Exhibit “ L "

LOAN AGREEMENT
BETWEEN
PIIKANI INVESTMENT CORPORATION

r——————

AND
PIIKANI ENERGY CORPORATION

This Loan Agreement constitutes the whole and entire agreement between the Borrower and the
Lender and cancels and supersedes any prior agreements, undertakings, declarations,
representations and warranties, written or verbal, among the parties in respect of the subject
matter of this Loan Agreement, including any prior financing commitment or financing
amangement. This Loan Agreement cannol be amended, altered or changed without (he prior
written consent of both the Piikani Investment Corporation and the Piikani Energy Corporation.

BORROWER; Piikani Investment Corporation (the "Borrower" or “PIC")
LENDER: Piikani Energy Corporation

AMOUNT: Cdn. $700,000.00 as a loan (the "Loan").

PURPOSE: To finance operating and other administrative costs.

TERM AND The term of the Loan will be hres years and will expire on June
REPAYMENT: I15. 2011 and the Principal Indebtedness will be payable in 6

equal semi annual instalinents beginning on December 15, 2008
In the amount of CDN $133 533,33 with & final payment due on
June 15, 2011, based on the amartization schedule attached 1o
the Financing Commitment as Schedule "A"

PREPAYMENT AND The Borrower may prepay the Loan in whole or in part without
CANCELLATION: penalty from time (o time, with prepayments of principal being

applied so as to shorten the amortization period of the loan but
not the annual payment amount.




INTEREST RATES
AND FEES:

LEGAL AND
OTHER FEES:

SECURITY:

APPLICATION
OF SECURITY':

22

8.0% per annum before default and 12% per annum afier
default with interest payable yearly in arrears. Interest shall
accrue on the Loan from the earlier of the date of funding or
June 15, 2008, until the Principal Indebtedness has been
repaid.

All reasonable sums for the Lender's costs and expenses
incurred including, legal advice and services (on a solicitor
and his own client full indemnity basis) in connection with the
preparation, registration, administration or enforcement of this
Loan Agreement and the Security are for the account of the
Borrower.

The Borrower will provide, or cause to be provided, to the
Lender the following as security for all obligations of the
Borrower arising under this Loan Agreement:

- General Security Agreement of the Borrower providing
for a first priority security interest in all present and
after-acquired personal propenty of the Borrower
registered in the Province of Alberta:

- Promissory Note in a form satisfactory to the Lender:
(Collectively, the “Security” See Schedule “B™.

The Security will secure all indebtedness of the Borrower 1o
the Lender under this Loan Agreement, including all
amendments  lhereto  or  substitutions, replacements or
modifications thereof, The Lender will be entitled to apply
and realize on the Security in such manner and in such order as
the Lender deems appropriale in the circumstances, subject to
applicable law,



CONDITIONS
PREC

REPORTING

REQUIREMENTS:
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Notwithstanding any other provision contained herein, the
Lender shall be under no obligation to advance any amounts to
the Borrower at any time or from time to time under this Loan
Agreement in the absence of the following conditions
precedent being met, unless waived in writing by the Lender:

© execution and delivery of this Loan Agreement;

substance satisfactory to the Lender, including the most
recent financial statements of the Borrower:

° the receipt by the Lender of a duly executed officer’s
certificale with respect to general corporate matters;

® no Default or Bvent of Default will have occurred and be
continuing,

Upon the Loan being advanced to the Borrower by the Lender,
the Borrower wil) upon request provide or wijl cause 10 be
provided 10 the Lendcr: 1) annual financia) stalements of the
Borrower within 120 days of the fiscal year end of ihe
Bormrower.



NOTICES:

EXECUTION:
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Any demand, notice or communication to be made or given
hereunder shall be in writing and may be made or given by
personal delivery or by transmittal by telex, telecopy, rapifax
or other electronic means of communication addressed to the
respective parties as follows:

a) The Lender art:

Piikani Investment Corporation
C/O P.O. Box 3139
Brocket, Alberta TOK OHO

Attention: Chairman of the Board
Facsimile: (403) 965-2007

b) the Borrower at:

Piikani Energy Corporation
C/O Suite 600, 205 -5 ava 5w
Calgary, Alberta T2P 2V7

Auentiop; Chairman of the Board
Facsimile: (403) 265-104§

OF 10 such other address op telex number, teleedpy number or
rapifax number as any party may from time o time notify the
others in accordance with this paragraph. Any demand, notice
Or communication made or given by personal delivery shall be
conclusively deemed 1o hgve been given on the day of actual
delivery thereof, or, if made or given by telex or other

electronic meang of tommunication, on the firg Business Day
following the transmitlal thereof,
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OUR LOAN AGREEMENT |s OPEN TO ACCEPTANCE
BY YOU ON oRr PRIOR TO MAY 22MP 2008

PITKANI INVE TMENT ORPORATION
S
Name: Stan Knowlton

Title: Director




SCHEDULE A
TO

LOAN AGREEMENT

BETWEEN

PIIKAN INVESTMENT CORPORATION

AND

FIIKANI ENERGY CORPORATION
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SCHEDULE B
TO

LOAN AGREEMENT
BETWEEN
PIIKAN INVESTMENT CORPORATION
AND

PIIKANI ENERGY CORPORATION






PROMISSORY NOTE

Piikani First Nation, Brocket, Alberta

Date: May 22, 2008 .
Cdn. $700,000.00

Province of Alberta does hereby promise o pay lo PlixAN] ENERGY CORPORATION of e Town of
Brocket, Alberta the sum of SEVEN HUNDRED THOUSAND ($700.000.00) DOLLARS (the “Principal")
together with interest ("lnterest"). calculaied ag follows:

{2) for the period Commencing December 15, 2008 up 1o and including June 15, 291 1, principal ang
interest a| the rate of g GHT (8.0%) percent of the Principal in the amouni of ONE HUNDRED

THIRTY THREE THOUSAND FIVE HUNDRED AND THIRTY THREE (3133,533.33) DOLLARS
payable in six (6) equal semi-annyg) Instalmems:

The Pringipal and Injerast, or any portion thereg! Outstanding af any lime may be prepaia withouy notice,
boRug of penaity,

PRESENTMENT FOR PAYMENT, DEMAND, PROTEST, NOTICE of DISHONOUR are hereby wajveqg
and tha Endorser agraes |o remain asg fully liable ag if every presentment, demand, protest and notjee
hereby ware fully made ang given,

DATED al Brockel, in the Province of Alberta this 22" day of May, 2008,

Pitican) INVESTMENT GDRPORATION

Per:
Slan nawlion - Direclor




GENERAL SECURITY AGREEMENT

TO: PIIKANI ENERGY CORPORATION
c/o Bow Valley Sq 1
Suite 600, 205 5™ Ave S
Calgary, AB T2p 2v7
(hereinafter called the "Creditor")

GRANTED BY: PHKANI INVESTMENT CORPORATION
c/o Box 3139
Brocket, AB Tok OHO
(hereinafter called the "Undersigned")

1. SECURITY INTEREST

As general and continuing securlty 1or the paymaeant of alj obligations, indebtedness and
labilities, direct or indirect, of the Undersigned to the Crediior wheresogver and

howsoaver incurred and whether incurred before, ai the time of or after the Bxecution
hereof, including extensions Or renewals thereof, including without réstricting the

In this Agreement Property shall mean aj of the Undersj ned's personpal ropert
including, but not limited to, the following: g Preperly

(a) INVENTOR)( - all goods ang chattels now or hereafter forming the inventory of




(b) EQUIPMENT . all tools, machinery, equipment, furniture, plants, fixtures, and
other tangible personal Property, vehicles and fixed goods and chattels including
all tools, Mmachinery, equipment, furniture, plants, fixtures, vehicles, fixed goods
and chattels other than inventory (all of which Property is hereinafter Collectively
called "Equipment");

(c) INTANGIBLES - all intangible Propenrty and not included in paragraph 10 below

(d BOOKS & RECORDS - all of the Undersigned's deeds, documents, writings,

(®)  OTHER PROPERTY

capltal, moneys, fights, Ses, negotlable ang Non-negotiable instruments,
judgements, documents of titlg and securities (all of which are hereinafir
collectively calleg "Other Property”);

(f) PR.OCEEDS - all of the Undersignad's Property in any form deriveq directly or



3.

REPRESENTATIONS, WARRANTIES & COVENANTS

The Undersigned hereby represents, warrants or covenants to or with the Creditor, as
the case may be, that:

(a)

(b)

(c)

(e)

(f)

the Undersigned will reimburse the Creditor for all costs and expenses (including
legal fees on a solicitor and his own client basis) associated with recovering or
possessing the Collateral and in any other proceedings taken for the purpose of
protecting or enforcing the remedies provided herein, or otherwise in relation to
the Collateral, including but not limited to payment for repairs made to the
Collateral, insuring the Collateral, or otherwise protecting same, or by reason of
non-payment of the Obligations and all such costs and expenses shall bear
interest at the highest rate borne by any of the Obligations and shall be payable
on demand;

except for the Security Interest the Undersigned is, or respecting the Collateral
acquired after the date hereof will be, the owner of the Collateral free from any
mortgage, lien, charge, security interest or encumbrance and the Undersigned
will keep the Collateral free and clear of all taxes, assessments, liens and
encumbrances;

the Undersigned will deliver to the Creditor within three (3) months next after the
end of each of the Undersigned's fiscal years, audited financial statements of the
Undersigned, and, if the Undersigned is a corporation, will furnish annually to the
Creditor the information which ig required to be furnished to the shareholders of a
corporation under applicable law;

the Undersigned will care for, protect and preserve the Collateral and not permit
its value to be impaired and, subject to paragraph 4, will not sell, transfer, assign,
mortgage, charge, pladge, hypothecate or deliver or otherwise dispose of any

such property or any interest therein without the prior written consent of the
Creditor;

the Undersigned will keep tha Collateral insured ynder policles with sush
provisions, for such amounts and by such insurers salistactory 10 the Craditer
from tima to time, and will maintain such insurance with loss, if any, payable o
the Creditor and will lodge such policies with the Creditor;

the Creditor shall be entitled from time to time and upon 30 days notice to inspect
the Collateral wherever located and to make enquiries and tests concerning the
Collateral; -

the loss, injury or destruction of the Collateral shall not operaie in any manner to
release the Debtor from its liability to the Creditor:




(h)  time is of the essence of the Undersigned's Obligation under this Agreement; and

0] this Agreement has been properly authorized and constitutes a legally valid and
binding obligation of the Undersigned in accordance with its terms.

4. USE OF PROPERTY

Until the occurrence of an event of default, as hereinafter provided, the Undersigned
may use the Collateral in any lawful manner not inconsistent with this Agreement, and
deal with the Inventory or Other Property or any part thereof in the ordinary course of
business.

5. EVENTS OF DEFAULT

Obligations shall become immediately payable upon the occurrence of one or more of
the following events of default:

(@)  the Undersigned fails to pay when due any of the Obiligations, or to perform or
rectity a breach of any of the representations or warranties or covenants of this
Agreement within 120 days:

{(b)  the Undersigned ceases or threatens to cease o carry on business, becomes
insolvent or the subject of bankruptcy or insolvency proceedings:

(¢) any warranty or representation made to induce the Creditor to extend credit 1o
the Undersigned, under this Agreement or otherwise, is false in any material
respect when made;

(d)  an encumbrancer takes possession of any of the Collateral or any process of
execution is lsvisd or enforced upon or against any of the Collatera);

(8) Indebtedness or liability of the Undersigned other than to the Creditor becomes
due and payable, or capable of being declared dus and payable, before the
stated maturity tharsof or any such indebtednass or liability shall not be paid at
the maturity thereof or upon the expiration of any stated applicable grace psrlad
thersof or any guarantee given by tha Undersigned is not honourad whan due
and called upon;

(f) a declaration of incompetency of the Undersigned by a court;
(9)  the dissolution of the Undersigned; or

(h)  if any other event causes the Creditor, in good faith and acting reasonably; to




and the Creditor shall have all rights and remedies under applicable law as well as any
other rights and remedies provided by this Agreement.

6.  ADDITIONAL POWERS

In addition to the rights and powers provided in paragraphs 5 and 8 and under the
Personal Property Security Act, the Creditor and the Receiver, as defined in paragraph
8, and the Sheriff, as the case may be, shall have the following rights and powers:

(@)  if the security hereby constituted becomes enforceable, to dispose of any of the
Collateral in the condition in which it was at the date possession of it was taken,
or after any commercially reasonable repair, processing or preparation thereof for
disposition; and

(b)  on the event of material default:

i) to demand, sue for and receive any Book Debts with or without notice to
the Undersigned, give effectual receipts and discharges therefore,
comprise any Book Debts which may seem bad or doubtful to the Creditor
and give time for payment thereof with or without security,

ii) to take contro! of any proceeds arising from the Collateral;

iii) to apply any money taken as Collateral to the satisfaction of the
Obligations as the Crediior may deem appropriate:

iv) to hold as additional security any increase, profits, or money resulting from
the Collateral, ang apply any such increase, profits, or money {o the
Obligations as the Craditor may deem appropriate:

v) to use reasonable cars in the custody and preservalion of any Collateral in
the possession of the Creditor or Sheriff except that in tha case of chattel
Paper, a security or an instrument, reasonable care shall not include
taking necessary steps 1o preserve rights against other persons;

and the Undersigned shall from time to time forthwith on the Craditor's request execute,
do and make all such agreements, statements, further assignments, acts, matters and
things which may from time to time in the opinion of the Creditor be necessary or



7. WAIVER BY THE CREDITOR

Any breach by the Undersigned of any of the provisions contained in this Agreement or
any default by the Undersigned in the observance or performance of any covenant or
condition required to be observed or performed by the Undersigned hereunder may only
be waived by the Creditor in writing, provided that no such waiver by the Creditor shall
extend to or be taken in any manner to affect any subsequent breach or default or the
rights resulting therefrom.

8. APPOINTMENT OF RECEIVER AND MANAGER

The Creditor may appoint in writing any person, whether an employee or employees of
the Creditor or not, to be a receiver or a receiver and manager ("Receiver") of the
Collateral or any part or parts thereof. A Receiver so appointed shall have power:

(a)  totake possession, custody and control of, collect and get in the Collateral or any
pan thereof and for that purpose to take any proceedings in the name of the
Undersigned or otherwise:

{b)  tocarry on or concur in carrying on the business of the Undersigned and for that
purpose 10 raise money on the Collateral in priority to this Agreement or
otherwise;

(¢}  tosell or concur in selling or otherwise dispose of any of the Collateral, including
by lease or by deferred payment; and

(d) to make any arrangement or compromise which the Receiver shall think
expedient in the interest of the Credilor.

Any Receiver so appointed shall be deemed to be the agent of the Undersigned, and
the Undersigned shall be solely responsible for the Receiver's acts or defaults and for
the Receiver's remuneration and expenses, and the Creditor shall not be in any way
responsible for any misconduct or negligence on tha pan of the Receiver. All moneys
received by the Receiver afler providing for payment of al cosls, charges and expenses
of or incidental to the exercise of any of the powers of the Hecslvar shall be applied in
or towards satisfaction of the Security Interesl. The rights and powers conferred by this
paragraph are in supplement of ang not in substitution for any other rights that the
Creditor may have from time to time.

9. NOTICE

The Undersigned shall be entitled to not less than twenty (20) days' notice in writing of
the date, time and place of any intended disposition of the Collateral, such notice to be
given in accordance with the provisions of the Personal Property Security Act except
that notice is not required to ba given where:




(a)  the Collateral is perishable:

(b)  the Creditor believes on reasonable grounds that the Collateral will decline
substantially in value if not disposed of immediately after default:

(c)  the cost of care and storage of the Collateral is disproportionately large relative to
its value;

(d)  the Collateral is a security or an instrument that is to be disposed of by sale in an
organized market that handles large volumes of transactions between may
different sellers and many different buyers;

(e) the Collateral is money other than a medium of exchange authorized by the
Parliament of Canada:

() a Court so orders or after defaull, every person entitled to receive notice
consents to the disposition of the Collateral without notice.

The Undersigned hereby expressly waives the right to receive a copy of any financing
statement, or a copy of the statement confirming the registration of any financing
statement, that may be registered by the Craditor under the Personal Property Security
Act in connection with any security interes! created undet this Agreement or under any
future agreement with the Creditor.

10. GENERAL ASSIGNMENT OF BOOK DEBTS

And the Undersigned for good and valuable consideration assigns, transfers, and sets
over unto the Creditor all debts, accounts, choses in action, claims, demands, and
moneys now due or owing or aceruing due or which may hereafler become due or
owing to the Undersigned, Including (without limiting the faregoing) claims agalnst the
Crown in the right of Canada or of any province, moneys which may become payabla
under any policy of Insuranca in respect of any loss by fire or other cause which has
been or may be incurred by the Undersigned (collactivaly called "Book Debts”), together
with all contracts, securities, bills, notes, lisn notes, judgements, chatiel morigages,
morigages and all other rights, benefits and documenis now or hereafter taken, vested
in or hald by the Undersigned in respect of or as sscurhy for the Book Debis heraby
asslgned or intendad &6 to be or any pan thereof and the full benefit and advantage
thereof, and all rights of action, claim or demand which the Undersigned now has or
may at any time hereafter have against any person or persons, firm or corporation in
respect thereof. The Undersigned further hereby covenants, promises, and agrees to
and with tha Band to well and truly execute or cause to be executed all or any such
further or other document or documents as shall or may be required by the Creditor to
more completely or fully vest in the Creditor the Book Debts hereby assigned or
intended so to be and the right to receive the said moneys or to enable the Creditor 1o
recover same and will from time to time prepare and deliver to the Creditor all deeds,
books, vouchers, promissory notes, bills of exchange, accounts, letters, invoices,



Papers and all other documents in any way relating to the Book Debts. Provided that
this assignment is and shalj be a continuing collateral security to the Creditor for the
Obligations. All money or any other form of payment received by the Undersigned in
payment of any Book Debts shall be received and held by the Undersigned in trust for
the Creditor.

1. APPROPRIATION

The Creditor shall have right any time to appropriate any payment made to any portion
of the Obligations and to revoke or alter any such appropriation.

12.  DEALING WITH SECURITY INTEREST

The Creditor may grant extensions of time and other indulgences, take and give up any
of the Security Interest, or modify or abstain from perfecting or taking advantage of any
of the Security Interest, accept compositions, grant releases and discharges thereof ang
otherwise deal with the Undersigned, debtors of the Undersigned, sureties and other

13. EXECUTION

If more than one person 8x&cutes this Agreement, the term "Undersigned" shall include
each as well as all of them, any and all of their obligations hersunder shall be joint and
several and these presents ang such Obligations shall continue in full force ang gftect
and apply notwithstanding any change for any cause or in any manner whatsoever in
the composltion of or membership of any firm or company which is a party hereto.

14.  TERM

Obligations and it shall remain in full force and effect untlt all amounis owing 1o the
Creditor by the Undsrsigned shall be paid in full. In the event any provisions of this
Agreemant shall be deemed invalid or void by any court of competent Jurisdiction, the
remaining terms and provisions of this Agreement shalj remain in full force and effect,

15.  NON-SUBSTITUTION

The Security Interest is in addition to and not in Substitution for any other security now
or hereafter held by the Creditor.

16.  APPLICABLE LAW



17.  ACKNOWLEDG EMENT

The Undersigned acknowledges receipt of a copy of this Agreement,

IN WITNESS WHEREOF the Undersigned has eXecuted this Agreement effective the
22™ day of May, 2008, ‘

PIIKANI INVESTMENT CORPORATION

Per: %Luiw
Stan nowlton - Director




SCHEDULE

Piikani First Nation Reserve, Brocket, Alberta
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RE: PROMISSORY NOTE AND GENERAL SECURITY AGREEMENT (the
“Loan and Security Documlentati,on") IN FAVOUR OF PHKANI
INVESTMENT CORPORATIQN GRANTED N SUPPORT OF A
RESTRUCTURED LOAN FACILITY (the “Loan”) IN THE PRINCIPAL
AMOUNT OF $10,819,000.00 MADE AVAILABLE TO PlIKANI ENERGY

CORPORATION (the “Corporation”)

The undersigned, Stan Knowlton, Director of the Corporation, hereby certifies as
follows:

1. | 'am a Director of the Corporation and have personal knowledge of the
matters herein set forth, except where expressly stated to he to the best of
my knowledge, information ang belief,

IN WITNESS WHEREOF | hava signed this Cerificate as 3 Director of thg

Corporation this 13™ day of June, 2008,
X <\4: K_g » gg_
Stan Knowlton - Director



