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150011609070
GE Capital

GUARANTEE AND INDEMNITY

GE Canada Equipment Financing G.P. ("GE")

In consideration of the premises and the covenants and agreements herein contained, the sum of $1.00 now paid by GE to Landdrill
International Inc. (the "Guaranior") and other good and valuable consideration (the receipt and sufficiency of which are hereby
acknowledged), the Guarantor covenants and agrees with GE as follows:

1.

2.2

2.3

24

GE

INTERPRETATION Wherever throughout this Guarantee, the Guarantor or GE or Landdrill International Ltd. (hereinafter called
the "Obligor*) are mentioned or referred to, such-mention or reference shall exfend 1o their respective successors and assigns, as the
case may be. Reference to the term "Obligations” herein shall be to any and all obligations of the Obligor to GE under that certain

Equipment Loan and Security Agreement No: 150011609070 dated March 30, 2011 between Obligor and GE and any other

agreement, document or instrument related thereto, whether existing now or arising hereafter, and any modifications, extensions or

renewals thereof from time to time, (hereinafter singularly or collectively called "Finance Instruments").

GUARANTEE

Guarantee The Guarantor hereby irrevocably and unconditionally guarantees and covenants with GE as principal debtor of GE and

not merely as surety, that the Obligor will duly and punctually perform all of the Obligations, and pay or cause to be paid to GE the

rentals under and the principal of and interest on the Finance Instruments evidencing or securing the Obligations (including, in case of
default, interest on the amount in default) as and when the same becomes due and payable, whether by lapse of time, by extension,

Or upon a declaration or otherwise according to the terms of the Finance Insttuments and all other moneys owing on or under the

Finance Instruments or in any way relating thereto including all expenses, including legal expenses and service charges. The total

liability of the Guarantor hereunder for the Obligations shall be unlimited in amount, plus interest, fees, costs or expenses

(including, without fimitation, legal fees and expenses) which may now or hereafter accrue or be incurred with respect to such

Obligations and any fees, costs or expenses (including without limitation, legal fees and expenses) that may be incurred by GE by

reason of Guarantor's default under this Guaranty.

Terms of the Finance Instruments The Guarantor hereby consents to and approves of the terms of the Finance Instruments; the

guarantee and the agreements of the Guarantor herein contained shall take effect and shall be and are hereby declared to be binding

upon the Guarantor notwithstanding any defect in or omission from the Finance Instruments or any non-registration or noni-filing or
defective registration or filing of any Finance Instruments or notice of the interest of GE created thereby or by reason of any failure of
the security intended to be created by the Finance Instruments or pursuant thereto,

Guarantee Absolute The liability of the Guarantor hereunder shall be absolute and unconditional and shall not be affected by:

a) any lack of validity or enforceability of any agreements between the Obligor and GE; any change in the time, manner or place of
payment or in any other term of such agreements or the failure on the part of the Obligor to carry out any of its obligations under
such agreements;

b) any impossibility, impracticability, frustration of purpose, illegality, force majeure or act of government;

¢} the bankruptey, winding-up, liquidation, dissolution or insolvency of the Obligor, GE or any party to any agreement to which GE is
a party;

d) any lack or limitation of power, incapacity or disability on the part of the Obligor or of the directors, partners or agents thereof or
any other irregularity, defect or informality on the part of the Obligor in its obligations to GE; or

e) any other law, regulation or other circumstance which might otherwise constitute a defense available to, or a discharge of, the
Obligor in respect of any or alf of the Obiigations.

The Guarantor shall be held and bound to GE as principal debtor, and not as surety, in respect of the payment of any or all of the
Obligations. All amounts payable to GE shall be paid to GE forthwith after demand therefore as provided herein.
No Waiver The Guarantor hereby agrees that its obligations hereunder shall be unconditional and no waiver by GE of any of its
rights hereunder or under the Finance Instruments and no action by GE to enforce any of its rights hereunder or under the Finance
Instruments or failure to take, or delay in taking any such action shall affect any other obligation of the Guarantor hereunder.
INDEMNITY The Guarantor also covenants and agrees with GE that it will at all times and from time to time hereafter, indemnify
and keep indemnified and save hamless GE from any and all losses, costs, damages and expenses, including legal fees and
disbursements and the costs of all distresses, actions, proceedings, claims and demands incurred or made by GE if GE does not
receive payment of all amounts due and owing under the Finance Instruments or if the Obligor defaults in the payment of any
instalment payable or in the performance of the Obligations under the Finance Instruments which, if the Finance Instrumenis were in
full force and effect and good standing, would be payable or required to be performed under the Finance Instruments. In addition to
the foregoing, the Guarantor agrees to pay GE, as administrative costs, an amount equal to fifteen percent (15%) of all amounts
payable hereunder in the event that court proceedings are instituted against the Guarantor because the Guarantor has failed to
respect its obligations hereunder.

DEALINGS WITH OBLIGOR AND OTHERS

No Release The liability of the Guarantor hereunder shall not be released, discharged, limited or in any way affected by anything

done, suffered or permitted by GE in connection with any duties or liabilities of the Obligor to GE of any security thereof including any

loss of or in respect of any security received by GE from the Obligor or others. GE, without releasing, discharging, limiting or
otherwise affecting in whole or in part the Guarantor's liability hereunder, may:

a) grant time, renewals, extensions, indulgences, releases, waivers and discharges to the Obligor;

b) grant substitutions for the Obligations or any part thereof or any agreement related thereto;

¢) take or abstain from taking securities or collateral from the Obligor or from pertecting securities or collateral of the Obligor;
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d} accept compromises from the Obligor,;

e) apply all money at any time received from the Obligor or from securities upon such part of the Obligations as GE may see fit or
change any such application in whole or in part from time to time as GE may see fit;

f} amend any of the Finance Instruments: or

g) otherwise deal with the Obligor and all other persons and securities as GE may see fit.

No Exhaustion of Remedies GE shall not be bound or obligated to exhaust its recourse against the Obligor or other persons or

any securities or collateral it may hold or take any other action (other than to make demand pursuant to Section 6) before being

entitied to demand payment from the Guarantor hereunder. The obligations of the Guarantor hereunder are joint and several with
those of the Obligor and any other guarantor, security or other person liable in any way for the Obligations. This Guarantee is in
addition and not in substitution for any other guarantee, by whomsoever given, at any time held by GE, and without prejudice to any
other security, by whomsoever given, at any time held by GE, and GE shall be under no obligation to marshall in favour of the

Guarantor any such security or any of the funds or assels GE may be entitled to receive or have a claim upon.

Conclusive Statement Any account settled or stated in writing by or between GE and the Obligor shail be prima facie evidence that

the balance or amount thereof appearing due to GE is so due.

No Set-Off The Guarantor shall not claim any set-off or counterclaim against the Obligor in respect of any liability of the Obligor to

the Guarantor.

CONTINUING GUARANTEE

Continuing Guarantee This Guarantes shall be a continuing guarantee, notwithstanding any extensions, modifications, renewals or

indulgences with respect 1o, or substitutions for, the Obligations or any part thereof, and shall remain in full force and effect until the

Obligations are performed and paid in full. This Guarantee shall continue to be effective even if at any time any payment of any of the

Obligations is rendered unenforceable or is rescinded or terminated or must otherwise be returned by GE upon the occurrence of any

action or event including the insolvency, bankruptcy or reorganization of the Obligor or otherwise, all as though such payment had not

been made.

DEMAND FOR PAYMENT

Demand for Payment GE shall be entitied to make demand upon the Guarantor at any time upon a default in payment of any

amount owing by the Obligor to GE and upon such default GE may treat all Obligations as due and payable and may forthwith collect

from the Guarantor the total amount guaranteed hereunder. The Guarantor shall make payment {o or perfonmance in favour of GE of
the total amount guaranteed hereunder forthwith after demand thereof is made to the Guarantor.

Interest The Guarantor shall pay interest to GE at the rate of 24% per annum on the unpaid portion of ali amounts payable by the

Guarantor under this Guarantee, such interest to be calculated daily from the date of demand by GE on the Guarantor.

ASSIGNMENT, POSTPONEMENT AND SUBROGATION

Assignment and postponement All debts and liabilities, present and future, of the Obligor to the Guarantor are hereby assigned to

GE and postponed to the Obligations, and all money received by the Guarantor in respect thereof shall be received in trust for GE

and forthwith upon receipt shall be paid over to GE, the whole without in any way lessening or limiting the liability of the Guarantor

hereunder and this assignment and postponement is independent of the Guarantee and shall remain in full force and effect until, in
the case of the assignment, the liability of the Guarantor under this Guarantee has been discharged or terminated and, in the case of
the postponement, until payment in full to GE of all obligations of the Guaranter under this Guarantee.,

Subrogation The Guarantor will not exercise any rights which it may acquire by way of subrogation under this Guarantee and

Indemnity, by any payment made hereunder or otherwise, until all Obligations shall have been paid and performed in full. If any

amount shall be paid to the Guarantor on account of such subrogation rights at any time when all the Obligations shall not have been

paid in full, such amount shall be held in trust for the benefit of GE and shall forthwith be paid to GE to be credited and applied upon
the Obligations. If (i) the Guarantor performs or makes payment to GE of all amounts owing by the Guarantor to GE under this

Guarantee and (i) the Obligations are performed and paid in full, GE will, at the Guarantor's request and at the Guarantor's expense,

execute and deliver to the Guarantor appropriate documents, without recourse and without representation and warranty, necessary to

evidence the transfer by subrogation to the Guarantor of an interest in the Obligations and any security held therefor resulting from
such performance or payment by the Guarantor.

COVENANTS OF THE GUARANTOR

The Guarantor hereby represents, covenants and warrants that:

a) if the Guarantor is a corporation, the making and performance of this Guarantee have been duly authorized by all necessary
corporate actions on the part of the Guarantor, do not require any shareholders' approval, and will not violate any provisions of the
Guarantor's incorporating documents or by-laws or result in the breach of, constitute a default under, contravene any provisions of
or result in the creation of any lien, charge, encumbrance or security interest upon any property or assets of the Guarantor
pursuant to any of the Guarantor's stocks, bonds, notes or debentures outstanding, or any agreement, indenture or other
instrument to which the Guarantor is a party or by which the Guarantor or its property may be bound or affected;

b) this Guarantee constitutes a legal, valid and binding obligation of the Guarantor in accordance with the terms hereof;

¢) there is no pending or, to the best of the knowledge of the Guarantor, threatened action or proceeding affecting the Guarantor or,
if the Guarantor is a corporation, any of its subsidiaries before any court, govemmental agency or arbitrator, which would
materially adversely affect the legality, validity or enforceability of this Guarantee;

d) all Information as dsfined in Section 9.2 provided by Guarantor to GE is accurate;

e) all payments to GE are and wilt be derived from legal sources and GE may decline any form of payment; and

f) the Guarantor is and shall continue to be in compliance with all laws and regulations relating to the prevention of money
laundering and terrorism.

GENERAL

Waivers The Guarantor waives notice of acceptance of this Guarantee and of the extension or continuation of the Obligations or any

pan thereof. The Guarantor further waives presentment, protest, notice, demand or action in respect of the Obligations or any part

thereof, including any right to require GE to sue the Obiligor, any other Guarantor or any other person obligated with respect to the

Obligations or any part thereof, or otherwise to enforce payment thereof against any collateral securing the Obligations or any part

thereof. Without limiting the generality of the foregoing, the Guarantor is jointly and severally liable with the Qbligor for the due and

punctual payment and performance of the Obligations, the Guarantor hereby waiving the benefit of division and discussion.
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Guarantor waives its right to receive a copy of any financing statement or financing change statement registered by GE and of any
related verification statement.

9.2 Information Guarantor hereby consents and authorizes GE and its affiliales, agents, contractors and representatives, at any
time, a) to collect, verify, use, communicate with and disclose to third parties {including credit reporting agencies, financial
institutions, creditors, vendors and other persons) any credit, financial and other information, including personal information (as
applicable) and information related to the credit rating, financial capacity and payment history, with respect to Guarantor
(“Information”), as GE deems necessary to process, complete, service and enforce the transactions hereby contemplated and any
other existing or potential transactions, or as required or otherwise permitied by law; b) to respond to inquiries from, and exchange
any Information with, third parties conceming Guarantor's credit rating, financial capacily and payment history; ¢) to provide
Information to persons to whom GE considers assigning, granting a participation or otherwise disposing of rights or obligations
under the transactions hereby contemplated; and d) to provide to any person copies of this Guarantee. This consent is in addition
to and does not replace any consent previously given.

9.3 Benefit of the Guarantee This Guarantee shall enure to the benefit of and be binding upon the respective heirs, executors,
administrators, successors and permitted assigns of the Guarantor and GE.

9.4 Entire Agreement This Guarantee constitutes the entire agreement between GE, the Obligor and the Guarantor with respect to the
subject matter hereof and cancels and supersedes any prior understandings and agreements between such parties with respect
thereto. There are no representations, warranties, {erms, conditions, undenakings or collateral agreements, expressed, implied or
statutory, between such parties other than as expressly set forth in this Guarantee.

9.5 No Waiver, Remedies No failure on the part of GE to exercise, and no delay in exercising, any right hereunder shall operate as a
waiver thereof, nor shall any single or partial exercise of any right hereunder preclude the other or further exercise thereof or the
exercise of any other right. The remedies herein provided are cumulative and not exclusive of any remedies provided by law.

9.6 Severability If any provision of this Guarantee is determined to be invalid or unenforceable in whole or in part, such invalidity or
unenforceability shall attach only to such provision or part thereof and the remaining par of such provision and all other provisions
hereof shall continue in full force and effect.

9.7 Naotices Any demand, notice or other communications (hereinafter in this Section 9.7 referred to as a "Communication”) to be given
in connection with this Guarantee shall be given in writing and may be given by personal delivery or by registered mait addressed to
the recipient as follows:

To GE: 239 Brownlow Ave, Suite 204, Dartmouth, To the Guarantor: 700-625 Howe St,
Nova Scotia, B3B 2B2 , Tel: (302) 468-8266 Vancouver, British Columbia,
V6C 276

or such other address as may be designated by notice by any party to the other. Any Communication given by personal delivery shall
be conclusively deemed to have been given on the day of actual delivery thereof and, if given by registered mail, on the third day
following the deposit thereof in the mail. If the parly giving any Communication knows or ought reasonably to know of any difficulties
with the postal system which might affect the delivery of mail, any such Communication shall not be mailed but shall be given by
personal delivery.

9.8 Assignment The rights of GE under this Guarantee may be assigned by GE without the prior consent of the Obligor or the
Guarantor. The Guarantor may not assign its obligations under this Guarantee.

9.9 Governing Law This guarantee shall be govermed by and construed in accordance with the laws of the Province of British Columbia
and the laws of Canada applicable therein.

8.10 Language The parties hereby acknowledge that it is their express wish that this Guarantee and Indemnity be drawn in the English

language; les parties reconnaissent qu'l est de leur volonté expresse que la présente caution soit rédigée en langue anglaise
seulement.

IN WITNESS WHEREOF, the Guarantor has executed this Guarantee this 30th day of March, 2011,

If Guarantor is a corporation: If Guarantor is an individual:

Landdrill International Inc. (s)
("Guarantor") - ’

By: @

Name:

: ("Guarantor”)
-
Title:  FO Witness:
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GUARANTEE AND INDEMNITY

RESOLUTION OF THE BOARD OF DIRECTORS OF

Landdrill International Inc.,
(the "Corporation®)

In consideration of the leasing agreements, or master leasing agreements and all leasing schedules
thereto, entered or which May be enlered into by GE Canada Equipment Financing G.P. {"GE™) with
its client Landdrin International Ltd, ("Client") or the loans and advances of money granted or which
may be granted by GE (g jis Client, as the case may be for the purpose of Client's business, and,
generally, in consideration of the business relations between GE and is Client as well as the business
relations between the said Client and this Corporation.

Now therefore be jt resolved:

accessories, and this, Jointly and severally with the Client towards and subject to all the terms and
conditions set out on the form in use at GE entitled "Guarantee fnd Indemnily", a copy of which is
attached hereto after having been submitted to the Directors and that Derrick

Offlcer, be and is hereby authorized to sign such Guarantee a emnity forland on behalf and in
the name of the Corporation.

That all acts and things done and all documents executed on behalf of the Corpgration as hereinbefore
authorized shall be vaild and binding upon the Corporation whethir or not
Corporation has been affixed to any such document.

The foregoing Is a true and correct copy of a resolut of! Directors of Landdrill
elfect and has not been
modified of rescinded as of the datg hereof,

Dated at Moncton this 30th day of mars 2011,

e
Fonig 660
GE 10154 ¢ (11-97) 150011609070
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868801101
GE Copital

GUARANTEE AND INDEMNITY

TO: GE Canada Equipment Financing G.P, ("GE™

In conslderation of the premises and the covenants and agreements herein containgd, the sum ol $1.00 now paid by QE 1o Landdrill
International Inc. (the “Guarsntor'} and other good and valuable consideration (the receip! and sulliciency of which are hereby
acknowladged), the Guarantor covenants and agrees with GE as follows®

1. INTERPRETATION Wherevir throughout this Guarantee, the Guarantar or GE or Landdrill international Ltd. {hereinalisr called
the *Obligor”} are meritioned or roferred to, such mention or relerance shall extend to thelr respective successers and ass'gns, &s the
case may be, Relcrence 1o the term "Obligations” herein shafl be to any and all obligations of {he Obligor 1o GE under that cerain
Conditional Sale Agreement No: 868801101 dated July 8, 2011 between Obligor snd GE and any ather agreement, document or
instrument refaled thersto, whether existing now or arising herpafter, and any modilications, extensions or renewals thareof from time
totime, (hereinafier singutarly or colleciively called “Finance Instruments®)
2. GUARANTEE
2,1 Guarantee The Guaranlor hereby inavozably and unconditiona’ly guaraniees and covenants with GE as principat deblor ol GE and
rol merely as suroly, that the Obligor will duly and punctually perfarm ali of the Obligations, and pay or cause to be paid 10 GE the
rentals under and the principal of and interest on the Finance nslrumerits evidencing or securing the Obligalions {including, in cese of
delault, inlerast on the amount in delault) as and whaen the sarme bacomes duc and payable, whether by lapse of time, by extension,
or upen a declaralion or othenvisa according to the terms of the Finance Inslurents and all other meneys owing on or under the
Finance Instruments ar in any way refaling thereto including all expenses, including legal expenses and senvice charges. Tha latal
liability of the Guzrantor hereunder lor the Obligations shall be imited to § 377,027.57 CAD, plus interest, {ees, costs o expenses
(including, withoul limitation, legal fees and expenses) which may now or hergalter accrue or be incurred with respect o such
Obligations and any fees, costs or expenses {including without limitation, legal fees and expenses) that may be incurred by GE by
reasan of Guaranlor's defaull under this Guaranty,
2.2 Terms of the Finance Instruments  The Guarantor hereby consents ta and approves of the terms ol the Finance Instruments: tha
guarantee and tho ugreements of the Guaranlar kérein contained shall fake elfec! and shall ba and are heraby declared 1o be binding
upon the Guarantor notwithstanding any delect in or omission from e Finance Instrumenls or any non-ragistration of non-filing or
defeclive registration or filing of any Finance Instruments or nolice of the interest of GE crealed thereby or by reason af any failure 6f
the security interded 1o be éreated by the Finance Instrumenis or pursuant thereto.
2.3 Gusrantee Absolute The fisbillty of the Guarantor hereunder shall be absoluie and unconditional and shall not ba alected by
a) any lack ol validity or enforceability of any agreements between the Obligor and GE; any change in ths fime, manner or plaze of
paymunt or in any other temm of such agreements of the failire on the part of the Obligor 1o carry aut any of ils obiigations under
such agicements:

b) any impossibility, impracticability, frustration of purpose, legality, torce majeure or act of govarnment:

¢} the bankruptey, winding-up, liauidation, dissolution or insolvency of the Obligor, GE or any pary lo any agreement ta which GE is
a party,

d) any lack or fimltation of power, incapacity or disability on the part of the Obfigor or of the directors, partners or agents thereo! or
any otherirreguladity, defect or informality on the part of the Obliger in its obligations to GE: or

e) any other law, regulation or oiher circumstance which might otherwise constitule a defense avaitabic 10, or a discharge of, the
Obligor in respect of any or all af the Obligations.

The Guaranlar shall be held and bound 10 GE as principal debtor, and not as surety, in respect of the payment of any or all ¢! the

Qbligations. All amounts payable 1o GE shall be paid lo GE farthwith aher domand therofore as provided horein,

24 No Walver The Guarantar hereby agrees that its obligations horeunder shall be unconditional and no waiver by GE of any of its
fights hereunder or under the Finance Instruments and no action by GE to enforce any of its rights hereunder of under the Finance
Instruments or failure tg take, or delay in taking any such action shall afiéct any other obligation of the Guarantor hersundear.

3. INDEMNITY  The Guaranior also covenants and agrees wilh GE that it will at all imes and from time to Eme herealter, indemnity
and keep indemnified and save hemless GE lum any and all losses, cosls, damages and expenses, including legal fees and
dishursements and the costs of alf distresses, aclions, proceedings, claims and demands incurred or made by GE it GE daes riot
receive paymen! of ail amounts due and owing under the Finance Instruments or if the Obligar defaulls in the payment of any
inslalment payable or in the perlormance of the Obligations under the Finance Instruments which, It the Finance Instruments were in
full force and etfect and good standing, would be payable of requiréd Io be perormed under the Finance Instruments. In addition to
the foregaing, the Guarantar agraes lo pay GE, as administrative casls, an amount equal 1o liteen percont (15%) of all amounts
payable hereunder in the event that coud proceedings are instituled against the Guarantor because the Guaraniar has failed 1o
respect its obligatians hersunder.

4. DEALINGS WITH OBLIGOR AND OTHERS

41 No Release The liability of the Guaranior hereurider shall not be released, discharged, fimited or in any way aticeted by anything
dane, sutiered or permitted by GE in conneciion with any duties or linbilities of the Obligor 1o GE of any secunty thereol including any
loss of or in respecl of any securlty recgived by GE trom the Obligor or othets. GE, without teleasing, discharging, limiting or
otherwise affecting in whole or in pan the Guarantor's liability hersunder, may:

a) grant time, renewals, exensions, indulgences, refeasss, walvers and discharges to the Obligar;
b} grant substitutions for the Obligations or any pant thereaf or any agreement related thereto,
©) take or abstain Irom taking securifies or collateral from the Obligor or from pedeciing securitics ar colateral of the Obligor;
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d) accept compromises from the Obligor,

) apply ail money at any time received from the Qbligor or from securities upon such pan of the Obligations as GE may see filar
change any such applcation in whale or in part Irom fime 16 time as GE may sae fir;

1y amend any of the Finance Instrumenits; of

g} otherwise deal with the Obligor and all other persons and securities as GE may see fit,
4.2 No Exhaustion of Remedies GE shall nol be bound or obligated lo exhaust i's recourse against the Obligor or other persens or
any sacurities or collateral it may hold or take any other action {ather than to make demand pursuznt 1o Section 6) before being
cntitled to demand payment from the Guarantor hersunder. The obligations of the Guarantor hereunder are Joint and saveral with
those of the Obligar and any other guaraniar, security or cther persan liable in any way lor the Obligations. This Guaranlee is in
addition and not in substitution for any other guaraniae, by whomsoever given, al any ime held by GE, and withou! prejudice to any
other security, by whomsoaver given, at any time held by GE, and GE shall be under no obligation to marshall in faveur of the
Guarantor any such secuty or any of the funds or assels GE may be entitled lo receive or have a claim upon.
4.3 Conclusive Statement  Any accoun! setiled or stated in writing by or between GE and the Obligor shall be primz facie evidence that
the batance or amaunt thereof appearing dus ta GE is so due,
4.4 mswmfmumMmmMMmmmmwwmmmmmmmwwmmwm@mmwmmmwmmmmowmm
the Guaranior.
8. CONTINUING GUARANTEE
5.1 Conlinuing Guarantee This Guaranlee shall be a conlinuing guaranies, notwithstanding any extensions, modifications, renewals or
indulgences with respegt to, or substitutions far, the Otligations or any pat thereol, and shall remain in full force and effoct until the
Obligetions are perfermed and paid in full. This Guarantee shall cantinue o ba elfective even il al any time any payment of any of the
Obligations is rendered unenforceable or is rescinded or terrinated or must otherwise be retumed by GE upon the occurrence of any
action or evenlircluding the insoivency, bankruplcy or rearganization of the Obliger or othervise, all as though such payment had not
beon made,
6. DEMAND FOR PAYMENT
6.1 Demand far Payment  GE shall be enfitied ts make demand upon the Guarantor al any fime upon a default in payment of any
amount owing by the Obligor to GE and upon such delzult GE may trea! all Obligations as due and payable and may forhwith collect
immmcGmmNWMEwmamwmmmmedemwmfmeGmmMmsmHmuemwmmeqummWQMMmudGEm
the total amaunt guaranteed hereunder forthwith zltsr demand thereol is made to the Guarantor,
6.2 Inlerest The Guaranior shall pay interest to GE at the rafe of 24% par annum on the unpaid portion ol all amounts payable by the
Gumamauw@enh&GMamme&sudﬂmemsnobccchamddefmthedMeohmwmndbyGEanmeGuamnmL
7. ASSIGNMENT, POSTPONEMENT AND SUBAOGATION
7JAmwmmmwmmmmmAwmumMWMymmmMWmdM@MmmM%mmmeWmmwm
GE and posiporied to the Obligations, and all money raceived by the Guarantor in respect theresf shall be received in lrust Jor GE
and {orthwith upan receipt shall be paid over to GE, the whale withaut in any way lessening or imiling the liability of the Guarantor
hereunder and this assignment and pastponement is indepsndent of the Guarantee and shall remaln in full force and cllect until, In
the case of the assignment, the liabilty of the Guarantor under this Guarantee has been discharged or terminated and, in the case of
!MpmmmmmMmWmemﬁmmmGEMMmWwMMQWmGwmmmuMmmmemM&
7.2 Subrogation The Guaranior vill not exercise any rights which it may gcquire by way of subrogation under this Guarantee and
Indemnity, by any payment made hereunder or othenwise, unlil all Obligations shall have been paid and perfarmed in full. Il any
amount shall be paid to the Guarantor an aceoun! of such subrogation rights et any time when all the Otligalions shall not have been
pNMnmmwﬂmmmeMMmhmmmmmhmmbWMHwGEaMsMHbmmmbemMmGEmbauMMdWMaw%dwm
the Qbligations. It {iy the Guarantor perfarms or makes payment to GE of all amounts owing by the Guarantor to GE under this
Guarantee and (i) the Otligations are pedormed and paid in full, GE will, at the Guarantar's requast and at the Guarantor's expense,
execule and deliver 1o the Guaranior appropriate documents, without recourse nnd withaut representation and warranly, necessary fo
evidence the tfransler by subrogation io the Guaramor of an interest in the Obligations and any security he'd therelor resulting from
such perurmance or payment by the Guaranior.
8. COVENANTS OF THE GUARANTOR
The Guarantor hersby tepresenls, covenanis and warranis that
a) it the Guarantor is a corporation, the making and performance of this Guaranlee have been duly authorized by all necessary
Corporale aclions on the part of the Guarantor, do not require any shareholders' approval, and will not violate any provisions of the
Guaranlor's incarporating docurments or by-laws of result in the breach of, consfitute a defautt under, contravene any provisicns of
or result in the creation of any fien, charge, encumbrance or securily interest upon any property or assels of the Guarantor
pursuant to any of the Guarantor's stocks, bonds, notes o debeniures outstanding, or any agreamen!, indenlure or other
instrumert! lo which the Guarantoris a parly or by which the Guarantor or ils property may be bound or alfected;

L) this Guarantee constitules a legal, valid and binging obligation of the Guarantor in accordance with the lefms heredl,

¢} there is no pending or, to the best of the knowledge ol the Guarantor, threatened action or proceeding alfecling the Guaranier or,
il the Guarantor is a corporation, any of its subsidiarias belare any cour, govemmental agency or arbitrator, which would
malerially adversely aflect the legality, validily or enlorceability ol this Guarantee;

d) all Information as defined in Section 9.2 provided by Guarantor 1o GE is accurale;

€) all payments to GE are and will be derived fram legal sources and GE may decline any form ol payment; and

f) the Guarantor is and shall continie fo be in compliance with all faws and regulations relating {0 the prevention of money
laundering and terrorist,

5.  GENERAL

9.1 Walvers The Guaranlor waives nalice ol acceptance ol this Guarantee and of the extension o conlinuation of the Obligations or any

ft thereol. The Guaranlor further waives preseatment, protost, notice, demand or adlion in réspect of the Chbligations or any pan
theredd, including any right fo require GE 1o sue the Obligor, any other Guaranlor or any ather person obligated with respeet to the
Obligations 6f any pad therea!, or atherwise to enlorce payment thereof agalnst any collateral securing the Obligations ar any pan
thereol, Withoil limiting the generality of the foregoing, the Guarantor is Jointly and severally liable with the Obligar for the due and
punclual payment and perormance of the Obligations, the Guarantor hereby waiving the beneflit of division. and discussion.
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Guaranlor waives s right fa receive 2 copy of any linancing stalement or financing change statement registered by GE and of any
related verificalior statement.

9.2 Information  Guarantor hereby consents and authorizes GE and its affiliates, agents, contraclors and rapresentatives, alany
time, a) to collect, verily, use, communicate with and disclose 1o third paries (inciuding credit raporting agencies, financial
ingtitutions, creditors, vendors and other persans) any credit, tinancial and ofher informalion, including personal information (as
applicable) and information relaled to the credit rating, financial capacity and paymen! history, with respect lo Guarantor
(“Information”}, as GE deems necessary to process, camplele, service and enforce the transactions hereby conternplated and any
other existing or pafenlial transactions, or as required cr otherwiss permittad by law; b to respond to inguirias trom, and exchange
any Intormation with, third parties soncerning Guaranlor's credit raling, financial capacity and payment history; ¢} to provide
Information fo persons to whom GE-considers assigning, granting a participation or otherwise disposing ol rights or obligations
under the fransactions hereby contemplaled; and d) to provide ta any person copies of this Guarantee, This cansent is in addition
10 and does nat replace any consent proviously given.

8.3 Benetlt of the Guarantee This Guarantés shall enure 1o the benelil ol and be hinding upon the respective heirs, exsculors,
administrators, successors and permitied assigns of the Guaranior and GE.

8.4 Entire Agresment  This Guarantse constitules the enlire agraement betwesn GE, the Obligor and the Guarantor with respec! 1o the
subject matter hereot and cancels and supersedes any prior undarstandings and agreements between such parties with respect
therelo. There are no representzlions, wartanties, lerms, conditions, underakings or collateral agreements, exprosscd, implied or
statulory, between such panies other than as expressly set forth in this Guarantes.

8.5 No Waiver, Hemedies  No fallure on the part of GE 1o exercise, and no delay in oxercising, any right hereunder shall operate as a
waiver thereof, riar shall any single or parial exarcise of any right herounder preclude the other or futther exercise thereot o the
exercise of any other right. The remedies herein provided are cumulative and not exclusive of any remedies providsd by law,

8.6 Severability 1l any provision of this Guarantee is determined to be invalid or unenlorceable in whole or in pan, such invalidity or
upentorceability shal! attach only ‘o such provision or part lhereof and the remaining pant of such provision and all othor provisions
hereol shall.continue in full force and effect,

8.7 HNelices Any demand, nolice or other communications (hercinatior in this Section 8.7 referred to as a "Communication”} ta be given
in connection with this Guarantee shall be given in writing and may be given by personal delivery or by registered mail eddressed to
the recipient as {oliows: )

To GE: 239 Brownlow Ave, Suite 204, Dartinouth, Yo the Guarantor, 700-325 Howe St.,
Nova Scotls, BIB 2B2 | Tel: {902) 468-B266 Vancauver, British Columbia,
VEC 276

or such ather address as may be designated by notice by any pany 1o the other. Any Communicalion given by personal delivery shall
be conchusively decmed to bave been given on the day of sctual delivery thereof and, if given by registered mail, on ths third day
faliowing the deposit thereal in the mall, If the parly giving any Cormmunication knows or ought reasonably 1o know of any difficultios
with the postal system which might affect the delivery of mail, any such Communicalion shall nat be mailed but shall be given by
personal delvery.

8.8 Assignment The rights of GE under this Guarantee may be assigned by GE withoul the prior consent of the Goligor of tho
Guarantor. The Guarantor may no! assign fis obligations under this Guaranico

9.8 Governing Law This puarantee shall be govemed oy and construed in accordarcs with the laws al the Province of Brifish Columbia
and the laws of Canada applicable therein,

9.10 Language The parfies hereby acknowiedge that it is their express wish that this Guaranteo and Indemrity be drawn in the Gnglish
lang:uage: los panies teconnaissent qu'il ost de leur volonté cxpresse que la présenie caution soit rédigée en langue anglaise
seulement.

IN WITNESS WHEREOF, the Guarantor has exccuted this Guarantes this 8th day ol July, 2011,

I Guarantar is o comporalicn: If Guarantur is an individual:
Landdrill International Inc. (s}
(“Guarantor*) e / 7 -;7’
By (X) i /,"/)/ 4(/ {cfs) Namae:
o {"Guarantor”}
Tille: ( / ) Witness:
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GUARANTEE AND INDEMNITY

RESQLUTION OF THE BOARD OF DIRECTORS OF

Landdrill International Inc.
(the "Corporation”)

In consideration of the leasing agreements, or master leasing agreements and all feasing schedules
thereto, entered or which may be entered into by GE Canada Equipment Financing G.P. ("GE") with
its client Landdrill International Ltd. ("Client") or the loans and advances of money granted or which
may be granted by GE to its Client, as the case may be for the purpose of Client's husiness, and,
generally, in consideration of the business relations belween GE and its Client as well as the business
relations between the said Client and this Corporation.

Now therefore be it resolved:

That this Corporation be and is hereby authorized 1o be a surety and to guarantee the repayment of all
sums of money which the client owes or in future may owe 1o GE, fogether with the inlerest, costs and
accessories; and this, jointly and severally with the Client towards GE and subject to all the terms and
conditions set out on the form in use al GE entitled "Guarantce and Indemnity”, & copy of which is
attached hereto after having been submitled 1o the Directors and that Derrick West, Chief Financial
Officer, be and is hereby authorized 1o sign such Guarantee and Indemnnity for and on behall and in
the nare of the Corporation.

That all acts and things done and all documents executed on behalf of the Corporation as hereinbefore
authorized shall be valid and binding upon the Corporation whether or nat the corporate seal of the
Corporation has been affixed 10 any such document.

The foregoing is a true and correct copy of a resolution of the Board of Direclors of Landdrill
International Inc. duly adopted on July 8, 2011 which resolution is in effect and has not been modified
or rescinded as of the date hereof,

Daled at Moncton this 8th day of July 2011,

Secretapr”
(Seal)
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TO:

86858745001
GE Capital

GUARANTEE AND INDEMNITY

GE Canada Equipment Financing G.P. {'GE")

In consideration of the premises and the covenants and agreements herein conlained. the sum of $1.00 now paid by GE to Landdrili
International inc. (the *Guarantor') and other good and valuable consideration {the receipt and sufficiency of which are hereby
acknowledged), the Guarantor covenants and agrees with GE as follows:

1.

2.2

2.3

2.4

GE

INTERPRETATION Wherever throughout this Guarantee, the Guarantor or GE or Landdsill International Ltd. (hereinafter calied
the "Obligor*) are mentioned or referred 10, such mention or relerence shall extend to their respective successors and assigns, as the
case may be. Relerence Io the term "Obligations” herein shall be to any and all obligations of the Obligor to GE under that certain
Equipment Loan and Security Agreement No: 8698743001 dated September 28, 2011 between Obligor and GE and any other
agreement, document or instrument related thereto, whether existing now or arising hereafter, and any moditications, extensions or
renewals thereof from time to time, (hereinafter singularly or collectively called "Finance instumenis').

GUARANTEE

Guarantee The Guarantor hereby irrevocably and unconditionally guarantees and covenants with GE as principal debtor of GI and

not mevely as surely, that the Obligor wilt duly and punctualy pedorm all of the Obligations, and pay or cause to be paid 1o GE the

renials under and the principal of and interest on the Finance Instruments evidencing or securing the Obfigations (including, in case of
defaull, inlerest on the amount in defaull) as and when the same becomes due and payable, whether by lapse of time, by exlension,
or upon a declaration or otherwise according to the terms of the Finance Instrumants and all oller moneys owing on or undar the

Finance Instruments or in any way relating thereto including all expenses, including legal expenses and service charges. The total

tiability of the Guarantor hereunder for the Obligations shall be limited to § 710,864.25 CAD, plus interest, fees, costs or expenses

(including, without limitation, legal fees and expenses) which may now or hereafter accrue or be incurred with respect fo such

Obligations and any fees, costs or expenses (including without limitation, legal fees and expenses) that may be incurred by GE by

reason of Guarantor's delault under this Guaranty.,

Terms of the Finance Instruments  The Guarantor hereby consents to and approves of the tems of the Finance Instruments: the

guarantee and the agresments of the Guaranitor herein contained shall take effect and shall be and are hereby declared to be binding

upon the Guarantor notwithstanding any defect in or omission from the Finance Instruments or any non-registration or non-iling or
defective registration or filing of any Finance Instruments or natice of the interest of GE created thereby or by reason of any failure of
the security intended to be created by the Finance Instruments or pursuan! therelo.

Guarantee Absolute The fiability of the Guarantor hereunder shail be absolute and unconditional and shall not be affected by:

a) any lack of validity or entorceability of any agreements between the Obligor and GE; any change in the time, manner or place of
payment or in any olher term of such agreements or the failure on the part of the Obligor to camy out any of its obligations under
such agreements;

b) any impossibility, impracticability, trustration of purpose, illegality, force majeure or act of government;

¢} the bankruplcy, winding-up, liquidation, dissolution or insolvency of the Obligor, GE or any party to any agreement 1o which GE is
a party;

d) any lack or imitation of power, incapacily or disability on the part of the Obligor or of the directors, partners ar agents thergof or
any other inregularity, defect or informality on the part of the Obligor in its obligations to GE; or

e} any other law, requlation or other circumstance which might otherwise constitute a defense available to, or a discharge of, the
Obligor in respect of any or all of the Obligations.

The Guaranior shall be held and bound to GE as principal debtor, and not as surely, in respact of the payment of any or alt of the

Obligations. All amounts payable to GE shall be paid to GE lorthwith alter demand therefore as provided herein,

No Waiver The Guarantor hereby agrees that its obligations hereunder shall be unconditional and no waiver by GE of any of its

fights hereunder or under the Finance Instruments and no action by GE to enforce any of its rights hereunder or under the Finance

Instruments or failure to take, or delay in taking any such action shall affect any other ebligation of the Guarantor hereundar.

INDERINITY The Guarantor also covenants and agrees with GE thai it will at all times and from time to time hereafter, indemnify

and keep indemnified and save harmless GE from any and all losses, cosls, damages and expenses, including legal lees and

disbursements and the costs of all distresses, actions, proceedings, claims and dernands incurred or made by GE it GE does not
receive payment of all amounis due and owing under the Finance Instruments or if the Obligor delaults in the payment of any
instalment payable or in the perdormance of the Obligations under the Finance Instruments which, if the Finance Insiruments were in
full force and eifect and good standing, would be payable or required to be perlormed under the Finance Instruments. In addition to
the foregoing, the Guarantor agrees to pay GE, as administrative costs, an amount equal to fiteen percent (15%) of all amounts

¥

payable hereunder in the event that court proceedings are instituted agains! the Guarantor because the Guarantor has failed ta
respect its obligations hereunder.

DEALINGS WITH OBLIGOR AND OTHERS

No Release The liability of the Guarantor hereunder shall not be released, discharged, limited or in any way alfected by anything
done. suffered or permilled by GE in connection with any duties or liabilities of the Obligor to GE of any security thereol including any
foss of or in respect of any security received by GE from the Obligor or othars. GE, without releasing, discharging, limiting or
otherwise affecting in whale or in part the Guaranlor's liability hereunder, may:

a) grant time, renewals, extensions, indulgences, releases, waivers and discharges to the Obligor;

b) grant substitutions for the Obligations or any part thereof or any agreement related thereto;

¢} take or abstain from taking securities or collateral from the Obligor or Irom perfecting securities or colizlera’ of the Obigor,
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4.2

4.3

44

B

7.2

GE

o

} accept compromises from the Obligor,

) apply all money at any tme received from the Obhigor or from securifies upon such part of the Obligations as GE may see fit or
change any such application in whole or in part from time to time as GE may see fit;

Iy amend any of the Finance Instiuments; or

g) otherwise deal with the Obligor and all other persons and secuntes as GE may see fit.

No Exhaustion of Remedies GE shall not be bound or obligated to exhaust! its recourse againsl the Obligor or other persons or

any securities or collateral it may hold or take any other action {other than to make demand pursuant to Section 6) before being

enbitled to demand paymenl from the Guarantor hereunder. The obligations of the Guarantor hereunder are joint and several with

those of the Obligor and any other guarantor, security or othar person liable n any way for the Gbligations. This Guarantee is in

addition and not in subslitution for any other guaranies, by whomsoever given, at any time held by GE, and without prejudice 10 any

other securily, by whomsoever given, al any time held by GE, and GE shall be under no obfigation to marshall in favaur of the

Guaranior any such security or any of ihe funds or assels GE may be entitled to receive or have a claim upon

Conclusive Statement Any account settled or staled in writing by or between GE and the Obligor shall be prima facie evidence thal

the balance or amoun! thereoi appearing due to GE is so due.

No Set-Off  The Guarantor shall not claim any set-olf or counterclaim against the Obligor in respect of any liability of the Obligor to

the Guarantor.

CONTINUING GUARANTEE

Continuing Guarantee  This Guaraniee shall be a conlinuing guarantes, notwithstanding any extensions, modilications, renewals or

indulgences with tespect to, or substitutions for, the Obligations or any part thereof, and shail rermain in full force and effec until the

Obligations are performed and paid in {ull. This Guarantee shall continue to be effective even if al any time any payment of any of the

Obligations is rendered unenforceable or is rescinded or terminated or mus! otherwise be returned by GE upon the occurnrence of any

aclion ar event including the insolvency, bankptey or reorganization of the Obligor or otherwise, all as though such payment had not
been made.

DEMAND FOR PAYMENT

Demand for Payment  GE shall be entitled to make demand upon the Guarantor at any time upon & default in payment ol any

amount awing by the Obligor to GE and upon such default GE may treat all Obligations as due and payable and may forthwith collect

from the Guarantor the tolal amount guaranteed hereunder. The Guarantor shall make payment to or performance in tavour of GE of
the total amount guarantead hereunder forthwith after demand thercof is made to the Guaranior,

Interest  The Guarantor shall pay interest to GE at the rate of 24% per annum on the unpaid portion of all amounts payable by the

Guarantar under this Guarantee, such interest 1o be caloulated daily from the date of demand by GE on the Guarantor.

ASSIGNMENT, POSTPONEMENT AND SUBROGA TION

Assignment and postponement All debls and liabilities, present and future, of the Obligor to the Guarantor are hereby assigned ta

GE and postponed to the Obligations, and all money received by the Guarantor in respect thereof shall be received in trust lor GE

and forthwith upon receipt shall be paid over fo GE, the whole without in any way lessening or limiting the liability of the Guarantor

hereunder and this assignment and posiponement is independent of the Guarantee and shall remain in full force and eifect until, in

the case of the assignment, the kability of the Guarantor under this Guaraniee has been discharged or terminated and, in the case ol

the posiponement, until payment in full to GE of alt obligations of the Guarantor under lhis Guarantee.

Subrogation  The Guarantor will not exercise any rights which it may acquire by way of subrogation under this Guaraniee and

Indemnity, by any payment made hereunder or otherwise, untit all Oblgations shall have been paid and pedormed in full. If any

amount shall be paid to the Guarantor on account of such subregation rights al any time when all the Obligations shall not have been

paid in lull, such amount shall be held in trust for the benefit of GE and shall forihwith be paid to GE to be credited and applied upon
the Obligations. ¥ (i) the Guarantor perorms or makes payment to GE of all amounts owing by the Guarantor to GE under this

Guarantee and (1) the Obligations are performed and paid in full, GE will, at the Guarantor's request and at the Guarantor's expense,

execule and deliver to the Guarantor appropriale documents, without recourse and without represantation and warranty, necessary to

evidence the lransfer by subrogation to the Guarantor of an interest in the Obligations and any security held therefor resulting from
such periormance or payment by the Guaranior.

COVENANTS OF THE GUARANTOR

The Guarantor hereby represents, covenants and waranis that:

a} if the Guarantor is a corporation, the making and performance of this Guarantee have besn duly authorized by all necessary
Gorporate actions on the pant of the Guarantor, do not require any sharsholders approva, and wil nat violate any provisions of the
Guaranior's incarporating documents or by-laws or resull in the breach of, constitute a default under, contravene any provisions of
or result in the creation of any lien, charge, encumbrance or security interest upon any property or assets ol the Guaranior
pursiiant fo any of the Guarantor's siocks, bonds, noles or debentures outstanding, or any agreement, indenture or other
instrument to which the Guarantor is a party or by which the Guarantor or its property may be bound or affectad:

b) this Guarantee constitutes a tegal, valid and binding obligalion of the Guaranicr in accordance with the lerms hereof;

c) thergisno pending or, to the best of the knowledge of the Guarantor, threatenad action or proceeding alfecting the Guarantor ar,
it the Guaranior is a corporation, any of its subsidiaries before any cour, governmental agency or arbitrator, which woutldd
materially adversely aftect the legality, validity or enfarceability of this Guarantee:

d) alinfonmation as defined in Section 8.2 provided by Guarantor to GE is accurate;

e} ail payments to GE are and will be derived from legal sources and GE may decline any form of payment; and

f) the Guaranlor is and shall continue to be in compliance with ail laws and regulations relaling to the prevention of money
launderng and terrorism,

GENERAL

Waivers The Guarantor waives nolice of acceptance of this Guarantee and of the extension or continuat.on of the Obligations or any

pant thereal. The Guarantor further waives presentment, prolest, notice, demand or action in respect of the Obligalions or any part

thereof, including any right to require GE to sue the Obligor, any other Guarantor or any other person obligated with respect to the

Obligations or any part thereof, or otherwise to enfarce paymenl thareo! against any collateral securing the Obligations or any part

thereof. Without limiting the generality of the foregoing, the Guarantor is jointly and severally fiable with the Obligor for the due and

punctual payment and pedormance of the Obligations, the Guarantor heteby waiving the benefit of division and discussion.
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Guarantor waives its right 1o receive a copy of any financing statement or financing change statement registered by GE and of any
related verification statement.

9.2 Information Guarantor hereby consents and authorizes GE and its affiliates, agents, contractors and representatves, al any
time, aj to collect, verily, use, communicate with and disclose to third parties (including credit reporting agencies, financial
inglitutions, creditors, vendors and other persons) any credit, financial and other information, including personal information (as
applicable) and information related to the credit rating, financial capacily and payment histery, with respect to Guarantor
("Information”), as GE deems necessary 1o process, complete, service and enforce ths transactions hereby conlemplated and any
other existing or potential transactions. or as required or otherwise permitied by law; b) to respond to inquiries from, and exchange
any Information with, third parties concerning Guarantor's credit rating, financial capacity and payment history: ¢ to provide
Information to persons to whom GE considers assigning, granting a parlicipation or otherwise disposing of rights or oblgations
under the transactions hereby contemplatsd; and d) to provide to any person copies of this Guarantee. This consenlis in addilior:
{o and does not replace any consent previously given.

9.3 Benefit of the Guarantee This Guarantee shall enuie to the benelit of and be binding upon the respective heirs, executors,
administrators, sticcessors and permitted assigns of the Guarantor and GE.

8.4 Entire Agreement This Guarantee constitutes the entire agreement between GE, the Obligor and the Guarantor with respect to the
subject matler hereof and cancels and supersedes any prior understandings and agreements between such paries wth respect
thereto. There are no representations, warranties, terms, conditions, undertakings or collateral agreements, expressed, implied or
statutory, between such parties other than as expressly set forth in this Guaraniee.

8.5 No Waiver, Remedies No faiture on the part of GE 10 exercise, and no delay in exercising, any right hereunder shall operate as a
waiver therect, nor shall any single or partial exercise of any right hereuncer preclude the olher or fuilher exercise thereol or the
exercise of any other right. The remedies herein provided are cumulative and not exclusive of any remedies provided by law

8.6 Severability If any provision of this Guarantea is determinad to be invalid or unenfarceable in whole or in part, such invalidity or
unenforceability shall attach only to such provision or part thereof and the remaining part of such provision and all ather provisions
hereot shall continue in full force and effect.

8.7 Nolices Any demand, nolice or alher communications (hereinafter in this Section 9.7 referred to as a “Communication™; 10 be giver:

In connection with this Guarantes shall be given in writing and may be given by persanal dslivery or by registered mait addressad to
the recipient as follows:

To GE: 239 Brownlow Ave., Suite 204, Dartmouth, To ihe Guarantor: 700-625 Howe St.,
Nova Scotia. B3B8 282 | Tel: (902) 468-8266 Vancouver, British Columbia,
VBC 276

or such other address as may be designated by nolice by any party 1o the other. Any Communicalion given by personal delivery shalt
be conclusively deemed o have been given on the day of actual delivery thereof and, if given by registered mail, on the thirg day
following the deposit thereof in the mail, 4 the party giving any Communicalion knows or ought feasonably 1o know of any difficuities

with the postal systern which might alfect the delivery of mall, any such Communication shall not be mailed bul shall be given by
personal delvery.

8.8 Assignment The rights of GE under this Guarantee ray be assigned by GE without the pricr consent of the QObligor or the
Guarantor. The Guarantor may nol assign its obligations under this Guaranlee.

8.9 Governing Law This guaraniee shall be govemed by and construed in accordance with the laws of the Province of British Columbia
and the laws of Canada applicable therein.

9.10 Language The parties hereby acknowledge that it is their express wish that this Guarantee and Indemnity be drawn 'n the English

language; les paries reconnaissent quil est de leur valonié expresse que la présente caution soit rédigée en langue anglaise
seulement

INWITNESS WHEREOF. the Guarantor has executed tus Guaraniee this 28th day of September, 2011,
If Guarantor is a corporalion: It Guaranior s an individual:

Landdrill International Inc, N (s)

{"Guaranior"y ,f/'“://’/
By: ) jjz//j/ /o fwé'_:_m o (e/s)  Name:
7 =

{"Guarantor)

Titlg: //5? Witness.
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GUARANTEE AND INDEMNITY

RESOLUTION OF THE BOARD OF DIRECTORS OF

Landdsiil international Inc.
{the “Corporation“)

In consideration of the leasing agreements, or master leasing agreements and all leasing schedules
thereto, entered or which may be enterad into by GE Canada Equipment Financing G.P. ("GE") with
its client Landdrifl International Ltd. ("Client") or the loans and advances of money granted cr which
may be granted by GE 1o its Client, as the case may be for the purpose of Client's businass, and,
generally, in consideration of the business relations between GE and its Client as well as the business
relations between the said Client and this Corporation.

Now therefore be it resolved:

That this Corporation be and is hereby authorized 1o be a surety and to guarantee the repayment of all
sums of money which the client owes or in future may owe {0 GE, together with the interest, costs and
accessories, and this, jointly and severally with the Client towards GE and subject to all the terms and
conditions set out on the form in use at GE entitled "Guaraniee and Indemnity’, a copy of which is
attached hereto after having been submitted 1o the Directors and that Derriek West, Chief Financial
Officer , be and is hereby authorizad to sign such Guarantee and Indemnity for and on behalf and in
the name of the Corporation.

That all acts and things done and alt documents executed on bahalf of the Corporation as hereinbefore
authorized shall be valid and binding upon the Corporation whether or not the corporale seal of the
Corporation has been affixed 1o any such document.

The foregoing is a true and correct copy of a resolution of the Board of Direclors of Landdrill
International Inc. duly adopted on September 28, 2011 which resoiution is in effect and has not been
modified or rescinded as of the date hereof.

Dated at Monclon this 28th day of September 2011, T
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8724235001
GE Capi‘al

GUARANTEE AND INDEMNITY

TO: GE Canada Equipment Financing G.P. ("GE")

In consideration ol the premises and the covenarts and agreements herein contained, the sum of $1.00 now paid by GE to Landdrill
internationat inc. {the "Guarartor’) ard other qood and valuzble consideration (the receipt and sufficiency of which are hereby
acknowledged), the Guaranlor covenants and agrees with GF as lfollows:

1. INTERPRETATION Wherever thioughout this Guarartae, the Guarantor or GE or Landdrill International Lid, (here nafter called
the "Obligor”) are mentioned or referred 1o, such mention or re‘srence shall exiend ‘o their respeclive successors and assigns, as the
case may be. Relerence to the term *Obligations’ herein shall be to any and all ochligations of the Obligor to GE under that certain
Equipment Loan and Security Agreement No: 8724235001 dated March 23, 2012 between Obligor and GE and any other
agreement, document or instrument related thereto, swhather existing now or arising herealer, and any modifcations, extensizns or
renewals thereol fram time to time, (hereiralter singularly or collectively called *Finance Instruments").

2, GUARANTEE

21 Guaramtee The Guarantar hereby irrevocably and unconditionally guarantees and covenants with GE as principal debtor of GE and
nol merely as surety, that the Obligor will duly and punctually perform all of the Qbligations, and pay or cause to be paid to GE the
1entals under and the principal of and interest on the Finance Instruments evidencing or securing the Otligations (including, in case of
default, interest on the amount in dolault) as and when the same becomes cue and payable, whether by lapse of time, by exiension,
or upon a declaraton or otherwise according 10 the terms of the Finance Irstruments and all other monays awing on or under the
Finance Instruments or in any way relating thereta including zll expanses, including legal expenses and service charges. The total
liabitity of the Guarantor hereunder for the Obligations shall he limited to ¢ 1,200,000.00 CAD, plus interest, feos, costs or erpenses
{including, without fimitation, ‘egal lees and expenses) which may now or hereafter accrue or be incurred with respect ta such
Obligations and any lees, costs or expenses (including without limitation, legal fecs and expenses) that may be incurred by GE by
reason of Guarantor's default uncer this Guaranty.

2.2 Terms of the Finance Instruments  The Guaranior hereby consents to and approves of the terms of the Finance Instruments, the
guaraniee and the agreements of the Guarantor herein contained shall take effect and shall be and arg hercby declared to be binding
upon the Guarantor notwithslanding any defect in or omission from the Finance Instruments or any non-regisiration or non-fiting or
defective registration or fiing of any Finance Instruiments or notice of the interest of GE created therchby or by reason of any failure of
the security inlended 1o be creates by the Finance Instruments ar pursuant thereto.

2.3 Guarantee Absolute The Lability of the Guarantor hereunder shall be absolute and uncorditional and shall not be affected by:

a) any lack of validity or enforceability of any agreements between the Obligor and GE; any change in the time, manner or tlace of
payment or in any other teim ol such agreements ot the failure on tha pant of the Obligor to carty out any of its obligations under
such agroements,

b} any impossibitity, impracticability, frustration of purpose, illegality. force majeure or zct of government;

¢} the bankruptey, winding-up, Fquidation, dissoluton or insolvency of the Obliger, GE or any parly 1o any agreement to which GE is
a party;

d) any lack or limitation of power, incapacity or disability on the par: of the Otligor or of the directors, partners or agenls therso! or
any other irregularity, defect or informality on the pan of the Obligor in its obligations to GE; or

&) any other law, regulation or other circumstance which might otherwise constitule a defense available to, or a discharge of, the
Obtigor in respect of any or all of the Obligations.

The Guarantor shall be beld and bound to GE as principal deblor, and not as surety, in regpect of the payment of any or all of the

Obligations. All amounts payable to GE shall be paid to GE lorthwith atter demand therefore as provided harein,

2.4 No Waiver 7The Guaranior hereby agrees that its obligations hereunder shall be unconditonal and no waiver by GE of any ol its
rights hercunder o under the Finance Instruments and no action by Gt 1o enforce any of its rights hereunder or under the Finance
Instruments or ‘aiure 1o take, or deiay in laking any such action shall affect any other obligation of the Guarantor hereunder.

3. INDEMNITY The Guarantor also covenants and agrees with GE that it wilt at all times and Irom time 1o time herealter, indemnify
and keep indemntied and save harmless GE from any and all logses, costs, damages and expenses, including legal tees and
disbursemenis and the coste of all distresses, actions, proceedings. claims and demands incurred or made by GE if GE doas nol
recaive payment of all amounts due and owing under the Finance Instruments or il the Obligor defaults in the payment of any
instalrent payatle or in the perfarmance of the Ohligations under the Finance Instiuments which, if the Finance Instruments were in
tull torce and eftect and good slanding, would be payable or required 1o be performed under the Finance instruments. tn addition to
the faregaing, the Guarantor agrees to pay GE, os administrative costs, an amouat cqual to fifleen percent (15%) of all amounts
payable heteunder in the cvent that court proceedings are instituled against the Guarantor because lhe Guarantor has failed 1o
respect its chligations hereunder.

4. DEALINGS WITH OBLIGOR AND OTHERS

4.1 No Release The fiabillty of the Guara™tor hereunder shall not be reioased, discharged, limited or in any way allected by anything
done, sutlered or permitted by GE in conngction with any dutics or liabilities of the Obligor to GE of any security thereol including any
loss of o1 in respect of any socurity received by GE from the Obligor or othars.  GE, without releasing, discharging, limding or
atheavise allecting in whale or in pan the Guarantor's Hiability hereunder, may:

a) grant time, 1enewals, exiensions, indulgences, releases, waivers and discharges o the Obigor;

t) grant substitutions for the Obligations or any part thereof or any agrecrrent related thereto;

c) take or ahstain from taking securities or collateral from the Obligor or from perecting securities or collateral of the Obligor,
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d) accep! cempromises from the Obligor,

&) app'y all money al any time received from the Obligor or from securities upon such par of the Obligations as GE may see fil or
change any such applicaticn in whole or in part from time to time as GE may soc fit;

f) amend any of the Finance Inslaiments: or

9) otherwisc ueal with the Obligor and ali other nersons and securities as GE may see fit,

4.2 No Exhaustion ot Remedies GZ shall not be bound o obligated to exhaust its recourse against the Dbligor or uther persons or
any securities or collateral it may hold or lake any other aclion (other than to make demand pursuant to Section 6) before being
entitled to derand payment from the Guarantor hereunder, The obligations of the Guarantor hereunder are joint and several with
those of the Cbiigor and any other quarantor, sccurity or other person liable 'n any way lor the Obligations. This Guarantes is in
addition ard not in substitution for any other guarantee, by whomsoever given, at any fime held by GE, and without prejudice to any
ather secunty, by whomsoever given, at any time hold by GE, and GE shali be under no obligation to marshall in favour of the
Guarantar any such security or any of the funds or assets GE rmay be ertitled to receive or have a claim upon.

4.3 Conclusive Statement  Any account settled or stated in writing by or between GE and the Obligor shall be prima fagie evidence that
the balance or amount thereo} appearing due to GE is so due.

4.4 No Sel-Olf The Guaranior shall not claim any set-off or counterclaim against the Obligor in respect of any liability ot the Onligar to
the Guarantor.

5. CONTINUING GUARANTEE

5.1 Continuing Guarantee This Guarantee shall be a continuing guarantes, notwithstariding any extensions, modifications, rencwals or
indulgences with respect to, or substitutions tor, the Obligations or any part thereof, and shall remain in full {oree and effect until the
Obligations are performed and paid in full. This Guarantee shall continue to be efective cven if at any lime any payment of any of the
Dbligations is renderad unenforcesble or is rescinded or termenated or must otherwise be relurmned by GE upon the occurrence of any
action or event including the inso'vency, bankruptey or rearganizalion of the Obligor or olherwise, all as though such payment had nal
been made.

[ DEMAND FOR PAYMENT

6.1 Demand tor Payment  GE shall be entitled 1o make demand upon the Guarantor al any time upon a default in payment of any
amount owing by the Obligor to GE and upon such de’ault GE may treat all Obiigations as due and payable and may forthwith collect
from the Guarantor the total amount Quaranteed hereunder. The Guarantor shall make payment to or petformance in favour of GE of
the tolal amounl guaranteed hereunder forthwith alter demand thereo! is made to the Guarantor.

6.2 Inlerest The Guaranior shall pay interest to GE at the rate of 24% per annum on the unpaid porion of all amounts payable by tha
Guarantor under this Guaranzee, such interest 1o be caloulated daily from the date of dermand by GE ox the Guarantor.

7. ASSIGNMENT, POSTPONEMENT AND SUBROGATION

7.1 Assignment and postponement Al debts and liabilities, present ard future, of the Obligor to the Guarantor are hereby assigned to
GE and postponed to the Obligalions, and atl maney received by the Guarantor in respert thereot shall be received in tiust lor GE
and farthwith upon receipt shall beo paid over 10 GE, the wholg without in any way lessening or limiting the fiability of the Guarantor
hereunder and this assignment and postporiement is independent of the Guarantee and shall remain in ful force and elfect until, in
the: case ol the assignment, the liatility of the Guarantor under this Guarantee has Leen discharged or terrninated and, in the case of
the postponement, until payment in full to GE of all obligations of the Guarantor under this Guaraniee.

7.2 Subrogation The Guarantor wili not exercise any rights which it may acquire by way of subrogation under this Guaranize and
Indemnity, by any paymert made hereurder or othenwise, until ot Obligations shall have been paid and pedormed in fuli. It any
amount shall be paid to the Guarantor on account of such subrogation rights at any time when all the Obligations shall not have been
paid in full, such amount shall be held in trust for the henefit of GE and shall forthwith be paid to GE to be credited and applied upon
the Obligatians. If (i) the Guararior performs or rakes payment tc GE of al amounts owing by the Guarantor to GE under this
Guarantee and (i} the Obligations ate perionmed and paid in full, GE will, at the Guarantor's request and at the Guarantor's expense,
execute and deliver to the Guarantor apprapriale documents, without recourse ang without represeniation and warranty, necessary to
evidence the ians‘er by subrogation to the Guarantor of an interest in the Obiigations and any security held theretor resulting from
such pertormance or payment by the Guarantor.

8.  COVENANTS OF THE GUARANTOR
The Guarartor heraby represents, covenants and warra~ts that:

a) #the Goaranter is a corporation, the making and perdormance of this Guaraniee tave been duly authorized by all necessary
Gorporate actions on the pad of the Guarantor, da nof require any shareholders' approval, and witl not vidlate any provisions of the
Guaranter's incorporating documents or by-laws or result in the breach of, constilute a default under, contravene any provisions of
or resuli in the creation of any lien, charge, encumbrance or security interes! upen any propenty or assels of the Guarantor
pursuant to any of the Guarantor's stocks, bonds, notes or dehentures outstarding. or any agreement, indenture or olher
nstrument to which the Guarantor is a pany or by which the Guarantor or its property may be bound or allected;

b) this Guaraniee constitutes a legal, valid and binding obligation of the Guarantor in accordance with the terms hereof;

€) there is nu pending or, to the best of the knowledge of he Guarantor, threatenad action or proceeding aflecting the Guarantor or,
it the Guarantor is a corporation, any of s subsidiaries before any court, governmental agency ar arbitrator, which would
materially adve-sely affect the legality, validity or enforceability of this Guara ntee;

d) all Informat on as defingeg in Section 9.2 pravided by Guarantor to GE is accurate;

€) all paymen's to GE are and will be derived from legal sources and GE may decline any form of payment; and

i the Guarantor is and shall conlinue 1o be in compliance with all laws and regulations relating to the prevention of maney
laundering and terrorism,

9.  GENERAL

9.1 Waivers The Guarantor waives notice ol acceptance of this Guaranice and of the extension or continuation of the Obligations or any
pant thereol. The Guarantor further waives presertment, prolest, notice, demand or action in respect of the Obligations ot any pan
thereol, including any right to require GE to sue the Obiigor, any other Guarantor or any other person obligated with respect o the
Obligations or any part thereof, or otherwise 1o enfarce payment thereot against any collateral ses ring the Obrigations or any part
thereol. Witheut limiting the generality of the foregoing, the Guaranior is joinly ang severally liable with Ihe Obligor for the due and
punctual payment and pertarmance of the Obligations, the: Guarintor hereby waiving the benefil of division and discersion.
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9.3

9.4

8.5

9.6

[ful
~

o
[+

Guarantor waives its right to receive a copy of any financing statement or financing change statement registered by GE and of any
related verilication statement. !

Information  Guarantor hereby consents and authorizes GE and its affiliates, agents, contractors and representalives, at any
time. a) to collect, verfy, use. communicate with and disclose to third parties ]’(including credit reporting agencies, financial
institutions, creditors, vendors and other persons) any creail, financial and other information, including personal information (as
applicable) and information related to the credit rating, financial capacity and|payment history, with respect to Guarantor
("information”), as GE deerrs necessary to process, complete, service and enforce the transactions hereby contemplaied and any
other existing or potential tansactions, or as required or otherwise permitted by law: b) 1o respond to inquirics trom, and exchange
any Information with, third paries conceming Guarantor's credit rating, financiali capacity and payment history; ¢) to provide
Information to persons to whom GE considers assigning, granting a participation or otherwise disposing of rights or obligations
under the transaclions hereby contemplated; and d) to provide to any person copies of this Guarantee. This consent is in addition
to anc does not replace any consent previously given.

Benefit of the Guarantee This Guarantee shall enure o the benefit of and be
administrators, successors and permitied assigns of the Guarantor and GE, ;
Entire Agreement  This Guarantee constilutes the enlire agreement between GE, xh:& Obligor and the Guarantor with respect 1o the
subject matter herso! and cancels and supersedes any prior understandings and agresments between such paries with ‘espect
thereto. There zre no representations, warran'ies, terms, conditions, undenakings or collateral agreements, expressed, inplied or
slatutory, between such parties other than as expressly sel forth in this Guarantee. |

No Waiver, Remedies No failure on the part ol GE 1o exercise, and no delay in excrcising, any right hereunder shall operte as a
waiver thereol, n0r shall any single or partial exercise of any right hereunder precliide the other or furtther exercise thereof or the
exercise of any othet right. The remedies hetein provided are cumulative and not exc’usive of any remedies provided by law.
Severability it any provision of this Guarantee is determined to be invalid or unertorceable in whole or in part, such invalidity or
unenlorceability shall aitach only to such provision or par thereol and the remaining parnt of such provision and all other provisions
hereo! shal continue in tull force and effect. .

Natices  Any demand, notice or other communications (hereinalter in this Section 97 referred to as a 'Communicalion”) 1 be given
in connection with this Guarantee shall be given in wiriting and may be given by personal delivery or by registered mail addressed to
the recipient as follows: i

birdling upon the respective heirs, exccutors,

To GE: 239 Browniow Ave., Suite 204, Dartmouth, To the Guarantor, , 160 MacNaughton Ave,,
Nova Scotia, B3B 2B2 , Tel: (902) 468-8266 i Moncton, New Brunswick,

. ETH3LY
1

or such other address as may be designated by notice by any party to the other. /\ninommunication given by personal delvery shall
be conclusively deemed to have been given on the day of actual delivery thereol and, if given by registered mail, on the third day
following the deposit thereo! in the mail. I the parly giving any Communicalion knows or ought reasonably to know of any nificulties
witn the postal systern which might allect the delivery of mail, any such Communicaticn shall not be mailed but shall be given by
personal delivery. !

Assignment  The rights of GE under this Guarantee may be assigred by GE without the prior consent of the Qbligor or the
Guarantor. The Guarantor may not assign its obligations under this Guarantee. :

Governing Law  This guarantee shall be governed by and consirued in accordance with the Jaws of the Province of New Brunswick
and the laws of Canada apphicable therein. !

Language The nadties hereby acknowledge thal it is their express wish thal this Guarantee and Indemnity be drawn in the English

languagqe; les parties reconnaissent qulil est de leur volonté expresse que la présente caution soit rédigée en langue anglaise
seulement. ;

IN WITNESS WHERFOF, the Guarantor has executed this Guarantee this 23rd day of Mar%ch' 2012,

GE
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Il Guarantor is a comporation: it Guarantoris an i:ndividuaIA
i
i

Landdrill Internationat Inc. ; {s)

.~

("Guarantor'y /—j i / :
- D / :
By: @ ]/ﬁ/f é’/ - (c/s) Namre: i

- . N § ("Guarantar’)
Title: (/o é/»‘-”[ //""7‘{""7 Withess: i
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GUARANTEE AND INDEMNITY

RESOLUTION OF THE BOARD OF DIRECTORS OF

Landdrill International {nc,
(the “Corporation™)

In consideration of the leasing agreements, or master leasing agreements and all leasing schedules
thereto, cntered or which may be entered into by GE Canada Equipment Financing G.P. (*"GE"} with
its client Landdrill International Ltd. ("Client") or the loans and advances of money granted or which
may be granted by GE to ils Client, as the case may be for the purpose of Client's business, and,
generally, in consideration of the business relations between GE and its Client as weli as the business
relations belween the said Glient and this Corporation.

Now theretore be it resolved:

That this Corporation be and is hereby authorized to be a surety and to guarantee the repayment of all
sums of maney which the client owes or in fulure may owe to GE, together with the interest, costs and
accessories, and this, jointly and severally with the Client towards GE and subject o all the terms and
conditions set out on the form in use at GE entitled "Guarantee and Indemnity”, a copy of which is
attached hereto after having been submitted ta the Directors and that Derrick West, Chief Financial
Officer . be and is hereby authorized to sign such Guarantee and Indemnity for and on behall and in
the name of the Corporation.

That all acts and things done and all documents excculed on behalf of the Corporation as hereinbeiore
authorized shall be valid and binding upon the Corporation whether or not the corporate seal of the
Corporation has teen affixed to any such document.

The toregoing is a true and correct copy of a resolution of the Board of Directors of Landdrill
International Inc. duly adcpted on March 23, 2012 which resolution is in effect and has nol boon
moditied or rescinded as of the date heroof.

Dated at Moncton this 23rd day of March 2012.
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Aftached is Exhibit * f " fo the

Affidavit of Michael Pisani sworn the
12" day of April, 2013.
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GE Capital

GENERAL SECURITY AGREEMENT
THIS AGREEMENT is made as of July 20, 2010
BETWEEN:

Landdrill International Inc., a corporation, organized under the laws of New
Brunswick (the “Debtor™)

- AND -
THE SECURED PARTY (as hereinafter defined)

WHEREAS the Debtor has agreed to grant a security interest and assignment, mortgage and charge
in the Collateral in order to secure the performance of its Obligations to the Secured Party;

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the premises and
the covenants and agreements herein contained the parties hereto agree as follows:

ARTICLE 1 — INTERPRETATION

1.01 Interpretation

In this Agreement, unless something in the subject matter or context is inconsistent therewith,

“Agreement” means this agreement and all amendments made hereto by written agreement
between the Secured Party and the Debtor.

“Collateral” has the meaning set out in Section 2.01.
“Event of Default” has the meaning set out in Section 6.01.

“Obligations” means all obligations of the Debtor to the Secured Party including, without limiting
the generality of the foregoing:

(a) all debts and liabilities, present or future, direct or indirect, absolute or contingent,
matured or not, whenever and howsoever incurred, in any currency at any time
owing by the Debtor to the Secured Party or remaining unpaid by the Debtor to the
Secured Party and whether the same is from time to time reduced and thereafier
increased or entirely extinguished and thereafter incurred again and whether ansing
from dealings between the Secured Party and the Debtor or from other dealings or
proceedings by which the Secured Party may be or become in any manner
whatsoever a creditor of the Debtor and wherever incurred and whether incurred by
the Debtor alone or with another or others and whether as principal or surety,
including all interest, commissions, legal and other costs, charges and expenses; and



-0

(b) all debts and liabilities of any kind whatsoever of the Debtor to the Secured Party in
connection with or relating to the Specific Agreements

“Secured Party” means GE Canada Equipment Financing G.P., GE Canada Leasing Services
Company, General Electric Canada Equipment Finance G.P., GE Canada Asset Financing Holding
Company, GE Technology Finance, GE VFS Canada Limited Partnership and GE Capital Canada
Equipment Financing & Leasing Company collectively and each of them individually, and the
predecessors, successors and assigns of each of them, including, without limitation, each successor
arising as a result of an amalgamation or other corporate and business reorganization.

“Specific Agreements” means all agreements made between the Debtor and the Secured Party as
the same may be amended from time to time.

ML NS LI Y3

The terms “accessions”, “accounts™, “chattel paper”, “documents of title”, “goods”, “instruments”,
“intangibles”, “inventory”, “money”, “proceeds”, “purchase money security interest” and
“securities” whenever used herein have the meanings given to those terms in the Personal Property
Security Act (New Brunswick), as now enacted or as the same may from time to time be amended,
re-enacted or replaced.

1.02 Sections and Headings

The division of this Agreement into Articles and Sections and the insertion of headings are for
convenience of reference only and will 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, reference herein to Articles and Sections are to Articles and Sections of this Agreement.

1.03 Extended Meanings

In this Agreement words importing the singular number only include the plural and vice versa,
words importing any gender include all genders and words importing persons include individuals,
partnerships, associations, trusts, unincorporated organizations and corporations.

ARTICLE 2 — GRANT OF SECURITY INTEREST

2.01 Security Interest

As general and continuing security for the payment and performance of all Obligations of the
Debtor to the Secured Party, the Debtor hereby grants to the Secured Party a security interest in the
present and future undertaking and property, both real and personal, of the Debtor (collectively, the
“Collateral™), and as further general and continuing security for the payment and performance of the
Obligations, the Debtor hereby assigns the Collateral to the Secured Party and mortgages and
charges the Collateral as and by way of a fixed and specific mortgage and charge to the Secured
Party. Without limiting the generality of the foregoing, the Collateral will include all right, title and
interest that the Debtor now has or may hereafter have, be possessed of, be entitled to, or acquire,
by way of amalgamation or otherwise, now or hereafter or may hereafter have in all property of the
following kinds:



(a)

(b)

(c)

(d)
(e)

U]

(2)

(h)

®

0

(k)

-3-

Receivables: all debts, accounts, claims and choses in action for monetary amounts
which are now or which may hereafier become due, owing or accruing due to the
Debtor (collectively, the “Receivables”);

Inventory: all inventory of whatever kind and wherever situated including, without
limiting the generality of the foregoing, all goods held for sale or lease or furnished
or to be furnished under contracts for service or used or consumed in the business of
the Debtor (collectively, the “Inventory™);

Equipment: all machinery, equipment, fixtures, furniture, plant, vehicles and other
tangible personal property which are not Inventory (collectively, the “Equipment”);

Chatte] Paper: all chattel paper;

Documents of Title: all warehouse receipts, bills of lading and other documents of
title, whether negotiable or not;

Securities and Instruments: all shares, stock, warrants, bonds, debentures, debenture
stock and other securities and all instruments (collectively, the “Securities”);

Intangibles: all intangibles not otherwise described in this Section 2.01 including,
without limiting the generality of the foregoing, all goodwill, patents, trademarks,
copyrights and other industrial property;

Money: all coins or bills or other medium of exchange adopted for use as part of the
currency of Canada or of any foreign government;

Books, Records, Etc.: all books, papers, accounts, invoices, documents and other
records in any form evidencing or relating to any of the property described in this
Section 2.01 and all contracts, securities, instruments and other rights and benefits in
respect thereof;

Substitutions, Etc.: all replacements of, substitutions for and increases, additions and
accessions to any of the property described in this Section 2.01; and

Proceeds: all proceeds of any Collateral in any form derived directly or indirectly
from any dealing with the Collateral or that indemnifies or compensates for the loss
of or damage to the Collateral;

provided that the said assignment and mortgage and charge will not (i) extend or apply to the last
day of the term of any lease or any agreement therefor now held or hereafter acquired by the
Debtor, but should the Secured Party enforce the said assignment or mortgage and charge, the
Debtor will thereafier stand possessed of such last day and must hold it in trust to assign the same to
any person acquiring such term in the course of the enforcement of the said assignment and
mortgage and charge, or (ii) render the Secured Party liable to observe or perform any term,
covenant or condition of any agreement, document or instrument to which the Debtor is a party or
by which it is bound.



2.02

.4.

Attzchment of Security Interest

The Debtor acknowledges that value has been given and agrees that the security interest granted
hereby will attach when the Debtor signs this Agreement and the Debtor has any rights in the

Collateral.

ARTICLE 3 — GENERAL REPRESENTATIONS.WARRANTIES AND COVENANTS OF

THE DEBTOR

3.0t

Representations and Warranties

The Debtor hereby represents and warrants to the Secured Party that:

(a)

(b)

©

(d

3.02

the Debtor is duly organized and subsisting under the laws of its jurisdiction of
organization, with the power to enter into this Agreement; this Agreement has been
duly authorized by all necessary action on the part of the Debtor and constitutes a
legal and valid agreement binding upon the Debtor enforceable in accordance with
its terms; the making and performance of this Agreement will not result in the breach
of, constitute a default under, contravene any provision of, or result in the creation
of, any lien, charge, security interest, encumbrance or any other rights of others upon
any property of the Debtor pursuant to any agreement, indenture or other instrument
to which the Debtor is a party or by which the Debtor or any of its property may be
bound or affected;

all financial information provided by the Debtor to the Secured Party is true, correct
and complete; all financial statements have been prepared in accordance with
Canadian generally accepted accounting principles consistently applied; there has
been no material adverse change in the Debtor's financial condition since the date of
the most recent financial statements provided to the Secured Party;

except as otherwise disclosed in a schedule hereto, all of the Collateral is the sole
property of the Debtor free from any liens, charges, security interests, encumbrances
or any rights of others; and

the address of the Debtor's chief executive office and the office where it keeps its
records respecting the Receivables, is that given in the Schedule hereto.

Covenants

The Debtor covenants with the Secured Party that the Debtor will:

(a)

(b)

(©)

ensure that the representations and warranties set forth in Section 3.01 will be true
and correct at all times;

maintain, use and operate the Collateral and carry on and conduct its business in a
lawful and business-like manner;

not permit the Collateral to be affixed to real or personal property so as to become a
fixture or accession without the prior written consent of the Secured Party;



(d)

(e)

ity

(8)

(b

U]

W

(k)

-5.

defend the Collateral against all claims and demands respecting the Collateral made
by all persons at any time and, except as otherwise provided herein, will keep the
Collateral free and clear of all security interests, mortgages, charges, liens and other
encumbrances or interests except for those disclosed in a schedule hereto or hereafter
approved in writing by the Secured Party prior to their creation or assumption;

not change its chief executive office and the location of the office where it keeps its
records respecting the Receivables, or move any of the Inventory, Securities or
Equipment from the locations specified in any schedule hereto, without the prior
written consent of the Secured Party;

pay all rents, taxes, levies, assessments and government fees or dues lawfully levied,
assessed or imposed in respect of the Collateral or any part thereof as and when the
same become due and payable, and will exhibit to the Secured Party, when required,
the receipts and vouchers establishing such payment;

keep proper books of account in accordance with sound accounting practice, will
furnish to the Secured Party such financial information and statements and such
information and statements relating to the Collateral as the Secured Party may from
time to time require, and the Debtor will permit the Secured Party or its authorized
agents at any time at the expense of the Debtor to examine the books of account and
other financial records and reports relating to the Collateral and to make copies
thereof and take extracts therefrom;

from time to time forthwith at the request of the Secured Party fumnish to the Secured
Party in writing all information requested relating to the Collateral, and the Secured
Party will be entitled from time to time at any reasonable time to inspect the
Collateral and make copies of all information relating to the Collateral and for such
purposes the Secured Party will have access to all premises occupied by the Debtor
or where the Collateral may be found;

from time to time forthwith at the request of the Secured Party execute and deliver
all such financing statements, schedules, assignments and documents, and do all such
further acts and things as may be reasonably required by the Secured Party to
effectively carry out the full intent and meaning of this Agreement or to better
evidence and perfect the security interest, assignment and mortgage and charge
granted hereby, and the Debtor hereby irrevocably constitutes and appoints the
Secured Party, or any Receiver appointed by the court or the Secured Party, the true
and lawful attorney of the Debtor, with full power of substitution, to do any of the
foregoing in the name of the Debtor whenever and wherever the Secured Party or
any such Receiver may consider it to be necessary or expedient;

not change its name or, if the Debtor is a corporation, will not amalgamate with any
other corporation without first giving notice to the Secured Party of its new name
and the names of all amalgamating corporations and the date when such new name
or amalgamation is to become effective; and

pay to the Secured Party forthwith upon demand all reasonable costs and expenses
(including, without limiting the generality of the foregoing, all legal, Receiver's and
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accounting fees and expenses) incurred by or on behalf of the Secured Party in
connection with the preparation, execution and perfection of this Agreement and the
carrying out of any of the provisions of this Agreement including, without limiting
the generality of the foregoing, protecting and preserving the security interest,
assignment and mortgage and charge granted hereby and enforcing by legal process
or otherwise the remedies provided herein; and all such costs and expenses will be
added to and form part of the Obligations secured hereunder.

ARTICLE 4 — INSURANCE

4.01 Insurance

The Debtor must obtain and maintain, at its own expense, insurance against loss or damage to the
Collateral including, without limiting the generality of the foregoing, loss by fire (including so-
called extended coverage), theft, collision and such other risks of loss as are customarily insured
against on this type of Collateral, in an amount not less than the full replacement value thereof, in
such form and with such insurers as are reasonably satisfactory to the Secured Party. If any such
policies of insurance contain a co-insurance clause, the Debtor will either cause any such co-
insurance clause to be waived or maintain at all times a sufficient amount of insurance to meet the
requirements of any such co-insurance clause so as to prevent the Debtor from becoming a co-
insurer under the terms of any such policy. All such policies must name the Secured Party as an
additional insured and loss payee thereof, as the Secured Party's interests may appear, and must
provide that the insurer will give the Secured Party at least 10 days written notice of intended
cancellation. At the Secured Party's request, the Debtor must furnish the Secured Party with a copy
of any policy of insurance and certificate of insurance or other evidence satisfactory to the Secured
Party that such insurance coverage is in effect. The Debtor must give the Secured Party notice of
any damage to, or loss of, the Collateral forthwith upon the occurrence of any such damage or loss.
Should the Debtor fail to make any payment or perform any other obligation provided in this
Section, the Secured Party will have the right, but not the obligation, without notice or demand upon
the Debtor and without releasing the Debtor from any obligation hereunder or waiving any rights to
enforce this Agreement, to perform any or all of such obligations. The amount of all such payments
made and all costs, fees and expenses incurred by the Secured Party in performing such obli gations
will be immediately due and payable by the Debtor.

ARTICLE 5 — DEALING WITH COLLATERAL

5.01 Dealing with Collateral by the Debtor

The Debtor must not sell, lease or otherwise dispose of any of the Collateral without the prior
written consent of the Secured Party, except that the Debtor may, until an Event of Default occurs,
deal with its money or sell items of Inventory in the ordinary course of its business so that the
purchaser thereof takes title thereto free and clear of the security interest, assignment and mortgage
and charge granted hereby, but all proceeds of any such sale will continue to be subject to the
security interest, assignment and mortgage and charge granted hereby and all money received by the
Debtor will be received as trustee for the Secured Party and must be held separate and apart from
other money of the Debtor and must be paid over to the Secured Party upon request.
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5.02 Rights and Duties of the Secured Party

(n The Secured Party may perform any of its rights and duties hereunder by or through
agents and is entitled to retain counsel and to act in reliance upon the advice of such counsel
concerning all matters pertaining to its rights and duties hereunder.

(2) In the holding of the Collateral, the Secured Party and any nominee on its behalf is
only bound to exercise the same degree of care as it would exercise with respect to similar property
of its own of similar value held in the same place. The Secured Party and any nominee on its behalf
will be deemed to have exercised reasonable care with respect to the custody and preservation of the
Collateral if it takes such action for that purpose as the Debtor reasonably requests in writing, but
failure of the Secured Party or its nominee to comply with any such request will not of itself be
deemed a failure to exercise reasonable care.

5.03 Registration of Securities

The Secured Party may have any Securities registered in its name or in the name of its nominee and
will be entitled but not bound or required to exercise any of the rights that any holder of such
Securities may at any time have, provided that until an Event of Default has occurred and is
continuing, the Debtor will be entitled to exercise, in a manner not prejudicial to the interests of the
Secured Party or which would violate or be inconsistent with this Agreement, all voting power from
time to time exercisable in respect of the Securities. The Secured Party will not be responsible for
any loss occasioned by its exercise of any of such rights or by failure to exercise the same within the
time limited for the exercise thereof. The Debtor must from time to time forthwith upon the request
of the Secured Party deliver to the Secured Party those Securities requested by the Secured Party
duly endorsed for transfer to the Secured Party or its nominee to be held by the Secured Party
subject to the terms of this Agreement.

5.04 Notification of Account Debtors

Before an Event of Default occurs, the Secured Party may give notice of this Agreement and the
security interest and assignment granted hereby to any account debtors of the Debtor or to any other
person liable to the Debtor and, after the occurrence of an Event of Default, may give notice to any
such account debtors or other person to make all further payments to the Secured Party, and any
payment or other proceeds of Collateral received by the Debtor from account debtors or from any
other person liable to the Debtor whether before or after any notice is given by the Secured Party
must be held by the Debtor in trust for the Secured Party and paid over to the Secured Party on
request.

5.05 Application of Funds

Except where the Debtor, when not in default hereunder, so directs in writing at the time of
payment, all money collected or received by the Secured Party in respect of the Collateral may be
applied on account of such parts of the Obligations as the Secured Party in its sole discretion
determines, or may be held unappropriated in a collateral account, or in the discretion of the
Secured Party may be released to the Debtor, all without prejudice to the Secured Party's rights
against the Debtor.
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ARTICLE 6 — DEFAULT AND REMEDIES

6.01

Events of Default

The Debtor will be in default under this Agreement upon the occurrence of any of the following
events (herein referred to as an “Event of Default™):

(a)

(b)

)]

(o))
(e

(®

(2)

M)

1)

the Debtor does not pay to the Secured Party any amount owing in connection with
any of the Obligations within 10 days of its due date;

the Debtor does not observe or perform any covenant or obligation of the Debtor
contained in this Agreement or in respect of the Obligations (other than a covenant
or condition the breach or default in performance of which is specifically dealt with
elsewhere in this Section 6.01) and, if such default is capable of being remedied,
such default is not remedied within 10 days after notice has been given by the
Secured Party to the Debtor specifying such default;

any information, representation or warranty made by the Debtor herein or in any
document or certificate provided at any time to the Secured Party in connection
herewith is proven to be incorrect or misleading in any material respect;

the Debtor defaults under any material agreement with any other person;

the Debtor ceases or threatens to cease to carry on the business currently being
carried on by it or a substantial portion thereof or makes or agrees to make an
assignment, disposition or conveyance, whether by way of sale or otherwise, of its
assets in bulk;

the Debtor is an insolvent person within the meaning of the Bankruptcy and
Insolvency Act (Canada) or commits or threatens to commit any act of bankruptcy;

the commencement of any proceeding or the taking of any step by or against the
Debtor for the dissolution, liquidation or winding-up of the Debtor or for any relief
under the laws of any jurisdiction relating to bankruptcy, insolvency, reorganization,
arrangement, compromise or winding-up, or for the appointment of one or more of a
trustee, receiver, receiver and manager, custodian, liquidator or any other person
with similar powers with respect to the Debtor or the Collateral or any part thereof,

the Collateral or any part thereof is seized or otherwise attached by anyone pursuant
to any legal process or other means, including distress, execution or any other step or
proceeding with similar effect, and the same is not released, bonded, satisfied,
discharged or vacated within the shorter of a period of 15 days and 10 days less than

such period as would permit such property or any part thereof to be sold pursuant
thereto; or

the Secured Party believes in good faith that the prospect of payment or performance
of any of the Obligations is impaired or that the Collateral is in danger of being lost,
damaged or confiscated, or of being encumbered by the Debtor or seized or
otherwise attached by anyone pursuant to any legal process.



6.02

(1)

Remedies

On or after the occurrence of any Event of Default, (i) any or all of the Obligations

will at the option of the Secured Party become immediately due and payable or be subject to
immediate performance, as the case may be, without presentment, protest or notice of dishonour, all
of which are expressly waived; (ii) the obligation, if any, of the Secured Party to extend further
credit to the Debtor will cease; (iii) any or all security granted hereby will, at the option of the
Secured Party, become immediately enforceable; and (iv)in addition to any right or remedy
provided by law, the Secured Party will have the rights and remedies set out below, all of which
rights and remedies will be enforceable successively, concurrently or both:

(a)

(b)

(c)

(d)

(€)

(g)

(h)

(1)

the Secured Party may by appointment in writing appoint a receiver or receiver and
manager {each herein referred to as the “Receiver”) of the Collateral (which term
when used in this Section 6.02 will include the whole or any part of the Collateral)
and may remove or replace such Receiver from time to time or may institute
proceedings in any court of competent jurisdiction for the appointment of a Receiver
of the Collateral; and the term “Secured Party” when used in this Section 6.02 will
include any Receiver so appointed and the agents, officers and employees of such
Receiver; and the Secured Party will not be in any way responsible for any
misconduct or negligence of any such Receiver;

the Secured Party may take possession of the Collateral and require the Debtor to
assemble the Collateral and deliver or make the Collateral available to the Secured
Party at such place or places as may be specified by the Secured Party;

the Secured Party may take such steps as it considers desirable to maintain, preserve
or protect the Collateral;

the Secured Party may carry on or concur in the carrying on of all or any part of the
business of the Debtor;

the Secured Party may enforce any rights of the Debtor in respect of the Collateral by
any manner permitted by law;

the Secured Party may sell, lease or otherwise dispose of the Collateral at public
auction, by private tender, by private sale or otherwise either for cash or upon credit
upon such terms and conditions as the Secured Party may determine and without
notice to the Debtor unless required by law;

the Secured Party may accept the Collateral in satisfaction of the Obligations upon
notice to the Debtor of its intention to do so in the manner required by law;

the Secured Party may, for any purpose specified herein, borrow money on the
security of the Collateral in priority to the security interest, assignment and
mortgage and charge granted by this Agreement;

the Secured Party may enter upon, occupy and use all or any of the premises,
buildings and plant occupied by the Debtor and use all or any of the Equipment and
other personal property of the Debtor for such time as the Secured Party requires to
facilitate the realization of the Collateral, free of charge, and the Secured Party will
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not be liable to the Debtor for any neglect in so doing or in respect of any rent,
charges, depreciation or damages in connection with such actions;

)] the Secured Party may charge on its own behalf and pay to others all reasonable
amounts for expenses incurred and for services rendered in connection with the
exercise of the rights and remedies of the Secured Party hereunder, including,
without limiting the generality of the foregoing, reasonable legal, Receiver and
accounting fees and expenses, and in every such case the amounts so paid together
with all costs, charges and expenses incurred in connection therewith, including
interest thereon at such rate as the Secured Party deems reasonable, will be added to
and form part of the Obligations hereby secured; and

k) the Secured Party may discharge any claim, lien, mortgage, charge, security interest,
encumbrance or any rights of others that may exist or be threatened against the
Collateral, and in every such case the amounts so paid together with costs, charges
and expenses incurred in connection therewith will be added to the Obligations
hereby secured.

(2)  The Secured Party may (i) grant extensions of time, (ii) take and perfect or abstain
from taking and perfecting security, (iil) give up securities, (iv)accept compositions or
compromises, (v) grant releases and discharges, and (vi) release any part of the Collateral or
otherwise deal with the Debtor, debtors of the Debtor, sureties and others and with the Collateral
and other security as the Secured Party sees fit without prejudice to the liability of the Debtor to the
Secured Party or the Secured Party's rights hereunder.

(3)  The Secured Party will not be liable or responsible for any failure to seize, collect,
realize, or obtain payment with respect to the Collateral and is not bound to institute proceedings or
to take other steps for the purpose of seizing, collecting, realizing or obtaining possession or
payment with respect to the Collateral or for the purpose of preserving any rights of the Secured
Party, the Debtor or any other person, in respect of the Collateral.

(4)  The Secured Party may apply any proceeds of realization of the Collateral to
payment of expenses in connection with the preservation and realization of the Collateral as above
described and the Secured Party may apply any balance of such proceeds to payment of the
Obligations in such order as the Secured Party sees fit. If there is any surplus remaining, the
Secured Party may pay it to any person having a claim thereto in priority to the Debtor of whom the
Secured Party has knowledge and any balance remaining must be paid to the Debtor. If the
disposition of the Collateral fails to satisfy the Obligations secured by this Agreement and the
aforesaid expenses, the Debtor will be liable to pay any deficiency to the Secured Party forthwith on
demand.

ARTICLE 7 — GENERAL

7.01 Benefit of the Agreement

This Agreement will enure to the benefit of and be binding upon the successors and permitted
assigns of the parties hereto.
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7.02 Entire Agreement

This Agreement has been entered into pursuant to the provisions of the Specific Agreements and is
subject to all the terms and conditions thereof and, if there is any conflict or inconsistency between
the provisions of this Agreement and the provisions of any Specific Agreement, the rights and
obligations of the parties will be governed by the provisions of the Specific Agreement. This
Agreement cancels and supersedes any prior understandings and agreements between the parties
hereto with respect thereto. There are no representations, warranties, terms, conditions,
undertakings or collateral agreements, express, implied or statutory, between the Secured Party and
the Debtor with respect to the subject matter hereof except as expressly set forth herein or in the
Specific Agreements.

7.03 Amendments and Waivers

No amendment to this Agreement will be valid or binding unless set forth in writing and duly
executed by all of the parties hereto. No waiver of any breach of any provision of this Agreement
will be effective or binding unless made in writing and signed by the party purporting to give the
same and, unless otherwise provided in the written waiver, will be limited to the specific breach
waived,

7.04 Assignment

The rights of the Secured Party under this Agreement may be assigned by the Secured Party without
the prior consent of the Debtor. The Debtor may not assign its obligations under this Agreement.

7.05 Severability

If any provision of this Agreement is determined to be invalid or unenforceable in whole or in part,
such invalidity or unenforceability will attach only to such provision or part thereof and the
remaining part of such provision and all other provisions hereof will continue in full force and
effect.

7.06 Notices
Any demand, notice or other communication to be given in connection with this Agreement must be

given in writing and may be given by personal delivery, by registered mail or by electronic means
of communication, addressed to the recipient as follows:

To the Debtor:
Landdrill International Inc.
Address 160 MacNaughton Avenue.
New Brunswick, E1H 2H6
Telecopier

No.:
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Attention:
To the Secured Party:
GE Capital, Canada
Address 239 Brownlow Avenue, suite 204
Dartmouth

Telecopier 1(902) 468-8270
No.:

Attention: Roland Bum

or such other address, individual or electronic communication number as may be designated by
notice given by any party to the other. Any demand, notice or other communication given by
personal delivery will be conclusively deemed to have been given on the day of actual delivery
thereof and, if given by registered mail, on the third business day following the deposit thereof in
the mail and, if given by electronic communication, on the day of transmittal thereof if given during
the normal business hours of the recipient and on the next business day during which such normal
business hours next occur if not given during such hours on any day. If the party giving any
demand, notice or other communication knows or ought reasonably to know of any difficulties with
the postal system that might affect the delivery of mail, any such demand, notice or other
communication must not be mailed but must be given by personal delivery or by electronic
communication.

7.07 Additional Continuing Security

This Agreement and the security interest, assignment and mortgage and charge granted hereby are
in addition to and not in substitution for any other security now or hereafter held by the Secured
Party and this Agreement is a continuing agreement and security that will remain in full force and
effect until discharged by the Secured Party.

7.08 Further Assurances

The Debtor must at its expense from time to time do, execute and deliver, or cause to be done,
executed and delivered, all such financing statements, further assignments, documents, acts, matters
and things as may be reasonably requested by the Secured Party for the purpose of giving effect to

this Agreement or for the purpose of establishing compliance with the representations, warranties
and covenants herein contained.

7.09 Power of Attorney

Upon the occurrence of an Event of Default that is continuing, the Debtor hereby irrevocably
constitutes and appoints any officer for the time being of the Secured Party the true and lawful
attorney of the Debtor, with full power of substitution, to do, make and execute all such statements,
assignments, documents, acts, matters or things with the right to use the name of the Debtor
whenever and wherever the officer may deem necessary or expedient and from time to time to
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exercise all rights and powers and to perform all acts of ownership in respect to the Collateral in
accordance with this Agreement.

7.10 Discharge

The Debtor will not be discharged from any of the Obligations or from this Agreement except by a
release or discharge signed in writing by the Secured Party.

7.11 Governing Law

This Agreement will be governed by and construed in accordance with the laws of the Province
where the address of Client is located (as stated below, or if no such address is specified, with the
laws of the Province of New Brunswick) and the laws of Canada applicable therein.

7.12 Executed Copy
The Debtor acknowledges receipt of a fully executed copy of this Agreement.

IN WITNESS WHEREOF the parties have executed this Agreement.

e
DEBTOR: LANDDRILL INTERNA’EI;QNXL/INC.
"/,/ " 4 )

Per: 6() /"/ I o 3/7{/%[/;%: L
Date of Execution Name: ’ /’/ /

Title:

Per:

Name:
Address of Debtor Title:
SECURED PARTY: GE CANADA EQUIPMENT FINANCING G.P.

GE CANADA LEASING SERVICES COMPANY

GENERAL ELECTRIC CANADA EQUIPMENT FINANCE
G.P.

GE CANADA ASSET FINANCING HOLDING COMPANY

GE TECHNOLOGY FINANCE

GE VFS CANADA LIMITED PARTNERSHIP

GE CAPITAL CANADA EQUIPMENT FINANCING &

LEASING (}@m{kw
l ‘
July 20, 2010 Per: | /’p / |
Date of Execution Namey“/ v

Title:”



SCHEDULE

To the General Security Agreement (“GSA”) made as of July 20, 2010
between Landdrill International Inc., as Debtor, GE Canada Equipment
Financing G.P., GE Canada Leasing Services Company, General Electric
Canada Equipment Finance G.P., GE Canada Asset Financing Holding
Company, GE Technology Finance, GE VFS Canada Limited Partnership and
GE Capital Canada Equipment Financing & Leasing Company as Secured
Party

A. The Specific Agreements are the following (Section 1.01 of the GSA):

v - the Guarantee and Indemnity Agreement dated January 16, 2008,
° - the Guarantee and Indemnity Agreement dated July 21, 2008,
. - the Guarantee and Indemnity Agreement dated July 29, 2008,

B. The permitted liens are the following (Sections 3.01(c) and 3.02(d) of the GSA):
° n/a

C. The Collateral locations and chief executive office of the Debtor are the following (Section
3.02(e) of the GSA):

. Chief Executive Office: 160 MacNaughton Avenue,

° New Brunswick, E1H 2H6

. Location of Business Records: 160 MacNaughton Avenue,
° New Brunswick, E1H 2H6

. Location(s) of Collateral: New Brunswick, Nova Scotia, Ontario, Québec and
Newfoundland and Labrador

D. Other Special Provisions: n/a

The parties acknowledge receipt of a fully executed copy of this Schedule which is incorporated
by reference and deemed to be a part of the above-mentioned General Security Agreement.

DEBTOR:

July 20, 2010
Date of Execution

NANAcmante and Cortinactd 7 HANTTIOPocktam\SC A - [ andd el Ine dons



TS
o - _,/r/
Per: (W —F é,/

Name: " il Lt
Title: &

SECURED PARTY: GE CANADA EQUIPMENT FINANCING G.P.
GE CANADA LEASING SERVICES COMPANY
GENERAL ELECTRIC CANADA EQUIPMENT FINANCE

G.P.

GE CANADA ASSET FINANCING HOLDING COMPANY
GE TECHNOLOGY FINANCE
GE VFS CANADA LIMITED PARTNERSHIP
GE CAPITAL CANADA EQUIPMENT FINANCING &

LEASING o AT\
Per: \,\\7?

Date of Execution Name: ./
Title:



GE Capital

HYPOTHECATION AND PLEDGE AGREEMENT

No:
239 Brownlow Ave., Suite 204
Dartinouth, Nova Scotia, B3B 2B2. Tel: (902) 468-8266, Fax: (902) 468-8270
HYPOTHECARY DEBTOR Landdrill International Inc,
ADDRESS.
160 MacNaughton Avenue
CONTACT:
New Brunswick, EIH 2H6 Tel:
EQUIPMENT LOCATION {if ut address uther than above) INSURANCE
EQUIPMENT
UNITS | MODEL YEAR DESCRIFTION SERIAL Nos.
All of the Hypothecary Debtor's movable property, corporeal and
incorporeal, present and fiuture.
AMOUNT OF HYPOTHEC. $1950,381.09 CAD Obligations Secured: SPECIFIC OBLIGATIONS SECURED

RATE OF INTEREST: 24.00%  pa. ] GENERAL OBLIGATIONS SECURED

SPECIFIC OBLIGATIONS SECURED:
See Schedule 1 which is an integral part of this agreement.

ADDITIONAL PROVISIONS
See Schedule 2 which is an integral part of this agreement,

Hypothecary Debtor acknowledges that it is or will be indebted, obliged or under a liability towards Hypothecary Creditor (as defined
below) and has agreed to grant Hypothecary Creditor a hypothec on the terms and conditions set forth above, on pages 1, 2, 3. 4 and 5 of
document 15142 E (Québec) attached hereto, on all applicable schedules and other attachments hereto, all of which terms and conditions
form a part of this Hypothecation and Pledge Agreement. HYPOTHECARY DEBTOR EXPRESSLY ACKNOWLEDGES THAT ALL
EXTERNAL CLAUSES, IF ANY, REFERRED TO IN THIS AGREEMENT WERE EXPRESSLY BROUGHT TO HYPOTHECARY
DEBTOR'S ATTENTION AND KNOWLEDGE AT THE TIME OF SIGNING OF THIS AGREEMENT. HYPOTHECARY
DEBTOR ACKNOWLEDGES THAT, BEFORE SIGNING, HYPOTHECARY DEBTOR WAS GIVEN SUFFICIENT TIME TO
READ AND STUDY THE TERMS AND CONDITIONS OF THIS AGREEMENT, THAT HYPOTHECARY DEBTOR WAS ALSO
GIVEN THE OPPORTUNITY TO ASK FOR EXPLANATIONS AND CLARIFICATIONS AND TO CONSULT ADVISORS OF ITS
CHOICE AND AS A RESULT HYPOTHECARY DEBTOR DECLARES THAT IT UNDERSTANDS AND IS SATISFIED WITH
ALL OF THE PROVISIONS OF THIS AGREEMENT.

IN WITNESS WHEREOF the parties hereto have executed this Hypothecation and Pledge Agreement at Moncton in the province of
New Brunswick, this 20th day of July 2010.

Landdrill International Inc. GE Canada Equjpment Einancing G.P.

{ \ "Hypothecary Creditor”)
- \
") BRI

SIGNATURE OF AUTHBRIZED GFRICERS

GE 14142A E (05-94




GE Capttal SCHEDULE 1
No:

This SCHEDULE 1 is an integral part of the HYPOTHECATION AND PLEDGE AGREEMENT No.1 executed at Moncton in the province of
New Brunswick. this 20th dav of Julv 2010.

SPECIFIC OBLIGATIONS SECURED:
OBLIGATIONS SECURED:

Notwithstanding the reference in this Agreement to Schedule 1, the "Obligations" are as described in this Schedule, namely: any and all
present and future indebtedness, liabilities and obligations of Hypothecary Debtor to Hypothecary Creditor now or hereafter arising under

- the Guarantee and Indemnity Agreement dated January 16, 2008,

- the Guarantee and Indemnity Agreement dated July 21, 2008,

- the Guarantee and Indemnity Agreement dated July 29, 2008,

as the same may be amended from time to time and any other agreement, document or instrument related thereto, and any modifications,
extensions and renewals thereof from time to time.

Landdriil International Inc. GE Canada quxpnwm Financing G.P.
// . [
; ("Hypohecary Debtor”) {"“Hypotheeary Credior™
By: % o / /// \ |
3v: () T s Byl ,

L /%/ T / -

SIGNATURE QE AUTHORIZED OFFICERS TITLE SIGNATURE OF AUTHORIZED OFFICERS TITLE

GE 14142W E  (05-94) (QUEBEC) !




GE
Capital Solutions SCHEDULE 2

No:

This SCHEDULE 2 is an integral part of the HYPOTHECATION AND PLEDGE AGREEMENT No.1 executed at Moncton in the province of
New Brunswick, this 20th day of July 2010,

ADDITIONAL PROVISIONS
UNIVERSALITIES OF HYPOTHECATED PROPERTY (RECEIVABLES):

In addition to the Equipment described on the face of this Agreement (and notwithstanding the reference in this Agreement to Schedule
2), Hypothecary Debtor hypothecates the universality consisting of all the rights, title and interest of Hypothecary Debtor in and to all
claims directly or indirectly held or enjoyed in connection with the possession and use of such Equipment, including without limitation:
(a) all income, revenues and profits and other amounts payable or derived from the use, any leasing, renting or hiring, of such Equipment;
(b) all indemnities or insurance proceeds, if any, paid or to be paid or to which Hypothecary Debtor is or may become entitled, pursuant
1o any insurance policies covering such Equipment; and (c) all benefits, including full power and authority to demand, sue for, recover,
receive and give receipts for all moneys payable and otherwise to enforce the rights of Hypothecary Debtor to receive and collect such
moneys.

UNIVERSALITIES OF HYPOTHECATED PROPERTY (GECEF ACCOUNT):

In addition to the Equipment described on the face of this Agreement (and notwithstanding the reference in this Agreement to Schedule
2), Hypothecary Debtor hypothecates all of Hypothecary Debtor's present and future rights, title and interest in and to the Equipment
described on the face of this Agreement, including all rights of Hypothecary Debtor to purchase or acquire title to any such items of
Equipment from GE Canada Equipment Financing G.P. and/or GE Canada Leasing Services Company at any time.

Landdrill International Inc. o GE Canada Equipment Financing G.P.
- 77 ("Hypothecars . R | RN T T Hvmothecary Crodutor®
2 . ccary Debtor”} ; ("Hypothecary Credutor
- T > <Ly By: S ) . o .
- « e /‘/’ . LE . Y b TITLE
- /7/’/// =
SIGNATURE OF AUTHORIZED OFFICERS TITLE SIGNATURE OF AUTHORIZED OFFICERS TILE
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Interpretation

For the purpase of this Agreement:

lol "Affiliole” means in respect of o person, ¢ person or persons
that, directly or indirectly through one or more intermediaries,
control, ore controlled by or are under common contral with,
such person, and for the purposes of this definition, “control”
means the power to direct or cause the direction of the
management ond policies of a person whether through the
ownership of voting securities or otherwise, and “person”
means an individual, corporation, portnership, joint venture,
association. trust or unincorporated organization or any
trustee, executor. administrotor or other legal representative.

Ib} ~Agreement” means this Hypothecation and Pledge Agreement
and any applicable schedules or attachments hereto, unless
the context otherwise requires, and “hereof”, "herein”, "hereby”,
“hereunder” ond similar expressions refer to the whole of, and
not to any particular section, subsection, poragraph or
subparagraph of, this Agreement.

Ict “business day” means a day when the office of Hypothecary
Creditor ot the address stated on the face hereof is open for
business.

td} "Claims” hos the meaning ossigned in Section 14.

fel “centrol” has the meaning attributed to it in the Conada
Business Corporotions Act.

il “Conversion Rate” means the rote, expressed in CAD for the

purchase of ane US dollar, determined by adding 0.0050

CAD/USD 1o the highest rate which appears on the Bloomberg

CAD G!T Page between 7 AM and 5 PM {ESTL.

“Costs of Disposition” means oll costs, disburserments, fees,

commissions and other expenses which Hypothecary Creditor

may incur, pay or be fiable for in connection with recovering
possession of, dismantling, remowving, transporting, repairing,
processing, reconditioning, storing, selling, leasing or otherwise
disposing of Hypothecated Property.

(h) “Default” means the occurrence or happening of any of those
events or circumstances specified in Section 11.

lil - "Hypothec” means any lien, privilege. morigage. pledge,
hypothec, prior claim, legal hypothec. charge. security interest,
attachment, assignment, seizure. sequestration, distress, levy
or other encumbrance of any nature or kind whatsoever

(j "Hypothecary Creditor” means Hypothecary Creditor stated on
the face hereof.

tk) “Hypothecary Debtor” means Hypothecary Debtor of
Hypothecary Creditor stated on the face hersof

Il "Hypothecated Property” means the Equipment described on
the face hereof or the universolities <f movable property
described in Schedule 2 and where applicable, Schedule 3 to
this Agreement ond hypothecoted by Hypothecary Debtor in
favour of Hypothecary Creditor under Section 3 hereof. as the
case may be.

:m} “Obligotion” means (il where, 0s shown on the face hereof or in
Schedule 1 to this Agreement. specific obligations are hereby
secured, all present and future indebtedness, ligbilities and
obligations of Hypothecary Debtor to Hypothecary Creditor
under the contracts and agreements desc' ibed on the face
hereof or in Schedule 1 hereto, as the case may be and
liil where, as shown on the face hereof, general obligations are
hereby secured, all present and future indebtedness, abilities
ond obligations af any kind which Hypothecary Debtor has
from time to time incurred or may incur or be under to
Hypothecary Creditor, including those that are direct or
indirect, absolute or contingent, sohdary, joint or several, due or
to become due or that arise from dealings between
Hypothecary Debtor ond Hypothecary Creditar or Hypothecary
Debtor and ony other Person. and whether the hobility of
Hypathecary Debtor is as principal, surety, salidary co-debror
guarantor, endorser or otherwise;

{n) "person” means any natural person, corporation, firm,
portnership, trust, sole proprietorship or governmental agency
authority or other entity, however constituted or designated.
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“Rights of Compensaction” means existing or future rights of
counterclaim, defence, set-off. compensation, abatement or
offset, legal or equitable.

“Suppher” means any manufacturer, supplier, vendor of or

deoler in Hypothecated Property or any other person from

whom Hypothecory Debtor has ocquired ony of Hypothecoted

Property.

“Taxes" means any and oll {oxes. imposts, levies. fees, duties

and charges imposed by any federal, provincial, territorial or

other taxing cuthority on Hypothecary Creditor, Hypothecary

Debtor, Hypothecated Property, its purchase, sale, ownership,

hypothec thereon, delivery, possession, operation or use

including, without limitation, soles, excise, use, health services,
property, goods ond services, business transfer and value
added taxes lincluding any penalties or interest bosed on late
or non-payment), but excluding taxes imposed on or measured
by Hypothecary Creditor's overall net income.

i) “Warranties” means any and all warranties, guarontees.
representations, service contracts, contracts 1o stock spare
parts and similor agreements, oral or written, express, implied,
statutory, legol or conventional, reloting to Hypothecated
Property.

in this Agreement, unless the context otherwise requires, the

singular includes the plurol and vice-verso and words imponting

gender include eoch gender.

All references herein to stotutes include the stotute as it may be

omended, restated or replaced with legislation of reasonably

comparable effect.

Acts to be performed hereunder on days that are not business

days shall be performed on the following business day.

Title, Ownership

Title to. ownership of, and all property in Hypothecated Property

shall remcin with Hypothecary Debtor, but subject olwoys to the

hypothec and other provisions hereof, and at Hypothecary Debtor's
sole risk, until full payment in cash and satisfaction of all

Obligations; prior 1o such payment and sotisfaction, Hypothecary

Debtor's rights therein ore to quiet enjoyment and use on the terms

and conditions of this Agreement so long as a Default has not

occurred.

Hypothec

As security for the payment and performance of all Obligations

Hypothecary Debtor hereby hypothecates in favour of

Hypothecary Creditor for the Amount of Hypothec shown on the

face hereof together with interest thereon at the Rate of interest

shown on the face hereof and ol other expenses which may be
incurred from time to time by Hypothecary Creditor for the
protection of its nghts or in pursuance of its recourses hersunder or
ot law, the Equipment described on the face hereof or the
universalities of corporeal ond incorporeal movable property
described in Schedule 2 and, where applicable, Schedule 3 hereto,
os the case moy be.

The Hypothec herein created constitutes a pledge of such of the

Hypothecated Property which is now delivered to or now t5 1n the

possession of Hypothecary Creditor as well as a pledge of any of

Hypothecated Property which may in the future be delivered to or

held by Hypothecary Creditor.

Hypothecary Debtor represents and warrants to Hypothecary

Creditor that Hypothecary Debtor has good and marketable ttle to

Hypothecated Property, free ond clear of all Hypothecs. except for

the hypathec of Hypothecary Creditor hereunder. Hypothecary

Debtor agrees to comply with all Warranties accruing to

Hypothecary Debtor pertaining to Hypothecated Property.

however, any failure by ony Supplier of Hypothecated Property to

comply with any Warranty shall not in ony manner offect

Hypothecary Debtor's Obligations to Hypothecary Creditor

Hypothecary Creditor hereby authorizes Hypothecary Debtor to

collect the Claims referred to in Schedule 2 hereto and hereby

hypothecoted in favour of Hypothecary Creditor until such time as

Hypothecary Creditor withdraws its authorizotion to collect

pursuant to Article 2745 of the Cvil Code of Quebec.

{o
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Iq

15147£ {03-2006} Oushect — Hunathecntion and Pledne Aareement



53

5.4

7.2

Movable Property

Hypothecary Debtor hereby represents and warrants to

Hypothecary Creditor that Hypothecated Property will be used by

Hypothecary Debtor for the purposes of use in and the carrying on

of its enterprise.

Hypothecary Debtor shaoll not attach or join any Hypothecated

Property to any immovable property in such a maonner or to such

an extent that Hypothecated Property loses its indwiduality

Maintenance, Use, Operation, Alterations, Upgrades, etc.

Hypothecary Debtor shall ot its own expense:

{al mamntain Hypothecoted Property in good operating condition,
repair and appearance, ordinory wear and tear only excepted,

i1 comply wath all recommendations or requirements of Supplier
regasding Hypothecated Property so as to preserve all
Warranties, ond

‘¢ ot Hypothecary Creditor’s request, enter into a maintenance
ogreernent for Hypothecated Property for the full term of this
Agreement with Supplier or 6 competent service ond
maintenance agent approved by Hypothecary Creditor.

H:. pothecary Debtor shali not, without Hypothecary Creditor's

consent, make any alterations. additions, accessions or

attachments to Hypothecated Property Such consent wilf only be

granted f such changes:

‘. do not materiolly decrease the value of Hypothecoted Property
or hmit, interfere with or frustrate its intended use:

b: do not prejudice or adversely affect any Warranties, and

‘¢ ore free from, and do not subject Hypothecoted Property to,
any Hypothec.

All replacement parts and components, alterations, additions,

accessions and attachments to Hypothecated Property shall

automatically become subject to the hypothec created hereby as

soon as they are acquired by or on behalf of Hypothecory Debtor.

Hypothecary Debtor shall affix and keep offixed to Hypothecoted

Property any labels supplied by Hypothecary Creditor identifying its

hypothec in Hypothecoted Property.

Inspection

Any representative of Hypothecary Creditor shall hove the right to

inspect Hypothecated Property ot all reasonable times upon

reasonable notice to Hypothecary Debtor,

Insurance

Hypothecary Debtor sholl at its own expense place and maintain

withinsurers acceptable to Hypothecary Creditor:

la) comprehensive first porty all risks insurance on all
Hypothecated Property thot is corporeal in nature for its full
replacement value. Such insurance shall include:
) Hypothecary Creditor as a beneficiary under a broad form of
Secured Creditor Endorsement Clouse; {ii}) o woiver of
subrogation clause in fovour of Hypothecary Creditor; ond

ib} comprehensive general liability and property domage
insurance with hmits of liability ot least equal to $1.000,000 or
such greater amount as Hypothecary Creditor may require.
Such insurance shall li) extend to all liabilities of Hypothecary
Debtor under this Agreement anising out of its use or
possession of Hypothecated Property: {ii} include Hypothecary
Creditor as a named insured; and fifi} include a cross liability
provision which insures each person insured thereunder in the
same manner and to the some extent as if a separate policy
had been issued to each.

Ali policies of insurance shall be in place ot the effective dote of this

Agreement, shall cover Hypothecary Creditor and Hypothecary

Debtor os their respective interests appeor ond shall contain

endorsements providing that:

fo) 30 doys’ written notice shall be given Lo Hypothecary Creditor
before the policy lopses or is matenally oltered or cancelled.

(bl the insurance shall be primary and not contributory

{c} Hypothecory Creditor's coveroge and interest as the
beneficiary under the above Secured Creditor Endorsement
shall not be invalidated or otherwise widversely affected by on.
act, neglect, emission or misrepresentation. deliberate
negligent or otherwise. of Hypotheca:y Debto’ o+ 't age:its
servants or employees;

{dl Hypothecary Credior shall not be responsible or iiable for
payment of any premiums;

lel Hypothecory Creditor may elect to have all proceeds of loss
payable only to itself. ond

il Hypothecary Creditor’s reclization of the security created
herein on Hypothecated Property or any part thereof shall not

7.3
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10.
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offect or otherwise hinder the rights of Hypothecary Creditor
under all policies of insurance.

Hypothecary Debtor shall supply Hypothecary Creditor with

certified copies of all insurance policies, endorsements or other

evidence of the required coveroge satisfoctory to Hypothecary

Creditor within 30 days of the effective date of this Agreement ond

on request.

In the event of damage to any item of Hypothecated Property

omounting to octual total loss or constructive totol loss of

Hypothecated Property, this Agreement respecting such

Hypothecated Property shall be deemed to have terminated ond

Hypothecary Creditor shall be entitled to receive immediote

poyment of all monies owing or to become owing by Hypothecary

Debtor ond secured by this Agreement and Hypathecary Creditor

may retamn from the insurance proceeds an omount equal thereto,

Hypothecary Debtor remaining liable for any deficiency.

Taxes, etc.

Hypothecary Debtor shall have the sole responsibility for ond shall

duly and punctually pay oll Taxes and all licence and similar fees

poyable ot ony time upon. or in respect of, Hypothecated Property,
this Agreement and any payments or transactions contemplated
hereunder.

Hypothecs

Hypothecary Debtor shall keep Hypothecated Property free of all

Hypothecs.

Lows and Regulations

Hypothecary Debtor is and shall continue to be in complionce with

oll laws, regulations, permits, licenses and consents relating to use,

operation, maintenance, safety, environmental protection or

possession ond use of Hypothecated Property, ond those reiating
to the prevention of money laundering and terrorism.

Default

It shall be @ Default under this Agreement if:

{al Hypothecary Debtor fails to make the payment on the due date
thereof of any payment of principal, interest or any other
amount owing by Hypothecary Debtor to Hypothecory Creditor
in connection with any of the Obligotions within 10 days ofter
its due date; any insurance coverage required to be obtained
and mointained by Hypothecary Debtor under this Agreement
shall lapse, expire or be cancelled; Hypothecary Debtor foils to
observe, perform or fulfill any or comply with all or any part of
its undertaking, obligations, provisions or conditions, whether
absolute, contingent, direct, indirect, expressed or implied in
respect of the Obligations or this Agreement or any agreement
or instrument heretofore or hereofter evidencing or given in
connection with the Obligations or this Agreement, and such is
not cured within 10 days after notice thereof is given by
Hypothecary Creditor to Hypothecary Debtor;

{b} ony insurance coverage required to be obtained and
maointained by Client under this Agreement shaoll lopse, expire
or be cancelled;

lc) any representation or warranty of Hypothecary Debtor mode
herein or in any instrument or docurnent delivered to
Hypothecary Creditor in connection herewith is ol any material
time false or motericlly incorrect or misleading:

{d) Hypothecary Debtor defaults in any other obligation under any
other agreerment with Hypothecary Creditor or any Affiliate of
Hypothecary Creditor (whether secured by this Agreement or
not) and such defoult continues for 10 days after notice thereof
by Hypothecary Creditor or such Affiliote, as applicable. to
Hypothecary Debtor;

le) any act of bankruptcy takes ploce respecting Hypothecary
Debtor or ony proceeding petition or notice, voluntory or
involuntory. 1s commenced, made. given or filed, as the case
may be. by Hypothecary Debtor or any other person, under any
present o+ ‘uture stat.te or low reloting to bar kruptcy.
insoivency or rehef from or compromise o arrangement with
creditors of Hypothecary Debtor.

it Hypothecary Debtor ceases or threatens to cease to carry on

buisiness or makes or proposes to make an, sale of the whole

of o~y substantial portion of its enterprise. or otherwise out of
the normal course of business;

any execution, sequestration, expropriation or similar process

is brought or threatened, by way of notice or otherwise,

against or a distress or onalogous process is levied upon, the
whole or any part of the property of Hypothecary Debtor or

Hypothecaoted Property;

ig
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{h} any trustee, receiver, interim receiver, cdministrator, manager
or similar official is appointed with respect to all or any part of
the property, assets or undertaking of Hypothecary Debtor,
whether pursuont to any private instrument or agreement or
by order of ony court;

(i) +f ownership of or control and direction over the assets.
undertaking or enterprise of Hypothecary Debtor or the
majority of its voting shares changes. by amalgamation,
merger. sale, transfer of shares or otherwise, except pursuant
to death of the controlling shoreholder, or Hypothecary Debtor
passes any resolution concerning any matter referred toin
paragraph {e) or with respect to, or any proceedings, voluntary
or involuntary, are commenced under, any present or future
law relating to omolgamation., liquidation, winding-up or
dissolution

{} an event occurs which, in the opinion of Hypothecary Creditor,
could reasonably be expected to have a material adverse
effect on the condition {financial or otherwisel, business.
aperations, assets, liabilities or prospects of Hypothecary
Debtor, Hypothecary Debtor's ability to perform any Obligotion,
ar any obligation under any other agreement with
Hypothecary Creditor or any Affiliate of Hypothecary Creditor,
or on the rights and remedies of Hypothecary Creditor
thereunder, and continues for 10 days after notice thereaf by
Hypothecary Creditor or such Affiliate, as applicable, to
Hypothecary Debtor;

Ik} any event or circumstance described in any of paragraphs {c)
and {e} through {j} inclusive occurs with respect to any solidary-
co-debtor or surety of Hypothecary Debtor respecting this
Agreement or any Affiliate of Hypothecary Debtor: or

A Default under this Agreement sholl be deemed a defoult under all

other present and future agreements entered into between

Hypothecary Debtor and Hypothecary Creditor or any Affiliate of

Hypothecary Creditor

Hypothecary Creditor's Remedies on Default

Upon Default, Hypothecory Creditor shall be entitled to do one or

more of the following:

la} declore this Agreement to be in default whereupon all monies
owing or to become owing by Hypothecary Debtor to
Hypothecary Creditor shall immediately become due and
payable without notice or demand:

ib} declore that the hypothec hereby constituted has become
enforceable and forthwith Hypothecary Creditor shall be
entitled, subject to the compulsory formalities provided by law,
if ony, to exercise any and all of the nghts prowided for in
Chopter V of Title Il of Book VI of the Civil Code of Québec ond in
the Code of Civil Procedure of Québec and all provisional
measures available hereunder or ot law, and more specifically
but without limitation:

{i) take possession of Hypothecated Property for purposes of
odministration,

it sell or otherwise dispose of Hypothecated Property by
public or private sale, public tender, auction or as
Hypothecary Creditor otherwise determines reasonable, for
such consideration payable immediately and/or deferred
ond on such terms and conditions as Hypothecary Creditor
in its reasonable discretion determines, bearing in mind the
interest of Hypothecary Creditor os @ secured creditor and
the interest of oll parties involved:;

fiii) toke Hypothecated Property in payment of the Obligations
and ony other monies owing or to become owing by
Hypothecary Debtor hereunder. or

liv) exercise ony other rights or remedies and/or take any
proceedings available to ~ypothecary Creditor hereunder
ot law or in equity including without imitation, the right to
demand. sue for and recover from Hypothecary Debtor any
deficiency which may exist between oll monies owing by
Hypothecary Debtor and secured by this Agreement and ‘he
proceeds of any sale or other disposition of Hypothecated
Property pursuant to sub-paragraph liil above ofter
deduction of Costs of Disposition

Should Hypothecary Creditor exercise its nght to take possession

for purposes of administration pursuant to sub-paragraph (i}

above, Hypothecary Creditor shall have, in addition to the rights,

remedies and powers provided by law as administrator entrusted
with full administration of the property of others, the following
nghts and powers: (o) after having fulfilied all formalities provided

13.

14.

15.

for at low for the exercise of its hypothecary right of taking

possession for purposes of administration, Hypothecary Creditor

shall have the right ond power to enter into ond toke possession of,
through its officers, representatives or other lowful ottorney, all or
any part of Hypothecated Property, with full power of a person
entrusted with full administration of the property of others,
including the full power to carry on, manoge and conduct the
enterprise, business operations or contracts of Hypothecary Debtor
relating to oll or any part of Hypothecated Property, complete,
maintain and preserve Hypothecated Property, carry onor put an
end, in whole or in port, to the exploitation of any enterprise,
business operations ond contracts of Hypothecary Debtor in
relation with all or any part of Hypothecoted Property, and enter on
any premises of Hypothecary Debtor or any other person; (bl lease
or rent Hypothecated Property for such consideration payoble
immediotely and/or deferred and on such terms and conditions as

Hypothecary Creditor in its reasonable discretion determines,

bearing in mind the interest of Hypothecary Creditor as a secured

creditor and the interest of all parties involved; ond (c) demond, sue
for ond recover damages arising out of such Default;

In exercising any of the rights and recourses available hereunder

or atlow. Hypothecary Creditor may, ot its option, in respect of all

or any port of Hypothecoted Property, exercise such rights ond
recourses 0s is available hereunder or ot law, as it chooses to
exercise, without prejudicing Hypothecary Creditor's other nghts
ond recourses avoilable in respect of all or part of the other

Hypothecated Property. Furthermore, Hypothecary Creditor may

exercise ony of its rights and recourses in respect of all or any part

of Hypothecated Property simultaneously or successively.

Hypothecary Creditor shall be entitled to acquire ol or any part of

Hypothecated Property or any or oll of them, unless prohibited by

low.

Hypothecary Creditor's Rights to Remedy Defaults

If Hypothecary Debtor fails to perform or comply with any of its

Obligations hereunder with respect to Hypothecated Property.

Hypothecary Creditor may, but has no obligotion to, perform some

1n the nome of Hypothecary Debtor or Hypothecary Creditor and

moke all necessary disbursements in connection therewith, which
disbursements shall be deemed part of the Obligotions secured by
the hypothec herein created which shall be reimbursed by

Hypothecary Debtor immediotely on demand and which shall bear

interest from the date advanced or incurred by Hypothecary

Creditor until paid in full to Hypothecary Creditor (os well before as

ofter demand, Defoult or judgement| ot rate of 12% per annum,

computed on the daily amount outstonding colculated on the basis
of the number of days elopsed in a 365 day year. Hypothecary

Creditor is hereby appointed Hypothecary Debtor's mandatary to

take any such action in Hypothecory Debtor's name.

Hypothecary Debtor's General Indemnities

Hypothecary Debtor shalf indemnify and save harmless

Hypothecory Creditor from and against all existing or future losses,

costs, charges, expenses, liabilities, claims, demands, penalties,

domoges, suits, actions and couses of oction of every nature and
kind whatsoever, including strict liability in tort or in civil
responsibility (collectively, "Claims"} sustained or suffered by

Hypothecary Creditor, or for which Hypothecary Creditor may

become liable, resulting from or orising out of:

{a} Hypothecary Creditor's lowful exercise or performonce of its
rights or obligations under this Agreement;

{b) the holding by Hypothecaory Creditor of a hypothec on
Hypothecated Property;

I} ony Defoult;

{d any personal injury or property damage or other commercial
foss arising out of the sale or delivery to, installation,
ownership, use, operotion, mointenance, condition, return,
removal and re-delivery of Hypothecated Property:

le. any use or operation of Hypothecated Property which infringes
any patent or other industrial or intellectual property right,
unless caused by the gross negligence or willful misconduct of
Hypothecary Creditor, its employees, servants or agents; or the
state of repair and maintenance of Hypothecated Property or
any {ailure of Hypothecated Property or of Hypothecary
Creditor to comply with environmental protection lgws.

Administrative Fees and Expenses

Hypothecary Debtor shall pay Hypothecary Creditor on demand

Hypothecary Creditor’'s prevailing fees and all costs and

disbursements certified by Hypothecary Creditor as having been
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incurred or made in connection with the enforcement or
preservation of any nght or remedy arising on Default orin
connection with the rendering of financial services under this
Agreement, including. but without limitation, for processing of
payments and rendering statements to Hypothecary Debtor.

16. Location of Hypothecated Property

16.1 Except as otherwise expressly permitted hereunder, Hypothecary
Debtor shall not part with possession of Hypothecated Property nor
remove same from Canado.

16.2 Hypothecary Debtor covenants thot Hypothecated Property will
continue to be located where stated on the face hereof, or ot any
other location agreed to in wiiting by Hypothecary Creditor.

17, Assignment and Leasing
Hypothecary Debtor shall not assign any nights hereunder and
Hypothecary Debtor shall not sell or attempt to sell Hypothecated
Property nor lease or rent or attempt to lease or rent Hypothecated
Property. in any case without the prior consent of Hypothecary
Creditor, ond such consent may be withheld by Hypathecary
Creditor in its sole and unfettered discretion. No oction aforesaid by
Hypothecary Debtor shall relieve Hypothecary Debtor of any of its
Obligations.

18. Hypothecary Debtor’s General Representations, Warranties and
Covenants
Hypothecary Debtor represents and warrants to and covenants
with Hypothecary Creditor that: {a) if Hypothecary Debtor is o
carporation, itis and will continue to be a corporation or other legal
entity duly ond validly incorporoted or otherwise established,
organized and existing in good standing under the lows of its
jurisdiction of incorporation or establishment, with all necessary
power and authority to execute, deliver and perform this
Agreement: {b} if Hypothecary Debtor 1s a corporation, oll of the
transactions contemplated herein have been and will be duly
authorized by alf necessary action, are not and will not be in
conflict with the constoting docurments or bylows of Hypothecary
Debtor or any indenture instrument, agreement or undertaking to
which itis or will be @ party or by which t or its assets ore or may
become bound; ic) this Agreement 1s and will continue to be the
legal. valid and binding obligation of Hypothecary Debtor.
enforceable ogainst it in accordance with its terms; (d) oll
Information as defined in Section 38 provided by Hypothecary
Deblor to Hypothecary Creditor is accurate. and (el all payments to
Hypothecary Creditor are and will be derved from legal sources.
Hypothecary Debtor agrees to furnish to Hypothecary Creditor o
copy of its most recent annual financial statements, cudited of
applicable, promptly upon availability and in any event within 30
days of each financial year-end. Upon request by Hypothecory
Creditor. Hypathecary Debtor agrees also to furnish its quarterly
financial statements promptly upon ovailability and, in any event
within 60 days of each financial quarter-end.

19. Statutory Waivers and Acknowledgement

18.1 Hypothecary Debtor waives its right to receive o copy of any
financing statement or financing change statement registered by
Hypothecary Creditor ond of any related verificotion statement.

19.2 Hypothecary Debtor waives, 1o the fullest extent permitted by law,
the application of the provisions of la) The Limitation of Civil Rights
Act {Saskatchewanl; (bl The Distress Act (Manitoba); and {c) The Law
of Property Act [Albertal, insofor os they relate to its Obligations, this
Agreement. Hypothecary Creditor or Hypothecary Creditor's rights
hereunder. Hypothecary Debtor acknowledges thot seizure or
repossession of Equipment shall not, by operation of law,
extinguish any Obligations. Hypothecary Debtor grants to
Hypothecary Creditor the right to recover from Hypothecary Debtor
the amount equal to the Accrued Liobility notwithstonding any
such seizure of repossession. Hypothecary Debtor agrees that the
provisions of this Agreement are commercially reasonable.

20. NO COMPENSATION — EXCLUSION AND ASSIGNMENT OF
WARRANTIES

20.1 HYPOTHECARY DEBTOR IRREVOCABLY AND UNCONDITIONALLY
WAIVES ALL RIGHTS OF COMPENSATION AGAINST ANY PAYMENT
AND OTHER AMOUNT DUE TO HYPOTHECARY CREDITOR
HEREUNDER OR SECURED HEREBY AND AGREES TO PAY EACH
SUCH PAYMENT AND OTHER AMOUNT WITHOUT REGARD TO ANY
RIGHTS OF COMPENSATION. NEITHER DEFECTS IN, DAMAGE TO,
NOR LOSS DESTRUCTION LATE DELIVERY OR NON-DELIVERY OF
HYPOTHECATED PROPERTY SHALL TERMINATE THIS AGREEMENT OR
REOUCE HYPOTHECARY DEBTOR'S OBLIGATIONS HEREUNDER OR

SECURED HEREBY, EXCEPT AS OTHERWISE EXPRESSLY PROVIDED
HEREIN.

20.2 HYPOTHECARY DEBTOR REPRESENTS AND WARRANTS TO AND

COVENANTS WITH HYPOTHECARY CREDITOR THAT HYPOTHECATED
PROPERTY IS AND WILL BE USED FOR COMMERCIAL, INDUSTRIAL OR
BUSINESS PURPOSES ONLY AND NOT FOR PERSONAL, FAMILY,
HOUSEHOLD OR FARMING PURPQSES;

20.3 (A} HYPOTHECARY CREDITOR SHALL NOT BE BOUND BY OR BE

DEEMED TO HAVE MADE OR BE LIABLE FOR ANY REPRESENTATION,
WARRANTY OR PROMISE MADE B8Y SUPPLIER OR OTHERWISE;

(8] HYPOTHECARY CREDITOR SHALL NOT BE LIABLE FOR ANY
FAILURE OF HYPOTHECATED PROPERTY INCLUDING ANY LATENT
DEFECT, OR ALLEGED FUNDAMENTAL BREACH OF THIS
AGREEMENT; {CI NEITHER HYPOTHECARY CREDITOR NOR ANY OF TS
EMPLOYEES SERVANTS OR AGENTS HAS MADE AND DOES NOT
NOW MAKE ANY REPRESENTATION OR WARRANTY WHATSOEVER,
EXPRESS OR IMPLIED, WITH RESPECT TO HYPOTHECATED PROPERTY
OR ANY INTELLECTUAL OR INDUSTRIAL PROPERTY RIGHTS THEREIN
INCLUDING, WITHOUT LIMITATION, THE DESIGN, SPECIFICATIONS,
CONDITION, QUALITY, MERCHANTABILITY OR FITNESS FOR
HYPOTHECARY DEBTOR'S PURPOSES; AND (D) HYPOTHECARY
CREDITOR SHALL HAVE NO LIABILITY FOR ANY DIRECT OR INDIRECT
PUNITIVE, EXEMPLARY, SPECIAL OR CONSEQUENTIAL DAMAGES OR
LOSS OF PROFITS, ACTUAL OR ANTICIPATED, OR FOR ANY DAMAGES
BASED ON STRICT OR ABSOLUTE TORT OR CIVIL LIABILITY OR
HYPOTHECARY CREDITOR'S OR SUPPLIER'S NEGLIGENCE. NOTHING
HEREIN SHALL DEPRIVE HYPOTHECARY DEBTOR OF ITS RIGHTS
AGAINST SUPPLIER OR ANY PERSON OTHER THAN HYPOTHECARY
CREDITOR. HYPOTHECARY DEBTOR SHALL MAKE ANY CLAIMS WITH
RESPECT TO HYPOTHECATED PROPERTY DIRECTLY AGAINST
SUPPLIER

20.4 IF HYPOTHECATED PROPERTY IS SEIZED OR SOLD 8Y HYPOTHECARY

21

22.

23,

24.

CREDITOR, ALL WARRANTIES OF SUPPLIER AND RIGHTS TO ALL
SOFTWARE, OTHER INTELLECTUAL AND INDUSTRIAL PROPERTY
LICENSES ACCOMPANYING GOODS SHALL BE AUTOMATICALLY
ASSIGNED BY HYPOTHECARY DEBTOR TO HYPOTHECARY CREDITOR
WITHOUT FURTHER ACT OR DEED.

Notices

Any natice, demand., consent or other communication required or
permitted hereunder ["Natice™) shall be in writing and moy be
delivered. or sent by prepoid registered mail. or by telex telecopier
or other means which produces a permanent written record

lao "tronsmission’). Mailed Notice sholl be deemed to have been
given twa bustness days after mailing provided there is no general
disruption or stoppage of postal services then in effect, in which
case delivery shall be made by one of the other methods permitted
herein. Delivered Notice shall be effective upon delivery during
business hours to an apparently responsible adult, and
transmissions shall be deemed to have been received ot the
opening of the business day immediately following transmission.
Addresses for Notice shall be those addresses stated on the face
hereof and may be changed in accordance with the foregoing.
Remedies Cumulative

All nghts and remedies of Hypothecary Creditor hereunder are
curnulotive and not exclusive or alternative and may be exercised
by Hypothecary Creditor successively, separately or together, in
any order, sequence or combination.

Forbearance, Indulgence and Waivers

Forbearance or indulgence by Hypothecary Creditor in any
instance shall not constitute a general waiver of the Obligation
under this Agreement to which the same applies. Any waiver by
Hypothecary Creditor of its rights must be in writing and shall not
extend to ony other Obligation or right.

Imputations

Hypothecary Debtor hereby wrevocably and unconditionally waives
any present or future nght to impute any payment made to
Hypothecary Creditor to any specific Obligations secured under
this Agreement or under any other agreement with Hypothecary
Creditor or any Affillate of Hypothecary Creditor Hypothecary
Creditor may impute and apply any poyment recer.ed to any of the
Obligations due hereunder or under any other agreernent with
Hypothecary Creditor or Affiliate of Hypathecary Creditor and may
reverse, re-impute and re-apply ony such payment as many times
and in such manners as Hypothecary Creditor from time to time
sees fit Payments received sholl be imputed upon receipt of legal
tender or cleared funds. Hypothecary Creditor is hereby irrevocably
authorized to combine ond compensate amounts payable by it to
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Hypothecary Debtor with amounts owing to it from Hypothecary
Debtor lin eoch case whether matured or not ond whether
absolute or contingent} under the same or different agreements,

25. Time
Time is and shall remain of the essence of this Agreement. The
mere lopse of ime for performance by Hypothecary Debtor of any
Obligation shall have the effect of putting Hypothecary Debtor in
default hereunder

26. Entire Agreement

26.1 There ore no representotions, warranties, covenants, ogreements
or acknowledgements by Hypothecary Creditor affecting the
Obligations. this Agreement or Hypothecated Property, other than
expressed i this Agreement,

26.2 No agreement purporting to amend or modify this Agreement or
any other statement. document, paper or writing reloting herete or
to Hypothecated Property or connected herewith shall be binding
unless in writing signed by both Hypothecary Debtor ond
Hypothecary Creditor

27. Severability
Any term, condition or provision of this Agreement which is
deemed to be void, prohibited or unenforceable in any jurisdiction
shall, os to such jurisdiction, be severed herefrom and be
ieffective ta the extent of such invalidity, prohibition or
unenforceability, without in any way invalidating the bolance
hereof.

28. No Merger in Judgment
The taking or any judgment by Hypothecary Creditor under this
Agreement shall not operate as @ merger or novation of any term
or candition hereof or of any obligation of Hypothecary Debtor or
Hypothecary Creditor hereunder

29. Further Assurances ond Mandate

29 1 Hypothecary Debtor and Hypothecary Creditor each shall do,
execute and perform all such acts, deeds, documents and things as
may be reasonably required to enable Hypothecary Creditor to
have the full benefit of all rights and remedies intended to be
reserved or crected hereby. Hypothecary Creditor is hereby
appainted Hypothecary Debtor's mandatary to complete and/or
correct any information on the face hereof or in any schedule or
ottachment hereto.

29.2 Each mandate granted in this Agreement is gronted with full power
of substitution, is irrevocable, 15 coupled with on interest, shall
survive termination of this Agreement and moy be exercised during
any subsequent legol incapacity of Hypothecary Debtor or
Hypothecary Creditor

30. Currency
Unless otherwise stated in this Agreement, oll sums of money
payoble hereunder shall be poid in Canadion dollars. If any amount
poyoble pursuont to this Agreement needs to be converted from
'S dollars to Canadian doflars, including for purposes of
determining the amount of any Obligation, such conversion shall
be made by Hypothecary Creditor on the relevant date at the
Conversion Rate and Hypothecary Creditor will notify Hypothecary
Debtor of the Canadion dollor amount so converted

31. Survival
Notwithstanding any other Section, any accrued Obligations the
Obligations of Hypothecary Debtor under Sections 13 14, 15 and
25 and all rights, powers and remedies of Hypothecary Creditor
hereunder, whether accrued or not. shal survive the termination or
expiration of this Agreement and the payment of the Obligations
and oll other amounts payable or secured hereunder

32. Section Headings
Section headings in this Agreement are for convenience of
reference only, do not affect and shall be ignored in the
interpretation or construction hereof

33. Successars and Assigns
This Agreement shall inure to the benefit of and be binding upon
Hypothecary Creditor and Hypothecary Debtor therr respective
heirs, executors, administrators, personal representatives,
successors and permitted assigns ond lessees Hypothecary
Creditor may assign or transfer in whole or in part its rights under
this Agreernent or Hypothecated Property. and/or hypothecate its
rights hereunder or in Hypothecoted Property and any assignee,
tronsferee or beneficiary of such hypothec ("Assignee®) shall be
unrestricted in the exercise of such rights. Hypothecary Debtor
shall recognize any such assignment, transfer or hypothecation
and shall not assert against any Assignee any Claims or Rights of
Compensation which it may have against Hypothecary Creditor

34.

35.

36.

37.

38.

respecting this Agreement or Hypothecated Property and woives
all Cloims and Rights of Compensation against Assignee's rights to
enforce this Agreement based on Hypothecory Creditor's alleged
failure to perform same or Supplier's breach of Warranties.
Hypothecary Debtor shall not be entitled to assign its nghts or
obligations hereunder.

Choice of Law

This Agreement shall be governed, construed, performed and
enforced in accordance with the laws of the Province of Quebec.
Language

The parties hereto have expressly required thot this Agreement
and oll documents, ogreements and notices related hereto be
drafted in the English language. Les parties oux présentes ont
expressément exigé que le présent controt et tous les autres
documents, conventions ou avis qui y sont afférents soient rédigés
en langue ongloise.

Solidary Obligation

If more than one person executes this Agreement as Hypothecary
Debtor their Obligations shall be solidory and, where the context so
admits, each reference in this Agreement to "Hypothecary Debtor”
shallinclude reference to any one or more or oll such persons as
solidary co-debtors and the octs or omissions of any such persons
sholl bind all of them. Each such person hereby waives the benefits
of division and discussion which means thot Hypothecary Creditor
shall not be obliged to proceed against Hypothecary Debtor or to
enforce or exhaust any security before proceeding to enforce the
obligations of each or oll such persons as solidary co-debtor, and
that enforcement of such obligations moy toke place before, ofter,
or contemporaneously with the enforcement of any hypothec for
any such cbligation.

Receipt of Agreement

Hypothecary Debtor acknowledges receipt of an executed copy of
this Agreement.

Information

Hypothecary Debtor hereby consents and authorizes Hypothecary
Creditor and its Affiliates, agents, contractors and representotives,
at any time, (a) to collect, verify, use, communicate with and
disclose to third parties fincluding credit reporting ogencies.
financial institutions, creditors, vendors and other persons) any
credit, financiol and other information, including personal
information las applicable] and information related to the credit
rating, financial copacity and payment history, with respect to
Hypothecary Debtor {“Information”), as Hypothecary Creditor
deems necessary to process, complete, service and enforce the
transactions hereby contemplated ond any other existing or
potential transactions. or os required or otherwise permitted by
taw; (bl to respond to inquiries from, and exchange ony Information
with, third parties concerning Hypothecary Debtor's credit roting.
finoncial capacity and poyment history: {c) to provide Information
1o persons to whom Hypothecary Creditor considers assigning,
granting a participotion or otherwise disposing of rights or
obligations under the transactions hereby contemploted; and (d) to
provide to any person copies of this Agreement. This consent 1s 1n
cddition to and does not replace any consent previously given
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Nova Scotia

GE Canada Equipment Financing G.P.
1250, boul. René-Lévesque West
Montreal PQ H3B 4W8

Canada

NOTICE: The following registration has amended a
registration in which you are identified. This report
is intended to notify you of the nature of the activity.

Registration Number (Amendment): 16979767

Registration Date/Time (Atlantic):

Expiry Date: 2020-07-22
File Number: GSA
Original Registration Number: 16949935

Registrant Name and Address

Registrant User ID: H174883

GE CANADA EQUIPMENT FINANCING G.P.
SUITE 204

239 BROWNLOW AV

DARTMOUTH NS B3B 2B2

Canada

PPRS Notice to Secured Party
Avis de partie garantie RENBIP

2010-07-29 12:08

6244408

Nouvelle-Ecosse

AVIS : L'enregistrement suivant & modifié un
enregistrement dans lequel vous étes identifié. Ce
rapport a pour objet de vous aviser de la nature de
Pactivité.

Numéro d'enregistrement
(Modification) :

Date et heure de I'enregistrement
(Atlantique) :

Date d’expiration :

Numéro de dossier :

Numéro original d'enregistrement :

Nom et adresse de 'enregistreur

Identité de I'enregistreur : H174883

Registration Details for Registration
Number: 16949935

Province or Territory: Nova Scotia

Registration Type:
PPSA Financing Statement

Registration History

Registration Activity Registration Number
Activité d'enregistrement Numéro
d'enregistrement
16949935

16979767

Original / Original
Amendment / Modification

As listed in the Registration History section above,
this registration has been the subject of an
Amendment or Global Change to add or delete
information. The following registration details
provide the registration number for the Amendment
that added or deleted information. If no "added by"
or "deleted by" registration number is provided, the
information was added by the original registration

Report Version 2.13

Détails d'enregistrement pour le numéro
d'enregistrement : 16949935

Province ou territoire : Nouvelle-Ecosse

Genre d'enregistrement :
Etat de financement - PPSA (Loi SURBIP)

Historique d'enregistrement

Date and Time Expiry Date File Number
(Atlantic)

Date et heure Date Numéro de
{Atlantique) d'expiration dossier
2010-07-22 11:23 2020-07-22 GSA
2010-07-29 12:08 2020-07-22 GSA

Comme l'indique la section Historique
d'enregistrement ci-dessus, cet enregistrement a
fait I'objet d'une modification ou d'un changement
global pour ajouter ou supprimer de l'information.
Les détails d'enregistrement qui suivent indiguent le
numéro d'enregistrement de |la modification quia
ajouté ou supprimé de l'information. Si aucun
numeéro d'enregistrement « ajouté par » ou

Version 2.13 du rapport
Page: 1



Nova Scotia

Canada

The Secured Party below was added by registration
number 16979767
Type: Enterprise

GE Technology Finance

239, Brownlow Avenue, suite 204
Dartmouth NS B3B 2B2

Canada

The Secured Party below was added by registration
number 16979767
Type: Enterprise

GE VFS Canada Limited Partnership

239, Brownlow Avenue, suite 204
Dartmouth NS B3B 2B2
Canada

The Secured Party below was added by registration
number 16979767

Type: Enterprise

PPRS Notice to Secured Party
Avis de partie garantie RENBIP

6244408

Nouvelle-Ecosse

La partie garantie ci-dessous a été ajoutée par le
numero d'enregistrement 16979767

Genre : Entreprise

La partie garantie ci-dessous a été ajoutée par le
numéro d'enregistrement 16979767

Genre : Entreprise

La partie garantie ci-dessous a été ajoutée par le
numéro d'enregistrement 16979767

Genre : Entreprise

GE Capital Canada Equipment Financing & Leasing Services

239, Brownlow Avenue, suite 204
Dartmouth NS B3B 2B2
Canada

General Collateral

Bien grevé a description générale

A security interest is taken in all of the Debtor's present and after-acquired personal property.

*** End of Report ***
*** Fin du Rapport ***

Report Version 2.13

Version 2.13 du rapport
Page: 3



New Brunswick PPRS Notice to Secured Party 6244498

GE Canada Equipment Financing G.P.
1250, boul. Rene-Levesque West
Montreal PQ H3B 4W8

Canada

Registration Number (Amendment): 19080787
Registration Date/Time (Atlantic): 2010-07-29 12:13
Expiry Date: 2020-07-22

File Number: GSA

Original Registration Number: 19051747

All registration date/time values are stated in Atlantic Time.

Registrant Name and Address
Registrant User ID: H174883

GE CANADA EQUIPMENT FINANCING G.P.
SUITE 204

238 BROWNLOW AV

DARTMOUTH NS B3B 2B2

Canada

Registration Details for Registration Number: 19051747

Province or Territory: New Brunswick
Registration Type: PPSA Financing Statement

Registration History

Registration Activity Registration Number Date/Time Expiry Date File Number
(Atlantic)

Original 19051747 2010-07-22 11:27 2020-07-22 GSA

Amendment 19080787 2010-07-29 12:13 2020-07-22 GSA

As listed in the Registration History section above, this registration has been the subject of an
Amendment or Global Change to add or delete information. The following registration details provide the
registration number for the Amendment that added or deleted information. If no "added by" or "deleted by”
registration number is provided, the information was added by the original registration and has not been
deleted.

Debtors
Type: Enterprise
Landdrill International Inc.

160, MacNaughton Avenue
Moncton NL E1H 3L9
Canada

Report Version 2,13 Page: 1



New Brunswick PPRS Notice to Secured Party 6244498

Secured Parties

The Secured Party below was deleted by registration number 18080787
GEGCarada-Equipment-Finaneing-G-R-
4260beul-Rene-Levesgue-West
MentrealRQ-H3B4WE
GCanada

The Secured Party below was added by registration number 19080787
Type: Enterprise
GE Canada Equipment Financing G.P.
239, Brownlow Avenue, suite 204
Dartmouth NS B3B 2B2
Canada

The Secured Party below was added by registration number 19080787
Type: Enterprise
GE Canada Leasing Services Company
239, Brownlow Avenue, suite 204
Dartmouth NS B3B 2B2
Canada

The Secured Party below was added by registration number 19080787
Type: Enterprise
General Electric Canada Equipment Finance G.P.
239, Brownlow Avenue, suite 204
DARTMOUTH NS B3B 2B2
Canada

The Secured Party below was added by registration number 19080787
Type: Enterprise
GE Canada Asset Financing Holding Company
239, Brownlow Avenue, suite 204
DARTMOUTH NS B3B 2B2
Canada

The Secured Party below was added by registration number 19080787
Type: Enterprise
GE Technology Finance
239, Brownlow Avenue, suite 204
DARTMOUTH NS B3B 2B2
Canada

The Secured Party below was added by registration number 19080787
Type: Enterprise
GE VFS Canada Limited Partnership
239, Brownlow Avenue, suite 204
DARTMOUTH NS B3B 2B2
Canada

The Secured Party below was added by registration number 18080787
Type: Enterprise
GE Capital Canada Equipment Financing & Leasing Sarvices
239, Brownlow Avenue, suite 204
DARTMOUTH NS B3B 2B2

Report Version 2,13 Page: 2



New Brunswick PPRS Notice to Secured Party 6244498

Canada

General Collateral
A securily interest is taken in all of the Debtor's present and after-acquired personal property.

*** End of Report ***

Report Version 2.13 Page: 3



Nouveau-Brunswick Avis de partie garantie RENBIP 6244498

GE Canada Equipment Financing G.P.
1250, boul. Rene-Levesque West
Montreal PQ H3B 4W8

Canada

Numéro d'enregistrement (Modification) 19080787

Date et heure de I'enregistrement 2010-07-29 12:13
(Atlantique) :

Date d'expiration : 2020-07-22
Numero de dossier : GSA

Numéro original d'enregistrement : 18051747

Toutes les valeurs relatives a la date et a I'heure correspondent & I'heure de I'Atlantique.

Nom et adresse de I'enregistreur
Identité de l'enregistreur : H174883

GE CANADA EQUIPMENT FINANCING G.P.
SUITE 204

239 BROWNLOW AV

DARTMOUTH NS B3B 2B2

Canada

Détails d'enregistrement pour le numéro d'enregistrement : 19051747

Province ou territoire : Nouveau-Brunswick
Genre d'enregistrement ; Etat de financement - Loi SURBIP

Historique d'enregistrement

Activité d'enregistrement Numeéro Date / heure Date Numeéro de
d'enregistrement {Atlantique) d'expiration dossier

Original 19051747 2010-07-22 11:27 2020-07-22 GSA

Modification 19080787 2010-07-29 12:13 2020-07-22 GSA

Comme lindique la section Historique d'enregistrement ci-dessus, cet enregistrement a fait 'ohjet d'une
modification ou d'un changement global pour ajouter ou supprimer de l'information. Les détails
d'enregistrement qui suivent indiquent le numéro d'enregistrement de la modification qui a ajouté ou
supprime de linformation. 8i aucun numéro d'enregistrement « ajouté par » ou « supprimé par » n'est
fourni, l'information a été ajoutée par I'enregistrement original et n'a pas été supprimée.

Débiteurs
Genre : Entreprise
Landdrill International Inc.

160, MacNaughton Avenue
Moncton NL E1H 3L9
Canada

Version 2.13 du rapport Page: 1



Nouveau-Bruiiswick Avis de partie garantie RENBIP 6244498

Partie garantie

La partie garantie ci-dessous a été supprimée par le numéro d'enregistrement 19080787
4250-boui—Rene-kevesgue-West
Meonrtreal-RQH3B-4W8
Ganada

La partie garantie ci-dessous a été ajoutée par le numéro d'enregistrement 19080787
Genre : Entreprise
GE Canada Equipment Financing G.P.
239, Brownlow Avenue, suite 204
Dartmouth NS B3B 2B2
Canada

La partie garantie ci-dessous a été ajoutée par le numéro d'enregistrement 19080787
Genre : Entreprise
GE Canada Leasing Services Company
239, Brownlow Avenue, suite 204
Dartmouth NS B3B 2B2
Canada

La partie garantie ci-dessous a été ajoutée par le numéro d'enregistrement 19080787
Genre : Entreprise
General Electric Canada Equipment Finance G.P.
239, Brownlow Avenue, suite 204
DARTMOUTH NS B3B 2B2
Canada

La partie garantie ci-dessous a été ajoutée par le numéro d'enregistrement 19080787
Genre : Entreprise
GE Canada Asset Financing Holding Company
239, Brownlow Avenue, suite 204
DARTMOUTH NS B3B 2B2
Canada

La partie garantie ci-dessous a été ajoutée par le numéro d'enregistrement 19080787
Genre : Entreprise
GE Technology Finance
239, Brownlow Avenue, suite 204
DARTMOUTH NS B3B 2B2
Canada

La partie garantie ci-dessous a été ajoutée par le numéro d'enregistrement 19080787
Genre : Entreprise
GE VFS Canada Limited Partnership

239, Brownlow Avenue, suite 204
DARTMOUTH NS B3B 2B2
Canada

La partie garantie ci-dessous a été ajoutée par le numéro d'enregistrement 19080787

Genre : Entreprise
GE Capital Canada Equipment Financing & Leasing Services

Version 2.13 du rapport Page: 2



Nouveau-Bruaswick Avis de partie garantie RENBIP 6244498

239, Brownlow Avente, suite 204
DARTMOUTH NS B3B 2B2
Canada

Bien grevé a description générale
A security interest is taken in all of the Debtor's present and after-acquired personal property.

***Fin du Rapport ***
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Attached is Exhibit “_f?_“ fo the

Affidavit of Michael Pisani sworn the
12" day of April, 2013.

A Commissioner, Etc.

85126591



Lterm: XPSP0O050

Search Criteria:

BC Online: PPRS SEARCH RESULT

For: PAI14549 LIEN MARKETING INC.

Index:

LANDDRILL INTERNATIONAL INC

FRKX Ik K I F A KKk ELX P P S A SECURTITY AGREEM

Block#

50001

50002

S0003

50004

50005

50006

50007

=D0001

Reg.
Reg.

Secured

Secured

Secured

Secured

Secured

Secured

Secured

Date:
Time:
Base Reg. #:
Party:

Party:

Party:

Party:

Party:

Party:

Party:

Base Debtor:
(Business)

MAR 29, 2011

Reg. Length:
09:18:24 Expiry Date:
067946G Control #:

2

Page: 1

012/08/02
06:59:54

BUSINESS DEBTOR

E N T kkdkosk ok kodkdodod ok ook ok ok ok

10 YEARS
MAR 29,
D0484194

GE CANADA EQUIPMENT FINANCING G.P.

1100 - 1250 RENE-LEVESQUE W.
MONTREAL QC H3B 4W8

GE CANADA LEASING SERVICES COMPANY

1100 - 1250 RENE~LEVESQUE W.
MONTREAL QC H3B 4W8

GENERAL ELECTRIC CANADA EQUIPMENT
FINANCE G.P.

1100 - 1250 RENE-LEVESQUE W.
MONTREAL QC H3B 4W8

GE CANADA ASSET FINANCING HOLDING
COMPANY

1100 - 1250 RENE-LEVESQUE W.
MONTREAL QC H3B 4W8

GE TECHNOLOGY FINANCE
1100 - 1250 RENE-LEVESQUE W.
MONTREARL QC H3B 4W8

GE VFS CANADA LIMITED PARTNERSHIP
1100 - 1250 RENE-LEVESQUE W.
MONTREAL QC H3B 4W8

GE CAPITAL CANADA EQUIPMENT FINANCING

& LEASING COMPANY
1100 - 1250 RENE-LEVESQUE W.
MONTREAL QC H3B 4W8

LANDDRILL INTERNATIONAL INC.
700-625 HOWE ST
VANCOUVER BC VeC 2Té6

General Collateral:
A SECURITY INTEREST IS TAKEN IN ALL OF THE DEBTOR'S PRESENT AND
AFTER-ACQUIRED PERSONAL PROPERTY.

Registering

Party:

SECUREFACT TRANSACTION SERVICES,
350 BAY STREET, SUITE 300
TORONTO ON M5H 256

INC.

2021



Continued on Page 2

Search Criteria: LANDDRILL INTERNATIONAL INC Page: 2

ko ok ok ok ok ok ok ok ok ok ke ok ok ok ok PP S

Reg. Date:
Reg. Time:
Base Reg. #:
Block#

S0001 Secured Party:

50002 Secured Party:

S0003 Secured Party:

=D0001 Base Debtor:
(Business)
D0002 Bus. Debtor:

A SECURITY A GREEMENT *rdxrddrdhdddhsir

JUL 28, 2011 Reg. Length: 5 YEARS
14:52:29 Expiry Date: JUL 28, 2016
273674G Control #: D0693767

SPROTT RESOURCE LENDING PARTNERSHIP
550 BURRARD ST, SUITE 1028
VANCOUVER BC V6C 2B5

SPROTT LENDING CONSULTING LP
550 BURRARD ST, SUITE 1028
VANCOUVER BC V6&C 2B5

SPROTT LENDING CONSULTING GP, INC
550 BURRARD ST, SUITE 1028
VANCOUVER BC V6C 2B5S

LANDDRILL INTERNATIONAL INC
625 HOWE STREET, SUITE 700
VANCOUVER BC V6C 2TC

LANDDRILL INTERNATIONAL LTD
160 MACNAUGHTON AVENUE
MONCTON NB EIH 3L9

General Collateral:

WITH RESPECT TO EACH DEBTOR:

ALL OF THE DEBTOR'S PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY,
INCLUDING WITHOUT LIMITATION FIXTURES, AND AN UNCRYSTALLIZED
FLOATING CHARGE ON LAND (AND TERMS USED HEREIN THAT ZARE DEFINED IN
THE PERSONAL PROPERTY SECURITY ACT OF BRITISH COLUMBIA OR THE
REGULATIONS MADE THEREUNDER HAVE THOSE DEFINED MEANINGS) .

Registering
Party:

dook ok ok ok ok ok ok ko ok ok ok ok ok ok P P S

Reg. Date:
Reg. Time:
Base Reg. #:
Block#

50001 Secured Party:

FASKEN MARTINEAU DUMOULIN LLP
SUITE 2900, 550 BURRARD STREET
VANCOUVER BC VeC 0A3

A SECURITY A GREEMEN T #rFdddhdhdkdadhdsd

AUG 05, 2011 Reg. Length: 5 YEARS
14:45:54 Expiry Date: AUG 05, 2016
286636G Control #: D0707749

SPROTT RESOURCE LENDING PARTNERSHIP
550 BURRARD STREET, SUITE 1028
VANCOUVER BC V6C 2B5



50002 Secured Party: SPROTT LENDING CONSULTING LP
550 BURRARD STREET, SUITE 1028
VANCOUVER BC V6C 2B5
50003 Secured Party: SPROTT LENDING CONSULTING GP, INC
550 BURRARD STREET, SUITE 1028
VANCOUVER BC V6C 2B5
Continued on Page 3
Search Criteria: LANDDRILL INTERNATIONAL INC Page: 3
=D0001 Base Debtor: LANDDRILL INTERNATIONAL INC

(Business) 625 HOWE STREET, SUITE 700
VANCOUVER BC V6C 276

General Collateral:

ALIL, OF THE DEBTOR'S PRESENT AND AFTER-ACQUIRED SHARES IN THE CAPITAL
OF LANDDRILL INTERNATIONAL LTD., INCLUDING WITHOUT LIMITATION, ONE
HUNDRED (100) CLASS "A" COMMON SHARES REPRESENTED BY SHARE CERTIFICATE
NO. 3, AND ALL NEWLY ISSUED AND FUTURE SHARES (COLLECTIVELY,

THE "SHARES"), TOGETHER WITH ALL CERTIFICATES OR OTHER INSTRUMENTS
EVIDENCING THE SHARES, TOGETHER WITH ALL RENEWALS AND REPLACEMENTS
THEREOF, SUBSTITUTIONS THEREFOR AND ACCRETIONS THERETO AND ANY
FURTHER OR ADDITIONAL SHARES AND CERTIFICATES AND OTHER INSTRUMENTS
HELD BY OR FOR THE BENEFIT OF THE DEBTOR (THE WHOLE HEREINAFTER
CALLED THE "PLEDGED SECURITIES");

ALL OF THE DEBTOR'S RIGHT, TITLE, CLAIM AND INTEREST IN AND TO

THE MONEYS (COMPRISING CAPITAL OR INTEREST) DUE AND PAYABLE OR TO
BECOME DUE AND PAYABLE TO THE DEBTOR UNDER THE TERMS OF ANY OF THE
PLEDGED SECURITIES AND ALL INCOME AND PROCEEDS (INCLUDING PROCEEDS OF
SALE, REDEMPTION OR REPURCHASE OF ANY OF THE PLEDGED SECURITIES)
THEREFROM AND UNDER ANY FURTHER PLEDGED SECURITIES EVIDENCING
RE-INVESTMENT OF THE WHOLE OR ANY PART OF ANY MONEYS PAID UNDER ANY
OF THE PLEDGED SECURITIES WHETHER BY SALE THEREOF OR OTHERWISE;

AND ALL PROCEEDS THAT ARE GOODS, INTANGIBLES, INVESTMENT PROPERTY,
DOCUMENTS OF TITLE, CHATTEL PAPER, INSTRUMENTS OR MONEY.

TERMS USED HEREIN THAT ARE DEFINED IN THE PERSONAIL PROPERTY SECURITY
ACT OF BRITISH COLUMBIA OR THE REGULATIONS MADE THEREUNDER HAVE

HAVE THOSE DEFINED MEANINGS.

Registering .
Party: FASKEN MARTINEAU DUMOULIN LLP
SUITE 2900, 550 BURRARD STREET
VANCOUVER BC V6C 0A3

Khkhkkhhkhkhkhhkkdkhkhhkhhhkkxhkhhhdhhkh bk hhk ko khkkhhkk ko kk ko k ko kkkhk ok kkkhhkk ko k k& k& &k ok k ok ok

Some,

but not all, tax liens and other Crown claims are registered at the

Personal Property Registry (PPR) and if registered, will be displayed on
this search result. HOWEVER, it is possible that a particular chattel is
subject to a Crown claim that is not registered at the PPR. Please consult
the Miscellaneous Registrations Act, 1992 for more details. If you are
concerned that a particular chattel may be subject to a Crown claim not
registered at the PPR, please consult the agency administering the type

of Crown claim.
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Attached is Exhibit *_[ /' to the
Affidavit of Michael Pisani sworn the
12" day ef)/{}prii, 2013.

A

A Commissioner, Efc.




PRIORITIES AGREEMENT

THIS AGREEMENT is dated as of the 21% day of March, 2012,

AMONG:

LANDDRILL INTERNATIONAL LTD., a New Brunswick corporation
with its head office located at 160 MacNaughton Avenue, Moncton, NB,
ETH 319
(hereinafter referred to as “Landdrill™)

- and -
CANADIAN IMPERJIAL BANK OF COMMERCE, a Canadian
chartered bank with offices located at 761 Main Street, 2" Floor,
Moncton, NB, E1C 1E5
(hereinafter referred to as “CIBC”)

- and ~
GE CANADA EQUIPMENT FINANCING G.P., a Quebee general
partnership, having a place of business at 1250 Rene-Levesque West
Blvd., Montreal, QC, H3B 4W§
(hereinafter referred to as “GE™)

-and ~
NORREP CREDIT OPPORTUNITIES FUND LP, an |Ontario]
limited partnership, having a place of business at 77 King Street West,
Suite 3730, Toronto, ON, M5K 2A1
(hereinafter referred 1o as “NCOF>)

(CIBC, GE, and NCOF, collectively, the “Creditors™)

(Landdrill, CIBC, GI and NCOF, cach, a “Party”, collectively, the
“Parties™)

WHEREAS Landdrll International T.d. (“Landdrill”) has granted certain
security over its assets to each of CIBC and GE as sceurity for indebtedness of Landdrill
to each of CIBC and GI5;

Page | of 10

Priorities Agreement



AND WHEREAS CIBC and GE entered into an Interereditor Agreement dated
as of July 29, 2008, as amended September 2008, as attached hereto as Appendix “A”(the
“Imtercreditor Agreement™) whereby CIBC and GE confirmed their respective rights
and obligations as creditors of Landdrill, including the respective priorities of CIBC and
GE in connection with the indebtedness and obligations of Landdrill to CIBC and GE and
the security therefor;

AND WHEREAS Landdrill International Ine. (“LDI™), the parent company of
Landdrill, has entered into a Credit Agreement dated as of March 21, 2012 with inter alia
NCOF (the “Credit Agreement™) pursuant to which LDI will be indebted to NCOL (the
“NCOF Indcbtedness™);

AND WHERTEAS the subsidiaries of LDI, including Landdrill, have entered into
the Credit Agrecement as guarantors of LDI’s obligations in respect of the NCOF
Indebtedness (the “Landdrill Guarantee”);

AND WHEREAS the NCOI' Indebtedness will be used to infer alia repay all
outstanding CIBC Indebtedness (as such term is defined in the Intercreditor Agreement);

AND WHEREAS, as security for the payment in full of the NCOP Indebtedness,
Landdrill shall grant in favour of NCOF a security interest in the Collateral (as such term
is defined in the Intercreditor Agreement) (the “NCOF Security™)

AND WHEREAS the Parties have agreed to enter into this Agrecment in order to
set out the respective rights of priority of the Creditors in respect of their security in the
Collateral,

NOW THEREFORE THIS INDENTURE WITNESSETH that in
consideration of the mutual premises and covenants contained herein (and for other good
and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged), the parties hereto hereby covenant, undertake, declare and agree as
follows:

ARTICLE 1 - CONSENT

1.01 CIBC hercby acknowledges and consents 1o the creation and issue by Landdrill to
NCOF of the NCOF Security and to the guarantee by Landdrill of the NCOF
Indebtedness and that the creation, issue, existence and incurring of the same does
not constitute a default or event of default under CIBC Security {as defined in the
Intercreditor Agreement).

1.02  GE hereby acknowledges and consents to the creation and issue by Landdrifl to
NCOF of the NCOF Security and to the guarantee by Landdrill of the NCOF
Indebtedness and that the creation, issue, existence and incurring of the same does
not constitute a default or event of default under the GI Security (as deflined in
the Intercreditor Agreement).

Page 2 of 10
Priorities Agrecment



2.02

2.04

2.05

2.06

ARTICLE 2 - PRIOCRITIES

CIBC Security and the GE Security are cach hereby postponed and subordinated
to the NCOF Security, 1o the extent of the NCOF Indebtedness, together with all
accrued interest thereon and all costs, charges and expenses incurred by NCOF in
connection  therewith, except as for all present, future and afler-acquired
equipment of Landdrill and all present and future attachments, accessories and
accessions thereto and all spare parts, replacements, substitutions, exchanges and
trade-ins therefor and all intangibles and proceeds (as defined by law) related
thereto, including all insurance payments and other indemnitics or compensation
for loss or damage thercto (collectively, the “Equipment™). The GE Security
shall not be postponed or subordinated on the Equipment and shall remain first-
ranking thereon.

The priority as between CIBC Security and the GE Security shall continue to
be govemned by the Intercreditor Agreement.

The subordination and postponement herein shall apply in all cvents and
circumstances regardless of’:

(a) the date of execution, attachment, registration or perfection of any security
interest held by any of the Creditors, or;

(b) the date of any advance or advances made to Landdrill or LDI by any of
the Creditors; or

() the date of default by Landdrill or LDI under any of CIBC Security, GE
Security or the NCOF Security; or

(d any priority granted by any principle of law or any statute.

Any proceeds, including, without limitation, any insurance proceeds received by
Landdrill or LDEor by NCOF, GE or CIBC in respect of the collateral charged by
the NCOF Security, the GE Security, or the CIBC Security shall be dealt with
according to the preceding provisions hereof as though such proceeds were paid
or payable as proceeds of realization of the collateral for which they compensate.

I any of the NCOF Security, GE Security, or CIBC Security is claimed or found
by a wtrustee in bankruptcy or a courl of competent jurisdiction to be
unenforceable, invalid, unregistered or unperfected, then the foregoing provisions
of this Article 2 shall not apply to such security to the extent that such security is
so found to be unenforceable, invalid, unregistered or unperfected as against a
third party unless the secured party shall be diligently contesting such a claim and

has provided the other party with a satisfactory indemnity.

Each of the Partics hereto shall permit any of the other Parties hercto and their
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employees, agenls and contractors, access at all reasonable times to any property
and asscts of Landdrill upon which it has a prior charge or security interest in
accordance with the terms hereof and to permit such other party to remove such
property and assets {rom the premises of Landdrill at all reasonable times without
interference, provided that such other Party shall promptly repair any damage
caused to the premises by the removal of any such property or assets.

2.07  Each of the Creditors shall provide to the others a copy of any written demand for
payment, notice of the acceleration of debt and any notice respecting the
enforcement security given by Landduill, forthwith after delivery of such demand
or notice to Landdrill, provided that any failure to give the notice required hereby
shall not aflect the priorities established by this Agreement or give rise to any
liability on the part of Landdrill. Such written notices shall be given by courier or
by fax to the following addresses:

If to CIBC:

CIBC

761 Main Street

2" Floor

Moncton, NB E1C 1E3

Attention: Manager, Commercial banking
TFax: (506} 859-4550
Ifto GE:

GE Canada Equipment Financing G.P.
1250 Rene-Levesque West Blvd.

Suite 1100

Montreal, QC H3B 4W§

Atiention: Marcelyne Vigneault
Fax: (514) 394-324¢6
If to NCOF:

Norrep Credit Opportunities Fund LP
77 King Street West

Suite 3730

Toronto, ON M5K 2A1

Attlention: Chris Johnson
Fax: (416) 397-1506
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2.08

4.01

5.01

and such notice shall be deemed to be received and shall be effective (1) if given
by courier, when delivered and (ii) if given by fax, on the first business day
following faxing.

Landdrill and CIBC covenant and agree that the CIBC Security shall not be
amended and CIBC shall make no {urther loans or advances (o Landdrill in excess
of $50,000 without first obtaining the written consent of NCOF and GE.

ARTICLE 3 - COVENANTS OF LANDDRILL
Landdrill hereby confirms to and agrees with the Creditors that:

{1 so long as any of the obligations of Landdrill herein referred to remain
outstanding, it shall stand possessed of its property and assets so charged
for each of the Creditors in accordance with their respective interests and
priorities as herein set out; and

(2)  none of the provisions of this Agreement create any right in favour of
Landdrill or affect the manner in which any of the Creditors or any
receiver and manager appointed by them over the property, assets and
undertaking of Landdrill exercises its rights under the GE Security, the
CIBC Security and the NCOF Security on or after a notice is deljvered
pursuant to Section 2.07.

ARTICLE 4- COVENANTS OF THE CREDITORS IN FAVOUR OF
LANDDRILL

The Creditors each acknowledge that in the event of any conflict between the
provisions of this Agreement and the provisions of the Credit Agreement, CIBC
Security, Intercreditor Agreement, GE Security or the NCOF Security, the
provisions of this Agreentent shall prevail, and in particular, that compliance by
Landdrill with the terms of this Agreement shall not constitute default by
Landdrill under any of the aforesaid. However, between GE and CIBC, the
provisions of the Intercreditor Agreement shall prevail, except that Section 2.08
above of this Agreement shall prevail.

ARTICLE 5 - GENERAL

No Creditor shall take any action to defeat the priorities set forth in this
Agreement. Fach Creditor hereby waives any right the other may have to require
the other to marshal in its favour.

Each of the Parties shall do, perform, execute and deliver all acts, deeds and
documents as may be necessary from time to time to give full force and effect to
the intent of this Agreement; provided, however, that no consent of Landdril] shall
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5.06

5.07

5.08

be necessary 10 any amendment of the terms hereof by the Creditors unless the
interests of Landdrill are directly affected thereby.

This Agreement may be exccuted in several counterparts and by electronic copy,
each of which when so executed shall be deemed to be an original and all such
counterparts when taken together shall constitute one and the same instrument.

This Agreement shall enure to the benefit of and be binding upon the parties
hereto and their respective successors and assigns.

Neither CIBC nor GE shall assign all or part of any of CIBC Sccurity or the GE
Security, as the case may be, without first obtaining a written agreement from the
assignee under which the assignee agrees to be bound by the terms of this
Agreement, except that Gl may syndicate or securitize the whole or any party of
the GIZ Security in the course of its regular syndication or securitization activities.

This Agreement shall be governed by and construed in accordance with the laws
of the Province of New Brunswick and the laws of Canada applicable therein.

This Agreement shall continue in full force until the earlier of the date on which it
is terminated by the mutual consent of the Creditors and the date on which
payment in full is made of Landdrill’s indebtedness to the Creditors and all
facilities established by such party for Landdrill have been cancclled by such
payment.

The parties confirm that it is their wish that this Agreement as well as all other
documents relating hereto, including communications and notices, have been and
shall be drawn up in English only. Les parties aux présentes confirment leur
volonié que cette convention de méme que fous les documents, y compris fous
avis, s'y rattachant, soient rédigés en anglais seulement.
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IN WITNESS WHEREQF the parties hereto have executed this Agreement under the
hands of their duly authorized officers.

CANADIAN IMPERIAL BANK OF COMMERCE

Per: @%\
Name: gy g, COUGHLUIN .
Title: M o e

Per:

GE CANADA EQUIPMENT FINANCING G.P.

Per:
Name:
Title:
Per:
Name:
Title:

NORREP CREDIT FINANCING LP, by its General
Partner, Norrep Credit Opportunities Fund Inc.

Per:

Name: Chris Johnson
Title:  President

Per:

MName: Brent Hughes
Title:  Executive Vice-President
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IN WITNESS WHEREOF the parties hereto have executed this Agreement under the
hands of their duly authorized officers.

Page 7 of 10
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CANADIAN IMPERIAL BANK OF COMMERCE

Per:
Name:
Title:
Per:
Name:
Title:

GE CANADA EQUIPMENT FINANCING G.P.

e Nobod W

Nafe: Koland Burn
Title: §¢, Accomnt Mu\nﬁqf

A

V({r}'«!:'ﬁ“@ﬂ’f"i 7 -0

NORREP CREDIT FINANCING LP, by its General
Partner, Norrep Credit Opportunities Fund Inc.

Per:

Name, Chris Johnson
Title:  President

Per:

Name: Brent Hughes
Title:  Executive Vice-President

d . S e
f’;@a’:ﬁ}{»{/f’g’ﬁ a{""'f"fﬁ'»' Syt



IN WITNESS WHEREOF the partics hereto have executed this Agreement under the
hands of their duly authorized officers.

CANADIAN IMPERIAL BANK OF COMMERCE

Per:
Name:
Title:
Per:
Name:
Title:

GE CANADA EQUIPMENT FINANCING G.P.

Per:
Name:
Title:
Per:
Name:
Title:

NORREP CREDIT FINANCING LP, by its General
Partner, Norrep Credit Opportunities Fund Inc.

Y

Per: 3 e
Name: Chris Johnson
Title:  President

Per: /

TeRt Hughes
Executive Vice-President
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LANDDRILL INTERNATIONAL LTD.

T T
.«"""/__,/——-»' -
e .
o 7 ?
’;/;r‘y" P it
Per: L AT 7
Name: Ron Gt{gucn, S

Title:  President C//



LANDDRILL INTERNATIONAL INC. ACKNOWLEDGES the Priorities
Agreement by and between Canadian Imperial Bank of Commerce, GE Canada
Equipment Financing G.P. and Norrep Credit Opportunitics Fund LP dated as of March
21, 2012 and consents to all matters set out therein.

LANDDRILL INTERNATIONAL INC.

S

o

)

Per: /fg//;h Aéﬁf?/
Name: Ron Gdguen” "

Title:  Chief Executive Officer

/ /:;%z’/‘"""/\
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APPENDIX “A”
INTERCREDITOR AGREEMENT
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INTERCREDITOR AGREEMENT made on July 2§, 2008 o, B, {;QU@;F{U% .
BETWEEN: CANADIAN IMPERIAL BANK OF COMMERCE

(hereinafier called “CIBC™)

AND: GE CANADA EQUIPMENT FINANCING G.P,

(hercinafter called “GE”)

WHEREAS Landdrill International Ltd. (the “Corporation”) is or will be indebted to CIBC (the
“CIBC Indebtedness™) pursuant to an operating credit agreement (the “Credit Agreement”) (o
be entered into between the Corporation, as borrower, and CIBC, as lender;

WHERIEAS it is contemplated that the Corporation shall grant security and hypothecs over the
universality of its present and future movable property, assets and undertaking (collectively, the
“Coltateral”) in favour of CIBC, as security for the CIBC Indebtedness;

WHEREAS the Corporation is or may in the future be indebted to GE (the “GE Indebtedness”™)
pursuant to one or more financing arrangements (collectively, the “GE Agreements”), including,
without_limitation, the following agreements: an equipment loan and security agreement dated
July'2€712008 entered into between the Corporation, as borrower, and GE, as lender, an
equipment loan and security agreement dated January 16, 2008 entered into between the
Corporation, as borrower, and GE, as lender, and a conditional sale agreement dated July 21,
2008 entered into between the Corporation, as purchaser, and GE, as seller;

WHEREAS the GE Agreements contemplate that the Corporation shall grant sccurity and
hypothecs over all or part of the Collateral in favour of GE as security for the GE Indebtedness;

AND WHEREAS CIBC and GE wish to confirm their respective rights and obligations as
creditors of the Corporation, including the respective priorities of CIBC and GE in conuection
with the indebtedness and obligations of the Corporation to CIBC and GE and the sccurity

therefor,
THEREFORE, THE LENDERS HEREBY AGREE AS FOLLOWS:
i RANKING OF SECURITY AND OBLIGATIONS

1. The GE Agrecments provide that the Corporation shall, as secwrity for the
payment in full of the GE Indebtedness, grant in favour of GE, infer alia, a
security interest and hypothec on all or part of the Collateral (the “GE Security™).

MTL_LAW #2]122509v. 4
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2 The Credit Agreement provides that the Corporation shall, as s%ﬁ&%}%{%%
payment in full of the CIBC Indebtedness, grant in favour of CIBC a security
interest and hypothec on the Collateral, (the “CIBC Security” and, collectively
with the GE Sccurity, the “Lenders Security”).

-2

3. CIBC and GE irrevocably agree that, notwithstanding the date or dates of its
registration or perfection, the CIBC Security shall rank in priority to the GE
Security with respect to the following Collateral;

{a) all present and future inventory;

) all present and future accounts receivable arising from the sale of inventory
or the rendition of services by the Corporation;

(c) all proceeds of any of the foregoing including inswrance and other amounts
payable as indemnity or compensation for Joss or damage to such property.

4. CIBC and GE agree that, except as sct forth in Section 3, and notwithstanding the
date or dates of its registration or perfection, the GE Security shall rank in priority
to the CIBC Security in respect of all other Collateral.

S. The priorities in rank granted by GE and CIBC hereunder shall be valid in all
circumstances, notwithstanding;

(a) the date of creation or execution, the taking of effect or the registration or
perfection of the GE Security and the CIBC Security;

(b) the date of any guarantee, agreement or offer of finance sighed by the
Corporation in favour of CIBC or GE as well as the date of any advance;

(c) the date of occurrence of any default by the Corporation pursuant 1o the
terms of any of the GE Security and CIBC Security as well as the giving or
failure to give any notice; and

(d) the lack of validity or enforceability of any CIBC Security or GE Security.

6. Notwithstanding any provision to the contrary contained herein or in the GE Loan
Agreements, the Credit Agreement or the Lenders Security, any Proceeds of
Realization (as hereinafier defined) from the Collateral of the Corporation shall be
distributed in accordance with the priorities established in Sections 3 and 4 hercof.

In this Agreement, “Proceeds of Realization” shall mean all cash or other
proceeds derived from the Collateral of the Corporation arising or resulting from
the realization, sale or disposition thereof and includes all proceeds of insurance
policies covering the Collateral of the Corporation, all proceeds of expropriation
and any amount paid to CIBC or GE under or by virtue of its security in the event

~1
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0. B. COUGHLIK
of the dissolution, liguidation, bankruptey, winding-up or other distribution of the
property and assets of the Corporation, net of all proper costs, charges and
expenses or liabilities incwrred in connection with enforcement or realization
including, without limitation, reasonable legal fees and all proper costs, charges,
expenses and liabilities of any receiver or trustee in bankruptcy.

. GENERAL,

1. Any notice to CIBC or GE hereunder, shall be in writing and may be made by
personal delivery or by facsimile transmission as follows:

To CIBC:

Canadian Imperial Bank of Commerce
761 Main Street,

2™ Floor

Moncton, NB EIC 1E5

Altention : Manager, Commercial Banking
Fax : (506) 859-4550

To GE:

GE Canada Equipment Financing G.P,
1 Place Ville-Marie

Suite 1401

Montreal QC H3B 2B2

Attention: Marcelyne Vigneanlt
Fax: (514)397-1506

A notice may be given or made by personal delivery or by fax on a Business Day,
provided that if any such notice is given or made on a day which is not a Business
Day or after 5:00 p.m. Montreal time on a Business Day, then in such case, any
such notice shall be deemed to have been delivered on the next following Business
Day. Jn this Agreement, a “Business Day” shall mean any day other than a
Saturday, Sunday or statutory holiday in the Province of Quebec.

2. This Agreement shall be governed by and construed in accordance with the laws of
the Province of Quebec and the federal laws of Canada applicable therein.

MTL_LAW #2]22500v ¢
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3 Each party shall do such acts and shall execute and®dcliver such  further

agreements, documents, deeds, assignments and transfers and shall cause the doing
of such acts and the execution and delivery of such further items as are within its
power and as any other party may in writing at any time and from time to time
reasonably request, in order to give full effect to the provisions and intent of this
Agreement,

4. It is the express wish of CIBC and GE that this Agreement and any related
documents be drawn up and executed in English. Les parties conviennent que la
présente convention el tous les documents 8y rattachant soient rédigés cf signés
en anglais.

IN WITNESS WHEREOF each of the parties hereto has executed this Agreement on the date
hereinabove mentioned.

IMEERIAL BANK OF

Per: ~ e
Name: d | &zﬁ,m tf
Title: AV\H'\O!’J cecj g,j ;,(aj{:r“j

Per: @ .

Name: 242 Coual weas/
Title:  furtHRFAED STENATTEY

GE CANADA EQUIPMENT FINANCING

G.P. / /
Per: %/;///M/ é«%m{/

Name:
Title:
re AT D000
Name: A &, Q. 24

Title: Senlon Mawdaoar- Arant e, CAuaoi
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Landdrill Intemational Lid. acknowledges the present Intercreditor Agreement and
consent {o all matters set out therein.

LANDDRILL INTERNATIONAL LTD.

Name: / '7/;',«,/‘ / / /s
Title: y
/Al

Per:
Name;:
Title:
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Addendum made as of Juk(29, 2008.

BETWEEN: CANADIAN IVIPERIAL BANK OF COMMERCE
(hereinafter called “CIBC")

AND: GE CANADA EQUIPMENT FINANCING G.P.
{hereinafter called "GE”)

WHEREAS the parties entered into an Intercreditor Agreement {the “Agreement”} dated July 29, 2008;
AND WHEREAS the parties wish to clarify certain matters and amend the Agreement as herein provided.
THEREFORE, the parties hereto agree as follows:

1. This Addendum shall form part of the Agreement and any defined terms used in the Agreement shall
have the same meaning when used herein.

2. The term Credit Agreement shall include all amendments and addendums thereto and all
restaternents or replacements therefor.

3. The term "inventory” when used in the Agreement shall include all present and future consumables,
including, without limitation, drilling rods and drilling bits, and shall also include 3l parts, stores
{including, without limitation, replacement pumps, starters and engines), and fluids used in operating
and maintaining the business, machinery and equipment now or hereafter conducted or used, as the
case may be, by the Corporation.

4. The phrase “insurance and other amounts payable” used in Article 1. 3.{c} shall include all amounts
paid by way of receivable insurance {eg: EDC or similar insurance).

{continued on page following)



5. Except as herein specifically provided the Agreement shall remain in full force and effect unamended.

IN WITNESS WHEREOF each of the parties hereto has executed this Agreement as of the date
hereinabove mentioned,

CANADIAN IMPERIAL BANK OF COMMERCE

Fer:

Name:
Title:

Per:

Name:
Title:

GE CANADA EQUIMENT FINANCING G.P.
Per:

Name:
Title:

Landdrill International Ltd. acknowledges the foregoing and consents thereto.
LANDDRILL INTERNATIONAL LTD.

Per:

Name:
Title:
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INTERCREDITOR AGREEMENT mudde on fuly 3 200k
i 2 (23 jog

BRETWEREN: CANADIAN IMPERIAL BANJC OF COMMERCH

(hereinafier eatled CIRCT

AND: GE CANADA EQUIPMENT FINANCING .0,

(bercinaficr called “GE®)

WHEREAS Landdril Iiemnations! 1L, {the “Corporation”) is or will he indebied © UHIC e
CCIBC tndebtedness™) PSRN T an operaiing credit spreement {the "Credit Agrecment) g
be entered ito henween the Corporation, as barrower, and CIBC, as Jender;

WHUREAS I is contemplated that the Corporution shall gramt SEGUEHY and hypothees over 1
wversality of #s present and futare movable propesty, assels and undertong teolivenvely, 1he
“Collateral™ i favour uf CUBE, as seeunity for the CIBEC bulehtednesy:

WHERIEAS the Corporation is or muy i the fture be indebted to OF (the “GE Indebtadness
prrstant 1o one or more fingucing avungements ('c:)“u;ln'cl:,'. the "Gk Agreementys, meiuding,
without limitalion, the Tolluwing ugreements: un aquigment lonn aud SECWHY agoecinent daied
fify "é 2008 entered nio between the Comporation. as borcawer, i GELoas tendey, e
cowpdient foarn and securiy apreciment dated Januany 15, 2008 eniercd o hebwern iy
Caovperating, as borrower, ancl G, as iender, and conditions! sniy agreement doied Ry T
FO08 cmered into herweon the Corparsiion, as purchases, and OF, as setler,

WHEREAS the GE Agreements contemplide it the Corparation shal) FrL ety g
Bypathees over afl or partolthie Calimteml m fvonr of (51 g seeurity for the G hideinoenge.

AND WHEREAS CIBC and GE wish 1o confirm their respectives nphis and ohlhen,
ereditors of the Corparation, inviuding the respletive pnontics of CLBC ang S in Conne
with the indebtedness and vbligotions of the Comoration 1o CINC and GF and the w ooy, oe
therefon

THERETORE. THE LENDERS H EREBY AGREL AS FOLLOWS;

L RANKING OF SECURITY AND OBLIGATIONS

: The GF Apreemonts provide that ihe Carporatton shall, s SO T fhg
payient in full of he GF Indebiedness, grant in favour of
seeutity interest wadd ivpother on wlf or partof the Collateral (the ~ G & Seariy Ty

terier g,

R A N L Y AR L 1 T



Sy

Phe Credit Agroement provides that the Corparation shall, ws seeuny tor i
paviient i Ul of the CIBC Indeblediess, grant in favouy of CIBC o4 secunn
mteresi and hypothee on the Collateral, (e “CIBC Security” and collecively
with the GE Seeurity, the “Leoders Securie™),

CIBC and GE drrevocably sgree that, nowwithstanding the date or dates af i

registiution av perfection, the CHHC Securily shall vk in prorty ta the G
Sceurity with respeet 1o the totiowing Coltawral:

(a1} all present and future vemory:

thy all present and futire aceaunts reccivahle ansing finn the sale ol inventory
or the rendinan of services by the Corporation;

() Wl proceeds ol any of the Toregoing including 1esuranee and other amon
pavable as odemeity or compensation for loss or damage to such property.

CIBC and GF agree that, xeept as set fauh it Seet:on Yoand polwubstanding the
dete or daies ol its Jegisiration or perfechon, tie G Security shall wenk ok
to the L1BC Security in respect of all ather Callatera),

The priorites o rank grumed by GF and CIBC hareunder shall bo valid o oali
cireumstanees. nobwithsinndiog:

(RS IR

() the dote ol ereation o execubion, the taking of ciiect o the Fegi
portection of the G Security and the CIBC Security,

D) the G of any guaraniee, agreensen! or offer of Boanee mipncd by he
Comparation in favour of CIBC ar GF ag well as the dule of iy advigce

{©) ihe date of ovovtrerce of my default by the Corporation Prissaant 1o e
werms of any of the GE Securily and CH(C Security ay woll us the #iving m
fatture 1o give any aotice: and

(dy the uck of valithity ur cndorceability of any Ci3¢ Seewrity e GE Secuty

Notwubstanding any provision te the continiy conbined hereicor g e GF 1

Aprvemonms, the Credit Agreemeni w the Lenders Secunty, iy revedtds

Rueailzation (as hereinalte dudinedy from e Collueral ol the Comaration il be

tistribured 1 necordance wita the pewatizies extablished Seelions §apd @ orend

I thin Agement, “Proceeds of Realization” shall mean ali Cash or cahe
proceeds denved Trom the Callateral of the Camporaton wrismg o res Hurp o
the readination, sule or disposition ereo? aned i
policies cevering he Collatersl of the Co foration, sl proceeds

des wil praceeds Of wiann s

A IS

Hd any asmunt paid o CHC o3 Gisoaider o By e af 18 secun o e v
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abthe dissotulion, liquidition, baankiupiey. wanding-up or other diss

onlien ¢ the
woperty and assets of tie Carporation. net of i profer costy, charges o
sxpenses or labilines incwred Tn conneciion with siforcement v reahal.on
inchuding, without limitation. reasonable begad foes and all proper costa, [SIHTRTAN
cpenses and Habilities of any receiver or trugice in bankripley

. GENERAL

i Any notice 10 CIBC vr GF hereunder, shall be in writing nad may beomhe b
personal delivery or by faesimile ronsmaission g follows:

Canadinn haperlst Bank of Commerce
761 Main Sireet,
> Pl

Meheton, NH P s

Attention . Matager, Commereial Banking
Fits  (506) 839-4550

O Canada Fauipuent Phiancing G.p.
I Place Ville-Marie
Suite (401

Mowireal OC 138 212
tion: Murcelyue Yigneash
(510) 370504

Aaotive iy oe gnver o e by persviat delivery o ey tux on o Hoeien ‘
provided that 15 any such notiee is sivea or mude on w day which s ey
Dav or afice 500 . Mantread time on o Bustess Day, then i such ¢
stch notiee shall be deemed 1o have been deliversd on the next folieonvn
Day. Ity Agreement, 2 “Dusiness D0y shell mean ey oy other (s @
Satirday, Sundey o stutwlory holivay in the B 0viney ol Quehes

Bty

2 P Agrecment shail be governcd by and constage

b aconsdance st the Lo al
The Provinge of Quebee o

s the tederad fows o Caridn appheadle 1

BN R H

B2




} Fach punty shall do such

Hels

and shalf exocute aud doliver wuoh fapther

agreements. documents, deeds, assignments and transiers and shall cause the dunng
ul such nets und the exeeution and defivery of such tather ity ae are within iy

powar and us any othier party may in wiiting at any

e and from fme oo

reitsonubly request, in order 1o give Gl et o e provisions amd ienl of i

Agreomentd,

4 s the express wish of

e ngleis.

PN AYPUNESS WHERKEOQF cach of the partics herelo hag cxecuted this Agreement on the

rereingbove smentioned.

ey

N
Fitle:

Pei
Name:
i

Pey
N

Tl

Per
Nanwe

Tile

VIL Tl gt M

e
Udcunients be drawn up amd execuled in Inglish.
presente convention o ons lev docrementy x 4y

that this Agreement and iy rehded
Les prarties comvienon (hi e

wag Gt
rarachant soient rédion e AR

dat,

CANADIAN INPERTAL 3.
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Laddrilt Infernubomal Lid ackrowledges the present Inerereduor Apreem o
vonsent bl matiers set out therein,

LANDDRILL INTE
ey

e
Pugs _-(_C :’:‘:ﬁ'/(é}/f:»

Maine: T T -~
Title: Aoz /"{".7‘/’”’ o

B, dnd 7 c g

e

Name:
Titie
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