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LOAN AGREEMENT

THIS AGREEMENT madeasofthe 3l~~dayofAugust,2005.

BETWEEN:

PEAK ENERGY SERVICES LTD., a corporationformedunderthe lawsof
Alberta
(hereinaftercalledthe“Borrower”)

- and-

PEAK ENERGY IIOLDCO LTD., a corporationformed underthe laws of

Alberta

- and-

PEAKENERGYSERVICESPARTNERSHIP, apartnershipformedunderthe

lawsofAlberta

- and-

PEAKCOMMERCIAL TRUST,atrustformedunderthelawsofAlberta

- and-

PEAK ENERGY SERVICES TRUST, a trust formedunderthelawsofAlberta

- and-

PEAK ENERGY SERVICES USA, INC., a corporationformedunderthelaws
ofWyoming

- and -

INTEGRATED PRIVATE DEBT FUND LP, a limited partnershipformed
underthelawsof Ontario
(hereinaftercalled the“Lender”)

WHEREAStheBorrowerhasrequestedtheCreditFacility; and

WhEREAStheLenderhasagreedto providethe CreditFacility to theBorroweron the
termsandconditionshereinsetforth;
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NOW THEREFORETHIS AGREEMENT WITNESSESthatin considerationofthe
covenantsandagreementshereincontainedandfor other goodandvaluableconsideration,the
receiptand adequacyof which is hereby conclusivelyacknowledgedby eachof the Parties
hereto,thePartiesagreeasfollows:

ARTICLE 1
INTERPRETATION

1.1 Definitions

For the purposesof this Agreement,unlessthereis somethingin the subjectmatteror

contextinconsistenttherewith:

(a) “ATB” meanstheAlbertaTreasuryBranches;

(b) “Advances” means the Initial Advance and the SubsequentAdvance, and

“Advance” meanseitherofsuchAdvancesasthecontextmayrequire;

(c) “Affiliate” shall be interpretedpursuant to the Business Corporations Act

(Alberta);

(d) “Borrower’s Counsel”means- -~ andsuchotherfirm

oflawyerswhichmaybedesignatedbytheBorrower;

(e) “BusinessDay” meansaday, otherthana Saturday,Sunday,a statutoryholiday,
on whichtheprincipalcommercialbankslocatedatToronto,Ontarioareopenfor
businessduringnormalbankinghours;

(f) “CommercialNotes” meansthenotesissuedundertheNote Indentureandany
other note indenture providing for the issuanceof unsecurednotes by Peak
CommercialTrust to PeakEnergyServicesTrust which are subordinatedto the
Lenderin form andsubstancesatisfactoryto theLender;

(g) “control” and “controlled” havethe samemeaningsasdefinedin theBusiness
CorporationsAct (Alberta)and“controlling” hasacomparablemeaning;

(Ii) “Credit Facility” meanstheAdvancesto be madeto theBorrowerbytheLender
in accordancewith theprovisionshereof,

(i) “CurrentAssets”meansall assetsof the Borrowerwhich would, in accordance
with GAAP,be classifiedascurrentassetson a consolidatedbalancesheetofthe
Borrower, but specifically excluding all amounts owing from shareholders,
controlling or controlledcorporationsor directors,shareholdersor officersofthe
BorroweroranyGuarantor;

(j) “Current Liabilities” meansall liabilities of the Borrowerand the Guarantors
(including taxesaccruedasestimated)which would, in accordancewith GAAP,
beclassifiedascurrentliabilities onaconsolidatedbalancesheetoftheBorrower;
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(k) “Debentures”meansthe debenturesin the principal amount of OneHundred
Million Dollars ($100,000,000),to be issuedby the Borrower, Peak Energy
Holdco Ltd. and Peak Energy ServicesPartnershipin favour of the Lender,
substantiallyin theform ofSchedule“C” hereto;

(1) “Default” meansanyeventorconditionwhich, with thegiving ofnotice, lapseof
time or upon a declarationor determinationbeingmade (or any combination
thereof),would constituteanEventofDefault;

(m) “Designated Principal Amount” means, at any time, the aggregateof the
principal amount of the Advancesand the outstandingprincipal amountof the
NBCAcquisitionFacility;

(n) “Deposit Agreements”meansthe deposit agreementsto be executedby the
Borrower, PeakEnergyHoldco Ltd. and PeakEnergyServicesPartnershipwith
theLender,substantiallyin theform ofSchedule“F” hereto;

(o) “Distributable Cash Flow” means, in respect of the Borrower and the
Guarantors,on a consolidatedbasisfor anyperiod,EBITDA (excludingtrailing
EBJIDA from acquisitionsduringthe period) lesscashtaxes,interestexpense,
scheduledprincipalpaymentsandUnfundedCapex.

(p) “Distribution” means:

(i) the declaration,paymentor settingasidefor paymentof anydividend or
otherdistributionon or in respectof any equity of the Borroweror the
Guarantors;

(ii) the redemption,retraction,purchase,retirementor other acquisition, in
whole or in part, of anyequityof the Borroweror theGuarantors(other
than wholly-owned (directly or indirectly) by the Borrower or the
Guarantorsor any securities,instrumentsor contractualrights capableof
beingconvertedinto, exchangedor exercisedfor equityof theBorrower
(otherthanwholly-owned (directlyor indirectly) by the Borroweror the
Guarantors,including,withoutlimitation, options,warrants,conversionor
exchangeprivilegesandsimilarrights;

(iii) the making of any loan or advance (other than Intercorporate
Indebtedness)or any provisions of credit to any equityholderof the
BorrowerortheGuarantors; ~

(iv) thepaymentof anyprincipal,interest,feesorotheramounts(otherthanon
accountofIntercoiporateIndebtedness)onor in respectof:

(A)~ anyloans,advancesorotherdebts;or

(B) anysecuritiesissuedby theBorrowerwhich in accordancewith

generallyacceptedaccountingprinciplesareclassifiedaspartof
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equitybutthetermsofwhich entitletheholderthereofto receive
paymentsofmoney,

owing at anytimeby the Borroweror the Guarantorsto anyequityholder
of the Borrower or the Guarantors,Affiliates of the Borrower or the
Guarantors or equityholders of Affiliates of the Borrower or the
Guarantors;

(v) prepaymentspursuantto thePESLNote;

(vi) paymentspursuantto theCommercialNotes;

(vii) paymentsbyPeakEnergyServicesTrustto its unitholders;

(q) “Drawdown Date” meansthe dateupon which an Advance is madeby the
Lenderhereunder;

(r) “EBITDA” meansearningsbeforedeductionof interestandtaxes,plus or minus
non-cashitems, depreciationand amortizationprior to makinganyDistributions
andsuchcalculationshallbeannualizedbasedon theTrailingFiscalQuartersin
theeventofan acquisitionby theBorroweroranyoftheGuarantors;

(s) “E~iuitv”meansthe aggregateshareholders’equity of the Borrower and the
Guarantorwhich would, in accordancewith GAAP, appearas shareholders’
equity on a consolidatedbalancesheetof the Borrower (including without
limitation, statedcapital,contributedsurplusandretainedearnings),excluding(i)
goodwill, patents,trademarks,intellectualpropertyandothersimilar intangibles
after adding back the non-currentportion of future tax liability, and (ii)
investments(by wayof sharepurchase,capitalcontribution,loan,time depositor
otherwise) in unconsolidatedSubsidiaries and Affiliates, but including the
principal amountfrom time to time ofshareholderloanswhich arepostponedand
subordinatedto the Loan Indebtednessby instrumentsin writing in form and
substancesatisfactoryto theLender;

(t) “Eventof Default” meansanyoftheeventsspecifiedin Section8.1;

(u) “Financial Statements” meansthe financial statementsof the Borrower on a
consolidatedbasisdatedDecember31, 2004,which shall includeabalancesheet,
a statementof earnings (or losses) and a statementof changesin financial
position, togetherwith comparativefigures in eachcase(where a comparative
period on a earlier statementexists), all prepared,maintainedand statedon a
consolidatedbasisin accordancewith GAAP appliedconsistently;
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(v) “Fixed Interest Rate” meanswith respectto theInitial Advanceor aSubsequent
Advance,a rateof interestper annumto beestablishedby the Lenderthree(3)
Business Days prior to the Drawdown Date for the Initial Advance or the
SubsequentAdvance, as the casemay be, at the sevenyear Governmentof
Canadabondyield at that date,plus2.15%perannum;

(w) “FundedNet Debt” meansthe amountoutstandingunderthe NBC Operating
Facility andall Long-TermDebt, including thecurrentportionon a consolidated
basis, including, without limitation, that under any capital leasesand the net
presentvalue of any operating leases,less free cash, all of which shall be
calculatedin accordancewith GAAP.

(x) “Funded NetDebt to EBITDA Ratio” meansthe ratio of (i) FundedNetDebt to
(ii) EBITDA;

(y) “GeneralSecurityAgreements”meansthe generalsecurity agreementsto be
issuedby PeakEnergyServicesTrust,PeakCommercialTrust andPeakEnergy
ServicesUSA, Inc. in favouroftheLender,substantiallyin theform of Schedule
“E” hereto;

(z) “generallyacceptedaccountingprinciples” and“GA.AP” meanstheaccounting
principlesrecommendedby the CanadianInstitute of CharteredAccountantsas
providedin the “CICA Handbook”, asthe samemaybe amended,replacedor
restatedfrom time to time;

(aa) “Guarantees” means the guaranteesto be executedby eachof PeakEnergy
Holdco Ltd., PeakEnergy ServicesPartnership,PeakCommercialTrust, Peak
Energy ServicesTrust andPeak Energy ServiceUSA, Inc. in favour of the
Lender,substantiallyin theform ofSchedule“D” hereto;

(bb) “Guarantors” means Peak Energy Holdco Ltd.; Peak Energy Services
Partnership;Peak Commercial Trust; Peak Energy ServicesTrust and Peak
EnergyServicesUSA, Inc.;

(cc) “Indebtedness”of apersonmeans,without duplication:

(i) all obligations,maturedandunmatured,contingentandotherwise,of such
personwhich, in accordancewith GAAP, would beclassifieduponsuch
person’s balance sheet or in the notes to its financial statementsas
liabilities;

(ii) all obligationswhich aresecuredby anyLien existingon propertyowned
or acquiredby suchperson,whetherornot theobligationssecuredthereby
shallhavebeenassumedby suchperson;and

(iii) all IndirectLiabilitiesofsuchperson;

G:\PDE~lTdotegratedPrivate Debt\PeakEnergy I87O8~DOO8LoanAgreement v8.doc



-6-

(dd) “Indirect Liabilities” meansdebts,liabilities andobligationsfor thepaymentof
money for which, in accordancewith GAAP, a person is or may become
indirectly or contingently liable whether as guarantor, surety, endorseror
otherwise;

(ee) “Initial Advance”meansan Advancein the amountof Thirty Million Dollars
($30,000.000),to be advancedby the Lender to the Borrowerpursuantto this
Agreement;

(ff) “Interest RateDifferential” means,on the date of a prepayment, the premium
whichis equalto thedifferencebetween:

(i) thepresentvalue of (A) the interestpaymentsforegoneon the prepaid
amount;and(B) theprincipal paymentsforegone,discountedon thebasis
of the yield to maturity of a Governmentof CanadaBond less
(compoundedon a monthly equivalentbasis)selectedby the Lender,for
the term from the date of the prepaymentto the Maturity Date of the
Advancebeingprepaid;and

(ii) the face value of the principal amount being prepaid at the date of
payment;

(gg) “Lender’s Counsel”means andsuchother firm of lawyers
whichmaybe designatedby theLender;

(hh) “Lien” means any mortgage, charge, pledge, lien, hypothec, encumbrance,
assignmentby wayof security,securityinterest,capitallease,saleandleaseback,
lease(including an operatinglease),conditionalsaleor title retentionagreement
or othersecurity, howsoevercreatedor arising,whetherabsoluteor contingent,
fixed or floating, legalor equitable,perfectedorotherwise,andanyotherinterest
in propertyorassetsthatsecurespaymentorperformanceofanobligation;

(ii) “Loan Documents”meansthisAgreement,theSecurityDocumentsandall other
instruments,documents,certificates(including officer’s certificates)deliveredby
theBorroweror theGuarantorsin connectiontherewith;

(jj) “Loan Indebtedness”means the aggregate,at any time, of the outstanding
principal amountof theAdvances,all accruedandunpaidinteresthereunder,and
all fees, indemnitiesandotheramountsdueto theLenderhereunderorunderany
otherLoanDocument;

(kk) “Long-TermDebt” meanstheaggregate,withoutduplication,ofall Indebtedness
of the Borroweron a consolidatedbasisdeterminedin accordancewith GAAP
whichmaturesby its termson, or is renewableat theoptionoftheBorrowerto, a
datemorethantwelve(12) monthsafterthedateofthe incurringor issuethereof,
including the current portion of any such Indebtednessof the Borrower, and
excludingthenon-currentportionoffuturetax liabilities andtheprincipal amount
from time to time ofshareholdersloanswhich arepostponedandsubordinatedto
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the Lenderby instrumentsin writing in form andsubstancesatisfactoryto the
Lender;

(11) “MaterialAdverseChange”meansamaterialadversechangein:

(i) the financial condition of the Borrower and the Guarantors on a

consolidatedbasistakenasawhole,

(ii) theability oftheBorrowerto repayall oranyofthe LoanIndebtednessin

accordancewith thetermsofthis Agreement,

(iii) therightsor remediesoftheLenderunderthis Agreementorunderanyof

theSecurityDocuments,

(mm) “Maturity Date” meansin respectofthe Initial Advance,seven(7) yearsfrom
thedateoftheInitial Advanceor in respectof theSubsequentAdvance,seven(7)
yearsfromthedateoftheSubsequentAdvance;

(nn) “MortgagedProperty”meansandincludesall of theundertaking,propertyand
assetsof the Borrower and the Guarantorsexpressedhereinor in the Security
Documentsto besubjectto theLienoftheSecurityDocuments;

(oo) “NBC” meansNationalBankofCanada,Calgary,Albertabranch;

(pp) “NBC AcQuisition Facility” meansthe extendablerevolvingterm facility in the
maximumamount of Sixty Million Dollars ($60,000,000)establishedby NBC
andATB in favouroftheBorrower;

(qq) “NBC Credit Agreement”meansthe credit agreementdatedJune 18, 2004
betweenthe Borrower, Guarantors,NBC and ATh, as amended,modified,
supplemented,restatedorreplacedfrom time to time;

(rr) “NBC Foreign ExchangeFacility” meansthe foreign exchangefacility in the
amountof One HundredThousandDollars ($100,000)establishedby NBC in
favouroftheBorrower;

(ss) “NBC MastercardFacility” meanstheMastercardbusinessexpensecardfacility
in theamountofOneHundredandFifty ThousandDollars ($150,000)established
by NBC in favouroftheBorrower;

(tt) “NBC Operating Facility” meanstheextendablerevolvingoperatingfacility in
themaximumprincipal amountofFive Million Dollars ($5,000,000)established
by NBC in favouroftheBorrower;

(uu) “NBC TreasuryRisk Facility” meansthe treasuryrisk line in theamountof One
Million Dollars ($1,000,000)establishedbyNBC in favouroftheBorrower;
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(vv) “NBC Facilities” meanscollectivelytheNBC AcquisitionFacility, NBC Foreign
ExchangeFacility, NBC MastercardFacility, NBC OperatingFacility andNBC
TreasuryRiskFacility;

(ww) “Note Indenture”meansthatNote IndenturedatedMay 1, 2004betweenPeak
CommercialTrust andValiantTrustCompany;

(xx) “Opinion of Borrower’sCounsel”meansanopinionsubstantiallyin theform of
Schedule“G” hereto;

(yy) “Opinion of Lender’sCounsel”meansanopinion substantiallyin the form of
Schedule“H” hereto;

(zz) “PESL Note” meansthe promissorynote datedMay 1, 2004 in the principal
amountof$151,537,681.40issuedbytheBorrowerto PeakCommercialTrust;

(aaa) “PeakTrustAgreement”meansanyoneofthefollowing:

(1) Peak Energy Services Trust Trust Indenture dated March 26, 2004

betweenValiantTrustCompanyandtheBorrower;

(2) PeakCommercialTrust IndenturedatedMarch 26, 2004betweenValiant

TrustCompanyandPeakEnergyServicesTrust;

(3) Note IndenturedatedMay 1, 2004 betweenPeakCommercIalTrust and

ValiantTrust Company;

(bbb) “PermittedEncumbrances”meansanyoneormoreofthefollowing:

(i) Liens for taxes,assessments,governmentalchargesor leviesat the time
not overdueor delinquentor the validity of which is being diligently
contestedin good faith by appropriateproceedings,provided adequate
provision reasonablydeterminedby the Lendershall havemadeon the
books;

(ii) Liens for theexcessamountofanytaxesfor which a final assessmenthas
not beenreceivedover the amount of suchtaxesas estimated,acting
reasonably;

(iii) Liens createdor resulting from any litigation which is beingcontested
diligently and in good faith by appropriateproceedings,provided that
executionthereonis stayedpendingsuchproceedingsandtheLiensdonot
securean amountin excessot

(iv) Liens securing assessmentsunder workers’ compensation laws,
employmentinsuranceor similarsocialsecuritylegislationwhich arenot
at the time overdueor if overduearebeingcontestedin good faith by
appropriateproceedings;
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(v) pledgesor depositsto securecurrentobligationswhich arenot at thetime
dischargeableby the paymentof money,and which are incurred in the
ordinarycourseofbusinessunderworkers’ compensationlaws or similar
laws, provided such pledgesor depositsare commensuratewith such
currentobligations;

(vi) pledgesor depositsto secureperformancein connectionwith bids or
tenders,or contracts(other thancontractsfor thepaymentof money)or
leasesofrealproperty(otherthancapitalleases),all in theordinarycourse
of business,providedsuchperformanceobligationsarenot overdueor if
overduearebeingcontestedin good faithby appropriateproceedings;

(vii) Liensor rightsof distressreservedin anyleasefor rent,or for compliance
with thetermsofsuchlease;

(viii) any capital leaseor purchasemoney security interest upon property
createdor assumedto secureall or anypartof the fundsrequiredfor the
leaseorpurchaseofsuchproperty,anysaleleasebacktransactionor other
off balancesheet financing and any operating leaseentered into the
ordinary courseof business;provided that Lte anicrnnt outstanding
of all suchtransactionsdoesnot exceed
(asdeterminedbytheLenderactingreasunauly);

(ix) Liens incidentalto construction,maintenanceor operationswhich at the
time havenotbeenfiled, or if filed, thatrelateto obligationsnot overdue
ordelinquent;

(x) Liens given in theordinary courseof businessto a public utility or any
municipality,governmentalorotherpublic authority;

(xi) Liens securingthe NBC Acquisition Facility, NBC Foreign Exchange
Facility, NBC MastercardFacility, NBC OperatingFacility andtheNBC
TreasuryRiskFacilityso long assuchLiensareandcontinueto besubject
to a priority agreementestablishingpriorities in themannerprovidedfor
in Section2.3(g)on termsandconditionssatisfactoryto theLender;

(xii) Liens in favouroftheLenderormadewith theprior writtenconsentofthe
Lender;

(ccc) “person” includes an individual, a partnership,a joint venture, a trust, an
unincorporatedorganization or any other association,a corporation and a
governmentor anydepartmentor agencythereofandanyotherentity recognized
by law;

(ddd) “Promissory Note” means a promissory note substantiallyin the form of
Schedule“A” hereto;
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(eec) “Requestfor Advance”meansa requeston the Lenderto make an Advance
substantiallyin theform ofSchedule“B” hereto;

(ffi) “Security Documents”meanstheDebentures,DepositAgreements,Guarantees,
General SecurityAgreementsand any other instrument or agreementwhich
securesorpurportsto securetheLoanIndebtedness;

(ggg) “Subordination Agreements” means those subordinationand postponement
agreementsreferredto in sections6.1(b)and(c);

(hhh) “SubsequentAdvance” meansan advancein the amount of Twenty Million
Dollars ($20,000,000)which is madeby theLenderto theBorrowersubsequentto
theInitial Advancepursuantto this Agreement;

(iii) “Subsidiary” means(i) anycorporationmore than 50% of the voting sharesof
which at the time of determinationare owned, directly or indirectly, by the
Borrower or by one or more Subsidiariesof the Borrower and (ii) any trust,
partnershipor joint ventureof which the Borroweror any Subsidiaryof the
Borrower (A) is the generalor managingpartner,or (B) directly or indirectly,
ownsat least50%oftheequityorbeneficialinterestthereof;

(jjj) “Tangible Net Assets”of theBorrowermeansthe aggregatebook value of the
property, plant and equipmentof the Borrower(being the acquisitioncost less
depreciationasdeterminedin accordancewith GAAP);

(kick) “Total Debt” meansthe aggregateofCurrentLiabilities andLong Term Debtof
theBorrower;

(Ill) “Trailing Fiscal Quarters” meansthemostrecentlycompletedconsecutivefour
(4) fiscal quartersoftheBorrower;and~

(mmm)”UnfundedCapex”meansfor anyperiod, the sum(without duplication)of the
aggregateamount of all expendituresof the Borrower and the Guarantorsfor
capital assetsmade during suchperiod, which, in accordancewith generally
acceptedaccountingprinciples,wouldbeclassifiedascapitalexpenditures,where
suchexpendituresarenot fundedby FundedNet Debt, equity investmentsmade
by the holdersof any shares,trust units, sharesexchangeableinto trust units,
partnershipinterestsor partnershipunits ofthe Borrower and theGuarantorsor
the Material Subsidiariesandproceedsfrom the saleof assetsof any of such
parties,lessthe aggregateamountsof anyundrawnavailability underthe NBC
AcquisitionFacility, to theextentthatsuchdeductionwould not otherwisecause
aDefaultorEventofDefault.

1.2 Canadian Dollars

All dollar amountsreferredto in this Agreementare in Canadianfundsunlessotherwise
provided.
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1.3 ExtendedMeanings

In this Agreement,wherethe contextrequires,the singularnumberincludesthe plural
andviceversa,themasculinegenderincludesthefeminineandneutergendersandviceversa.

1.4 Headings

All headingsareincludedsolely for convenienceof referenceandarenot intendedto be

full oraccuratedescriptionsofthecontentsthereof.

1.5 Schedules

The following schedulesareincorporatedhereinandform partof thisAgreement:

ScheduleA - PromissoryNote
ScheduleB - RequestforAdvance
ScheduleC - Debentures
ScheduleD - Guarantees
ScheduleE - GeneralSecurityAgreement
ScheduleF - DepositAgreement
ScheduleG - Borrower’sCounselOpinion
ScheduleH - Lender’sCounselOpinion
ScheduleI - ComplianceCertificate

1.6 FinancialTermsandAccountingRules

Whenever in this Agreementreferenceis made to generally acceptedaccounting
principlesorGAAP, suchreferenceshallbedeemedto beto therecommendationsat therelevant
timeoftheCanadianInstituteofCharteredAccountants,oranysuccessorinstitute,applicableon
a consolidatedbasis (unless otherwisespecifically provided or contemplatedherein to be
applicableon an unconsolidatedbasis)as at the dateon which suchcalculationis madeor
requiredto be madein accordancewith generallyacceptedaccountingprinciples. Wherethe
characteroramountof anyassetor liability or itemofrevenueorexpenseoramountofequity is
requiredto bedetermined,oranyconsolidationorotheraccountingcomputationis requiredto be
made for the purposeof this Agreementor any other Document, such determinationor
calculation shall, to the extent applicable and except as otherwise specified herein or as
otherwise agreedin writing by the parties,be made in accordancewith generallyaccepted
accountingprinciplesappliedon aconsistentbasis.

1.7 Participation ofCounsel

Therespectivelegal counselforthepartieshavereviewedandparticipatedin settlingthe
termsof thisAgreementandall ancillary instrumentsandagreementscontemplatedhereinand,
consequently,thepartiesagreethatanyrule of constructionto theeffectthatanyambiguityis to
be resolvedagainst the drafting party shall not be applicableto the interpretation of this
Agreementandall ancillaryinstrumentsandagreementscontemplatedherein.
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1.8 Clauseand subclausereferences

The words “this Agreement”, “herein”, “hereof’, “hereinafter” and words of similar
importreferto this Agreementasawholeandnot to anyparticularsubdivisionunlessexpressly
so limited. All referencesin this Agreementto a clause,subclauseorothersubdivisionsor to a
Schedulerefer to a clause,subclauseor thesubdivisionor a Scheduleof this Agreementunless
expresslyprovidedotherwise. Wheneverthewords“include”, “includes”, “including” areused
in this Agreement,suchwordsshallbedeemedto befollowedby thewords“without limitation”.
A referenceto a statuteshallbe deemedto bea referenceto both the statuteandall associated
regulations,all amendmentsmadetheretoandenforcedfrom time to time andany statuteor
regulationthatmaybepassedwhichhastheeffectofsupplementingorsupercedingtheaforesaid
statuteor regulation.

1.9 Time

Exceptwhereotherwiseindicatedin thisAgreement,anyreferencein theAgreementto a
timeshallmeanlocal time in Calgary,Alberta.

ARTICLE 2
TUE LOAN

2.1 Purpose

The Initial Advanceto theBorroweris to beusedby theBorrowerto repayan existing
advanceundertheNBC Acquisition Facility of Thirty Million Dollars ($30,000,000)to NBC
andshallnotbeusedby theBorrowerfor anyotherpurposewithout theprior writtenconsentof
the Lender. The SubsequentAdvanceto the Borrowershall beusedby the Borrower for the
purposeofmakingacquisitionsofabusinessorbusinessesofa like or similarnatureto thoseof
the. Borrower, andshall not be usedby the Borrower for any otherpurposewithout the prior
writtenconsentoftheLender.

2.2 PrincipalAmount

Subject to the terms . and conditions of this Agreement and relying upon the

representationsandwarrantiessetforth herein,the Lendershall lend to theBorrowerthe amount
ofThirty Million Dollars ($30,000,000)to bemadeavailableby way ofa singleInitial Advance
subjectto the satisfactionof the conditionsprecedentset forth in Section2.3 hereofand the
amount of Twenty Million Dollars ($20,000,000)to be made availableby one Subsequent
Advanceto be drawndown subjectto the conditionsprecedentsetforth in Section2.4 hereof.
Any amountoftheAdvancesrepaidorprepaidhereundermaynotre-borrowedby theBorrower.

2.3 Conditionsto Initial Advance .

The obligationoftheLenderto maketheInitial Ad~vanceis conditionaluponandsubject
to the satisfactionofthe following conditionsprecedenton or prior to the DrawdownDate,the
satisfactionofwhichshallbe in thesoledeterminationoftheLender:

(a) theLendershallhavereceived:
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(i) aRequestfor Advanceat leastfive (5)dayspriorto theDrawdownDate;

(ii) opinionsofBorrower’sCounselandLender’sCounsel,bothofwhich shall
be to thereasonablesatisfactionoftheLender;

(iii) a PromissoryNote duly executedby the Borrowerdatedthe Drawdown
Datein theprincipal amountoftheAdvance;

(iv). certifiedcopiesoftheresolutionsoftheboardsofdirectorsor thepartners,
asthecasemaybe, andauthorizationsin respectofPeakEnergyServices
TrustandPeakCommercialTrust,of theBorrowerandthe Guarantorsin
respectof theexecution,deliveryandperformanceof this Agreementand
theSecurityDocuments;

(v) certified copiesof the constatingdocumentsof the Borrower andthe
Guarantorsandcertifying such other mattersas the Lenderor Lender’s
Counselmayreasonablyrequest;

(vi) confirmationthattheNBC OperatingFacility,
andtheNBC Acquisition Facility ar~

in prace and committedto bfNJ3C on the terms of the NBC Credit
Agreement;

(vii) a certificate of a senior officer of the Borrower certifying that (A) no
MaterialAdverseChangehasoccurredbetweenthedateoftheapprovalof
theloanhereinandthe dateoftheInitial Advance;(B) therepresentations
and warrantiesset out in Article 5 are true and correct in all material
respectsasofthedateof theInitial Advance;and(C) no DefaultorEvent
ofDefaulthasoccurredasofthedateoftheInitial Advance;

(viii) suchotherdocuments,consents,acknowledgementsandagreementsasthe
Lenderor Lender’sCounselmayreasonablyrequest;

(b) the Lendershallhavereceivedandapprovedofandbe satisfiedwith theaudited
FinancialStatementsandtheunconsolidatedfinancial statementsoftheBorrower
and eachGuarantor for the year ended December31, 2004, together with
unauditedinterimFinancialStatementsandunconsolidatedfinancialstatementsof~
theBorrowerandeachGuarantorfor themostrecentmonthendavailable,which
mustnotbemorethatforty-five (45)dayspriorto theDrawdownDate;

(c) thereshallhaveoccurredno MaterialAdverseChangebetweenJune30, 2005and
theDrawdownDate; .

(d) the Lendershall be satisfied that the representationsandwarrantiesset out in
Article 5 aretrue andcorrectin all materialrespectsasof theDrawdownDate,
thatno Defaultor EventofDefaulthasoccurredasof the DrawdownDate,and
that theBorrowerandthe Guarantors,or anyofthemarenot in defaultunderthe
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NBC Facilities or any other loan obligations or other indebtednessof the
Borroweror theGuarantors;

(e) the Lender shall have received the Security Documentsduly executed by
BorrowerandtheGuarantors,as applicable,and theLendershallhavereceived
confirmationthat theSecurityDocumentshavebeenregistered,recordedor filed
in all placesand all jurisdictionswheresuchregistration,recordingor filing is~
necessaryordesirablein orderto perfecttheLienofthe SecurityDocumentsin a
first priority position, subjectto PermittedEncumbrances;providedthat nothing
herein shall be construedas a subordinationof the SecurityDocumentsto any
PermittedEncumbrances;

(f) all policiesof insurancerequiredto beplacedpursuantto this Agreementshall
havebeenplacedandshallbe in full forceandeffect andshallbe assignedto the
Lender, and all premiums requiredthereundershall havebeenfully paid, the
adequacyof which shall havebeenconfirmedin a report to the Lenderby an
insuranceconsultant,acceptableto theLender,andtheLendershallbe namedas
a loss payeethereunderas its interestsmay appear,and the Lendershall have
recóived certificates evidencing such policies of insuranceand loss payee
endorsements;

(g) NBC andATB shallhaveenteredinto a priority or intercreditoragreementwith
the Lenderconfirming that (i) Liens securingthe Loan Indebtednessrankpan
passuwith Liens securingtheNBC AcquisitionFacility, and (ii) Liens securing
the NBC Operating Facility rank first on inventory and receivablesof the
BorrowerandtheGuarantorsandsecondto Liens securingtheLoanIndebtedness
with respectto all propertyandassetsof the Borrowerand theGuarantorsother
than suchinventory andreceivables,andproviding for suchother terms and
conditionsandcoveringsuchothermattersastheLenderrequires;

(h) the consentof NBC and ATE to the loan herein, the receipt of which is
acknowledgedby theLender;

(i) theLendershall receiveandbesatisfiedwith the unauditedfinancial statements
for the2003 and2004 fiscal yearendsofConsolidatedWireline ServicesLtd.;

(j) an opinion of Lender’sCounselthat covenantsof theBorrowerandGuarantors
containedin the NBC CreditAgreement,are consistentin all material respects
with thecovenantsoftheBorrowerandGuarantorsin thisAgreement;

(k) all feesof the Lender, including without limitation any legal feesof Lender’s
Counsel,shallhavebeenpaidonorprior to theDrawdownDate(or arrangements
suitableto theLendershallhavebeenmadeto paysuchfeesout of theproceeds
oftheAdvance);and

(1) theInitial Advanceshallbemadeby theLenderon orprior to September1, 2005.
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2.4 Conditions to SubsequentAdvance

The obligationofthe Lenderto makea SubsequentAdvanceis in thecaseof eachsuch
SubsequentAdvanceconditionaluponandsubjectto thesatisfactionofthefollowing conditions
precedenton or prior to the Drawdown Date, the satisfactionof which shall be in the sole
determinationoftheLender: . .

(a) TheLendershallhavereceived:

(i) full particulars,in suchdetail astheLendermayreasonablyrequire,of all
material facts relating to the acquisition transaction for which the
SubsequentAdvancein questionis to beusedandshallhaveapprovedof
suchacquisitionin writing to theBorrower;

(ii) if the acquisition transactioninvolves the purchase of assets,such
additionalsecurityasit may reasonablyrequireon theassetscomprisedin
the acquisition transactionfor which the Advance in questionis to be
used;

(iii) if the acquisitiontransactioninvolves the acquisitionof the sharesof a
corporationor the acquisitionof a partnership,SecurityDocumentsduly
executedby suchcorporationor partners,asapplicable,and the Lender
shallhavereceivedconfirmationthat suchSecurityDocumentshavebeen
registered,recordedor filed in all placesandall jurisdictionswhere such
registration,recordingor filing is necessaryordesirablein orderto perfect
the Lien of the SecurityDocumentsin a first priority position,subjectto
PermittedEncumbrances;providedthatnothinghereinshallbeconstrued
as a subordination of the Security Documents to any Permitted.
Encumbrances;

(iv) a Requestfor Advanceat leastfive (5) daysprior to theDrawdownDate
for suchSubsequentAdvance;

(v) a PromissoryNote duly executedby the Borrowerdatedthe Drawdown
Datein theprincipal amountoftheSubsequentAdvance;

(vi) if the acquisitiontransactionresultsin delivery of SecurityDocuments
from anewGuarantoror Guarantors,certifiedcopiesoftheresolutionsof.
the boardsof directorsor the partners,asthe casemaybe, of the new
Guarantor or Guarantors authorizing the execution, delivery and
performanceof the SecurityDocumentstogetherwith certified copiesof
the constating documentsof the new Guarantor or Guarantorsand
certifyingsuchothermattersastheLendermayrequest; .

(vii) a favourableopinion of the Lender’s counsel with respectto the due
authorization and enforceability of the Security Documentsand with
respect to the due registration,recording and filing of all Security
Documents;
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(viii) a certificate of a senior officer of the Borrower certifying that (A) no
Material AdverseChangehasoccurredbetweenJune30, 2005 and the
DrawdownDate,(B) therepresentationsandwarrantiessetoutin Article 5
aretrue andcorrectin all materialrespectsasof theDrawdownDateand
(C) no DefaultorEventofDefaulthasoccurredasoftheDrawdownDate;

(ix) theapprovalofNBC andATB to theSubsequentAdvanceobtainedby the
Borrower;

(x) suchotherdocuments,consents,acknowledgementsandagreementsasthe
Lenderor Lender’sCounselmayreasonablyrequest;

(b) the Lender shall have received and approved of and be satisfied with the
unauditedinterimFinancialStatementsandunconsolidatedfinancialstatementsof
theBorrowerandeachGuarantorfor themostrecentmonthendavailable,which
mustnotbemorethanforty-five (45)dayspriorto theDrawdownDate;

(c) thereshallhaveoccurredno MaterialAdverseChangebetweenJune30, 2005and
theDrawdownDate;

(d) the Lendershall be satisfiedthat the representationsandwarrantiesset out in
Article 5 are true andcorrectin all materialrespectsasof theDrawdownDate,
andthatno DefaultorEventofDefaulthasoccurredasoftheDrawdownDate;

(e) all fees of the Lender,including without limitation any legal feesof Lender’s
Counsel,shallhavebeenpaidonorprior to theDrawdownDate(or arrangements
suitableto theLendershallhavebeenmadeto paysuchfeesoutoftheproceeds
oftheAdvance);and

(f) the SubsequentAdvance shall be made on or prior to December31, 2005;
provided, however, such date may be extendedat the Lender’s option to a
subsequentdateupontherequestin writing oftheBorrower.

2.5 NoWaiver .

The Borroweracknowledgesthat thecompletionof an Advanceshall notbe deemedto
beawaiverby theLenderofanyconditionprecedent,andshallnot bedeemedto beawaiverof
any rights the Lendermight havefor breachof suchcondition,unlessthe Lenderhasactual
knowledgeat suchtime that suchconditionprecedenthasnotbeencompliedwith. Theparties
acknowledgethattheconditionssetforth in Section2.3 andSection2.4 arefor thebenefitofthe
Lenderand may be waivedby the Lender,but no suchwaiver shall be taken asa precedent
requiringtheLenderto waive anyconditionsprecedentfor anysubsequentbreach.

2.6 Form and Substanceof Documents

All LoanDocuments,certificates,reports,opinions andotherdocumentationwhich the
Lender is entitled to receive hereunderfrom time to time shall be in form and substance
satisfactoryto theLenderandtheLender’sCounsel,actingreasonably,andin a form consistent
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with theNBC CreditAgreement.

ARTICLE 3

INTEREST

3.1 Interest and Interest Payments

(a) In respectof the Initial Advanceand the SubsequentAdvance, interest shall
accrueon eachAdvance,at theFixed InterestRateapplicableto suchAdvance
computedfrom theDrawdownDatefor suchAdvanceandshallbecalculatedand
payablemonthly, in arrears,by 1:00p.m.,Torontotime on thefifteenth(15th)day
ofeachandeverymonthin eachandeveryyear.

(b) In respectoftheperiodfrom theDrawdownDateto thefifteenth (15th) dayofthe
month next following the month in which the Advance occurs, the interest
paymentshallbebasedon theactualnumberofdayselapsedfrom thedateofthe
Advance.

(c) Subsequentto the interest payment in Section 3.1(b), the monthly interest
paymentwill be calculatedfrom the fifteenth (15th) dayof one(1) monthto the
next and shall be payable in accordancewith Section3.1(a), the first of such
paymentsbeingdueon the fifteen (15th) ofthemonthimmediatelyfollowing the
paymentin Section3.1(b).

(d) All interestshall be calculatedafter aswell asbeforedemand,maturity, default

andjudgment.

3.2 Interest on Overdue Amounts .

To themaximumextentpennittedby law, theBorrowershallpayintereston all overdue
amountsowing by theBorrowerhereunder(including,without limitation, anyoverdueinterest
payments)from the dateeachsuchamountis dueuntil thedateeachsuchamountis paidin full.
Such interestshall becalculateddaily, compoundedmonthly and payableon demandof the
Lenderat theapplicablerateper annumsetout in thisArticle 3.

3.3 GeneralInterest Provisions

(a) Eachdeterminationby theLenderoftheamountof interest,feesorotheramounts
duefrom theBorrowerhereundershall, in theabsenceofmanifesterroror other
error of which the Borrowershall give notice to the Lenderwithin a periodof
sixty (60)daysfrom the dateof entryof therelevantinformation,beprimafacie
evidenceof theaccuracyofsuchdetermination.

(b) All interest, fees and other amountspayableby the Borrowerhereundershall
accruedaily, be computedasdescribedherein,and be payableboth beforeand
afterdemand,maturity,defaultandjudgment.
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(c) To the maximumextentpermittedby law, the covenantof the Borrowerto pay
interestat the ratesprovidedhereinshallnot mergein anyjudgmentrelatingto
anyobligationoftheBorrowerto theLender.

ARTICLE 4

REPAYMENTAND PREPAYMENT

4.1 Maturity Date

Notwithstanding any other provision of this Agreement, the portion of the Loan
Indebtednessrelatingto the amountofthe Initial Advanceor theSubsequentAdvanceshallbe
repaidin full no laterthantheMaturity DateoftheInitial AdvanceortheSubsequentAdvance,
asthecasemaybe.

4.2 RevisedRepaymentSchedule

If therevolvingperiodoftheNBC Acquisition Facility is convertedpursuantto theNBC
Credit Agreementto a five (5) yearterm loan, thenSection4.1 shallnot apply,and,shouldthe
Lendersorequest,theBorrowershallmakescheduledprincipal repaymentsof theAdvanceson
the 15th day eachmonthfollowing the month in which suchconversionoccursin an amount
equalto the principalbalanceof theAdvancesthen outstandingon the dateof suchconversion
divided by sixty (60),subjectalwaysto Section4.1.

4.3 Prepayments

No prepaymentsof an Advanceshall be madeby the Borrowerprior to the first (lEt)

anniversarydateof the DrawdownDate for suchAdvance. Thereafter,the Borrowershall be
permittedto prepayat any time in whole, theprincipal amountof suchAdvance,providedthe
Borrowerprovidesto the Lenderthirty (30) daysprior written noticeof its intentionto prepay,
togetherwith a premium equalto the greaterof (a) iionth’s intereston the prepaid
amount,and(b) theInterestRateDifferential asdeterminedby theLender.Prepaymentsshallbe
appliedto scheduledprincipalrepaymentsin reverseorderofmaturity.

4.4 PlaceandManner of Payment

The Borrowershalldeliver, by chequeor electronictransferof funds,to the Lender, the
principal andinterestdueon a datea sufficientnumberof daysprior to thedateon which such
principaland interestbecomesdueto ensurereceipton thepaymentdateat 130AdelaideStreet

West,Suite2200,Toronto,Ontario,M5H 3P5. Paymentshallbe creditedto the accountof the
Borroweron thedayofreceiptonly if receivedpriorto 1:00p.m.andotherwiseshallbecredited
on the next businessday following receipt. The receipt of suchchequeshall satisfy and
dischargetheliability for theprincipalandinterestto theextentof thesumsrepresentedthereby
unlesssuchchequeis notpaidonpresentation.

4.5 No Set-Off

The obligationsof theBorrowerto makeall paymentsof principal and interestand all

otheramountsduethereundershallbe absoluteandunconditionalandshall notbe affectedby
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any circumstance,including, without limitation, any set-off, compensation,counter-claim,
recoupment,defenceorotherright which theBorrowermayhaveagainsttheLenderor anyone
elsefor anyreasonwhatsoever.

ARTICLE 5REPRESENTATIONSAND WARRANTIES

5.1 General Representationsand Warranties

The Borrower and the Guarantorsjointly and severallyrepresentand warrantto the
Lender,andacknowledgesthat the Lenderis relying on suchrepresentationsandwarrantiesin
enteringinto this Agreement,asfollows:

(a) the Borrower is a corporationduly incorporated,validly existing and in good
standingunderthelaws of Alberta, is duly registeredto carryon businessin all
otherapplicablejurisdictionswhereit carrieson businessandhasthe corporate
capacityandpowerto own its propertyand assets,to carry on its business,to
executeanddeliverthe LoanDocuments,to comply with theprovisionsthereof
andto duly performandobserveall of its obligationsthereunderandtheentering
into, performanceand observanceby it of such obligations has been duly
authorizedby all necessarycorporateaction;

(b) PeakEnergyHoldco Ltd. and PeakEnergyServicesPartnershiphavebeenduly
incorporatedor establishedand is a valid and subsisting corporation or
partnership, as the case may be, under the laws of their jurisdictions of
incorporationor establishment,and have full capacityand power to own their
propertyand assets,to carry on business,to executeand deliver the Security
Documents,to comply with all provisions thereofand to duly perform and
observeall oftheirobligationsthereunderandtheenteringinto, performanceand
observanceby themoftheirobligationshasbeenduly authorizedby all necessary
corporateorpartnershipaction;

(c) PeakEnergyServicesTrustandPeakCommercialTrusthavebeenduly formed
as trustsandarein goodstandingunderthe legislationgoverningthem, andhave
the powers,permitsand licensesrequiredto operatetheirbusinessor enterprise
andto own,manageandadministertheirproperty;

(d) theborrowingof moneyby theBorrower,the enteringinto andperformanceof
the LoanDocumentsby the Borrower andthe Guarantors,and the issueof the
SecurityDocumentsto begivenhereunderdo notconflict with, anddo not result
in a breach or violation of, or constitute a default under, the articles of
incorporationof the Borrower or any corporate Guarantor, the partnership
agreementof any partnershipGuarantor,or the by-laws or other constating
documentsoftheBorroweror anyGuarantor,orunderanyofthecovenantsorthe
provisionscontainedin any material agreementto which the Borrower or any
Guarantoris apartyorby which it or its assetsareormaybeboundorto which it
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or its assetsareor maybe subjectanddo not requiretheconsentor approvalof
anyperson;

(e) theLoanDocumentsconstitutevalid andbindingobligationsoftheBorrowerand
the Guarantors enforceableagainst the Borrower and the Guarantors in
accordancewith their respectiveterms (subject to applicable bankruptcy,
insolvency,moratoriumor othersimilar laws affectingcreditors’rightsgenerally
and the fact that specific performance,injunctive relief and other equitable
remediesmaybegivenat thediscretionofthecourtsbeforewhich suchremedies
aresought);

(1) . subjectonly to the PermittedEncumbrances,theBorrower and the Guarantors
havegood andmarketabletitle to the MortgagedPropertyfree and clearof all
Liens (providednothinghereinshall constitutea subordinationof the Security
Documentsto any PermittedEncumbrances),and subject.only to Permitted
Encumbrances,neithertheBorrowernoranyGuarantorhasgrantedanypersona
right to acquireanyoftheMortgagedProperty;

(g) neither the Borrowernor any Guarantoris in default in the performanceor
observanceof any of the obligations,covenantsor conditionscontainedin any
materialcontract,agreementorotherinstrumentto which it is apartyor by which
it is boundincluding,without limitation, theNBC Facilities, whichdefaultwould.
resultin aMaterialAdverseChange;

(h) since the date of the most recent audited Financial Statementsdated as at
December31, 2004 , therehasoccurredno MaterialAdverseChange;

(i) all balancesheets,earningsstatementsand other financialdataof theBorrower
andtheGuarantorswhichhavebeendeliveredto theLenderare true andcorrect
in all material respectsas at the respectivedatesthereof,havebeenpreparedin
accordancewith generallyacceptedaccountingprinciplesconsistentlyapplied,
and fairly presentthe financialpositionandcondition of the Borrower andthe
Guarantors as at the respective dates thereof, and all other information,
certificates, schedules,reports and other papers and data which have been
furnishedto the Lenderarecomplete,accurateandcorrectin all materialrespects
asatthetimethesamewerefurnished;

(j) thereareno actions,suitsor judicial orarbitralproceedingspendingor threatened
againstthe Borrower or any Guarantorin any court or other authority which
might resultin aMaterialAdverseChange,or which might affect theownership,
statusoruseoftheMortgagedProperty;

(k) neithertheBorrowernor anyGuarantoris in breachof anyby-law, law, statute,
regulation,rule or order,of anyauthorityrelatingin any way to the Mortgaged .

Propertyor theoperationof its businessor both,which breachwould resultin a
MaterialAdverseChange;
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(1) thereare no material judgmentsor executionsfiled againstthe Borrower, any
GuarantororanyoftheMortgagedProperty;

(m) neithertheBorrowernoranyGuarantor:

(i) is insolvent,

(ii) has committed an act of bankruptcy, has taken advantageof any
legislationfor bankruptor insolventdebtors,hasfiled a noticeof intention
to makea proposalor hasmadea proposalunderthe Bankruptcyand
InsolvencyAct (Canada),hasproposeda compromiseor arrangementof
its creditorsgenerally,madeanyassignmentfor thebenefitofcreditors,or
takenanyproceedingswith respectto a compromiseor arrangementor to
haveareceiverappointedoveranypartof its assets,

(iii) hashadapetitionfor areceivingorderfiled againstit, hashadaproposal
madein respectof it or anoticeof intentionto enforcesecuritysentto it,
undertheBankruptcyandInsolvencyAct (Canada),and

there are no proceedingsin effect or threatenedunder the provisions of the

Winding..Up and RestructuringAct (Canada) or the Companies’Creditors

ArrangementAct (Canada),norhasanyreceiver,receiverandmanager,monitor,
custodianor official with similar powers been appointedby court order or
privately, respectingthe Borroweror any Guarantoror any of their assetsor
property;

(n) theBorrowerandthe Guarantorsare in goodstandingunderall leasesto which
theyareapartyandthelossofwhich wouldresultin aMaterialAdverseChange,
andno right currentlyexists in any lessoror lesseethereunderto terminateany
suchleaseandeachsuchleaseis valid andbinding;

(o) all materialremittancesrequiredto bemadeby theBorrowerandtheGuarantors
to thefederal,provincialormunicipalgovernmentshavebeenmade,arecurrently
up to dateandthereareno outstandingarrears;

(p) thereare no material liabilities of the Borroweror any Guarantorof anykind
whatsoever,whether or not accrued and whether or not determinedor
determinable,in respectof which the Borrower or suchGuarantoris or may
becomeliable on or afterthe dateof this Agreementwhich arenot fully and
properlyreflectedin thewritten financial informationof theBorrower.delivered
to theLender;

(q) all of the MortgagedPropertyof the Borrower and the Guarantorsis currently
locatedin theProvincesofAlberta,BritishColumbia,SaskatchewanandtheState
ofWyoming andin no otherplaceorplaces;

(r) theMortgagedPropertyis insuredagainstlossanddamageasrequiredhereunder,
andneithertheBorrowernoranyGuarantoris in defaultwith respectto anyofthe
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provisionscontainedin anysuchinsurancepolicy or failed to give anynoticeor
presentanyclaim exceedingFive HundredThousandDollars ($500,000)under
anyinsurancenoticein dueandtimely fashion;

(s) thereareno pensionplans of the Borroweror any Guarantorexcept for the
Borrower’sgroupRRSPwith StandardLife;

(t) exceptasmay be provided for as a PermittedEncumbrance,thereis nothing
owing in respectoftheMortgagedPropertyto anymunicipalityor to anyother
corporationor commissionowning or operatinga public utility for water, gas,
electricalpower, energy,steamor hot wateror for the usethereofor for the
equipmentusedin connectiontherewith;

(u) all buildings locatedon realMortgagedPropertyareentirelywithin the limits of
suchMortgagedProperty, and the use of such Mortgaged Propertyis not in
breachofany by-laws,statutes,ordinances,regulations,covenantsor restrictions
applicablethereto,whichbreachwould resultin aMaterialAdverseChange;

(v) noneoftherealMortgagedPropertynorany landsadjacenttheretohaseverbeen
usedby theBorroweror anyGuarantorfor thepurposeof a wastedisposalsite,
other than in compliance with all applicable environmentallaws, rules and
regulations;

(w) other thansubstancesnormally resulting from or usedin the operationof the
MortgagedProperty, no hazardoussubstances,including, without limitation,
asbestos,ureaformaldehydefoaminsulation,radongasandPCBs,is, hasbeen,or
will be located,storedor incorporatedin or on real MortgagedPropertyby the
Borroweror anyGuarantor,andtheBorrowerandtheGuarantorshavecomplied
in all material respectswith all federal, provincial and municipal orders,
regulationsand by-laws relating to environmentalmatters including, but not
limited to, mattersrelatedto air pollution, noisecontrol,on-siteor off-sitewaste
or hazardoussubstancehandling, discharge,disposal or recovery, toxic or
hazardoussubstancesor materials(whetherproductsor waste),asbestos,urea
formaldehydefoaminsulation,radongasandPCBs;

(x) therehavebeenno “releases”of “substances”,asthosetermsaredefinedin the
Environmental Protection and EnhancementAct (Alberta), for which the
BorroweroranyGuarantoris responsibleeitherasthe“ownerof asubstance”,or
“person having control of a substance”as those terms are defined in the
EnvironmentalProtectionand EnhancementAct (Alberta), otherthan in respect
oftheequipmentutilized by Whitefox EnvironmentalServicesInc. in compliance
with all applicableenvironmentallaws,rulesandregulations;

(y) all drumsor containerscontainingwasteof theBorroweror anyGuarantorhave
beenorwill be removedfrom theMortgagedPropertyby meansof delivery to a
carrierlicensedunderthe applicablelawsof thejurisdiction in which thecarrier

G.~PDENT\integratedPrivateDebt’PeakEnetgy187O8\DOO8LoanAgreementvE.doc



-23 -

operates,for disposalin awastedisposalsitelicensedundertheapplicablelawsof
thejurisdictioninwhichthewastedisposalsiteis located;and

(z) thereis no Defaultor Event ofDefault underanyof the LoanDocumentsand,
whenusedin relationto anyperson,the term“SecurityDocuments”shall mean
andreferto theSecurityDocumentsexecutedanddeliveredbysuchperson.

5.2 . Survivalof Representationsand Warranties

The covenants,agreements,representationsandwarrantiesset forth in this Agreement
andin anycertificateor otherdocumentdeliveredhereunder,notwithstandinganyinvestigation
madeby theLenderor its counselor anyotherrepresentativeoftheLenderor themakingof the
Advancehereunderoranyotherthing ormatter:

(a) arematerial;

(b) shallbe deemedto berelieduponby the Lenderorby anysubsequentholderof
theSecurityDocuments;

(c) shall survive the executionand delivery of this Agreementand the Security
Documents;and

(d) shall continuein full force and effectuntil repaymentin full of all of the Loan
Indebtedness.

ARTICLE 6
SECURITY

6.1 SecurityDocuments

(a) As continuingcollateralsecurityfor the Loan Indebtednessin addition to those
SecurityDocumentsheldby theLender,the Borrowershallexecuteanddeliver,
andshall causethe Guarantorsto executeand deliver, to and in favour of the
Lender the Debentures, the Deposit Agreements, the General Security
Agreements,the SubordinationAgreementsand the Guarantees,asspecifiedin
section1.1;

(b) SubordinationAgreementsby PeakCommercialTrustin respectof anyamounts
owing by the Borroweror any Guarantorto PeakCommercialTrust, including
without limitation, amountsdue or accruingdue under the PESL Note andan
undertakingnot to makeany paymentsunder the CommercialNotes if they
cannotbemadepursuantto section7.2(f);

(c) SubordinationAgreementsby PeakEnergy ServicesTrust in respectof any
amountsowing by theBorroweror anyGuarantorto PeakEnergyServicesTrust,
includingwithout limitation, amountsdueor accruingdueundertheCommercial
Notes and an undertakingnot to makeany Distributions to its unitholders,if
Distributionscannotbemadepursuantto section7.2(g).
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6.2 General Security Provisions

(a) All SecurityDocumentsshall rank in priority to all Liens otherthan Permitted
Encumbrances;providedthatnothinghereinshall beconstruedasa subordination
oftheSecurityDocumentsto anyPermittedEncumbrances.

(b) Eachof the Security Documentsshall be registeredor perfectedin all such
jurisdictions as may be required, in the reasonableopinion of the Lenderor
Lender’sCotmsel,topreserveandprotectthepriority oftheSecurityDocuments.

(c) EachoftheSecurityDocumentsshall for all purposesbe treatedasaseparateand
continuingcollateralLiensandshallbedeemedto havebeengivenin additionto
and not in place of any other Security Documentor any other Lien now or
hereafteracquiredby theLender.

(d) The Lendermay grant extensionsof time or other indulgences,acquire and
releaseLiens (including,without limitation, theSecurityDocumentsor anypart
or parts thereof), accept compromises,grant releasesand dischargesand
otherwisedealwith the Borrower, the Guarantorsand otherpersonsand with
Liens (including without limitation, the Security Documentsand eachpart
thereof) as the Lender may see fit, without prejudiceto any other rights or
recoursethe Lendermay have under this Agreementor any of the Security
Documents.

(e) The SecurityDocumentsshallbe effectiveimmediatelyand shallbecontinuing,
whethertheAdvanceshallbe advancedbeforeorafteror at thesametime asthe
creationof anysuchSecurityDocumentsor beforeor afteror upon the dateof
executionofanyamendmentsto thisAgreement.

(f) Upon payment in full of the Loan Indebtednessand termination of this
Agreement,theLendershallreleasetheSecurityDocuments.

ARTICLE 7
COVENANTS

7.1 PositiveCovenants

The Borrowerherebycovenantsand agreeswith the Lenderthat, so long asanyLoan
Indebtednessremainsunpaid:

(a) theBorrowerwill duly andpunctuallypayorcauseto bepaidto the Lenderthe
Loan Indebtednessat the date,time andplaces,and in the mannerprovidedfor
herein;

(b) theBorrowerwill givetheLenderpromptnoticeof:
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(i) any action, suit, litigation or otherproceedingwhich is commencedor
threatenedagainstthe Borroweror any Guarantorandwhich involves a
claimorpotentialclaim in excessof

(ii) any claim againstthe Borrower or any Guarantorwhich is not fully
coveredby insuranceexceptfor deductibleamounts,

(iii) any claims for costs for environmentalclean-up, or orders to effect
environmentalclean-up in excessof

(iv) anyMaterialAdverseChange,

(v) anymaterialloss,destructionor damageof or to anypropertiesor assets
oftheBorroweroranyGuarantor,

(vi) anyamendmentto thetermsgoverningtheNBC OperatingFacility or the
NBC AcquisitionFacility, includinganydemandthereunder,

(vii) theoccurrenceofanyDefaultorEventofDefault;

(c) theBorrowershall furnishto theLender:

(i) within onehundredand forty (140)daysaftertheendof eachof its fiscal
years,auditedFinancialStatementsofthe Borrowerasattheendof such
fiscal year,signedby two officersof theBorrower,togetherwith areport
of the Borrower’s auditorsthereoncontainingno reservationof opinion
and subject to no negative qualification which the Lender finds
unacceptable;

(ii) within forty-five (45) days after the end of eachmonth, consolidated
unauditedFinancial Statementsof the Borrower as at the end of such
month;

(iii) concurrentlywith the delivery of the Financial statementsin (i) and(ii)
above,acompliancecertificateoftheBorrowerin theform ofScheduleI;

(iv) copiesof all quarterly reportsprovidedto its shareholderswithin sixty
(60)daysaftertheendofeachfiscalquarteroftheBorrower;

(v) within sixty (60)daysaftertheendofeachfiscal yearof theBorrower,an
annualreportsettingout all purchasesand salesof the Borrowerandthe
Guarantors of fixed assetscharged with the Lien of the Security
Documentsduring suchfiscal year, specifically setting out the dateof
purchaseor sale, the purchaseprice or sale price and the methodof
payment;
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(vi) within ninety(90)daysafter theendofeachfiscalyearofthe Borrower,a
businessplan and operatingbudgetfor the upcomingfiscal yearin form
and substancesatisfactoryto the Lender,which shall include a balance
sheet, income statement and cash flow statement all prepared in
accordancewith generallyacceptedaccountingprinciples;

(vii) suchother information respectingthe BorrOwer, any Guarantor,anyof
theirpropertiesandassets,and othermattersand informationrelatingto
the Borrowerandthe Guarantorsand their respectivebusinesses,asthe
Lendermayfrom time totime reasonablyrequest;

(d) theBorrowershall and shall causethe Guarantorsto at all times maintain their
corporate,partnershipor trust existence,and the Borrower will provide the
Lender with copies of all amendmentsto the constatingdocumentsof the
Borroweror anyGuarantor;

(e) theBorrowerwill andwill causetheGuarantorsto carryon businessin aproper
and efficient mannerand not changethe general nature of their respective
businesses,andwill keeporcauseto bekeptproperbooksofaccountandmakeor
causeto be madetherein true and faithful entries of all materialdealingsand
transactionsin relation to their respectivebusiness,andwill andwill causethe
Guarantorsto at all times abideby all laws,by-laws,regulations,orders,decrees
andthelike regardingtheproperties,assetsandoperationofthebusinessesofthe
Borrowerandthe Guarantors,including thosepertainingto theprotectionof the
environment;

(1) the Borrowerwill andwill causethe Guarantorsto duly and timely file all tax
returnsrequiredto be filed by them,andwill payor causeto be paidor remitted
all taxes,rates, governmentfees, duesand other amounts levied, assessedor
imposeduponthemor anyoftheirpropertiesor anypartthereof,asandwhenthe
samebecomedueandpayable,saveandexceptwhenandso longas,thevalidity
ofanysuchtaxes,rates,feesdues,levies,assessmentsor impostsis in good faith,
by properlegal proceedings,beingcontestedby it, providedsuchproceedings
effectively postponeenforcementof any Lien arising from non-paymentand
adequateprovision on thebooksin the opinionof the Lenderis madetherefor;
andwithout the prior written consentof the Lender,theBorrowerwill not and
will cause the Guarantorsnot to make any agreements,waivers or other
arrangementsprovidingfor an extensionoftime with respectto the filing ofany
tax return by, or paymentof any taxes, governmentalcharges,governmental
royaltiesordeficiencyassessedagainst,theBorroweroranyGuarantor;

(g) theBorrowerwill andwill causetheGuarantorsto insuretheMortgagedProperty
at all times during the term hereof, at their own expense,to the full insurable
value thereofand in any eventto an amount at leastequal to the outstanding
principal amountof the Advances,against loss or damageby fire, lightning,
explosion,windstorm, aircraft or vehiclesor other insurablehazardswhich are
now, or hereafterfrom time to time may be, insuredagainstby the termsof a
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standard all risk fire insurance extended coverage and additional perils
supplementalcontractof insuranceagainstlossof, or damageto, propertyof a
classorkind similar to theMortgagedProperty,including thirdpartysuddenand
accidentalenvironmentalimpairmentinsuranceasmaybeavailablefrom timeto
time at a reasonablecost andboilerandpressurevesselinsurance,if applicable;
andtheLendershallbe namedasa losspayee,asits interestmayappear,in all
suchinsurancecontractseffectedby theBorrowerandtheGuarantorswhich shall
includeamortgageclausein aform approvedby theLender;

(h) the Borrower will and will causethe Guarantorsto maintain comprehensive
generalpublic liability andpropertydamageinsurancewith limits of liability at
leastequalto for eachinstanceorsuchgreater
amountsasthe Lendermayrequire; suchTiiisuranceshall includetheLenderasa
namedinsured;

(i) theBorrowerwill payorcauseto bepaid,whendue,all amountsowing in respect
of theMortgagedPropertyto anymunicipalityor othercommission,corporation
or utility owning or operatinga utility for water, gas,electric power, energy,
steamorhotwater,or fortheusethereofor for theequipmentusedin connection
therewith;

(j) the Borrower will payor reimbursethe Lenderand its agentsfor all legal fees,
including disbursements,(on a solicitor and client basis)of or incurredby the
Lenderin connectionwith thecompletionof theloantransactionprovidedfor in
this Agreementandthe SecurityDocumentstakenin pursuancehereof,including
all costsoftitle examinationandperfectingtheLiensoftheSecurityDocuments,
asrequired,andall costs,chargesandexpensesof theLenderin connectionwith
therecoveryor enforcementofrepaymentof the Loan Indebtednessor anypart
thereofor in connectionwith theenforcementor realizationofanysuchSecurity
Documentsandanyamountnot sopaidshallbearinterestattheInterestRate;

(k) the Borrower will at all times repair and keep in repair and good order and
condition,or causeto be sorepairedand keptin good order and condition, all
buildings, erections, machineryand plant used in or in connectionwith the
MortgagedProperty,andrenewandreplaceor causeto berenewedandreplaced
all and any of the samewhich may becomeworn, dilapidated,unserviceable,
inconvenientor destroyed,all asmaybe requiredby goodbusinesspractices,and
at all reasonabletimes will allow or will causeto beallowed the Lender or its
duly authorizedagentsaccessto theMortgagedPropertyin orderto view thestate
andconditionofthesame;

(1) theBorrowershall givetheLenderthirty (30) daysprior noticeofanychangeof
addressofits headoffice;

(m) the Borrowershall and shall causethe Guarantorsto, at reasonabletimes and
uponreasonablenotice, permitrepresentativesof the Lenderto visit any ofthe
premisesoftheBorrowerandtheGuarantorsandto examinethebooks,accounts,
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recordsandotherpropertyand assetsoftheBorrowerand theGuarantors,andto
makecopiesof all financial and otherrecordsand informationof the Borrower
andtheGuarantors;and

(n) theBorrowerwill promptlynotify the Lenderof thecreationor existenceofany
Subsidiary; the Lender may require that any such Subsidiaryguaranteethe
repaymentby theBorrowerof theLoanIndebtednessandtheperformanceof its
otherobligationsunderthe LoanDocuments,and theBorrower shallpromptly
causesuchSubsidiaryto executeaguaranteein form andsubstancesatisfactoryto
the Lender, together with such legal opinions and other documents and
instrumentsin connectiontherewithor with respectto suchSubsidiaryasmaybe
reasonablyrequestedby theLender.

7.2 FinancialCovenants

The BorrowerandtheGuarantorscovenantandagreewith theLenderthat,solongasany
LoanIndebtednessremainsunpaid,theBorrowerandtheGuarantorsshall:

(a) at all times maintaina ratioof CurrentAssetsto CurrentLiabilities of not less
than________

(b) at all timesmaintainaratioofTotal Debtto Equityofnotmorethan~

(c) maintaina ratio ofFundedNet Debt to EBITDA 01 pnd, if prior to the
endofany fiscal quarter(the “RelevantFiscalQuarter”), thèBorrowerandthe
Guarantors,as the~casemaybe, have consummatedan acquisitionapprovedby
the Lender,the Borrowermay or the Lendermay requestthat the Borrower
submit to the Lender a pro forma ComplianceCertificate, together with a
managementanalysis(including supportingfinancial statements)respectingthe
proforina ComplianceCertificate,certifiedby a responsibleofficer, setting forth
whatwould havebeentheFundedNetDebt to EBITDA Ratio at the end of such
RelevantFiscal Quarter,had the material transactionclosedat the beginningof
theperiod in respectof which FundedNet Debt to EBITDA Ratio is calculated
(the“RelevantPeriod”),and if in theopinionof theLender,actingreasonably,
theproforma ComplianceCertificateaccuratelyrepresentswhatwouldhavebeen
theFundedNet Debtto EBITDA Ratio at theendof theRelevantFiscalQuarter
hadthe materialtransactionclosed at thebeginningof the RelevantPeriod,the
FundedNetDebt to EBITDA Ratio shallbe thevalueof thatratioasdisclosedin
suchproformaComplianceCertificate;

(d) at all times maintain a ratio of Tangible Net Assetsto DesignatedPrincipal
Amountofnot lessthan

(e) not bepermittedto incur additionalterm debtrankingpanpassuwith theLoan
Indebtednessunless(andthenonly to theextentthat):

(i) in the caseof theacquisitionof a corporation,utilizing on a consolidated
basisthecombinedproformafinancialstatements(basedon thepreceding
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twelve (12) months’ actualresults)of the Borrowerandthe corporation
beingacquired;and

(ii) in anyothercase,utilizing pro forma financial statements(basedon the
precedingtwelve (12) months’ actual results)of the Borrower andthe
corporationbeingacquired,theBorrowerwould, aftergiving effect to the
additional term debt incurred, be in compliancewith all financial
covenantscontainedin this Agreement,there is no Default or Eventof
DefaultnoranydefaultoreventofdefaultundertheNBCFacilitiesor any
otherdebtobligations,andany additionaltermdebt incurredmaturesno
earlierthantheLoanIndebtedness;

(f) in respectof theBorrowerand the Guarantors,excludingPeakEnergyServices
Trust,notmakeanyDistributions:

(i) in excessof the covenantsspecified in the Peak Trust Agreementor
otherwiseoutoftheordinarycourseofbusiness;

(ii) afteraDefaultorEventofDefaulthasoccurred;or

(iii) if such Distribution would create a Default or Event of Default or
otherwiseimpairtheability oftheBorrowerortheGuarantors,excluding
PeakEnergyServicesTrust, to fulfill their respectiveobligationsunder
thisAgreementor theSecurityDocuments;

(g) in respectofPeakEnergyServicesTrust,notmakeanyDistributions:

(i) outoftheordinarycourseofbusiness;

(ii) afterthe Lenderhasgiven notice to PeakEnergyServicesTrust that a

DefaultorEventofDefaulthasoccurred;or

(iii) for greatercertaintybutnot soasto restrictthegeneralityof the foregoing,
whichexceedDistributableCash Flow in morethantwo (2) oftheTrailing
FiscalQuarters,oratanytimewhentheaggregateamountofDistributions
in anyTrailing Fiscal Quartersexceedsthe aggregateDistributableCash
Flow for suchperiod, to betestedateachFiscalQuarteroftheBorrower.
Notwithstandingtheforegoing,theaggregateDistributiOnsfor theTrailing
FiscalQuartersshallnot at anytime exceedtheDistributableCashFlow
for theTrailing FiscalQuarters;

providedhowever,with respectto paragraph(b) above, in theeventthatchangesin legislation
occurwhich affect the priorities on realizationcurrentlyafforded to future tax liabilities, the
Lendermayin its sole discretionreviseandrestructurethe treatmentin Equity of future tax
liabilities.
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7.3 NegativeCovenants

The Borrowerherebycovenantsandagreeswith the Lenderthat so long asanyof the
Loan Indebtednessremainsoutstanding,without theprior written consentof the Lender(such
consentnot to beunreasonablywithheld),it will not andwill causetheGuarantorsnot to:

(a) sell, transfer,assign,abandon,surrender,exchange,lease,sublease,convey or
otherwisedisposeof anyof its propertyand assets,exceptfor (i) dispositionsto
the Borroweror any Guarantor,(ii) dispositionsof inventory in the ordinary
courseofbusiness,and(iii) dispositionsoftangibleequipmentwhichhasbecome
worn out, unserviceable,obsolete,unsuitableorunnecessaryin theconductof its
business;providedthatthe fair marketvalueofsuchtangible~çquipmentdisposed
o~in any fiscal year of the Borrower shall not exceed

(b) create,issue,incur, assumeor permit to existor otherwisehave outstandingany
Lien on any of its property and assetsother than PermittedEncumbrances
(providedthatnothinghereinshallbeconstruedasasubordinationof the Security
Documentsto anyPermittedEncumbrances);and

(c) amalgamate, merge or consolidate with any other person except for a
reorganizationofandamongtheBorrowerandtheGuarantorsor anyof themand
except for any hostile takeover bid brought by a third party regarding the
BorrowerandGuarantors

7.4 WaiverofCovenants

The Lendermay waive compliancewith any covenantcontainedin Article 7 on request
in writing from the Borrower,provided thatno suchwaiver shallextendto or be takenin any
mannerwhatsoeverto affect any subsequentor other non-compliancewith suchcovenants
exceptasexpresslysetforth in suchwaiver.

ARTICLE 8
DEFAULT AND ENFORCEMENT

8.1 Events ofDefault

Eachofthefollowing eventsshallconstituteanEventofDefault:

(a) if the Borrower fails to pay all or anypart of anyLoan Indebtednesswhenthe
samebeçQjnesdueandpayableandsuchdefaultshallhavecontinuedfor aperiod
ol ‘ays afternoticein writing bytheLender;

(b) if theBorroweror anyGuarantorfails to observeorperformanyothercovenant
or obligation under any of the Loan Documentsand suchdefault shall have
continuedfor aperiodo1 ~ysafternoticein writing by theLenderto
theBorrowerspecifyingsuchfailureandrequestingtheBorrowerto remedythe
sameorcausethesameto beremedied;
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(c) if under the Companies’Creditors ArrangementAct (Canada), the Bankruptcy
andInsolvencyAct (Canada)or the WindingUp andRestructuringAct (Canada)
oranyotherbankruptcy,insolvencyor analogouslaws:

(i) theBorroweror anyGuarantormakesa generalassignmentfor thebenefit
ofcreditors,files orpresentsapetition,makesaproposalor commitsany
actofbankruptcy;

(ii) any actionis takenfor thewindingup, liquidation ortheappointmentofa
liquidator,trusteein bankruptcy,custodian,curator,sequestrator,receiver
or anyotherofficerwith similarpowersbeappointedwith respectto the
BorroweroranyGuarantor;

(iii) a judgment or order shall be enteredby any court or jurisdiction
approvingapetitionfor reorganization,arrangementor composition of or

• in respectoftheBorroweroranyGuarantor;or

(iv) theBorroweroranyGuarantoris insolventordeclaredbankrupt;

(d) if there existsa voluntaryor involuntarysuspensionof anymaterialbusinessof
theBorroweroranyGuarantor;

(e) if any execution,sequestration,seizure,restraint,extent or any processof any
courtbecomesenforceableagainsttheBorroweroranyGuarantor,ora distressor
comparableprocessof anycourt is levieduponanypropertyof theBorrower or
any Guarantor,andin eachcasethe sameis not dischargedwithin

(f) if action is takenby an encunibranceragainstthe Borroweror anyGuarantorto
takepossessionofor enforceproceedingsagainstanymaterialassets,and(i) the
Borroweror suchGuarantordoesnot forthwith obtain andmaintaina staywith
respectto any sale of suchassetsand contestsin good faith such taking of
possessionor enforcementproceedingsby appropriateproceedingsdiligently
conductedor (ii) a final non-appealablejudgmentorderof a court declaresthe
encumbranceorLienofsuchencumbrancerto bevalid;

(g) if anyfinal judgmentfor thepaymentofmoniesin excess01 —

) is renderedagainst the Borrower or any Guarantor and is nOF
dischargedwithin aysfrom thedateofimpositionofsuchjudgment;

(h) if a receiveror a receiverandmanagerofthe Borroweris appointedoverall or
any substantial portion of the property and assetsof. the Borrower or any
Guarantor;

(i) if any representationor warrantyof the Borrowermade hereinor in any other
LoanDocumentshallproveto be incorrectormisleadingin anymaterialrespect
on thedateasofwhich it wasmadeandwhich, if capableofcorrectionor remedy
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withoutchangingthestatement,isnot soremediedorcorrectedwithin thirty (30)
days;

(j) if payment of any of the NBC Facilities is demanded,or with respectto
obligationsthereundernotpayableon demand,anyeventor circumstanceoccurs
which entitlesNBC or ATh to acceleratesuch indebtednessor NBC or ATh
acceleratessuchindebtednessbeforethespecifiedmaturitydatethereof;

(k) if the validity or enforceabilityof any Loan Document,or the priority of any
SecurityDocument,is prejudicedorendangered;or

(I) theLenderdetermines,actingreasonably,thattherehasbeena MaterialAdverse
Changeby way of change,amendment,tenninationor replacementofanyofthe
documentsconstitutingthePeakTrustAgreement.

8.2 EffectofEvent ofDefault

Upontheoccurrenceof an EventofDefault, theLendermay, at its option, by noticein
writing to theBorrower,andin additionto anyotherrightsorremediesprovidedfor hereinor in
theSecurityDocumentsor at law or in equity,declareall LoanIndebtednessto be immediately
dueandpayable,whereupon:

(a) all Loan Indebtednessshall becomeimmediately due and payable,without
protest,presentment,demandor further notice of any kind, all of which are
expresslywaived by the Borrower and the Borrower herebyunconditionally
promisesandagreesto immediatelypaytheLoanIndebtednessto theLender;

(b) suchnotice shall constitutedue demandfor paymentunderany notes issued
pursuantto theLoanDocuments;

(c) theSecurityDocumentsshallbecomeenforceable;and

(d) theLendershallbeentitledto exerciseall rightsandremediesavailableto it under.

anyoftheLoanDocuments,at law, in equity,.by statute,orotherwise.

8.3 Waiver of Default

The Lendermay at any time waive in writing any Event of Default which may have
occurred,providedthatno suchwaiver shallextendto orbetakenin anymannerwhatsoeverto
affectanysubsequentEventofDefaultor therightsor remediesresultingtherefrom. No delay
or failureby theLenderto exerciseanyright or remedyhereundershall impairanysuchright or
remedyor shall be construedto be a waiver of anyEvent of Defaulthereunderor underthe
Securityoracquiescencetherein.

8.4 RemediesCumulative

Eachof theremediesavailableto the Lenderis agreedby theBorrowerto bea separate

remedyand in no way is a limitation on anyone or more of the otherremediesotherwise
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availableto theLender. Therightsandremediesexpresslyspecifiedhereinor in theSecurityare
cumulativeandnot exclusive. TheLendermayin its solediscretionexerciseanyandall rights,
powers,remediesand resourcesavailableherein or in the SecurityDocumentsor any other
remedyavailableto it, and suchrights, powersand remediesandresourcesmaybe exercised
concurrentlyor individuallywithoutthenecessityofanyelection.

8.5 Noticeof Intent to Enforce

Notwithstandingany graceperiodsprovided for in Section8.1, the Lendermay at the
time of anyoccurrencesetforth in Section8.1 andprior to theexpiry of anygraceperiodsset
forth therein,or otherwiseupontheoccurrenceofaDefault, give theBorroweror anyGuarantor
a Notice of Intention to Enforce Securityas requiredby the Bankruptcyand InsolvencyAct
(Canada), as amended,it beingtheintentionofthepartiesthat,at theLender’soption,the grace
periodsto cure defaults,andthe ten(10) dayNoticeof Intentionto EnforceSecurity,may run
concurrently.

9.1 [IntentionallyLeft Blank]

9.2 StandbyFee

ARTICLE 9
GENERALCONTRACT PROVISIONS

In the eventthatall thefunds availableunderthis Agreementhavebeendrawndownin
full by December31, 2005, a standbyfee shall not be payable. In the event that all funds
available under this Agreementhavenot beendrawn down by December31, 2005, and the
Lender, in its sole and unfettereddiscretion extendsthe. time for drawing down on the
SubsequentAdvance~j~eBorrowershall forthwithpaythe Lendera standbyfee o

f the undrawnportion of the availablefunds for thepet
commencemenTlOth&terminationoftheextensionperiod.

9.3 Notice

Any demandor noticeto be givenby any party heretoto any otherparty shall be in
writing andmaybegivenbypersonaldeliveryorexceptduringanyperiodwhenpostalserviceis
interrupted, by prepaidregisteredmail or by telecopy or by other meansof instantaneous
transmissionthatproducesapermanentcopy(“othercommunication”)addressedasfollows:

(a) to theBorrowerandthe Guarantorsat: PeakEnergyServicesLtd.
Suite1800
530-8thAvenueSW
Calgary,Alberta .

T2P3S8

Attention: ChiefFinancialOfficer
Fax: (403) 543-7335

With acopyto: FraserMilnerCasgrainLLP
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Suite3000,237— 4th AvenueS.w.
Calgary,Alberta
T2P4X7

Attention: ScottSangster
Fax: (403) 268-3100

(b) to theLenderat: IntegratedPrivateDebt FundLP
130AdelaideStreetWest
Suite2200
Toronto,Ontario
M5H 3P5
Attention: President
FaxNo.: (416)367-2594

With acopyto: IntegratedPrivateDebt FundLP
3116-4d~StreetN.W.
Calgary,Alberta
T2M 3A4
Attention: ManagingDirector
Fax: (403) 283-0165

andshallbedeemedto havebeenreceivedby thepartyto whomit wasaddressed:

(i) if given by registeredmail, on the date falling four (4) businessdays
following the dateupon which it was depositedin the postoffice with
postageandcostofregistrationprepaid;

(ii) if personallydeliveredto an adult duringnormalbusinesshours,whenso
delivered;and

(iii) if given by other communication,three(3) hours aftertransmissionand
confirmationofreceipt,

provided thatanyofthe above-namedpartiesmaychangethe addressdesignatedfrom time to
time,by noticein writing to theotherpartyhereto.

9.4 Law Applicable

This Agreementshall be construedin accordancewith the laws of the Province of

Alberta.

9.5 Assignment

This Agreementshallenuretothebenefitof, andshallbebindingupon,thepartieshereto
and theirrespectivesuccessorsand permittedassigns. This Agreementmaybe assignedby the
Lender, in which event the Borrower shall attomin all respectsto suchassignmentand the
assigneethereof. The Borrower cannot assignany of its rights or obligationsunder this
Agreement.
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9.6 Entire Agreement

This Agreementconstitutesthe entire agreementamong the partiespertainingto the
subject matter of this Agreement and supersedesall prior agreements,understandings,
negotiationsanddiscussions,whetheroral orwritten, of theparties,andthereareno warranties,
representationsorotheragreementsbetweenthepartiesin connectionwith thesubjectmatterof
this Agreementexceptasspecificallysetout in this Agreement. No supplement,modification,
waiveror terminationofthisAgreementshallbebinding,unlessexecutedin writing by theparty
orpartiesto beboundthereby.
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9.7 BusinessDay

If undertheprovisionsof this Agreementanyamountis to be paidoranyact or thing is
to bedoneor stepis to be takenon a dayotherthana businessday, then suchamountshallbe
paidor suchact or thing orstepshallbe doneortakenon thenextbusinessday.

IN WITNESS WHEREOFthe parties
datesfirst abovewritten.

PEAK ENERGY SER

ief FinancialOfficer
andSecretary

PEAK ENERGY SERVICES
PARTNERSHIP, by its Managing
Partner, PeakEn

and

PEAK COMMERCIAL TRUST, by its
administrator, Peak Energy Services
Ltd.

Per:

FinancialOfficer
andSecretary

INTEGRATED PRIVATE DEBT FUND
LP, by its general partner Integrated
Private Deb Fund GP nc.

Per:

Title: Managing ecto

heretohave executedthis Agreementas of the

PEAK ENERGY HOLDCO TD.

Per: a e: uber

Title: ecretary4’reasurer

PEAK ENERGY SERVICES TRUST, by its
administrator, Peak Energy ServicesLtd.

Per:

Title: efFinancialOfficer
andSecretary

PEAK ENERGY SERVICES USA, INC.

Per:

Per:

LTD.

Per:

Secretary

Title: Director
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