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UNITED STATES BANKRUPTCY COURT ENTERED
SOUTHERN DISTRICT OF TEXAS 12/20/2010
HOUSTON DIVISION

IN RE:

§
§
PAINTEARTH ENERGY SERVICES. LTD., § CASE NO. 10-39434-H5
§ (Chapter 15)
Debtor in a foreign proceeding. §

ORDER APPROVING SALE OF PERSONAL PROPERTY
(Docket No. )

The Court has considered the Receiver’s Expedited Motion for Approval of Sale of
Personal Property Free and Clear of Liens under 11 U.S.C. § 363(f). The Court finds that (i) the
proposed sale is in the best interest of the estate and all creditors; (ii) adequate notice of the
proposed sale and the hearing to consider the sale has been given to all creditors and parties-in-
interest; and (iii) the Debtor’s assets located in the United States of America, more particularly
described in the Purchase and Sale Agreement attached as Exhibit 1 (the “Assets™) should be
conveyed free and clear of all liens, claims and encumbrances pursuant to 11 U.S.C. § 363(f).
Accordingly, it is ‘

ORDERED THAT:

1. The Receiver’s Motion for Approval of Sale of Personal Property Free and Clear
of Liens under 11 U.S.C. § 363(f) is GRANTED. .

2. The Purchase and Sale Agreement (the “Oil Lift PSA”) attached as Exhibit 1 is
approved.

3. The Receiver is authorized to sell the Assets to Oil Lift Technology, Inc.
(“Purchaser”) for a cash price of $2,608,000, subject to the post-closing adjustments
contemplated in the Oil Lift PSA.

4. The sale of the Assets to Purchaser shall be made free and clear of all liens,
claims, interests and encumbrances, including any ad valorem tax liens, if any. The Assets shall
be conveyed free and clear of all such liens, claims, interests and encumbrances regardless of
whether such liens, claims, interests and encumbrances are paid in full, with any liens attaching
to the proceeds of the sale in the same order and priority as they had on the petition date. Except
for the foregoing, the Assets shall be conveyed to Purchaser “as is, where is” with no
representation or warranty of any kind.

S. Upon the consummation of the sale, all persons holding any lien, claim, interest or
encumbrance against or in the Debtor or the Assets of any kind or nature whatsoever, other than
any taxing authorities, are prohibited from asserting, prosecuting or otherwise pursuing such lien,
claim, interest or encumbrance against Purchaser or the Assets.
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6. The Receiver is authorized to pay from the sale proceeds any recording fees,
certificate transfer fees and other miscellaneous expenses/charges incident to closing the sale.
The Receiver is authorized to execute all documents necessary to effectuate the sale, including
but not limited to a bill of sale conveying all right, title and interest in and to the Assets to
Purchaser.

7. Upon the Receiver’s or Purchaser’s request, any and all holders of any liens or
encumbrances filed of public record or arising by statute shall execute a release of such liens and
encumbrances as, but only to the extent that, they affect the Assets. If any person or entity that
has filed financing statements, mortgages, mechanics liens, abstracts, lis pendens or other
documents evidencing a lien or encumbrance in any of the Assets shall not have delivered to the
Receiver prior to the closing of the sale, in proper form for filing and executed by the appropriate
parties, termination statements, instruments of satisfaction, or releases of all such liens, claims,
interests or encumbrances, the filing or recording of a certified copy of this Order shall constitute
conclusive evidence of the release of all liens and encumbrances against the Assets.

8. To the extent provided under Title 11 and the applicable provisions of Title 28,
the Court retains jurisdiction to interpret and enforce the provisions of this Order.

9. The transactions contemplated by this Order are undertaken by the Purchaser in
good faith, as that term is used in 11 U.S.C. § 363(m), and accordingly, the reversal or
modification on appeal of the authorization provided herein to consummate the sale shall not
affect the validity of the sale to Purchaser, unless'such authorization is duly stayed pending such
appeal prior to the closing. Purchaser is entitled to all of the protections afforded by 11 U.S.C.
§ 363(m).

10.  The sales proceeds from the sale of the Assets may be disbursed pursuant to the
orders of the Canadian Court presiding over the BIA Proceeding and without further order of this
Court.

11.  The Court has determined that the stay imposed by Bankruptcy Rule 6004(h) shall

not apply to the transactions contemplated by this order, for good cause shown, and this Order
shall be effective and enforceable immediately upon entry.

SIGNEDthischdayofc \ ec , 2010.

< N

HONORABLE N K. BRO -
UNITED STATES BANKRUPTCY JUD
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PURCHASE AND SALE AGREEMENT

THIS AGREEMENT (horeinafter called the “Agreement™), dated offcctive the i“: day of December,
2010,

BETWEEN:

OIL LIFT TECHNOLOGY INC,,
& corporation incorporated
pursuaint {0 the laws of Alberta,
(the “Purchaser”)

-aod -

ERNST & YOUNG INC.,
in its capacity as receiver of
PAINTEARTH ENERGY SERVICES INC.,,
PES SUBSURFACE CANADA INC, and
PAINTEARTH ENERGY SERVICES LTD.
and not in its personal capacity (the “Yendor™)

(the Vendor and the Purchasor aro heroinaftor individually reforred to
83 a “Party” and collectively referred to as tho “Partles”)

WHEREAS:

Pursuant to an ordor of the Court of Queen’s Bench of Alberta dated October 27, 2010 (the
“Receivership Order”), the Vendor was appointed as recelver of Paintearth Energy Services
Inc., PES Subsurfaco Canada Ino, and Paintearth Bnergy Services Ltd, (collectively, the

“Debtor”),

B. The Yendor was empowered by the Rocelvership Ordor to conduct a sales process with
rospect to somo oc all of the property of the Debtor, including the Purchased Assets (as
defined horein), and to nogotiate an agreanont of purchase and sale with respoct thereto,
subject to the approval of the Court,

C. In accordance with the Recelvership Order, the Vendor desires fo sell the Purchased Assets
and the Purchaser desires to purchase the Purchased Assots, as more particularly set out
bevein, subject to tho terms and conditions hereof.

NOW THEREFORE THIS AGREEMENT WITNESSETH THAT, in consideration of the mutual
covenants and agreements herein contained, the Pasties hereto agree as follows:

ARTICLE 1
INTERPRETATION

A

Sectlon 1.1  Definitions
Where used in this Agreoment, or any amondment, the following terms shall have the following meanings

ety py
)

Exhibit 1
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(n) “Agreement” means this Agreement of sale and purchase and all instruments
supplemental to or in amendment or confirmation of this Agreement, cxcopt as otherwise

herein provided;
®) “Applicable Law’ means tho laws of the Provinco of Alberta and the laws of Canada
spplicable therein; ’

© “Approval and Vesting Order” has tho meaning sct out in Section 4.3;

(d)  *Business Day” meaus any day except & day that is Saturday, a Sunday or & statutory
holiday in Calgary, Alberts; ’
() *Calgary Lense" moans the lcass for tho Calgary, Alberta promises Jocated at 2435

22" Street NE, Calgary, Alberta (legally described as Lot 3, Block 1, Pian 8310180
excepting thoreout all mines and minerals);

)] “Closing™ means the sucoessful completion of the Transaction o the Closing Date
pursuant to the terms of (his Agreement;

® *Closing Date” means Decomber 21, 2010 or such other date as the Partics may mutually
agreo in writing:

M) “Conrt” means the Court of Queen's Bench of Alberta;

0] “Debior” means Paintearth Bnergy Services Inc., PBS Subsurface Canada Ino. and
Paintearth Energy Services Lid,;

4)) “Deposit” has the moaning specified in Section 2.4(a);
()  *ETA" means the Exclse Tax Act (Canada);
(0] “GST” means all goods and services taxes payable under the BTA;

(m)  Licence Agresment means the Licenco Agreement botwoen the Dobtor and Integrated
Production Services Lid. dated October 3], 2006, and the Royalty Agroemeots and

Assignments reforred to therein;
(n) “Purchase Price” has the meaning set out in Section 2.3;

(o) “Purchased Assots™ Include, without limitation, all of the right, title and interest in the
assots and undertakings of the Doblor as vested in the Vendor, including, without
limitation, the equipment, inveatory (including boronizing powder used in the Hard Kote
process), fixed assets, books and records and intellectual property, including patents and
trademarks rogistered in Canada and the United Statos, and Miscollanoous Intorests used
in connection with the business of Paintearth Energy Services Inc., PES Subsurface
Canada Inc, and Paintearth Energy Services Ltd. wherover looated in Canada and the

United States of America;

()  “Miscellancous Interests” means the Debior’s entire interost in the purchased assots or
any rights relating thercto, including, without limitation of the geaemlity of the
foregoing, the ontire interest of the Dobtor in all contracts, agrocments, leasos, royslty
agreenfeats or docuinents to the extent they rolate directly to the equipment, inventory,

4{7}@«
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fixed assots and intellectual property, including, without limiting the generality of the
forogoing, the Calgary Leaso and the License Agreomeat;

(@  “"Recelvership Order’ has tho meaning set out in the Recltals;

® *Taxes” means all federnl, provincial, municipal, foreign or other taxes, charges, duties,
or lovies imposed by Applicable Law, including sales, use, GST, valuo added, including
income, cepital gains taxocs or taxes on profits, transfor, withholding, payroll, employer
health, excise, real property, and sny other taxes, customs duties, focs, assessments or
similar chargos in nature of tax including Canada Pension Plan and provinolal pension
plan contributions, unemployment insurance payments and workers compensation
prainiums, imposed by any governmental authority;

(=) *Time of Cloalng™ means 5:00 p.m. (Caigary time) on the Closing Date or such other
time on the Closing Dato as the parties may mutually agree;

o “Transaction” moans a transaction of purchaso and sale conlomplated by this
Agreement; and

(W)  “US, Court” means the United States Bankruptcy Court, Southern District of Texas,
Houston Division.

Section 1.2  Headings

Tho division of this Agreamnent into articles and soctions and tho insertion of headings ere for convenience
of reference only and shall not affect the construction or interpretation of this Agreemont. Unless
something in the subject matter or context is inconsistent therewith, roferences in this Agrooment to

articles or sections are o articles or sections of this Agrecmeat.

Section 1.3 Currency
Excopt where otherwise expressly provided, all paymonts contemplated in this Agreoment shall be paid in
Canadian funds, and all refevonces in this Agresmont to dollar amounts are referencos 1o dollars in lawful
currency of Canada,

Section 1.4  Day Not a Business Day

If any day on or bofore which any action is required to be taken under this Agreement is not s Busincss
Day, then that action shall bo required to be taken on or before the roquisite time on the next succoeding

day that is a Busincss Day.
Section 1.5 Extended Meaniugs

Words Imposting the singolar include tho plural and vice versa. Words importing gender include all
genders and words importing porsons include Individuals, partnerships, associations, trusts,
un i lons and governmental authorities, Wherever the words “include”,

incorporated organizations, corporat
*includos” or “Including” are used In this Agrooment, they shall be doemed to be followed by the words
*“without limitation”,

#
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ARTICLE2
PURCHASE AND SALY OF PURCHASED ASSETS

Section2.1  "As is, Where Is”

The Purchaser acknowledges that the Vendor is selling the Purchased Assets on an “as is, where is” basis
#3 of the Closing Date. Tho Purchaser further acknowiedgos that it bas conducted such inspections of the
Purchased Assets as it deemed sppropriats and has satisfied itself with regard to theso matters. No
fepreseatation, wastanty or condition is expressed or can bo implied as to title, cacumbrances, description,
fitness for purpose, merchumtability, condition, quantity or quality or in respect of -sny othor mattor or
thing whatsoever conoerning the Purchased Assets or the right of the Vendor to scll or assign samo save
and excopt as exprossly reprosented or waranted hereln, Without limiting the genorality of the foregoing,
any and all conditions, warranties or representations expressed or implied pursuant to the Sale of Goods
Act (Alberta) or similar legislation in Alberta or other jurisdictions do not apply heroto and have boen
waived by the Purchaser, Tho description of the Purchased Assets hereto is for the purpose of
identification only. No representation, warrenty or condition has or will bo given by the Veador or any
other party conceming completencss or the accuracy of such descriptions or with respect to any data room
set up by the Vendor or the information contained thercin,

Section2.Z  Agreoment to Purchase

The Purchaser hereby agreos to purchase the Purchased Assets and the Vendor hereby agrees to sell the
Assots for 8 Purchase Price, as determined pursuant to Asticle 2, subject to any post-closing adjustiment
that the parties may mutually sgree upon in writing (plus, subject to Section 2.5 hercof, exigiblo goods
and services tax If this Transaction is subject to GST indor the BTA).

Section 2,3  Purchase Price

The total Purchase Price for the Purchased Assets shall be a total of TWO MILLION SIX HUNDRED
AND EIGHT THOUSAND ONE HUNDRED AND SIXTY FIVE ($2,608,165) DOLLARS.

Section24  Payment of Purclinse Price

Subject to this Agreoment, on or prior to the Closing Dato, the Purchaser shall pay the Purchase Prico fo

the Vendor as follows: .
(8) by paying a deposit in the amount of SEX HUNDRED FORTY THOUSAND ($640,000)
DOLLARS (the “Doposit™), which shall be paid by the Purchaser upon accoptance of this

Agreemont by the Vendor, to bo held by the Vendot’s solicitors in an interest bearing
trust account until the Closing Date and credited toward the Purchase Price upon Closing;

and

(b) by paying ONE MILLION NINE HUNDRED SIXTY BIGHT THOUSAND ONE
HUNDRED SIXTY FIVE ($1,968,165) DOLLARS, an amount reprosonting the balance
of tho Purchase Prico after crediting the Deposit, and subject fo all other adjustments,
inchiding but not limited to employoo payroll adjustments, on the Closing Date.

Unless otherwiso agreed, all amounts payable to the Vendor shall be paid to the Vendor by wire transfer

or a solicitor’s trust cheque issued by a Canadian chartered bank,
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Section 2.5  Taxes

The Purchaser shall pay upon Closing, in addition to the Purchaso Price, all applicable Taxes exigible in
connection with the purchase and sale of the Purchased Assots, including GST provided that the
Purchaser is, In the opinion of its tax advisors, cligible for an input tax credit oqual to the amoumt of such
GST under the ETA. In addition, if appficable, tho Purchaser shall have the option to furnish the Vendor
with appropriste exemption certificates and/or to roquire that the Purchaser and the Vendor shall jointly
make the election provided for under subscction 167(1.1) of the ETA such that no GST will be payable in
respect of the Trangaction contemnplated by this Agreement. In such oveat, tho Purchaser and the Vendor
shall jointly complete the election form (mors particularly describod in form GST-44) in rospeot of such
eloction and the Purchaser hereby lrrevocably appoints the Vendor (or its authorized representatives) as
its agent to file the sald clection form not later than the due dato for the Purchaser’s GST returus for the

first roporting period in which GST, as applicable, would, in the absence of such clection, become
payable in connection with the Transaction coatemplated by this Agreement.

Subject to the foregoing, the Purchaser agrees to indemnify and save the Vondor barmless from and
against all clims and demends for payment of the above-mentioned Taxes including ponaltics and

interest thereon and any liabiiity or costs incurred as a result of any failure to pay such Taxes when duo.

Section 2,6  Conveyance, Assignment and Transfer

This Agreement is intonded to and shall operate as an actual conveyaice, assignment and transfer of the
Purchesed Asscts from the Vendor to the Purchaser. The Purchaser shall own the legal and benoficial
sight, title and intorest in and to tho Purchased Asscts as st tho Closing Date. If any further general or
specific conveyances are required by the Purchaser, in order to convey, assign, and transfer tho Purchased
Assots to the Purchaser and 1o novate the Parchaser or such noininee in the place and stead of the Debtor
with respect to the Purchased Assets, the Vendor will supply such docunents at Closing or at such later
date at the request of the Purchaser.

ARTICLE3
REPRESENTATIONS AND WARRANTIES

Section 3,1  Purchaser’s Represeutations
Tho Purchaser represents and warrants to the Vendor that

()  the Purchaser is a corporation duly continued, organized and subsisting under the laws of
AM.

(b)  the Purcheser has all necessary corporate power, authority and capacity to enter into this
Agreement and fo perform ‘Its obligations, and the execution and delivery of this
Agroement and the consummation of the Transaction contomplated bave been duly
authorized by all necessary corporate action on the part of the Purchaser;

(o) the Purchaser Is not a parly to, bound or affected by or subjoct to any indonture,
agrcement, instrumont, charter or by-law provision, order, Judgment or decroe which
would be violated, contravened or broached by the exscution and delivery by it of this
Agroomont or the performance by it of any of the torms coutained horein;

(d) there is no suit, action, litigation, arbitration procceding or governmental proceeding,
including appeals and applications for review, in progress, pending or, to the best of the
Purchaser's knowledge, threatened against or relating to the Purchaser or any judgmeot,
decree, injunction, rule or order of any court, governmental department, commission,

Y
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ageacy, instrumentality or arbitrator which, in any case, might advorsely affect the ability
of tho Purchaser to onter into this Agreomont or to consummate the Transaction
contemplated and the Purchaser is not aware of any existing ground on which any action,
sult or procoeding may be commencod with any ressonablo likelihood of success;

(¢)  this Agrcoment and all othor documents contemplated herounder to which the Purchaser
is or will be a party have been or will be, as at the Time of Closing on the Closing Date,
duly and validly exocuted and delivered by the Purchaser and constitutes or will, as at the
Time of Closing on the Closing Date, constitute logal, valid and binding obligations of
the Purchaser, as the case may be, enforcesble in accordance with the terms bereof or

thereof.
Section32  Vendor's Representations
The Veador heroby ropresonts and warants to the Purchaser as follows:
(a)  the Vendor has been validly appointed by the Cowt as Receiver of the Debtor;

(b)  the Vendor has the right to enter into this Agreoment and to complete the Transaction,
subject to the granting of the Approval and Vesting Order by the Court; and

© the Vendor is not a non-resident of Canada within the meaning of that term as used in the
Incomo Tax Act (Canada).

ARTICLE 4
CONDITIONS

Section 4.1 Conditious — Purchaser

The obligation of the Purchaser to complote tho Transaclion on the Closing Date is subject to the
following conditions being fulfitled or performed at or prior to the Time of Closing, or earlior a3
othervise provided for heroin, as applicable:
(a)  all roproscntations and warranties of the Vendor contained in this-Agreement shall be true
s of the Closing Date with the same effect as though made on and es of that dafc;

(b))  ths Vendor shall have performed each of its obligations under this Agrecment to the
extont required to be performed on or before the Closing Date;

(c)  allright, titlo and interest of the Vendor in patents and intollectua) property rights shall be
assigacd to tho Purchascr af Closing, to the axtont that tho Vendor has the power to assign

those rights;

()] the Liconse Agreement shall be assigned to the Purchaser at Closing; and

(¢) the Vendor will make best offorts to enter into an agreement with the Landlord for the
Calgary Loaso 30 that tho Purchaser may continue to use, occupy and rent the promises

doscribed in the Calgary lease for a three month torm commencing Januery 1, 2011,
renewablo for a further three months, with a two months notice period for termination by

cither party.

(\/
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The foregoing conditions are for the cxclusive benefit of the Purchaser. Any condition may be waived by
the Purchaser In whole or in part. Any such waiver shall be binding on the Purchaser only if made in

writing.
Section 4.2 Conditions ~ Vendor

The obligation of the Vendor o complete the Transaction is subject to the following conditions being
fulfilled or performed at or prior to the Time of Closing on the Closing Date:

(s) all roprosentations and warmaatios of the Purchaser contained in this Agrocment shall be
true as of the Closing Dato with the same effect as though made on and as of that dato;

®) the Purchaser shall havo performed each of its obligations under this Agreement to the
extent required to bo performeod on or before a Closing Date; and

(c) o action or proceedings with a reesonable likelihood of success (as determined by the
Vendor's and the Purchaser’s counsel, acting reasonably) shall be pending or threatened
to restrain or prohibit the completion of the Transaction contemplated by this Agreement.

The foregoing conditions are for the exclusive benefit of the Vendor, Any condition may be waived by
the Yondor in whole or in part. Any such waiver shall be binding on the Vendor only if made in writing.

Section 4.3  Approval and Vesting Order
The obligations of the Vendor and the Purchasor hereunder are subject to tho conditions that:

(a) an Order shall have been made by the Court and the U.S. Court, if required, prior to
Closing, approving this Agreement and the Transaction and vesting in the Purcheser all
the right, title and interest of the Debtor in the Purchased Assets free and clear of all
clims, liens, security interests and other encumbrances (the “Approval and Vesting

Order™); and

(b)  the Approval and Vesting Order shall not have been stayed, varied, vacated, or appealed,
and no application to stay, vary, appcal or vacato the Order shall have boen filed, and no
application shall have boen mado or order shall have been issued which restrains or
prohibits the completion of the Transaction.

The Partles heroto acknowledge thet the foregoing conditions are for the mutual beaefit of the Vendor and
the Purchaser.,

Section 4.4 Noa-Satisksction of Conditions

If any condition set out in this section is not satisfied or performed prior to the time specified therofore,
the Party for whose benefit the condition is inserted may:

(a) waive compliance with the condition in whole or in part, In its sole discretion by written
notico to tho other Party and without prejudice to any of its rights of tormination In the
svent of non-fulfilment of any other condition in whoie or in part; or

(b)  on or prior to the Closing Date, clect on written notice to the other Party to terminate this
Agrecmont bofore Closing or, with the agreement of tho othor Party, terminate a portion

e e
i’
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If no such written notios is given et or prior to the Closing Date, the Party for whose beaeflt the condition
is inscrtcd shall bo decmed to have elected to procoed with Closing.

ARTICLE §
RISK

Section 51  Allocation of Risk

Prior to the Closing Dale, the Purchased Asscts shell be and remain at the risk of the Vendor., After
Closing, the Asscts shall be and remain at the risk of the Purchaser.

ARTICLK 6
CLOSING

Section 6.1  Vendor’s Closiug Deliveries

On the Closing Date, the Vendor shall deliver to the Purchaser:

(») an assignment, assumption and novation of Jease for the Calgary Lease, based on the
Vendor's best efforts to. obtain same on the terms as described in Article 4.1(¢);

(b)  an assignment and/or transfer of any and all patents and intelloctual property rights s
described in Article 4.1(c);

(o) a8 assignment, assumption and novation of the Licence Agreement; and

(d)  all other documents which are reasonably requested by the Purchaser to give effect to the
propor transfor and assigimont of Purchased Assets by the Yendor to the Purchaser,

Sectlon 62  Purchaser’s Closing Deliverles
The Purchaser shell deliver to the Vendor on the Closing Date the following:

(a) the balance of the Purchase Price;

(b)  tho registration number of the Purchaser for purposcs of the GST together with the
covenant and indemnity of the Purchaser fo mako sppropriate filings with regpect to this
transaction as it relates o OST as requircd by the ETA or payment or evidence of
payment of applicable federal or provinclal Taxes or altornatively, appropriate oxemption

cartificates, ss required by Section 2.5;

{c) acartiflcate, dated as of the Closing Dato, confirming that all of the representations and

wasrantios of the Purchaser contained in this Agrecment are trus as of the Closing Date,
with the same effect as though made on and as of the Closing Deie;

(9  an scknowledgement addressed to the Yendor dated the Closing Dute, that cach of the
conditions precedent in Scotions 4,1 of this Agreement have been fulfilled, performed or

waived as of the Closing Date;
() such further and other documentation as is reforred to in this Agreement or as the Yendor
may reasonably require to give offect to this Agreement; and

o
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® each of the Vendor and Purchaser shall retain soparate legal counsel to compicte the
sgreement of purchass and sale of the Purchesed Assets.

Section 6.3  Powsession of Assets

The Vendor shall remain in possession of the Purchased Assets until the Time of Closing on the Closing
Date. Upon Closing, the Purchascr shall taks possession of tho Purchased Asscts whero situated at the
Time of Closing on the Closing Date. The Purchsser acknowledgos that the Vendor bas no obligation to
doliver physioal posscesion of the Purchasod Asscts to the Purchaser. In no ovent shall the Purchascd
Assots bo s0ld, assigned, transforred or set over to the Purchaser until the conditions sct out in the
Approval and Vesting Order have been satisfled and the Purchaser has satisfied all dolivery requirements

outlined in Section 6.2,

Scction 64  Termination

If cither the Vendor or the Purchaser clect to terminate this Agroement pursuant to the provisions of
Section 4.4:

(s)  all of the obligations of both the Vendor and the Purchaser pursuant to this Agreement
shall be at an end in respect of the Transaction;

(b))  subject fo the exception contained in Section 6.5 heroin, tho Purchaser shall be entitled to
have the Deposit and all the monies paid hersunder to the Vendor returned with interest

and without deduction; and

(c)  neither Party shall hiave any right to specific performance or other remedy against, or any
right to recover damages or expenses from, the othors,

Scction 6.5  Breach by Purchaser

If Closing does not ocour due in wholo or in part to the Purchaser’s breach of its obligations under this
Agroement, which breach has not been waived by the Vendors, the Vendor may, by nofico to the
Purchaser, clect to treat this Agroement as having been repudiated by the Purchaser, In that eveat, the
Deposit shall be forfoited to the Vendor and the Pastics shall have no further liabllitics or obligations to
ono another with respect to this Agroement or tho Transaction contomplated hereby. The Parties agreo
that tho amount of the Deposit constitutes their gonuine estimate of all damages that will be suffered by
the Vendor as s result of the Closing not occurring and that the Vendor's retention of the Doposit shall
constitute liquidated damages to, and be the sole renedy of, the Vendor as a result of the Closing not

occurring.
Section 6.6  Beoks & Records

The Purchaser shall store and secure the books and records of tho Debtor uatil the date on which the
Vendor advises tho Purchaser that the same are no longer needed. During such time, the Purchaser shall
provide to the Vendor unfettered access to tho books and records, ss required and requested by the
Vendor in its sole discretion, so that the Vendor may fulfill its duties and obligations as receiver,

The rest of this page Is intentionally blank. 7
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ARTICLE 7
GENERAL PROVISIONS

Section 7.1 Time of the Essence

This Agreoment, whea axccuted by both Partics shall constitute a binding contract of purchase and sale,
and timo shall In all respects be of the essence hercof.

Section 72 Entire Agreement

It Is agreed that there is no representation, warranty, collseral agreement or condition effecting this
Agrecment or the Lands or supparted thereby other than as expressed in writing in the Price Allocation

and Adjustment Agreement and in this Agreement.

Section 7.3  Severability

If any provision contained heroin shall be found to bo unonforccablo, such provision shall be severed from
the Agreemont, and the remainder of this Agreement shall continue to be in full force and effect.

Section 74  Netices

Any notice or communication required or permitted to be given pursuant to this Agreement sball bo in
writing and shall be deemed to have been sufficiontly given if sont by registered mail or hand delivered to
the applicable addressos for the Parties as set forth below. Any notice or communication delivered
personally shall be deomed to be received by and given to the addressce thereof on the day of delivery.
Any notice or communication delivored by registered mail shall be deemed to be received by and given to
the addrossec threo (3) days following the dato on which the same Is posted by registered mail, sxcept in
the event of a disruption in postal service, in which ovent such notice or communication shall be dolivered

porsonally:

To the Veador: Emst & Young Inc.
1000, 440 2 Avenue S.W.
Calgary, Alberta T2P 5BY

Fax; (403) 206-5075
Atiention: Mr. Neil Narfeson and Mr. Kevin Moyler

Email: neil.narfarson@ca.cy.com and kevin.e.meylor@ca.cy.com

To tho Purchaser: Oil Lift Technology Inc.
#3, 1820 30* Avonue NB
Calgary, Alberta T2B 7MS
Pax: (403) 291-5301

Attention: Mr. Vo Hult
Emall: vern.hult@oillifttechaology.com

Any such notice or other communication, if given by porsonal delivery, will be deemed to have beon
given on the day of actual delivery theroof and, if transmitted by eloctronic mail beforo 5:00 p.m.

(Calgary timc) on » Business Day, wiill bo deemed to have been given on the Business Dey, and /l%
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transmitted by slectronic mail aftor 5:00 pun, (Calgary time) on a Business Day, will be deemed 10 have
been given on the Business Day after the date of tho transmission. A Party may change its address for

servico herounder by specifying such change and new address in a written notice delivered to the other
Partics in accordance with the terms of this Agreement.

Section 7.5  Swmccessors and Assigns

This Agreement shall enure to tho benefit of and be binding upon the Partics hereto and their respective
successors and assigns. The Purchaser shall have the right to assign this Agrcoment to an affillate or
subsidiary upon notice to the Vendor provided that the assignce exocutos an acknowledgment addressed
to the Yendor that it assumes all of the Purchaser’s obligations and liabilitics under this Agreement and
such acinowledgment is delivered to the Vendor. Notwithstanding the foregoing, the Purchaser shall
romain liable for all obligations and labilities of the assignee under this Agreement.

Section 7.6  Applicable Law

This agreement shall be interpreted in accordance with the laws of the province of Alberta and the laws of
Canada applicable thereto,

Section 7.7  Fuvther Assurances

Except as provided herein, each of the Partics shall, at the cost and expense of tho other Pasty, exccute
and deliver all such further documents and do such further acts and things that the other Party may

reasonably reques from time to time to give fuall effect to this Agresment,

Section 7.8 Survival

All reprosentations, warranties, covenants and agreements contained in this Agreement shall survive the
completion of the Transaction and shall not morge on Closing.

Section 7.9  Ameadment and Waiver

No amendment or waiver of any provision of this Agreoment shall be binding on any Party unless
consonted to in writing by such Party, No waiver of any provision of this Agreement shall constituto a
waiver of ay other provision, nor shall any waiver constitute a continuing waiver unless otherwise

oxpressly provided.
Section 7.10 Commission

‘The Vendor acknowledges that there are no agent or broker fees or other commissions payable by the
Vendor on the Purchase Price or otherwise in connection with the Transaction, The Purchaser
acknowledges (hat there are no agent or broker foos or othar commlssions payable by the Purchaser on the
Purchase Price or otherwise In connection with the Transaction.

Sectlon 7.11  Receiver’s Capacity
The Receiver acts in jts capaoity as Recoiver of the Debtors and shall have no personal or corpora

liability under this Agreement. ‘

i
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Section 7.12  Counterparts

This Agreement may be executed in any nomber of counterparts, each of which shall be deemed to be an
original and all of which shall constitute one and tho same agreemont. Transmission by ¢-mail in Portable
Document Format (PDF) of an exocuted counterpart of this Agreoment shall be deemed to constitute due

and sufficient delivery of such counterpart.

IN WITNESS WHEREOF the Partics have oxecuted this Agreement effective as of the date first written
above,

OIL LIFT TECHNOLOGY INC,
Per: -

Title:  PresiAenst

Name; ch-y\ Hv.. \&
Pm St—

Title:

Name:

ERNST & YOUNG INC,, in its capacity as receiver of
PAINTEARTH ENERGY SERVICES INC., PES
SUBSURFACE CANADA INC., PAINTEARTH
ENERGY SERVICES LTD, and not in its personal capaoity

per ﬁm g,

Titlo:  Vice Presidelf
Name:  Kouin ey Jer

Title:
Name:




