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December 12, 2008

Mr. James Bryden, Presideni

Triad Energy LLC and Triad Resources LLC
£.0. Box 430

Reno, Ohig 45773-0430

27724 Slate Route 7
Marietla, Ohic 45750

Re:  Triad Energy Corp.;Triad Resources, Inc.; Aloha Drilling, Ltd: TriTex
Energy, LLC; Tritex Resources, LL.C; and Triad Ol and Gas Co, Ltd.

Daar Mr, Bryden:

W lock forward fo working with you on behalf of 11 flad Companies listed above (collectively,
“Triad", “you" or “your"). The purpose of this letter is to document Triad's agresment with RSM McGladrsy,
Ine. {"RSM", "we” or "our’} to provide consulting and forensic accounting services as more fully described
helow. ,

We understand Triad will be our client and we wilt receive communication regarding this engagement
directly from you. We understand that Triad wil be responsible for payment of all our fees and expenses.

Objective

REM will provide financial consuiting and forensic accounting services as rsquested. Our analysis ang
opinions, Including any reports, testimony or other documents which we prepare are to be used only for
matters arising as a resuii of fhis engagement and may nof be published or used for any other purpose
without our prior written consent,

Services and Scope of Work

We will provide financial consuiting services and forensic accounting services as follows. Qur work will be
managed to allow for fexibility and to control costs. We will report our status to you for approval of ongoing
work, We envision performing the following:

o Preparation and review of cash flow forecasts to be performed in conjunction with management for
time periods o be specifieg by Triad,

= Perlormance of forensic accounting procedures regarding past employee expenses for periods and
regarding individuals to be specified by Triad,
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o Performance of investigations of certain past cash disbursements made by Triad for pericds and
regarding recipients to be specified by Triad,

*+  Review of the history of negotiations and availatie dosuments and correspondence invoiving Triad
regarding its possible acquisition to encompass questions that will be specified by Triad.

« Provide general financial and strategic consulting to Triad fegarding restructuring alternalives
available to the company,

s Prepare such reports as requested by management documenting the results of our investigations,
oash flow forecasts and other consutting services,

Based on our findings, we will consull with you to determing the next steps of the investigation, if any,

Staffing

Steve Blake will be responsible for overseeing this engagement and the dellvery of all services to you and
Triad. Other professionals at the necessary skill and experience levels may be callsd upon to assist in this
project, as appropriate. While we will attempt to comply with your request for certain individuals, we ratain
the right to assign and reassign our personnel, as appropriate, o perform the services,

Engagement Assumptions and Client Responsibilities

Our services, fees and work schedule are based upon assumptions, representafions and Information
supplied by you andior Triad, You will determine the extent of services you wish RSM to provide and will
ensure our company has access to key people and data,

If circumstances arise relating (o the avallability of sufficient, competent evidence or information, which, in
our professional judgment, prevents us from completing the engagement, we reiain the unilateral right to
take any course of action permitted fo us, including withdrawal from the engagement.

in the event we are requested or authorized by you or are required by government regulation, subnoena or
other fegal process o produce our documents or our personnsl as withesses with respect lo our
engagement you, on behalf of Triad, we will do sc as long as we are not a party to the proceeding in which
the information is sought, reimburse us for cur professional time and expenses, inchuding the fess and
expensas of eur counsel, incurred in responding to such reguests.

You, on behalf of Triad, agree to fumish personnel, faclities and resourses, and undertake the
responsiblliies set forth in this engagement letter. You, on behalf of Triad, also agree to cause alf levels of
Triad's employess and coniractors to cooperate fully and timely with us, You wil designate an employee or
employees within your senior management whe will make or obtain all management decisions with respect
to this engagement on a timely basis. You, on behalf of Triad, alsc agree that all agsumptions set forth in
this engagenent lefter are accurate and agree to provide us with such further information we may need and
which we can refy on to be accurate and complete, We will be entitied to rely on afl of your decistons and
approvals made independently and we will not be obligated o evaluate, advise on, confim, or rejact such
decision and approvals. You will evaiuate the adequasy and results of services and will let us know
immediately of any problems or issues you perceive in our personngl, services, or dellverables. We will also
let you know where we feel we are not gstting the aporepriate cooperation or direction and acvise you of
any ofher issuss related to this engagemant.
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The success of this engagement is dependent upon full openness, communications, cooperation, and timely
direction. The fuffiltment of these responsibilities is crifical o the success of this engagement. The
suceessful delivery of our services, and the fees charged, are also dependant on your clients timely and
effective completion of your responsibilities, the accuracy and completengss of the assumplions, and timely
decisians and approvals by their management. You, on behalf of Triad, will be responsible for any defays,
additional costs, or other liabilities caused by or associated with any deficiencies In the assumptions or in
carrylng out your responsibilities.

In the event we oblain any non-public personally identifiable inform ation regarding any of Triad’s customers
during this engagement, we will use such information, if at all, only for the purpose describad in this letter
and will keep such information confldential in accordance with the provisions of Secfion 1 of the aftached
General Business Terms. We have implemented commercially reasonable safeguards fo protect against
the loss, misuse, alteration or destruction of or unauthorized access to such information (which safeguards
include poticies for the disposalidestruction of such information’, and wil promplly nolify you afer learning of
any secufity breach that compromises such information,

Fees and Expenses

Given the range of services, we cannot eslimate the professional fess Tor this engagemsnt, We are cerlain
that you recagnize the difficulty of estimating the amount of time that this engagement may require,
clreumstances are encouniered that affect our abifity © oroceed according to the plan outlined above, such
as major scope changes, foss of key client personnel, unavailable information or undstermined or requestad
scope changes during our scoping efforts, we will inform you promptly and seek appraval for any changes

in scope, timing or fees thaf may result from such circumstances,

We will require & $50,000 retalner to commence our work on this engagement. The retainer will be applied
against our involces in this matter. We will develop estimates for our fees in conjunction with management
and based upon our understanding of the engagement assumplions and the facls and circumsiances we
are aware of at the time of the estimate. If the basis of our estimates proves 1o be insccurate, the fees and
expenses may be different from those we each anticipate. As our angagement evolves and as our
engagement tasks are revised with management, the amount of the retainer may be revised based upon our
estimates for future fees,

timatety, our fess for the servicss describad in this letter will be based upon actual time and material at
our standard rales, plus out-of-pocket expenses.

Cur current rates are as folows and may be subject to adjustment as our prevailing rates change from time

fo time:
Title Hourly Rate
Managing Director $430 - 485
Birector $280- 3430
Manager $200 - 3275
Senior Assoclate $175 -5200
Parategal $115

Travel me will be biled at 50 percent of our standard houtly rates,
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We will provide you with weekly updates on our fees. We wil bill our fees and expenses monthly. Those
fees and expenses do not inciude taxes. You, on behalf of Triad, will be respensible for and pay for all
applicable sales, use, excise, value added and uther taxes associated with the provisian or receipt of the
services and deliverables, excluding taxes on our income generally. Our invoices are payable upon
presentation and amounts remaining overdus for more than thirty {30) days will be subject 1o an interest
charge of 1.5% per month from the date of invoice, If you object to any portion of an invoice, you wil notify
us of your objection within ten (10) days of the date of the invoice, and the parties will promptly make a good
falth effort fo settie the disputed portion of the invoise. No inferest will accrue on such disputed portion of
the invoice until the dispute is resolved. You wilt in any event pay the portion of the Invoice that is nat In
dispute within such thirty (30} day perlod. We reserve the right to suspend or terminate services # our
Invoices are not timely pald, in which evant we will not be liabie for anty resulting loss, damage or sxpense
connected with such suspension or termination. We will not jook to you for payment untit you have been
reimbursad by Triad.

Non-Solicitation

During the term of this engagement and for a period of one {1) vear following its expiration or termination,
neither party will actively solic, employ o otherwise engage any of the other party's (including Triad's)
employses {including former empioyees) who were involved in the engagement. For the avoidance of
doubt, the foregoing does not prohibit either party from employing individuals who were not involved in the
engagement or who apply for positions in response to internal postings, employment advertisements or
other general solicifations of employment, whather such appiications are during the term of this engagement
or thereafier,

General Business Terms and Project Acceptance

The attached General Business Terms apply o this engegement and are an integral part of our agreemant,
Please Indicate your agreement o these arrangements by signing and returning to me the enclosed copy of
this letter, We are ready o bagin upon execution of this dacument,

We aporeciate the opportunity to be of service to you and ook forward ‘o working with you on this project,
You will receive our closest attention. If at any tme you have questions, concerns, of issues with our
services, billings or anything eise refated to our service, do cali me at 216-522-1258.

Sincerely.
RSM McGiadrey, inc,

.

By, Sieve Blake
Director

Attachments: Genearal Business Terms
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This engagement letter and the attached General Business Tems correcty set forth our understanding and
acceptance of this agresment.
Acknowiedged and accepted;

Triad Energy Carp
Bylye — P e
5 L>% /{" ' {‘W\C .

. Ao
Tite: UWea, Hauocda AT
Date: |2~15 OF

Triad Resources, Inc.
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<
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|
Alpha Drilling, Lid
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<.>“\ S \éwv\\
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TriTe‘ nergy, LLC
BY:‘“’W\{@%W

Title: e AL@A —
Date: jo-1 5 Uf

Tritex Resources, LLC
h & Mm: —
Byq@? =

TiHle: yy wmdoas
Date: |2 1 & 07

Triad Qil and Gas Co., Lid
By:‘ — .

TitleT 1/ %p\f A f‘\‘%

Date: | 1 -1S- 0¥
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RSM McGladrey

General Business Terms

These General Business Terms (the “Terms®) will govern the services provided by RSM McGladrey, Inc,
{“RSM") 2s set forth in the engagement ietter dated December 12, 2008 {the "Engagement Letter’) executed
by Triad Energy LLP and Triad Resources LLP {coliectively, ‘Client") and RSM to which these Terms are
attached. These Terms, fagether with the Engagement Letier and any of s attachments constitute the
entire understanding and agreement between Cliant and RSM with respect to the services described in the
Engagement Letler (collectively, the "Agreement”), supersede all prior oral and written communications, and
may be amended, modified or changed (including changes in scope or nature of the services or fees) only in
wriling when signed by both parties. If there is 2 confiict between these Terms and e terms of the

Engagement Letter, these Terms will govern.

1. Confidentiality.  With respect to any
information  suppfied in connection with this
Agreement and designaled by sither parly as
confidential, or which the recipient should
reasonably befieve is confidential based on ils
subject matter or the circumsiances of s
disclosure, the recipient agrees to protect the
confidential information n a reasonable and
appropriate manner, and use and reproduce the
confidential information only as necessary to
perform its obfigations under this Agreement and
for no other purposs.  The obligations in this
section will not apply fo information which is: (i)
publicly known; (i) already known fo the
recipient; {il) lawfully disclosed by a third parly;
{iv) independently developed: or {v} disclosed
pursuant i Jegal requiremient or order, Subject
fo the foregeing, the recipient may disciose the
confidential information or: & need-to-know basis
to the recipient’s confractors, agents and
afflisles who agree to maintain its confidential
nafure,

2 Deliverahles. {a) Upon full payment of
all amounts due RSM in connection with this
Agreament, all right, file and Interest in the
deliverables set out in the Engagement Letter wil
become Client's sole and exclusive property,

except as set forth below, RSM will retain sole
and exclusive ownership of all right, title and
infgrest in fis  work papers, propristary
information, processes, methodoiogies,
techniques, ideas, concepts, irade secrels, knew
how and software, including such information as

existed prior fo the delivery of the services and,
fo the extent such information is of general
application, anything which RSM may discover,
create or develop during the provision of services
for Client,  Except for software owned by andior
propristary io RSM, to the extent the deliverables
contain R8M's proprietary information, RSM
grants Client a non-exclusive, non-assignabls,
royalty-fres license 10 use it in cornection with
e dellverables and the subjest of the
Engagement Letter and for no oiher or further
use. To the exient the deliverables contain the
proprigtary information of a third party, Client
agreas to comply with such third parly's terms of
license as the same are communicated 1o Client
Al Teenses  fo software  (including any
enhancements o sofiware) wil bz licenses to
object code only,

(b) Client acknowledges and agrees that any
advice, information or work product provided to
Client by RSM in connection with this
engagement s for the sole benefi and use of
Client and may be not relied upon or used by any
thisd party. Cllent further agrees that ff it makes
aty such advice, information or work product
avaifable to any third parly other than an
expressly parmitted by the Engagement Lattsr or
Section 1(v} above, the provisions of Section 4(c)
below wilt apply unfess: ()} Client provides fo the
third party an acknowledgement and release
letter; and (i) the third party signs and retums the
Letter to Client. Upon request, Client will provide
REM with a copy of the signed Latier
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3. Warranty. RSM warranis that the services
will be performed with reasonable care in 2
dilicent and competerit manner. RSM's sole
obligation will be 1o correct any non-conformance
with this warranty or, f RSM cannot comrect the
non-conformance, fo refund fo Client the amount
paid to RSM for the portion of the services or
deliverabies that deoes nof conform to this
warranty; provided that Client gives RSM written
notice within thity {30} days after the services
are petformed or, if applicable, deliverables are
defivered. The notice will specify and detall the
non-conformance  and RSM wil have a
reasonable amount of time, based on ifs severity
and complexiy, to corect the non-conformance,
REM does not warrant and is not respensible for
any third parly producis or services, Client's sols
and exclusive rights and remedies with respact to
any third parly products or services are against
the third party vendor and nol against RSM.
THIS WARRANTY IS RSWS ONLY WARRANTY
CONCERNING THE SERVICES AND ANY
DELIVERABLE, AND 15 MADE EXPRESSLY IN
LiEU OF ALL OTHER WARRANTIES AND
REPRESENTATIONS, EXPRESS OR IMPLIED,
INCLUDING ANY IMPLIED WARRANTIES OR
MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE OR OTHERWISE, ALL
OF WHICH ARE HEREBY DISCLAIMED.

4, Indemnification. (a) Each parly agrees lo
indemnify, hold harmless and defend the other
from and against ahy and afl claims, aclions,
fees, expenses, costs, damages, losses and
izbiiiies  (including  reasonable  atiorneys’
fees){collectively, “Liabiliies”) for bodily injury or
death of any person or damage (o real o tangible
personal property which the other parly may
sustain or incur, fo the exient such Liabilities
result from the negligence or willful misconduct of
fhe indemnifying parly, fs employees, agents or
representatives.

{b} R8M agrees to indemnify, hoid harmiess and
defend Client fom and against any and all
Liabilltfes {0 the extent such Liabllities result from
the infringement of any third party's intellectual
property by any deliverables provided under this
Agreement.  The foregoing indemnification will
not apply to the extent any infringement rasults
from (I} the use of the deliverables other than in

accordance with the ferms of this Agreement and
any applicable documentation or instructions
supplied by RSM: ) any modification to the
deliverables not exprassty agreed fo in wiiting by
RSM; or (i} the combination of the deliverablas
with any materiais not provided or axpressly
approved by RS,

(c) Client agrees to indemnify, defend and hold
harmiess RSM from and against any and alf
Ligbiftles incurred or suffered Dy or asseried
against RSM fo the exient such Liabilifes result
from a third party’s use, possession of or raliance
upor R8M's advice, information or work product
as a result of Client's fallure lo comply with the
Letter requirements of Sectien 2{b} above,

5. Lishility, Excgpt for each parly's
indemnification obiigations under this Agreement,
the total labilty of Client and RSM (and their
respective  affiiales,  officers,  directors,
employses, contraciors, agents and
fapresentatives) relating to this Agreemant will in
no event exceed an amount equal fo the feas
paid {in the case of RSM's Kiability} or owing {in
the case of Client's liabiiity) o RSM under this
Agreement. In no event will Client or RSM {or
their respective  affiiates, officers, direciors,
employees, contraclors, agents or
fepreseniatives) be lable for any special,
conssquential, incldental, punitive of exemplary
damages or loss {nor any {0ss of profits, savings,
data, use of software or hardware or business
opportunity, or interruption of business) even if
advised of the possibility of such loss.

6. Termination, (a) Either party may ferminate
this Agreement at any time with or without cause,
upoen fiiteen (15) days’ prior writien notice to the
other parly,

{by Client will pay RSM for all services rendered
{including deliverables and products deliverad),
expenses incured and commitments made by
REM through the effective date of lermination.

7. General, (a) Except for the payment of
monay, neither party will be liable for any defays
or failures In performance due to circumstances
beyond ifs reasonable control,

(b) No term of this Agreement will be deemed
waived, and no breach of this Agresment
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excused, unless the waiver of consent is in
writing signed by the parly granting such waiver
of congent.

{c) Neither party may assign or transfer thig
Agresment without the other party's prior writien
consent,

{d) Any notices given pursuant fo this
Agreement wilt be in writing, delivered io the
andresses set forth in the Engagement Letfer
(unfess changed by either parfy by nofice to the
other party), and will be effective upon receipt,

{e} If any term or provision of this Agreement is
determined to be invalid or unenforceable, such
term or provision will be deemed stricken, and all
other terms and pravisions will remain in full force
and effect,

{fi Each party is an independent contractor and
net an employee, agent, foint venturer or partner
of the other.

{g) RSM may from time fo time use
subcontractors to defiver specific products or
servicas to Client. The management of ang al
financial arrangements with subcontractors will
be RSi's rasponsibility.

fhy The terms of this Agreement which by their
nature are to survive this Agreement will survive
its expiration or {ermination.

{ii The parties asknowledge that they may
sorrespond or convey documentation via Infernat
e-mail and that nelther party has control over
performance, refiability, availabiitty, or security of
Internet e-mail.  Therefore, neither party wili be
fiable for any loss, damage, expense hamm of
inconvenience  resulting  from  loss,  delay,
interception, corruption, or alteration of any
interret e-mal due to any reason beyond iis
reasonable control,

{iy Neither parly intends that there be any third
parly beneficiaries fo this Agresment,

(k} Nefther party will use the cther party's name,
trademarks, service marks, logos, frade names
andfor branding without such party's prior written
consent.  Notwithstanding the foregoing, RSM
may mention Client's name and provide a
general description of the engagement in RSM's
client lists and marketing materials.

{iy The parties agree that this Agreement and
any dispute or ¢faim arising out of or relating to
this Agreement or the services will be governed
by and construed in accordance with the laws of

the state in which RSM office providing the
services is located without regard to such state’s
taws of confiicts.  The paries agree that al
fitigation or other legal proceedings under this
Agresment will be brought in the State or Federsl
couris located therein, The parties agree to this
cholce of law, jurisdiction and venus, and waive
the defense of an inconvenieni forum.
Additionally, the parties waive trial by jury and
agree thal any dispule or claim should be
resolved by & judge without a jury.

{m} Any action agairst either party by the other
in connection with this Agreement must be
brought within eightesn {18) months after the
cause of action arises,



