756.v1
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Michael Steele
¢c/o Avonlea Ventures Inc. G'Lé-tlAaN BARNETT
Steele Consulting udent-at-Law

15466 The Gore Road
Caledon, Ontario L7C 3E5

RE: MEMORANDUNM OF UNDERSTANDING

Dear MICHAEL:

In connection with our recent communications and meetings, this Memorandum of Understanding
(“MOU") outlines the general terms and conditions by which Avonlea Ventures Inc. (“Avonlea”) and its
designated representative Michael Steele of the Steele Consulting Partnership (“Steele”) are prepared to
work as a Chief Restructuring Consultant (“CRC”) on behalf of Action Energy Inc. (“AEI") and its
stakeholders. As an integral part of the restructuring process we will require acting as your business
planning and development consultant. If required, Steele and Avonlea will engage potential investment
or Venture Capital Interest (“VCI”) on behalf of AE! as required in part for the restructuring funds. Such
funds will be required as a part of the process in overseeing all or any capital restructuring initiatives in
the development of a detailed business plan with a view of establishing a longer term strategic
corporate program. Should Steele, in connection with these restructuring initiatives, be successful in
completing a transaction (the “Transaction”), Avonlea will be compensated based on certain cash
payment(s) and/or Common Shares of AE| {the “Shares”) as outlined on Schedule “A” attached. Such
Transactions may include, without limitation, a plan of arrangement, amalgamation, merger, take-over
bid, reverse-take over bid, asset purchase, share purchase, joint venture or other business combination.

For the purpose of this MOU:

» The VCI consists of, but is not necessarily limited to individuals, companies, corporations
and other financial institutions that are seeking opportunities to finance AEl efforts from
which the VC! would be compensated by earning a property interest owned by AEI
and/or an equity interest in AEl shares,

» Steele is an independent entrepreneurial individual with certain business, financial and
marketing skills and connections to engage VCl to promote potential economic
transactions and opportunities. Steele and Avonlea have experience in business
planning and corporate restructuring and business combination initiatives.

#80D0 - 350 - 7TH AVENUE 5W * GCALGARY * ALBERTA * T2P 3N9
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e AElisa public company located in the City of Caigary in the Province of Alberta. AEl is in
the business of developing oil and gas assets in western Canada.

General Terms and Conditions of the MOU:

1. Steele/Avonlea together agree to work closely with the AEl management and Board of Directors
on the following initiatives: ‘

a,

Develop a one year financial proforma and restructuring plan whereby such plan shall
include, without limitation, a two phase approach: Phase 1 shall focus on a steady state
interim operating program whereby there shall be no further negative cash flow. Within this
phase an interim financing may be put into place to address the settlement of all trade
payables and the restructuring of the current debt; Phase 2 shall focus on a strategic
business combination that takes into account the shareholders of AEl on a go forward basis
in an attempt to realize on the true intrinsic value of the AEl assets,

The goal in the Phase 2 plan is to ensure that an expanded management structure be
developed within the newly merged entities as a part of a larger consolidation roll-up plan.
This is to be accomplished through the compietion of a Transaction. Several candidates have
been identified. It is anticipated that the entire time frame for each phase shall be as
follows: with Phase 1 requiring (60 to 90 days) & then Phase 2 will be as Ilttle as 45 days to
a max of 90 days depending on the complexity of the Transaction.

Recapitalization of entity or entities resulting from the Transaction, for future acquisitions
based on the needs of the newly structured entity from private equity funds may also be
required. This task will require establishing an expanded valuation model off the back of the

" restructuring plan to ensure the new capital coming in both Phase 1 and Phase 2 is not only

accretive to them but the existing shareholder base as well.

Attend all Board meetings as an advisor and observer.

Oversee all Corporate Governance meetings.

Over see creditor negotiations.

Oversee all asset dispositions as part of the approved corporate governance agreement and
associated process.

Steele agrees to provide AE! with potential VCI that may complete a transaction with AEl, which
Steele would be compensated for in accordance with Schedule “A” attached hereto (the “Fees”),

Success Fees shall only be due or payable by AEl to S‘ceelé, as provided for in Schedule “A”, and
only at the closing of the specifically related Transaction. Full payment of Fees by AEl to Steele



shall be required contemporaneously with the closing of any Transaction (the “Closing”). The
Parties hereto acknowledge that the payment of any Fees in Shares will require the consent of
the TSX Venture Exchange Inc. {or such other exchange on which the Shares are then listed and
posted for trading), and AE! agrees to use its reasonable commercial efforts to obtain such
approval. Notwithstanding the forgoing, an early termination fee shall be made to the
consultant as per section 4 herein.

NOTE: any shares issued for services rendered must be liquid and or publicly
" traded.

4. TERM: Shall commence on the first day of September, 2009 and continue for 6 months. Term
may be extended to 30 day increments if so needed. Should Steele’s services be terminated
prior to either the 6 month term and subsequent non renewal or the restructuring being
completed, then AE! shall agree to pay within the first 60 days of this engagement the greater of
all earned fees or $200,000 CDN to Steele or Avonlea at the time of early termination and
thereafter AE! shall agree to pay the greater of all earned fees or $500,000.

5. Steele represents to AEl that the nature of his business, to engage certain VCl in connection with
a potential transaction that involves AEl, does not require Avonlea or Steele to be registered as
a broker dealer pursuant to any security laws or regulations and that neither Steele nor Avonlea
is an “accredited investor” as defined by all applicable securities laws and regulations. As such,

any Fee paid to Avonlea or Steele shall be categorized as an introductory or business advisory
restructuring Fee.

6. Steele and Avonlea agree to keep confidential all information, data, plans, specifications,
reports, summaries, models, samples, know-how, technical information, systems, v
methodologies, computer programs, information technology and any other information that
concerns the business, corporate, exploration or strategic plans of AEL

7. AE|, Avonlea and Steele (collectively the “Parties” and each a “Party”)) agree to indemnify and
hold each other harmless from and against any and all losses, claims or damages in connections
with any Transaction; provided, however that the Party from which indemnification is sought
shall be liable in any such case to the extent that any loss-or damage if found to have resulted
from another Party’s willful misconduct, negligence, intentional misrepresentation or violation
of any statue or regulation, '

8. Itis agreed the effective date of this MOU shall be DATE (the “Effective Date”) and that this
MOU will automatically terminate without notice by either Party on the anniversary of the
Effective Date (the “Termination Date”) or the MOU may be extended for successive periods of
time on terms mutually agreed to by the Parties.




9. Notwithstanding Paragraph 9 above, this MOoU may be terminated immediately by either party

10

11

upon written notice, however any introductions or VCI Parties registered herein (Schedule B)
shall survive under the terms of this agreement for a minimum of 12 months from the date of
termination.

Notwithstanding the termination of the MOU, as outlined in Paragraph 9 and 10 above, if AEl at
any time within a one (1) year period following the Termination Date enters into a Transaction
with any VCI first introduced to or referred to by Steele, as listed specifically in Schedule “B”
hereto which will then be updated from time to time and form in integral part of this
agreement, which Transaction is subsequently completed, then AEI shall pay, or cause to be
paid the Fee in accordance with Schedule “A”.

Any communication in connection with this MOU must be writing and delivered by mail or
electronically as indicated below (the “Notice”): '

Michael Steele
Avonlea Ventures Inc.
15466 The Gore Road
Caledon, ON L7C 3E5

Email: steeleconsult@aol.com
Fax: (905) 880-7866 ‘

Roger Tang

President & CEO, Director of the Board
Action Energy Inc.  ~

First Canadian Centre

800, 350 - 7th Avenue S.W.

Calgary, Alberta T2P 3N9

Email: rtang@action-energy.com

]

12. The individual signing on behalf of each Party to this MOU represents and warrants that they

have the authority to enter into this MOU for and on behalf of AEL

13. The MOU shall be governed by the laws of the Province of Alberta, Canada.




Accepted and Agreed

Action Enengy Inc.

By: \V’Mw A

By:

o U

Roger (C.W) Tang
grg;:in%an & CEO

By: ‘

Michael A. Steele {“Steele”)
(Steele G Iting)

el Steele

Avonl entyres Inc. '
—
By: '

prégident and CEO




Schedule “A”

ACTIVITY CASH FEE SHARES EQUITY FEE
Property Transaction 1% of Property :
Transaction Values NOT APPLICABLE
Sold by NBF within the
first 60 days then 3%
thereafter for all
Property Dispositions
Financing Transaction 5.0% of Financing AND 5.0% of Share Purchase
Transaction Value- Warrants
Merger & Acquisition 5% $0 — $25 million AND . 5% S0 - $25 million
(M & A) Transaction 4% $25 ~ $50 million 4% $25 - 550 million
3% > $50 million 3% > $50 million
(all cumulative) of M & . (all cumulative) E.V. paid
A Transaction : common Shares
& EV.
Liability Restructure 10% of all discount . AND 5% of all or any debt converted
~ reduction in debt & in equity or the ensuing
payables financing structure
EXPENSES & Flat $10,000/ month o
Work Fee payable on the first of NOT APPLICABLE
- gach month '
1

“Property Transaction” means the sale of any real property, lands, producing assets, farm-ins,
option-to-earn and/or joint venture type arrangement between AEl and a VCi in which a VCl is
funding or incurring exploration expense on behalf of AEl to earn an interest in a property AEI
owns. In the case of a farm-in or option-to-earn type arrangement, the Transaction Value would
be amounts actually incurred annually by the VCI until completion of the earn-in term and the
VCl is vested. Should the VCI choose not to complete the earn-in obligation, all subsequent cash
Fees to Steele would terminated accordingly.

“Financing Transaction” means equity offering in which Shares are issued to the VCl in exchange
for proceeds received by AEl from the VCI. Equity offering shall also include any debenture
financings convertible, bridge, mezzanine or otherwise. Debt for equity shall be treated as noted

" within the above schedule.

“Merger & Acquisition Transactions” means a cash or equity share exchange between AEl and
the VCI or its affiliate(s). This may also be facilitated through the completion of a Transaction.

“Transaction Value” means the total consideration in cash or debt financing received or shares
and warrants issued by AEl or a VCl as applicable, at the closing of the Transaction with a VCl,
which Steele has introduced and/or otherwise facilitated on behalf of AEI. This shall be herein
known as the Enterprise Value (E.V.) '




5. “Liability Restructuring” means the reduction of any or ali debt (short & long term) including
accounts payable that either is converted into the ensuing financing transaction, equity or
reduced as a direct result of Steele’s restructuring initiatives.
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CORPORATE GOVERNANCE AGREEMENT

GILLIAN BARNETT
Student-at-Law
This Agreement is made and effective as of September 1, 2009.

Among:

ACTION ENERGY INC. ("AEI" or the "Corporation"), a corporation, existing under the laws of
Alberta,

-and -

STEELE CONSULTING PARTNERSHIP ("Steele Consulting"), a partnership, existing under |
the laws of Ontario,

-and-

MICHAEL STEELE ("Steele"), an individual resident in the Province of Ontario,

WHEREAS AEI has entered into a Memorandum of Understanding dated September 31d, 2009 with Steele Cbnsulting
and Avonlea Ventures Inc. (the "MIOU") in respect of the proposed restructuring of the Corporation's debt facilities and
certain other matters (the "Restructuring");

AND WHEREAS it is a term of the MOU that the Corporation agrees to certain restrictions on the governance and
affairs of the Corporation;

AND WHEREAS Steele has agreed to serve as the Chief Restructuring Consultant of the Corporation with respect to
the Restructuring;, =

NOW THEREFORE THIS AGREEMENT WITNESSETH that for and in consideration of the mutual covenants herein
contained and other good and valuable consideration. the receipt and sufficiency of which are hereby acknowledged, it 1s
agreed by and among the parties as follows:

SECTION 1- INTERPRETATION
1.1 - Definitions

Unless otherwise defined herein, capitalized terms contained herein. shall have the meanings given to them in
the MOU.

1.2 Sections and Headings

The division of this Agreement into Articles and Sections and the insertion of headings are for convenience of
reference only and shall not affect the construction or interpretation of this Agreement. The terms "this Agreement,"
"hereof," "hereunder” and similar expressions refer to this Agreement and not to any particular article, section or other
portion hereof and include any agreement or instrument supplemental or ancillary hereto. Unless something in the
subject matter or context is inconsistent therewith, references herein to Articles and Sections are to Articles and Sections
of this Agreement,
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1.3 Number and Gender

Words importing the singular number only shall include the plural and vice versa, and words
importing gender shall include the masculine, feminine and neuter genders.

1.4 Governing Law

This Agreement shall be governed by and construed in accordance with the laws of the Province of
Alberta and the federal laws of Canada applicable therein and each of the parties hereby attorns to the non-
exclusive jurisdiction of the courts of Alberta. Each of the parties irrevocably submits to the nonexclusive
jurisdiction of the court of the Province of Alberta with respect to any matter arising out of or relating to
this Agreement or any other document related hereto and irrevocably agrees that all claims in respect of
such matters: may be heard and determined in such courts.

1.5 Counterparts and Facsimile

_ This Agreement may be signed in counterparis whether by original or by facsimile. Each
counterpart will constitute an original document and all counterparts, taken together, will constitute one
and the same instrument. :

1.6 - Schedule
Attached to this Agreement is Schedule A with respect to invoicing and meetings.

SECTION 2 - CORPORATE GOVERNANCE

2.1 Steele Approval

Notwithstanding the provisions of the by-laws of the Corporation (the "By-laws"), until such time
as the Restructuring has been completed, the Corporation shall not, other than pursuant to applicable laws
and subject to section 2.4, without the approval of Steele, such approval not to be unreasonably withheld:

(1)Amend its articles or by-laws.

(2) Enter into any voluntary liquidation, dissolution or winding up of its affairs or make an
assignment for the benefit of its creditors.

(3) Enter into an agreement for the sale.of all or part of its shares or sell all or substantially all of its
assets. : :

(4) Enter into any transactions with any person who is not at arm's length (as such term is defined in the
Income Tax Act (Canada))

(5) Create, acquire or dispose of any subsidiaries (as such term is defined in the Business Corporations Act
(Alberta))

(6) Materially change its business or the business of any subsidiaiy (the "Subsidiaries") of the
Corporation. :

(7) Enter into any agreements to amalgamate, consolidate, merge or enter into or acquire an interest ina
partnership, joint venture, syndicate or similar entity (other than sales of goods in the ordinary course of
business) or any corporate reorganization. : '

(8) except as disclosed to Steele prior to the date hereof, take any action which would cause the Corporation
to be in violation of it covenants with the National Bank of Canada (“NBC™).



2.2 Other Provisions
In addition to the foregoing:

(1) At any time that debt obligations under the NBC Facility remain outstanding, AEI shall not, and will
not suffer or permit any of its subsidiaries, if any, to declare, pay or set aside for payment any dividends or
other distributions or payments to its shareholders other than to a shareholder who is also a creditor of the
Corporation.

(2) There shall be no capital expenditures that materially affect the Corporation without the consent of a
special committee of the Board of Directors (the “Special Committee™).

(3) The Corporation shall not obtain any additional bank financing from any financial institution other than
the facilities currently established as of the date hereof.

(4) Steele shall be provided with not less than two (2) business days prior written notice of any meeting of
the Board of Directors of the Corporation, the audit committee, the compensation committee and any
meetings of management, and Steele shall have the right to attend all such meetings as a non-voting
observer, provided that Steele agrees to keep all information disclosed at such meetings as confidential
information, that shall only be released to other parties, as agreed to by the Corporation. Steele shall also be
entitled to receive, and the Corporation shail provide, all notices, documents, minutes or other materials
circulated to the board of directors or any committee thereof, on the same basis and at the same time as the
board of directors or any committee thereof. Notwithstanding the foregoing, in the event that an emergency
meeting of the Board of Directors is required (in the opinion of the President of the Corporation acting in
good faith), the President of the Corporation may call an emergency meeting on twenty-four hours written
notice. ‘

(5) The provisions relating to the disclosure of confidential information in Section 2.2(4) above shall not
apply in the case of any confidential information which: (i) is known to the general public or enters the
public domain prior to any disclosure by any party hereto at any time after the date hereof (ii) in respect of
which disclosure required by law or administrative order; (iif) was independently developed or discovered
without the use of the confidential information; and (iv) was disclosed independently by a third party
having no fiduciary relationship with the Corporation and having no obligation of confidentiality with
respect thereto. Within 10 days of prior written notice to AEL it will allow proposed investors or lenders
under the Restructuring (or their respective representatives) to review its minute books arid corporate books
and records at AEI's premises, provided that any such parties agree to maintain the confidentiality of any
materials reviewed.

(6) The Corporation will prepare and provide to Steele a daily cash report and daily accounts
payable/accounts receivable report which shall be submitted to Steele on a weekly basis and comply with
the invoicing and meeting requirements set out in the attached Schedule A.

(7) Any fees related to the services to be performed by Steele under this Agreement are hereby expressly
acknowledged by Steele to have been reimbursed to it by virtue of the fees being paid to Steele under the
MOU.

2.3 Steele Acknowledgment

Steele Consulting and Steele hereby acknowledge that: (a) they are aware that Canadian securities
laws restrict persons with material non-public information about the Corporation obtained directly or
indirectly from the Corporation from purchasing or selling securities of the Corporation, or from



communicating such information to any other person under circumstances in which it is reasonably
foreseeable that such person is likely to purchase or sell such securities.

2.4 Fiduciary Duties of Directors

This Agreement has been approved by the Board of Directors of the Corporation. The parties
agree that AEI shall fulfill all of its duties and obligations under the terms and conditions of this
Agreement, provided that nothing contained in this Agreement will: (a) restrict, limit or prohibit the Board
of Directors of the Corporation or any officer of the Corporation from exercising, in his capacity as a
director or officer of or counsel to the Corporation, his fiduciary duties to the Corporation and its
shareholders under applicable law, or (b) require any officer, in his capacity as an officer of, or counsel to
the Corporation, to take any action in contravention of, or omit to take any action pursuant to, or otherwise
take or refrain from taking any actions which are inconsistent with, instructions or directions of the

Corporation’s board of directors undertaken in the exercise of their fiduciary duties
2.5 Termination

This Agreement shall terminate and be of no force and effect and the p8rties shall be released from
all of their obligations hereunder upon the earlier of the date on which the Restructuring has been
completed and the termination of the MOU. ’

2.6 Assignment

Except as otherwise provided hereunder, no party may assign its rights or obligations under this
Agreement without the prior written consent of the other parties hereto.

2.7 °  Benefit of the Agreement

This Agreement shall ensure to the benefit of and be bindihg upon the respective heirs, executors,
administrators, successors and permitted assigns of the parties hereto.

2.8 Entire Agreement

This Agreement, the Term Credit Facility Agreement and all ancillary documents necessary to
give effect to the transactions contemplated therein constitute the entire agreement between the parties
hereto with respect to the subject matter hereof and supersedes any prior understandings, negotiations and
agreements between the parties hereto with respect thereto. There are no representations, warranties, terms,
conditions, undertakings or collateral agreements, express or implied, between the parties other than as
expressly set forth in this Agreement. :

2.9 Amendments and Waivers

No amendment to this Agreement shall be valid and binding unless set forth in writing and duly
executed by all of the parties hereto. No waiver of any breach of any provision of this Agreement shall be
effective or binding unless: made in writing and signed by the party purporting to give the same and, unless
otherwise provided in the written waiver, shall be limited to the specific breach waived.

2.10  Further Assurances

The parties agree to execute and deliver such further documents and do such things as may be
necessary or desirable to give full effect to this Agreement,

2.11  Time of the Essence

Time shall be of the essence of this Agreement.



2.12  Severability

If any provision of this Agreement is determined by a court of competent jurisdiction to be
invalid, illegal or unenforceable in any respect, such determination shall not impair or affect the validity,
legality or enforceability of the remaining provisions hereof, and each provisions is hereby declared to be -
separate, severable and distinct. '

2.13  Successors and Assigns

This Agreement shall ensure to the benefit of and shall be binding on and enforceable by the
parties and, where the context s0 permits, their respective successors, legal representatives, heirs and
permitted assigns, No party may assign any of its rights or obligations hereunder with the prior written
consent of the other parties,

IN WITNESS WHEREOF the parties hereto have duly executed this Agreement to be effective as of the
date first written above.

ACTION ENERGY INC.’

\\

Rogér Tang .
President and Chief Executive Officer

STEELE CONSULTING PARTNERSHIP |

)ﬁéh’ae‘f le
Preside '



SCHEDULE “A”

1) Invoice Approval: On a weekly basis, the Corporation shall prepare an invoice approval sheet (the “Invoice
Approval Sheet”) which lists and ataches the invoices the Corporation proposes to pay out the following week.
The Invoice Approval Sheet shall be submitted to the Special Committee, who must approve the Invoice
Approval Sheet prior to cheques being issued to pay the listed invoices.

2) Payment of Invoices: all invoices to be paid by the Corporation must be by way of cheque drawn on the
Corporation’s operating account at National Bank of Canada.

3) Reports/Meetings: Each week a meeting shall be held (to be attended to in person or by telephone) of Steele
and the President of the Corporation and an appointed accountant (the “Accountant”), to review and discuss
production, accounts payable and accounts receivable. The Accountant shall ensure that production, accounts
payable and accounts receivable reports are provided to all participants prior to the meeting.

In addition, at the beginning of each month a meeting shall be held (to be attended to in person or by
telephone) of Steele, the President of the Corporation, the Accountant, and others as necessary to review and
discuss total production activity, consider the monthly financial statement for the Corporation for the preceding
month, review the operations of the Corporation for the month to come and to consider a one page monthly
MD&A paper that shall be prepared by the President of the Corporation in advance of the meeting,
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Attention: Mr. Roger Tang, President and Chief Executive Officer

Dear Sirs:

Further 4o our recent discussions and previous correspondence, WestFire Energy Lid. .("WestFire") is
pleased to provide this non-binding proposal regarding a proposed acquisition of all of the assets
including all ofl and natural gas assets together with the associated tangibles and miscellaneous interests
(the "Action Assets") of Acfion Energy Inc. ("Actxon") (the "Proposed Transaction™).

1. I’mposed Terms. We are 1prepar.e,d to begm working immediately toward definitive transaction
documentation on the following basis:

(2 Price and Transaction Structure. WesfFire would ‘be prepared to acquire the Action
Assets for $30 million in.cash inclusive of the Deposit (as defined below). This proposal
is subject to receiving an order from the Court of Queen's Bench of Alberta (the "Court")
for-approval of the Proposed Transaction and vesting the Action Assets in WestFire {or a
subsidiary of WestFire) free and <lear of all encumbrances on or before November 30,
2009 (the "Vestmg Order™). .

®). Conditions. Our proposal is subject to (i) -completing safisfactory confirmatory due
. diligence, (i) negotiation and execution of safisfactory definitive transaction
documentation, and (jii) approval of our respective boards. In addition, while not a
condition tothe Proposed Transaction, WestFire may pursue up to $50 million of private
placement or public equity financing of common shares to be .completed .concurrently

with the closing of the Proposed Transaction at a price acceptable to WestFire.

©) Definitive Documentation. The transaction documentation would include a definitive
purchase and sale agreement (the "P&S Agreement") with Action and/or the Receiver
with an effective date of November 1, 2009, which would contain customary
representafions, warranties, terms, conditions, indemnities and deal protection measures
for a transaction of this nature. ‘Without limitation, the P&S Agreement will provide for
{i) "non-solicitation" provisions (including, without limitation, termination of discussions
with and mon-solicitation by Action of third parties in connection with any transaction
{(other than as contemplated herein) as well as closure of any data rooms), (ii)a reciprocal
non-completion or "break fee" in the amount of $2. 0 million payable by one party to the
other in certain circumstances in the event the Proposed Transaction is not completeds
@il) customary restrictions on Action’s operations during the interim perod, (iv)a
covenant that Action will take all neopgemrmm anil_agtions to maintain its ne

Achim o m"s{'ockmj Fowse " fee n PMMW
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(@)

(&)

®

production between 900 to 950 boe/d, (v)customary purchase price adjustments
specifying that all benefits and obligations of any kind and nature relating to the
opera’non of the Action Assets shall be adjusted between the pames as of November 1,
2009 in accordance with generally accepted accounting prmcxp es, (vi) a provision for a
joint tax election under section 66.7 of the Income Tax Act in respect of all cumulative
resource tax accounts and that all cumulative resource tax pools in respect of the Action
Assets will be between $50 to $55 million on the closing of the Proposed Transaction,
(vil) a representation that Action's net: undeveloped land pesition is approximately
120,000 net acres at closing of the Proposed Transaction, and (viii) customary
termination provisions which will include, among others, .a provision that prov1des that in

the event there s a “material adverse change” ora “material adverse-effect” in respect of

the Action Assets tbat is valued greater than 1% of the purchase price for the Action
Assets, as adjusted then either party may elect ic terém the. P&S Agreement.
o2

Timetable and Process. In order to move forward, we ahd our.advisors require access 1o
certain -confidentidl information regarding Action to complete our due diligence review.
‘We are prepared to commit a full team of resources to.complete our due dlhgence Teview

-on a timely basis and we anficipate that, with cooperation. from Agtion, this process

should take approximately [15] business days from receipt of the necessary information
;and dccess'to Action.

Exclusivity. For a period commencing on the date of this letter and ending on (the
"Expiration Date") the earliest of: (&) the execution of the P&S Agreement; and (b) 5:00
pm. (Calgary time) on October31, 2009, Action (including their respective directors,

officers, -employees, financial and other ‘advisors, legal counsel, representatives and.
agents (collectively, "Representatives™)) shall: () immediately cease and cause to be
terminated all existing discussions, .solicitations, initiations, encouragements and
negotiations, if any, with any parties other than each other and each other's
Representatives with respect to any actual or potential issue -or sale of any equity
securities or debt or any acquisition, divestmenit, merger, amalgamation, reorganization,

arrangement or other similar transaction (a "Competing Transaction™); (ii) deal
exclusively with WestFire and each other's Representatives in conpection with a
Proposed Transaction; (i) not discuss, solicit, initiate, encourage or negotiate ‘with or
enter into any :agreement ‘or cngagc any agent to discuss, solicit, ‘nitiate, encourage or
negotiate with any person in respect of a Competmg Txansactlon or ‘any -action
inconsistent with the Proposed Transaction; and (iv) not engage in or conduct any
transactions or other activity that could .materially affect the Proposed Transaction (or

enter into any agreement relating thereto) without the prior written consent of WestFire,
other than transactions relating to the Proposed Transaction-as contemplated in this Jetter;
provided, that the foregoing shall not restrict Action’s board of directors. (the "Action
Board") from responding as they consider appropriate to any unsolicited proposals for a .
Competing Transaction if the Action Board believes, acting in good faith, that any such
proposal represents a. superlor proposal to the Proposeﬁ Transaction and 1f responding to
such unsolicited proposal is necessary to satisfy theirrespective fiduciary obligations.

Confidentiality. The terms of this letter shall be kept in the strictest confidence and each
party covenants ‘that their employees, officers, directors, representatives and advisors
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shall keep such information confidential except as may be required by applicable law or
regulatory authority.

®. Authority/Approvals, It is acknowledged that each of WestFire and Action will require
approval from their respective board of directors to emter into the P&S Agreement.
While the Proposed Transaction will be sibject to customary cenditions regarding receipt
of all necessary government and regulatory approvals, WestFire is confident that all such
approvals will be obtained within the fime -frame required for the completion of -the
Proposed Transaction. ' ‘

M) Non-Binding Proposal. This proposal is a prehmmaly, non-binding lndxcatlon of
interest and, except as set forth below, nothing in this'letter should be considered to
constitute a binding agr eement between WestFire and Action, which binding obligation
‘would arise only upon the execution and delivery of a P&S :Agreement. '

Costs. All fees, costs-and expenses ineurred in connection with this Jetter and the transactions
contemplated hereby shall be paid by the party incurring such fees, costs or expenses, whether or
not the P&S Agreement is entered into and for greater certainty any fees payable to the Receiver
or in connection with the Vesting Order shall be borne:by Action. It is hereby acknowledged that
a restructuring and referral fee to Avonlea Ventures of 3% of the total purchase price of the
Action Assets, as adjusted, is to be paid by ‘WestFire and which fee shall be dedueted from the
total-purchase of the Action Assets, as adjusted.

Applicable Law. This letter agreement shall be governed and construed in accordance with the

laws of the Province :of Alberta and the federal laws applicable therein without giving effect to
conflicts of law principles, The courts of Alberta shall have exclusive jur xschctlon with respect to
all matters relating to or arising ot of this letter agreement.

Couhterparts.. “This letter agreement may be signed in counterparts, 4ll of the counterparts
together constituting one document. Facsimile or _e_ma-‘il transmission of executed copies of this
letter agreement will constitute complete and valid delivery of an executed letter agreement.

Deposit. Within one business day after acceptance of this letter of intent, WestFire will deposit
with Action's counsel $2 million (the "Deposit") to be held in trust pendmg the closing of the
Propoesed Transaction. - The Deposit is to"be applied to the purchase price for the Action Assets
and is non-refundable to WestFire unless:

(a) the terms and conditions of the P&S are not satisfactory to WestFire, acting reasonably;
or
(b). the terms and conditions of the Vesting Order are not satisfactory to WestFire, acting

reasonably; or
(©) the Veesting Order is not granted by the Court:by November 30, 2009; or

@ there is a "material adverse change” in connection with the Action Assets or a "material
adverse effect" on the aggregate value of the Action Assets provided that a "material
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- adverse.change" or "material adyerse effect" shall not include any change or-effect that is
valued at less than 10% of the purchase price forthe Action Assets, as adjusted; or

(e) Action or the Receiver is in breach of any of its covenants or representations and
warranties contained-in the. P&S Agreement;

in‘which case the Deposit will be fully refundable to WestFire on WestFire's demand,

Scope of Letter, It is not the intention of the parties hereto that this letter, .or any actions of the
parties with respect hereto, be, or be deemed to constitute, a legally binding obligation of the
parties thereto, except with respect to the provisions of paragraphs 2(¢) (“Exclusivity"), 2(H
("Confidentidlity"), 3 ("Costs”), 4 ("Applicable Law"), 5 ("Countcrparts") and 6 ("Deposit") and
this paragraph, which shall be binding and enforceable obligations of the parties. Any other
legally bmdmg obligations with respect ‘to .the Proposed Transaction shall exist enly upon the
execution and delivery of the P&S Agreemcnt and all rights and obligations of thc parties shall

be governed by such agreement.

Expiry. This letter of intent rs_llfifll'expire at 4:00 'pni (Calgary Time) on October 16, 2009 unless
otherwise-withdrawn in writing'by WestFire. '

Sincerely,

WESTFIRE ENERGY LTD.

ACCEPTED AND AGREED TO this day of /ﬂ c:/péww L2009

1=




THIS IS EXHIBIT"_2__»

Action Ndemto inthe Afﬁaavu of
L 2la
IN THE COURT OF QUEEN'S BENCH OF ALBERTA g‘;’;”o“f bofore me:\‘ﬂg %?90
JUDICIAL CENTRE OF CALGARY "y 2YJ5

BETWEEN:

COMMSSIONER FOR OATHS
18 AND FOR THE PROVINGE OF ALBERTA

NATIONAL BANK OF CANADA

Plaintiff
- (Applicant)
-and- _
ACTION ENERGY INC., NORTHERN GAS
. MARKETING INC. and GRIFFON PETROLEUM INC.
Defendants
- (Respondents)

' CONSENT TO ACT AS RECEIVER

Emnst & Young Inc. does hereby consent to act as Receiver or Receiver and Manager of
the Defendant, Action Energy Inc., if so ordered by this Honourable Court

DATED this 21st day of October, 2009.

Ernst & Young Inc.

o SLLUA

/ Auth orlzed Signatory

\

264986\ 391870.v]
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Action No.

In the Court of Queen’s Bench of Alberta
Judicial Centre of Calgary

BETWEEN:

NATIONAL BANK OF CANADA

Plaintiff
(Applicant)

-and-
ACTION ENERGY INC., NORTHERN GAS
MARKETING INC. and GRIFFON
PETROLEUM INC.

Defendants
(Respondents)

CONSENT TO ACT AS RECEIVER

Macleod Dixon LLP

Barristers & Solicitors
3700 Canterra Tower
400 Third Avenue S.W.

~ Calgary, Alberta
T2P 4H2
Howard A. Gorman
Telephone: (403) 267-8222
Fax: (403) 264-5973

File No. 264986
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Action No.
Affidavit of Murray D’ Angelo
- swom October 24 ¥+, 2009

In the Court of Queen’s Bench of Alberta
Judicial Centre of Calgary

BETWEEN:

NATIONAL BANK OF CANADA

Plaintiff
(Applicant)

-and-

ACTION ENERGY INC., NORTHERN GAS
MARKETING INC. and GRIFFON
PETROLEUM INC.

~ Defendants
(Respondents)

v " AFFIDAVIT OF MURRAY D’ANGELO
(Appointment of Receiver and Manager
of Action Energy Inc.)

* Macleod Dixon LLP

‘Barristers & Solicitors
3700 Canterra Tower
400 Third Avenue S.W.

" Calgary, Alberta
T2P 4H2
Howard A. Gorman
Telephone: (403) 267-8222
Fax: (403) 264-5973

File No. 264986
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