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AMENDED AND RESTATED CREDIT AGREEMENT

THIS AGREEMENT is made as of July 9, 2003, as amended and restated as of September 3, 2003, as further
amended and restated as of June 9, 2006 and as further amended and restated as of November 29, 2007

BETWEEN:

BAYTEX ENERGY LTD., a corporation amalgamated under the laws of the Province of Alberta (hereinafter
sometimes referred to as the “Borrower”),

OF THE FIRST PART,
-and -

THE TORONTO-DOMINION BANK, BNP PARIBAS (CANADA), UNION BANK OF CALIFORNIA, N.A.,
CANADA BRANCH, NATIONAL BANK OF CANADA, ROYAL BANK OF CANADA, THE BANK OF NOVA
SCOTIA, SOCIETE GENERALE (CANADA BRANCH)and FORTIS CAPITAL (CANADA) LTD., together with
such other persons as become parties hereto as lenders, (hereinafter sometimes collectively referred to as the “Lenders”
and sometimes individually referred to as a “Lender”),

OF THE SECOND PART,
-and -

THE TORONTO-DOMINION BANK, a Canadian chartered bank, as agent of the Lenders hereunder (hereinafter
referred to as the “Agent”),

OF THE THIRD PART.

WHEREAS a predecessor to the Borrower, Baytex Energy Ltd., The Toronto-Dominion Bank and Union Bank of
California, N.A., Canada Branch, as initial Lenders, and the Agent executed and delivered the Credit Agreement made
as of July 9, 2003 (the “Original Credit Agreement”);

AND WHEREAS the Plan of Arrangement became effective September 2, 2003;

AND WHEREAS, pursuant to the Plan of Arrangement, Baytex Energy Ltd. and Baytex Acquisition Corp.
amalgamated to form the Borrower and Baytex Energy Partnership and Baytex Exploration Ltd. were dissolved into
the Borrower and all the property, assets and undertaking were thereof transferred to the
Borrower;
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AND WHEREAS the parties thereto agreed to amend and restate the Original Credit Agreement on the terms and
conditions set forth in the Amended and Restated Credit Agreement made as of July 9, 2003 and amended and
restated as of September 3, 2003 (the “First Amended and Restated Credit Agreement”);

AND WHEREAS the parties thereto agreed to amend and restate the First Amended and Restated Credit Agreement
on the terms and conditions set forth in the Amended and Restated Credit Agreement made as of June 9, 2006 (the

“Second Amended and Restated Credit Agreement”);

AND WHEREAS the parties hereto have agreed to amend and restate the Second Amended and Restated Credit
Agreement on the terms and conditions hereinafter set forth;

AND WHEREAS the Lenders have agreed to provide the Credit Facilities to the Borrower on the terms and
conditions herein set forth;

AND WHEREAS the Lenders wish the Agent to act on their behalf with regard to certain matters associated with the
Credit Facilities;

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the covenants and agreements herein
contained and other good and valuable consideration, the receipt and sufficiency of which are hereby conclusively
acknowledged by each of the parties hereto, the paties hereto covenant and agree as follows:
ARTICLE 1 - INTERPRETATION
1.1 Definitions

(1) In this Agreement, unless something in the subject matter or context is inconsistent therewith:

“9 % Subordinated Note Indenture” means the trust indenture dated as of July 9, 2003 between the Borrower and the 9 %
Subordinated Note Trustee providing for the issuance of the 9 % Subordinated Notes.

“9 % Subordinated Notes” means the 9 % senior subordinated notes of the Borrower due 2010 issued pursuant to the 9 %
Subordinated Note Indenture.

“9 % Subordinated Note Trustee” means The Bank of Nova Scotia Trust Company of New York in its capacity as trustee
under the 9 % Subordinated Note Indenture and any successors thereto in accordance with such indenture.

“10%2%Subordinated Note Indenture” means the trust indenture dated as of February 12, 2001 between the Borrower
and the 10%2% Subordinated Note Trustee.

“10%2%Subordinated Notes” means the 10%2% senior subordinated notes of the Borrower due 2011 and issued and
outstanding pursuant to the 10%2% Subordinated Note Indenture.

“10%2%Subordinated Note Trustee” means The Bank of Nova Scotia Trust Company of New York in its capacity as
trustee under the 10¥2% Subordinated Note Indenture and any successors thereto in accordance with such indenture.

2
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“Acceleration Notice” means a written notice delivered by the Agent to the Borrower pursuant to Section 12.2 declaring
all Obligations of the Borrower outstanding hereunder to be due and payable.

“Additional Compensation” has the meaning set out in Section 13.3(1).
“Adjustment Time” means the time of occurrence of the last event necessary (being either the delivery of a Demand for
Payment or the occurrence of a Termination Event) to ensure that all Obligations and the Financial Instrument

Obligations under any Lender Financial Instruments are thereafter due and payable.

“Advance” means an advance of funds made by the Lenders or by any one or more of them to the Borrower (including
by way of overdraft under the Operating Facility), but does not include any Conversion or Rollover.

“Affected Loan” has the meaning set out in Section 13.4.

“Affiliate” means any person which, directly or indirectly, controls, is controlled by or is under common control with
another person; and, for the purposes of this definition, “control” (including, with correlative meanings, the terms
“controlled by” or “under common control with””) means the power to direct or cause the direction of the management and

policies of any person, whether through the ownership of shares or by contract or otherwise.

“Agent’s Accounts” means the following accounts maintained by the Agent to which payments and transfers under this
Agreement are to be effected:

(a) for Canadian Dollars:

Toronto Dominion Bank, Toronto
SWIFT: TDOMCATTTOR
Cdn$ Account No.: 0360-01-2301253
Favour: TD Bank Toronto — Corporate Lending
Ref: Baytex Energy Ltd.; and

(b) for United States Dollars:

Bank of America, New York
SWIFT: BOFAUS3N
US$ Account No.: 6550-826-336
Account with: Toronto Dominion Bank, Toronto

SWIFT: TDOMCATTTOR

10
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Favor: TD Bank Toronto — Corporate Lending
US$ Account No.: 0360-01-2301447

Ref: Baytex Energy Ltd.,

11
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or such other account or accounts as the Agent may from time to time designate by notice to the Borrower and the
Lenders.

“Agreement” means this amended and restated credit agreement, as the same may be further amended, modified,
supplemented or restated from time to time in accordance with the provisions hereof.

“Applicable Laws” or “applicable law” means, in relation to any person, transaction or event:

(a) all applicable provisions of laws, statutes, rules and regulations from time to time in effect of any Governmental
Authority; and

(b) all Governmental Authorizations to which the person is a party or by which it or its property is bound or having
application to the transaction or event.

“Applicable Pricing Rate”, as regards any Loan or the standby fees payable in accordance with Section 5.6, means, when
the Debt to EBITDA Ratio (calculated as at the Quarter End for the most recently completed calendar quarter and for

the 12 months ended on such date) is one of the following, the percentage rate per annum set forth opposite such ratio

in the column applicable to the type of Loan in question or such standby fee:

Margin on LIBOR Loans,
Acceptance Fees for
Margin on Canadian Bankers’ Acceptances and

Prime Rate Loans and Issuance Fees Standby Fee on each
Debt to EBITDA Ratio  U.S. Base Rate Loans  for Letters of Credit Credit Facility
less than 1.0:1.0 0.00% per annum 0.85% per annum 0.15% per annum

equal to or greater than
1.0:1.0 and less than
1.5:1.0 0.00% per annum 0.95% per annum 0.175% per annum
equal to or greater than
1.5:1.0 and less than
2.0:1.0 0.15% per annum 1.15% per annum 0.20% per annum
equal to or greater than
2.0:1.0 and less than

2.5:1.0 0.375% per annum 1.375% per annum 0.225% per annum
equal to or greater than
2.5:1.0 0.750% per annum 1.75% per annum 0.30% per annum
provided that:

(a) the above rates per annum applicable to Libor Loans are expressed on the basis of a year of 360 days;

(b) the above rates per annum applicable to Bankers’ Acceptances are expressed on the basis of a year of 365 days;

(c) issuance fees for Letters of Credit which are not “direct credit substitutes” (as determined by the Agent, acting
reasonably) within the meaning of the Capital Adequacy Requirements shall be 66 % of the rate specified above;

and

(d) changes in Applicable Pricing shall be effective in accordance with Section 8.7.

12



Edgar Filing: BAYTEX ENERGY TRUST - Form 6-K

13



Edgar Filing: BAYTEX ENERGY TRUST - Form 6-K

“Approved Securities” means obligations maturing within one year from their date of purchase or other acquisition by
the Borrower or a Subsidiary and which are:

(a) issued by the Government of Canada or an instrumentality or agency thereof and guaranteed fully as to principal,
premium, if any, and interest by the Government of Canada;

(b) issued by a province of Canada, or an instrumentality or agency thereof, which has a long term debt rating of at
least A by S&P, A2 by Moodys, or A by DBRS; or

(c) term deposits, guaranteed investment certificates, certificates of deposit, bankers’ acceptances or bearer deposit
notes, in each case, of any Canadian chartered bank or other Canadian financial institution which has a long term
debt rating of at least A+ by S&P, A1 by Moodys, or A (high) by DBRS.

“Approved Senior Unsecured Notes” means Debt of Baytex Trust or its Subsidiaries which has the attributes set forth in
Section 10.2(e)(ii) and in respect of which the other requirements of Section 10.2(e)(ii) have been complied.

“Approved Senior Unsecured Note Documentation” means, collectively, the note indenture, notes, guarantees or other
documentation governing the Approved Senior Unsecured Notes.

“Assigned Interests” has the meaning set out in Section 2.20.

“Assignment Agreement” means an assignment agreement substantially in the form of Schedule B annexed hereto, with
such modifications thereto as may be required from time to time by the Agent, acting reasonably.

“Attributable Debt” means, in respect of any lease (whether characterized as an operating lease under generally accepted
accounting principles or not) entered into by a person or a Subsidiary thereof as lessee, the present value (discounted

at the rate of interest implicit in such transaction, determined in accordance with generally accepted accounting
principles) of the lease payments of the lessee, including all rent and payments to be made by the lessee in connection
with the return of the leased property, during the remaining term of the lease (including any period for which such

lease has been extended or may, at the option of the lessor, be extended) but excluding for certainty, amounts required
to be paid on account of insurance, taxes, assessments, utility, operating and labour costs and similar charges.

“BA Discount Rate” means:

(a) inrelation to a Bankers’ Acceptance accepted by a Schedule I Lender, the CDOR Rate;

(b) inrelation to a Bankers’ Acceptance accepted by a Schedule II Lender or Schedule III Lender, the lesser of:

14



Edgar Filing: BAYTEX ENERGY TRUST - Form 6-K

(i) the Discount Rate then applicable to bankers’ acceptances accepted by such Schedule II Lender or Schedule III
Lender; and

(i) the CDOR Rate plus 0.10% per annum,

provided that if both such rates are equal, then the “BA Discount Rate” applicable thereto shall be the rate
specified in (i) above; and

in relation to a BA Equivalent Advance:
()
(i) made by a Schedule I Lender, the CDOR Rate;

(i) made by a Schedule II Lender or Schedule III Lender, the rate determined in accordance with subparagraph (b) of
this definition; and

(iii)) made by any other Lender, the CDOR Rate plus 0.10% per annum.

“BA Equivalent Advance” means, in relation to a Drawdown of, Conversion into or Rollover of Bankers’ Acceptances,
an advance in Canadian Dollars made by a Non Acceptance Lender as part of such Loan.

“Bankers’ Acceptance” means a draft in Canadian Dollars drawn by the Borrower, accepted by a Lender and issued for
value pursuant to this Agreement.

“Banking Day” means, in respect of a Libor Loan, a day on which banks are open for business in Calgary, Alberta,
Toronto, Ontario, New York, New York and London, England, and, for all other purposes, shall mean a day on which
banks are open for business in Calgary, Alberta, Toronto, Ontario and New York, New York, but does not in any
event include a Saturday or a Sunday.

“Baytex Trust” means Baytex Energy Trust, the mutual fund trust created in connection with the Plan of Arrangement.

“Baytex Trust Guarantee” means the guarantee of Baytex Trust in favour of the Agent and the Lenders substantially in
the form of Schedule I annexed hereto.

“Baytex U.S.” means Baytex Energy USA Ltd.

“Borrowing Base” means the aggregate limit for Loans under the Credit Facilities (expressed in Canadian Dollars)
established from time to time by the Lenders based upon their assessment of the lending value of the proved,
producing reserves of Baytex Trust and its Material Subsidiaries and their respective normal petroleum and natural
gas lending criteria and practices in effect at the time of determination for loans to borrowers in the Canadian
petroleum and natural gas industry.

“Borrowing Base Notice” has the meaning set out in Section 2.23.

6
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“Borrowing Base Shortfall” means the amount (if any) by which the Outstanding Principal exceeds the amount of the
Borrowing Base set forth in the most recently delivered Borrowing Base Notice (for certainty, whether the
determination of the Borrowing Base set forth in such Borrowing Base Notice is yet in effect pursuant to Section 2.23
or not).

“Canadian Dollars” and “Cdn.$” mean the lawful money of Canada.
“Canadian Prime Rate” means, for any day, the greater of:

(a) the rate of interest per annum established from time to time by the Agent as the reference rate of interest for the
determination of interest rates that the Agent will charge to customers of varying degrees of creditworthiness in
Canada for Canadian Dollar demand loans in Canada; and

(b) the rate of interest per annum equal to the average annual yield rate for one month Canadian Dollar bankers’
acceptances (expressed for such purpose as a yearly rate per annum in accordance with Section 5.4) which rate is
shown on the display referred to as the “CDOR Page” (or any display substituted therefor) of Reuters Limited (or
any successor thereto or Affiliate thereof) at 10:00 a.m. (Toronto time) on such day or, if such day is not a
Banking Day, on the immediately preceding Banking Day, plus 1.00% per annum;

provided that if both such rates are equal or if such one month bankers’ acceptance rate is unavailable for any reason
on any date of determination, then the “Canadian Prime Rate” shall be the rate specified in (a) above.

“Canadian Prime Rate Loan” means an Advance in, or Conversion into, Canadian Dollars made by the Lenders to the
Borrower with respect to which the Borrower has specified or a provision hereof requires that interest is to be
calculated by reference to the Canadian Prime Rate.

“Capital Adequacy Requirements” means Guideline A, Part I, dated January 2001, entitled “Capital Adequacy
Requirements” and Guideline A, Part II, dated November 1997, entitled “Capital Adequacy Requirements — Market Risk”
each issued by the Office of the Superintendent of Financial Institutions Canada (which encompass the guidelines
contained in the report dated July 1988 and entitled “International Convergence of Capital Measurement and Capital
Standards” released by the Basel Committee on Banking Regulations and Supervisory Practices of the Bank for
International Settlements) and all other guidelines or requirements relating to capital adequacy issued by the Office of

the Superintendent of Financial Institutions Canada or any other Governmental Authority regulating or having
jurisdiction with respect to any Lender, as amended, modified, supplemented, reissued or replaced from time to time.

“Cash Collateral” has the meaning set out in Section 2.17.
“Cash Collateral Account” has the meaning set out in Section 2.17.

“CDOR Rate” means, on any date which Bankers’ Acceptances are to be issued pursuant hereto, the per annum rate of
interest which is the rate determined as being the arithmetic average of the annual yield rates applicable to Canadian
Dollar bankers’ acceptances having identical issue and comparable maturity dates as the Bankers’ Acceptances
proposed to be issued by the Borrower displayed and identified as such on the display referred to as the “CDOR Page”
(or any display substituted therefor) of Reuters Limited (or any successor thereto or affiliate thereof) as at
approximately 10:00 a.m. (Toronto time) on such day, or if such day is not a Banking Day, then on the immediately
preceding Banking Day (as adjusted by the Agent in good faith after 10:00 a.m. (Toronto time) to reflect any error in a
posted rate or in the posted average annual rate); provided, however, if such a rate does not appear on such CDOR
Page, then the CDOR Rate, on any day, shall be the Discount Rate quoted by the Agent (determined as of 10:00 a.m.
(Toronto time) on such day) which would be applicable in respect of an issue of bankers’ acceptances in a comparable
amount and with comparable maturity dates to the Bankers’ Acceptances proposed to be issued by the Borrower on

16
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such day, or if such day is not a Banking Day, then on the immediately preceding Banking Day.

7
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“Change of Control” means and shall be deemed to have occurred if and when:

(a) any person or persons acting jointly or in concert (within the meaning ascribed to such phrase in the Securities
Act (Alberta)) shall beneficially hold more than 50% of the issued and outstanding trust units in Baytex Trust;

(b) Baytex Trust shall cease to be the registered and beneficial owner of all of the issued and outstanding shares in the
capital of the Borrower (other than the Exchangeable Borrower Shares);

(c) other than in the case of a Permitted Replacement, individuals who were elected as members of the board of
directors of the Borrower by the most recent resolutions of the shareholders of the Borrower shall no longer
constitute a majority of the board of directors of the Borrower at any time prior to the next following resolutions
of the shareholders of the Borrower relating to the election of the same; or

(d) other than in the case of a Permitted Replacement, individuals who were members of the board of directors of the
Borrower immediately prior to resolutions of the shareholders of the Borrower relating to the election of directors
shall not constitute a majority of the board of directors following such election.

“clearing house” has the meaning set out in Section 6.4.

“Collateral Documents” has the meaning set out in the 9 % Subordinated Note Indenture on the date hereof.
“Collateral Investment” has the meaning set out in Section 2.17.

“Commitment” means a Syndicated Facility Commitment or an Operating Facility Commitment.

“Commodity Agreement” means any agreement for the making or taking of delivery of any commodity (including,
without limitation, Petroleum Substances), any commodity swap agreement, floor, cap or collar agreement or
commodity future or option or other similar agreements or arrangements, or any combination thereof, entered into by
Baytex Trust or a Subsidiary thereof where the subject matter of the same is any commodity or the price, value or
amount payable thereunder is dependent or based upon the price of any commodity or fluctuations in the price of any
commodity, but shall not include any agreement for the physical sale of Petroleum Substances by Baytex Trust or a
Subsidiary thereof entered into in the ordinary course of business unless either (i) such agreement is with a bank,
investment bank, securities dealer, insurance company, trust company, pension fund, institutional investor or any other
financial institution or any Affiliate of any of the foregoing, or (ii) such agreement is entered into for hedging
purposes or otherwise for the purpose of eliminating or reducing the financial risk or exposure of Baytex Trust or a
Subsidiary thereof to fluctuations in the prices of Petroleum Substances (and, for certainty, any such agreement
referred to in (i) or (ii) of this definition shall constitute a “Commodity Agreement” for all purposes hereof).
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“Compliance Certificate” means a certificate of the Borrower signed on its behalf by the president, chief financial
officer, vice president finance or treasurer of the Borrower, substantially in the form annexed hereto as Schedule C, to
be given to the Agent and the Lenders by the Borrower pursuant hereto.

“Conversion” means a conversion or deemed conversion of a Loan under a given Credit Facility into another type of
Loan under the same Credit Facility pursuant to the provisions hereof, provided that, subject to Section 2.8 and to
Article 6 with respect to Bankers’ Acceptances, the conversion of a Loan denominated in one currency to a Loan
denominated in another currency shall be effected by repayment of the Loan or portion thereof being converted in the
currency in which it was denominated and readvance to the Borrower of the Loan into which such conversion was
made.

“Conversion Date” means the date specified by the Borrower as being the date on which the Borrower has elected to
convert, or this Agreement requires the conversion of, one type of Loan into another type of Loan and which shall be a
Banking Day.

“Conversion Notice” means a notice substantially in the form annexed hereto as Schedule D to be given to the Agent by
the Borrower pursuant hereto.

“Convertible Debentures” means, with respect to Baytex Trust, convertible subordinated debentures issued by Baytex
Trust which have all of the following characteristics:

(a) the obligations under, pursuant or relating to such debentures and the indenture or agreement governing such
debentures shall be unsecured obligations of Baytex Trust, and no Subsidiary thereof shall have provided a
Guarantee or any financial assistance in respect of any of such obligations;

(b) an initial final maturity, or due date in respect of repayment of principal, which is after each Maturity Date in
effect at the time such debentures are issued;
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no scheduled or mandatory payments, redemptions or purchases of principal thereunder (other than acceleration
following an event of default in regard thereto or payments which can be satisfied by the delivery of trust units in
the capital of Baytex Trust as contemplated in (g) below and other than on a change of control of Baytex Trust
where a Change of Control of Baytex Trust also occurs) prior to each Maturity Date in effect at the time such
debentures are issued;

upon and during the continuance of any Event of Default or acceleration of the time for payment of any of the
Obligations or Lender Financial Instrument Obligations which has not been rescinded, (i) all amounts payable by
Baytex Trust in respect of principal, premium (if any), interest or other obligations under, pursuant or relating to
such debentures are subordinate and junior in right of payment to all the Obligations and the Lender Financial
Instrument Obligations and (ii) no enforcement steps or proceedings may be commenced in respect of such
debentures;

upon any distribution of the assets of Baytex Trust on any dissolution, winding up, total liquidation or
reorganization of such person (whether in bankruptcy, insolvency or receivership proceedings or upon an
assignment for the benefit of creditors or any other marshalling of the assets and liabilities of Baytex Trust, or
otherwise), all Obligations and all Lender Financial Instrument Obligations shall first be paid in full in cash, or
provisions made for such payment, before any payment by Baytex Trust is made on account of principal,
premium (if any), interest or other obligations payable in regard to such debentures;

a Default, Event of Default, acceleration of the time for repayment of any of the Obligations or Lender Financial
Instrument Obligations or enforcement of the rights and remedies of the Agent and the Lenders hereunder or
under any other Document or Lender Financial Instrument or document delivered pursuant thereto shall not:

cause a default or event of default (with the passage of time or otherwise) under such debentures or the indenture
or agreement governing the same; or

cause or permit the obligations under, pursuant or relating to such debentures to be due and payable prior to the
stated maturity thereof;

payments of principal due and payable under, pursuant or relating to such debentures can be satisfied, at the
option of Baytex Trust, by issuing and delivering trust units in the capital of Baytex Trust in accordance with the
indenture or agreement governing such debentures; and

payments of interest due and payable under, pursuant or relating to such debentures can be satisfied, at the option
of Baytex Trust and in accordance with the indenture or agreement governing such debenture, by payment of the
proceeds of the issue and sale of trust units in the capital of Baytex Trust resulting from a bid process whereby the
trustee under the indenture or agreement governing such debentures:
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(i) accepts delivery from Baytex Trust of such trust units;

(i1) accepts bids with respect to, and consummate sales of, such trust units, each as Baytex Trust shall direct in its
absolute discretion; and

(iii) uses the proceeds received from such sale of trust units to satisfy such interest,
where the acceptance of any such bid in accordance with (ii) above is conditional on the acceptance of sufficient bids
to result in aggregate proceeds from such issue and sale of trust units equalling the interest due on the applicable
interest payment date,

including, for certainty, the Existing Convertible Debentures for so long as they have the foregoing characteristics.

“Credit Facilities” means, collectively, the Syndicated Facility and the Operating Facility, and “Credit Facility” means any
one of such credit facilities.

“Currency Excess” has the meaning set out in Section 2.18.

“Currency Excess Deficiency” has the meaning set out in Section 2.18.

“Currency Hedging Agreement” means any currency swap agreement, cross currency agreement, forward agreement,
floor, cap or collar agreement, futures or options, insurance or other similar agreement or arrangement, or any
combination thereof, entered into by Baytex Trust or a Subsidiary thereof where the subject matter of the same is
currency exchange rates or the price, value or amount payable thereunder is dependent or based upon currency
exchange rates or fluctuations in currency exchange rates as in effect from time to time.

“Current Assets” and “Current Liabilities” mean the consolidated current assets and consolidated current liabilities,
respectively, of Baytex Trust and its Subsidiaries determined in accordance with generally accepted accounting
principles as the same would be set forth or reflected on a consolidated balance sheet of Baytex Trust.

“DBNA” has the meaning set out in Section 6.4.

“DBRS” means Dominion Bond Rating Service Limited and any successors thereto.

“Debt” means, with respect to any person (“X”), all obligations, liabilities and indebtedness of X and its Subsidiaries

which would, in accordance with generally accepted accounting principles, be classified upon a consolidated balance
sheet of X as liabilities of X and its Subsidiaries and, whether or not so classified, shall include (without duplication):

11
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(a) indebtedness of X and its Subsidiaries for borrowed money;

obligations of X and its Subsidiaries arising pursuant or in relation to: (i) bankers’ acceptances (including
payment and reimbursement obligations in respect thereof), or (ii) letters of credit and letters of guarantee
supporting obligations which would otherwise constitute Debt within the meaning of this definition or indemnities

issued in connection therewith;

obligations of X and its Subsidiaries with respect to drawings under all other letters of credit and letters of
guarantee;

obligations of X and its Subsidiaries under Guarantees, indemnities, assurances, legally binding comfort letters or
other contingent obligations relating to the indebtedness or other obligations of any other person which would
otherwise constitute Debt within the meaning of this definition and all other obligations incurred for the purpose
of or having the effect of providing financial assistance to another person in respect of such indebtedness or such
other Debt obligations, including, without limitation, endorsements of bills of exchange (other than for collection
or deposit in the ordinary course of business);

(1) all indebtedness of X and its Subsidiaries representing the deferred purchase price of any property to the extent
that such indebtedness is or remains unpaid after the expiry of the customary time period for payment, provided
however that such time period shall in no event exceed 90 days, and (ii) all obligations of X and its Subsidiaries
created or arising under any: (A) conditional sales agreement or other title retention agreement or (B) capital

lease;

all Attributable Debt of X and its Subsidiaries other than in respect of (i) leases of office space or (ii) operating
leases, in each case entered into in the ordinary course of business; and

(g) Prepaid Obligations of X and its Subsidiaries;

but shall exclude each of the following, determined (as required) in accordance with generally accepted accounting
principles:

@

12

(h) accounts payable to trade creditors and accrued liabilities incurred in the ordinary course of business;
(i) current taxes payable and future taxes;
(j) dividends or other equity distributions payable;
(k) accrued interest payable;

liabilities in respect of deferred reclamation costs, allowances for dismantlement and site restoration and other
deferred credits and liabilities;
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(m) such other similar liabilities as may be agreed by the Lenders from time to time; and
(n) liabilities for principal and interest pursuant to any Convertible Debentures,

provided that, unless otherwise expressly provided or the context otherwise requires, references herein to “Debt” shall be
and shall be deemed to be references to Debt of Baytex Trust and its Subsidiaries.

“Debt to EBITDA Ratio” means, as at a Quarter End, the ratio of (a) (i) Debt as at such Quarter End less (ii) the amount
by which Current Assets exceeds Current Liabilities (excluding therefrom any Debt) as at such Quarter End (or, if
applicable, plus the amount by which Current Liabilities (excluding therefrom any Debt) exceeds Current Assets as at
such Quarter End) to (b) EBITDA for the 12 months ending at such Quarter End.

“Declining Lender” has the meaning set out in Section 2.22.

“Default” means any event or condition which, with the giving of notice, lapse of time or upon a declaration or
determination being made (or any combination thereof), would constitute an Event of Default.

“Demand for Payment” means an Acceleration Notice or a Financial Instrument Demand for Payment.
“Departing Agent” has the meaning set out in Section 11.8.

“Designated Material Subsidiary” means a Subsidiary which is designated as a Material Subsidiary pursuant to
Section 11.1 and which would not otherwise fall within part (a), (b), (c), (d) or the proviso of the definition of “Material
Subsidiary”.

“Discount Proceeds” means the net cash proceeds to the Borrower from the sale of a Bankers’ Acceptance pursuant
hereto or, in the case of BA Equivalent Advances, the amount of a BA Equivalent Advance at the BA Discount Rate,
in any case, before deduction or payment of the fees to be paid to the Lenders under Section 6.2.

“Discount Rate” means, with respect to the issuance of a bankers’ acceptance, the rate of interest per annum, calculated
on the basis of a year of 365 days, (rounded upwards, if necessary, to the nearest whole multiple of 1/100th of one
percent) which is equal to the discount exacted by a purchaser taking initial delivery of such bankers’ acceptance,
calculated as a rate per annum and as if the issuer thereof received the discount proceeds in respect of such bankers’
acceptance on its date of issuance and had repaid the respective face amount of such bankers’ acceptance on the
maturity date thereof.

“Distribution” means:
(a) the declaration, payment or setting aside for payment of any dividend or other distribution on or in respect of any

shares in the capital of the Borrower or any Subsidiary which is not a Wholly Owned Subsidiary (including any
return of capital);
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(b) the redemption, retraction, purchase, retirement or other acquisition, in whole or in part, of any shares in the
capital of the Borrower or any Subsidiary which is not a Wholly Owned Subsidiary or any securities, instruments
or contractual rights capable of being converted into, exchanged or exercised for shares in the capital thereof,
including, without limitation, options, warrants, conversion or exchange privileges and similar rights;

(c) the making of any loan or advance or any other provision of credit to any shareholder of the Borrower or any
Subsidiary which is not a Wholly Owned Subsidiary;

(d) the payment of any principal, interest, fees or other amounts on or in respect of any loans, advances or other Debt
owing at any time by the Borrower to any shareholder of the Borrower, Affiliates of the Borrower or shareholders
of Affiliates of the Borrower, other than to a Wholly Owned Subsidiary; or

(e) (i) the payment of any amount, (ii) the sale, transfer, lease or other disposition of any property or assets, or
(iii) any granting or creation of any rights or interests, at any time, by the Borrower or any Subsidiary to or in
favour of Baytex Trust, any other Affiliate of the Borrower or any other shareholder of the Borrower, other than
to or in favour of the Borrower or a Wholly Owned Subsidiary, and including any payment in respect of the net
profits interests created pursuant to the Material Contracts or any other payment pursuant to the Material
Contracts.

“Documents” means this Agreement, the Security, the Subordination Acknowledgement (9 % Subordinated Notes) and,
if applicable, the Subordination Agreement (Baytex Trust) and all certificates, notices, instruments and other

documents delivered or to be delivered to the Agent or the Lenders, or both, in relation to the Credit Facilities

pursuant hereto or thereto and, when used in relation to any person, the term “Documents” shall mean and refer to the
Documents executed and delivered by such person.

“Drafts” means drafts, bills of exchange, receipts, acceptances, demands and other requests for payment drawn or issued
under a Letter of Credit.

“Drawdown” means:
(a) an Advance of a Canadian Prime Rate Loan, U.S. Base Rate Loan or Libor Loan;

(b) the issue of Bankers’ Acceptances (or the making of a BA Equivalent Advance in lieu thereof) other than as a
result of Conversions or Rollovers; or

(c) the issue of Letters of Credit.

14
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“Drawdown Date” means the date on which a Drawdown is made by the Borrower pursuant to the provisions hereof and
which shall be a Banking Day.

“Drawdown Notice” means a notice substantially in the form annexed hereto as Schedule E to be given to the Agent by
the Borrower pursuant hereto.

“EBITDA” of Baytex Trust in any financial period means the Net Income for such period, plus (in each case, on a
consolidated basis):

(a) Interest Expense, to the extent deducted in determining Net Income;

(b) all amounts deducted in the calculation of Net Income in respect of the provision for income taxes (in accordance
with generally accepted accounting principles);

(c) all amounts deducted in the calculation of Net Income in respect of non-cash items, including depletion,
depreciation, amortization and future taxes;

(d) all amounts deducted in the calculation of Net Income in respect of equity loss and extraordinary and
non-recurring losses; and

(e) all amounts which would otherwise constitute EBITDA which are attributable to (i) assets acquired in such period
or (ii) shares or other ownership interests in a person which becomes a Subsidiary of Baytex Trust acquired in
such period, if, but only if, the aggregate fair market value of such acquired assets, shares or interests exceeds
10% of the Borrowing Base in effect on the first day of the calendar year in which such acquisitions were made
(net of the amount of related dispositions);

less (in each case, on a consolidated basis):

(f) all amounts included in the calculation of Net Income in respect of equity income and extraordinary and
non-recurring income and gains;

(g) cash payments in respect of non-cash items added back in computing EBITDA in prior periods; and

(h) EBITDA attributable to (i) assets sold, transferred or otherwise disposed of in such period or (ii) shares or other
ownership interests in a Subsidiary of Baytex Trust sold, transferred or otherwise disposed of in such period, if,
but only if, the aggregate fair market value of such sold, transferred or disposed of assets, shares or interests
exceeds 10% of the Borrowing Base in effect on the first day of the calendar year in which such sales, transfers or
dispositions were made (net of the amount of related acquisitions).

“Engineering Report” means a report (in form and substance satisfactory to the Lenders, acting reasonably) prepared by
an Independent Engineer respecting the reserves of Petroleum Substances attributable to the assets and undertakings
of Baytex Trust and its Material Subsidiaries, which report shall, as of the date of such report, set forth, inter alia, the
proved, producing reserves of Petroleum Substances attributable to the assets and undertakings of Baytex Trust and its
Material Subsidiaries and, for each 12 month period ending on the date of such report: anticipated rates of production,
depletion and reinjection of Petroleum Substances; Crown, freehold and overriding royalties and freehold mineral
taxes with respect to Petroleum Substances produced from or attributable to such assets and undertakings; production,
revenue, value-added, wellhead or severance Taxes with respect to Petroleum Substances produced from or
attributable to such assets and undertakings; operating costs; gathering, transporting, processing, marketing and
storage fees payable with respect to Petroleum Substances produced from or attributable to such assets and
undertakings; capital expenditures expected to be necessary to achieve anticipated rates of production; and net cash
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flow with respect to such assets and undertakings; but not, for greater certainty, any overhead recoveries or operators’
fees or charges from third parties.
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“Environmental Claims” means any and all administrative, regulatory or judicial actions, suits, demands, claims, liens,
notices of non compliance or violation, investigations, inspections, inquiries or proceedings relating in any way to any
Environmental Laws or to any permit issued under any such Environmental Laws including, without limitation:

(a) any claim by a Governmental Authority for enforcement, clean up, removal, response, remedial or other actions or
damages pursuant to any Environmental Laws; and

(b) any claim by a person seeking damages, contribution, indemnification, cost recovery, compensation or injunctive
or other relief resulting from or relating to Hazardous Materials, including any Release thereof, or arising from
alleged injury or threat of injury to human health or safety (arising from environmental matters) or the
environment.

“Environmental Laws” means all Applicable Laws with respect to the environment or environmental or public health
and safety matters contained in statutes, regulations, rules, ordinances, orders, judgments, approvals, notices, permits
or policies, guidelines or directives having the force of law.

“Equivalent Amount” means, on any date, the equivalent amount in Canadian Dollars or United States Dollars, as the
case may be, after giving effect to a conversion of a specified amount of United States Dollars to Canadian Dollars or
of Canadian Dollars to United States Dollars, as the case may be, at the noon rate of exchange for Canadian interbank
transactions established by the Bank of Canada for the day in question, or, if such rate is for any reason unavailable, at
the spot rate quoted for wholesale transactions by the Agent at approximately noon (Toronto time) on that date in
accordance with its normal practice.

“Event of Default” has the meaning set out in Section 12.1.
“Exchangeable Borrower Shares” means the shares in the capital of the Borrower exchangeable into units of Baytex

Trust which are issued in connection with the completion of the Plan of Arrangement.

16

27



Edgar Filing: BAYTEX ENERGY TRUST - Form 6-K

“Existing Convertible Debentures” means the 6.5% convertible unsecured subordinated debentures issued by Baytex
Trust pursuant to the Indenture dated June 6, 2005 among Baytex Trust, the Borrower and Valiant Trust Company, as
amended, which are issued and outstanding on the date hereof (and which constitute “Initial Debentures” as such term is
defined in such Indenture); provided the terms and conditions of such debentures are not amended, modified or
supplemented after the date hereof.

“Extending Lender” has the meaning set out in Section 2.20.
“Extension Terms” has the meaning set out in Section 2.20.

“Federal Funds Rate” means, for any day, the rate of interest per annum equal to (a) the weighted average (rounded
upwards, if necessary, to the next 1/100th of one percent per annum) of the annual rates of interest on overnight
Federal funds transactions with members of the Federal Reserve Board of the United States of America (or any
successor thereof) arranged by Federal funds brokers on such day, as published on the next succeeding Banking Day
by the Federal Reserve Bank of New York (or any successor thereto) or, (b) if such day is not a Banking Day, such
weighted average for the immediately preceding Banking Day for which the same is published or, (c) if such rate is
not so published for any day that is a Banking Day, the average (rounded upwards, if necessary, to the next 1/100th of
one percent per annum) of the quotations for such day on such transactions received by the Agent from three Federal
funds brokers of recognized standing selected by the Agent.

“Federal Reserve Board” or “Federal” means the Board of Governors of the Federal Reserve System of the United States
of America or any successor thereof.

“Financial Instrument” means any Interest Hedging Agreement, Currency Hedging Agreement or Commodity
Agreement.

“Financial Instrument Demand for Payment” means a demand made by a Lender pursuant to a Lender Financial
Instrument demanding payment of the Financial Instrument Obligations which are then due and payable relating
thereto and shall include, without limitation, any notice under any agreement evidencing a Lender Financial
Instrument which, when delivered, would require an early termination thereof and a payment by Baytex Trust or a
Subsidiary thereof in settlement of obligations thereunder as a result of such early termination.

“Financial Instrument Obligations” means obligations arising under Financial Instruments entered into by Baytex Trust
or a Subsidiary thereof to the extent of the net amount due or accruing due by Baytex Trust or such Subsidiary.

“Financing Lender” has the meaning set out in Section 2.22.
“First Amended and Restated Credit Agreement” has the meaning set out in the recitals hereto.

“Former Lender” has the meaning set out in Section 11.10.
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“Fronted LC” means a Letter of Credit issued by the Fronting Lender for the account of the Lenders.

“Frontier Supply Agreement” means the Crude Oil Supply Agreement made as of October 15, 2002 between the
Borrower and Frontier Oil and Refining Company, and assigned by the Borrower on November 28, 2002 to Baytex
Marketing Ltd.

“Fronting Lender” means The Toronto-Dominion Bank or such other Lender as is selected by the Agent and the
Borrower, which assumes in writing with the Borrower, the Lenders and the Agent, the obligation of issuing Letters of
Credit for the account of the Lenders under the Syndicated Facility.

“Governmental Authority” means any federal, provincial, state, regional, municipal or local government or any
department, agency, board, tribunal or authority thereof or other political subdivision thereof and any entity or person
exercising executive, legislative, judicial, regulatory or administrative functions of, or pertaining to, government or the
operation thereof.

“Governmental Authorization” means an authorization, order, permit, approval, grant, license, consent, right, franchise,
privilege, certificate, judgment, writ, injunction, award, determination, direction, decree or demand or the like issued
or granted by law or by rule or regulation of any Governmental Authority.

“Guarantee” means any guarantee, undertaking to assume, endorse, contingently agree to purchase or to provide funds
for the payment of, or otherwise become liable in respect of, any obligation of any person; provided that the amount of
each Guarantee shall be deemed to be the amount of the obligation guaranteed thereby, unless the Guarantee is limited
to a determinable amount in which case the amount of such Guarantee shall be deemed to be the lesser of such
determinable amount or the amount of such obligation.

“Hazardous Materials” means any substance or mixture of substances which, if released into the environment, would
likely cause, immediately or at some future time, harm or degradation to the environment or to human health or safety
and includes any substance defined as or determined to be a pollutant, contaminant, waste, hazardous waste,
hazardous chemical, hazardous substance, toxic substance or dangerous good under any Environmental Law.
“Hedging Affiliate” means any Affiliate of a Lender which enters into Financial Instrument.

“Indemnified Parties” means, collectively, the Agent and the Lenders, including a receiver, receiver manager or similar
person appointed under applicable law, and their respective shareholders, Affiliates, officers, directors, employees and
agents.

“Indemnified Third Party” has the meaning set out in Section 14.3.

“Independent Engineer” means Sproule Associates Limited and includes such other firm or firms of independent
engineers as may be selected from time to time by the Borrower and approved by the Majority of the Lenders (acting

reasonably) in replacement thereof.

“Information” has the meaning set out in Section 16.1.
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“Interest Expense” means, for any period, without duplication, interest expense of Baytex Trust determined on a
consolidated basis in accordance with generally accepted accounting principles as the same would be set forth or
reflected in a consolidated statement of income of Baytex Trust and, in any event and without limitation, shall include:

(a) all interest of Baytex Trust and its Subsidiaries accrued or payable in respect of such period, including capitalized
interest;

(b) all fees of Baytex Trust and its Subsidiaries (including standby, commitment and stamping fees and fees payable
in respect of letters of credit and letters of guarantee supporting obligations which constitute Debt) accrued or
payable in respect of such period and which relate to any indebtedness or credit agreement, prorated (as required)
over such period;

(c) any difference between the face amount and the discount proceeds of any bankers’ acceptances, commercial paper
and other obligations of Baytex Trust or any Subsidiary thereof issued at a discount, prorated (as required) over
such period; and

(d) all net amounts charged or credited to interest expense under any Interest Hedging Agreements in respect of such
period,

but shall exclude interest expense of Baytex Trust in respect of such period in respect of any Convertible Debentures.
“Interest Hedging Agreement” means any interest swap agreement, forward rate agreement, floor, cap or collar
agreement, futures or options, insurance or other similar agreement or arrangement, or any combination thereof,
entered into by Baytex Trust or a Subsidiary thereof where the subject matter of the same is interest rates or the price,
value or amount payable thereunder is dependent or based upon the interest rates or fluctuations in interest rates in
effect from time to time (but, for certainty, shall exclude conventional floating rate debt).

“Interest Payment Date” means:

(a) with respect to each Canadian Prime Rate Loan and U.S. Base Rate Loan, the first Banking Day of each calendar
month; and

(b) with respect to each Libor Loan, the last day of each applicable Interest Period and, if any Interest Period is longer
than 3 months, the last Banking Day of each 3 month period during such Interest Period,

provided that, in any case, the Maturity Date or, if applicable, any earlier date on which a Credit Facility is fully
cancelled or permanently reduced in full, shall be an Interest Payment Date with respect to all Loans then outstanding

under such Credit Facility.

“Interest Period” means:
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(a) with respect to each Canadian Prime Rate Loan and U.S. Base Rate Loan, the period commencing on the
applicable Drawdown Date or Conversion Date, as the case may be, and terminating on the date selected by the
Borrower hereunder for the Conversion of such Loan into another type of Loan or for the repayment of such
Loan;

(b) with respect to each Bankers’ Acceptance, the period selected by the Borrower hereunder and being of 1, 2, 3 or
6 months’ duration, subject to market availability, (or, subject to the agreement of the Lenders, a longer or shorter
period) commencing on the Drawdown Date, Rollover Date or Conversion Date of such Loan;

(c) with respect to each Libor Loan, the period selected by the Borrower and being of 1, 2, 3 or 6 months’ duration (or,
subject to the agreement of the Lenders, a longer or shorter period) commencing on the applicable Drawdown
Date, Rollover Date or Conversion Date, as the case may be; and

(d) with respect to each Letter of Credit, the period commencing on the date of issuance of such Letter of Credit and
terminating on the last day the Letter of Credit is outstanding,

provided that in any case: (i) the last day of each Interest Period shall be also the first day of the next Interest Period
whether with respect to the same or another Loan; (ii) the last day of each Interest Period shall be a Banking Day and
if the last day of an Interest Period selected by the Borrower is not a Banking Day the Borrower shall be deemed to
have selected an Interest Period the last day of which is the Banking Day next following the last day of the Interest
Period selected unless such next following Banking Day falls in the next calendar month in which event the Borrower
shall be deemed to have selected an Interest Period the last day of which is the Banking Day next preceding the last
day of the Interest Period selected by the Borrower; and (iii) the last day of all Interest Periods for Loans outstanding
under a given Credit Facility shall expire on or prior to the Maturity Date applicable thereto, subject, however, in the
case of Letters of Credit issued under the Operating Facility to the provisions of Section 7.2.

“Investment” means (a) any purchase or other acquisition of shares or other securities of any person, (b) any loan,
advance, extension of credit, guarantee, indemnity or other form of financial assistance to or for the benefit of any
person, (c) any capital contribution to any other person and (d) any purchase or other acquisition of any assets,
property or undertaking other than an acquisition in the ordinary course of business of the purchaser.

“Judgment Conversion Date” has the meaning set out in Section 14.4.

“Judgment Currency” has the meaning set out in Section 14.4.

“Lead Arranger” means The Toronto-Dominion Bank carrying on business under the trade name “TD Securities”.
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“Lender Financial Instrument” means a Financial Instrument entered into between a Lender or a Hedging Affiliate and
Baytex Trust or a Subsidiary thereof.

“Lender Financial Instrument Obligations” means, collectively, all of the obligations, indebtedness and liabilities
(present or future, absolute or contingent, mature or not) of Baytex Trust and its Subsidiaries under, pursuant or
relating to any and all Lender Financial Instruments.

“Lenders’ Counsel” means the firm of McCarthy Tétrault LLP or such other firm of legal counsel as the Agent may from
time to time designate.

“Letter of Credit” or “LC” means a letter of credit in form satisfactory to and issued by (a) in the case of the Operating
Facility, the Operating Lender, and (b) in the case of the Syndicated Credit Facility, the Fronting Lender for the
account of Lenders or by the Agent as attorney-in-fact on behalf of each of the Lenders, in each case acting at the
request of and in accordance with the instructions of the Borrower, to make payment in accordance with the terms and
conditions thereof of an amount to or to the order of a third party.

“Libor Loan” means an Advance in, or Conversion into, United States Dollars made by the Lenders to the Borrower
with respect to which the Borrower has specified that interest is to be calculated by reference to the Libor Rate, and
each Rollover in respect thereof.

“Libor Rate” means, for each Interest Period applicable to a Libor Loan, the rate of interest per annum, expressed on the
basis of a year of 360 days (as determined by the Agent):

(a) appearing on the display referred to as “Telerate Page 3750 (or any display substituted therefor) of Telerate The
Financial Information Network published by Telerate Systems, Inc. (or its successors) as of 11:00 a.m. (London,
England time) on the second Banking Day prior to the first day of such Interest Period; or

(b) if such rate does not appear on such Telerate display, or if such display or rate is not available for any reason, the
rate per annum at which United States Dollars are offered by the principal lending office in London, England of
the Agent (or of its affiliates if it does not maintain such an office) in the London interbank market at
approximately 11:00 a.m. (London, England time) on the second Banking Day prior to the first day of such
Interest Period,

in each case in an amount similar to such Libor Loan and for a period comparable to such Interest Period.

“Loan” means a Canadian Prime Rate Loan, U.S. Base Rate Loan, Libor Loan, Bankers’ Acceptance or BA Equivalent
Advance or Letter of Credit outstanding hereunder.

“Lowest Borrowing Base Lender” has the meaning set out in Section 2.23.

“Majority of the Lenders” means:

21

32



Edgar Filing: BAYTEX ENERGY TRUST - Form 6-K

(a) during the continuance of a Default or an Event of Default, two or more Lenders the Rateable Portions of all
Outstanding Principal of which are, in the aggregate, at least 66 % of all Outstanding Principal; and

(b) at any other time, two or more Lenders the Commitments of which are, in the aggregate, at least 66 % of the
Commitments of all Lenders hereunder.

“Material Adverse Effect” means a material adverse effect on:
(a) the financial condition of Baytex Trust on a consolidated basis and taken as a whole;

(b) the ability of Baytex Trust or any of its Subsidiaries to observe or perform its obligations under the Documents to
which it is a party or the validity or enforceability of such Documents or any material provision thereof; or

(c) the property, business, operations, liabilities or capitalization of Baytex Trust and its Subsidiaries on a
consolidated basis and taken as a whole.

“Material Borrowing Base Shortfall” means (a) if the Borrowing Base is determined pursuant to Section 2.23(2)(c) and
if the difference between the Outstanding Principal and the Borrowing Base amount proposed by each Lender other
than the Lowest Borrowing Base Lender is equal to or less than 5% of the Borrowing Base then in effect, a Borrowing
Base Shortfall which is an amount greater than 10% of the Borrowing Base then in effect, and (b) in all other events
and circumstances, a Borrowing Base Shortfall which is an amount greater than 5% of the Borrowing Base then in
effect.

“Material Contracts” means, collectively, those contracts, agreements and instruments entered into by Baytex Trust or
any Subsidiary thereof, or which they are bound by, which (a) relate to the establishment or governance of Baytex
Trust or the management of the Borrower and Baytex Trust’s Subsidiaries, in each case entered into pursuant to the
Plan of Arrangement, or (b) relate to the net profits interests or any Debt to be granted by the Borrower in favour of
Baytex Trust (including all payments pursuant thereto), including (i) the Net Profit Interests Agreement made as of
September 2, 2003 between the Borrower and Baytex Trust, (ii) the Trust Indenture made July 24, 2003 between
Valiant Trust Company and Baytex Energy Ltd. relating to Baytex Trust, and (iii) the Note Indenture dated
September 2, 2003 between Baytex Acquisition Corp. and Valiant Trust Company and including the notes issued
pursuant thereto.

“Material Subsidiary” means any Subsidiary of Baytex Trust which:
(a) has consolidated assets equal to or greater than 5.0% of the consolidated assets of Baytex Trust;
(b) has consolidated net income equal to or greater than 5.0% of Net Income;
(c) owns or holds, directly or indirectly (whether through the ownership of or investments in other Subsidiaries of

Baytex Trust or otherwise) any ownership interest in any proved, producing reserves of Petroleum Substances
which are included for purposes of the determination of the Borrowing Base;

22

33



Edgar Filing: BAYTEX ENERGY TRUST - Form 6-K

(d) (i) is a party to or has any rights or interests in any Material Contract; (ii) which is a party to or has provided any
Collateral Documents or Guarantee under or pursuant to the 9 % Subordinated Note Indenture or (iii) provided a
Guarantee of any Approved Senior Unsecured Notes or other Senior Debt; or

(e) is designated as a Designated Material Subsidiary pursuant to Section 11.1,
provided that, in any event, the Borrower and Baytex U.S. shall each be deemed to be a Material Subsidiary.

“Maturity Date” means, in respect of the Syndicated Facility and the Obligations owing under or pursuant to the
Syndicated Facility, the Syndicated Facility Maturity Date and, in respect of the Operating Facility and the
Obligations owing under or pursuant to the Operating Facility, the Operating Facility Maturity Date.

“Moody’s” means Moody’s Investors Services, Inc. and any successors thereto.

“Net Income” means, for any fiscal year of Baytex Trust, the net income of Baytex Trust determined on a consolidated
basis in accordance with generally accepted accounting principles, as set forth in the annual consolidated financial
statements of Baytex Trust for such fiscal year.

“Non Acceptance Lender” means (a) a Lender which ceases to accept bankers’ acceptances in the ordinary course of its
business or (b) in respect of Lenders other than Schedule I Lenders, a Lender who, by notice in writing to the Agent
and the Borrower, elects thereafter to make BA Equivalent Advances in lieu of accepting Bankers’ Acceptances.

“Non-Extending Lender” has the meaning set out in Section 2.20.

“Obligations” means, at any time and from time to time, all of the obligations, indebtedness and liabilities (present or
future, absolute or contingent, matured or not) of Baytex Trust and its Subsidiaries to the Lenders or the Agent under,
pursuant or relating to the Documents or the Credit Facilities and whether the same are from time to time reduced and
thereafter increased or entirely extinguished and thereafter incurred again and including, without limitation, all
principal, interest, fees, legal and other costs, charges and expenses, and other amounts payable by the Borrower under
this Agreement.

“Offer of Operating Facility Extension” has the meaning set out in Section 2.21.
“Offer of Syndicated Facility Extension” has the meaning set out in Section 2.20.

“Officer’s Certificate” means a certificate or notice (other than a Compliance Certificate) signed by any one of the
president, chief financial officer, a vice president, treasurer, assistant treasurer, controller, corporate secretary or
assistant secretary of Baytex Trust or a Subsidiary thereof, as the case may be, (including, in the case of a partnership,
trust or other person a certificate or notice signed by such an officer of a general partner, trustee, administrator or other
similar person of or with respect to such partnership, trust or other person); provided, however, that Drawdown
Notices, Conversion Notices, Rollover Notices and Repayment Notices shall be executed on behalf of the Borrower
by any one of the foregoing persons or such other persons as may from time to time be designated by written notice
from the Borrower to the Agent.
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“Operating Facility” means the credit facility in the maximum principal amount of Cdn.$20,000,000 or the Equivalent
Amount in United States Dollars to be made available to the Borrower by the Operating Lender in accordance with the
provisions hereof, subject to any reduction in accordance with the provisions hereof.

“Operating Facility Commitment” means the commitment by a Lender under the Operating Facility to provide the
amount of Canadian Dollars (or the Equivalent Amount thereof) set forth opposite its name in Schedule A annexed
hereto, subject to any reduction in accordance with the terms hereof.

“Operating Facility Maturity Date” means July 2, 2008 or such later date to which the same may be extended in
accordance with Section 2.21.

“Operating Lender” means The Toronto-Dominion Bank or any other Lender which hereafter has an Operating Facility
Commitment.

“Order” has the meaning set out in Section 7.10.
“Original Credit Agreement” has the meaning set out in the recitals hereto.
“Outstanding BAs Collateral” has the meaning set out in Section 2.17.

“Outstanding Principal” means, at any time, the aggregate of (i) the principal amount of all outstanding Canadian Prime
Rate Loans, (ii) the Equivalent Amount in Canadian Dollars of the principal of all outstanding U.S. Base Rate Loans
and Libor Loans, (iii) the amounts payable at maturity of all outstanding Bankers’ Acceptances and BA Equivalent
Advances, (iv) the maximum amount available to be drawn under all outstanding Letters of Credit denominated in
Canadian Dollars, and (iv) the Equivalent Amount in Canadian Dollars of the maximum amount available to be drawn
under all outstanding Letters of Credit denominated in United States Dollars.

“Overdraft Loans” has the meaning set out in Section 2.2.

“P&NG Leases” means, collectively, any and all documents of title including, without limitation, leases, reservations,
permits, licences, unit agreements, assignments, trust declarations, participation, exploration, farm-out, farm-in,
royalty, purchase or other agreements by virtue of which Baytex Trust or any Subsidiary thereof is entitled to explore
for, drill for, recover, take or produce Petroleum Substances of any kind whatsoever from or with respect to P&NG
Rights owned by Baytex Trust or a Subsidiary thereof (as applicable), or to share in the production or proceeds of
production or any part thereof or proceeds of royalty, production, profits or other interests out of, referable to or
payable in respect of Petroleum Substances of any kind whatsoever from or with respect to P&NG Rights owned by
Baytex Trust or a Subsidiary thereof (as applicable), and the rights of Baytex Trust or a Subsidiary thereof (as
applicable) thereunder.
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“P&NG Rights” means all of the right, title, estate and interest, whether contingent or absolute, legal or beneficial,
present or future, vested or not, and whether or not an “interest in land”, of Baytex Trust and its Subsidiaries in and to
any of the following, by whatever name the same are known:

(a) rights to explore for, drill for and produce, take, save or market Petroleum Substances;
(b) rights to a share of the production of Petroleum Substances;

(c) rights to a share of the proceeds of, or to receive payments calculated by reference to the quantity or value of, the
production of Petroleum Substances;

(d) rights to acquire any of the rights described in subparagraphs (a) through (c) of this definition;
(e) interests in any rights described in subparagraphs (a) through (d) of this definition; and

(f) all extensions, renewals, replacements or amendments of or to the foregoing items described in subparagraphs (a)
through (e) of this definition;

and including, without limitation, interests and rights known as working interests, royalty interests, overriding royalty
interests, gross overriding royalty interests, production payments, profits interests, net profits interests, revenue
interests, net revenue interests, economic interests and other interests and fractional or undivided interests in any of
the foregoing and freehold, leasehold or other interests.

“Permitted Contest” means action taken by or on behalf of Baytex Trust or a Subsidiary thereof in good faith by
appropriate proceedings diligently pursued to contest a Tax, claim or Security Interest, provided that:

(a) the person to which the Tax, claim or Security Interest being contested is relevant (and, in the case of a Subsidiary
of Baytex Trust, Baytex Trust on a consolidated basis) has established reasonable reserves therefor if and to the
extent required by generally accepted accounting principles;

(b) proceeding with such contest does not have, and would not reasonably be expected to have, a Material Adverse
Effect; and

(c) proceeding with such contest will not create a material risk of sale, forfeiture or loss of, or interference with the
use or operation of, a material part of the proved, producing reserves of Petroleum Substances of Baytex Trust and
its Subsidiaries.
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“Permitted Debt” means the following:

(b)

(d)

(e)

(2)

(a) the Obligations;

the 10¥2% Subordinated Notes and the obligations under the 10%2% Subordinated Note Indenture and the 9 %
Subordinated Notes and the obligations under the 9 % Subordinated Note Indenture and all other Subordinated
Debt;

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

any Debt owing by a Subsidiary of Baytex Trust to Baytex Trust, by a Subsidiary of Baytex Trust to a Material
Subsidiary which is a Wholly Owned Subsidiary and by Baytex Trust to a Material Subsidiary which is a Wholly
Owned Subsidiary;

Purchase Money Obligations; provided that the amount of such obligations do not, in the aggregate at any time,
exceed Cdn.$5,000,000 (or the Equivalent Amount thereof in United States Dollars or the equivalent thereof in
any other currency);

(f) Approved Senior Unsecured Notes; and
Debt which is not otherwise Permitted Debt; provided that the principal amount of such obligations do not, in the

aggregate at any time, exceed Cdn.$10,000,000 (or the Equivalent Amount thereof in United States Dollars or the
equivalent thereof in any other currency).

“Permitted Disposition” means, in respect of Baytex Trust or any of its Subsidiaries, any of the following:

(a)

(b)

(©

(d)
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a sale or disposition by Baytex Trust or such Subsidiary in the ordinary course of business and in accordance with
sound industry practice of tangible personal property that is obsolete, no longer useful for its intended purpose or
being replaced in the ordinary course of business;

a sale or disposition of assets (including Voting Shares and other shares or ownership interests) by a Subsidiary of
Baytex Trust to Baytex Trust, by a Subsidiary to a Material Subsidiary which is a Wholly Owned Subsidiary and
by Baytex Trust to a Material Subsidiary which is a Wholly Owned Subsidiary;

a sale or disposition by Baytex Trust or any Subsidiary thereof of its interest in machinery, equipment or other
tangible personal property for which Purchase Money Obligations were incurred and which obligations are fully
repaid concurrently with such sale or disposition; and

any other sale or disposition of assets of Baytex Trust or such Subsidiary, provided that such sale or disposition:

(i) does not include any P&NG Leases or P&NG Rights (for certainty, such restriction does not and is not

intended to apply to Petroleum Substances actually produced and taken pursuant to such P&NG Leases and

P&NG Rights, as opposed to the P&NG Leases and P&NG Rights themselves) and (ii) is made in the ordinary

course of business at fair market value to a person at arm’s length from Baytex Trust and its Subsidiaries, subject
to the express provisions of this Agreement.
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“Permitted Encumbrances” means as at any particular time any of the following encumbrances on the property or any
part of the property of Baytex Trust or any Subsidiary thereof:

(a)

(b)

(©

(d)

(e)

®

(2)
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liens for taxes, assessments or governmental charges not at the time due or delinquent or, if due or delinquent, the
validity of which is being contested at the time by a Permitted Contest;

liens under or pursuant to any judgment rendered, or claim filed, against Baytex Trust or a Subsidiary thereof,
which Baytex Trust or such Subsidiary (as applicable) shall be contesting at the time by a Permitted Contest;

undetermined or inchoate liens and charges incidental to construction or current operations which have not at such
time been filed pursuant to law against Baytex Trust or a Subsidiary thereof or which relate to obligations not due
or delinquent or, if due or delinquent, the validity of which is being contested at the time by a Permitted Contest;

liens incurred or created in the ordinary course of business and in accordance with sound industry practice in
respect of the exploration, development or operation of P&NG Rights, related production or processing facilities
in which such person has an interest or the transmission of Petroleum Substances as security in favour of any
other person conducting the exploration, development, operation or transmission of the property to which such
liens relate, for Baytex Trust’s or any of its Subsidiaries’ portion of the costs and expenses of such exploration,
development, operation or transmission, provided that such costs or expenses are not due or delinquent or, if due
or delinquent, the validity of which is being contested at the time by a Permitted Contest;

liens for penalties arising under non-participation or independent operations provisions of operating or similar
agreements in respect of Baytex Trust’s or any Subsidiaries’ P&NG Rights, provided that such liens do not
materially detract from the value of any material part of the property of Baytex Trust and its Subsidiaries, taken as
a whole;

any right of first refusal in favour of any person granted in the ordinary course of business with respect to all or
any of the P&NG Rights of Baytex Trust or any Subsidiary thereof;

easements, rights of way, servitudes or other similar rights in land (including, without in any way limiting the
generality of the foregoing, rights of way and servitudes for railways, sewers, drains, gas and oil and other
pipelines, gas and water mains, electric light and power and telecommunication, telephone or telegraph or cable
television conduits, poles, wires and cables) granted to or reserved or taken by other persons which individually
or in the aggregate do not materially detract from the value of the land concerned or materially impair its use in
the operation of the business of Baytex Trust and its Subsidiaries, taken as a whole;
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(h) security given by Baytex Trust or a Subsidiary thereof to a public utility or any municipality or governmental or
other public authority when required by such utility or municipality or other authority in connection with the
operations of Baytex Trust or such Subsidiary (as applicable), all in the ordinary course of its business which
individually or in the aggregate do not materially detract from the value of the asset concerned or materially
impair its use in the operation of the business of Baytex Trust and its Subsidiaries, taken as a whole;

(i) the reservation in any original grants from the Crown of any land or interests therein and statutory exceptions to
title;

(j) any encumbrance or agreement now in effect relating to pooling or a plan of unitization affecting the property of
Baytex Trust or a Subsidiary thereof, or any part thereof;

(k) royalties, net profits and other interests and obligations arising in accordance with standard industry practice and
in the ordinary course of business, under P&NG Leases in which Baytex Trust or a Subsidiary thereof have any
interest;

(1) any Security Interests created, incurred or assumed to secure any Purchase Money Obligations; provided that, the
foregoing Security Interests are limited to the property or assets purchased or acquired and the proceeds thereof
and, further provided that, such Security Interests shall not secure obligations which, in the aggregate at any time,
exceed Cdn.$5,000,000 (or the Equivalent Amount thereof in United States Dollars or the equivalent thereof in
any other currency);

(m) Security Interests in favour of the Lenders or the Agent on behalf of the Lenders;
(n) the Security;

(o) any operating lease entered into in the ordinary course of business; provided that the same is not a
Sale-Leaseback;

(p) Security Interests which are not otherwise Permitted Encumbrances; provided that (i) the aggregate amount of
obligations secured thereby does not at any time exceed Cdn.$10,000,000 (or the Equivalent Amount thereof in
United States Dollars or the equivalent thereof in any other currency) and (ii) such Security Interests do not attach
generally to all or substantially all of the undertaking, assets and property of Baytex Trust or any Subsidiary
thereof (such as a Security Interest in the nature of a floating charge on all or substantially all of the undertaking,
assets and property of a person); and

(q) any extension, renewal or replacement (or successive extensions, renewals or replacements), as a whole or in part,
of any Security Interest referred to in the preceding subparagraphs (a) to (o) inclusive of this definition, so long as
any such extension, renewal or replacement of such Security Interest is limited to all or any part of the same
property that secured the Security Interest extended, renewed or replaced (plus improvements on such property)
and the indebtedness or obligation secured thereby is not increased,

provided that nothing in this definition shall in and of itself cause the Obligations hereunder to be subordinated in

priority of payment to any such Permitted Encumbrance or cause any Security Interests in favour of the Lenders or the
Agent on behalf of the Lenders to rank subordinate to any such Permitted Encumbrance.
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“Permitted Hedging” means Financial Instruments entered into by the Borrower and its Subsidiaries:

(a)

(b)

(©)
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which are entered into in the ordinary course of business and for hedging purposes and not for speculative
purposes (determined, where relevant, by reference to generally accepted accounting principles); for certainty,
Interest Hedging Agreements having as a subject matter principal amounts (either individually or in the aggregate,
but determined on a net basis taking into account transactions or agreements entered into to reverse the position or
limit the exposure under an existing Interest Hedging Agreement) greater than the aggregate liability of the
Borrower and its Subsidiaries for borrowed money shall be deemed to be for speculative purposes; and

which have a term of 2 years or less (for certainty, for all purposes relating hereto and to the other Documents,
(i) the term of any Financial Instrument shall commence on the date that the Financial Instrument in question is
entered into notwithstanding the fact that the effective date of such Financial Instrument, or other date from which
payments or deliveries are to be made or determined thereunder, is subsequent to the date such Financial
Instrument is entered into and (ii) without limiting the foregoing, and in addition thereto, the term of a swap
transaction or other transaction entered into pursuant to or governed by a Master Agreement published by the
International Swaps and Derivatives Association, Inc. (including by International Swap Dealers Association, Inc.)
or any successor thereto shall commence on the trade date thereof); and

which, taken in the aggregate with other outstanding Financial Instruments and as determined at the time such
Financial Instrument is entered into, shall not result in the Borrower and its Subsidiaries having entered into
Financial Instruments in excess of 75% of the underlying exposure of the Borrower and its Subsidiaries to the risk
hedged or sought to be hedged by such Financial Instruments; without limiting the foregoing, and for certainty
with respect to Commodity Agreements, a Commodity Agreement shall not be Permitted Hedging if the aggregate
quantity of Petroleum Substances which are the subject matter thereof exceeds 75% of the average daily
production of Petroleum Substances of the Borrower and its Subsidiaries from their P&NG Rights in the fiscal
quarter immediately preceding the entering into of such Commodity Agreement.
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“Permitted Replacement” means, with respect to the Borrower, the replacement of those directors who have died or have
been found to be of unsound mind by a court of competent jurisdiction and, with respect to Baytex Trust (if

applicable), the replacement of those individual trustees who have died or have been found to be of unsound mind by

a court of competent jurisdiction.

“Petroleum Substances” means any one or more of crude oil, crude bitumen, synthetic crude oil, petroleum, natural gas,
natural gas liquids, related hydrocarbons and any and all other substances, whether liquid, solid or gaseous, whether
hydrocarbons or not, produced or producible in association with any of the foregoing, including hydrogen sulphide

and sulphur.

“Plan of Arrangement” means the plan of arrangement effective September 2, 2003 carried out under the Business
Corporations Act (Alberta) and described in the Information Circular and Proxy Statement dated July 25, 2003
pursuant to which, inter alia, (a) Baytex Trust was created, (b) all of the issued and outstanding shares in the capital of
the Borrower, other than the Exchangeable Borrower Shares, are held by Baytex Trust, (c) the Borrower has granted
certain net profits interests in favour of Baytex Trust, (d) Crew Energy Inc. was formed and certain P&NG Rights
previously held by the Borrower and its Subsidiaries were transferred thereto, and (e) the shareholders of the
predecessor to the Borrower, Baytex Energy Ltd., received common shares of Crew Energy Inc. and, at their election,
units of Baytex Trust or Exchangeable Borrower Shares.

“POA LC” means a Letter of Credit issued by the Lenders (each as to their Rateable Portion thereof) under the
Syndicated Facility and executed by the Agent in the name and on behalf of, as attorney-in-fact for, the Lenders, with
each such Letter of Credit to include the provisions and to be substantially in the form annexed hereto as Schedule L.

“Power of Attorney” means a power of attorney provided by the Borrower to a Lender with respect to Bankers’
Acceptances in accordance with and pursuant to Section 6.4 hereof.

“Prepaid Obligations” means “take or pay”, forward sale, prepaid or similar liabilities of a person whereby such person is
obligated to settle, at some future date, an obligation in respect of Petroleum Substances, whether by deliveries
(accelerated or otherwise) of Petroleum Substances, the payment of money or otherwise however, including the

transfer of any Petroleum Substances, whether in place or when produced, for a period of time until, or of an amount
such that, the lender or purchaser will realize therefrom a specified amount of money (however determined, including

by reference to interest rates or other factors which may not be fixed) or a specified amount of such products or any
interest in property of the character commonly referred to as a “production payment” and all such obligations for which
such person is liable without having received and retained a payment therefor or having assumed such obligation.
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“Purchase Money Obligation” means any monetary obligation created or assumed as part of the purchase price of real or
tangible personal property, whether or not secured, any extensions, renewals or refundings of any such obligation,
provided that the principal amount of such obligation outstanding on the date of such extension, renewal or refunding

is not increased and further provided that any security given in respect of such obligation shall not extend to any
property other than the property acquired in connection with which such obligation was created or assumed and fixed
improvements, if any, erected or constructed thereon and the proceeds thereof.

“Quarter End” means March 31, June 30, September 30 and December 31 in each year.

“Rateable” and “Rateably” means the proportion that the Equivalent Amount in Canadian Dollars of the amount of the
Obligations and Financial Instrument Obligations under Lender Financial Instruments of any Lender and Hedging
Affiliates thereof bears to the aggregate of the Equivalent Amount in Canadian Dollars of the Obligations and
Financial Instrument Obligations under Lender Financial Instruments of all Lenders and Hedging Affiliates, as
determined at the Adjustment Time.

“Rateable Portion”, as regards any Lender, with regard to any amount of money, means (subject to Section 6.5 in respect
of the rounding of allocations of Bankers’ Acceptances):

(a) in respect of the Syndicated Facility and Drawdowns, Conversion, Rollovers and Loans and other amounts
payable thereunder, the product obtained by multiplying that amount by the quotient obtained by dividing (i) that
Lender’s Syndicated Facility Commitment by (ii) the aggregate of all of the Lenders’ Syndicated Facility
Commitments; and

(b) in respect of the Operating Facility and Drawdowns and Loans and other amounts payable thereunder, the product
obtained by multiplying that amount by the quotient obtained by dividing (i) that Lender’s Operating Facility
Commitment by (ii) the aggregate of all of the Lenders’ Operating Facility Commitments.

“Release” means any release, spill, emission, leak, pumping, injection, deposit, disposal, discharge, dispersal, leaching

or migration into the environment including, without limitation, the movement of Hazardous Materials through

ambient air, soil, surface water, ground water, wetlands, land or sub surface strata.

“Repayment Notice” means a notice substantially in the form annexed hereto as Schedule F to be given to the Agent by
the Borrower pursuant hereto.

“Request for an Offer of Operating Facility Extension” has the meaning set out in Section 2.21.

“Request for an Offer of Syndicated Facility Extension” has the meaning set out in Section 2.20.
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“Required Permits” means all Governmental Authorizations which are necessary at any given time for Baytex Trust and
each of its Material Subsidiaries to own and operate its property, assets, rights and interests or to carry on its business
and affairs.

“Rollover” means:

(a) with respect to any Libor Loan, the continuation of all or a portion of such Loan (subject to the provisions hereof)
for an additional Interest Period subsequent to the initial or any subsequent Interest Period applicable thereto;

(b) with respect to Bankers’ Acceptances, the issuance of new Bankers’ Acceptances or the making of new BA
Equivalent Advances (subject to the provisions hereof) in respect of all or any portion of Bankers’ Acceptances (or
BA Equivalent Advances made in lieu thereof) maturing at the end of the Interest Period applicable thereto, all in
accordance with Article 6 hereof; and

(c) with respect to Letters of Credit, the extension or replacement of an existing Letter of Credit, provided the
beneficiary thereof (including any successors or permitted assigns thereof) remains the same, the maximum
amount available to be drawn thereunder is not increased, the currency in which the same is denominated remains
the same and the terms upon which the same may be drawn remain the same;

in each case, under the same Credit Facility under which the maturing Loan was made.

“Rollover Date” means the date of commencement of a new Interest Period applicable to a Loan and which shall be a
Banking Day.

“Rollover Notice” means a notice substantially in the form annexed hereto as Schedule G to be given to the Agent by the
Borrower pursuant hereto.

“S&P” means the Standard & Poor’s Rating Group (a division of The McGraw Hill Companies, Inc.) and any successors
thereto.

“Sale-Leaseback” means an arrangement, transaction or series of arrangements or transactions under which title to any
real property, tangible personal property or fixture is transferred by Baytex Trust or a Subsidiary thereof (a “transferor”)
to another person which leases or otherwise grants the right to use such property to the transferor (or nominee of the
transferor) and, whether or not in connection therewith, the transferor also acquires a right or is subject to an

obligation to acquire such property or a material portion thereof, and regardless of the accounting treatment of such
arrangement, transaction or series of arrangements or transactions.

“Schedule I Lender” means a Lender which is a Canadian chartered bank listed on Schedule I to the Bank Act (Canada).
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“Schedule II Lender” means a Lender which is a Canadian chartered bank listed on Schedule II to the Bank Act
(Canada).

“Schedule III Lender” means a Lender which is an authorized foreign bank listed on Schedule III to the Bank Act
(Canada).

“Second Amended and Restated Credit Agreement” has the meaning set out in the recitals hereto.

“Security” means, collectively, the guarantees, debentures, debenture pledge agreements, pledge agreements,
assignments and other security agreements executed and delivered, or required to be executed and delivered, by
Baytex Trust and its Subsidiaries under and pursuant to this Agreement and shall include, in respect of the Borrower,
the floating charge demand debenture, the debenture pledge agreement and the general security agreement
substantially in the forms of Schedules H-1, H-2 and H-3, respectively, annexed hereto with such modifications and
insertions as may be required by the Agent, acting reasonably, and, in respect of Baytex Trust and each Material
Subsidiary (other than the Borrower), a guarantee, a floating charge demand debenture, a debenture pledge agreement
and a general security agreement substantially in the forms of Schedules H-4, H-5, H-6 and H-7, respectively, annexed
hereto with such modifications and insertions as may be required by the Agent, acting reasonably (or, in respect of
Baytex U.S., such other forms as may be required by the Agent, acting reasonably).

“Security Interest” means mortgages, charges, pledges, hypothecs, assignments by way of security, conditional sales or
other title retentions, security created under the Bank Act (Canada), liens, encumbrances, security interests or other
interests in property, howsoever created or arising, whether fixed or floating, perfected or not, which secure payment
or performance of an obligation and, including, in any event:

(a) (1) deposits or transfers of cash, marketable securities or other financial assets or (ii) rights of set-off or (iii) other
preferential arrangements, which in any case are made, created or entered into, as the case may be, for the purpose
of or having the effect (directly or indirectly) of (A) securing Debt or (B) preferring some holders of Debt over
other holders of Debt:

(b) the rights of lessors under capital leases and any other lease financing; and

(c) absolute assignments of accounts receivable, except for absolute assignments of accounts receivable made in
conjunction with a sale of related P&NG Rights which is permitted by the provisions hereof.

“Senior Debt” means all Debt other than the Subordinated Debt.
“Subordinated Debt” means:
(a) all unsecured Debt owing by any Subsidiary of Baytex Trust to Baytex Trust, if and for so long as such

Debt shall be subordinated to the Obligations and Lender Financial Instrument Obligations in accordance
with and upon the terms and conditions set forth in the Subordination Agreement (Baytex Trust);
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(b) the 10%2% Subordinated Notes and the obligations of the Borrower under or pursuant to the 10%2% Subordinated
Note Indenture;

(c) the 9 % Subordinated Notes and the obligations of the Borrower under or pursuant to the 9 % Subordinated Note
Indenture; and

(d) other unsecured Debt which is on terms and conditions (including terms and conditions with respect to cross
default, acceleration, events of default and maturity date) satisfactory to the Agent and the Lenders, acting
reasonably, and which is fully subordinated to the Obligations and Lender Financial Instrument Obligations by
way of subordination and other agreements satisfactory to the Agent and the Lenders in their respective sole
discretions, but excluding, for certainty, any Convertible Debentures.

“Subordination Acknowledgement (9 % Subordinated Notes)” means the acknowledgement agreement of the 9 %
Subordinated Note Trustee in favour of the Agent and the Lenders respecting, inter alia, the subordination provisions
of the 9 % Subordinated Note Indenture substantially in the form of Schedule K annexed hereto.

“Subordination Agreement (Baytex Trust)” means the subordination agreement among the Borrower, the Subsidiaries
party thereto, the trustees of Baytex Trust and the Agent substantially in the form of Schedule J annexed hereto.

“Subsidiary” means, with respect to any person (“X”):

(a) any corporation of which at least a majority of the outstanding shares having by the terms thereof ordinary voting
power to elect a majority of the board of directors of such corporation (irrespective of whether at the time shares
of any other class or classes of such corporation might have voting power by reason of the happening of any
contingency, unless the contingency has occurred and then only for as long as it continues) is at the time directly,
indirectly or beneficially owned or controlled by X or one or more of its Subsidiaries, or X and one or more of its
Subsidiaries;

(b) any partnership of which, at the time, X, or one or more of its Subsidiaries, or X and one or more of its
Subsidiaries: (i) directly, indirectly or beneficially own or control more than 50% of the income, capital,
beneficial or ownership interests (however designated) thereof; and (ii) is a general partner, in the case of limited
partnerships, or is a partner or has authority to bind the partnership, in all other cases; or

(c) any other person of which at least a majority of the income, capital, beneficial or ownership interests (however

designated) are at the time directly, indirectly or beneficially owned or controlled by X, or one or more of its
Subsidiaries, or X and one or more of its Subsidiaries,
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provided that, unless otherwise expressly provided or the context otherwise requires, references herein to “Subsidiary”
or “Subsidiaries” shall be and shall be deemed to be references to Subsidiaries of the Borrower.

“Successor Agent” has the meaning set out in Section 15.10.

“Syndicated Facility” means the credit facility in the maximum principal amount of Cdn.$350,000,000 or the Equivalent
Amount in United States Dollars to be made available to the Borrower by the Lenders in accordance with the
provisions hereof, subject to any reduction in accordance with the provisions hereof.

“Syndicated Facility Commitment” means the commitment by each Lender under the Syndicated Facility to provide the
amount of Canadian Dollars (or the Equivalent Amount thereof) set forth opposite its name in Schedule A annexed
hereto, subject to any reduction in accordance with the provisions hereof.

“Syndicated Facility Maturity Date” means July 2, 2008 or such later date to which the same may be extended in
accordance with Section 2.20.

“Takeover” has the meaning set out in Section 2.22.

“Target” has the meaning set out in Section 2.22.

“Taxes” means all taxes, levies, imposts, stamp taxes, duties, fees, deductions, withholdings, charges, compulsory loans
or restrictions or conditions resulting in a charge which are imposed, levied, collected, withheld or assessed by any
country or political subdivision or taxing authority thereof now or at any time in the future, together with interest

thereon and penalties, charges or other amounts with respect thereto, if any, and “Tax” and “Taxation” shall be construed

accordingly.

“Termination Event” means an automatic early termination of obligations relating to a Lender Financial Instrument
under any agreement relating thereto without any notice being required from a Lender.

“Uniform Customs” has the meaning set out in Section 7.10.

“U.S. Base Rate” means, for any day, the greater of:

(a) the rate of interest per annum established from time to time by the Agent as the reference rate of interest for the
determination of interest rates that the Agent will charge to customers in Canada for United States Dollar demand
loans in Canada; and

(b) the rate of interest per annum for such day or, if such day is not a Banking Day, on the immediately preceding

Banking Day, equal to the sum of the Federal Funds Rate (expressed for such purpose as a yearly rate per annum
in accordance with Section 5.4), plus 1.00% per annum,
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provided that if both such rates are equal or if such Federal Funds Rate is unavailable for any reason on the date of
determination, then the “U.S. Base Rate” shall be the rate specified in (a) above.

“U.S. Base Rate Loan” means an Advance in, or Conversion into, United States Dollars made by the Lenders to the
Borrower with respect to which the Borrower has specified or a provision hereof requires that interest is to be
calculated by reference to the U.S. Base Rate.
“United States Dollars” and “U.S.$” means the lawful money of the United States of America.
“Voting Shares” means capital stock of any class of any corporation which carries voting rights to elect the board of
directors thereof under any circumstances, provided that, for purposes hereof, shares which carry the right to so vote
conditionally upon the happening of an event shall not be considered Voting Shares until the occurrence of such event
“Wholly Owned Subsidiary” means, with respect to any person (“X”):

(a) a corporation, all of the issued and outstanding shares in the capital of which are beneficially held by:

@ X;
(i) X and one or more corporations, all of the issued and outstanding shares in the capital of which are held by X; or
(iii) two or more corporations, all of the issued and outstanding shares in the capital of which are held by X;
(b) a corporation which is a Wholly Owned Subsidiary of a corporation that is a Wholly Owned Subsidiary of X; or
(c) apartnership, all of the partners of which are X and/or Wholly Owned Subsidiaries of X,
provided that: (i) unless otherwise expressly provided or the context otherwise requires, references herein to “Wholly
Owned Subsidiary” or “Wholly Owned Subsidiaries” shall be and shall be deemed to be references to Wholly Owned
Subsidiaries of the Borrower and (ii) the determination thereof where X is Baytex Trust shall be determined without
taking into account the Exchangeable Shares.
1.2 Headings; Articles and Sections

The division of this Agreement into Articles and Sections and the insertion of headings are for convenience of
reference only and shall not affect the construction or interpretation of this Agreement. The terms “this Agreement”,
“hereof”, “hereunder” and similar expressions refer to this Agreement and not to any particular Article, Section or other

portion hereof and include any agreement supplemental hereto. Unless something in the subject matter or context is
inconsistent therewith, references herein to Articles and Sections are to Articles and Sections of this Agreement.
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1.3 Number; persons; including

Words importing the singular number only shall include the plural and vice versa, words importing the masculine

gender shall include the feminine and neuter genders and vice versa, words importing persons shall include

individuals, partnerships, associations, trusts, unincorporated organizations and corporations and vice versa and words

and terms denoting inclusiveness (such as “include” or “includes” or “including”), whether or not so stated, are not limited
by their context or by the words or phrases which precede or succeed them.

1.4 Accounting Principles

Wherever in this Agreement reference is made to generally accepted accounting principles, such reference shall be
deemed to be to the recommendations at the relevant time of the Canadian Institute of Chartered Accountants, or any
successor institute, applicable on a consolidated basis (unless otherwise specifically provided or contemplated herein
to be applicable on an unconsolidated basis) as at the date on which such calculation is made or required to be made in
accordance with generally accepted accounting principles. Where the character or amount of any asset or liability or
item of revenue or expense or amount of equity is required to be determined, or any consolidation or other accounting
computation is required to be made for the purpose of this Agreement or any other Document, such determination or
calculation shall, to the extent applicable and except as otherwise specified herein or as otherwise agreed in writing by
the parties, be made in accordance with generally accepted accounting principles applied on a consistent basis.

1.5 References to Agreements and Enactments
Reference herein to any agreement, instrument, licence or other document shall be deemed to include reference to
such agreement, instrument, licence or other document as the same may from time to time be amended, modified,
supplemented or restated in accordance with the provisions of this Agreement if and to the extent such provisions are
applicable; and reference herein to any enactment shall be deemed to include reference to such enactment as re
enacted, amended or extended from time to time and to any successor enactment.

1.6 Per Annum Calculations

Unless otherwise stated, wherever in this Agreement reference is made to a rate “per annum” or a similar expression is
used, such rate shall be calculated on the basis of calendar year of 365 days or 366 days, as the case may be.

1.7 References to Baytex Trust
All references herein to representations and warranties by, covenants of, actions and steps by, or the performance of

the terms and conditions of Documents by “Baytex Trust” shall, as the context requires, be and shall be construed as
being by the trustee of Baytex Energy Trust on behalf of and in respect of such trust.
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1.8 Schedules

The following are the Schedules annexed hereto and incorporated by reference and deemed to be part hereof:

Schedule A - Lenders and Commitments

Schedule B - Assignment Agreement

Schedule C - Compliance Certificate

Schedule D - Conversion Notice

Schedule E - Drawdown Notice

Schedule F - Repayment Notice

Schedule G - Rollover Notice

SchedulesH1to H7 - Security

Schedule I - Baytex Trust Guarantee

Schedule J - Subordination Agreement (Baytex Trust)

Schedule K - Subordination Acknowledgement (9 %
Subordinated Notes)

Schedule L - Form of POA LC.

1.9 Amendment and Restatement

(1) On the date on which all of the conditions set forth in Section 3.2 have been satisfied (or waived in writing by all
of the Lenders in accordance with Section 3.3):

(a) the Second Amended and Restated Credit Agreement shall be and is hereby amended and restated in the form of
this Agreement; and

(b) all Loans (as that term is defined in the Second Amended and Restated Credit Agreement) and other amounts
outstanding under the Second Amended and Restated Credit Agreement prior to the date hereof shall continue to
be outstanding under this Agreement and shall be deemed to be Loans and other Obligations owing by the
Borrower to the Lenders under this Agreement; the Lenders hereby agree to take all steps and actions and execute
and deliver all agreements, instruments and other documents as may be required by the Agent (including the
assignment of interests in, or the purchase of participations in, such outstanding Loans) to give effect to the
foregoing and to ensure that the aggregate Obligations owing to each Lender are outstanding in proportion to each
Lender’s Rateable Portion of all outstanding Obligations after giving effect to the foregoing.

(2) Notwithstanding the foregoing or any other term hereof, all of the covenants, representations and warranties on
the part of the Borrower under the Original Credit Agreement, the First Amended and Restated Credit Agreement and
the Second Amended and Restated Credit Agreement and all of the claims and causes of action arising against the
Borrower in connection therewith, in respect of all matters, events, circumstances and obligations arising or existing
prior to the date hereof shall continue, survive and shall not be merged in the execution of this Agreement or any other
Documents or any advance or provision of any Loan hereunder.
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(3) References herein to the “date hereof” or similar expressions shall be and shall be deemed to be to the date of the
execution and delivery hereof, being November 29, 2007.

ARTICLE 2 - THE CREDIT FACILITIES
2.1 The Credit Facilities

Subject to the terms and conditions hereof, each of the Lenders shall make available to the Borrower such Lender’s
Rateable Portion of each Credit Facility. Subject to Section 2.18, the Outstanding Principal under a given Credit
Facility shall not exceed the maximum principal amount of such Credit Facility.

2.2 Types of Availments; Overdraft Loans

(1) The Borrower may, in Canadian Dollars, make Drawdowns, Conversions and Rollovers under any of the Credit
Facilities of Canadian Prime Rate Loans and Bankers’ Acceptances and may, in United States Dollars, make
Drawdowns, Conversions and Rollovers under any of the Credit Facilities of U.S. Base Rate Loans and Libor

Loans. In addition, the Borrower may make Drawdowns and Rollovers under the Syndicated Facility and the
Operating Facility of Letters of Credit denominated in Canadian Dollars or United States Dollars; provided that, the
Outstanding Principal of Letters of Credit outstanding under the Syndicated Facility shall not exceed
Cdn.$10,000,000. The Borrower shall have the option, subject to the terms and conditions hereof, to determine which
types of Loans shall be drawn down and in which combinations or proportions.

(2) In addition to the foregoing, overdrafts arising from clearance of cheques or drafts drawn on the Canadian Dollar
accounts and United States Dollar accounts of the Borrower maintained with the Operating Lender, and designated by
the Operating Lender for such purpose, shall be deemed to be outstanding as Canadian Prime Rate Loans and U.S.
Base Rate Loans, respectively, under the Operating Facility (each, an “Overdraft Loan) and all references to Canadian
Prime Rate Loans and U.S. Base Rate Loans (as applicable) shall include Overdraft Loans. For certainty,
notwithstanding Section 2.7 or 2.15, no Drawdown Notice or Repayment Notice need be delivered by the Borrower in
respect of Overdraft Loans and no Conversions of Overdraft Loans shall be permitted hereunder. The Outstanding
Principal of the Overdraft Loans shall not, in the aggregate, exceed Cdn.$10,000,000 at any time without the prior
written consent of the Operating Lender.

2.3 Purpose

The Syndicated Facility and the Operating Facility are being made available for the general corporate purposes of the
Borrower, including (i) the acquisition of P&NG Rights, and (ii) capital expenditures associated with the exploration
and development of, and production from, P&NG Rights, provided, however, that such Credit Facilities may only be
used to repay, redeem or purchase for cancellation 10%2% Subordinated Notes, 9 % Subordinated Notes, other
Subordinated Debt (other than Subordinated Debt owing to Baytex Trust) or Approved Senior Unsecured Notes as
follows:
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(a) if, as of the date of the proposed Drawdown, the aggregate Outstanding Principal is less than 50% of the
maximum aggregate amount of such Credit Facilities, then the Borrower may make Drawdowns and use such
Credit Facilities to a maximum aggregate amount of up to 20% of the Borrowing Base then applicable hereunder
to repay, redeem or purchase for cancellation 10%2% Subordinated Notes, 9 % Subordinated Notes, other
Subordinated Debt (other than Subordinated Debt owing to Baytex Trust) or Approved Senior Unsecured Notes;

(b) if, as of the date of the proposed Drawdown, the aggregate Outstanding Principal is equal to or greater than 50%,
but less than 75%, of the maximum aggregate amount of such Credit Facilities, then the Borrower may make
Drawdowns and use such Credit Facilities to a maximum aggregate amount of up to 10% of the Borrowing Base
then applicable hereunder to repay, redeem or purchase for cancellation 10%2% Subordinated Notes, 9 %
Subordinated Notes, other Subordinated Debt (other than Subordinated Debt owing to Baytex Trust) or Approved
Senior Unsecured Notes; and

(c) if, as of the date of the proposed Drawdown, the aggregate Outstanding Principal is equal to or greater than 75%
of the maximum aggregate amount of such Credit Facilities, then the Borrower shall not make Drawdowns or use
such Credit Facilities to repay, redeem or purchase for cancellation 10%2% Subordinated Notes, 9 % Subordinated
Notes, other Subordinated Debt (other than Subordinated Debt owing to Baytex Trust) or Approved Senior
Unsecured Notes,

provided, however, that (subject to the other provisions hereof restricting Distributions) the Borrower may use such
Credit Facilities to fund interest payable on the 10%2% Subordinated Notes, 9 % Subordinated Notes, other
Subordinated Debt or Approved Senior Unsecured Notes. Notwithstanding any other provision hereof to the contrary,
the Borrower shall not, and shall not be entitled to, use such Credit Facilities to repay, redeem or purchase for
cancellation any Subordinated Debt owing to Baytex Trust unless the proceeds of such repayment, redemption or
purchase are used by Baytex Trust to make an Investment in Baytex U.S. (and, for certainty, are not used for any other
purpose, including any payment or other distribution to the unitholders of Baytex Trust).

2.4 Availability and Nature of the Credit Facilities

(1) Subject to the terms and conditions hereof, the Borrower may make Drawdowns under a Credit Facility prior to
the Maturity Date applicable thereto.

(2) Prior to the Maturity Date applicable to a Credit Facility, such Credit Facility shall be a revolving credit facility:
that is, the Borrower may increase or decrease Loans under such Credit Facility by making Drawdowns, repayments
and further Drawdowns. Subject to Section 2.20, on the Maturity Date applicable to a Credit Facility, the unutilized
portion of such Credit Facility shall be cancelled and the amount of any Loans under such Credit Facility which are
thereafter repaid may not be re-borrowed or utilized again and the Borrower shall not be entitled to make further
Drawdowns in respect of such amounts.
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2.5 Minimum Drawdowns

(1) Each Drawdown under either the Syndicated Facility or the Operating Facility of the following types of Loans
shall be in the following amounts indicated:

(a) Bankers’ Acceptances in minimum aggregate amounts of Cdn.$3,000,000 at maturity and Drawdowns in excess
thereof in integral multiples of Cdn.$100,000; and

(b) Libor Loans in minimum principal amounts of U.S.$3,000,000 and Drawdowns in excess thereof in integral
multiples of U.S.$100,000.

(2) In addition, each Drawdown under the Syndicated Facility of the following types of Loans shall be in the
following amounts indicated:

(a) Canadian Prime Rate Loans in minimum principal amounts of Cdn.$1,000,000 and Drawdowns in excess thereof
in integral multiples of Cdn.$100,000; and

(b) U.S. Base Rate Loans in minimum principal amounts of U.S.$1,000,000 and Drawdowns in excess thereof in
integral multiples of U.S.$100,000.

2.6 Libor Loan Availability

Drawdowns of, Conversions into and Rollovers of requested Libor Loans may only be made upon the Agent’s prior
favourable determination with respect to the matters referred to in Section 13.1.

2.7 Notice Periods for Drawdowns, Conversions and Rollovers
(1) Subject to the provisions hereof, the Borrower may make a Drawdown, Conversion or Rollover under the
Syndicated Facility by delivering a Drawdown Notice, Conversion Notice or Rollover Notice, as the case may be
(executed in accordance with the definition of Officer’s Certificate), with respect to a specified type of Loan to the

Agent not later than:

(a) 10:00 a.m. (Calgary time) three Banking Days prior to the proposed Drawdown Date, Conversion Date or
Rollover Date, as the case may be, for the Drawdown of, Conversion into or the Rollover of Libor Loans;

(b) 10:00 a.m. (Calgary time) two Banking Days prior to the proposed Drawdown Date, Conversion Date or Rollover
Date, as the case may be, for the Drawdown of, Conversion into or Rollover of Bankers’ Acceptances;
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(c) 10:00 a.m. (Calgary time) one Banking Day prior to the proposed Drawdown Date or Conversion Date, as the
case may be, for Drawdowns of or Conversions into Canadian Prime Rate Loans and/or U.S. Base Rate Loans;
and

(d) 10:00 a.m. (Calgary time) three Banking Days prior to the proposed Drawdown Date or Rollover Date, as the case
may be, for the Drawdown or Rollover of Letters of Credit under the Syndicated Facility.

(2) Subject to the provisions hereof, the Borrower may make a Drawdown, Conversion or Rollover under the
Operating Facility by delivering a Drawdown Notice, Conversion Notice or Rollover Notice, as the case may be
(executed in accordance with the definition of Officer’s Certificate), with respect to a specified type of Loan to the
Agent not later than:

(a) 10:00 a.m. (Calgary time) three Banking Days prior to the proposed Drawdown Date, Conversion Date or
Rollover Date, as the case may be, for the Drawdown of, Conversion into or the Rollover of Libor Loans;

(b) 10:00 a.m. (Calgary time) one Banking Day prior to the proposed Drawdown Date, Conversion Date or Rollover
Date, as the case may be, for the Drawdown of, Conversion into or Rollover of Bankers’ Acceptances;

(¢) 9:00 a.m. (Calgary time) on the proposed Drawdown Date or Conversion Date, as the case may be, for
Drawdowns of or Conversions into Canadian Prime Rate Loans and/or U.S. Base Rate Loans; and

(d) 10:00 a.m. (Calgary time) two Banking Days prior to the proposed Drawdown Date or Rollover Date, as the case
may be, for the Drawdown or Rollover of Letters of Credit.

2.8 Conversion Option

Subject to the provisions of this Agreement and except for Letters of Credit, the Borrower may convert the whole or
any part of any type of Loan under a Credit Facility into any other type of permitted Loan under the same Credit
Facility by giving the Agent a Conversion Notice in accordance herewith; provided that:

(a) Conversions of Libor Loans and Bankers’ Acceptances may only be made on the last day of the Interest Period
applicable thereto;

(b) the Borrower may not convert a portion only or the whole of an outstanding Loan unless both the unconverted
portion and converted portion of such Loan are equal to or exceed, in the relevant currency of each such portion,
the minimum amounts required for Drawdowns of Loans of the same type as that portion (as set forth in
Section 2.5);

(c) in respect of Conversions of a Loan denominated in one currency to a Loan denominated in another
currency, the Borrower shall at the time of the Conversion repay the Loan or portion thereof being
converted in the currency in which it was denominated; and

(d) a Conversion shall not result in an increase in Outstanding Principal; increases in Outstanding Principal may only

be effected by Drawdowns.
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2.9 Libor Loan Rollovers; Selection of Libor Interest Periods

At or before 10:00 a.m. (Calgary time) three Banking Days prior to the expiration of each Interest Period of each
Libor Loan, the Borrower shall, unless it has delivered a Conversion Notice pursuant to Section 2.8 and/or a
Repayment Notice pursuant to Section 2.15 (together with a Rollover Notice if a portion only is to be converted or
repaid; provided that a portion of a Libor Loan may be continued only if the portion which is to remain outstanding is
equal to or exceeds the minimum amount required hereunder for Drawdowns of Libor Loans) with respect to the
aggregate amount of such Loan, deliver a Rollover Notice to the Agent selecting the next Interest Period applicable to
the Libor Loan, which new Interest Period shall commence on and include the last day of such prior Interest Period. If
the Borrower fails to deliver a Rollover Notice to the Agent as provided in this Section, the Borrower shall be deemed
to have given a Conversion Notice to the Agent electing to convert the entire amount of the maturing Libor Loan into
a U.S. Base Rate Loan.

2.10 Rollovers and Conversions not Repayments

Any amount converted shall be a Loan of the type converted to upon such Conversion taking place, and any amount
rolled over shall continue to be the same type of Loan under the same Credit Facility as before the Rollover, but such
Conversion or Rollover (to the extent of the amount converted or rolled over) shall not of itself constitute a repayment
or a fresh utilization of any part of the amount available under the relevant Credit Facility.

2.11 Agent’s Obligations with Respect to Canadian Prime Rate Loans, U.S. Base Rate Loans and Libor Loans

Upon receipt of a Drawdown Notice, Rollover Notice or Conversion Notice with respect to a Canadian Prime Rate
Loan, U.S. Base Rate Loan or Libor Loan, the Agent shall forthwith notify the relevant Lenders of the requested type
of Loan, the proposed Drawdown Date, Rollover Date or Conversion Date, each Lender’s Rateable Portion of such
Loan and, if applicable, the account of the Agent to which each Lender’s Rateable Portion is to be credited.

2.12 Lenders’ and Agent’s Obligations with Respect to Canadian Prime Rate Loans, U.S. Base Rate Loans and Libor
Loans

Each Lender shall, for same day value on the Drawdown Date specified by the Borrower in a Drawdown Notice with
respect to a Canadian Prime Rate Loan, a U.S. Base Rate Loan or a Libor Loan, credit the Agent’s account specified in
the Agent’s notice given under Section 2.11 with such Lender’s Rateable Portion of each such requested Loan and for
same day value on the same date the Agent shall pay to the Borrower the full amount of the amounts so credited in
accordance with any payment instructions set forth in the applicable Drawdown Notice.
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2.13 Irrevocability

A Drawdown Notice, Rollover Notice, Conversion Notice or Repayment Notice given by the Borrower hereunder
shall be irrevocable and, subject to any options the Lenders may have hereunder in regard thereto and the Borrower’s
rights hereunder in regard thereto, shall oblige the Borrower to take the action contemplated on the date specified
therein.

2.14 Optional Cancellation or Reduction of Credit Facilities

The Borrower may, at any time, upon giving at least 3 Banking Days prior written notice to the Agent, cancel in full
or, from time to time, permanently reduce in part the unutilized portion of a Credit Facility; provided, however, that
any such reduction shall be in a minimum amount of Cdn.$5,000,000 and reductions in excess thereof shall be in
integral multiples of Cdn.$1,000,000. If a Credit Facility is so reduced, the Commitments of each of the Lenders
under such Credit Facility shall be reduced pro rata in the same proportion that the amount of the reduction in the
Credit Facility bears to the amount of such Credit Facility in effect immediately prior to such reduction.

2.15 Optional Repayment of Credit Facilities
The Borrower may at any time and from time to time repay, without penalty, to the Agent for the account of the
Lenders or, in the case of Letters of Credit return the same to the Agent for cancellation or provide for the funding of,
the whole or any part of any Loan owing by it together with accrued interest thereon to the date of such repayment

provided that:

(a) the Borrower shall give a Repayment Notice (executed in accordance with the definition of Officer’s Certificate) to
the Agent not later than:

(i) 10:00 a.m. (Calgary time) three Banking Days prior to the date of the proposed repayment, for Libor Loans;

(i1) 10:00 a.m. (Calgary time) two Banking Days prior to the date of the proposed repayment, for Letters of Credit
and Banker’s Acceptances;

(iii) 10:00 a.m. (Calgary time) one Banking Day prior to the date of the proposed repayment, for Canadian Prime
Rate Loans and U.S. Base Rate Loans under the Syndicated Facility; and

@iv) 9:00 a.m. (Calgary time) on the date of the proposed repayment, for Canadian Prime Rate Loans and U.S. Base
Rate Loans under the Operating Facility;

(b) repayments pursuant to this Section may only be made on a Banking Day;
(c) subject to the following provisions and Section 2.17, each such repayment may only be made on the last day of

the applicable Interest Period with regard to a Libor Loan that is being repaid;
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(d) a Bankers’ Acceptance may only be repaid on its maturity unless collateralized in accordance with
Section 2.17(3);

(e) unexpired Letters of Credit may only be prepaid by the return thereof to the Agent for cancellation or providing
funding therefor in accordance with Section 2.17;

(f) except in the case of Letters of Credit and Canadian Prime Rate Loans and U.S. Base Rate Loans under the
Operating Facility, each such repayment shall be in a minimum amount of the lesser of: (i) the minimum amount
required pursuant to Section 2.5 for Drawdowns of the type of Loan proposed to be repaid and (ii) the Outstanding
Principal of all Loans outstanding under the Credit Facilities immediately prior to such repayment; any repayment
in excess of such amount shall be in integral multiples of the amounts required pursuant to Section 2.5 for
multiples in excess of the minimum amounts for Drawdowns; and

(g) except in the case of Letters of Credit and Canadian Prime Rate Loans and U.S. Base Rate Loans under the
Operating Facility, the Borrower may not repay a portion only of an outstanding Loan unless the unpaid
portion is equal to or exceeds, in the relevant currency, the minimum amount required pursuant to
Section 2.5 for Drawdowns of the type of Loan proposed to be repaid.

2.16 Mandatory Repayment of Credit Facilities

Subject to Section 12.2 and Article 7, the Borrower shall repay or pay, as the case may be, to the Agent, on behalf of
the Lenders, all Loans and other Obligations outstanding under each Credit Facility on or before the Maturity Date
applicable thereto.

2.17 Additional Repayment Terms

(1) If any Libor Loan is repaid on other than the last day of the applicable Interest Period, the Borrower shall, within
three Banking Days after notice is given by the Agent, pay to the Agent for the account of the Lenders all costs,
losses, premiums and expenses incurred by the Lenders by reason of the liquidation or re deployment of deposits or
other funds, or for any other reason whatsoever, resulting in each case from the repayment of such Loan or any part
thereof on other than the last day of the applicable Interest Period. Any Lender, upon becoming entitled to be paid
such costs, losses, premiums and expenses, shall deliver to the Borrower and the Agent a certificate of the Lender
certifying as to such amounts and, in the absence of manifest error, such certificate shall be conclusive and binding for
all purposes.

(2) With respect to the funding of the repayment of unexpired Letters of Credit, it is agreed that the Borrower shall
provide for the funding in full of the repayment of unexpired Letters of Credit by paying to and depositing with the
Agent cash collateral for each such unexpired Letter of Credit equal to the maximum amount thereof, in each case, in
the respective currency which the relevant Letter of Credit is denominated; such cash collateral deposited by the
Borrower shall be held by the Agent in an interest bearing cash collateral account with interest to be credited to the
Borrower at rates prevailing at the time of deposit for similar accounts with the Agent. Such cash collateral accounts
shall be assigned to the Agent as security for the obligations of the Borrower in relation to such Letters of Credit and
the Security Interest of the Agent thereby created in such cash collateral shall rank in priority to all other Security
Interests and adverse claims against such cash collateral. Such cash collateral shall be applied to satisfy the
obligations of the Borrower for such Letters of Credit as payments are made thereunder and the Agent is hereby
irrevocably directed by the Borrower to so apply any such cash collateral. Amounts held in such cash collateral
accounts may not be withdrawn by the Borrower without the consent of the Lenders; however, interest on such
deposited amounts shall be for the account of the Borrower and may be withdrawn by the Borrower so long as no
Default or Event of Default is then continuing. If after expiry of the Letters of Credit for which such funds are held
and application by the Agent of the amounts in such cash collateral accounts to satisfy the obligations of the Borrower
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hereunder with respect to the Letters of Credit being repaid, any excess remains, such excess shall be promptly paid
by the Agent to the Borrower so long as no Default or Event of Default is then continuing.
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In lieu of providing cash collateral as aforesaid, the Borrower may provide to the Agent irrevocable standby letter or
letters of credit in an aggregate amount equal to the aggregate maximum amount of all unexpired Letters of Credit
being repaid and for a term which expires not sooner than 10 Banking Days after the expiry of the Letters of Credit in
respect of which such letter(s) of credit are provided; such letters of credit shall be denominated and payable in the
currency of the relevant unexpired Letters of Credit and shall be issued by a financial institution and on terms and
conditions acceptable to each of the Agent and the Fronting Lender, each in its sole discretion. The Agent is hereby
irrevocably authorized and directed to draw upon such letters of credit and apply the proceeds of the same to satisfy
the obligations of the Borrower for such unexpired Letters of Credit as payments are made by the Agent, the Fronting
Lender and the Lenders thereunder.

(3) With respect to the repayment of unmatured Bankers’ Acceptances it is agreed that the Borrower shall provide for
the funding in full of the unmatured Bankers’ Acceptances to be repaid by paying to and depositing with the Agent
cash collateral (the “Cash Collateral”) for each such unmatured Bankers’ Acceptances equal to the face amount payable
at maturity thereof; such Cash Collateral deposited by the Borrower shall be invested by the Agent in Approved
Securities as may be directed in writing by the Borrower from time to time (the “Collateral Investments”), provided that
the Borrower shall direct said investments so that they mature in amounts sufficient to permit payment of the
Obligations for maturing Bankers’ Acceptances on the maturity dates thereof, with interest thereon to be credited to the
Borrower. In the event that the Agent is not provided with instructions from the Borrower to make Collateral
Investments as provided herein, the Agent shall hold such Cash Collateral in an interest bearing cash collateral

account (the “Cash Collateral Account”) at rates prevailing at the time of deposit for similar accounts with the

Agent. The (a) Cash Collateral, (b) Cash Collateral Accounts, (c) Collateral Investments, (d) any accounts receivable,
claims, instruments or securities evidencing or relating to the foregoing, and (e) any proceeds of any of the foregoing
(collectively the “Outstanding BAs Collateral”) shall be assigned to the Agent as security for the obligations of the
Borrower in relation to such Bankers’ Acceptances and the Security Interest of the Agent thereby created in such
Outstanding BAs Collateral shall rank in priority to all other Security Interests and adverse claims against such
Outstanding BAs Collateral. Such Outstanding BAs Collateral shall be applied to satisfy the obligations of the
Borrower for such Bankers” Acceptances as they mature and the Agent is hereby irrevocably directed by the Borrower
to apply any such Outstanding BAs Collateral to such maturing Bankers’ Acceptances. The Outstanding BAs
Collateral created herein shall not be released to the Borrower without the consent of the Lenders; however, interest

on such deposited amounts shall be for the account of the Borrower and may be withdrawn by the Borrower so long as
no Default or Event of Default is then continuing. If, after maturity of the Bankers’ Acceptances for which such
Outstanding BAs Collateral is held and application by the Agent of the Outstanding BAs Collateral to satisfy the
obligations of the Borrower hereunder with respect to the Bankers’ Acceptances being repaid, any interest or other
proceeds of the Outstanding BAs Collateral remains, such interest or other proceeds shall be promptly paid and
transferred by the Agent to the Borrower so long as no Default or Event of Default is then continuing.
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2.18 Currency Excess

(1) If the Agent shall determine that the aggregate Outstanding Principal of the outstanding Loans under a given
Credit Facility exceeds the maximum amount of such Credit Facility (the amount of such excess is herein called the
“Currency Excess”), then, upon written request by the Agent (which request shall detail the applicable Currency
Excess), the Borrower shall repay an amount of Canadian Prime Rate Loans or U.S. Base Rate Loans under such
Credit Facility within (i) if the Currency Excess exceeds Cdn.$2,000,000, 5 Banking Days, and (ii) in all other cases,
20 Banking Days after receipt of such request, such that, except as otherwise contemplated in Section 2.18(2), the
Equivalent Amount in Canadian Dollars of such repayments is, in the aggregate, at least equal to the Currency Excess.

(2) If, in respect of any Currency Excess, the repayments made by the Borrower have not completely removed such
Currency Excess (the remainder thereof being herein called the “Currency Excess Deficiency”), the Borrower shall
within the aforementioned 5 or 20 Banking Days, as the case may be, after receipt of the aforementioned request of
the Agent, place an amount equal to the Currency Excess Deficiency on deposit with the Agent in an interest bearing
account with interest at rates prevailing at the time of deposit for the account of the Borrower, to be assigned to the
Agent on behalf of the Lenders by instrument satisfactory to the Agent and, if applicable, to be applied to maturing
Bankers’ Acceptances or Libor Loans (converted if necessary at the exchange rate for determining the Equivalent
Amount on the date of such application). The Agent is hereby irrevocably directed by the Borrower to apply any such
sums on deposit to maturing Loans as provided in the preceding sentence. In lieu of providing funds for the Currency
Excess Deficiency, as provided in the preceding provisions of this Section, the Borrower may within the said period of
5 or 20 Banking Days, as the case may be, provide to the Agent an irrevocable standby letter of credit in an amount
equal to the Currency Excess Deficiency and for a term which expires not sooner than 10 Banking Days after the date
of maturity or expiry, as the case may be, of the relevant Bankers’ Acceptances, Libor Loans or Letters of Credit, as
the case may be; such letter of credit for the Currency Excess Deficiency shall be issued by a financial institution, and
shall be on terms and conditions, acceptable to the Agent in its sole discretion. The Agent is hereby authorized and
directed to draw upon such letter of credit and apply the proceeds of the same to Bankers’ Acceptances or Libor Loans
as they mature. Upon the Currency Excess Deficiency being eliminated as aforesaid or by virtue of subsequent
changes in the exchange rate for determining the Equivalent Amount, then, provided no Default or Event of Default is
then continuing, such funds on deposit, together with interest thereon, or such letters of credit shall be returned to the
Borrower, in the case of funds on deposit, or shall be cancelled or reduced in amount, in the case of letters of credit.
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2.19 Hedging with Lenders and Hedging Affiliates

If a Lender or Hedging Affiliate enters into a Financial Instrument with the Borrower which such Lender or Hedging
Affiliate (as the case may be) believes, acting reasonably, in good faith and without any actual notice or knowledge to
the contrary, is Permitted Hedging, then each such Lender Financial Instrument and the Lender Financial Instrument
Obligations under such Financial Instrument shall be secured by the Security equally and rateably with the
Obligations, regardless of whether the Borrower has complied herewith (but, for certainty, without in any manner
lessening or relieving the Borrower from its obligation to comply therewith).

2.20 Extension of Syndicated Facility Maturity Date
(1) In this Section:

“Request for an Offer of Syndicated Facility Extension” means a written request by the Borrower for the Lenders to
issue an offer to the Borrower extending the Syndicated Facility Maturity Date to a date up to 364 days after
acceptance of such offer; and

“Offer of Syndicated Facility Extension” means a written offer by the Agent, on behalf of the Lenders, to the Borrower
to extend the Syndicated Facility Maturity Date to a date up to 364 days after acceptance of such offer, and setting
forth the terms and conditions on which such extension is offered by the Lenders and may be accepted by the
Borrower.

(2) The Borrower may, at its option and from time to time, by delivering to the Agent an executed Request for an
Offer of Syndicated Facility Extension, request the Lenders to issue an Offer of Syndicated Facility Extension;
provided that such request may not be made more than 90 days or less than 60 days before the then current Syndicated
Facility Maturity Date.

(3) Upon receipt from the Borrower of an executed Request for an Offer of Syndicated Facility Extension, the Agent
shall forthwith deliver to each Lender a copy of such request, and each Lender shall, within 25 days after the date the
Agent receives such request from the Borrower, advise the Agent in writing whether such Lender will offer to extend
the Syndicated Facility Maturity Date and, if so, upon what terms and conditions; provided that, if any Lender shall
fail to so advise the Agent within such period, then such Lender shall be deemed to have denied the request of the
Borrower. The Agent shall only deliver an Offer of Syndicated Facility Extension upon the agreement of all of the
Lenders, including as to the new terms and conditions, if any, pertaining thereto. The determination of each Lender
whether or not to extend the Syndicated Facility Maturity Date shall be made by each individual Lender in its sole
discretion.
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(4) Within 5 days after the expiry of the aforementioned 25 day period, the Agent shall either:

(a) deliver to the Borrower (with a copy to each Lender) an Offer of Syndicated Facility Extension executed by the
Agent on behalf of the Lenders and specifying the new terms and conditions, if any, upon which the extension of
the Syndicated Facility Maturity Date is offered; or

(b) notify the Borrower that the request for the issuance of an Offer of Syndicated Facility Extension has been
denied. If the request has been denied, but Lenders having Syndicated Facility Commitments which, in
aggregate, represent more than 66 % of all outstanding Syndicated Facility Commitments (each, an “Extending
Lender”) are in agreement as to the terms and conditions (which may be the existing terms and conditions) upon
which they would be prepared to issue an Offer of Syndicated Facility Extension (the “Extension Terms”), then the
Agent shall also advise the Borrower of (i) the Extension Terms, (ii) which Lenders are not in agreement as
aforesaid (each, a Non-Extending Lender”), and (iii) each Non-Extending Lender’s Rateable Portion of the
Obligations outstanding under the Syndicated Facility as at such date.

The failure of the Agent within the aforementioned 5 day period to deliver an Offer of Syndicated Facility Extension,
as provided above, shall be deemed to be notification by the Agent to the Borrower that the Lenders have denied the
Borrower’s request.

(5) If the Agent has delivered to the Borrower an Offer of Syndicated Facility Extension, such offer shall be open for
acceptance by the Borrower until the Banking Day immediately preceding the current Syndicated Facility Maturity
Date. Upon written notice by the Borrower to the Agent accepting an outstanding Offer of Syndicated Facility
Extension and agreeing to the terms and conditions specified therein: (a) the Syndicated Facility Maturity Date shall
be extended to the date up to 364 days (as specified in the Offer of Syndicated Facility Extension) after acceptance of
such offer, and (b) the terms and conditions specified in such offer shall be immediately effective.

(6) If arequest from the Borrower for an Offer of Syndicated Facility Extension has been denied pursuant to

Section 2.20 (4), but Lenders having Syndicated Facility Commitments which, in aggregate, represent 66 % or more of
all outstanding Syndicated Facility Commitments have indicated to the Agent their willingness to issue an Offer of
Syndicated Facility Extension on the Extension Terms, then, by no later than the Banking Day immediately preceding
the current Syndicated Facility Maturity Date and provided that the Borrower has agreed with the Agent to accept an
Offer of Syndicated Facility Extension on the Extension Terms:

(a) the Borrower may require any Non-Extending Lender to assign (for certainty, without releasing such Lender from
its obligations under Section 7.8 to the Fronting Lender unless specifically agreed by the Fronting Lender in
accordance herewith) its Syndicated Facility Commitment, its Rateable Portion of all Loans and other Obligations
outstanding under the Syndicated Facility and all of its rights, benefits and interests under the Documents relating
thereto (collectively, the “Assigned Interests™) to (i) any Extending Lenders which have agreed to increase their
Syndicated Facil