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THIS SPECIAL WARRANT INDENTURE is made as of the 5th day of February, 2001.

BETWEEN:
TRUE ENERGY INC., acorporation amalgamated under the laws of the Province of
Albertahaving an officein the City of Calgary, inthe Province of Alberta (hereinafter
referred to as the " Corporation”)
OF THE FIRST PART
AND
MONTREAL TRUST COMPANY OF CANADA, atrust company incorporated under
the laws of Canada and authorized to carry on business in all provinces of Canada
(hereinafter referred to asthe "Trustee")
OF THE SECOND PART
WHEREAS.
A. the Corporation is proposing to create and i ssue Special Warrantsin the manner herein
set forth;
B. one Special Warrant shall, subject to adjustment, entitle the holder thereof to acquire

one Common Share at no additional cost upon the terms and conditions herein set forth; and

C. al acts and deeds necessary have been done and performed to make the Special
Warrants, when created and issued as provided in this Indenture, legal, valid and binding upon the



"Adjustment Period" meansthe period from and including the date of issuance of the Special
Warrants up to and including the Expiry Time;

"ApplicableL egislation" meansthe provisions of the Business Cor porations Act, (Alberta),
as from time to time amended, and any statute of Canada or a province thereof, and the
regulations under any such named or other statute, relating to trust indentures or to the rights,
duties and obligations of trustees and of corporations under trust indentures, to the extent that
such provisions are at the timein force and applicable to this Indenture;

"Business Day" means a day which is not Saturday or Sunday or alegal holiday in the City
of Calgary, Alberta;

"Commencement Date" shall have the meaning ascribed thereto in subsection 2.2(a);
"Closing Notice" shall have the meaning ascribed thereto in subsection 4.1(b) hereof;

"Common Shares' means, subject to Section 5.1, fully paid and non-assessable common
shares of the Corporation as presently constituted;

"Corporation" means True Energy Inc. or its successors from time to time;

"Corporation'sAuditors' meansafirm of chartered accountants duly appointed as auditors
of the Corporation;

"Counsel" means a barrister or solicitor or afirm of barristers and solicitors retained by the
Trustee or retained by the Corporation and acceptable to the Trustee;

"Current Market Price" of the Common Shares at any date means the weighted average of
the trading price for such shares for the 20 consecutive Trading Days immediately preceding
such date on the Canadian Venture Exchange or, if on such date the Common Shares are not
listed on the Canadian V enture Exchange, on such stock exchange upon which such sharesare
listed and as selected by the directors, or, if such shares are not listed on any stock exchange,
then on such over-the-counter market as may be selected for such purpose by the directors;

"Deposited Subscription Funds' means the aggregate amount of the issue price paid by or
on behalf of the original purchasers of the Special Warrants, other than the Non-Repurchase
Special Warrants, together with any amount required to be paid by the Corporation to the
Trustee pursuant to subsection 4.2(c);

"director" means a director of the Corporation for the time being and, unless otherwise
specified herein, reference to action "by the directors’ means action by the directors of the
Corporation asaboard or, whenever duly empowered, action by any committee of such board,;

"Dividend Funds' meansall cash dividendsand other distributionsdeposited withthe Trustee
pursuant to subsection 6.2(i);



"Effective Date" means the date of this Indenture;

"Exercise Date" means, with respect to any Special Warrant, the date on which the Warrant
Certificate representing such Special Warrant is surrendered for exercise in accordance with
Section 3.1 and includes the date Special Warrants are deemed to be exercised pursuant to
Section 3.6;

"Expiry Date" meansthe earlier of:

I 5 Business Days following the date upon which a receipt for a Prospectus has been
obtained from each of the Securities Commissions; and

ii. February 5, 2002;

"Expiry Time" means 4:30 p.m. (Calgary time) on the Expiry Date;

"extraordinary resolution" has the meaning set forth in Section 8.11;

"Filing Jurisdictions' means each of the provinces of Alberta and Ontario and such other
provinces in which the Corporation has been required to file a Prospectus pursuant to the
Underwriting Agreement;

"Marengo" means Marengo Exploration Ltd.;

"Non-Repurchase Special Warrants' means an aggregate of 825,553 Special Warrants
issued to Royston S. Baay, Paul R. Baay, 285893 Alberta Ltd. and Interward Capital
Corporation which will not berepurchased inthe event that aRepurchase Event occurs but will
be deemed to have been exercised on the Repurchase Event Date, without any further action
on the part of the holder, and in respect of which the Warrant Certificate representing such
Non-Repurchase Special Warrants shall contain anotation or legend to the effect that they are
Non-Repurchase Special Warrants;

"person” means an individual, body corporate, partnership, trust, trustee, executor,
administrator, legal representative or any unincorporated organization,

"Property" means all property and securities deposited with the Trustee pursuant to
subsection 6.2(i);

"Prospectus’ meansa(final) prospectusin respect of thedistribution of Common Sharesupon
the exercise of Specia Warrants;

"Qualification Date" means June 5, 2001,

"Repurchase Event" shall have the meaning ascribed thereto in subsection 4.2(a) hereof;



ao.

"Repur chase Event Date" shall havethe meaning ascribed thereto in subsection 4.2(a) hereof;
"Retraction Price" means $1.20;

"Securities Commissions' means, collectively, the securities commissions or similar
regulatory authoritiesin the Filing Jurisdictions;

"Shar eholder” means a holder of record of one or more Common Shares;

"Special Warrants' means the warrants issued, created and certified hereunder and for the
time being outstanding entitling the holder to acquire Common Shares,

"this Special Warrant Indenturée”, "this Indenture’, "herein”, "hereby", "hereof" and
similar expressions mean and refer to this Indenture and any indenture, deed or instrument
supplemental hereto; andtheexpressions"Article’, " Section", "subsection” and " par agraph”
followed by anumber, |etter or both mean and refer to the specified article, section, subsection
or paragraph of this Indenture;

"Subsidiary of theCor poration" or "Subsidiary" meansany corporation of whichmorethan
fifty (50%) percent of the outstanding V oting Sharesareowned, directly or indirectly, by or for
the Corporation, provided that the ownership of such shares confers the right to elect at |east
amajority of the board of directors of such corporation and includes any corporation in like
relation to a Subsidiary;

"successor corporation™ has the meaning set forth in Section 9.2;

"Take-Over Bid' meansan offer to acquire all of the outstanding Class A Sharesand Class B
Shares of Marengo Exploration Ltd.

"Take-Over Termination Notice" shall have the meaning ascribed thereto in
subsection 4.2(a);

"Trading Day" means, with respect to a stock exchange, a day on which such exchange is
open for the transaction of business and with respect to the over-the-counter market means a
day on which The Toronto Stock Exchange is open for the transaction of business;

"Transfer Agent" means the transfer agent for the time being of the Common Shares;

"Trustee" means Montreal Trust Company of Canada or its successors from timeto timein
the trust hereby created;

"Underwriting Agreement” meansthe underwriting agreement dated as of January 17, 2001
between the Corporation and the Underwriters relating to the offering of Special Warrants,

"Underwriters' means, collectively, FirstEnergy Capital Corp. and Peters & Co. Limited;
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1.2

"United States' meansthe United States of America, itsterritories and possessions, any State
of the United States and the District of Columbig;

"U.S. Securities Act" means the United Sates Securities Act of 1933, as amended:;

"Voting Shares' means shares of the capital stock of any class of any corporation carrying
voting rightsunder all circumstances, provided that, for the purposes of such definition, shares
which only carry the right to vote conditionally on the happening of an event shall not be
considered Voting Shares, whether or not such event shall have occurred, nor shall any shares
be deemed to cease to be Voting Shares solely by reason of aright to vote accruing to shares
of another class or classes by reason of the happening of any such event;

"Warrant Agency" means the principal office of the Trustee in the City of Calgary or such
other place(s) as may be designated in accordance with subsection 3.1(c);

"Warrant Certificate" meansacertificate, substantialy intheformset forth in Schedule" A"
hereto, issued on or after the Effective Date to evidence Special Warrants;

"Warrantholders', or "holders" without reference to Common Shares, means the persons
who are registered owners of Special Warrants;

"Warrantholders Request” means an instrument signed in one or more counterparts by
Warrantholders entitled to acquirein the aggregate not less than 25% of the aggregate number
of Common Shareswhich could be acquired pursuant to all Special Warrantsthen unexercised
and outstanding, requesting the Trusteeto take someaction or proceeding specified therein; and

"written order of the Corporation”, "written request of the Corporation”, "written
consent of the Corporation” and "certificate of the Corporation” mean, respectively, a
written order, request, consent and certificate signed in the name of the Corporation by its
Chairman, President or a Vice-President, and may consist of one or more instruments so
executed.

Gender and Number

Unless herein otherwise expressly provided or unless the context otherwise requires,

wordsimporting the singular include the plural and vice versa and words importing gender include all
genders.

13

Inter pretation not Affected by Headings, etc.

The division of this Indenture into Articles and Sections, the provision of atable of

contents and the insertion of headings are for convenience of reference only and shall not affect the
construction or interpretation of this Indenture.



14 Day not a Business Day

Intheevent that any day on or beforewhich any actionisrequired to be taken hereunder
isnot aBusiness Day, then such action shall be required to be taken at or before the requisite time on
the next succeeding day that is a Business Day.

15 Time of the Essence
Time shall be of the essence of this Indenture.
16 Currency

Except as otherwise expressly provided, al dollar amounts herein are expressed in
Canadian dollars.

17 Applicable Law

This Indenture and the Warrant Certificates and all documents relating thereto, which
by common accord have been and will be drafted in English, shall be construed in accordance with the
laws of the Province of Alberta and the federal laws applicable therein and shall be treated in all
respects as Alberta contracts.

1.8 Date of Issue

A receipt for a Prospectus shall conclusively be deemed to be issued and obtained by
the Corporation on the date appearing on such receipt as the receipt's date.

ARTICLE 2
ISSUE OF SPECIAL WARRANTS

2.1 Creation and Issue of Special Warrants

Four Million, One Hundred Sixty Six Thousand, Six Hundred and Sixty Seven
(4,166,667) Specia Warrantsare hereby created and authorized to beissued. TheWarrant Certificates
shall be certified and delivered by the Trustee to such persons asthe Corporation may direct by written
order of the Corporation without the Trustee receiving consideration therefor.

2.2 Termsof Special Warrants

a Each Special Warrant shall entitle the holder thereof, upon exercise, to acquire one Common
Share, subject to adjustment in accordance with Sections 4.2, 4.5 and Article 5, at any time
during the period commencing: (i) inthe case of the Non-Repurchase Special Warrants, onthe
dateof issuancethereof; and (ii) in the case of Special Warrantsother than the Non-Repurchase
Warrants, on the date that the Closing Noticeis provided (such applicable date referred to as



the"Commencement Date"), and ending, in each case, at the Expiry Time, at no additional cost
to the holder.

b. No fractional Special Warrants shall be issued or otherwise provided for hereunder.

C. Each Specia Warrant shall entitle the holder thereof to such other rights and privileges as are
set forth in this Indenture.

2.3 Warrantholder not a Shareholder

Except as provided for in subsection 6.2(i), nothing in this Indenture or in the holding
of a Special Warrant or Warrant Certificate or otherwise, shall, in itself, confer or be construed as
conferring upon a Warrantholder any right or interest whatsoever as a Shareholder or as any other
shareholder of the Corporation, including, but not limited to, the right to vote at, to receive notice of,
or to attend, meetings of shareholders or any other proceedings of the Corporation, or the right to
receive dividends and other distributions.

24 Special Warrantsto Rank Pari Passu

Subject to Sections 3.6 and 4.2, all Special Warrants shall rank equally and without
preference over each other, whatever may be the actual date of issue thereof.

2.5 Form of Special Warrants

The Warrant Certificates (including all replacements issued in accordance with this
Indenture) shall be substantially in the form set out in Schedule "A" hereto, shall be dated as of the
Effective Date, shall bear such distinguishing letters and numbers as the Corporation may, with the
approval of the Trustee, prescribe, and shall be issuable in any denomination excluding fractions.

2.6 Signing of Warrant Certificates

TheWarrant Certificates shall be signed by any one of the directorsand officers of the
Corporation and may, but need not be, under seal of the Corporation or areproduction thereof. The
signatures of any such director or officer may be mechanically reproduced in facsimile and Warrant
Certificatesbearing such facsimilesignaturesshall be binding upon the Corporation asif they had been
manually signed by such director or officer. Notwithstanding that any person whose manual or
facsimile signature appears on any Warrant Certificate as a director or an officer may no longer hold
office at the date of such Warrant Certificate or at the date of certification or delivery thereof, any
Warrant Certificate signed as aforesaid shall, subject to Section 2.7, be valid and binding upon the
Corporation and the holder thereof shall be entitled to the benefits of this Indenture.

2.7 Certification by the Trustee

a No Warrant Certificate shall beissued or, if issued, shall be valid for any purpose or entitlethe
holder to the benefit hereof until it has been certified by manual signature by or on behalf of



2.8

2.9

the Trustee substantially in the form of the certificate set out in Schedule"A" hereto, and such
certification by the Trustee upon any Warrant Certificate shall be conclusive evidence as
against the Corporation that the Warrant Certificate so certified hasbeen duly i ssued hereunder
and that the holder is entitled to the benefits hereof.

Thecertification of the Trustee on Warrant Certificatesissued hereunder shall not be construed
asarepresentation or warranty by the Trustee asto thevalidity of thisIndenture or the Warrant
Certificates (except the due certification thereof) and the Trustee shall in no respect be liable
or answerable for the use made of the Warrant Certificates or any of them or of the
consideration therefor except as otherwise specified herein.

Issuein Substitution for Warrant Certificates L ost, etc.

If any Warrant Certificate becomes mutilated or islost, destroyed or stolen, the Corporation,
subject to applicablelaw, shall issue and thereupon the Trustee shall certify and deliver, anew
Warrant Certificate of like tenor asthe one mutilated, lost, destroyed or stolen in exchange for
and in place of and upon cancellation of such mutilated Warrant Certificate, or in lieu of and
in substitution for such lost, destroyed or stolen Warrant Certificate, and the substituted
Warrant Certificate shall be in a form approved by the Trustee and the Special Warrants
evidenced thereby shall be entitled to the benefits hereof and shall rank equally in accordance
with its terms with all other Special Warrants issued or to be issued hereunder.

The applicant for the issue of anew Warrant Certificate pursuant to this Section 2.8 shall bear
the cost of the issue thereof and in case of loss, destruction or theft shall, as a condition
precedent to the issuance thereof, furnish to the Corporation and to the Trustee such evidence
of ownership and of the loss, destruction or theft of the Warrant Certificate so lost, destroyed
or stolen as shall be satisfactory to the Corporation and to the Trustee, in their sole discretion,
and such applicant may also berequired to furnish anindemnity or security in amount and form
satisfactory to the Corporation and the Trustee, in their sole discretion, and shall pay the
reasonable charges of the Corporation and the Trustee in connection therewith.

Exchange of Warrant Certificates

Any oneor more Warrant Certificates representing any number of Special Warrantsmay, upon
compliance with the reasonable requirements of the Trustee, be exchanged for one or more
other Warrant Certificates representing the same aggregate number of Special Warrants as
represented by the Warrant Certificate or Warrant Certificates so exchanged.

Warrant Certificates may be exchanged only at the Warrant Agency or at any other place that
is designated by the Corporation with the approval of the Trustee. Any Warrant Certificate
tendered for exchange shall be cancelled and surrendered by the Warrant Agency to the
Trustee.



2.10 Transfer and Owner ship of Special Warrants

a The Special Warrantsmay only betransferred on theregister kept by the Trustee at the Warrant
Agency by theholder or itslegal representativesor itsattorney duly appointed by aninstrument
in writing in form and execution satisfactory to the Trustee only upon surrendering to the
Trustee at the Warrant Agency the Warrant Certificates representing the Special Warrantsto
be transferred and upon compliance with:

I the conditions herein;
ii. such reasonabl e requirements as the Trustee may prescribe; and
iii. all applicable securities legislation and requirements of regulatory authorities;

and such transfer shall be duly noted in such register by the Trustee. Upon compliance with
such requirements, the Trustee shall issue to the transferee a Warrant Certificate representing
the Special Warrants transferred.

b. Subject to the provisions of this Indenture and applicable law, the Warrantholder shall be
entitled to therightsand privileges attaching to the Special Warrants and theissue of Common
Shares by the Corporation upon the exercise of Specia Warrants by any Warrantholder in
accordance with the terms and conditions herein contained (together with the payment by the
Trustee of the amount, if any, and the delivery by the Trustee of the property and securities, if
any, required to be paid and delivered, respectively, pursuant to Section 4.3) shall dischargeall
responsibilities of the Corporation and the Trustee with respect to such Special Warrants and
neither the Corporation nor the Trustee shall be bound to inquire into the title of any such
holder.

211 Chargesfor Exchangeor Transfer

Except as otherwise herein provided, a reasonable charge may be levied on and paid
by the transferor in respect of the transfer or the exchange of any Warrant Certificate or the issue of a
new Warrant Certificate(s) pursuant hereto provided that the reimbursement of the Trustee or the
Corporation for any and all transfer, stamp or similar taxes or other governmental chargesrequired to
be paid shall be made by the holder requesting such transfer or exchange as a condition precedent to
such transfer or exchange.

212 Cancellation of Surrendered Special Warrants

All Warrant Certificates surrendered pursuant to Sections 2.8, 2.9, 2.10, 3.1, 3.3, 3.6,
4.2 or 6.1 shall be returned to the Trustee for cancellation and, after the expiry of any period of
retention prescribed by law, destroyed by the Trustee. Upon request by the Corporation, the Trustee
shal furnish to the Corporation a destruction certificate identifying the Warrant Certificates so
destroyed, the number of Special Warrants evidenced thereby, the number of Common Shares, if any,
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issued pursuant to such Special Warrants and the details of any Warrant Certificates issued in
substitution or exchange for such Warrant Certificates destroyed.

2.13 Registration of Special Warrants

The Trustee shall keep at theWarrant Agency: (i) aregister of Warrantholdersinwhich
shall be entered in alphabetical order the names and addresses of the holders of Specia Warrants and
particulars of the Special Warrants held by them and (ii) aregister of transfersinwhich all transfers of
Special Warrants and the date and other particulars of each transfer shall be entered. Branch registers
shall aso be kept at such other place or places, if any, as the Corporation, with the approval of the
Trustee, may designate. Such registers will at all reasonable times be open for inspection by the
Corporation and/or any Warrantholder. The Trustee will from time to time when regquested to do so
by the Corporation or any Warrantholder, upon payment of the Trustee's reasonable charges, furnish
alist of the names and addresses of Warrantholders showing the number of Specia Warrants held by
each such Warrantholder.

2.14 U.S. Legends

TheTrusteeacknowledgesthat the Special Warrantsand Common Shareshavenot been
registered under the U.S. Securities Act. Each Special Warrant originally issued to a person in the
United Statesand all certificatesrepresenting Common Sharesissued upon the exercise of such Special
Warrantsin accordance with Article 3 hereof (and each Special Warrant certificate or Common Share
certificate issued in exchange therefor or in substitution on transfer thereof) shall be overprinted with
the following legend:

THE SECURITIESREPRESENTED HEREBY HAVENOT BEEN AND WILL NOT
BE REGISTERED UNDER THE UNITED STATESSECURITIESACT OF 1933,AS
AMENDED (THE "SECURITIES ACT"), OR THE SECURITIES LAWS OF ANY
STATE OF THE UNITED STATES AND MAY NOT BE OFFERED, SOLD,
PLEDGED, HY POTHECATED OR OTHERWISE TRANSFERRED OR DISPOSED
OF EXCEPT: (A) TO THE ISSUER OF SUCH SECURITIES;, (B) IN A
TRANSACTION OUTSIDE THE UNITED STATES MEETING THE
REQUIREMENTSOF RUL E 904 OF REGULATION SUNDER THE SECURITIES
ACT; OR (C) IN A TRANSACTION INSIDE THE UNITED STATES THAT IS
EXEMPT FROM REGISTRATION UNDER THE SECURITIES ACT AND ANY
APPLICABLE U.S. STATE LAWS AND REGULATIONS GOVERNING THE
OFFER AND SALE OF SECURITIES, PROVIDED THAT PRIOR TO ANY
TRANSFER PURSUANT TO THE FOREGOING CLAUSE (C), THE ISSUER
SHALL HAVE BEEN FURNISHED WITH AN OPINION OF COUNSEL,
SATISFACTORY TOIT, TOTHE EFFECT THAT SUCH TRANSFERWILL BESO
EXEMPT. ANEW CERTIFICATE, BEARINGNOLEGEND, MAY BEOBTAINED
FROM MONTREAL TRUST COMPANY OF CANADA UPON PRESENTATION
OF A CERTIFICATEIN FORM ACCEPTABLE TO THE CORPORATION, TOTHE
EFFECT THAT THE SALE OF THE SECURITIES REPRESENTED HEREBY IS
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BEING MADE IN COMPLIANCE WITH RULE 904 OF REGULATION SUNDER
THE SECURITIESACT.

In addition, any certificates representing Common Shares i ssued upon exercise of the

Specia Warrants bearing such legend may a so be overprinted with the following legend:

2.15

31

DELIVERY OF THIS CERTIFICATE MAY NOT CONSTITUTE "GOOD
DELIVERY" IN SETTLEMENT OF TRANSACTIONS ON STOCK EXCHANGES
IN CANADA.

Certain Transfers

If the Special Warrant Certificatetendered for transfer bearsthelegend set forthin Section 2.14
hereof, the Trustee shall not issue or register a Special Warrant Certificate for the Specid
Warrants represented thereby in the name of or for the benefit of a person outside the United
States unless it has been established to the satisfaction of the Corporation that the transferee
acquired the Specia Warrants evidenced by such Special Warrant Certificate in atransaction
pursuant to Rule 904 of Regulation S.

If the transferee of a Special Warrant that bears the legend set forth in Section 2.14 hereof is
in the United States, the Special Warrant Certificate issued to such transferee shall be
overprinted with the legend set forth in Section 2.14, and the requirement of Section 2.14
relating to legending the Common Shares upon exercise of the Special Warrants shall also
apply, unlessthe Corporation receivesan opinion of counsel inform and substance satisfactory
to it that no legend is required.

ARTICLE 3
EXERCISE OF SPECIAL WARRANTS

Method of Exercise of Special Warrants

The holder of any Special Warrant may exercise the right conferred on such holder to acquire
Common Shares by surrendering, on or after the Commencement Date and prior to the Expiry
Time, to the Warrant Agency the Warrant Certificate with a duly completed and executed
exercise form.

A Warrant Certificate with the duly completed and executed exercise form referred to in this
subsection 3.1(a) shall be deemed to be surrendered only upon personal delivery thereof or, if
sent by mail or other means of transmission, upon actual receipt thereof at, in each case, the
Warrant Agency.

Any exercise form referred to in subsection 3.1(a) shall be signed by the Warrantholder and
shall specify:
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i the number of Common Shares which the holder wishes to acquire (being not more
than those which the holder is entitled to acquire pursuant to the Warrant Certificate(s)
surrendered);

ii. the person or persons in whose name or names such Common Shares are to be issued
and if such persons are individuals, their respective social insurance numbers;

iii. the address or addresses of such persons; and

V. the number of Common Sharesto be issued to each such person if morethan oneis so
specified.

If any of the Common Shares subscribed for are to be issued to a person or persons other than
the Warrantholder, the Warrantholder shall pay to the Corporation or the Warrant Agency on
behalf of the Corporation, all applicable transfer or ssimilar taxes and the Corporation shall not
be required to issue or deliver certificates evidencing Common Shares unless or until such
Warrantholder shall have paid to the Corporation, or the Warrant Agency on behalf of the
Corporation, the amount of such tax or shal have established to the satisfaction of the
Corporation that such tax has been paid or that no tax is due.

In connection with the exchange of Warrant Certificates and exercise of Special Warrantsand
compliance with such other terms and conditions hereof as may be required, the Corporation
has appointed the principal offices of the Trustee in Calgary as the agency at which Warrant
Certificates may be surrendered for exchange or transfer or at which Special Warrants may be
exercised and the Trustee has accepted such appointment. The Corporation may from timeto
time designate alternate or additional placesasthe Warrant Agency and shall givenoticeto the
Trustee of any change of the Warrant Agency.

Effect of Exercise of Special Warrants

Upon the exercise of Special Warrants pursuant to Section 3.1 or upon a deemed exercise
pursuant to Section 3.6, and subject to Section 3.3, the Common Shares subscribed for or, in
the case of a deemed exercise pursuant to Section 3.6, all of the Common Shares issuable
pursuant to the Special Warrants deemed to be exercised, shall be deemed to have been issued
and the person or persons to whom such Common Shares are to be issued shall be deemed to
have become the holder or holders of record of such Common Shares on the Exercise Date
unlessthe transfer registers of the Corporation shall be closed on such date, in which case the
Common Shares subscribed for shall be deemed to have beenissued and such person or persons
deemed to have become the holder or holders of record of such Common Shares, on the date
on which such transfer registers are reopened.

Subject to Section 3.6, within five Business Days after the Exercise Date with respect to a
Specia Warrant, the Corporation shall cause to be mailed to the person or persons in whose
name or names the Common Shares so subscribed for have been issued, as specified in the
exerciseform, at the address specified in such exerciseform, or, if so specified in such exercise
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form, causeto be delivered to such person or persons at the Warrant Agency wherethe Warrant
Certificate was surrendered, a share certificate or certificates for the appropriate number of
Common Shares subscribed for.

Partial Exercise of Special Warrants; Fractions

The holder of any Special Warrants may exercise his right to acquire a number of Common
Shares less than the aggregate number which the holder is entitled to acquire pursuant to the
surrendered Warrant Certificate(s). In the event of any exercise of a number of Special
Warrantslessthan the number which the holder isentitled to exercise, the holder of the Special
Warrants upon such exercise shall, in addition, be entitled to receive, without charge therefor,
anew Warrant Certificate(s) in respect of the balance of the Special Warrants represented by
the surrendered Warrant Certificate(s) and which were not then exercised.

Notwithstanding anything herein contained including any adjustment provided for in Article5,
the Corporation shall not be required, upon the exercise of any Special Warrants, to issue
fractions of Common Shares or to distribute certificates which evidence fractional Common
Shares. In lieu of fractional Common Shares, the Corporation shall pay to the holder who
would otherwise be entitled to receive fractional Common Shares upon an exercise of Specia
Warrants, within ten Business Days after the date upon which the fractional Common Shares
would otherwise have been deemed to have been issued pursuant to Section 3.2, an amount in
lawful money of Canadaequal to the Current Market Price of the Common Shares on the such
date multiplied by an amount equal to the fractional interest of Common Shares such holder
would otherwise be entitled to recei ve upon such exercise, provided that the Corporation shall
not be required to make any payment, calculated as aforesaid, that is less than $10.00.

Expiration of Special Warrants

Subject to Section 3.6, immediately after the Expiry Time, all rights under any Special

Warrants not exercised in accordance with the terms and conditions of this Indenture shall cease and
terminate and such Specia Warrant shall be void and of no further force or effect.

3.5

a

Accounting and Recording

The Trustee shall promptly account to the Corporation with respect to Special Warrants
exercised. Any securitiesor other instruments, from timeto time received by the Trustee shall
be received in trust for, and shall be segregated and kept apart by the Trustee in trust for, the
Corporation.

The Trustee shall record the particulars of Special Warrants exercised, which particulars shall
include the names and addresses of the persons who become holders of Common Shares on
exercise and the Exercise Date, if any, in respect thereof. The Trustee shall provide such
particulars in writing to the Corporation within five Business Days of any request by the
Corporation therefor.
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3.6 Deemed Exercise

On a Repurchase Event occurring, effective at 4:30 p.m. (Calgary time) on the
Repurchase Event Date, therights of al holders of the Non-Repurchase Special Warrants to acquire
Common Shares shall be deemed to be exercised without any further action on the part of such holders
or the Corporation and the Common Sharesissuabl ethereby shall be deemed to beissued totheholders
of the Non-Repurchase Special Warrants at such time.

At the Expiry Time, the rights of al holders of Special Warrants (other than Specia
Warrants repurchased pursuant to Section 4.2 or in respect of which the holder duly exercisesitsright
to acquire Common Shares pursuant to Section 3.1) to acquire Common Shares shall be deemed to be
exercised without any further action on the part of such holders or the Corporation and the Common
Shares issuabl e thereby shall be deemed to be issued to the Warrantholders at such time.

The Corporation shall causeto be mailed or, if so specified in the exerciseform, cause
to bedelivered at the Warrant Agency where the Warrant Certificate was surrendered, to the person or
personsspecified inthe exerciseform ashare certificate or share certificatesfor the appropriate number
of Common Sharesupon, unlessotherwisedetermined by the Corporation, actual receipt at the Warrant
Agency of the Warrant Certificate with the duly completed and executed exercise form specifying the

to in subsection 3.1(b).
3.7 Securities Restrictions

a Notwithstanding anything herein contained, Common Shares will only be issued pursuant to
any Special Warrant in compliance with the securitieslaws of any applicablejurisdiction, and
without limiting the generality of the foregoing, in the event that the Special Warrants are
exercised pursuant to Section 3.1 or deemed to have been exercised pursuant to Section 3.6
prior to theissuance of areceipt for the Prospectus by each of the Securities Commissions, the
certificates representing the Common Shares thereby issued will bear such legend as may, in
the opinion of Counsel to the Corporation, be necessary in order to avoid a violation of any
securities laws of any province in Canada or of the United States or to comply with the
requirements of any stock exchange on which the Common Shares are listed, provided that if,
at any time, in the opinion of Counsel to the Corporation, such legends are no longer necessary
in order to avoid aviolation of any such laws, or the holder of any such legended certificate,
at the holder's expense, provides the Corporation with evidence satisfactory in form and
substance to the Corporation (which may include an opinion of counsel satisfactory to the
Corporation) to the effect that such hol der isentitled to sell or otherwisetransfer such Common
Sharesin atransaction in which such legends are not required, such legended certificate may
thereafter be surrendered to the Corporation in exchange for a certificate which does not bear
such legend.

b. Special Warrants may not be exercised in the United States, nor will certificates for Common
Shares issuable upon exercise of Special Warrants be registered or delivered to an addressin
the United States without registration under the U.S. Securities Act and the securities laws of
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all applicable states, unlessan exemption fromregistrationisavailable. The Corporation may,
atitsoption, requirean opinion of counsel or other evidencein form and substance satisfactory
to the Corporation asto the availability of the exemption, provided that no opinion of counsel
will be required of an institutional accredited investor (within the meaning of Rule 501(a)(1),
@(2), (8(3) or (a)(7) of Regulation D under the U.S. Securities Act) that acquired the Special
Warrants in a transaction exempt from registration under the U.S. Securities Act, and that is
exercising the Special Warrants for its own account or the account of another institutional
accredited investor.

ARTICLE 4
ADDITIONAL RIGHTS

Deposited Subscription Funds and Dividend Funds

The Corporation hereby appoints the Trustee, as trustee, to receive, hold and deal with the
Deposited Subscription Funds, the Dividend Funds and Property in accordance with theterms
of this Indenture and the Trustee hereby accepts such appointment and agrees to be bound by
the terms of this Indenture in respect thereof.

Ontheissuanceof any Special Warrants, all Deposited Subscription Funds (except any amount
required to be paid by the Corporation to the Trustee pursuant to subsection 4.2(c)) shall be
deposited by the Underwriters with the Trustee. The Trustee shall not release any Deposited
Subscription Funds, Dividend Funds or Property except as provided inthisArticle4. Subject
to Sections 4.2 and 4.3, the Trustee shall not deliver any of the Deposited Subscription Funds,
or any interest accrued thereon, unless the Trustee receives a notice in writing (the "Closing
Notice") signed by the Corporation and acknowledged by FirstEnergy Capital Corp., on behal f
of the Underwriters, confirming that the Corporation isin a position to take up and pay for at
least: (i) 660% of the outstanding Class A Shares (on afully diluted basis) of Marengo; and
(i) 6610% of the outstanding Class B Shares of Marengo, pursuant to the Take-Over Bid, in
which event the Trustee shall forthwith release to the Corporation, or at itsdirection, all of the
Deposited Subscription Funds, together with any interest accrued thereon.

Repurchase Rights

If either (i) the Closing Notice shall not have been provided on or before the earlier of: (A) 45
days following the original expiry date of the Take-Over Bid, and (B) April 25, 2001; or (ii)
if the Corporation shall, prior to April 25, 2001, have provided notice in writing (the
"Take-Over Termination Notice") to the Trustee and holders of the Special Warrantsthat it will
not be acquiring any Class A Sharesor Class B Shares of Marengo pursuant to the Take-Over
Bid (either such event referred to as the "Repurchase Event"), on the date of the Repurchase
Event (the"Repurchase Event Date"), the Corporationwill be deemedto haverepurchased, and
each holder of Special Warrants, other than the Non-Repurchase Special Warrants, will have
been deemed to have sold to the Corporation, all of the outstanding Special Warrants, other
than the Non-Repurchase Special Warrants, at aprice equal to the Retraction Price per Specia
Warrant, together with interest equal to the product of the amount of all interest earned by the
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Trustee on the Deposited Subscription Funds from the Effective Date to the date immediately
preceding the date of payment (less any interest paid out by the Trustee pursuant to this
Indenture prior to the date of payment) multiplied by afraction of which the numerator isthe
number of Special Warrants repurchased from each Warrantholder pursuant to the provisions
of this subsection 4.2(a) and the denominator is the number of Special Warrants outstanding
(other than the Non-Repurchase Special Warrants) on the day immediately preceding the
Repurchase Event Date. The Trustee shall make payment of the Retraction Price per Special
Warrant so repurchased and payment of the interest amounts payable in respect of such
repurchase from the Deposited Subscription Funds and from the interest earned by the Trustee
on the Deposited Subscription Funds, respectively. Paymentswill be made by cheque payable
at par in the City of Calgary sent to the Warrantholder at its address appearing on the register
of Special Warrants. Upon the Repurchase Event occurring, the Special Warrants, other than
the Non-Repurchase Special Warrants, will cease to represent any right other than to receive
the Retraction Price in respect of each Specia Warrant, together with accrued interest as
provided herein. In such event, the Non-Repurchase Special Warrants not yet exercised will
be deemed to have been exercised in accordance with Section 3.6 hereof.

If, following the payment to Warrantholders in satisfaction of the purchase obligations
described in subsection 4.2(a), there remain excess Deposited Subscription Funds or interest
accrued thereon, the Trustee shall as soon as practicable following the Repurchase Event Date
deliver to the Corporation all of such excess Deposited Subscription Funds together with all
interest accrued thereon.

If the Trustee determinesthat the Deposited Subscription Fundswill not be sufficient to allow
the Trustee to pay the Retraction Price and interest in accordance with subsection 4.2(a) with
respect to the outstanding Special Warrants(other thanthe Non-Repurchase Specia Warrants),
the Trustee shall give notice of such determination and the Corporation shall, within three
Business Days of the date upon which such noticeis given, pay to the Trustee such amount as
will, together with the Deposited Subscription Fundsheld by the Trustee prior to such payment,
be sufficient to alow the Trustee to pay, from Deposited Subscription Funds, the Retraction
Price in accordance with subsection 4.2(a) with respect to the outstanding Special Warrantsto
be repurchased.

Conditionsto Release of Dividend Funds and Property

If any Warrantholder, at any time prior to the Expiry Time elects or is deemed to elect to
exercise the entitlement to acquire Common Shares pursuant to Special Warrant(s) held by it,
the Trustee shall within five Business Days:

I pay to such Warrantholder from Dividend Funds an amount equal to the product
obtained by multiplying the sum of the amount of Dividend Funds held by the Trustee
on the date of such exercise and interest earned by the Trustee thereon to the date
immediately preceding the date of payment (less interest thereon paid out by the
Trustee pursuant to this Indenture prior to the date of payment) by afraction of which
the numerator is the number of Specia Warrants tendered to the Trustee by such



17

Warrantholder for exercise and the denominator is the number of Special Warrants
outstanding at the end of the day immediately preceding the date of such exercise; and

deliver to such Warrantholder itspro rata share of the Property determined onthesame
basis as the calculation set forthin (i) above.

b. The Trustee shall within five Business Days after the Expiry Time:

pay to each Warrantholder, in respect of Specia Warrants held by it deemed to be
exercised, from Dividend Funds an amount equal to the product obtained by
multiplying the sum of the amount of Dividend Funds held by the Trustee on the date
of such exercise and interest earned by the Trustee thereon to the date immediately
preceding the date of payment (less any interest thereon paid out by the Trustee
pursuant to this Indenture prior to the date of payment) by a fraction of which the
numerator is the number of Special Warrants deemed to be exercised held by the
Warrantholder and the denominator is the number of Special Warrants deemed to be
exercised; and

deliver to such Warranthol der its pro ratashare of the Property determined on the same
basis as the calculation set forth in (i) above.

C. Upontherepurchase by the Corporation of any Special Warrantsascontempl ated by subsection
4.2(a) hereof, the Trustee shall within five Business Days:

pay to the Corporation from Dividend Fundsand interest earned by the Trusteethereon
an amount equal to the product obtained by multiplying the sum of the amount of
Dividend Funds held by the Trustee on the date of such exercise and interest earned
thereon by the Trustee to the date immediately preceding the date of payment (lessany
interest thereon paid out by the Trustee prior to the date of payment) by a fraction of
which the numerator is the number of Special Warrants held by the Warrantholder
required to be purchased and the denominator is the number of Special Warrants
outstanding at the end of the day immediately prior to the date of such repurchase; and

deliver to the Corporation its pro rata share of the Property determined on the same
basis as the calculation set forthin (i) above.

d. Provided that the Trustee shall have paid and delivered, or set aside for payment and delivery,
al Dividend Funds, interest earned thereon and Property required to be paid or delivered to
Warrantholders pursuant to subsections 4.3(a) and (b), the Trustee shall, at the time that the
Trustee delivers excess Deposited Subscription Funds to the Corporation in accordance with
subsection 4.2(b) , pay to the Corporation all remaining Dividend Funds together with all
interest accrued thereon to the date of payment and shall deliver to the Corporation al
remaining Property held by the Trustee.
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4.4 Administration of Deposited Subscription Funds, Dividend Fundsand Property

All Deposited Subscription Funds, Dividend Funds and Property shall be held at or
administered through the principal office of the Trustee at Calgary, Alberta. The Trustee shall not be
entitled to deal with the Deposited Subscription Funds, Dividend Funds and Property except in
accordancewith thetermsof thisIndenture. The Trusteeishereby specifically authorized, and granted
such powers as are necessary, to deal with the Property asit shall determineinits sole discretion to be
in the best interests of the Warrantholders. In the event that the Trustee determines the necessity for
the approval by the Warrantholders of any matter, an extraordinary resolution of the Warrantholders
shall provide sufficient authority upon which the Trustee may act and the Trustee shall not be
responsible for any loss occasioned by so doing.

45 Prospectus Failure

If areceipt for a Prospectus dated on or before the Qualification Date is not obtained

from:

a the Securities Commission in a province which is a Filing Jurisdiction, each Warrantholder
resident in such province; or

b. the SecuritiesCommissionin each of the Provincesof Albertaand Ontario, each Warranthol der

wherever resident;

shall thereafter be entitled, notwithstanding Section 2.2, upon exercise or deemed exercise of any
Special Warrants that have not been previously purchased by the Corporation pursuant to Section 4.2
or exercised, at any time after the Qualification Date, to acquire 1.1 Common Shares for each Specia
Warrant (inlieu of theone Common Sharethat each Special Warrant waspreviously exchangeablefor),
subject to adjustment in accordance with Article 5, at no additional cost to the holder.

4.6 Location and Residence of Warrantholders

For the purposes of Section 4.5, a Warrantholder shall be deemed to be and the
Corporation and the Trustee may treat, for such purposes, the subscriber for the Special Warrant(s) in
guestion as the Warrantholder, and the Warrantholder shall be deemed to be in the province of, and
resident in, the province provided as the address of such subscriber as set forth in the subscription
agreement for such Special Warrants, or, the address of the purchaser of the Special Warrants as set
forthin the Form 20 or other filing required under applicable securities lawsin respect of atransfer of
the Special Warrants. If the Corporation and the Trustee shall not have been provided with a copy of
such Form 20 or other filing required under applicable securities laws in respect of a transfer of
beneficial ownership, then the original subscriber shall be treated for all purposes hereunder to be the
beneficial holder of, and the Warrantholder of, the Special Warrants.
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ARTICLES
ADJUSTMENT OF NUMBER OF COMMON SHARES

51 Adjustment of Number of Common Shares

The acquisition rightsin effect at any date attaching to the Special Warrants shall be
subject to adjustment from time to time as follows:

a if and whenever at any time during the Adjustment Period, the Corporation shall:

i subdivide, redivide or change its outstanding Common Shares into a greater number
of shares; or

ii. reduce, combine or consolidate its outstanding Common Sharesinto asmaller number
of shares,

the number of Common Shares obtainable under each Special Warrant shall be adjusted
immediately after the effective date of such subdivision, redivision, change, reduction,
combination or consolidation, by multiplying the number of Common Shares theretofore
obtainable on the exercise thereof by a fraction of which the numerator shall be the total
number of Common Shares outstanding immediately after such date and the denominator shall
be the total number of Common Shares outstanding immediately prior to such date. Such
adjustment shall be made successively whenever any event referred to in this subsection shall
occur;

b. if and whenever at any time during the Adjustment Period, there is a reclassification of the
Common Shares or a capital reorganization of the Corporation other than as described in
subsection 5.1(a) or a consolidation, amalgamation or merger of the Corporation with or into
any other body corporate, trust, partnership or other entity, or a sale or conveyance of the
property and assets of the Corporation asan entirety or substantially asan entirety to any other
body corporate, trust, partnership or other entity, any Warrantholder who has not exercised its
right of acquisition prior to the effective date of such reclassification, capital reorganization,
consolidation, amalgamation, merger, sale or conveyance, upon the exercise of such right
thereafter, shall beentitled to receive and shall accept, inlieu of the number of Common Shares
then sought to be acquired by it, the number of shares or other securities or property of the
Corporation or of the body corporate, trust, partnership or other entity resulting from such
merger, amalgamation or consolidation, or to which such sale or conveyance may be made, as
the case may be, that such Warrantholder would have been entitled to receive on such
reclassification, capital reorganization, consolidation, amalgamation, merger, sade or
conveyance, if, on the record date or the effective date thereof, as the case may be, the
Warrantholder had been the registered holder of the number of Common Shares sought to be
acquired by it. If determined appropriate by the Trustee to give effect to or to evidence the
provisions of this subsection 5.1(b), the Corporation, its successor, or such purchasing body
corporate, partnership, trust or other entity, as the case may be, shal, prior to or
contemporaneously with any such reclassification, capital reorganization, consolidation,



20

amal gamation, merger, sale or conveyance, enter into an indenture which shall provide, to the
extent possible, for the application of the provisions set forth in this Indenture with respect to
therights and interests thereafter of the Warrantholdersto the end that the provisions set forth
in this Indenture shall thereafter correspondingly be made applicable, as nearly as may
reasonably be, with respect to any shares, other securitiesor property to which aWarranthol der
is entitled on the exercise of its acquisition rights thereafter. Any indenture entered into
between the Corporation and the Trustee pursuant to the provisions of this subsection 5.1(b)
shall be a supplemental indenture entered into pursuant to the provisions of Article 9 hereof.
Any indenture entered into between the Corporation, any successor to the Corporation or such
purchasing body corporate, partnership, trust or other entity and the Trustee shall provide for
adjustments which shall be as nearly equivalent as may be practicable to the adjustments
provided in this Section 5.1 and which shall apply to successive reclassifications, capital
reorgani zations, amalgamations, consolidations, mergers, sales or conveyances; and

C. the adjustments provided for in this Article 5 in the number of Common Shares and classes of
securities which are to be received on the exercise of Special Warrants are cumulative. After
any adjustment pursuant to this Section, the term "Common Shares' where used in this
Indenture shall be interpreted to mean securities of any class or classes which, as a result of
suchadjustment and all prior adjustments pursuant to this Section, the Warranthol der isentitled
to receive upon the exercise of its Specia Warrant, and the number of Common Shares
indicated by any exercise made pursuant to a Special Warrant shall be interpreted to mean the
number of Common Shares or other property or securities a Warrantholder is entitled to
receive, asaresult of such adjustment and all prior adjustments pursuant to this Section, upon
the full exercise of a Specia Warrant.

5.2 Entitlement to Shares on Exercise of Special Warrant

All shares of any class or other securities which a Warrantholder is at the time in
question entitled to receive on the exercise of its Specia Warrant, whether or not as a result of
adjustments made pursuant to this Article 5, shal, for the purposes of the interpretation of this
Indenture, be deemed to be shares which such Warrantholder is entitled to acquire pursuant to such
Special Warrant.

5.3 No Adjustment for Stock Options

Notwithstanding anything in this Article 5, no adjustment shall be made in the
acquisition rights attached to the Special Warrants if the issue of Common Shares is being made
pursuant to this Indenture or pursuant to any stock option, stock purchase plan or stock bonusplanin
force from time to time for directors, officers, employees or consultants of the Corporation.

54 Determination by Corporation's Auditors

Inthe event of any question arising with respect to the adjustments provided for in this
Article 5 such question shall be conclusively determined by the Corporation's Auditorswho shall have
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access to all necessary records of the Corporation, and such determination shall be binding upon the
Corporation, the Trustee, all Warrantholders and all other persons interested therein.

55 Proceedings Prior to any Action Requiring Adjustment

Asacondition precedent to the taking of any action which would require an adjustment
in any of the acquisition rights pursuant to any of the Special Warrants, including the number of
Common Shares which are to be received upon the exercise thereof, the Corporation shall take any
corporate action which may, in the opinion of Counsel, be necessary in order that the Corporation has
unissued and reserved in its authorized capital and may validly and legally issue as fully paid and
non-assessable all the shares which the holders of such Special Warrants are entitled to receive on the
full exercise thereof in accordance with the provisions hereof.

5.6 Certificate of Adjustment

The Corporation shall from timeto timeimmediately after the occurrence of any event
which requires an adjustment or readjustment as provided in Article 5, deliver a certificate of the
Corporation to the Trustee specifying the nature of the event requiring the same and the amount of the
adjustment necessitated thereby and setting forth in reasonable detail the method of cal culation and the
facts upon which such calculation is based.

5.7 Notice of Special Matters

The Corporation covenants with the Trustee that, so long as any Special Warrant
remains outstanding, it will give notice to the Trustee and to the Warrantholders of itsintention to fix
arecord date that is prior to the Expiry Date for the issuance of rights, options or warrants (other than
the Special Warrants) to all or substantially al the holders of its outstanding Common Shares. Such
notice shall specify the particulars of such event and the record date for such event, provided that the
Corporation shall only be required to specify in the notice such particulars of the event as shall have
been fixed and determined on the date on which the notice is given. The notice shall be givenin each
case not less than 14 days prior to such applicable record date.

5.8 No Action after Notice

The Corporation covenants with the Trustee that it will not close its transfer books or
take any other corporate action which might deprivethe holder of a Special Warrant of the opportunity
to exerciseitsright of acquisition pursuant thereto during the period of 14 days after the giving of the
certificate or notices set forth in Sections 5.6 and 5.7.
5.9 Protection of Trustee

Except as provided in Section 10.2, the Trustee shall not:

a at any time be under any duty or responsibility to any Warrantholder to determine whether any
facts exist which may require any adjustment contemplated by Section 5.1, or with respect to
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the nature or extent of any such adjustment when made, or with respect to the method
employed in making the same;

b. be accountable with respect to the validity or value (or the kind or amount) of any Common
Shares or of any shares or other securities or property which may at any time be issued or
delivered upon the exercise of the rights attaching to any Special Warrant;

C. be responsible for any failure of the Corporation to issue, transfer or deliver Common Shares
or certificates for the same upon the surrender of any Special Warrants for the purpose of the
exercise of such rights or to comply with any of the covenants contained in this Article; and

d. incur any liability or responsibility whatsoever or be in any way responsible for the
conseguences of any breach on the part of the Corporation of any of the representations,
warranties or covenants herein contained or of any acts of the directors, officers, employees,
agents or servants of the Corporation.

ARTICLEG6
RIGHTS OF THE CORPORATION AND COVENANTS

6.1 Optional Purchases by the Cor poration

The Corporation may from time to time purchase by private contract or otherwise any
of the Special Warrants. Any such purchase shall be made at the lowest price or pricesat which, inthe
opinion of thedirectors, such Special Warrants are then obtainable, plus reasonabl e costs of purchase,
and may be made in such manner, from such persons and on such other terms as the Corporation, in
its sole discretion, may determine. Any Warrant Certificates representing the Special Warrants
purchased pursuant to this Section 6.1 shall forthwith be delivered to and cancelled by the Trustee. No
Special Warrants shall be issued in replacement thereof.

6.2 General Covenants

The Corporation covenantswiththe Trusteethat solong asany Special Warrantsremain
outstanding:

a it will reserve and keep available a sufficient number of Common Shares for the purpose of
enabling it to satisfy its obligations to issue Common Shares upon the exercise of the Special
Warrants in the event that the Corporation does not have an unlimited number of Common
Shares authorized,;

b. it will cause the Common Shares and the certificates representing the Common Shares from
time to time acquired pursuant to the exercise of the Special Warrants to be duly issued and
delivered in accordance with the Warrant Certificates and the terms hereof;

C. all Common Shares which shall be issued upon exercise of the right to acquire provided for
herein and in the Warrant Certificates shall be fully paid and non-assessable;
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it will maintain its corporate existence or the corporate existence of any successor corporation;

it will useits reasonable commercial effortsto ensure that all Common Shares outstanding or
issuable from time to time (including without limitation the Common Shares issuable on the
exercise of the Special Warrants) continueto be or arelisted and posted for trading on a stock
exchangein Canada;

it will make al requisite filings under applicable Canadian securities legislation and stock
exchangerules, including (on areasonable commercial effortsbasis) those necessary toremain
areporting issuer not in default in each of the Filing Jurisdictions and those necessary to report
the exercise of the right to acquire Common Shares pursuant to Special Warrants,

it will as soon as practicable file with and use its reasonable commercial efforts to obtain a
receipt on or before the Qualification Date from each of the Securities Commissions for the
Prospectus so that the resale of such Common Shares will not be subject to the prospectus
requirements nor any "hold period" under applicable securities legislation in such Filing
Jurisdictions (except that it is not required to take such steps solely to enable a resae of
Common Shares from the holdings of a"control person”, as defined in applicable securities
laws);

it will send written noticeto the Trustee and to each holder of Special Warrants of theissuance
of the receipts referred to in subsection 6.2(g), together with a commercial copy of the
Prospectus, specifying the date on which the Special Warrants expire and, in the case of the
Trustee, copies of the receipts, as soon as practicable but, in any event, not later than three
Business Days after the latest date on which such areceipt isissued by any of the Securities
Commissions;

if the Corporation pays a dividend or makes any other distribution in cash or property or
securities of the Corporation (including rights, options or warrants to acquire Common Shares
or securities convertibleinto or exchangeable for Common Shares and including evidences of
itsindebtedness) to all or substantialy al of the holders of Common Shares of record on adate
after the Effective Date and prior to the exercise of the Special Warrants, the Corporation
agreesthat it will pay the same amount of such dividend or make the same distribution of cash,
property or securitiesasadeposit to the Trustee, asif the Warranthol ders on such date werethe
holders of the number of Common Shares which the Warrantholders are entitled to receive
upon the exercise of the Special Warrants and such payments or other distributions shall be
held and dealt with by the Trustee in accordance with Article 4;

it will give written notice to the Trustee and each Warrantholder specifying the particulars of
each payment or distribution madein accordance with subsection 6.2(i), within three Business
Days of such payment or distribution;

if all Specia Warrantshave not been repurchased or exercised, if the Corporation shall not have
received areceipt for the Prospectus on or before the Qualification Date, the Corporation will
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continue, until the Expiry Date, to useitsbest effortsto obtain areceipt for the Prospectusfrom
each of the Securities Commissions;

l. it will provide to Warrantholders copies of al documentation required to be provided by
applicable law to registered holders of Common Shares, as if such Warrantholders were
registered shareholders of the Corporation; and

m. generaly, it will well and truly perform and carry out all of the acts or things to be done by it
as provided in this Indenture.

6.3 Trustee's Remuneration and Expenses

The Corporation covenantsthat it will pay to the Trustee from timeto time reasonable
remuneration for its services hereunder and will pay or reimburse the Trustee upon its request for al
reasonabl e expenses, disbursementsand advancesincurred or madeby the Trusteeintheadministration
or execution of thetrusts hereby created (including the reasonabl e compensati on and the di sbursements
of its Counsel and all other advisers and assistants not regularly in its employ) both before any default
hereunder and thereafter until all duties of the Trustee hereunder shall be finally and fully performed,
except any such expense, disbursement or advance as may arise out of or result from the Trustee's
negligence, wilful misconduct or bad faith.

6.4 Securities Qualification Requirements

a If, inthe opinion of Counsel, any instrument (not including aprospectus, except asrequired by
subsection 6.2(Q)) isrequired to befiled with, or any permissionisrequired to be obtained from
any governmental authority in Canada or any other step is required under any federa or
provincial law of Canada before any Common Shares which a Warrantholder is entitled to
acquire pursuant to the exercise of any Special Warrant may properly and legally be issued
upon due exercise thereof and thereafter traded, without further formality or restriction, the
Corporation covenants that it will take such required action.

b. The Corporation or, if required by the Corporation, the Trustee will give written notice of the
issue of Common Shares pursuant to the exercise of Special Warrants in the manner
contemplated by section 110 of the Securities Act (Alberta) and comparable provisionsin other
jurisdictions, to each securitiescommission or similar regul atory authority in each jurisdiction
in Canadain which thereislegislation or regulation permitting or requiring the giving of any
such noticein order that such issue of Common Shares and the subsequent disposition of the
Common Shares so issued will not be subject to the prospectus qualification requirements of
such legislation or regulation.

6.5 Performance of Covenants by Trustee
If the Corporation shall fail to perform any of its covenants contained in this Warrant

Indenture, the Trustee may notify the Warrantholders of such failure on the part of the Corporation or
may itself perform any of the covenants capable of being performed by it but, subject to Section 10.2,
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shall be under no obligation to perform said covenants or to notify the Warrantholders of such
performance by it. All sums expended or advanced by the Trustee in so doing shall be repayable as
provided in Section 6.3. No such performance, expenditure or advance by the Trustee shall relievethe
Corporation of any default hereunder or of its continuing obligations under the covenants herein
contained.

ARTICLE 7
ENFORCEMENT

7.1 Suitsby Warrantholders

All or any of the rights conferred upon any Warrantholder by any of the terms of the
Warrant Certificates or of the Indenture, or of both, may be enforced by the Warrantholder by
appropriate proceedings but without prejudice to the right which is hereby conferred upon the Trustee
to proceed in its own name to enforce each and all of the provisions herein contained for the benefit
of the Warrantholders.

7.2 Immunity of Shareholders, etc.

The Trustee and, by the acceptance of the Warrant Certificates and as part of the
consideration for theissue of the Special Warrants, the Warrantholders hereby waive and release any
right, cause of action or remedy now or hereafter existing in any jurisdiction against any incorporator
or any past, present or future shareholder, director, officer, employee or agent of the Corporation or any
successor corporation on any covenant, agreement, representation or warranty by the Corporation
herein or in the Warrant Certificates contained.

7.3 Limitation of Liability

The obligations hereunder are not personally binding upon, nor shall resort hereunder
be had to, the private property of any of the past, present or future directors or shareholders of the
Corporation or any successor corporation or any of the past, present or future officers, employees or
agentsof the Corporation or any successor corporation, but only the property of the Corporation or any
successor corporation shall be bound in respect hereof.

7.4 Waiver of Default
Upon the happening of any default hereunder:
a the holders of not lessthan 51% of the Special Warrantsthen outstanding shall have power (in
addition to the powers exercisable by extraordinary resolution) by requisition in writing to

instruct the Trustee to waive any default hereunder and the Trustee shall thereupon waive the
default upon such terms and conditions as shall be prescribed in such requisition; or



26

b. the Trustee shall have power to waive any default hereunder upon such terms and conditions
asthe Trustee may deem advisable, if, in the Trustee's opinion, the same shall have been cured
or adequate provision made therefor;

provided that no delay or omission of the Trustee or of the Warrantholders to exercise any right or
power accruing upon any default shall impair any such right or power or shall be construed to be a
waiver of any such default or acquiescence therein and provided further that no act or omission either
of the Trustee or of the Warrantholders in the premises shall extend to or be taken in any manner
whatsoever to affect any subsequent default hereunder of the rights resulting therefrom.

ARTICLE 8
MEETINGS OF WARRANTHOLDERS

8.1 Right to Convene M eetings

The Trustee may at any time and from time to time, and shall on receipt of awritten
request of the Corporation or of aWarrantholders Request and upon being indemnified and funded to
its reasonabl e satisfaction by the Corporation or by the Warrantholders signing such Warrantholders
Request against the cost which may be incurred in connection with the calling and holding of such
meeting, convene a meeting of the Warrantholders. 1n the event of the Trustee failing to so convene
a meeting within seven days after receipt of such written request of the Corporation or such
Warrantholders' Request and indemnity and funding being given as aforesaid, the Corporation or such
Warranthol ders, as the case may be, may convene such meeting. Every such meeting shall beheldin
the City of Calgary or at such other place as may be approved or determined by the Trustee.

8.2 Notice

At least ten days' prior written notice of any meeting of Warrantholders shall be given
tothe Warrantholdersinthe manner provided for in Section 11.2 and acopy of such notice shall be sent
by mail to the Trustee (unless the meeting has been called by the Trustee) and to the Corporation
(unlessthe meeting has been called by the Corporation). Such notice shall state thetime when and the
place where the meeting is to be held, shall state briefly the general nature of the business to be
transacted thereat and shall contain such information as is reasonably necessary to enable the
Warrantholders to make a reasoned decision on the matter, but it shall not be necessary for any such
notice to set out the terms of any resolution to be proposed or any of the provisions of this Article 8.

8.3 Chairman

Anindividual (who need not be aWarrantholder) designated in writing by the Trustee
shall be chairman of themeeting and if noindividual isso designated, or if theindividual so designated
isnot present within 15 minutesfrom the timefixed for the holding of the meeting, the Warrantholders
present in person or by proxy shall choose some individual present to be chairman.
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8.4 Quorum

Subject to the provisions of Section 8.11, at any meeting of the Warrantholders a
qguorum shall consist of Warrantholders present in person or by proxy and entitled to purchase at |east
25% of the aggregate number of Common Shares which could be acquired pursuant to al the then
outstanding Special Warrants, provided that at |east two persons entitled to vote thereat are personally
present. If aquorum of the Warrantholders shall not be present within 30 minutes from the timefixed
for holding any meeting, the meeting, if summoned by Warrantholders or on a Warrantholders
Request, shall bedissolved; but in any other case the meeting shall be adjourned to the sameday inthe
next week (unless such day is not a Business Day, in which case it shall be adjourned to the next
following Business Day) at the same time and place and no notice of the adjournment need be given.
Any businessmay bebrought before or dealt with at an adjourned meeting which might have been dealt
with at the original meeting in accordance with the notice calling the same. No business shal be
transacted at any meeting unless a quorum be present at the commencement of business. At the
adjourned meeting the Warrantholders present in person or by proxy shall form a quorum and may
transact the business for which the meeting was originally convened, notwithstanding that they may
not be entitled to acquire at least 25% of the aggregate number of Common Shares which may be
acquired pursuant to al then outstanding Special Warrants.

85 Power to Adjourn

The chairman of any meeting at which aquorum of the Warrantholdersis present may,
with the consent of the meeting, adjourn any such meeting, and no notice of such adjournment need
be given except such notice, if any, as the meeting may prescribe.

8.6 Show of Hands

Every question submitted to a meeting shall be decided in thefirst place by amajority
of the votes given on a show of hands except that votes on an extraordinary resolution shall be given
in the manner hereinafter provided. At any such meeting, unless a poll is duly demanded as herein
provided, a declaration by the chairman that a resolution has been carried or carried unanimously or
by a particular mgjority or lost or not carried by a particular mgjority shall be conclusive evidence of
the fact.

8.7 Poll and Voting

On every extraordinary resolution, and on any other question submitted to a meeting
and after a vote by show of hands when demanded by the chairman or by one or more of the
Warrantholders acting in person or by proxy and entitled to acquire in the aggregate at |east 5% of the
aggregate number of Common Shares which could be acquired pursuant to all the Special Warrants
then outstanding, a poll shall be taken in such manner as the chairman shall direct. Questions other
than those required to be determined by extraordinary resolution shall be decided by amajority of the
votes cast on the poll.
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On a show of hands, every person who is present and entitled to vote, whether as a
Warrantholder or as proxy for one or more absent Warrantholders, or both, shall have one vote. On
apoll, each Warranthol der present in person or represented by a proxy duly appointed by instrument
inwriting shall be entitled to one vote in respect of each whole Common Share which heisentitled to
acquire pursuant to the Special Warrant or Special Warrants then held or represented by it. A proxy
need not be aWarrantholder. The chairman of any meeting shall be entitled, both on a show of hands
and on a poll, to vote in respect of the Special Warrants, if any, held or represented by him.

8.8 Regulations

TheTrustee, or the Corporation withtheapproval of the Trustee, may fromtimetotime
make and from time to time vary such regulations as it shall think fit for:

a the setting of the record date for a meeting for the purpose of determining Warrantholders
entitled to receive notice of and to vote at the meeting;

b. the issue of voting certificates by any bank, trust company or other depositary satisfactory to
the Trustee stating that the Warrant Certificates specified therein have been deposited with it
by anamed person and will remain on deposit until after the meeting, which voting certificate
shall entitle the persons named therein to be present and vote at any such meeting and at any
adjournment thereof or to appoint aproxy or proxiesto represent them and votefor them at any
such meeting and at any adjournment thereof in the same manner and with the same effect as
though the persons so named in such voting certificates were the actual bearers of the Warrant
Certificates specified therein;

C. the deposit of voting certificates and instruments appointing proxies at such place and time as
the Trustee, the Corporation or the Warranthol ders convening the meeting, asthe case may be,
may in the notice convening the meeting direct;

d. the deposit of voting certificates and instruments appointing proxies at some approved place
or placesother than the place at which the meeting isto be held and enabling particulars of such
instruments appoi nting proxiesto bemailed or tel ecopied beforethe meeting to the Corporation
or to the Trustee at the place where the same is to be held and for the voting of proxies so
deposited as though the instruments themsel ves were produced at the meeting;

e the form of the instrument of proxy; and
f. generally for the calling of meetings of Warrantholders and the conduct of business thereat.

Any regulations so made shall be binding and effective and the votes given in
accordance therewith shall be valid and shall be counted. Save as such regulations may provide, the
only persons who shall be recognized at any meeting as a Warrantholder, or be entitled to vote or be
present at the meeting in respect thereof (subject to Section 8.9), shall be Warrantholders or their
counsel, or proxies of Warrantholders.
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Corporation and Trustee May be Represented

The Corporation and the Trustee, by their respective directors, officers and employees

and the Counsel for the Corporation and for the Trustee may attend any meeting of the Warrantholders,
but shall not be entitled to vote thereat, whether in respect of any Special Warrants held by them or
otherwise.

8.10

Power s Exer cisable by Extraordinary Resolution

In addition to all other powers conferred upon them by any other provisions of this

Indenture or by law, the Warrantholders at a meeting shall, subject to the provisions of Section 8.11,
have the power, exercisable from time to time by extraordinary resolution:

a

to agree to any modification, abrogation, alteration, compromise or arrangement of the rights
of Warrantholders or the Trustee in its capacity as trustee hereunder or on behalf of the
Warrantholders against the Corporation whether such rights arise under this Indenture or the
Warrant Certificates or otherwise;

to amend, ater or repeal any extraordinary resolution previously passed or sanctioned by the
Warrantholders;

to direct or to authorize the Trustee to enforce any of the covenants on the part of the
Corporation contained in this Indenture or the Warrant Certificates or to enforce any of the
rights of the Warrantholders in any manner specified in such extraordinary resolution or to
refrain from enforcing any such covenant or right;

to waive, and to direct the Trustee to waive, any default on the part of the Corporation in
complying with any provisions of this Indenture or the Warrant Certificates either
unconditionally or upon any conditions specified in such extraordinary resolution;

to restrain any Warrantholder from taking or instituting any suit, action or proceeding against
the Corporation for the enforcement of any of the covenants on the part of the Corporation in
thisIndenture or the Warrant Certificates or to enforce any of therights of the Warranthol ders;

to direct any Warranthol der who, as such, has brought any suit, action or proceeding to stay or
to discontinue or otherwise to deal with the same upon payment of the costs, charges and
expenses reasonably and properly incurred by such Warrantholder in connection therewith;

to assent to any changein or omission fromtheprovisionscontainedinthe Warrant Certificates
and this Indenture or any ancillary or supplemental instrument which may be agreed to by the
Corporation, and to authorize the Trustee to concur in and execute any ancillary or
supplemental indenture embodying the change or omission;
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with the consent of the Corporation, such consent not to be unreasonably withheld, to remove
the Trustee or its successor in office and to appoint a new trustee or trustees to take the place
of the Trustee so removed,;

to assent to any compromise or arrangement with any creditor or creditors or any class or
classes of creditors, whether secured or otherwise, and with holders of any shares or other
securities of the Corporation; and

to direct or authorize the Trustee to deal with any Property held by it in accordance with the
provisions of Section 4.4.

M eaning of Extraordinary Resolution

The expression "extraordinary resolution” when used in this Indenture means, subject as
hereinafter providedinthisSection 8.11 and in Section 8.14, aresol ution proposed at ameeting
of Warrantholders duly convened for that purpose and held in accordance with the provisions
of this Article 8 at which there are present in person or by proxy Warrantholders entitled to
acquire at least 25% of the aggregate number of Common Shares which may be acquired
pursuant to all the then outstanding Special Warrants and passed by the affirmative votes of
Warrantholders entitled to acquire not less than 66 2/3% of the aggregate number of Common
Shares which may be acquired pursuant to al the then outstanding Special Warrants
represented at the meeting and voted on the poll upon such resolution.

If, at the meeting at which an extraordinary resolution is to be considered, Warrantholders
entitled to acquire at least 25% of the aggregate number of Common Shares which may be
acquired pursuant to all the then outstanding Special Warrants are not present in person or by
proxy within 30 minutes after thetime appointed for the meeting, then themeeting, if convened
by Warrantholders or on a Warrantholders' Request, shall be dissolved; but in any other case
it shall stand adjourned to such day, being not less than 15 or more than 60 days later, and to
such place and time as may be appointed by the chairman. Not lessthan 10 days prior notice
shall be given of the time and place of such adjourned meeting in the manner provided for in
Section 11.2. Such notice shall state that at the adjourned meeting the Warranthol ders present
in person or by proxy shall form aquorum but it shall not be necessary to set forth the purposes
for which the meeting was originally called or any other particulars. At the adjourned meeting
the Warrantholders present in person or by proxy shall form a quorum and may transact the
business for which the meeting was originally convened and a resolution proposed at such
adjourned meeting and passed by the requisite vote as provided in subsection 8.11(a) shall be
an extraordinary resolution within the meaning of this Indenture notwithstanding that
Warrantholders entitled to acquire at least 25% of the aggregate number of Common Shares
which may be acquired pursuant to all the then outstanding Specia Warrants are not present
in person or by proxy at such adjourned meeting.

Votes on an extraordinary resolution shall aways be given on a poll and no demand for apoll
on an extraordinary resolution shall be necessary.
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8.12 Powers Cumulative

Any one or more of the powers or any combination of the powers in this Indenture
stated to be exercisable by the Warrantholders by extraordinary resolution or otherwise may be
exercised from time to time and the exercise of any one or more of such powers or any combination
of powersfrom timeto time shall not be deemed to exhaust theright of the Warrantholdersto exercise
such power or powers or combination of powers then or thereafter from time to time.

8.13 Minutes

Minutesof all resolutionsand proceedings at every meeting of Warrantholdersshall be
made and duly entered in books to be provided from timeto timefor that purpose by the Trustee at the
expense of the Corporation, and any such minutes as aforesaid, if signed by the chairman or the
secretary of the meeting at which such resol utionswere passed or proceedings had shall be primafacie
evidence of the matters therein stated and, until the contrary is proved, every such meeting in respect
of the proceedings of which minutes shall have been made shall be deemed to have been duly convened
and held, and all resolutions passed thereat or proceedings taken shall be deemed to have been duly
passed and taken.

8.14 Instrumentsin Writing

All actions which may be taken and all powers that may be exercised by the
Warrantholders at a meeting held as provided in this Article 8 may aso be taken and exercised by
Warrantholdersentitled to acquire at least 66 2/3% of the aggregate number of Common Shareswhich
may be acquired pursuant to all the then outstanding Special Warrants by an instrument in writing
signed in one or more counterparts by such Warrantholdersin person or by attorney duly appointed in
writing, and the expression "extraordinary resolution” when used in this Indenture shall include an
instrument so signed.

8.15 Binding Effect of Resolutions

Every resolution and every extraordinary resolution passed in accordance with the
provisions of this Article 8 a a meeting of Warrantholders shall be binding upon all the
Warranthol ders, whether present at or absent from such meeting, and every instrument inwriting signed
by Warrantholders in accordance with Section 8.14 shall be binding upon al the Warrantholders,
whether signatories thereto or not, and each and every Warrantholder and the Trustee (subject to the
provisions for indemnity herein contained) shall be bound to give effect accordingly to every such
resolution and instrument in writing.

8.16 Holdings by Corporation Disregarded

In determining whether Warrantholders holding Warrant Certificates evidencing the
entitlement to acquire the required number of Common Shares are present at a meeting of
Warrantholders for the purpose of determining a quorum or have concurred in any consent, waiver,
extraordinary resolution, Warrantholders Request or other action under this Indenture, Specia
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Warrants owned legally or beneficialy by the Corporation or any Subsidiary of the Corporation shall
be disregarded in accordance with the provisions of Section 11.8.

9.1

ARTICLE9
SUPPLEMENTAL INDENTURES

Provision for Supplemental Indenturesfor Certain Purposes

From timeto time the Corporation (when authorized by action of the directors) and the

Trustee may, subject to the provisions hereof, and they shall, when so directed in accordance with the
provisions hereof, executeand deliver by their proper officers, indentures or instruments supplemental
hereto, which thereafter shall form part hereof, for any one or more or al of the following purposes:

a

b.

setting forth any adjustments resulting from the application of the provisions of Article 5;

adding to the provisions hereof such additiona covenants and enforcement provisionsas, in
the opinion of Counsel, are necessary or advisable in the premises, provided that the same are
not in the opinion of the Trustee, on the advice of Counsel, prejudicia to the interests of the
Warrantholders;

giving effect to any extraordinary resolution passed as provided in Article 8;

making such provisions not inconsistent with this Indenture as may be necessary or desirable
with respect to matters or questions arising hereunder or for the purpose of obtaining alisting
or quotation of the Special Warrants on any stock exchange, provided that such provisionsare
not, in the opinion of the Trustee, on the advice of Counsel, prejudicia to the interests of the
Warrantholders;

adding to or altering the provisions hereof in respect of the transfer of Special Warrants,
making provision for theexchange of Warrant Certificates, and making any modificationinthe
form of the Warrant Certificates which does not affect the substance thereof;

with the prior approval of any stock exchange on which the Common Shares are listed or
conditionally approved for listing, if such approval isrequired by such exchanges, modifying
any of the provisions of this Indenture, including relieving the Corporation from any of the
obligations, conditions or restrictions herein contained, provided that such modification or
relief shall be or become operative or effective only if, in the opinion of the Trustee, on the
advice of Counsel, such modification or relief in no way prejudices any of the rights of the
Warrantholders or of the Trustee, and provided further that the Trustee may in its sole
discretion decline to enter into any such supplemental indenture which in its opinion may not
afford adequate protection to the Trustee when the same shall become operative; and

for any other purpose not inconsistent with theterms of thisIndenture, including the correction
or rectification of any ambiguities, defective or inconsistent provisions, errors, mistakes or
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omissionsherein, provided that in the opinion of the Trusteetherightsof the Trustee and of the
Warrantholders, on the advice of Counsel, arein no way prejudiced thereby.

9.2 Successor Cor porations

In the case of the consolidation, analgamation, merger or transfer of the undertaking
or assets of the Corporation as an entirety or substantialy as an entirety to another Corporation
(""successor corporation™), the successor corporation resulting from such consolidation, amalgamation,
merger or transfer (if not the Corporation) shall expressly assume, by supplemental indenture
satisfactory in form to the Trustee and executed and delivered to the Trustee, the due and punctual
performance and observance of each and every covenant and condition of this Indenture to be
performed and observed by the Corporation.

ARTICLE 10
CONCERNING THE TRUSTEE
10.1 Trust Indenture Legidation
a If and to the extent that any provision of this Indenture limits, qualifies or conflicts with a

mandatory requirement of Applicable Legislation, such mandatory requirement shall prevail.

b. The Corporation and the Trustee agree that each will, at al timesin relation to this Indenture
and any action to be taken hereunder, observe and comply with and be entitled to the benefits
of Applicable Legidation.

10.2 Rightsand Duties of Trustee

a In the exercise of the rights and duties prescribed or conferred by the terms of this Indenture,
the Trustee shall exercise that degree of care, diligence and skill that a reasonably prudent
trustee would exercise in comparable circumstances. No provision of this Indenture shall be
construed to relieve the Trustee from liability for its own negligent action, its own negligent
faillureto act, or its own wilful misconduct or bad faith.

b. The obligation of the Trustee to commence or continue any act, action or proceeding for the
purpose of enforcing any rights of the Trustee or the Warrantholders hereunder shall be
conditiona upon the Warrantholders furnishing, when required by notice by the Trustee,
sufficient funds to commence or to continue such act, action or proceeding and an indemnity
reasonably satisfactory to the Trustee to protect and to hold harmless the Trustee against the
costs, charges and expenses and liabilities to be incurred thereby and any loss and damage it
may suffer by reason thereof. None of the provisions contained in thisIndenture shall require
the Trustee to expend or to risk its own funds or otherwise to incur financia liability in the
performance of any of its duties or in the exercise of any of its rights or powers unless
indemnified as aforesaid.
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The Trustee may, before commencing or at any time during the continuance of any such act,
action or proceeding, require the Warrantholders, at whose instanceit isacting to deposit with
the Trustee the Special Warrants held by them, for which Special Warrants the Trustee shall
iSsue receipts.

The Trustee shall not be bound to give any notice or to do or take any act, action or proceeding
by virtue of the powers conferred on it hereby unless and until it shall have been required so
to do under the terms hereof; nor shall the Trustee be required to take notice of any default
hereunder, unless and until notified in writing of such default, which notice shall distinctly
specify the default desired to be brought to the attention of the Trustee and in the absence of
any such noticethe Trustee may for all purposes of this Indenture conclusively assumethat no
default has been made in the observance or performance of any of the representations,
warranties, covenants, agreements or conditions contained herein. Any such noticeshall inno
way limit any discretion herein given to the Trustee to determine whether or not the Trustee
shall take action with respect to any default.

Every provision of thisIndenture that by itstermsrelievesthe Trustee of liability or entitlesit
torely upon any evidence submitted to it issubject to the provisionsof Applicable Legisation,
of this Section 10.2 and of Section 10.3.

Evidence, Expertsand Advisers

In addition to the reports, certificates, opinions and other evidence required by this Indenture,
the Corporation shall furnish to the Trustee such additional evidence of compliance with any
provision hereof, and in such form, as may be prescribed by Applicable Legislation or asthe
Trustee may reasonably require by written notice to the Corporation.

In the exercise of its rights and duties hereunder, the Trustee may, if it isacting in good faith,
rely as to the truth of the statements and the accuracy of the opinions expressed in statutory
declarations, opinions, reports, written requests, consents, or orders of the Corporation,
certificates of the Corporation or other evidence furnished to the Trustee pursuant to arequest
of the Trustee, provided that such evidence complieswith Applicable Legislation and that the
Trustee complies with Applicable Legislation and that the Trustee examines the same and
determines that such evidence complies with the applicable requirements of this Indenture.

Whenever itisprovided inthisIndenture or under Applicable Legislation that the Corporation
shall deposit with the Trustee resolutions, certificates, reports, opinions, requests, orders or
other documents, it is intended that the truth, accuracy and good faith on the effective date
thereof and the facts and opinions stated in al such documents so deposited shall, in each and
every such case, be conditions precedent to theright of the Corporation to havethe Trusteetake
the action to be based thereon.

Proof of theexecution of aninstrument inwriting, including aWarrantholders Request, by any
Warrantholder may be made by the certificate of anotary public, or other officer with similar
powers, that the person signing such instrument acknowledged to it the execution thereof, or
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by an affidavit of awitness to such execution or in any other manner which the Trustee may
consider adequate.

e The Trustee may employ or retain such Counsel, accountants, appraisers or other experts or
advisers asit may reasonably require for the purpose of discharging its duties hereunder and
may pay reasonable remuneration for all services so performed by any of them, without
taxation of costs of any Counsel, and shall not be responsiblefor any misconduct or negligence
on the part of any such experts or advisers who have been appointed with due care by the
Trustee.

104 Documents, Monies, etc. Held by Trustee

Any securities, documents of title or other instrumentsthat may at any time be held by
the Trustee subject to the trusts hereof may be placed in the deposit vaults of the Trustee or of any
Canadian chartered bank listed in Schedule 1 to the Bank Act (Canada) or of any trust company
registered to do businessin Canadaor deposited for safekeeping with any such bank or trust company.
Unlessherein otherwise expressly provided, any moniesso held pending the application or withdrawal
thereof under any provisions of this Indenture upon the written direction of the Corporation shall be
or, with the consent of the Corporation may be: (i) deposited in the name of the Trustee in any
Canadian chartered bank listed in Schedule 1 to the Bank Act (Canada) or any trust company registered
to do businessin Canadaat therate of interest (if any) then current on similar deposits; or (ii) invested
in treasury bills or short term interest bearing or discounted obligations issued or guaranteed by the
Government of Canada or a province thereof, of any Canadian chartered bank listed in Schedule 1 of
the Bank Act (Canada), provided that the securities shall not have a maturity date of more than sixty
(60) daysfrom the date of investment. Unless the Corporation shall be in default hereunder or unless
otherwise specifically provided herein, all interest or other income received by the Trustee in respect
of such deposits and investments shall belong to the Corporation.

In the event that the Trustee has not received direction from the Corporation prior to
10:00 am. on the date that any investment made in accordance with this Section 10.4 matures, comes
due or is otherwise required to be reinvested, the Trustee shall be authorized to reinvest such fundsin
an overnight investment until such time that the Trustee receives direction from the Corporation.

10.5 Actionsby Trusteeto Protect I nterest

TheTrustee shall have power to institute and to maintain such actions and proceedings
asit may consider necessary or expedient to preserve, protect or enforce itsinterests and the interests
of the Warrantholders.

10.6 Trustee Not Required to Give Security

TheTrusteeshall not berequired to giveany bond or security inrespect of theexecution
of the trusts and powers of this Indenture or otherwise in respect of the premises.
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Protection of Trustee

By way of supplement to the provisionsof any law for thetimebeing rel ating to trustees

it isexpressly declared and agreed as follows:

a

10.8

the Trustee shall not be liable for or by reason of any statements of fact or recitals in this
Indentureor inthe Warrant Certificates (except the representation contained in Section 10.9 or
in the certificate of the Trustee on the Warrant Certificates) or be required to verify the same,
but all such statements or recitals are and shall be deemed to be made by the Corporation;

nothing herein contained shall impose any obligation on the Trustee to see to or to require
evidence of the registration or filing (or renewal thereof) of this Indenture or any instrument
ancillary or supplemental hereto;

the Trustee shall not be bound to give notice to any person or persons of the execution hereof;
and

the Corporation indemnifies and saves harmless the Trustee and its officers from and against
any and all liabilities, losses, costs, claims, actions, or demands whatsoever which may be
brought against the Trustee or which it may suffer or incur as aresult of or arising out of the
performance of its duties and obligations under this Indenture, save only in the event of the
negligent failure to act, or the wilful misconduct or bad faith of the Trustee. It is understood
and agreed that thisindemnification shall survivethetermination or discharge of thisIndenture
or the resignation of the Trustee.

Replacement of Trustee; Successor by Mer ger

The Trustee may resign its trust and be discharged from all further duties and liabilities
hereunder, subject to this Section 10.8, by giving to the Corporation not |essthan 90 days prior
noticeinwriting or such shorter prior notice as the Corporation may accept as sufficient. The
Warrantholdersby extraordinary resolution shall have power at any timetoremovetheexisting
Trustee and to appoint anew Trustee. In the event of the Trustee resigning or being removed
as aforesaid or being dissolved, becoming bankrupt, going into liquidation or otherwise
becoming incapable of acting hereunder, the Corporation shall forthwith appoint anew trustee
unless a new trustee has already been appointed by the Warrantholders; failing such
appointment by the Corporation, the retiring Trustee or any Warrantholder may apply to a
justice of the Court of Queen's Bench of the Province of Albertaon such noticeassuch justice
may direct, for the appointment of a new trustee; but any new trustee so appointed by the
Corporation or by the Court shall be subject to removal as aforesaid by the Warrantholders.
Any new trustee appointed under any provision of this Section 10.8 shall be a corporation
authorized to carry on the business of a trust company in the Filing Jurisdictions and, if
required by the Applicable Legislation for any other provinces, in such other provinces. On
any such appointment the new trustee shall be vested with the same powers, rights, duties and
responsibilitiesasif it had been originally named herein as Trustee hereunder.
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Upon the appointment of a successor trustee, the Corporation shall promptly notify the
Warrantholders thereof in the manner provided for in Section 11.2.

Any corporation into or with which the Trustee may be merged or consolidated or
amalgamated, or any corporation resulting therefrom to which the Trustee shall be a party, or
any corporation succeeding to the trust business of the Trustee shall be the successor to the
Trustee hereunder without any further act onits part or any of the parties hereto, provided that
such corporation would be eligible for appointment as a successor trustee under
subsection 10.8(a).

Any Warrant Certificates certified but not delivered by a predecessor trustee may be certified
by the successor trustee in the name of the predecessor or successor trustee.

Conflict of I nterest

The Trustee represents to the Corporation that at the time of execution and delivery hereof no
material conflict of interest exists between its role as a trustee hereunder and its role in any
other capacity and agreesthat in the event of amaterial conflict of interest arising hereafter it
will, within 90 days after ascertaining that it has such material conflict of interest, either
eliminate the same or assign its trust hereunder to a successor trustee approved by the
Corporation and meeting the requirements set forthin subsection 10.8(a). Notwithstandingthe
foregoing provisions of this subsection 10.9(a), if any such material conflict of interest exists
or hereafter shall exist, the validity and enforceability of this Indenture and the Warrant
Certificate shall not be affected in any manner whatsoever by reason thereof.

Subject to subsection 10.9(a), the Trustee, in its personal or any other capacity, may buy, lend
upon and deal in securities of the Corporation and generally may contract and enter into
financia transactionswith the Corporation or any Subsidiary of the Corporation without being
liable to account for any profit made thereby.

Acceptance of Trust

The Trustee hereby accepts the trusts in this Indenture declared and provided for and

agrees to perform the same upon the terms and conditions herein set forth.

10.11

Trustee Not to be Appointed Receiver

The Trustee and any person related to the Trustee shall not be appointed areceiver, a

receiver and manager or liquidator of all or any part of the assets or undertaking of the Corporation.
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ARTICLE 11
GENERAL

Noticeto the Corporation and the Trustee
Unless herein otherwise expressly provided, any notice to be given hereunder to the
Corporation or the Trustee shall be deemed to be vaidly given if delivered, sent by registered
letter, postage prepaid or telecopied:
If to the Corporation:
True Energy Inc.

300, 520 - 5th Avenue S.W.
Calgary, Alberta

T2P 3R7

Attention: Paul R. Baay, President and Chief Executive Officer
Fax: (403) 264-8163

If to the Trustee:

Montreal Trust Company of Canada
710, 530 - 8th Avenue SW.
Calgary, Alberta

T2P 3S8

Attention: Manager, Corporate Trust Services
Fax: (403) 267-6598

and any such notice delivered in accordance with the foregoing shall be deemed to have been
received on the date of delivery or, if mailed, on the fifth Business Day following the date of
the postmark on such notice or, if telecopied, on the next Business Day following the date of
transmission, provided that itscontentsaretransmitted and received compl etely and accurately.

The Corporation or the Trustee, as the case may be, may from time to time notify the other in
themanner provided in subsection 11.1(a) of achange of addresswhich, fromthe effective date
of such notice and until changed by like notice, shall be the address of the Corporation or the
Trustee, as the case may be, for al purposes of this Indenture.

If, by reason of astrike, lockout or other work stoppage, actua or threatened, involving posta
employees, any notice to be given to the Trustee or to the Corporation hereunder could
reasonably be considered unlikely to reach its destination, such notice shall be valid and
effective only if it is delivered to the named officer of the party to which it is addressed or, if
it is delivered to such party at the appropriate address provided in subsection 11.1(a), by
telecopy or other means of prepaid, transmitted and recorded communication.
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11.2 Noticeto Warrantholders

a Any notice to the Warrantholders under the provisions of this Indenture shall be valid and
effectiveif delivered or sent by telecopy or by ordinary post addressed to such holders at their
post office addresses appearing on the register hereinbefore mentioned and shall be deemed to
have been effectively given on the date of delivery or, if mailed, on the fifth Business Day
following the date of the postmark on such notice or, if telecopied, on the next Business Day
following the date of transmission, provided that its contents are transmitted and received
completely and accurately.

b. If, by reason of astrike, lockout or other work stoppage, actua or threatened, involving postal
employees, any notice to be given to the Warrantholders hereunder could reasonably be
considered unlikely to reach its destination, such notice shall be valid and effective only if it
is delivered personally to such Warrantholders or if delivered to the address for such
Warrantholders contained in the register of Special Warrants maintained by the Trustee, by
telecopy or other means of prepaid transmitted and recorded communication.

11.3 Owner ship of Special Warrants

Other than as provided in Section 4.6, the Corporation and the Trustee may deem and
treat the registered owner of any Special Warrants as the absolute owner thereof for all purposes, and
the Corporation and the Trustee shall not be affected by any notice or knowledgeto the contrary except
where the Corporation or the Trustee is required to take notice by statute or by order of a court of
competent jurisdiction. A Warrantholder shall be entitled to the rights evidenced by its Warrant
Certificate free from all equities or rights of set off or counterclaim between the Corporation and the
origina or any intermediate holder of the Special Warrantsand all persons may act accordingly. The
receipt of any such Warrantholder for the Common Shares (together with any property or securities,
if any, required to be paid and delivered respectively) which may be acquired pursuant thereto, or the
receipt of the amount payable to such Warrantholder upon the exercise of the right referred to in
subsection 4.2(a) shall be agood discharge to the Corporation and the Trustee for the same and neither
the Corporation nor the Trustee shall be bound to inquireinto thetitle of any such holder except where
the Corporation or the Trusteeis required to take notice by statute or by order of acourt of competent
jurisdiction.

114 Evidence of Ownership

a Upon receipt of acertificate of any bank, trust company or other depositary satisfactory to the
Trustee stating that the Special Warrants specified therein have been deposited by a named
person with such bank, trust company or other depositary and will remain so deposited until
the expiry of the period specified therein, the Corporation and the Trustee may treat the person
so named as the owner, and such certificate as sufficient evidence of the ownership by such
person of such Special Warrant during such period, for the purpose of any requisition,
direction, consent, instrument or other document to be made, signed or given by the holder of
the Special Warrant so deposited.
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b. The Corporation and the Trustee may accept as sufficient evidence of the fact and date of the
signing of any requisition, direction, consent, instrument or other document by any person (i)
the signature of any officer of any bank, trust company, or other depositary satisfactory to the
Trustee as witness of such execution, (ii) the certificate of any notary public or other officer
authorized to take acknowledgments of deedsto berecorded at the place where such certificate
is made that the person signing acknowledged to him the execution thereof, (iii) a statutory
declaration of awitness of such execution, or (iv) any other documentation satisfactory to the
Corporation and the Trustee.

11.5 Counterparts

This Indenture may be executed in several counterparts, each of which when so
executed shall be deemed to be an original and such counterpartstogether shall constitute one and the
sameinstrument and notwithstanding their date of execution they shall be deemed to be dated as of the
date hereof.

11.6 Satisfaction and Discharge of Indenture
Upon the earlier of:

a the date by which there shall have been delivered to the Trustee for exercise or destruction all
Warrant Certificates theretofore certified hereunder; or

b. the Expiry Time;

and if all certificates representing Common Shares required to be issued in compliance with the
provisions hereof have been issued and delivered hereunder or to the Trustee in accordance with such
provisions and if all payments required to be made in compliance with provisions of Article 4 have
been madein accordance with such provisions, thisIndenture shall ceaseto be of further effect and the
Trustee, on demand of and at the cost and expense of the Corporation and upon delivery to the Trustee
of acertificate of the Corporation stating that al conditions precedent to the satisfaction and discharge
of thisIndenture have been complied with, shall execute proper instrumentsacknowledging satisfaction
of and discharging this Indenture. Notwithstanding the foregoing, the indemnities provided to the
Trustee by the Corporation hereunder shall remain in full force and effect and survive the termination
of this Indenture.

11.7 Provisions of Indenture and Special Warrants for the Sole Benefit of Parties
and Warrantholders

NothinginthisIndentureor intheWarrant Certificates, expressed or implied, shall give
or be construed to give to any person other than the parties hereto and the Warrantholders, as the case
may be, any legal or equitable right, remedy or claim under this Indenture, or under any covenant or
provision herein or therein contained, all such covenants and provisions being for the sole benefit of
the parties hereto and the Warrantholders.
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11.8 Common Shares or Special Warrants Owned by the Corporation or its
Subsidiaries - Certificate to be Provided

For the purpose of disregarding any Special Warrantsowned legally or beneficialy by
the Corporation or any Subsidiary of the Corporation in Section 8.16, the Corporation shall provideto
the Trustee, from time to time, a certificate of the Corporation setting forth as at the date of such
certificate:

a the names (other than the name of the Corporation) of the registered holders of Specia
Warrants which, to the knowledge of the Corporation, are owned by or held for the account of
the Corporation or any Subsidiary of the Corporation; and

b. the number of Special Warrants owned legally or beneficially by the Corporation or any
Subsidiary of the Corporation;

and the Trustee, in making the computationsin Section 8.16, shall be entitled to rely on such certificate
without any additional evidence.

11.9 Assignment and Enurement

The parties hereto acknowledge and agree, and any beneficiaries hereunder are hereby
deemed to have acknowledged and agreed:

a that effective June 30, 2000, Computershare Investor Services Inc. ("Computershare")
purchased the corporate trust business of the Trustee; and
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b. that the Trustee may, without the consent of any other party, assign all of itsrights and duties
under this Indenture, and under any ancillary agreements executed in connection herewith, to
such federal trust company as may result from Computershare being continued as a trust
company pursuant to the terms of the Trust and Loan Companies Act (Canada). Any such
assignment shall be effective without the need for any further notice or advice to, or approval
of, the parties hereto and without any further act or formality whatsoever.

IN WITNESS WHEREOF the parties hereto have executed this Indenture by their
proper officersin that behalf.

TRUE ENERGY INC.

Per: (signed) "Paul R. Baay

MONTREAL TRUST COMPANY OF CANADA

Per: (signed) "W. Anne DeWagle'

Per: (signed) "Cavell Fowler"
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THIS IS SCHEDULE "A" to the Special Warrant Indenture made as of February 5,
2001 between TRUE ENERGY INC. and MONTREAL TRUST COMPANY OF
CANADA, astrustee.

The Special Warrants represented by this certificate will be void and of no value unless
exercised by 4:30 p.m. (Calgary time) on the earlier of: (i) 5 Business Daysfollowing the date
upon which areceipt for aprospectusrelatingtothedistribution of Common Sharesupon the
exercise of Special Warrants has been obtained from the securities commission or similar
regulatory authority in each of the provincesof Albertaand Ontarioand such other provinces
in which the Corporation isrequired to file a prospectus; and (ii) February 5, 2002.

SPECIAL WARRANT CERTIFICATE

TRUE ENERGY INC.
(Amalgamated under the laws of the Province of Alberta)

SPECIAL WARRANT

CERTIFICATE NO. SPECIAL WARRANTS
entitling the holder to acquire, subject to
adjustment, one Common Share for each
Specia Warrant represented hereby.

THISISTO CERTIFY THAT

(hereinafter referred to as the "holder") is entitled to acquire in the manner and subject to the
restrictions and adjustments set forth herein, at any time and from time to time during the period
commencing on the Commencement Date (as defined in the Indenture) and ending at 4:30 p.m.
(Calgary time) (the"Expiry Time") ontheearlier of: (i) 5 Business Daysfollowing the date uponwhich
areceipt for aprospectus relating to the distribution of Common Shares upon the exercise of Special
Warrants has been obtained from the securities commission or similar regulatory authority in each of
the provinces of Albertaand Ontario and such other provincesin which the Corporation isrequired to
file a prospectus (the "Filing Jurisdictions"); and (ii) February 5, 2002 (the "Expiry Date"), one fully
paid and non-assessable common share ("Common Share") without nominal or par value of True
Energy Inc. (the"Corporation™), as such shareswere constituted on February 5, 2001, for each Special
Warrant represented hereby.

The right to acquire Common Shares may only be exercised by the holder within the
time set forth above by:

a duly completing and executing the Exercise Form attached hereto; and

b. surrendering this Special Warrant Certificate to Montreal Trust Company of Canada (the
"Trustee") at the principal office of the Trusteein the City of Calgary.



These Special Warrantsshall be deemed to be surrendered only upon personal delivery
hereof or, if sent by mail or other means of transmission, upon actual receipt thereof by the Trustee at
the office referred to above.

Upon surrender of these Special Warrants, the person or persons in whose name or
names the Common Shares issuable upon exercise of the Special Warrants are to be issued shall be
deemed for al purposes (except as provided in the Indenture hereinafter referred to) to be the holder
or holders of record of such Common Shares and the Corporation has covenanted that it will (subject
to the provisions of the Indenture) cause acertificate or certificates representing such Common Shares
to be delivered or mailed to the person or persons at the address or addresses specified in the Exercise
Form within five Business Days.

The holder of these Special Warrants may acquire any lesser number of Common
Shares than the number of Common Shares which may be acquired for the Specia Warrants
represented by this Special Warrant Certificate. In such event, the holder shall be entitled to receive
anew Special Warrant Certificate for the balance of the Common Shares which may be acquired. No
fractional Common Shareswill be issued.

If either (i) the Closing Notice shall not have been provided on or before the earlier of:
(A) 45 daysfollowing the original expiry date of the Take-Over Bid, and (B) April 25, 2001; or (ii) if
the Corporation shall, prior to April 25, 2001, have provided the Take-Over Termination Noticeto the
Trustee and holders of the Special Warrantsthat it will not be acquiring any Class A Sharesor ClassB
Shares of Marengo pursuant to the Take-Over Bid (either such event referred to as the "Repurchase
Event"), on the date of the Repurchase Event Date, the Corporation will be deemed to have
repurchased, and each holder of Special Warrants, other than holders of the Non-Repurchase Special
Warrants, will have been deemed to have sold to the Corporation, al of the outstanding Special
Warrants, other than the Non-Repurchase Special Warrants, at aprice equal to the Retraction Price per
Specia Warrant, together with a pro rata portion of the interest earned on the Deposit of Subscription
Funds as determined under the terms of the Indenture.

If areceipt for the Prospectus dated on or before June 5, 2001 is not obtained from the
securities commission or similar regulatory authority in each of the Filing Jurisdictions, each holder
of Special Warrants resident in a Filing Jurisdiction in which such receipt has not been obtained (or,
if areceipt has not been obtained in the Provinces of Albertaand Ontario, holders of Special Warrants
wherever resident) will beentitled, upon exercise or deemed exercise of any Special Warrantsthat have
not been repurchased by the Corporation, at any timeafter June 5, 2001, to acquire 1.1 Common Shares
for each of such holder's Special Warrants (in lieu of the one Common Sharethat each Special Warrant
was previously exchangeablefor), subject to adjustment in certain events, without the payment of any
additional consideration.

If a Repurchase Event occurs, all Non-Repurchase Special Warrants shall be deemed
to have been exercised on the Repurchase Event Date, and the certificates representing the Common
Sharesissued thereby may be obtained by aholder of the Non-Repurchase Special Warrantsupon duly
completing and executing the Exercise Form attached to the certificate representing such



Non-Repurchase Special Warrants to the Trustee at the principal office of the Trustee in the City of
Calgary.

AttheExpiry Time, theright of aholder to acquire Common Sharesrepresented hereby
will (unlessthe Special Warrant represented hereby have been repurchased or in respect of which the
right to acquire Common Shares has been exercised) be deemed to have been exercised and the
certificates representing the Common Shares issued thereby may be obtained upon duly completing
and executing the Exercise Form attached hereto and surrendering this Warrant Certificate to the
Trustee at the principal office of the Trusteein the City of Calgary.

The Common Sharesissuabl e under exercise hereof have not been registered under the
United States Securities Act of 1933, as amended (the "U.S. Securities Act"), and these Special
Warrants may not be exercised in the United States unless an exemption from such registration
requirementsisavailable. Common Sharesissuable upon exercise of Special Warrantsby or on behalf
of aperson in the United States may bear alegend restricting transfer.

The Special Warrants represented by this certificate are issued under and pursuant to
a Specia Warrant Indenture (hereinafter referred to as the "Indenture”") made as of February 5, 2001
between the Corporation and the Trustee. Reference is made to the Indenture and any instruments
supplemental thereto for afull description of the rights of the holders of the Special Warrants and the
terms and conditions upon which the Special Warrantsare, or areto be, issued and held, with the same
effect asif the provisions of the Indenture and all instruments supplemental thereto were herein set
forth. By acceptance hereof, the holder assents to all provisions of the Indenture. In the event of a
conflict between the provisions of this Special Warrant Certificate and the Indenture, the provisions
of the Indenture shall govern. Capitalized terms used in the Indenture have the meaning herein as
therein, unless otherwise defined.

In the event of any alteration of the Common Shares, including any subdivision,
consolidation or reclassification, and in the event of any form of reorganization of the Corporation,
including any amalgamation, merger or arrangement, the holders of Specia Warrants shall, upon
exercise of the Special Warrantsfollowing the occurrence of any of those events, be entitled to receive
the same number and kind of securitiesthat they would have been entitled to receive had they exercised
their Special Warrantsimmediately prior to the occurrence of those events, provided that no fractional
shares will be issued.

The holder may, at any time prior to the Expiry Date, upon surrender hereof to the
Trusteeat itsprincipal officeinthe City of Calgary, exchangethis Specia Warrant Certificatefor other
Special Warrant Certificates entitling the holder to acquire, in the aggregate, the same number of
Common Shares as may be acquired under this Specia Warrant Certificate.

Theholding of the Special Warrantsevidenced by thisSpecial Warrant Certificate shall
not constitute the holder hereof a shareholder of the Corporation or entitle the holder to any right or
interest in respect thereof except as expressly provided in the Indenture and in this Special Warrant
Certificate.



The Indenture provides that al holders of Special Warrants shall be bound by any
resolution passed at a meeting of the holders held in accordance with the provisions of the Indenture
and resolutions signed by the holders of Special Warrantsentitled to acquire aspecified majority of the
Common Shares which may be acquired pursuant to al then outstanding Special Warrants.

The Special Warrantsevidenced by this Special Warrant Certificatemay betransferred
on the register kept at the offices of the Trustee by the registered holder hereof or its legd
representatives or its attorney duly appointed by an instrument in writing in form and execution
satisfactory to the Trustee, only upon compliance with the conditions prescribed in the Indenture and
upon compliance with such reasonable requirements as the Trustee may prescribe.

This Special Warrant Certificate shall not bevalid for any purpose whatever unlessand
until it has been certified by or on behalf of the Trustee.

Time shall be of the essence hereof.

IN WITNESSWHEREOF the Corporation has caused this Special Warrant Certificate
to be signed by its duly authorized officer as of February 5, 2001.

TRUE ENERGY INC.

Per:
Certified by:
MONTREAL TRUST COMPANY OF CANADA
Trustee
By:
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TRANSFER OF SPECIAL WARRANTS

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers to
[name of Transferee], [number

of Special Warrants] Special Warrantsof True Energy Inc. registered in the name of the undersigned
on the records of Montreal Trust Company of Canada represented by the Specia Warrant Certificate
attached and irrevocably appoints theattorney of theundersignedtotransfer the
said securities on the books or register with full power of substitution.

DATED the day of , 200
Signature Guaranteed (Signature of Special Warrantholder)
Instructions:
1 Signature of the Special Warrantholder must be the signature of the person appearing on the

face of this Special Warrant Certificate.

If the Transfer Form issigned by atrustee, executor, administrator, curator, guardian, attorney,
officer of a corporation or any person acting in a fiduciary or representative capacity, the
certificate must be accompanied by evidence of authority to sign satisfactory to the Trusteeand
the Corporation.

The signature on the Transfer Form must be guaranteed by an authorized officer of a
Schedule 1 Canadian chartered bank, trust company or amember of an acceptable medallion
guarantee program.

Special Warrants shall only betransferable in accordance with applicable laws. The
transfer of Special Warrantsto a purchaser not resident in a Filing Jurisdiction may
result in the Common Shares obtained upon the exercise of the Special Warrants
(whether after or before obtaining receipts for a final prospectus relating to the
distribution of Common Shares upon exer cise of Special Warrants) not being freely
tradeablein thejurisdiction where such purchaser isresident.



EXERCISE FORM

TO: TrueEnergy Inc.
Montreal Trust Company of Canada

The undersigned hereby exercisestheright to acquire Common Shares of
True Energy Inc. as constituted on February 5, 2001 (or such number of other securities or property to
which such Special Warrants entitle the undersigned in lieu thereof or in addition thereto under the
provisionsof the Indenturereferred toin theaccompanying Special Warrant Certificate) in accordance
with and subject to the provisions of such Indenture.

The Common Shares (or other securities or property) are to be issued as follows:

Name:

(print clearly)

Addressin full:

Socia Insurance Number:

Number of Common Shares:

Note: If further nominees intended, please attach (and initial) schedule giving these

particulars.
DATED this day of , 200
Signature Guaranteed (Signature of Special Warrantholder)

Print full name

Print full address



Instructions:

1 Theregistered holder may exerciseitsright to receive Common Sharesby completing thisform
and surrendering this form and the Special Warrant Certificate representing the Special
Warrants being exercised to Montreal Trust Company of Canada at its principal officeat 710,
530 - 8th Avenue SW., Cagary, Alberta, T2P 3S8. Certificates for Common Shares will be
delivered or mailed within five business days after the exercise of the Special Warrants.

2. If the Exercise Formindicatesthat Common Sharesareto beissued to aperson or personsother
than the registered holder of the Certificate, the signature of such holder of the Exercise Form
must be guaranteed by an authorized officer of a Schedule 1 Canadian chartered bank, trust
company or amember of an acceptable medallion guarantee program.

3. If the Exercise Formissigned by atrustee, executor, administrator, curator, guardian, attorney,
officer of a corporation or any person acting in a fiduciary or representative capacity, the
certificate must be accompanied by evidence of authority to sign satisfactory to the Trusteeand
the Corporation.

4, If theregistered holder exercisesitsright toreceive Common Sharesprior toareceipt

being issued by the applicable securities commission the Common Shares will be
subject to a hold period and may beissued with alegend reflecting such hold period.
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