THIRD AMENDING AGREEMENT

THIS THIRD AMENDING AGREEMENT is made effective as éfpril 30, 2012

AMONG:

SURGE ENERGY INC.
(as ‘Borrower™)

-and -

NATIONAL BANK OF CANADA
(as “Sole Lead Arrangef’ and “Sole Book Runnef)

-and -

NATIONAL BANK OF CANADA
(as ‘Operating Lender”, “Lender” and "Administrative Agent”)

-and -

THOSE OTHER FINANCIAL INSTITUTIONS
WHICH HEREAFTER BECOME LENDERS
UNDER THE CREDIT AGREEMENT, AS FURTHER
AMENDED HEREBY

PREAMBLE :

A. Pursuant to an amended and restated credit agreelated May 5, 2011 among the Borrower,
the Agent, the Operating Lender and the other Lemdas amended by a First Amending
Agreement made effective as of September 12, 20l & further amended by a Second
Amending Agreement made effective as of January2®]2 (collectively the Credit
Agreement’), the Operating Lender and the other Lendersexjite provide to the Borrower,
inter alia, the Credit Facilities.

B. The parties hereto wish to further amend the Crglitement on the terms and conditions herein
provided.
AGREEMENT :

NOW THEREFORE in consideration of the premises, the covenants thed agreements herein
contained and for other good and valuable condiderathe receipt and sufficiency of which is hereb
acknowledged between the parties, the partiesthageee as follows:
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11

1.2

13

3.1

Interpretation

Capitalized terms used in this Third Amending Agneat will, unless otherwise defined herein,
have the meanings attributed to such terms in tkediCAgreement.

The division of this Third Amending Agreement irgections and the insertion of headings are
for convenience of reference only and shall notafthe construction or interpretation of this
Third Amending Agreement. The terms “this Third émding Agreement”, “hereof”,
“hereunder” and similar expression refer to thisrdhAmending Agreement and not to any
particular section or other portion thereof andude any agreements supplemental hereto.

This Third Amending Agreement shall be governecbg construed in accordance with the laws
of the Province of Alberta and the federal law€ahada as applicable therein.

Amendment Date

The amendments contained herein shall, subjeceéttida 5.1 below, be effective as of the date
of this Third Amending Agreement (th&Hird Amendment Date”).

Amendments and Supplements

Effective as of the Third Amendment Date, the Qrédireement is amended as follows:

(a) Recital B of the Credit Agreement is amended btitgy the reference to $175,000,000
and replacing it with $250,000,000.

(b) Section 3.11(a) of the Credit Agreement is amenbgddeleting the reference to
$175,000,000 and replacing it with $250,000,000.

(© The definition of Operating Loan Commitment Amount” found in Schedule A to the
Credit Agreement is deleted in its entirety andaegd with the following:
“Operating Loan Commitment Amount” means $25,000,000 as it may be increased
or decreased from time to time in accordance withAgreement.”

(d) The definition of ‘Revolving Term Commitment Amount’ found in Schedule A to the
Credit Agreement is deleted in its entirety andaegd with the following:

“Revolving Term Commitment Amount’” means $225,000,000 as such amount may
be reduced in accordance with this Agreement oothsrwise increased or decreased
with the unanimous consent of the Committed Lentlers

(e) The definition of Total Commitment” found in Schedule A to the Credit Agreement is
deleted in its entirety and replaced with the feilog:

“Total Commitment” means, $250,000,000, being the aggregate of téeol®ng
Term Commitment Amount and the Operating Loan Cammemt Amount, as such
amounts may be reduced in accordance with thisekgeat or as otherwise increased or
decreased with the unanimous consent of the Leriders
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(f)

(9)

(h)

(i)

()

(k)

()

Subsection 4.1(g) is amended by deleting tliereace to “$200,000,000” and replacing
it with “$500,000,000".

The definition of Term Date” found in Schedule A to the Credit Agreement itetkd
in its entirety and placed with the following: ““fra Date” means May 31, 2013".

Schedule B of the Credit Agreement is deleteils entirety and replaced with Exhibit |
attached hereto.

Schedule C of the Credit Agreement is deleteis entirety and replaced with Exhibit Il
attached hereto.

Schedule K of the Credit Agreement is amendiggdeleting the words “Surge Energy
USA Inc.” in the heading thereof and replacing theith “Surge Energy Inc.”.

Schedule M of the Credit Agreement is amended deleting the reference to
“$200,000,000” and replacing it with “$500,000,000”

Schedule Q of the Credit Agreement is amendgdidleting the reference to 771129
Alberta Ltd. in Part 1 thereof and replacing ittwiSurge Oil Inc.”.

3.2 Outstanding Bankers’ Acceptances

(@)

(b)
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The parties hereby acknowledge that, on the Hateof, Bankers’ Acceptances having
terms to maturity ending after the date hereofoartstanding (theOutstanding BA'’s”).
Notwithstanding any provision of the Credit Agremm or this Third Amending
Agreement to the contrary, each of the Lenderd slwd) with respect to the increased
amounts of their respective Committed RevolvingnT émacility Commitment, have any
right, title, benefit or interest in or to any Cuwatsding BA’s nor any obligation or liability
to the other Lenders in respect thereof, it beitipawledged and agreed by the parties
hereto that any obligation of the Borrower to paye@mburse the Lenders in respect of
the Outstanding BA's is solely a risk and for tlee@unt of the Lenders based upon their
respective Rateable Portions as in effect pricartd without regard to the provisions of
this Third Amending Agreement, provided that theeAgin its sole discretion shall grant
increased or decreased participation amounts irOtiistanding BA’s to such Lenders
whose Rateable Portions have increased or decreabed applicable (the Re-
apportionment”). When such Re-apportionment cannot be evenlyendee Agent shall
round allocations among such applicable Lendersistent with the Agent's normal
money market practices. The Lenders agree thaigkat shall be entitled to the benefit
of any Indemnification granted under the Credit égment, including Section 20.9
thereof, with respect to any such Re-allocation.

Notwithstanding the foregoing, from time to &as the Outstanding BA’s mature and
Rollovers and Conversions are made by the Borraweaespect thereof, each of the
Lenders shall participate in the Advances effectingh Rollovers and Conversions to the
full extent of its Committed Revolving Term FagiliCommitment and Rateable Portion
therein after giving effect to the provisions ot thhird Amending Agreement.



4, Fees

4.1 The Borrower agrees to pay to the Agent, for themant of the Lenders, an amendment fee in the
amount of REDACTED].

5. Conditions Precedent

5.1 The effectiveness of the amendments to the Cregliéément contained herein shall be subject to
the satisfaction of all of the following conditiopsecedent:

(@ The Borrower shall have paid to the Agent the feSéction 4 above.

(b) The conditions precedent set forth in Section 6 th@ Credit Agreement shall have been
satisfied.

(© The Borrower shall deliver, or cause to be delidarethe Agent, the following items:
® a fully executed copy of this Third Amending Agrest

(i) a $500,000,000 first supplemental debenture fraenBbrrower substantially in
the form attached as Exhibit Ill hereto;

(iii) a $500,000,000 first supplemental debenture froch @i the Guarantors, except
the USA Subsidiary, substantially in the form dtteat as Exhibit IV hereto;

(iv) a partnership search or a certificate of statusamsicable, in respect of the
Borrower, and each of the Guarantors issued byR#wstrar of Corporations for
the Province of Alberta and the equivalent offioe the USA Subsidiary in the
state of Delaware;

(v) a fully executed updated Closing Officer's Ceréitee from the Borrower and
each of the Guarantors, except the USA Subsidiaryrespect of general
corporate matters in a form satisfactory to themgacting reasonably;

(vi) a fully executed updated Oil and Gas Ownershipif@eate from the Borrower in
a form satisfactory to the Agent, acting reasonably

(vii)  an opinion of counsel to the Borrower and eachhef Guarantors, except the
USA Subsidiary, which opinion shall be in a fornisfactory to the Agent,
acting reasonably; and

(viii)  such other documents, consents, acknowledgemedtagmeements as may be
reasonable required by the Agent or its counsel.
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6.1

6.2

MBDOCS_5890434.6

Representations And Warranties

The Borrower represents and warrants to the AdeatOperating Lender and the other Lenders
as of the Third Amendment Date that:

(@)

(b)

(c)

(d)

(e)

The Borrower and the Guarantors are each validistiag and in good standing under
the laws of their governing jurisdiction; the Bamer and the Guarantors are each duly
registered in all other jurisdictions where theunatof their properties or characters of
their business requires registrations, except tdich gurisdictions where the failure to be
so registered or qualified would not reasonablyekgected to have a Material Adverse
Effect, and each have all necessary power and @atytho own their property and carry
on their business as presently carried on or aseogiated by this Third Amending
Agreement.

The Borrower has the full power, legal right andhauty to enter into this Third
Amending Agreement and to do all such acts andyshthat are required by this Third
Amending Agreement to be done, observed or perfdrimeaccordance with the terms
hereof.

The Borrower has taken all necessary corporateoradid authorize the execution,
delivery and performance of this Third Amending égment and to observe and perform
the provisions hereof in accordance with the tesints conditions herein contained.

None of the authorization, execution or deliverytluf Third Amending Agreement by
the Borrower or its performance of any obligatidreseunder will require, pursuant to
applicable Laws now in effect, any authorizatioonfra Governmental Authority (except
such as has already been obtained and are in dutke fand effect) nor is such
authorization, execution, delivery or performanoecbnflict or contravention of the
Borrower's articles, by-laws or resolutions as @aple, or the provisions of any other
indenture, instrument, undertaking or other agregrwewhich it is a party or by which it
or its property or assets are bound, the contraverdf which would reasonably be
expected to have a Material Adverse Effect. ThisdTAmending Agreement constitutes
validly and legally binding obligations of the Bower, enforceable against the Borrower
in accordance with its terms subject to applicélaiekruptcy, reorganization, winding up,
insolvency, moratorium and other laws of generglliaption affecting the enforcement
of creditor's rights generally.

The Borrower agrees with and confirms to the Agthd,Operating Lender and the other
Lenders that as of the Third Amendment Date eadheofepresentations and warranties
listed in Section 14.1 of the Credit Agreement arge and accurate in all material
respects.

The representations and warranties set out inTthisd Amending Agreement shall survive the
execution and delivery of this Third Amending Agremnt and the making of each Advance,
notwithstanding any investigation or examinationicgkhmay be made by or on behalf of the
Agent, the Operating Lender, the other Lendersi@iLenders' counsel. Such representations and
warranties in connection with the Credit Agreemsmdll survive until the Credit Agreement has
been terminated in accordance with its terms.



10.

11.

Confirmation of Documents

The Credit Agreement, the other Documents andaafigants, terms and provisions thereof, are
hereby ratified and confirmed and shall from angrathe date hereof continue in full force and
effect as herein amended and supplemented, with antendments and supplements being
affected from and as of the date hereof upon satish of the conditions precedent set forth in
Section 5.1 hereof. In particular, the Borrowekramvledges that the Security previously granted
to the Agent by it under or in connection with @eedit Agreement continues in full force and
effect without in any way impairing or derogatimgrh any of the mortgages, pledges, charges,
assignments, security interests and covenants ith@@ntained or thereby constituted, as
continuing security for the payment of Indebtedriassonnection with the Credit Agreement, as
amended herein, or otherwise.

Further Assurances

The Borrower will from time to time forthwith at é¢hAgent's reasonable request and at the
Borrower's own cost and expense make, executeeliveid or cause to be done, made, executed
and delivered, all such further documents, finag@tatements, assignments, acts, matters and
things which may be reasonably required by the Aged as are consistent with the intention of
the parties as evidenced herein, with respectltanalters arising under this Third Amending
Agreement.

Expenses

The Borrower will pay for all reasonable expenseshe Agent, the Operating Lender and the
Lenders, including, without limitation, reasonal@gal fees (on a solicitor and his own client full
indemnity basis) and other out-of-pocket expensesconnection with the negotiation,

preparation, establishment, operation or enforcémoérthe additional Documents referenced
herein, including this Third Amending Agreement @tlier or not consummated by the Agent,
the Operating Lender and the Lenders).

Enurement

This Third Amending Agreement shall enure to thedfi¢ of, and shall be binding upon, the
parties hereto and their respective successorpemaditted assigns.

Counterparts

This Third Amending Agreement may be executed i rmmber of counterparts (including by
facsimile or electronic PDF transmission), eachwbfch when executed and delivered will be
deemed to be an original, but all of which wheretakogether shall constitute one and the same
instrument.

[Signature Pages Follow
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IN WITNESS WHEREOF, the parties hereto have caused this Third Amendigreement to
be duly executed by their respective authorizeit@fé as of the date first above written.

SURGE ENERGY INC.,
as Borrower

By: “signed”

Name: [REDACTED]
Title:

By:

Name:
Title:

NATIONAL BANK OF CANADA,
as the Agent

By: “signed”
Name: [REDACTED]
Title:

By: “signed”
Name: [REDACTED]
Title:

NATIONAL BANK OF CANADA,
as Operating Lender

By: “signed”
Name: [REDACTED]
Title:

By: “signed”
Name: [REDACTED]
Title:
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NATIONAL BANK OF CANADA,

as Lender

By: “signed”
Name: [REDACTED]
Title:

By: “signed”
Name: [REDACTED]
Title:



ALBERTA TREASURY BRANCHES,
as Lender

By: “signed”
Name: [REDACTED]
Title:

By: “signed”
Name: [REDACTED]
Title:

CANADIAN IMPERIAL BANK OF
COMMERCE, as Lender

By: “signed”
Name: [REDACTED]
Title:

By: “signed”
Name: [REDACTED]
Title:

THE BANK OF NOVA SCOTIA,
as Lender

By: “signed”
Name: [REDACTED]
Title:

By: “signed”

Name: [REDACTED]
Title:
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EXHIBIT |

TO THE THIRD AMENDING AGREEMENT MADE AMONG SURGE EN ERGY INC. AS
BORROWER, NATIONAL BANK OF CANADA AS SOLE LEAD ARRA NGER, SOLE BOOK
RUNNER, OPERATING LENDER, LENDER AND ADMINISTRATIVE AGENT, AND THOSE
OTHER FINANCIAL INSTITUTIONS WHICH THEREAFTER BECOM E LENDERS UNDER

THE CREDIT AGREEMENT EFFECTIVE AS OF APRIL 30, 2012

SCHEDULE B
SURGE ENERGY INC. AMENDED AND RESTATED
CREDIT AGREEMENT DATED MAY 5, 2011

COMMITMENTS

Lender Operating Loan Committed Revolving Total

Facility Term Facility
National Bank of Canada [REDACTED] [REDACTED] [REDACTED]
Canadian Imperial Bank of [REDACTED] [REDACTED] [REDACTED]
Commerce
The Bank of Nova Scotia [REDACTED] [REDACTED] [REDACTED]
Alberta Treasury Branches [REDACTED] [REDACTED] [REDACTED]
Total Commitment: $25,000,000 $225,000,000 $250,000,000

Address of Lenders

Canadian Imperial Bank of Commerce
Oil and Gas Group

9" Floor, Bankers Hall East Tower
855 - 29 Street SW

Calgary, Alberta T2P 2P2

Facsimile: [REDACTED]

Attention: [REDACTED]

Alberta Treasury Branches
600, 444 -  Avenue SW
Calgary, Alberta T2P 0X8
Facsimile: [REDACTED]
Attention: [REDACTED]

The Bank of Nova Scotia
2000, 700 - ¥ Street SW
Calgary, Alberta T2P 2W1
Facsimile: [REDACTED]
Attention:[REDACTED]
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National Bank of Canada
1800, 311 — 8 Avenue SW
Calgary, Alberta T2P 3H2
Facsimile: [REDACTED]
Attention: [REDACTED]

[END OF SCHEDULE]
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EXHIBIT Il

TO THE THIRD AMENDING AGREEMENT MADE AMONG SURGE EN ERGY INC. AS
BORROWER, NATIONAL BANK OF CANADA AS SOLE LEAD ARRA NGER, SOLE BOOK
RUNNER, OPERATING LENDER, LENDER AND ADMINISTRATIVE AGENT, AND THOSE
OTHER FINANCIAL INSTITUTIONS WHICH THEREAFTER BECOM E LENDERS UNDER

THE CREDIT AGREEMENT EFFECTIVE AS OF APRIL 30, 2012

Margin Levels:

SCHEDULE C
SURGE ENERGY INC.
AMENDED AND RESTATED CREDIT AGREEMENT
DATED MAY 5, 2011

INTEREST RATES AND FEES

Level Net Prime Rate | BA Stamping | Letter of Credit| Standby Fee

Debt/Cash | Margin/lUSBR | Fee/LIBOR Fee (provided

Flow Ratio Margin Margin under the
of Borrower Operating Loan
Facility
I <1.00 [REDACTED] | [REDACTED] | [REDACTED] | [REDACTED]
Il 1.00<1.50 | [REDACTED] | [REDACTED] | [REDACTED] | [REDACTED]
I 1.50<2.00 | [REDACTED] | [REDACTED] | [REDACTED] | [REDACTED]
\Y 2.00<2.50 | [REDACTED] | [REDACTED] | [REDACTED] | [REDACTED]
V 2.50<3.00 | [REDACTED] | [REDACTED] | [REDACTED] | [REDACTED]
VI >3.00 [REDACTED] | [REDACTED] | [REDACTED] | [REDACTED]
[REDACTED]

Provided that:

(@)

(b)
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after an Event of Default occurs and contirfieeghirty (30) days or after the Agent has
provided the Borrower with notice of a Borrowing 98aShortfall (each anEffective
Increase Daté), the applicable margin level shall, to the extparmitted by law, be the
margins set forth in level VI until such Event oéfault or Borrowing Base Shortfall has
been remedied; and with respect to Bankers' Acoeptaand Letters of Credit such
increase will on the Effective Increase Date appigportionately to such Bankers'
Acceptances and Letters of Credit outstanding an libsis of the number of days
remaining in the term to maturity of each such BaskAcceptance and Letter of Credit.
The Borrower will pay to the Agent for the benefitthe Lenders any resulting increase
in Bankers' Acceptance stamping fees under the GuethRevolving Term Facility and
will pay the Operating Lender any resulting inceeasthe Letters of Credit fee under the
Operating Loan Facility in each case in arrearshenmaturity or expiry of the relevant
Bankers' Acceptances and Letters of Credit; and

any change in the applicable margin level du@ tthange in the Net Debt/Cash Flow
Ratio shall become effective on the first day oé tbalendar month immediately
following the date on which the Borrower delivetse tCompliance Certificate which
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reflects such Net Debt/Cash Flow Rapogvided that if the Borrower fails to deliver the
applicable Compliance Certificate within the timexipd set forth in Section 15.1(i), then
the applicable margin level shall be based upoel I8¥ for the period from the latest
date permitted in Section 15.1(i) for delivery afcek Compliance Certificate until the
date of delivery thereof.

[END OF SCHEDULE]



EXHIBIT IlI

TO THE THIRD AMENDING AGREEMENT MADE AMONG SURGE E NERGY INC. AS
BORROWER, NATIONAL BANK OF CANADA AS SOLE LEAD ARRA NGER, SOLE BOOK
RUNNER, OPERATING LENDER, LENDER AND ADMINISTRATIVE AGENT, AND THOSE
OTHER FINANCIAL INSTITUTIONS WHICH THEREAFTER BECOM E LENDERS UNDER

THE CREDIT AGREEMENT EFFECTIVE AS OF APRIL 30, 2012

FIRST SUPPLEMENTAL DEBENTURE

THIS FIRST SUPPLEMENTAL DEBENTURE dated the __ day of April, 2012 is made SiYyRGE
ENERGY INC., (the ‘Debtor”) a corporation organized and existing under the laws of toeiite of
Alberta, with an office in the City of Calgary, Alberta in éav of National Bank of Canada in its capacity as
administrative agent (theAdministrative Agent”) for and on behalf of National Bank of Canada and such
other financial institutions as may become lenders (collectivibly ‘Lenders’) under the amended and
restated credit agreement dated as of May 5, 2011 as amendditdtyamending agreement made effective
September 12, 2011, as further amended by a second amendingesgresde effective as of January 6,
2012 and as further amended by a third amending agreement madeesffecif April 30, 2012 (collectively,
the “Credit Agreement”).

WHEREAS the Debtor issued and granted a debenture dated as of%la;lﬁf July, 2010 in favour of the
Administrative Agent, the Lenders and the Swap Lenders, iprtheipal amount offwo Hundred Million
Dollars ($200,000,000jthe ‘Debenture’);

AND WHEREAS the Lenders have agreed to extend additional credit facilitidset®@ebtor and the Debtor
has agreed to grant this first supplemental debentBnes{'Supplemental Debenture) to the Administrative
Agent, the Lenders and the Swap Lenders to secure the increasethcii#iths by the Lenders and the Swap
Lenders to the Debtor;

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiehashich are hereby
acknowledged by the Debtor, the Debtor hereby covenants apdsagith the Administrative Agent as
follows:

1. Terms and expressions defined in the Debenture, whenheseth, have the same meanings as
ascribed to them therein, except as defined herein.

2. Effective as of the date hereof, the Debenture is amendeltbasfo

@) The Principal Sum of “$200,000,000 Canadian Dollass"déleted and replaced with
“$500,000,000 Canadian Dollars”.

(b). Clause 1.1 of the Debenture is hereby deleted with tlesviiog substituted in its place and
stead:
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“For value received, Surge Energy Inc. (tH2ebtor”) hereby acknowledges itself indebted and
promises to pay ON DEMAND to or to the order of NatioBahk of Canada in its capacity as administrative
agent (the Administrative Agent”) for and on behalf of (a) National Bank of Canada and sudr €ittancial
institutions as may become lenders (collectively, thentlers’ and, individually, a Lender”) under the
amended and restated credit agreement dated as of May 5, 2011thenDedptor, as Debtor, the Lenders and
the Administrative Agent, as amended by a first amending agréensde effective as of September 12,
2011, as further amended by a second amending agreement madecedfecfiyanuary 6, 2012 and as further
amended by a third amending agreement made effective as of Ap@D3R (as the same may be further
amended, modified, supplemented or restated from time totti@meCredit Agreement’) and (b) all Lenders
(as defined in such Credit Agreement)(the Administrative Agautthe Lenders are collectively referred to
herein as the Beneficiaries), the principal sum herein stipulated on presentation amcersder of the
debenture at the Administrative Agent'’s offices at 1800, Favgnue SW, Calgary, Alberta, T2P 3H2 or at
such other place as the Administrative Agent may designate thoe rio writing to the Debtor, and to pay
interest thereon from the date hereof at the rate per annunasgpun the Credit Agreement in like money at
the same place monthly on the last day of each month; ane, Wehtor should at any time make default in
the payment of any principal or interest to pay interest erathount in default both before and after demand,
default and judgment at the rate per annum herein stipulatedfinl Inoney of Canada at the same place.

The Administrative Agent, on behalf of the Beneficiarieshésgerson entitled to receive the principal
of and interest on this debenture and all other amounts lpdyateunder.”

3. The Debtor hereby acknowledges and agrees that the mortgagesaegets over the Debtor and its
assets provided in the Debenture as amended hereby, for tipaytaent of the Principal Sum and interest
secured by the Debenture, as created and set forth in the Delzgttiamended and added to hereby, shall be
and continue to be in effect, and all such mortgages and chavgeshe Debtor and its assets shall be
applicable to and constitute security for the due paymerteoPtincipal Sum owing under the Debenture, as
amended hereby, and interest thereon as provided therein and &y &acilre performance of the covenants
and agreements of the Debtor as set forth in the Debentweppiemented hereby.

4. This First Supplemental Debenture is supplemental to #hemure, and is to form part of and shall
have the same effect as though incorporated into the Debenture.

5. Save and except as amended pursuant to the terms hereof, théu@eherhereby ratified and
confirmed.
6. The Debtor covenants and agrees, at its sole cost and expenexecute and deliver to the

Administrative Agent such further and other deeds, documiestsyjments and assurances and do or cause to
be done all such other acts and things as may be require@ Bydihinistrative Agent from time to time to
give full force and effect to this First Supplemental Debentu

7. The Debtor ratifies and confirms the Debenture Pledge Agreelatd July 13, 2010 as an effective
pledge of the Debenture as modified, supplemented and amenttes Biyst Supplemental Debenture.

8. This First Supplemental Debenture shall enure to the beafefite Administrative Agent and its

successors and assigns and shall be binding upon the Bebtids successors and assigns.

[signature page follow$
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IN WITNESS WHEREOF the Debtor has executed this First Supplemental Debentute dyly authorized
officers as of the date and year first above written.
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SURGE ENERGY INC.

Per:

Per:

Name:

Title:

cls

Name:

Title:



EXHIBIT IV

TO THE THIRD AMENDING AGREEMENT MADE AMONG SURGE EN ERGY INC. AS
BORROWER, NATIONAL BANK OF CANADA AS SOLE LEAD ARRA NGER, SOLE BOOK
RUNNER, OPERATING LENDER, LENDER AND ADMINISTRATIVE AGENT, AND THOSE
OTHER FINANCIAL INSTITUTIONS WHICH THEREAFTER BECOM E LENDERS UNDER

THE CREDIT AGREEMENT EFFECTIVE AS OF APRIL 30, 2012

FIRST SUPPLEMENTAL DEBENTURE

THIS FIRST SUPPLEMENTAL DEBENTURE dated the _ day of April, 2012 is made by

, (the ‘Debtor”) a corporation organized and existing
under the laws of the Province of Alberta, with an officéhim City of Calgary, Alberta in favour of National
Bank of Canada in its capacity as administrative agent @ldenihistrative Agent”) for and on behalf of
National Bank of Canada and such other financial institutesnay become lenders (collectively, the
“Lenders”) under the amended and restated credit agreement dated as of R0yl §s amended by a first
amending agreement made effective September 12, 2011, as furthdedrbgra second amending agreement
made effective as of January 6, 2012 and as further amendediiny antbnding agreement made effective as
of April 30, 2012 (collectively theCredit Agreement”).

WHEREAS the Debtor issued and granted a debenture dated as ofhtldaylaf July, 2010 in favour of the
Administrative Agent, the Lenders and the Swap Lenders, iprtheipal amount offwo Hundred Million
Dollars ($200,000,000jthe ‘Debenture’);

AND WHEREAS the Lenders have agreed to extend additional credit facilitieargge Energy Inc. and the
Debtor has agreed to provide an unlimited liability guarantéte iespect to same (th&liarante€’) and to
grant this first supplemental debentur€ist Supplemental Debenturé) to the Administrative Agent, the
Lenders and the Swap Lenders to secure its obligations uedéutrantee.

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiehashich are hereby
acknowledged by the Debtor, the Debtor hereby covenants apdsagith the Administrative Agent as
follows:

1. Terms and expressions defined in the Debenture, whenheseth, have the same meanings as
ascribed to them therein, except as defined herein.

2. Effective as of the date hereof, the Debenture is amendeltbasfo

@) The Principal Sum of “$200,000,000 Canadian Dollass"déleted and replaced with
“$500,000,000 Canadian Dollars”.

(b) Clause 1.1 of the Debenture is hereby deleted with ttewvfal substituted in its place and
stead:
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“For value received, the undersigned (th@ebtor”) hereby acknowledges itself indebted and
promises to pay ON DEMAND to or to the order of NatioBahk of Canada in its capacity as administrative
agent (the Administrative Agent”) for and on behalf of (a) National Bank of Canada and suwr dihancial
institutions as may become lenders (collectively, thentiers’ and, individually, a Lender”) as a guarantor
of all of the obligations of Surge Energy IncS(rg€’) under the amended and restated credit agreement dated
as of May 5, 2011 among Surge as Borrower, the Lenderhartiministrative Agent, as amended by a first
amending agreement made effective as of September 12, 2011,has &mended by a second amending
agreement made effective as of January 6, 2012 and as further arbgradédrd amending agreement made
effective as of April 30, 2012 (as the same may be further aademnabdified, supplemented or restated from
time to time, the Credit Agreement’) and (b) all Lenders (as defined in such Credit Agreemest)(th
Administrative Agent and the Lenders are collectively referrdtetein as theBeneficiaries), the principal
sum herein stipulated on presentation and surrender of thetdebahthe Administrative Agent’s offices at
1800, 311 B Avenue SW, Calgary, Alberta, T2P 3H2 or at such other gladbe Administrative Agent may
designate by notice in writing to the Debtor, and to pagrést thereon from the date hereof at the rate per
annum stipulated in the Credit Agreement in like moneyhatsame place monthly on the last day of each
month; and, if the Debtor should at any time make defauhdnpayment of any principal or interest to pay
interest on the amount in default both before and after derdafallt and judgment at the rate per annum
herein stipulated in lawful money of Canada at the same place.

The Administrative Agent, on behalf of the Beneficiarieshésgerson entitled to receive the principal
of and interest on this debenture and all other amounts lpadyateunder.”

3. The Debtor hereby acknowledges and agrees that the mortgagasaegets over the Debtor and its
assets provided in the Debenture as amended hereby, for tipayduent of the Principal Sum and interest
secured by the Debenture, as created and set forth in the Delzgttiamended and added to hereby, shall be
and continue to be in effect, and all such mortgages and chavgeghe Debtor and its assets shall be
applicable to and constitute security for the due paymerteoPtincipal Sum owing under the Debenture, as
amended hereby, and interest thereon as provided therein and &g &&ciire performance of the covenants
and agreements of the Debtor as set forth in the Debentutg@smented hereby.

4, This First Supplemental Debenture is supplemental to éberure, and is to form part of and shall
have the same effect as though incorporated into the Debenture.

5. Save and except as amended pursuant to the terms hereof, théueberhereby ratified and
confirmed.
6. The Debtor covenants and agrees, at its sole cost and expenexecute and deliver to the

Administrative Agent such further and other deeds, documiestsyments and assurances and do or cause to
be done all such other acts and things as may be require@ Bydthinistrative Agent from time to time to
give full force and effect to this First Supplemental Debentu

7. The Debtor ratifies and confirms the Debenture Pledge Agreefatat July 13, 2010 as an effective
pledge of the Debenture as modified, supplemented and amentteés Biyst Supplemental Debenture.

8. This First Supplemental Debenture shall enure to the besfefite Administrative Agent and its
successors and assigns and shall be binding upon the Bebtids successors and assigns.

[signature page follow$
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IN WITNESS WHEREOF the Debtor has executed this First Supplemental Debentute dyly authorized
officers as of the date and year first above written.
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[GUARANTOR NAME]

Per:

Per:

Name:

Title:

cls

Name:

Title:



ACKNOWLEDGMENT AND CONFIRMATION OF GUARANTORS

Each of the undersigned Guarantors hereby ackngetednd confirms that the Credit Agreement, the
other Documents, and all covenants, terms and §ioms thereof, are hereby ratified and confirmed an
shall from and after the date hereof continue Ihféuce and effect as amended and supplementetieoy
Third Amending Agreement to which this Acknowledgmhend Confirmation is attached, with such
amendments and supplements being effective fromaanof the Third Amendment Date. In particular,
each of the undersigned Guarantors acknowledgéeshinégecurity previously granted to the Agentty i
under or in connection with the Credit Agreementtowes in full force and effect without in any way
impairing or derogating from any of the mortgagaledges, charges, assignments, security interelst an
covenants therein contained or thereby constitate@ontinuing security for the payment of indebe=s

in connection with the Credit Agreement, as amerigethe Third Amending Agreement, or otherwise.

Each of the undersigned Guarantors agrees thaillitftram time to time forthwith at the Agent's
reasonable request and at its own cost and expesise, execute and deliver, or cause to be doneg,mad
executed and delivered, all such further documdmizncing statements, assignments, acts, matiels a
things which may reasonably be required by the Aged are consistent with the intention of theipart
as evidenced herein, with respect to all mattastngrunder the Third Amending Agreement.

Each of the undersigned Guarantors confirms thiaastbeen provided with a true, correct and complet
copy of the Third Amending Agreement.

All defined terms used above have the meaning#buatid to such terms in the Credit Agreement as
amended by the Third Amending Agreement.

Dated this 30 day of April, 2012.

1413942 ALBERTA LTD.,
as Guarantor

SURGE ENERGY USA INC.,
as Guarantor

By: “signed” By: “signed”
Name: [REDACTED] Name: [REDACTED]
Title: Title:

By: By:

Name: Name:

Title: Title:

SURGE GENERAL PARTNERSHIP,
by its Managing Partner, Surge Energy Inc.,
as Guarantor

By: “signed”
Name: [REDACTED]
Title:

By:

Name:

Title
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SURGE OIL INC.
as Guarantor

By: “signed”

Name: [REDACTED]
Title:

By:

Name:
Title
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