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Court File No. M/M114/12
IN THE COURT OF QUEEN'S BENCH OF NEW BRUNSWICK

TRIAL DIVISION
JUDICIAL DISTRICT OF MONCTON

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985,
c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
LANDDRILL INTERNATIONAL INC. (A BRITISH COLUMBIA CORPORATION), LANDDRILL
INTERNATIONAL LTD. (A NEW BRUNSWICK CORPORATION), LANDDRILL ATLANTIC
LTD. (A NEW BRUNSWICK CORPORATION), LANDDRILL CONTRACT MINING LTD. (A
NEW BRUNSWICK CORPORATION}), LANDDRILL INTERNATIONAL MEXICO S.A. DE
C.V. (A MEXICAN CORPORATION), LANDDRILL INTERNATIONAL LLC (A MONGOLIAN
CORPORATION) AND LANDDRILL INTERNATIONAL INC. (A BARBADOS
CORPORATION)

AFFIDAVIT

[, DAVID MELDRUM, of the City of Montreal, in the Province of Quebec, MAKE
OATH AND SAY AS FOLLOWS:

1. | am a Senior Manager with the Workout and Restructuring Group of the GE Capital
Canada Group of companies. GE Capital Canada is comprised of, among others, GE
Canada Equipment Financing G.P. (“GE Canada”), 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.

2. GE Canada financed the acquisition by Landdrill International Ltd. ("Landdrill”} of the
equipment utilized by Landdrill in its Canadian operations including, without limitation,
twenty-five (25) drilling rigs. As such, | have personal knowledge of the facts and
matters to which | hereinafter depose, except where such information is provided to
me by others in which case | have identified the source of such information and | do

verily believe such facts and matters to be true.

3. As of August 31, 2012, being the date on which Landdrill, together with its affiliates
Landdrill International Inc. (“LIL"), Landdrill Atlantic Lid. (“Atlantic”), Landdrill
Contract Mining Lid.,, Landdrill International Mexico S.A. de C.V., Landdril
International LLC and Landdrill International Inc., (together with Landdrill, LIl and
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Atlantic, the “Applicants”) made application to restructure their respective operations
pursuant to the Companies’ Creditors Arrangement Act (‘CCAA’), Landdrill was
indebted to GE in the approximate principal amount of $2.8 million.

| have reviewed the Affidavit of Christopher Johnson (“Johnson”) sworn October 22,
2012 (the “Johnson Affidavit”) filed in support of the within application (the “Crown
Motion”) by Crown Capital Partners Inc. (“Crown”) and Norrep Credit Opportunities
Fund, LP (“Norrep”) (of which Crown is manager and strategic pariner). On the
Crown Motion, Crown and Norrep seek an Order enhancing the powers of the
Monitor (the “Crown Relief’) contained in the Initial Order issued in these
proceedings on August 31, 2012 (the “Initial Order”).

| make this Affidavit on behalf of GE Canada’s support for the Crown Motion and the

Crown Relief sought thereon.

GE Canada Financing to Landdrill

6.

Landdrill entered into various contracts with GE Canada for purposes of financing the
acquisition of the equipment and drilling rigs required to support its Canadian

operations. Details of these contracts are as follows:

(a) an Equipment Loan and Security Agreement No. 150011609070 dated March
30, 2011, as amended, pursuant to which the sum of $2,250,000 was

financed;

(b) a Conditional Sale Agreement No. 868801101 dated July, 2011, as amended,
pursuant to which the sum of $377,027.57 was financed;

(©) an Equipment Loan and Security Agreement No. 8698749001 dated
September 28, 2011, as amended, pursuant to which the sum of $707,103.96

was financed;

(d) an Equipment Loan and Security Agreement No. 8724235001 dated March
23, 2012, as amended, pursuant to which the sum of $1,200,000 was

financed,

(collectively, the "GE Contracts”).
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7. As security for repayment of amounts financed under the GE Contracts, GE Canada

holds, among other security:

(a) a first-ranking security interest in Landdrill’s equipment located in Canada and

financed pursuant to the GE Contracts;

(b) a General Security Agreement and Moveable Hypothec Agreement dated July
29, 2008 granted by Landdrill;

(c) a General Security Agreement dated July 20, 2010 granted by LIL

8. Lil, Atlantic and Nitasi Landdrill Limited Partnership, acting by its general partner
Atlantic, guaranteed the payment of the obligations of Landdrill under the GE
Contracts pursuant to various Guarantee and Indemnity agreements dated March 30,
2011, July 8, 2011, September 28, 2011 and March 23, 2012.

9. | have reviewed the statements of Johnson contained in paragraphs 5 through 10 of
the Johnson Affidavit relating to the events which transpired between the Applicants
and GE Canada, Crown and Sprott Resource Lending Partnership (“Sprott” and,
together with GE Canada and Crown, the “Senior Lenders") leading up to the filing
of the initial application by the Applicants in these proceedings (the “CCAA
Proceedings”). | confirm that GE Canada lent its support to the Applicants’
restructuring efforts on a qualified basis. GE Canada supported the Applicants’ bid to
“restructure” pursuant to the provisions of the CCAA on condition that:

(a) the sales process proposed by the Applicants be expedited and towards that
end that the Applicants’ proposed timeline for the various stages of the sales

process form part of the Initial Order;

(b) the powers of the Monitor contained in the Initial Order be expanded to

facilitate an expedited sales process;

(c) to the extent the Applicants were engaged directly in the working out of the
sales process, including negotiations, such involvement was on a consultative

basis, only.
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10.

11.

12.

13.

SWORN BEFORE ME at the City of
Montreal in the Province of Quebec, on

| have reviewed paragraphs 12 through 16 of the Johnson Affidavit and confirm that
Johnson's statements contained thereln accurately reflect the events which have
transpired in these CCAA Proceedings since the issuance of the Initial Order.

| confirm that GE Canada shares the concerns of Crown and Norrep as described in
paragraph 17 of the Johnson Affidavit and do verily believe that the conduct of
Ronald Goguen and other senior management of the Applicants has undermined the
effectiveness of the sales process to date and has threatened the integrity of the
sales process and these CCAA proceedings. Moreaver, Crown and Norrep, as the
lenders under a debtor in possession credit facility (the “DIP Facility”) made available
pursuant to the Initial Order, have notified GE Canada and Sprott and the Applicants
that the Applicants are in default of their obligations under the DIP term sheet and, as
a result, no longer have access to the DIP Facility. GE Canada is concerned that the
business, property and assets of the Applicants are at risk of deterioration and
depletion should there be insufficient funds available to the Applicants to continue to

operate.

Furthermore, GE is concerned that any further delay in concluding the sales process
as authorized by the Senior Lenders and implemented by the Monitor will lead to
significant additional professional and other operational costs thus increasing the
amounts subject to the prior ranking DIP Charge and Administration Charge, This will
have the effect of diminishing the security available to GE Canada from which to

recaver the obligations of Landdrill.

| make this Affidavit in support of the Crown Motion for an Order granting the Crown
Relief and for no other or improper purpose.

October 25 H2012. M‘/ %
; 1T David G. Meldrum
famission Oaths

Annie Afouchi’g,\
/4+7Lorn~ey at Jow

id v Q87759-9
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. EQUIPMENT LOAN AND SECURITY AGREEMENT
GE Caopital

No: 150011609070

239 Brownlow Ave., Suite 204
Dartmouth, Nova Scotia, B3B 2B2, Tel: (902) 468-8266, Fax: (902) 468-8270

CLIENT: Landdrill International Ltd.
ADDRESS: 160 MacNaughton Ave. .
Moncton,New Brunswick CONTACT: Derrick West
E1H 3L9 Tel: (506) 388-8100
EQUIPMENT LOCATION (if at address other than above) INSURANCE )
Assurance Goguen Champlain Insurance Inc
1040 Champlain St Ste 200
Dieppe
E1A 8L8
EQUIPMENT
UNITS MODEL YEAR DESCRIPTION SERIAL Nos.

See Schedule A which is an integral part of this agreement.

FINANCED AMOUNT FINANCING RATE: Fixed Rate |INSTALMENTS
Amount Advanced: 2,250,000.00 caD 9.12% p.a./instalments: $71,671.98 CAD
. Instalment date: [
In‘sumr?ce Premium: Frequency: Monthly
Financing fees: No. of Instalments; 36
e First Instalment date:
Financed Amount: 2,250,000.00 =cap Daily Original Term: 36 months

ADDITIONAL PROVISIONS
Sec Schedule B which is an integral part of this agreement,

In consideration of the loan (the "Loan") by Lender (as defined below) to Client in the amount specified under the heading "Financed Amount” above, the
receipt of which Client hereby acknowledges, Client acknowledges itself indebted and promises to repay to Lender the Financed Amount. Client also
acknowledges that it has agreed to grant to Lender a security interest in the Equipment deseribed above to secure repayment of the Financed Amount on
the terms and conditions sct forth above, on pages 1, 2. 3 and 4 of document 15133E attached hereto, on all applicable schedules and other attachments
hereto, all of which terms and conditions form a part of this Equipment Loan and Security Agreement.

IN WITNESS WHEREOQF the parties hereto h

ave executed this Equipment Loan and Security Agreement at Moncton in the province of New Brunswick,
this 30th day of March 2011,

Landdrill International Ltd.

- : o
By: @ ' 7 %(F'
o Z"

SIGNATURE OF AUTHORIZED OFFICERS

GE 14133A E (12-95)

GE Canada Equipment Financing G.P,

("LENDER"™)
%ﬁ-\ Ay L4 m‘b‘{l"{' I:E

ATURE OF AUTHORIZED OFF ERS

TITLE



SCHEDULE A
No: 150011609070

GE Capital

This SCHEDULE A is an integral part of the EQUIPMENT LOAN AND SECURITY AGREEMENT No. 150011609070 executed at Moncton
in the province of New Brunswick, this 30th day of March 2011, '

EQUIPMENT

UNITS MODEL YEAR DESCRIPTION SERIAL Nos.
DRILLS:

Two (2) 2011 Zinex AS diamond drills S/N's: 2011-015, 201 1-017 c/w
Isuzu 6 cylinder engines, B20 heads, synchronized footclamps. wireline
spools. mud mixers, mud tanks, one (1) transfer pump for hydraulic oil with
filter, two (2) P footclamp upgrades, two (2) hoisting winches for A5, two
(2) feed frame skids with stand (powdercoated), two (2) engine skids
(powdercoated), one (1) 435 pressure pump, and two (2) sloops, pump
shacks, and tanks

One (1) 2011 Zinex AS diamond drill S/N: 2011-018 c/w [suzu 6 cylinder
engine, B20 head. synchronized footclamp, wireline spool, mud mixer, mud
tank, transfer pump for hydraulic oil with filter, P footclamp upgrade,
hoisting winch for AS, 435 pressure pump, and sloop, pump shack, and tank

One (1) 2011 Duralite 1000N heli-portable drill rig S/N: DL201102 c/w P
drill head assembly ¢/w N size Jaws, P rod clamp ¢/w N size jaws, Pratissoli
pressure pump of/w water tank, fiberglass floors c/w two (2) sets of
foundation beams, 100" rod winch cable, and 12' x 16' Duralite 1000N
fiberglass flyshack

One (1) 2011 Usinage Marcotte HTM-2500 drill w/ P.Q. head, ¢/w engine
QSB6.TPU260-0 S/N: 732 056 92, drill head S/N: FLDI-088 . head chuck
S/N: 560009 JOB12022 , cylinder feed $/N: FLDI-088 , rod clamp S/N:
UM .. rod handler S/N: M11078-FLDI1-088

SNOWMOBILES:

Nine (9) 2011 Bombardier Tundra Sport 550 ski-doo's $/N's:
2BPSGKBA2BV000538 , 2BPSGKBA4B V000704 ,
2BPSGKBAXBV000710, 2BPSGKBA4BV000623 ,
2BPSGKBAIBV000689 , 2BPSGKBASBV000848 |
2BPSGKBASBV000365 , 2BPSGKBASBV000419 |
2BPSGKBASBV000839

Onc (1) used Bombardier Skandic Tundra 300F ski-doo S/N:
2BPSGATBITV001043

Two (2) 2011 Bombardier Expedition Sport 550F ski-doo’s S/N's:
2BPSKABA4BV000114 , 2BPSKABA4BV000162

FRONT END LOADER:
One (1) 1986 Komatsu WA450A wheel loader S/N: 10669

WATER TRUCK:
One (1) 2000 GMC 7500 water truck S/N: 1GDL7HICSYJ517053

Landdrill International Litd, GE Canada Equipment Financing G.P.

TN et
%//71’ {("CLIENT") M ("LENDER™)
7 2 i ffld fon,
SIGN»‘;'/I"URE OF AUTHORIZIZ OFFICERS T:ITLE SIGNP:TURE OF AUTHORIZED OFFICERS™ '4,4% TITLE
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SCHEDULE B
No: 150011609070

GE Capital

This SCHEDULE B is an integral part of the EQUIPMENT LOAN AND SECURITY AGREEMENT No. 150011609070 executed at Moncton in
the province of New Brunswick, this 30th day of March 2011.

ADDITIONAL PROVISIONS

TRANSACTION FEE

Client agrees to pay a transaction fee of CAD $ 22,500.00 upon signature hereof.

HYPOTHEC IN QUEBEC

In addition to the disposition of section 5.1, for the purpose of securing payment of the Financed Amount shown on the face hereof and the
payment of the Accrued Liability and other sums and the Obligation from time to time due under this Agreement or otherwise and of all
other sums from time to time owing on the security hereof and the performance by Client of all Obligations, Client does hereby hypothecate
the Equipment and the Receivables (as defined below) in favour of Lender for an amount equal to 120% of the Financed Amount together
with interest thereon at the rate of 24% per annum, the accessories of the Financed Amount and all other expenses which may be incurred
from time to time by Lender for the protection of its rights or in pursuance of its recourses hereunder or at law.

"Receivables” means the universality consisting of all the rights, title and interest of the Client in and to all claims directly or indirectly held
or enjoyed in connection with the possession and use of the 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 the Equipment; (b) all indemnities or insurance
proceeds, if any, paid or to be paid or to which the Purchaser is or may become entitled, pursuant to any insurance policies covering the
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 the Client to receive and collect such moneys.

INTEREST RATE (CA SWAP)

The Financed Amount will bear interest at an annual rate equal to 720 basis points above the ask rate for a 2 year CA dollar fixed interest
rate swap compounded semi-annually as indicated on the Thomson Reuters Interest Rate Spread Quick Chart CADSB3CB2Y=RR
published on the Reuters 3000 Xtra Hosted Terminal Platform for the Friday preceding the disbursement date. This rate shall remain fixed
for the entire term of this Agreement. For ease of reference only, Thomson Reuters makes available on the GE web site
(www.gecapitalsolutions.ca) a table setting forth such 2 year CA dollar rate for the dates indicated in the table, it being understood that such
rates are made available for information purposes only and should not at any time be considered the official reference rates.

For indication purposes only, the applicable 2 year swap rate today is 1.917%, plus 720 bps, resulting in a fixed interest rate of 9.117%. The
Instalments and the Financing Rate on the signature page of this Agreement are for indication purposes only.

INTERIM FUNDING

1. General

Subject to the terms and conditions contained in this Agreement, Lender may agree from the date on the face hereof to the Closing Date
(defined as the earliest to occur of (i) funding by Lender of the total Financed Amount, (i) May 15th, 2011 or (jii) as the case may be, such
other date that may be mutually agreed upon by the parties, to make an interim loan or interim loans {collectively, the "Interim Loan") to
Client. The Interim Loan amounts will be disbursed as partial advances of the Financed Amount upon request by Client and shall form part
of the Obligations secured hereunder. Notwithstanding the above, Lender shall not be required to disbursc any Interim Loan amount, if a
Default or event that, with the lapse of time or the giving of notice or both, would constitute a Default, has occurred or is continuing.

GE 14133w E (12-95) 174
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SCHEDULE B
No: 150011609070

GE Capital

This SCHEDULE B is an integral part of the EQUIPMENT LOAN AND SECURITY AGREEMENT No. 150011609070 exccuted at Moncton in
the province of New Brunswick, this 30th day of March 2011.

ADDITIONAL PROVISIONS

Client shall give Lender at least five (5) days' notice in the form of a request for progress advance (the "Request") specifying the date on
which any portion of the Interim Loan is to be borrowed. The first Request shall be accompanied by an original copy of the invoices for
Equipment to be paid from the proceeds of the Interim Loan. Each Request shall constitute a representation and warranty by Client that as
at the date of the Request, no Default or event that, with the lapse of time or the giving of notice or both, would constitute a Default, has
oceurred and is continuing. Subject to the conditions stated in this Agreement, Lender will disburse the amounts set out in the Request to
the invoicing party, or if Client has paid the amount of such invoice, Lender will reimburse Client for such amount upon receipt from Client
of proof of such payment. The Interim Loans in an aggregate amount not to exceed the Financed Amount will be disbursed as follows:

i) A First Advance of 1,215,168.90 $, hercafter the "First Advance" representing part of the acquisition cost of the Equipment excluding
applicable taxes.

ii) A second Advance up to 1,034,831.10 §, hereafter the "Second Advance" representing part of the acquisition cost of the Equipment
excluding applicable taxes,

It is hereby acknowledged that Client will pay the difference between the acquisition cost of the Equipment (including Equipment to be
included with the Second Advance) and the amount of the Advances made by Lender.

3. Payment of Interim Loan - Principal and Interest

At the Closing Date, the amount of all outstanding Interim Loan principal balances, together with all outstanding accrued interest thereon, if
any, shall be added to, be deemed to form part of, and constitute outstanding amounts as, without novation, the Financed Amount and the
terms applicable to the Financed Amount shall apply to such amounts as if they were advanced to Client as part of the Financed Amount.
For clarification, the amount of Interim Loans shall not in any way increase the amount that Lender has agreed to make available to Client as
part of the Financed Amount. For greater certainty, the said Financed Amount shall bear interest from the Closing Date at the rate set forth
on the first page of this Agreement.

The Client shall pay on demand any amount outstanding in excess of the Financed Amount shown on the first page of this Agreement.
Nothing herein shall be construed to require Lender to advance any funds to or on behalf of Client at any time, including on the Closing
Date, if a Default or event that, with the lapse of time or the giving of notice or both, would constitute a Default, has occurred or is
continuing.

4. Notwithstanding paragraph 3 above, upon demand made by Lender, Client agrees to immediately reimburse Lender any Interim Loan
disbursed and any other amount duc including but not limited to the interest on Interest Disbursement as defined herein.

5. Security

The Equipment being financed by the Interim Loan shall be subject to the security interest created by this Agrecement, and Schedule A
containing a description of the Equipment and other assets subject to such security shall be amended from time to time, to the extent
necessary, to include such Equipment.

6. Installments

GE 14133w E (12-95) 2



SCHEDULE B
No: 150011609070

GE Capital

This SCHEDULE B is an integral part of the EQUIPMENT LOAN AND SECURITY AGREEMENT No. 15001 1609070 executed at Moncton in
the province of New Brunswick, this 30th day of March 2011.

ADDITIONAL PROVISIONS

The number of Instalments required from the Closing Date shall be of 36 months. Lender will advise Client of the amount of the
Instalments by written notice, which shall be binding unless contested within 10 days of receipt. The first Instalment shall be payable one
month after last draw.

INTERIM LOAN FINANCING RATE AND INSTALMENTS

7.

For the purposes of any Interim Loan(s) as described herein, all amounts outstanding shall bear interest at an annual rate equal to the Interim
Loan Financing Rate which rate shall be calculated based on the current Prime Rate from time to time in effect during the term of such
Interim Loan(s), plus 7.1 % per annum,

BA RATE (PMS/LIS)

The words "Prime Rate" whenever used herein are replaced by the words "BA Rate", which means, on any day, the annual rate of interest
cqual to and identified as the average discount rate (rounded upwards, if necessary, to the nearest 0.01%) of three-month Canadian dollar
bankers' acceptances as published in the “Bank of Canada Weekly Financial Statistics" every Friday for the next to the last Wednesday (or,
if such Wednesday is not a Business Day, the preceding Business Day) of the preceding calendar month; provided, however, that if such rate
does not appear in the Bank of Canada Weekly Financial Statistics as contemplated, then the "BA Rate" shal! be, on any day, the annual rate
of interest equal to and identified as the average discount rate (rounded upwards, if necessary, to the nearest 0.01%) of three-month
Canadian dollar bankers' acceptances as displayed on the "Reuters Screen CDOR Page" as at approximately 10:00 a.m. (Toronto time) on
the next to the last Wednesday (or, if such Wednesday is not a Business Day, the preceding Business Day) of the preceding calendar month.
Notwithstanding anything to the contrary, the BA Rate will never be less than 0.25%.

The interest accruing on Interim Loan(s) from the date of funding by Lender of each Interim Loan to the Closing Date will calculated using
the Interim Loan Financing Rate on a daily basis. All accrued interest due by Client to Lender shall payable on the Closing Date.

CONDITIONS PRECEDENT TO DISBURSEMENT

The First Advance will not be disbursed, by the Lender before all the following conditions have been met and all the following
documentation have been delivered to the Lender, the whole at the Lender's entire satisfaction:

I. Delivery of an Appraisal Report on afl current assets of Client and on the Equipment, and any internal Lender analysis regarding such
assets and Equipment;

The Second Advance will not be disbursed, by the Lender before all the following conditions have been met and all the following
documentation have been delivered to the Lender, the whole at the Lender's entire satisfaction:

1. Delivery of an Appraisal Report on all current assets of Client and on the Equipment, and any internal Lender analysis regarding such

assets and Equipment;

GE 14133Ww E (12-95) 31a



SCHEDULE B
No: 150011609070

GE Capital

This SCHEDULE B is an integral part of the EQUIPMENT LOAN AND SECURITY AGREEMENT No. 150011609070 executed at Moncton in
the province of New Brunswick, this 30th day of March 20(1.

ADDITIONAL PROVISIONS

2. Delivery of'all invoices in the name of Client including a complete description of the Equipment financed on 2nd Advance.
3. Delivery of all proof of payment made by Client on each piece of Equipment financed under the 2nd Advance.

4. Satisfactory evidence as determined by Lender at its entire discretion that Client has paid (i) 25% of the total acquisition cost including
applicable taxes of all drills financed hereunder, and (ii) 50% of the total acquisition cost including applicable taxes of all support
equipment financed hereunder (small support equipment such as snowmobiles, ATVs ect. not exceed 10% of Financed Amount, no
uderground equipment allowed).

EQUIPMENT AND AMENDMENT

As the date hereof, the Equipment described or referred in the face hereof, are only the Equipment pertaining the First Advance. However
the Equipment financed on the Second Advance is being part of the Equipment and before the disbursement of the Second Advance, Client
agrees and undertakes to execute any document and/or amendment to give effect to that. Client also agrees that, for disbursement of the
Second Advance, Lender must be completely satisfied with all requirement, documentation or amendment or other action to be made,
including, the perfection a valid first rank security interest and hypothec over the Equipment relating to the Second Advance.

CROSS DEFAULT
Section 13 of the terms and conditions attached to the present {document GEIS133E), is amended to add the following paragraph:

(1) Client fails to meet any of its bank's financial covenants and Client shall remain in default if such banks waives the default,

PRICING ADJUSTMENT

In order to prescrve the Lender's net economic return, Lender in its sole discretion may adjust the pricing at any time prior to disbursement
to reflect: (1) changes in the pricing assumptions of this Agreement; (2) a change in the Lender's funding index rate; (3) tax law changes
applicable to the Client; and (4) general market conditions.

Landdrill International Lid GE Canada Equipment Financing G.P.
el Py o
e ”//%/: ("CLIENT") (WR")
By: @ /// ,/, / / g . Mt I A r_E
g TITLE TITLE
SIGNATURE_;F AUTHORIZED OFFICERS TITLE 4Am TITLE
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GE Capital

interpretation

For the purpose of this Agreement:

tal "Accrued Liability” at any time means the amount equal to the sum

of the Financed Amount, any Prepayment Bonus and all other

amounts then payable hereunder, including without limitation, any

Overdue Payment and accrued interest.

“Affiliate” means in respect of a person, a person or persons that,

directly or indirectly through one or more intermediaries, control,

are controlled by. or are under common control with, such person,
and for the purposes of this definition, “contral” mears the power
to direct or couse the direction of the management and policies of

a person whether through the ownership of voting securities or

otherwise, and "person” means an individual, corporation,

partnership, joint venture, association, trust or unincorporated
orgonization or any trustee, executor, administrator or other legal
representative.

ld) "Agreement” means this Equipment Loan and Security Agreement

and any applicable schedules hereto, unless the context otherwise

requires, and “hereof”, "herein”, “hereby", “hereunder” and similar
expressions refer to this Agreement.

"business day" means a day when the office of Lender ot the

address stated on the face hereof is open for business.

lel "Cloims” has the mecning ossigned in Section 16.

- “control” has the meaning ottributed to it in the Canado Business
Corporations Act.

(gl "Client” means the client of Lender stated on the face hereof.

(Al “Conversion Rate” means the rate, expressed in CAD for the
purchase of ane US dollar, determined by odding 0.0050 CAD/USD
to the highest rate which appears on the Bloornberg CAD GIT Page
between 7 AM and 5 PM (EST).

1} "Costs of Disposition” means all costs, disbursements, fees,
commissions and other expenses lincluding legal fees and
expenses} which Lender may incur, poy or be liable for in
connection with recovering possession of. dismantling, removing.
transporting, repairing, processing, reconditioning, storing, selling,
leasing or otherwise disposing of Equipment.

i} "Default” means any of those events or circumstances specified in
Section 13.

k) "Equipment” means the items of personal property described on
the face hereof and, when required by the context, individual items
thereof.

il "Equities” means existing or future rights of counterclaim, defence,

set-off, compensation, abatement or offset, legal or equitable.

“Financed Amount” means the amount stated as such on the face

hereof owing by Client to Lender or the unpaid outstanding

balance thereof, as the context reguires,

“Financing Rate” meons the rate per annum stated os such on the

face hereof.

“Instalmenis” means the periodic repayment instalments of the

Financed Amount, together with interest calculated ot the

Financing Rate os provided on the face hereof, such instalments

stated on the face hereof.

{p) "Lender” means the Lender stated on the face hereof.

fa) “Lien” means any lien, privilege, mortgage, pledge, hypothec,
charge, security interest, attachment, assignment, seizure,
sequestration, distress, levy or other encumbrance of any nature
or kind whatsgever.

I} "Loss of Equipment” means:

lil atotal or constructive total loss of Equipment, or damage
thereto, or theft thereof which, in the reasonable opinion of
Lender, renders it impossible or impractical to use the
Equipment for its intended purpose; or

fiil expropriation or confiscation of Equipment by any authority
absolutely or for more than 180 days.

fs)“Obligation” means any obligation by Client to pay any amount
owing hereunder, including the Financed Amount, Overdue
Payments and all other amounts owing hereunder. or to perform
any other obligation of Client hereunder or which is secured
hereunder.

{) "Overdue Payment” means any amount owing by Client hereunder
and any sum disbursed by Lender pursuant to Section 15 which is
not paid when due hereunder, or any portion thereof,

g
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2.2

EQUIPMENT LOAN
AND SECURITY AGREEMENT

lul “person” means any notural person, corporation, firm, partnership,
trust, sole proprietorship or governmental agency, authority or
other entity, however constituted or designated.

W “Pledge” means to mortgage, charge, pledge, hypothecate, assign
or grant a security interest and the security resulting therefrom
and, os a noun, has the corresponding meoning.

wl "Prepayment Bonus” means a prepayment bonus determined in
accordance with Section 2.2,

(X} “Prirre Rate” means the yearly rate of interest which National Bank
of Canada onnounces from time to time in Canada as its prime
lending rate which is a reference rate for demand loans in
Canadian dollars to corporate borrowers.

ly) "Supplier” means any manufacturer, supplier, vendor of or dealer
in Equipment or ony other person from whom Client has acquired
any of the Equipment.

{2 "Taxes” means any and oll toxes, imposts, levies, fees, duties and
charges imposed by any taxing outhority on Lender, Client, the
Equipment, its purchase, sale, ownership, security interest thereon,
delivery, possession, operation or use including, without limitation,
sales, excise, use, health services, property, goods and services,
business transfer and value added taxes lincluding any penclties
or interest based on late or non-payment), but excluding taxes
imposed on or measured by Lender’s overall net income.

{aal "Warranties” means any and oll warranties, guarantees,
representations, service contracts, contracts to stock spoare parts
and similar agreements, oral or written, express, implied or
statutory, relating to Equipment.

In this Agreement, unless the context otherwise requires, the singular

includes the plural and vice-versa ond words importing gender include

each gender.

Alt references herein to statutes include the statute og it may be

amended, restated or replaced with legislation of comparable effect.

Acts to be performed hereunder on non-busiriess days shall be

performed on the following business day.

Instalments

Client hereby acknowledges thot it has borrowed from Lender and is

thereby, or has otherwise become, indebted to and agrees to repay to

Lender, at the address of Lender stated on the face hereof or such

other place notified by Lender to Client, the Financed Amount, together

with interest thereon, by paying the Instalments stated on the face
hereof. Unless otherwise stated, Instalments are due on the dates
stated on the face hereof in each month, or other period {or the Jast
day of the month, if there is no corresponding datel, in arrears,
throughout the term hereof. On the final Instalment date, Client shall
pay Lender the outstanding bolance of the Financed Amount, all
accrued ond unpaid interest thereon and all other amounis payable
hereunder.

Client may at any time prepay the Financed Amount in whole orin part

upon payment to Lender of a Prepayment Bonus determined as

follows:

la) if the Financing Rate is a variable rate based cn Prime Rate, the
bonus shall be three months' interest on the amount prepaid
calculoted at the Financing Rate in effect at the time of
prepayment, or

(bl if the Financing Rote is a fixed rate, the honus shall be either
i three months' interest on the amount prepaid calculated at the
Financing Rate {the "Minimum Bonus"), if the Financing Rate does
not exceed the Prime Rate in effect ot the time of prepoyment
{"Current Prime”), or {ii} the greater of {a) the Minimum Bonus or
(B8] the amount determined os the product of [} the Financing Rate
less Current Prime times {y} the amount prepaid times (z the
fraction of the number of doys to elopse until the final Instalment
date. disregarding prepayments, divided by 365. if the Financing
Rate exceeds Current Prime.

Any portion of the Financed Amount prepaid shall be applied to the

remaining Instalments in inverse order of maturity. No part of the

Prepayment Bonus shall be applied in reduction of said remaining

Instalments. if o Defoult or o Loss of Equipment occurs, the

Prepayment Bonus shall also be payable by Client and shall be

calculated by reference to the outstanding bolance of the Financed

Amount at the time of such Default or Loss of Equipment, as

applicable.
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5.2

6.2

7.2
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Interest

The Financed Amount shall bear interest from the date hereof until

poid in full to Lender los well before os after maturity, derand, Defoult

or judgment) at the Financing Rate.

In addition to interest payable under Section 3.1, each Overdue

Payment shall bear interest from the date due until paid in full to

Lender (os well before as after demond, Default or judgment) at the

rate of 12% per annum, calculated as specified in Section 3.3.

Interest payable hereunder shall accrue from day to day. be payable in

arrears on each Instalment date and be computed upon the daily

outstanding bolance of the Financed Amount or Overdue Payment, as

applicable, and shall be calculated on the basis of the number of days

elapsed in o 365-day year. The yearly rate of interest to which each

rate of interest expressed herein is equivalent is the product of {a) such

rate times (bl the fraction of the number of days in the year divided by

365.

If the Financing Rate is o variable rate based on Prime Rote, a change

in Prime Rate automatically changes the rate of interest payable

hereunder to the same extent and in the same manner effective with

the frequency stated on the face hereof. Lender shall not be obliged to

notify Client of any such change, any right to notice being hereby

irrevocably waived by Client.

Title, Ownership

Title to, ownership of. and all property in Equipment shall remain with

Client, but subject always to the security interests and other provisions

hereof. and at Client's sole risk, untit full poyment in cash of all amounts

repoyoble hereunder; prior to such payment, Client's rights therein are

to quiet enjoyment and use on the terms and conditions of this

Agreement so long as a Defoult has not occurred.

Security Interest and Warranties os to Equipment

In consideration of the Loan, Client hereby mortgages, hypothecates,

charges by way of o first fised chorge, and grants to Lender a

continuing security interest {herein collectively called 6 “security

interest”) in Equipment and Pledges in favour of Lender all insurance

claims and all proceeds (including proceeds of proceeds) therefrom

with respect to any loss or domage to Equipment or any lease or rental

of Equipment, all to secure repayment of the Financed Amount and

other Obligations of Client.

Client represents and warrants to Lender that the Client hos good and

marketable title to Equipment. free ond clear of all Liens, except for the

security interests of Lender hereunder. Client agrees to comply with all

Warranties accruing to the Client pertaining to Equipment; however,

any failure by any vendor to Client of Equipment to comply with any

Warranty shall not affect Client's Obligations to Lender hereunder.

Personal Property and Waivers

Equipment shall at all times be and remain moveable personal

property.

Notwithstanding any purpose for which Equipment may be used or

that it may become affixed or attached to land or any structure

thereon, Equipment shall remain subject to all rights of Lender

hereunder as if it were not so offixed or attached.

Client agrees to obtain o waiver, if required by ond in a form

satisfactory to Lender, from any landlord, mortgagee. hypothecary

creditor or other encumbrancer of the premises where Equipmentis

situated fand prior to its becoming affixed if it is Lo be affixed).

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

Client shall at its own expense:

fa} maintain Equipment in good operating tondition, repair and
appearance, ordinary wear and tear only excepted;

tb) comply with all recommendations or requirements of Supplier
regarding Equipment so as to preserve all Warranties: and

{cl atLender's request, enter into a maintenance agreement for
Equipment for the full term of this Agreement with Supplier or o
competent service and maintenance agent approved by Lender.

Client shall not, without Lender's consent, make any alterations,

additions, accessions or attachments to Equipment. Such consent will

only be granted if such changes:

{a} do not materially decrease the volue of Equipment or limit,
interfere with or frustrate its intended use;

(b} do not prejudice or adversely affect any Warranties; and

() are free from, and do not subject Equipment to, any Lien.

All replacement parts and components, alterations, additions,

accessions and attachments to Equipment shall automatically become

subject to the security interests created hereby as soon as they are

acquired by or on behalf of Client.

Client shall offix and keep affixed to Equipment any labels supplied by

Lender identifying its security interests in Equipment.

Inspection

Any representative of Lender shall have the right to inspect Equipment

at ofl reasonable times upon notice to Client,

9.2

93

9.4

10.

11

12,

13.

Insurance

Client shall at its own expense place and maintain with insurers

acceptatle to Lender:

ta) comprehensive alf risks insurance on Equipment for the greoter of
the Finonced Amount cr the full replacement value of the
Equipment. Such insurance shall include: {i) o loss payable clause in
favour of Lender and il o waiver of subrogation clause in favour of
Lender; and

(bl general public liability ond property damage insurance with limits
of liability at least equal to $1.000,000 o such greater amount as
Lender may require. Such insurance shall extend to all liabilities of
Clien: under this Agreement arising out of its use or possession of
Equipment and to any potential vicarious liability of Lender as
holder of security interests in Equipment created hereby.

All such policies of insurance shall be in place ot the effective date of

this Agreement and shall contain endorsements providing that: (o) 30

days’ written notice shall be given to Lender before the policy lapses or

is materially altered or cancelled: {b) the insurance shall be primary and
not contributory; lc} Lender's interests therein shall not be invalidated
or otherwise adversely offected by any act or omission, deliberate,
negligent or otherwise, of Client or its agents, servonts or employees

{the so-called "stondard mortgage clause); (df Lender shall not be

responsible for payment of any premiums; and (e} Lender may elect to

have all proceeds of loss payable only to itself,

Client shall supply Lender with certified copies of all insurance policies,

endorsements or other evidence of the required coverage satisfactory

to Lender within 30 doys of the effective date of this Agreement and on
request.

In the event of damage to any item of Equipment armounting to Loss of

Equipment, Lender shall be entitled to receive immediate payment of

the omount equal to the Accrued Liability with respect to such item of

Equipment. Lender may retain any monies received from the insurance

proceeds in an amount equal thereto, Client remaining liable for any

deficiency.

Taxes, ete.

Client shall have the sole responsibility for ond shall duly and

punctually pay all Taxes and all licence and similar fees payable ot any

time upon, or in respect of, Equipment, this Agreement and cny
payments or tronsactions contemplated hereunder.

Liens

Client shall keep Equipment free of ol Liens.

Lows and Regulations

Client is and shall continue to be in compliance with all laws ond

regulations relating to use, operation or possession of Equipment or

the security interests therein in favour of Lender, and those relating to
the prevention of money laundering and terrorism.

Default

it shall be a Default under this Agreement if:

la} Client fails to pay any Instalment within 16 days after its due date;

(bl any representation or warranty of Client made herein or in any
instrument or document delivered to Lender in connection
herewith is folse or materially incorrect or misleading;

le) ony insurance coveroge required to be obtained and maintained
by Client under this Agreement shall lapse, expire or be concelled;

{d) Client defoults in any other Obligation, or in any obligation under

any other agreement with Lender or any Affiliole of Lender and

such defoult continues for 10 days after notice thereof by Lender
or such Affifiate, as applicable, to Client;

le) any act of bankruptcy takes place respecting Client, or any
proceeding, petition or notice, voluntary or involuntary, is
commenced, made, given or filed, as the case may be, by the
Client or any other person, under any present or future statute or
law relating to bankruptey, insolvency o relief from or
compromise or arrangement with creditors of Client;

it Client ceases or threatens to cease to carry on business or makes
or proposes to make any sale of the whole or any substantiol
portion of its assets in bulk, or otherwise out of the normal course
of business;

lgl any execution, sequestration, expropriation or similar process is

brought or threatened, by way of notice or otherwise, against, or ¢

distress or analogous process is levied upon the whole or any port
of the property of Client or Equipment;

any trustee, receiver, interim receiver, administrator, manager or

similar officiol is appointed with respect to all or any part of the

property, assets or undertaking of Client, whether pursuont to any
privote instrument or agreement or by order of any court;

lil f ownership of or control and direction over the assels or
undertaking of Client or the majority of its voting shares changes,
by amalgamation, merger, sale, transfer of shares or otherwise,
except pursuant to death of the shareholder, or Client passes any

h
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15.

16.

resolution concerning any matter referred to in paragraph (e} or
with respect to, or any proceedings, voluntary or involuntary, are
carmmenced under, any present or future law relating to
amalgomation, liquidation, winding-up or dissolution:

) onevent occurs which, in the opinion of Lender, could reasonably
be expected to have a moterial adverse effect on the condition
ifinancial or otherwise), business, operations, assels, liahilities or
prospects of Client, Client's ability to perform any Obligation, or
any obligation under any cther agreement with Lender or any
Affiliate of Lender, or on the rights and remedies of Lender
thereunder, and continues for 10 days after notice thereof by
Lender or such Affiliate, as applicable, to Client; or

ki any event or circumstance described in any of parographs {c) and
le} through (jl inclusive occurs with respect to any guarantor or
surety of Client respecting this Agreement or ony person who
contols Client or any Affiliate of Client.

A Default under this Agreement shall be deemed a default under all

other present and future agreements entered inlo between Client and

Lender or any Affiliote of Lender.

Lender’s Rermedies on Default

Upan Default, Lender shall be entitled to do one or more of the

following:

lo} declore this Agreement to be in default (with or without
terminating this Agreement} whereupon all Obligations shall be
immediately due, payable and enforceable without any notice or
demond whatsoever;

(b} terminate this Agreement:

lch declare any or all of the Obligations to be immedictely due and
poyoble, or be subject to immediate performance. as the case may
be, without presentment, protest or notice of dishonor, all of which
are expressly waived;

{d} toke possession of Equipment, without demand, notice ar legal
proceeding and enter on any premises of Client or any other
person for such purpose;

tel sell, lease or otherwise dispose of Equipment by public or private
transaction for such consideration payable immediately and/or
deferred and on such terms and conditions os Lender in its
discretion determines;

() whether or not this Agreement may have been or be deemed to
have been terminoted, demond, sue for and recover the amount
equal to the Accrued Liobility, less. if applicable, the net proceeds
to Lender derived from the sale, lease or other disposition of the
Equipment, after deducting all Costs of Disposition: and

(g} exercise any other rights or remedies and/or take any proceedings
available to Lender hereunder, ot law or in equity.

In lieu of selling, leasing or otherwise disposing of Equipment, Lender

may retain Equipment and cause Equipment to be valued bya

qualified appraiser selected by it and such value shall be substituted
for and deducted os net proceeds to Lender under subparagroph {f} of
this Section. Proceeds of sale, lease or disposal need be deducted only
when received, unless Lender elects to take the present volue of
payments to be received, discounted at the Financing Rate then in
effect. compounded monthly.

Lender’s Rights to Remedy Defauits

It Client fails to perfarm or comply with any Obligation, Lender may, but

has no obligation to, perform same in the name of Client or Lender and

make all necessary disbursements in connection therewith, which shall
be reimbursed by Client immediately on demand. Lender is hereby
appointed Client’s lowful attorney to toke any such action in Client’s
nome.

Client's General Indemnities

Client shall indemnify and sove harmless Lender from ond against all

exsting or future losses, costs, charges, expenses, liabilities, claims,

demands, penalties, damages, suits, actions and couses of action of
every nature and kind whatsoever, including strict liability in tort or in
delict {collectively, “Cloims®] sustained or suffered by Lender, or for
which Lender may become lioble, resulting from or arising out of:

fal Lender's lawful exercise or performance of its rights or obligations
under this Agreement;

bl the holding by Lender of o security interest in the Equipment;

lc] ony Default;

{dl any personal injury or property domage or other commercial loss
arising out of the sale or delivery to, installation, ownership, use,
operation, maintenance, condition, return, removal and re-delivery
of Equipment; or

le) any use or operation of Equipment which infringes any patent or
other industrial or intellectual property right, unless caused by the
gross negligence or wilful misconduct of Lender, its employees,
servants or agents.

17,
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231

233

Administrative Fees and Expenses

Client shall poy Lender on demand Lender’s prevailing fees and.all
costs and disbursements {including legal fees and expenses certified
by Lender as having been incurred or made in connection with the
enforcement or preservation of any right or remedy arising on Defoult
or in connection with the rendering of financiol services under this
Agreernent including, without limitation, for processing of payments
and rendering statements to Client.

Pre-Authorized Payments

Client shall execute and deliver to Lender from time to time upon
request pre-outhorized payment orders in such form as Lender may
reasonably request. Lender is hereby authorized to deliver such orders
to the finoncial institution named therein. Client hereby appoinis
Lender its lawful attorney to take all action contemplated by such
payment orders to receive payment of any amount due under this
Agreement. Lender may decline any other form of payment.

Location of Equipment

Except as otherwise expressly permitted hereunder, Client shall not
part with possession of Equipment nor remove any of same from
Canada.

Client covenants that Equipment will continue to be located where
stated on the face hereof, or ot ony other location agreed to in writing
by Lender.

Assignment and Leasing

Client shall not assign any rights hereunder and Client shall not sell or
attemnpt to sell Equipment nor lease or rent or altempt to lease or rent
Equipment, in any case without the prior consent of Lender, and such
consent moy be withheld by Lender in its sole and unfettered
discretion. No action aforesoid by Client shall relieve Client of any of its
Obligations.

Client’s General Representations, Warranties and Covenants

Client represents ond warrants to and covenants with Lender that: {a) if
Client is ¢ body corporate, it is and will continue to be o body corporate
or other legal entity duly and validly incorporated or otherwise
established, organized and existing in good standing under the laws of
its jurisdiction of incarporation or establishment, with all necessary
power and autharity to execute, deliver and perform this Agreement:
(b}if Client is a body corporate, alf of the transactions contemplated
herein have been and will be duly autherized by all necessary action,
are not and will not be in conflict with the constating documents or by-
lows of Client or any indenture, instrument, cgreement or undertaking
to which it is or will be o party or by which it or its assets are or moy
became bound; () this Agreement is and will continue to be the legal,
valid and binding abligation of Client. enforceable against it in
occordarice with its terms; {d} all Information as defined in Section 41
provided by Client to Lender is accurate; and (e) all payments to Lender
are and will be derived from legal sources. Client agrees to furnish to
Lender a copy of its most recent annual financiol statements, audited if
applicable, promptly upon availability and in any event, within 90 days
of each financial year-end. Upon request by Lender, Client agrees also
to furnish its quarterly finarcial statements promptly upon avoilobility
and, in any event, within 60 days of each financial quarter-end.
Statutory Waivers and Acknowledgement

Client waives its right to receive a copy of any financing statement or
financing change statement registered by Lender and of any related
verification statement.

Client waives, to the fullest extent permitted by law, the application of
the provisions of (a) The Limitation of Civil Rights Act [Saskatchewan):
ond (b) The Distress Act {Manitobal. Client agrees that the provisions of
this Agreement are commercially reasonabie.

NO SET-OFF - EXCLUSION AND ASSIGNMENT OF WARRANTIES
CLIENT IRREVOCABLY AND UNCONDITIONALLY WAIVES ALL EQUITIES
AGAINST ANY INSTALMENT AND OTHER AMOUNT DUE TO LENDER
HEREUNDER AND AGREES TO PAY EACH SUCH INSTALMENT AND OTH ER
AMOUNT WITHOUT REGARD TO ANY EQUITIES. NEITHER DEFECTS IN,
DAMAGE TO, NOR LOSS OR DESTRUCTION OF EQUIPMENT SHALL
TERMINATE THIS AGREEMENT OR REDUCE CLIENT'S OBLIGATIONS
HEREUNDER, EXCEPT AS OTHERWISE EXPRESSLY PROVIDED HEREIN.
CLIENT REPRESENTS AND WARRANTS TO AND COVENANTS WITH
LENDER THAT EQUIPMENT IS AND WILL BE USED FOR COMMERCIAL,
INDUSTRIAL OR BUSINESS PURPOSES ONLY AND NOT FOR PERSONAL,
FAMILY, HOUSEHOLD OR FARMING PURPOSES:

(A} LENDER SHALL NOT BE BOUND BY OR BE DEEMED TO HAVE MADE
OR BE LIABLE FOR ANY REPRESENTATION, WARRANTY OR PROMISE
MADE BY SUPPLIER OR OTHERWISE; {B) LENDER SHALL NOT BE LIABLE
FOR ANY FAILURE OF EQUIPMENT INCLUDING ANY LATENT DEFECT OR
ALLEGED FUNDAMENTAL BREACH OF THIS AGREEMENT: [C) NEITHER
LENDER NCR ANY OF ITS EMPLOYEES, SERVANTS OR AGENTS HAS MADE
AND DOES NOT NOW MAKE ANY REPRESENTATION OR WARRANTY
WHATSOEVER, EXPRESS OR IMPLIED, WITH RESPECT TO EQUIPMENT OR
ANY INTELLECTUAL OR INDUSTRIAL PROPERTY RIGHTS THEREIN
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INCLUDING, WITHOUT LIMITATION, THE DESIGN, SPECIFICATIONS,
CONDITION, QUALITY, MERCHANTABILITY OR FITNESS FOR CLIENT'S
PURPOSES AND (D} LENDER SHALL HAVE NO LIABILITY FOR ANY DIRECT,
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 DELICTUAL
LIABILITY OR LENDER'S OR SUPPLIER'S NEGLIGENCE. NOTHING HEREIN
SHALL DEPRIVE CLIENT OF ITS RIGHTS AGAINST SUPPLIER OR ANY
PERSON OTHER THAN LENDER. CLIENT SHALL MAKE ANY CLAIMS WITH
RESPECT TO EQUIPMENT DIRECTLY AGAINST SUPPLIER.

IF EQUIPMENT IS SEIZED OR SOLD BY LENDER, ALL WARRANTIES OF
SUPPLIER AND RIGHTS TO ALL SOFTWARE, OTHER INTELLECTUAL AND
INDUSTRIAL PROPERTY LICENSES ACCOMPANYING GOODS SHALL BE
DEEMED ASSIGNED 8Y CLIENT TO LENDER,

Notices

Any notice, demand, consent or other communication required or
permitted hereunder ["Notice”) shall be in writing and may be delivered,
or sent by prepaid registered mail, or by telex, telecopier or other
means which produces o permanent written record {a "transmission”).
Mailed Notice shall be deemed to have been given two business days
after mailing provided there is no generol 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 upan delivery during business hours to an apparently
responsible adult, and transmissions shall be deemed to have been
received at 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 occordance with the
foregoing.

Remedies Cumulative

Allrights and remedies of Lender hereunder are cumulative and not
exclusive or alternative and may be exercised by Lender separately or
together, in any order, sequence or combination,

Forbearance, Indulgence and Waivers

Forbearance or indulgence by Lender in any instance shall not
constitute o general waiver of the obligation under this Agreement to
which the some applies. Any waiver by Lender of its rights must be in
writing ond shall not extend to any other obligation or right.
Allocations

Client hereby irrevocably and unconditionally waives any present or
future right to allocate any payment mode to Lender to any specific
Obligation due under this Agreement or under any other agreement
with Lender or any offiliate of Lender. Lender may allocate and apply
any payment received to any Qbligation due hereunder or under any
other agreernent with Lender or affiliate of Lender and may reverse,
renllocate and re-apply any such payment as many times and in such
monners as Lender from time to time sees fit. Payments received shall
be allocated upon receipt of legal tender or cleared funds. Lender is
hereby irrevocably outhorized to combine and set off amounts payable
by it to Client with omounts owing to it from Client {in each case
whether matured or not and whether absolute or contingent} under the
same or different agreements.

Time

Time is and shall remain of the essence of this Agreement.

Entire Agreement

There are no representations, warranties, covenants, agreements or
acknowledgements by Lender affecting the Financed-Amount, the
Obligations, the Accrued Liability, this Agreement or Equipment, other
than expressed in this Agreement.

No agreement purporting to amend or modify this Agreement or any
other document, paper or writing relating hereto or to Equipment or
connected herewith shall be binding unless in writing signed by the
porties hereto.

Severability

Any term, condition or provision of this Agreement which is deemed to
be void, prohibited or unenforceable in any jurisdiction shall, as to such
jurisdiction, be severed herefrom and ineffective to the extent of such
invalidity, prohibition or unenforceability, without in any way
invalidating the balance hereof.

No Merger in Judgment

The taking of any judgment by Lender under this Agreement shall not
operate as a merger or novation of any term or condition hereof or of
any obligation of Client or Lender hereunder.

Further Assurances and Power of Attorney

Client and Lender each shall do, execute and perform all such acts,
deeds, documents ond things as may be reasonably required to enable
Lender to have the full benefit of all rights and remedies intended to be
reserved or created hereby. Lender is hereby appointed Client's lawful
ottorney to complete and/or correct any infarmation on the face
hereof or in any Schedule hereto.

Each power of attorney granted in this Agreement is granted with full
power of substitution, is irrevocable, is coupled with an interest, shall

33.
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38.
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40,
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survive termination of this Agreement and may be exercised during
any subsequent legal incapacity of Client or Lender.

Currency :

Unless atherwise stated in this Agreement, all sums of money payable
hereunder shall be paid in Canadian dollars. If any amount payable
pursuant to this Agreement needs to be converted from US doliors to
Canadian dollars, including for purposes of determining the amount of
the Financed Amount or any instalment, such conversian shall be
made by Lender on the relevant date at the Conversion Rate and
Lender will notify Client of the Canadian dollar amount so converted.
Survival

Notwithstanding ony other Section, any accrued Obligations, the
Obligotions of Client under Sections 9.4, 10, 15, 16. 17. 22 and 27 and
all rights of Lender hereunder, whether accrued or not, sholl survive the
termination or expiration of this Agreement and the poyment of the
Accrued Liability and afl other amounts payable hereunder.

Section Headings

Section headings in this Agreement are for convenience of reference
only and do not affect the interpretation or construction hereof.
Successors and Assigns

This Agreement shall inure to the benefit of and be binding upon
Lender and Client. their respective heirs, executors, administrators,
personal representatives, successors ond permitted assigns and
lessees. Lender may assign or transfer in whole or in part its rights
under this Agreement ar Equipment, and/or Pledge its rights hereunder
orin Equipment and any assignee, transferee or beneficiory of such
Pledge "Assignee”] shall be unrestricted in the exercise of such rights.
Client shall recognize any such assignment, transfer or Pledge and
shall rot asserl against any Assignee any Claims or Equities which it
may have against Lender respecting this Agreement or Equipment and
waives all Claims and Equities against Assignee’s rights to enforce this
Agreement based on Lender's alleged failure to perform same or
Supplier's breach of Warranties. Client shall not be entitled to assign its
rights or obligations hereunder.

Choice of Law

This Agreement shall be governed, construed, performed and enforced
in accordance with the laws of the Province where the address of
Client is located as stated on the face of this Agreement.

Language

The parties hereto have expressly required that this Agreement ond all
documents, agreements and notices related thereto be drafied in the
English language. Les porties aux présentes ont expressément exigé
que le présent contrat et tous les autres documents, conventions ou
avis quiy sont afférents soient rédigés en langue anglaise.

Joint and Several Liability

If more than one person executes this Agreement as Client their
obligations hereunder shall be joint and several and, where the context
so admits, each reference in this Agreement to "Client” shall include
reference 1o any one or more or all such persons and the acts or
omissions of and such persons shall bind all of them.

Receipt of Agreement

Client acknowledges receipt of an executed copy of this Agreement,
Information

Client hereby consents and authorizes Lender and its affiliates, agents,
contractors and representatives, at any time, (o) to collect. verify, use,
communicate with and disclose to third parties lincluding credit
reparting agencies, financial institutions, creditors, vendors ond other
persons) any credit, finoncial and other information, including personal
information las opplicable] and information related to the credit roting,
financial capacity and poyment history, with respect to Client
{'Information*}, as Lender deems necessary to process, complete,
service and enforce the transactions hereby contemplated and any
other existing or potential transactions, or as required or otharwise
permitted by low; {b} to respond to inquiries from. and exchange any
Information with, third parties concerning Client's credit rating,
financial capacity and payment history; {c} to provide Information to
persons to whom Lender 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
Agreement. This consent is in addition to and does not replace any
consent previously given.

15133E (03-2006) — Equipment Loan and Security Aareement

h



150011609070

GE Capital
REQUEST FOR PROGRESS ADVANCE

March 30, 2011

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

RE: Number 150011609070 dated March 30, 2011 (the "Agreement”] between GE and the undersigned
The undersigned hereby requests GE to make an advance in the amount of CAD$ 1 215 168.90 (the "Progress Advance). The
undersigned further authorizes and directs GE to pay the Progress Advance as follows:

Pay to the following Supplierls) the amountis} specified below, in payment of the foliowing invoicels), copy of which is attached
herelo:

Supplier(s} Invoice Number Amount
$
Coastal Hydraulics Ltd. 821,823 39098000
Usinage Marcotte Inc. 28331 35430675 —
LEM Manufacturing inc. 2011-02. 2011-03, 2011-C4 14175000 —
Sub total $ 887,036.75

Pay to the undersigned the amountis) specified below, in payment of the following invoicels) previously paid by Client, copy of
which and of proof of such payments is attached hereto:

Supplier(s) Inveice Number Amount
$

Mitchell's Drilling Equipment Ltd. 396, 398, 400, 399,
Blais récréatifs, division de Location Blais Inc. 008835, 009836, 009949,

009901
City Auto Parts 1-327612.1-327610, 1-

327611
Unifleet 1216
Eastcan Fire Truck Inc. 4425

Sub total $ 328132.15

This request for Progress Advance including copies of the invoices attached hereto form an integral part of the Agreement.

ST =
LANDDRILL INTERNATIONAL L Z /
By (X) 7 7 L—

Nome: s Pl Lt
Tille: /"F.O

By:

Name:
Title:
Signature of authorized officers

GE 1061A E (07-2004)



150011609070

i ?e’gr% .
Fren) GEC tal
&l e REQUEST FOR PROGRESS
ADVANCE

May 18, 2011

TO: GE Canada Equipment Financing 6.P. ("GE")
233, Brownlow Ave,, Dartmouth, NS B38 287

RE: Number 150011609070 dated March 30, 2011 {the "Agreement”] between GE and the undersigned

The undersigned hereby requests GE {o make an advance in the amount of CADS$S440,716.98 (the “Progress Advance™). The
undersigned further authorizes and directs GE to pay the Progress Advence as follows:

Pay to the following Supplicr(s) the amount(s) specified below, in payment of the following invoice(s), copy of which is attached
hereto;

. Supplier(s) fnvolce Number Amount
$
Usinage Marcotte Inc, 48098 - 35430675 %
Sub totel % 354,306,75 %

Pay to the undersigned the amount(s) specified below, in payment of the foliowing invoice(s) previously paid by Clicot, copy of
which and of prool of such payments is atached herelo:

Supplierfs| Invoice Number Amount
3
Maliord Transportation Service Inc. B3732,
LEM Manufacturing Inc. 2011-05 & 2011-06
Rend Clément 311191
R.G. Enterprises Limited 782739
Southeastern Equipment Corporation 2442 & 2443
Atlantic CAT - Allantic Tractors & Equipment Limited 80509601
N, Johnson Limited 11-032
Coast Tire & Auto Service 403074
Sub total $ 86,410.23

This request for Progress Advance including copics of the invoices attached hereto form an integral part of the Agreement,

e d )“’ A’/.‘
LANDDRILL INTERNATIONAL £7D //
m%’/&/ gl
el L

L/;
Name: "
Title:

By:
Name:
Title:

Signatura of avtharized officers

GE 1061la ¥ (07-2004)



RS

INTERNATIONALE

160 MacHaughton Avenye,
Moncton, NB EIR 3Ly
Conado

Wednesday. March 30, 2011
GE Capital
1250, René-Lévesque Ouest, bureau 1100

Montréal, Québec
H3B 4W8

Re: Signing Authorlty - Derrick West, Chief Financlal Officer

RESOLUTION

. Ronald Goguen, as sole director of Landdril Intemational Ltd.. hereby authorize Dermick
West, the Chiet Financial Officer of Landdiil internationat Uid. lo execute and sign on
behalf of Landdrill Intematianal Lid. aii decuments manners relating to loans, guarantees
and financing to be obtained through GE Capital. Any and all acts corried out by
Derick West on behalf of Landdrill infemational Ud, shall have full eftect as acts of
Landdrill Internationat Lid.,

This sutharization is volid until further wiitlen nafice from Landdrill International Lid.

Sincerely,

=3

/
Ronald Goguen y
President & Chief &&cutivdeffficer

Saole Directior

www landdrili.com
TSXV: DI



BORROWING RESOLUTION OF THE BOARD OF DIRECTORS

I, Ronald J. Goguen hereby certify that:

1.

Signed at Moncton this 30th day of mars, 2011.

GE

| am the Director of Landdril intarnational Ltd. {the "Corporation”) corporation duly Incorporated under
provincial laws, the head office of which Is located at 160 MacNaughton Ave., Moncton, New Brunswick, E1H
3L9,

The following text is & lrue copy of a resolution passed on mars 30, 2011 by the Board of Direclors of the said
Corporation, In compllance with acts and regulations govemning it. The sald resolution has not been revoked or
amended in any way whatsoever and is in force at the date hereof,

Now therefore be it resolved:

a) Thal Chlef Financlal Officer

Tille

be and is hereby authorized for and on behalf of the Corporation fo borrow from GE Canada Equipment
Financing G.P. ("GE") the principal amount of $ 2,250,000.00 CAD required by the Corporation from time to
timz, for a term and under such ather conditions as determined by the directors, officers and employees of the
Corporation hereby authorized; also to do all acts and things and to execute all documents for and on behalf of
the Corporatian as required by GE in order to secure the amount or amounts owed to or borrowsd from GE and
any renewals or extensions of such loans, including security, and any renewals or exiensions thareo!, in the form
of morigages, hypothecation, charges, pledges, security agreements, conditional sale contracts, assignments or
transfers of any and all real or personal, movable or Immovable property, both present and future, of the
Corporation.

b) That all acts and things done and documents executed on behalf of the Corporation as hereinbefore
authorized may be relled upon by GE are valld and binding upon the Corporation whether or rol the
corporate seal of the Corporation has been affixed fo any such document.

c) That the Corporation shali provide GE wilh a true and correct copy of this Resolution and a list of the
names of the direclors, officers and employees of the Corperation hereby authorized to do any act and
thing, together with specimens of their signalures, to be acted upon by each office of GE wilh which the
Corparation does business until such time as a written notice to the contrary be given to GE and that the
latter has acknowledged recaipt thereof,

The directors, officers and employees of the Corporation authorized by Ihe foregoing Resolution to do any act or
thing for and on behalf of the Corporation are and will sign as follows:

Namas Titles

Derrick West Chief Financial Officer

10084 E (06-2001) 150011609070



INTERNATIONAL P

160 MacNoughton Aversue.
Mancton, NB,ELH 319
Conada

Wednesday. March 30, 2011

GE Capltal

1250, Rene-Leévesque Ouest, bureay 1100
Montréal, Québec

H3B 4w8

Re: Signing Authority - Detrick West, Chlef Financlal Officer

RESOLUTION

We the undersigned. hereby authorize Darrick Welst, + Chiet Financlol Officer of
Landdrill International Inc. to execute and sign onlbetal™f Landdril ntemational Inc. all
documents manners relofing 1o loans, guaraniaes'an findncing to e obiained through
GE Capital, Any and all acts camied out by Derrickiw st onbehalf gf Landdril
International inc. shall have full effect as acts of Lanﬁi_ till iIntepnatioAal inc.

This authorization s valic uniil furiher wilten notice

Sincerely, |
<
A
e, § 4
|~
RonofdGogueV Br ﬁMo e
President & Chigf Exelute Officer CHporat Cobdsel / Corporate

X

Secrela
i

i
i
¢

www londddll.com
TSXV: LD}



150011609070
GE Capital

Marcelyne Vigneault
Teom Leader Atlontic / Documentation Menager
1250, boulevord René-Lévesque West, suite 1100
Montreal, Quebec K38 4W8§
Canada
May 18,2011 T514 394 3246
F1877 2745401
marcelyne.vigneault@ge.com

Landdrill ternational Ltd.
160, MacNaughton Ave.
Moncton, New Brunswick
E1H 319

To the attention of Derrick West, Chief Financial Officer

Re: Equipment Loon and Security Agreement no. 150011609070 dated March 30, 2011 ("ELSA"}

Dear Sir:

Please note that, further to the reception of documentation to finalize the above-captiened transaction,
certain information contained in the tronsaction documents have been modified cs follows:

i The Financed Amount is modified for: 1,655,885.85 $.

2. As per the EQUIPMENT AND AMENDMENT provision in the £LSA, the Schedule A of the ELSA is

modified to add equipment in the description and is then replaced by the updoted Schedule A
attached herein,

Except for the above corrections and modifications, all of the terms and conditions of the transaction
documents remain unchanged. Would you please acknowledge the above by signing and returning to us
the attached copy of this letter at your eorliest convenience.

Yours very truly,

GE Canada Equipment Financing G.P.
By: 7}}2»4 % Q. %L;/\

Nande: Marcelyne Vigneauk Vigneauit
Title:  Team Leader Atlantic / Atlontic &
A Documentotiomcmger

ACKNOWLEDGED AND ACCEPTED BY

i . . ‘Ags = i S ——
Londdrill!nterncx/tioncf"i;ta;;:;/”";ﬁ o /:.;;»r:? @ —
o @ =& e ¢ Guaoes

Nome: Derffck West -

Title:  "Chief Financial Officer

Date: May 18th, 2011

iAuthorized officer)

GE 1073A & {(10-03) (non standard)



SCHEDULE A
150011608070

GE Copital

This SCHEBULE A is an integral part of the EQUIPMENT LOAN AND SECURITY AGREEMENT No. 150011609070 executed at Moncton, New-
Brunswick, this 3ot day of March, 2011.

EQUIPMENT

UNITS  ™MoDeL YEAR DESCRIPTION SERIAL Nos.

DRILLS:

Two (2} 2011 2inex A5 diomond drilis S/M's: 2011-015 , 2011-017 ciw lsuzu 6 cylinder engines, B20 heads, synchronized footclom;.:»s‘ wireline
spools, mud mixers, mud tanks, one (1} transfer pump for hydraulic oil with filter, two (2) P footclump upgrades, two 2] hoisting winches for AS,
two {2} feed frome skids with stand Ipowdercooted), two [2) engine skids Ipowdercaated) ane {1} 435 pressure pump, and two [2) sloaps, pump
shacks, and tanks

COrie 11) 2011 Zinex A5 diamond driil S/N: 2011-018 cfw sLizu 6 eylinder engine, B20 head, synchronized footclomp, wireline spool, g mixe‘.r,
mud tank, tronsfer purnp for hydrattic oif with filier, P footclamp upgrode, hoisting winch for AS, 435 pressure pump, and sloap, pump shack,
and tank

One {1} 2011 Duralite 1000N heli-portoble drll rig $/N: DL201102 c/w P drill head assembly c/w N size jows, Prod clamp cfw Nsize jows, )
Pratissoli pressure pump chw water tank, fiberglass floars c/w lwo {2} sets of foundation beams, 100" rod winch coble, and 12 % 16° Duralite
LO0ON fiberglass flyshack

Ore (1) fabrication work - sloop / pump shack / tank / cusiom work, support equipment for surface

One {1} 2011 Usinage Marcotte HTM-2500 drill w/ P.Q. head, c/w engine QSB6.TPUZED-C S/N: 732 056 92 . drill head S/N: FLDI-088 | hend chuck
S/N:560009 JOB12022 , eytinder feed S/N: FLDI-OGE .rod clamp S/N: UM, rod hondler 5/N: M11078-FLDI-088

One (1} 2011 Usinage Morcotte HTM-2500 diil WIPQ HEAD, c/w engine, drill head S/i: FLD-089-01, cw head chuck, cylinder fead, rod clomp,
red handler

One (1} fabrication werk - slaop / pump shack / tank / custom work. support equipment for surface

SNOWMOBILES:

Nine (9} 2011 Bombordier Tundra Sport 550 ski-doo's S/N's; 28PSGKBARBVON0SIR | 2BPSGKBALBYD00704 28PSGKBAXS\_](~}OQ7IO . .
2BPSGKBALBVO0U62S 2BPSGRBATRVAN0EES , 2BPSGKBABBYCONSAE . ZBPSGKBABBVOD036S , 2BPSGKBASBVOR041S , 2BPSGKBASEVH00830

Ore (1) used Bombardier Skandic Tundra J0CF ski-doo 5/N- 2BPSGATBITVO01043
Two (2] 2611 Bombardier Expedition Sport 550F ski-doo’s S/N's: 2BPSKABALBVON0T 14 | 2BPSKABAGBYOCO162

FRONT END LOADER:
One {11 1986 Komotsu WAL50A whee foader S/N: 10669

WATER TRUCK:
One (1] 2000 GMC 7500 water truck S/N: 1GDL7HICSY 517053

Landdrill tnternationol Ltd, GE Canoda Equipment Financing G.P,

e 27 T rclient’) ["Lender)
S A N od Lo Ak, 7
S - P L
Y - By: < ‘

8y:
Nome: .~ 3 772 o Nonfe/ /J
Ttle, -7 LA S AT, P ,
By __ By: ==
Name: : ')L/ur} Y
Title: itie: 4ch a a8
SIGNATURE CF AUTHORIZED OFFICERS i ‘ﬁg’ ASTHORIZED OFFTCERS ﬁ- A

GE  14133a &€ (12-95) (won Standard) E



GE Capital

This SCHEDULE A'is an integral port of the EQUIPMENT LOAN AND SECURI

Brunswick, this 30t day of March, 2011.

SCHEDULE A
150011609070

TY AGREEMENT No. 150011609070 executed at Moncton, New-

EQUIPMENT

UNITS MODEL YEAR DESCRIPTION

DOZERS:

{1} 1987 Coterpillar Dozer DBD, S/N: 06X01655

{1) 1981 Caterpillar Dozer D6D, S/N; 20X2253

{1) 1986 Caterpiilar Dozér D60, S/N: 04%10562

{11 1984 Caterpillar Dozer DO LGP S/N: 06X01130

EXCAVATOR:

1111998 John Deere Hydraulic Excovator, redel 10270, S/N: 70157

LOADER

{1} 1991 Komatsu WA 500 Loader, S/N: AZ20687, BMP Farks, S/N: 15386

29.5R25 DISMOUNT, CRING, 29.5 R25 T STL3 CS {2 £33

//D/; /”’::::  (Client)

el

o, (9 Loy
N B
?13:?" ;’/37:«! Lt (P
& o
By:
Name:
Title:

SIGNATURE GF AUTHORIZED OFFILERS

GE  14133A E (12-95) (nNon Standard)

SERIAL Nos.

GE Canada Equipment Financing G.P.

By:

By:

% VZ""( %\ M ?n;en;der-r)

Naméd:
Title:

ien,

%, AN
S o
QESOS? .‘e‘t M e Cawaor

SIGNATURE OF AUTHORIZED OFFICERS

oy



Aftached is Exhibit " _3__)__ " to the
Affidavit of Michael Pisani sworn the

12% da%; 2013, ?

A Commissfoner, Efc.

S kit 1

ersld-Husele, & Commisstonst, €6,
\ e a Studental Levr

9512659.1



From:Landdrill international Moncto T0:9195024688270 07/09/2011 10:24 #100 P.002/023

CONDITIONAL SALE AGREEMENT

GE Capital
No: 868801101
239 Brownlow Ave., Suite 204
Dartmouth, Nova Scotia, B3B 2B2, Tel: (902) 468-8266, Fax: (902) 468-8270
PURCHASER: Landdrill Internstional Ltd. SELLER: Mitchell's Drilling Equipment Ltd.
ADDRESS: 160 MacNaughten Ave. ADDRESS: 3105 Topham Rd. .
Moncton. New Brunswick West Kelowna. British Columbja
. E1H 3L9 Vi1Z 215

CONTACT: Derrick West Tel: (506) 388-8100 CONTACT: Tel:

G.8.T. NO.: G.S5.T. NO.

EQUIPMENT LOCATION (if at address other than above)

75 rue Ontario

Notre-Dame-du-Nord, Quebec, Canuda, J0Z 380

GOODS

UNTTS |MODEL YEAR DESCRIPTION SERIAL Nos.

See Schedule A which is an iutegral part of this agreement.
FINANCED AMOUNT [NSURANCE FINANCING RATE: e Rate
P, " A3 paa.

Basx.c Cost of Goods: 502,703.42 CAD| 5 qirance Goguen Champlain Insurs

Ancillary costs: 0.00 + 1140 Champlain St Ste 2010

GST: 2513517 + Dieppe

Trade-in Allowance: 0.00 - ElA 8L8

G.S.T. on trade-in: 0.00 - TRADE-IN DESCRIFTION

Prov, Taxes: 0.00 +

Cost of Gouds: 527,838.59 = INSTALMENTS

Lien on trade-in: 0.00 + Instalments: $ 11,981.31 CAD

Cash Down Payment: 150,811.02 - ASSIGNMENT* l/ Instalment datc: S

Financing fecs: 0.00 + . With Recourse __Y Withow Recowsse *Purchaser hereby |Frequency: Monthly

Insurance Premium: 0.00 + acknowledyes Seller or Assignze will complele nanner of recourse No. of Instalments: 36

) ' . on Seller's and Assignee's copies hereof with no oblipation First Instalment date:
hereunder lo disclose the same to Purchaser. U ' L :

Financed Amount 377,027.57 CAD Original Term: 36 months
ADDITIONAL PROVISIONS

See Schedule B which is an integral part of this agreement.

NOW THEREFORE, for goed and valuable consideration and cause (the receipt and sufficicncy of which arc hereby acknowledged), the parties hereto
hereby agroc &s follows: liach of Purchaser and Seller hercby agrees with Assignee to the terms and conditions set forth above, on pages 1, 2, 3. 4 and § of
document attached hereto, on all applicable schedules and other attachments hereto, PURCHASER EXPRESSLY ACKNOWLEDGES THAT ALL
EXTERNAL CLAUSES, IF ANY. REFERRED TO (N THIS AGREEMENT WERE EXPRESSLY BROUGHT TO PURCHASER'S ATTENTION AND
KNOWLEDGE AT THE TIME OF SIGNING OF THIS AGREEMENT. PURCHASER ACKNOWLEDGES THAT, BEFORE SIGNING, PURCHASER
WAS GIVEN SUFFICIENT TIME TO READ. TO ASK FOR EXPLANATIONS AND CLARIFICATIONS AS TO THE TERMS AND CONDITIONS
OF THIS AGREEMENT, AND TO CONSULT ITS ADVISORS AND AS A RESULT PURCHASER DECLARES THAT IT UNDERSTANDS AND 18
SATISFIED WITH ALL OF THE PROVISION OF THIS AGREEMENT.

IN WITNESS WHEREQF the partics hereto have executed this Gonditional Sale Agreement at Moncton in the province of New Brunswick, this 8th day of
July 2011,

Landdrill International Ltd. Mitchell's Drilling Equipment Ltd. GE Canada Equipment Financing G.P.

[—— - yr "
N M/“f%‘:m RCHASER")
By P / By:

/ TIE

SIGNATURE OF AUTHORIZED OFFICERS TITLE  SIGNATURE OF AUTHORIZED OFFICERS

GE 14131Aa € (12-95)

JUL-05-2011  18:42 SRE 38R 8334 4% F. 82



JUL-18-2811 BE:53 From:AGEGRESSIVE DD TES B497 Te:1 982 468 B27R P.175

FAy Q02 -¢468- 270

CONDITIONAL SALE AGREEMENT

GE Copital
No: B68B01101
239 Brawnlow Ave,, Snite 204
Dartmouth, Nova Scotia, B30 202, Tel: (902) 468-8266. Fax: {902) 468-8270
PURCHASER Lunddril Intorantional Lid, SELLER: Mitcheil's Drilling Equipment Ltd.
ADDRESS: 160 MacNnurhion Ave. ADDRESS: 3105 Tophom Rd.
Manclon, New Rrunswick Wesl Kelowna. British Columbin
EHTALY VIZ 215
CONTACT Darrick Waost Tel. 1506) 3HH-K100 CONTACT: Tel-
G.S.T. NO.. 0.5.7. NO.:
EQUIPMENT LOCATION (if ut akdress other thun uhave)
7% ruc Onatario
otee-Dame-du=Nord, Quehee, Canady, J0Z 310
GOODS
UNIES  IMODEL YEAR DESCRIFVION SERIAL Nox
See Schedule A which Is an integral port of (his agreement.
FINANCED AMOUNT INSURANCE FINANCING RATE: Fixed Kote
P - . - p.u.
Basic Cust of Goods: 302,703 42 CAP| Ageurunce Goguen Champlain Insurns
Ancillary costs 0.00 + 10840 Champlain St Ste 200
GS.T: 2513517 + Dicppe
Trade-i Allowsnee. 0.00 - EIARLE
GST onlrwte-in D00 - I TRADE-IN DESCKIPTION
Prov Toxes 0.00 +
Cost of Gondls: 527,RI8.59 ~ INSTALMEN'TS
Lien on irade-in: oon « Instalmens $
Cash Down Payment I1S0%11 07 - ASSIGNMENT* / Insinlment dole: [P
Financing fees 000+ —. With Recowsn _V#_ Without Reenuree *Purchuser horelsy |Frequency: Maathly
Insurance Premivm 0.00 + cknewledgoa Sellor o¢ Apigmeo will complete munner of 1agourse Na, of Instafments: a4
' o Selle’s and Aseignec's oopics Bereul with woe obligotion First Instilment dota:
. ) i dor o discluss tho same to Purclikser N *
| Finonced Amonnt 377,027,587 CAD Original Term; J6 months
ADDITIONAL PROVISIONS
See Schedule B which is an integrnl part of this agreement,

NOW THERLFORE, for goud and vaduable considerntion ond canse (the receipt amf sulticiency af which ore herchy acknowledped), the partics herelo
licreby ngroe us toltows: Ench of Purchaser und Scller herchy uprees with Assignee to the terms und conditions set forih nhove. on puges 1.2, 1, 4 anct S of
document atiached herelo, on all tpplicable schedules and other attachments herelo. PURCHASER EXPRESSLY ACKNOWLEDGES THAT ALL
EXTERNAL CLAUSES. 1 ANY, REFERRED TO IN THIS AGREEMENT WERR EXPRESSLY BROUGHTE TO PURCHASER'S ATTENTION AND
KNOWLLDGE AT THE TIME OF SIGNING OF T IS AGREEMENT. PURCHASER ACKNOWLEDGES 1 HAT. BEFORE SIGNING, PURCHASER
WAS GIVEN SUFFICIENT TIME TO READ, TO ASK FOR EXPLANATIONS AND CLARIFICATIONS AS TO THE TERMS AND CONDITIONS

OF THIS AGREEMENT, AND 10 CONSILT ITS ADVISORS AND AS A RESULT PURCHASER DECLARES [HAT IT UNDIERSTANDS AND IS
SATISEIED WITITALL OP 1HE PROVISION OF TS AGREEMENT,

IN WITNESS WHIEREQF the porties hereto hive cxceutud this Conditivnal Snle Agreement m Mengion in the provinee ol New Brunswick, lis 8th duy at
fuly 201
Landdrill nternational Ltd. :

— — —  Mitchll's Dritling Equipment Ltd. _ GE Canadn Equipment Flnancing G.F,

— e e JE—

" {"ASSIGYEEE
By; _ By: f%/‘ '
T e Yo 4 = 0 “ ] win
- — N . e, &-l u /
MENATURY L TR e ey~ —— g s‘lb‘ﬁixm‘;}rfﬁﬁubuﬁﬂﬁg?gfﬂ{si TR m(i-‘f ST/ 7 O o iy A 1 4
GE  14131a € (12-9%5) /

JUL-18-2811  12:08 769 @497 12V F.o1



From:Landdrill international Moncto To:913024668270 07/69/2011 10:24 #100 P.003/023

SCHEDULE A
GE Capital

No: 868801101

This SCHEDULE A is an integral part of the CONDITIONAL SALE AGREEMENT No. 868801101 executed at Moncton in the province of
New Brunswick, this 8th day of July 2011,

GOODS
UNITS MODEL YEAR DESCRIPTION SERIAL Nos.
2 2011 A5 Diamond drill c/w Isuzu engine, B20 head, synchranised footclamp, 2011-035
wircline spool, mud tank, mud mixer, one (1) transfer pump for hydrautic  2011-039
oil with filter, two (2) upgrade to I* footclamp, two (2) upgrade lo P head,
two (2) AS-ROTZ120 hoisting winch for AS, onc (1) feed frame skid with
stand (power-coated), one (1) engine skid (power-coaled), two (2)
18100477 P rod jaws (P head), two (2) 18100480 P head chuck bushing -
P rod, two (2) 18100178 jaw set P rod (PO ciamp), two (2) 18100185 PQ
upper/lower bushing P clamp, two (2) hydraulic mator, drive gears, chain
and skids for mounting 435 pressure pump
Landdrill International Ltd. Mitchell's Drilling Equipment Ltd. _ GE Canada Equipment Financing
— . G.P. .
- — ] 2 e
; o %LP_URCHASER") {*SELLERY / <"AW
. ~7’7( e Byv: By h] +
e TITLE TIAE 4 v TITLE
SICNATURE F AUTHORIZED OFFICCRS TITLE  SIGNATURE GF AUTHORTZED GFFCERS TTLE  §iGN %ﬂ%w
GE 14131w E (12-95) i

JUL-E8-2011  10:42 oke 388 8990 S4x F.83



JUL-18-2811 B6:53 From:AGGRESSIVE DD

GE Capital

Fhis SCHEBULE A is wn integral pnrt of the CONDITIONAL SALE
New RBrungwick, this 8th dny of July 2011,

769 B497 To:1 922 468 827D P.2/5
SCHEDULE A
No: 868801101

AGREEMENT No. 868801101 executed nt Moncton In tha province of

GOODS

UNILS  MObi,
2

YEAR
2011

SONATTW OF AT AN TR

o "i'imAi'ETﬁ\
S —

DES [

AS Dismond drill ¢/w Isuru cuglne, R20 head, syncheonlsed footclmp,
wirelineg spool, mud tank, mud mixer, one (1) lransfer pump lor hydrulic
oil wilh filter, two (2) upgrade Lo 1* footelnmp, two (2) nppeade 1o P hend,
twn (2) AS-ROTZ120 hoisting winch lor AS, one (1) fem! frame skid with
stind (power-couted). one (1) enpine skid (power=couted), two (2)
14100477 P el Jaws (P hend), two (2 [R 100480 1 hend chick bushing .
P rod, iwo (2) 1RIDOYTR jow sct P rod (PQ clump) two (2) 1810018S PQ
upperflower busliing P clump, two (2) hydroullc motor, drive g gears, chain
and skids for mounting 435 pressure pump

2011-035
2011019

Mitchell's Drllling Rqnipment Ltd,

SERIAL NS,

GE Canada Equipment Financlng

— GPE

/’mmﬁ

TR $IONKTRL o KTPTGHICER GG T T T
GE  14131w E (12-8%)
JUuL-18-2011 12:29 TE9 R497 S6%

tey

P.a2



From:Landdrill international Mancio To:91902468B8270 07/09/2011 13:24 #100 P.004/023

SCHEDULE B
GE Capital

No: 868801101

This SCHEDULE B is an integral part of the CONDITIONAL SALE AGREEMENT No. 868801101 executed at Moncton in the province of
New Brunswick, this 8th day of July 2011.

ADDITIONAL PROVISIONS

CROSS DEFAULT

Section 14 of the terms and conditions attached to the present (GE1513(E), is amended to add the following paragraph:

(1) Clicnt fails to meet any of its bank's financial covenants and Client shall remain in default if such bank waives the default.

INTEREST RATE (CAD SWAP)

The Financed Amount will bear interest at an annual rate equal 1o 720 basis points above the ask rate for a 2 year CA dollar fixed interest
rate swap compounded semi-annually as indicated on the Thomson Reuters Interest Rate Spreac Quick Chart CADSBICB2Y=RR
published on the Reuters 3000 Xtra Hosted Terminal Platform for the Friday preceding the disbursement date. This rate shall remain fixed
for the entire term of this Agreement. For ease of reference only, Thomson Reuters makes available an the GE web site
(www.gecapitalsolutions.ca) a table setting forth such 2 year CA dollar rate for the dates indicated in the table, it being understood that such
rates are made available for information purposes only and should not at any time be considered the official reference rates.

For indication purposes only, the applicable 2 year swap rate today is 1.754%, plus 720 bps, resulting in a fixed interest rate of 8.954%. The
Instalments and the Financing Rate on the signature page of this Agreement arc for indication purposes only.

PRICING ADJUSTMENT

In order to preserve the Assignee's net economic retum, Assignee in its sole discretion may adjust the pricing at any time prior to

disbursement to reflect: (1) changes in the pricing assumptions of this Agreement; (2) a change in the Assignee's funding index rate; (3) tax
law changes applicable to the Purchascr; and (4) general market conditions.

Landdrill International Ltd, Mitchell's Drilling Equipment Ltq. GE Canada Equipment Financing
_____ G.P,

- - 7 . ("PURCHASER" SELLERY
By, / //(,A ’ ) ("SELLER")
- g TALE

By: By,

TITLE

SIGNATURE OF AUTHORIZED OFFICENS TITLE

GE 14131w ¢ (12-95)

STCNATURE OF AUTVDRIZED OFFICERE TITLE  §
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SCHEDULE B
GE Copitol
No: B68801101

This SCHEBULE B is an integrul part of the CONDITIONAL SALE AGREEMENT No. B6B801 101 executed a1 Moncton ln the pravince of
New Brunswick, this Rth day of Jduly 2011,

ADDITIQONAL FROV]JSIONS

CROSS DEFAULT
Section 14 of'the terms and conditions atinched (o the present (GE13131E), is smended (o ndd the following paragraph:

(1) Client finls o meer any of its bank's finaneial covenants ond Client shall remain in default if such bank waives the defaull,

The Financed Amount will bear interest ot an annual rate oqual to - bosis points nbove the ask rote for 1 2 your CA dollar fixed interest
tie swap compounded gomi-anpually ns indicated on the Thomson Reulers Interest Rufe Spread Quick Charl CADSB3ICB2Y=RR
published an the Reuters 3000 Xtra Hosted Tenminal Plutform far the Fridoy preceding the disbursement date, This rate sholl ramuin Hixed
for the antire term of this Agrcement. For ease of referenco only, Thomson Routers makes available on the GE weh site
(www gecapitolsolutions.ca) a table setting forth such 2 yeor CA dollar rate for the dates indicaied in the able, it being understood that such
rates ave inude available for information purposes only and should not at any time he conzidered the official reference mles

For indicution purposes only, the npplicable 2 yeur swap rate todny is %. plus bps, resulting in a lixed interest rate ol 7. The
fnstalments ond the Financing Rate on the signature poge of this Agreement are for indication purposss only.

PRICING ADIISTMENT

T order tu preserve the Assignee’s net economic rctum, Assignee in its sole discrelion may adjust Uve pricing at any time prior 1o

dishursement to reflect: (1) changes in the pricing ussumptions of this Agrecment; (2) a change in the Assipnee’s funding index rate; (3) tax
law changes applicable to the Purchaser; and (4) gancral market eonditions,

Landdrill lnternations) T e e Mitchell's Drilling Equipment Ltd.  GE Cnnadn Equipment Financing

R T o G

CPURCHASER™ ("ASSIGRER") %\
-
— — U «
il ) [
SIGNATUNT O ATTTIORIZED S eTg - TV SIORAT GRITO AT TGRS GITTTURE AT ﬁbk&llm.. M’\
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International Moncto

GE Capital

Interpretation
For the purpose of this Agreemrent:
(o] "Accrued Licbility” ot any tirne means the cmeunt equal to the
surm of the Finonced Amount, o Prepayment Borus and all
other amounts then payatle hereunder, including without
limitation, any Overdue Payment ond accrued interest,
"Afliliate™ means in respect of a person, a persoun or persons
that. directly or indirectly through one or more intermediaries,
control, are centrolled by, or are under commaon control with,
such person, ond for the purposes of this definition. "control”
mecns the power to circct o7 cause the direction of the
management and policies of o person whether through the
ownership of voling securities or cthenwise, and "persen®
mecns onindividual, corporation, partnership, joint venture,
association, trust or urincorporated organization or any
trustee. executor, administrator or olher legal representative.
“Agreernent” mecns this agreement and cny applicoble
schedules hereto, unless the context otherwise requires, and
"hereaf”, "herein”, "hereby”, “hereunder” and similor
expressions refer to this Agreement.
"Assignee” meors the essignee of Selier's rights in this
Agreement and the transferea in title to the Goods from the
Seller os stated on the face hereof.
"business day” means o doy when the office of Assignee ot the
address stated on the foce hereof is epen for businass.
“Claims” has the meaning assigned in Section 17.
“Conversior Rate” mecns the rate, expressed in CAD for the
purchase of one 1S dollar, determined by adding 0.0050
CAD/USD to the highest rate which appears an the Bloomberg
CAD GIT Pege between 7 AM anc 5 PM {EST),
“Costs of Disposition” meons all costs, disbursements, fees,
commissiars and other expenses fincluding legol fees and
expenses) which Assignee may incur, pay or be lioble for in
connection with recovering pessession of, dismontling,
removing, tronsporting, repairing, processing, reconditioning,
storing, selling, feasing or ctherwise disposing of Goods.
lil  “Defoult” means the occurrence of any of those events or
circumstances specified in Section 14,
{il "Equities” means existing or future tights of counterclaim,
defence set-off, compensation, abatement or offset, legal or
equitable.
"Firanced Amount” means the amount stated os such on *he
tace hereof owing by Purchaser to Seller and cssigned
hereurder 1o Assignee or the unpaid outstonding balonce
thereof, os the context reguires.
) “Fironcing Rote” means the rate per ennum stated os such on
the foce herect,
"Goods" means the items of personal property stated on the
fuce hereof whick Purchgser hos ogreed to purchose from
Seller for use in its business or enterprise and, when required
by the context, individual items thereof,
“instaiments” meons the periodic insiolments of Fironced
Amount stated or the face herec!,
“Lien’ means ary lien, prvilege, mortgage, pledge, prior clgim,
hypothec, legal hypothec, chorge, security interest,
cttachment, assicnmert, seizure. sequestratior, distress, levy
or other encumbrance of any nature or kind whotsoever.
“Loss of Goods™ means: li} a total loss or o constructive total
loss {being ony loss, the cost of repair of which would exceed
the value of Goods immediately atter repairi of Goods, or
domage thereto which, in the reascnable opinion of Assignee,
renders it impossible or impractical to use Goods for their
intenced purpose; o¢ fiil expropriation or cenfiscation of Goods
by ary outhority absalutely or for more than 180 days.
"Obligation” means any cbiigation to pay ony amount owing by
Purchaser hereunder or to perfarm any other obligation of
Purchaser hereunder.
"Overdue Poyment” means any emeunt owing by Purchoser
hereunder ond ary sum dishursed by Assignee pursuont to
Section 16 which s nat paid vihen due hereunder, or any
portion thereof.
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CONDITIONAL SALE AGREEMENT

(s} "person” meons ony ncturo! person, corporation, firm,
partnership, trust, sole proprietorship or gevernmental agency,
authority or other entity, however constituted or designated.
"Pledge” meons mortgage. charge, pledge, hypothecate, assign
orgront a security interest ond the security resulting therefrom.

It

lul "Prepayment Bonus” means o prepayment bonus determine
in accordance with Sectien 2.2.
v} "Prime Rate” means the per annum rate of interest which

National Bonk of Canada announces from tima to time in
Conada as its prime rate which is the reference rate used by it
to determine rates of interest chorged by it for loons mode in
Canadicn dollars in Conoda to Canadian barrowers,
“Purchaser” means the person stated as such on the face
hereof who has agreed to purchase Gocds from Seller ond
Assignee 6s the transferee in title thereto.
“Seller” mears the person stated as such on the face hereof
who hes agreed to conditionally sell Goods o Purchaser.
“Suppler”means Seller or any manufacturer, supplier, vendor
of or dealer in Goods or any other person from whom Seller
acquires Goods for purposes of this Agreement.
"Taxes" means any ond all taxes, impasts, levies, fees, dutiss
and chorges imposed by ony toxing cuthornty on Assignee,
Seller, Purchaser or Goods, their purchase, sale, ownershig,
delivery, possession, operation o use including, without
limitation, scles, excise, use, property, health services,'goods
and services, business transfer ond vaiue odded taxes
lincluding any penalties or interest bosed on late or non-
pavment], but excluding taxes impased on or measured by
Assignee’s overall net income
{oo) "Worranties” rneans ony and oll warranties, guorantees,
representotions, service contracts, contracts to stock spare
ports ond simitar agreements, oral or written, express, implied
or statutory, refoting to Goods.
In this Agreement, unless the context atherwise requires, the
singuler includes the plural and vice-versa and words importing
gender include each gender.
Allreferences herein to statutes include the statule as t may be
omended, restated or replaced with legislotion of reasonably
comporable eHfect.
Acts to be perfermed hereunder on days thot are not business
doys shall be performed on the following business day
Instalments
Purchaser hereby acknowledges that itis indebted to and agrees
to pay to Seller ot the address of Assignee stcted on the foce
hereof cr such other place notified by Seller ta Purchaser the
Financed Amount, together with interest therzon, in the
Instalments stated on the face hereof. Unless otherwise statec,
Instalments are due on the date stoted on the face hereof in each
manth, or other deriod {or the last day of the month, if there ic no
corresponding datel. in arrenrs, throughout the term hereol. On the
final Instalment date, Purchoser shall pay Seller the outstonging
batance of the Financed Amount, all cecrued ond unpaid nterst
thereon and all other amounts payable hereunder.
Purcnaser may ot any time prepoy the Financed Amount in whale
orin part upon payment to Seller of o prepoyment bonus
determined cs follows:
ta) if the Finoncing Rate is a vorioble rate based on Prime Rate, the
bonus shall be three months’ interest on the emount prepoid
calculoled at the Finoncing Rate in effect at the time of
prepoyment; or
if the Finoncing Rate is a fixed rate, the borus shall be either
i} three months' interest on the amount prepaid colculuted at
the Financing Rate {the "Minimum Bonus’). if the Financing Rote
does not exceed the Prime Rate in effect at the time of
prepayment [“Current Prime*}; or il the greater of (3) the
Minimum Bonus or (B} the amount determined as the product
of I the Financing Rate less Current Prime times [y} the
omount prepaid times (2] the fraction of the number of days to
elapse unt! the final Instaiment dote. disregarding
prepayments, divided by 365, if the Financing Rate exceeds
Cutrent Prime.

Lo}
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Any portion of the Financed Amount prepaid shall satisfy the Financed Arnount to Assignee tagether with interest thereon in the
Purchaser's obligation to pay the remaining Instolments ta the manner provided in this Agreement.
extent of the armount prepaid in inverse order of moturity. If o 5.5 !f any representation or warronty of Se'ler herein is false or
Defoult or 6 Loss of Goods occurs, the Prepayment Bonus shall also misleading in ony materia’ respect, or if the assignment to )
be payable by Furcheser and shell be calculnted by reference to Assignee is stated on the face of Assignee’s and Seller’s copies
the outstanding balance of the Finonced Amount ot the time of hereof to be “With Recourse”, Seller shall. on demand of Assignze,
such Defoult or Loss of Goods, os applicable. repurchase from Assignee all remaining right, title, berefit ond

3. Interest interest of Assignee, if any, in ond 1o this Agreement and the Goods

3.1 The Fincnced Amount shall bear interest from the date hereof until for the amount equal to the Accrued Liobillty, without
paid in {ull to Seller las well before os after maturity, demand, representation or warranty of ony kind by Assignee, the whole ot
Defoult or judgment] ot the Financing Rate. Seller's own risk and peril.

3.2 Each Overdue Payment shall beor interest fin addition o interest 5.6 if the Goods are repossessed by Assignee, Seller agrees to store the
payable under Section 3.1} ram the date due until paid in full to Goods salely for Assignee without charge.

Seller {os weli before as after demand, Defoult or judgrrent at the 5.7 If the assignment to Assignee is steted on the foce of Seller's and
raze of 12% ser annum, Assignee’s copies hereof to be made “With Recourse”, Selier shall,

3.3 Interest poyable hereunder shall ccrue from doy to day, be in oddition, indemnify ond save Assignee harmless from and ‘
puyable in arrears on each Instalment date and be computed upen ageinst oll Cloims susteined or suffered by Assignee, or for which
the daily outstonding balance of the Financed Amaunt or Overdue Assignee may become liable, resulting frem or arising out of;
Payment, as applicoble, and sholi be colculated on the basis of the lo} the breach or failure by Purchaser to periorm any Qbligation
number of doys elopsed in 0 365 day-year. The yearly rate of arising out of this Agreement; and
interest to which each rote of interest expressed heréin is (bl any other maotter or thing pertaining to this Agreement of the
equivalent is the product of [a} such rate tmes (b} the fraction of the Goeds.
number of days n the year divided by 365. The principle of deermed Seller shall, on demand, of Assignee poy the amount of any such
reinvestment shall not cpply to this Agreement or any poyments Claim to Assignee and hereby waives any right to require Assignee
made by Purchoser hereunger. 1o demand, notify or take any proceeding agoinsy Purchaser o any

3.4 If the Finoncing Rate is o variable rate based on Prime Rate, o other person. For the purposes of this Section 5. Seller shall be
change in Frime Role automatically olters the rote of interest Jointly and severally liable [or where this Agreement is governed by
payoble hereunder to the some extent onc in the sarme menner the laws of Quebec solidarily hable) with Purchaser to Assignee for
effective with the frequency stoted on the face hereof. Seller shall Purchaser's Obligations under this Agreement.
nct be obliged to notity Purchaser of ony such change, any right to 6. Security Interest and Hypothec
notice being hereby irrevocobly waived by Purchoser, Purchaser hereby Pledges fand where this Agreemer is govemned

4. Title, Ownership by the laws of the Province of Quebec Purchoser heceby

4.1 Eachof Purchaser and Seller hareby agrees with each other and hypothecates in an amount equc! to 120% of the Financed
confirms 1o Assignee that Purchaser has beught and Seller has Amountl in favour of Assignee all insurance cloims and alf proceeds
sold the Goods upon and subject to the terms and conditions of fincluding proceeds of proceedsi thercfrom or from any lease of
this Agreement, such sale laking effect as of the date hereof. Goods to secure its Obligations.

Purchaser represents and warrants to Assignee that Purchaser has 7. Personal Property and Waivers

inspected, tested and accepled the Goods as of the dote hereof 7.1 Goods sholl ot oll times be and remain moveable personal

and that the Geods are os ordered, in good operating condition property. Notwithstanding ony purpose for which Goods rmoy be
and repair and meet all conditions of purchase and this used or that they may become cffiked or aHached te land or any
Agreement structure thereon, they shall remain subject to all rights of Assigres

4.2 Title o, ownership of, and oll property in Goods shall not pass to hereunder as if they were rot so offixed or cttached. Purchaser
Purchaser on delivery but shalt be ond remain exclusively in Seller, sholl nat incarporate, physically attach or join Gands 1o ony land or
butat Purchaser's risk, untd fuli poyment in cash of oll amounts immaveoble property in such manner or to such exlent gs to cause
payobie hereunder; prior to such payment, Purchoser's only rights Goods to Jose their individuality.
therein are te quiet enjoyment and use on the terms and 7.2 Purchaser ugrees to obtain a waiver, if required by and in a form
conditions of this Agreement while netin Cefoult. satisfoctory to Assignee, from any lardlord. mortgagee,

5. Assignment hypothecary creditor or other encumbrancer of the prernises

5.1 Forvalue recejved, Seller hereby selis, transfers and 0ssigns to where Goods are situated.

Assignee all right, title, benefit and interest of Seller in and to this 8. Maintenance, Use, Operation, Alteratians, Upgrades, etc.
Agreement ond the Goods including, without limitation. the right to 8.1 Purchaser sholl ot its own expense:

be poid the Fincnced Amount together with interest thereon and oll lal maintain Goods in good operating condition, repair ang
of Seller's rights, remedies and recourses hereunder. appeorance, ordinary wear ond tear only excepted;

5.2 Each of Seller and Purchaser represents and werrants to Assicnee bl comply with all recammendations or requirements of Supalier
that: {c) this Agreement is volid and subsisting and enforcenbie regarding Goods 50 as {G preserve all Warrarties; and
accoraing to its terms ond was properly executed and delivered by lel at Assignee's request, enter into o mointenance ogreemert for
it. {bl the Goods are fully and accurately described on the foce Goads for the full term cf this Agreement with Supplier or g
hereot and in ony opplicable schedule or attachment hereto and compeltent service and maintenance ogent approved by
hou_e been delivered 10 and occepted by Purchaser for uscin a Assigree.
business or on enterprise corried on by Purchaser: (c} the cosh 8.2 Purchaser shall not without Assignae’s prior consent, moke any
down payment stoted on Lhe foce herecf was actually received by clterations, odditions, nccessions cor attachments 1o Goads. Such
Seller and no port thereof was directly or indirectly looned to consent will only be gronted if such changes:

Purchaser or woived by Seller or any Affiliote thereof: [d] the 1rode- {ab do not materially decrease the value of Goods or limit, intorfere
in, if ony, was received by Seller tor the trede-in allowance stoted with or frustrcte their intended use:

on the face hereof. le} no representations or warranties hove heen (b} do not prejudice or odversely offect any Warranties; and

made tc Purchaser pertainirg to the Goods af this Agreement fc; are free from, and do naot subject Goods o, any Lien.

except 1o the extent expressly stated cr permitted herein, and 8.3 Allreplacement ports ond cornponents, alterations, additions,
ththe Finonced Amount is correctly stated on the face hereof and occessions and ottachments ta Goods shall be deemed transferred
s owing by Putchaser to Seller ord Purchaser may not ossert cny hereby ang assigned to Assignee and become the sole property of
Claims or Equities ogainst its Obligotior 15 pay the some. Assignee ond shall be subject to this Agreement

53 Seller represents anc worrants to Assigriee thot it has good ond 8.4 Purchaser shall affix and keep offined to Gaods any icentification
marketcble title to the Gonds free and cleer of all Liens, Seller labels supplied by Assignec.
agrees Lo comply with ol Warranties given to Purchaser pertaining 9.  Inspection
to the Goods. Any fallure by Seller or ony other person to comply Any representative of Assignee sholl have the right 1o inspect the
wntb such Warranties sholf not affect Purchaser's Obligotions to Geoods and the Receivables and oll books, maintenance and other

54 Assignee. records and data mainteined by Purchoser with respect thereto gt

Purchaser hereby accepts the sale, tronsfer and assighment by
Seller to Assignee under Sectior 5.1. Purchaser agrees to pay the

all reasonoble times upen reasonable natice to Purchoser.

15131€103-20061 — Conditivnal Sale Agreement
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10.

insuronce

10.1 Purchaser shall at its own expense place ond maintgin with

insurers accepteble to Assignee

la) comprehensive first party ol risks insurance on Goods for their
full replocement value, Such insurance shall include:

(i) Assigree os o beneficiary under o broad form of Secured
Crediter Endorsement Clause; ond fil o woiver of subrogation
clause in fovour cf Assignee: ond

comprehensive general pubiic liobility and property domage
insurance with limits of liability ot least equal to $1,000,000 ar
such grecter amount as Assignee may require. Such insurance
shalt: it extend to ail ligbilities of Purchaser under this
Agreement arising out of its use or possession of Goods;

fi) include Assignee cs o named insured: and liii} include o cross
liability provision which insures each person insured
thereunder in the some manner ond to the same extent os ifa
separate policy had been issued to each.

g

10.2 Allinsuronce policies shall commence at the moment title to,

ownership of and risk of loss of the Goads posses from Seller 1o
Purchaser and cover Assignee and Purchnser as their respective
interests appear and shall contain endorsements providing that:

{o} 30 days' written notice shall be givento Assignee before the
palicy lopses of is moterially cltered or cancelled:

(b} the insurance shall be primory and not contribuory:

[c} Assignee’s coverage und interest as the beneficiary under the
cbove Hypothecory Creditor Endarsement Rider shall notbe
nwvalidated or otherwise adversely offected by any act, neglact,
omission or misrepresentation, deliberote, negligent or
cthenwise. of Purchaser or its agents, servonts or employees;

i) Assignee shall nat be responsitile for payment of any
premiums; and

fe) Ass;?nee may elect to hove all proceeds of loss poyable only to
itself,

10.3 Purchoser shall supply Assignee with certified copies of all

msurance pelicies. endorsements or other evidence of the required
Coverage solisfactery to Assignee within 30 days of the moment
title to, ownershp of onc risk of ioss of the Goods passes from
Seller ta Purchaser and on request,

10.4 In the event of damoge amounting to Loss of Goods, this

1.

12

13.

14.

Agreement respecting such Goods shall be deemed 1o have
terminated anc Assignee sha'l be entitied ta receive immedicte
payment of the amount equal to the Accrued Liability and Assignee
may retoin from the insuronce proceeds on amount equal thereta,
Purchaser remaining liable for any deficiency.

Taxes, etc.

Purchaser shail hove the sole respensibility ‘or and shall duly ond

punctuolly pay oll Taxes and altlicence and similar fees payable at

ony lime upon, or in respect of, Goods, this Agreement ond any
payments or ransactions conrternploted hereunder.

liens

Purchaser shall keep Goods free of Liens,

Laws and Regulotions

Purchaser is anc shall continue to be in complionce with all lows

ond regulations reloting to use, operction ar possession of Goods

or the ownership thercof by Assignee, ord those relating to the
prevention of money loundering and tercorism.

Default

It shall be a Default under this Agreementif

la) Purchaser fails to pay any Instalment within 10 days of its due
dote;

{b] any insurance coverage required to be obtained and

maintgined by Purchaser under this Agreement shall lapse,

expire or be cancelled;

lc) any representation or worronty of Purchaser is false or

matericlly misleading;

Purchaser defoults ir any other Obligation, or in any obligation

under any cther cgreement with Assignee or any Affiliate of

Assignee, ond such default continues for 10 days ofter notice

thereof by Assignee or such Affiicte, as applicoble, to

Purchaser;

[e) onyact of bankruptcy tokes place respecting Purchoser, or any
proceeding, petition or notice, voluntory or inveluntary, is
commenced. made, given or filed, os the case may be, by the
Furcheser or any other persor, uncer any present or fulure
slotute or low relating to bankru ptey, insaivency or relief from
°r Compromise or arrangement with creditors of Purchaser;

i} Purcheser ceases or threatens to ceose to carry on business or
makes or proposes 1o make ony sale of the whole or any

g

15.

16.

substantiol portion of its assets in bulk, or otherwise cut of the

normal course of business:

any execution, sequestration, expropriation or similor process

is brought or threatened, by way of natice or othenwise,

agoinst, or a distress or onalogous process is levied upon the
whale or ony part of the property of Purchaser or Goods:

ey trustee, receiver, interim receiver, administretor, marager

or similar official is appainted with respect to oll or eny part of

the property, assets or undertoking of Purchaser, whether
pursuant to ony privete instrument or cgreement or by order of
any court,

(i} if ownership of or contrel and direction over the assets ar
underioking of Purchaser or the majority of its voting shares
chonges, by amalgomation, merger, sale, transfer of shares or
otherwise, except pursuant to deoth of the shareholger, o
Purchaser passes ony resolution concerning any matter
referred to in poragraph {el or with respect to, or any
praceedings, voluntary or involuntary, are commenced under,
any present or future faw reloting to amalgamation, liquidation,
winding-up or dissolution:

[l an event occurs which, in the opinion of Assignee, could
reosonably be expected to have o matericl adverse efect on
the condition (financiol or otherwisel, business, operations,
assets, liobilities or prospects of Purchaser, Purchaser's ability
to perform any Obligction. or any obligation under any other
agreement with Assignee or any Affiliate of Assignee, or on the
rights and remedies of Assignee thereunder, and cantinues for
10 days after notice thereof by Assignee or such Affilicte, as
upplicable, to Purchoser: or

k) any event or circumstonce described in any of paragraphs {c}
ard (el through fj}inclusive occurs with respect ta any
guarantor or surety of Purchaser respacting this Agreement o
any Affiliate of Purchaser,

A Default uncer this Agreement shall be deemed a default under ofl

other present and future agreements entered into between

Purchaser cnd Assignee or any Affitiate of Assignee.

Assignee's Remedies on Defoult

Upon Defaull, Assignee sholl be entitied to do one or more of the

following, subject to applicable law:

lo} ceclore this Agreement 1o be in default {with or without

terminating this Agreement) whe:eupon all Obligotians sholl be

immediotely due, payable and enfarceable without any notice
or demand whatsoever:

terminate this Agreement end, as a genuine pre-estimote of

Assignee’s liquidated damoges for loss of bergoin and not os a

penalty: {il retain an omount equal ta the oggregate of all

Instolments and other amounts paid by Purchoser tc Assignee

hereunder; and (il demand, sue for ond recover "Assigree's

Return®, nomely an amount equal to the Accrued Liotility, less,

if applicable, the net proceeds ta Assignee derived from the

sale, fease or ather disposition of the Goods, afer deducting

Costs of Dispositian;

ich take possession of Goods, without demand, notice or legal
proceeding and enter on any premises of Purchaser o any
other person for such purpose;

{dl sell, lease or otherwise dispose Goods by public or private
transection for such consideration payable immediately and/or
delerred and on such terms and conditions as Assignee i its
discretion determines;

lel whether or not this Agreement may hove been or be deemed
to hove been terminated or Assignee inay have or hove been
deemed to have taken possession of Goods, demand, sue for
and recover durmages arising out of such Defgult which
domages shall include Assignee’s Return; ond

{fl exercise any other rights or remedies cnd/or take any
proceedings available to Assignee hereunder. a2 low or in
equity.

in lieu of seliing. leasing or otherwise disposing of Goods. Assignee

may retain ond couse Goeds to be valued by a qualfied oppraser

selected by it and such value sholl be substituted for ond deducted
as net proceeds to Assignee under sub-paragraphs (bl and el of
this Section. Proceeds of sale, lease or disposal need be deducted
only when received, unless Assignee elects to toke the present
value of poymerits to be received, discounted at the Financing fote
thenin effect, compounded monthly.

Assignee’s Rights to Remedy Defaults

If Purchaser fails to perform or comply with any Obligation

Assignee moy, but has no abligation to, perform some in the name

lg

lh

g
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17.

18.

18.

20,

of Purchaser or Assignee ond make all necessary disbursements in
connection therewith, which shall be reimbursed by Purchaser
immediately on dernand. Assignee is hereby appointed Purchaser's
lowdul attarney 1o toke any such aclion 'n Purchaosers name.
Purchaser's Generol Indemnities

Purchaser shall indemnify and save hormless Assignee from and
against alt existing or future loss, costs, charges, expenses,
liabilities, cleims, demands, pencities, domaoges, suits. ections and
couses of action of every nature ond kind whatsoever including
strict liobility in tort or civil fiability {"Cloims*) sustoined or suffered
by Assignee, or for which Assignee may become liable, resulting
from or arising out of:

la} the assignment of the Finarced Amount and the transfer of
title to Goocs from Seller to Assignee whether or not Purchaser
crcepts such Goods or such Goods are delivered to Purchasern:
Assignee’s lawful exercise or performarice of its rights or
cbligations under this Agreement;

lc) ony Defoult;

td) ony personal injury or property domage or other commercial
loss arising cut of the soie or delivery to, installation,
ownership, use, operation, maintencnce, condition. return,
removal and redelivery of Goods including strict licbility in tort
or in civil fiabiiity; or

any use ar aperaton of Goods which infringes any potent or
other industricl or intellectual property right, unless coused by
the gross negligence or willful misconduct of Assigree, its
employees, servonts or cgents.

Administrative Fees and Expenses

Purchoser shalt pay Assignee or demand Assignee's prevailing fees
and all costs and disbursements lincluding legal fees and
expenses| certified by Assicnee os hoving been incurred or madein
connection with the enfarcement or preservation of ony right or
remedy orising on Default or in connection with the rendering of
finonciol services under this Agreement including, without
limitation, for processing ot payments and rendering staternents to
Purchaser,

Pre-Authorized Payments

Purchaser shall execute and deliver to Assignee from time to time
upon request pre-outhorized payment orders in such form s
Assignee may reosonably request. Assignee is hereby authorized to
deliver such orders to the financial institwion named therein,
Purchaser hereby appoints Assignee its lowful ottorney and
mandatory ta take ofl action contemplated by such payment
orders to receive poyment of any amourt due under this
Agreement. Assignze mey declire ony other form of payment.
Location of Goods

b

le

20.1 Except s otherwise permitted hereunder, Purchoser sholl not port

with possession of Goods nor remove the same trom Cenado.

2C.2 Purchoser covenants that Googs will continue tc be locoted where

21

22.

stated on the foce hereo®. or ¢t any other location agreed toin
writing by Assignee.

Assignment and Leasing

Purchaser shall net assion ony rights hereunder and Purchoser
shall not give up poszession or lease Gocds, in each case without
the prior consent of Assignee, and such consent may be withheld
by Assignee in its discretion. No assignment of rights hereunder by
Purchaser o giving up possession or lecse of Goods shall relieve
Purchaser of its Obligations.

Purchoser’'s General Representations, Warranties ond Covenants
Purchaser represents and warrants to and covenants with
Assignee that: (o} if Purchaser is o corporation, it is and will
continue to be ¢ corporation or other legal entity duly and valialy
incorporated or otherwise established, organized and existing in
good stending under the lows of its jurisciction of incorporation or
estoblishment, with alt necessory power ond cuthority to execute,
celiver and perform this Agreement; ib) if Purchaoser is o
corporaticn. all of the transacticns contemplated herein hove been
and will be duly autherized by aff necessary action, are not ond will
not be in conflict with the constating decuments or hy-laws of
Furchaser or ony indenture, instrurnent, agreement or undertaking
towhich itis or wilibe g party ¢t by whichit or its assets are or may
become baund: (c} this Agreement is znd will continue tobe the
legal. valic ond binding obligation of Purchaser, enforcesble
against it in accordance with its terms; id) i any trade-in allowance
on the foce hereof is mace in deterinining the Finonced Amount,
Purchaser has good ond markeiable titie to the goods o aliowed
for, free and clear of afi Liens, except ta the extent, if ony, allowed
for in determining the Fincnced Amount. and hos taken all requisite

cetion: to transfer and assign such goods to Seller frea and clear of
Liens, except as aforescid: fel all Information os defined in

Section 44 provided by Furchoser to Assignee is occurate; ond {f} all
poyments to Assignee are and will be derived from legal sources
Purchaser agrees to furnish Assignee a copy of its most recent
annual finenciol statements, audited, # appliccble, promptly upon
aveilability and in ary event within 90 days of each financia! VEQr-
end. Upon request by Assignee, Purchaser agrees oleo to furnish its
querterly financial statements promptly upen ovailability and in
any even: within 60 days of each financial quorter-end.

23, Stotutory Waivers and Acknowledgement

3.1 Purchoser waives its right ta receive a copy of any financing
statement or finoncing change statement registered by Assigree
cnd of any related verification stotement,

23.2 Purchaser waives, to the fullest extent permitted by low, the
applicatior: of the provisions of (a) The Limitotion of Civil Rights Act
{Soskotchewant; bl The Distress Act {Manitoba); and (¢! the sale of
goods legislation of any applicable jurisdiction. Purchaser ogrees
that the provisions of this Agreement are commercially reasonable

24, NO SET-OFF - NON CANCELLABLE AGREEMENT
PURCHASER IRREVOCABLY AND UNCONDITIONALLY WAIVES ALL
EQUITIES AGAINST ANY [NSTALMENT AND OTHER AMCUNT DUE TO
ASSIGNEE HEREUNDER AND AGREES TO PAY EACH SUCH
INSTALMERT AND OTHER AMDUNT WITHOUT REGARD TO ANY
EQUITIES, NEITHER DEFECTS IN, DAMAGE TO, NOR LOSS,
DESTRUCTION, LATE DELIVERY GR NON-DELIVERY OF GO0DS SHALL
TERMINATE THIS AGREEMENT OR REDUCE PURCHASER'S
OBLIGATIONS HEREUNDER, EXCEPT AS OTHERWISE EXPRESSLY
PROVIDED HEREIN,

25, EXCLUSION AND ASSIGNMENT OF WARRANTIES

25.1 PURCHASER REPRESENTS AND WARRANTS TO AND COVERANTS
WITH ASSIGNEE THAT PURCHASER CARRIES ON AN ENTERPRISE,
THAT THE GOODS HAVE BEEN SELECTED BY PURCHASER WITHOUT
ASSIGNEE'S ASSISTANCE, THAT THEY ARE AND WILL BE OF A MAKE,
SIZE, DESIGN AND CAPACITY SUITABLE FOR FURCHASER'S
INTENDED PURPOSES AND THAT THEY ARE ACQUIRCD AND WILL BE
USED EXCLUSIVELY FOR THE PURPOSES OF CARRYING ON
PURCHASER'S ENTERPRISE AND FOR COMMERCIAL, INDUSTRIAL OR
BUSINESS PURPDSES ONLY AND NOT FOR PERSONAL, FAMILY,
HOUSEHOLD OR FARMING PURPOSES.

25.2 (A} ASSIGNEE SHALL NOT BE BOUND BY OR BE DEEMED TC HAVE
MADE OR BE LIABLE FOR ANY REPRESENTATION, WARRANTY OR
PROMISE BY ANY SUPPLIER:

(Bl ASSIGNEE SHALL NOT BE LIADLE FOR ANY FAILURE OF THE
GOODS INCLUDING ANY LATENT, HIDDEN OR APFARENT DEFECT Ok
ALLEGED FUNDAMENTAL BREACH OF THiS AGREEMENT OR ANY
OTHER AGREEMENT WITH ANY SUPPLIER:

IC) NEITHER ASSIGNEE NOR ANY GFITS EMPLOYEES, SERVANTS OR
AGENTS HAS MADE AND DOES NOT NOW MAKE ANY
REPRESENTATION OR WARRANTY WHATSOEVER, EXPRESS CR
IMPLIED, WITH RESPECT TO THE GOODS OR ANY INTELLECTUAL OR
INDUSTRIAL PROPERTY RIGHTS THEREIN INCLUDING, WITHOUT
UMITATION, THE DESIGN, SPECIFICATIONS, CONDIT:ON, QUALITY,
DURABILITY MCRCHANTABILITY OR FITNESS FOR PURCHASER'S
PURPOSES: AND

{0} ASSIGNEE SHALL HAVE NQO LIABILITY FOR ANY DIRECT,
INDIRECT, PUNITIVE, EXEMPLARY, SPECIAL OR CONSEQUENTIAL
DAMAGES OR LOSS OF PROFITS, ACTUAL OR ANTICIPATED. OR FOR
ANY DAMAGES BASED ON STRICT CRABSOLUTE CIVIL LIABILITY OR
ASSIGNEE'S OR SUPPLIER'S NEGLIGENCE, AS BETWEEN ASSIGNEE
AND PURCHASER, THE GOODS HAVE BFEN SGLD TO PURCHASER
“AS IS, WHERE 15" AT PURCHASER'S OWN RISK {IN THEIR THEN
ACTUAL STATE OF REPAIR, MAINTENANCE AND LOCATION)
WITHOUT ANY WARRANTY AS TG TITLE OR ANY OTHER MATTER BY
ASSIGNEE. NCTHING HEREIN SHALL DEPRIVE PURCHASER OF (TS
RIGHTS AGAINST ANY SUPPLIER OR ANY PERSON OTHER THAN
ASSIGNEE,

25.3 PURCHASER AGREES THAT IF THE GOODS ARE REPOSSESSED OR
SOLD 8Y ASSIGNEE, ALL WARRANTILS OF SUPPLIER AND RIGHTSTC
ALL SOFTWARE AND OTHER INTELLECTUAL AND INDUSTRIAL
PROPERTY LICENSES ACCOMPANYING THE GOCOS SHALL BE
AUTOMATICALLY ASSIGNED BY PURCHASER TO ASSIGNEE WITHOUT
FURTHER ACT OR DEED.

26. Consent to Assignments
Each assignment of rights and/or Wasranties under this Agrecrrent
is hereby consented to and accepted.

15131E(03-2006) — Conditional Sale Agreement
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27.

28,

28.

30.

31

[P}
o
-

Notices

Any notice, demand, censent or other communication required or
permitted hereunder ("Notice®} shall be in writing ond may be
delivered, or sent by prepaid registered mail, or by telex, telecopier
or other means which produces o permanent written recard (@
“transmission”). Mailed Netice shall be deemned to hove been given
two business days ofter mailing provided there is no disruption or
sloppage of pestal services; delivered Notice sholl be effective
upon delivery during business hours to an apparently responsible
adult and transmissions sholf be deermed tc hove been recewed at
the opening of the next business day. Addresses for Natice shall be
those addresses stoted on the foce hereof ond may be changed in
accordance with the foregoing.

Remedies Cumulative

Allrights and remedies of Assignee hereunder are cumulative and
not exclusive or alternative and may be exercised by Assignee
separately or together. in any order, sequence or combination
Farbearance, indulgence ond Waivers

Forbearance or indulgence by Assignee in cry instance shall not
constitute a gereral waiver of the sbligation under this Agreement
to which the some opolies. Any wciver by Assignee of its rights
must be in writing and shall not extend 1o any other abligation or
right waived.

Allocations and Imputations

Purchoser hereby inevocobly and unconditionally woives ony
present or future right to allecate and impute cny payment made
to Assignee to any specific asligation due under this Agreement or
under any cther agreement with Assignee. Assignee may ullocate,
impute and opply any poyment received to any obligation due
heteunder or under ony ather agreemert with Assignee and may
reverse, re-ollocote, re-impute and re-apply any such poyment as
many times ond in such manners as Assignee from time to time
sees fit. Payments received shali be allocated ond imputed upon
receipt of legal tender or cleared funds, Assignee is hereby
irrevocably outhonized to combire. set off and compensate
cmourits payabie by it to Purchaser with emounts owing o it from
Furchaser (in each cose whether matured or not and whether
absalute or cortingenti under the same or different agreements,
Time

Time is and sholt temoin of the essence vf thig Agreement, The
mere lapse of time for performance by Purchaser of any Obligation
under this Agreement shalt have the effect of putting Purchaser in
defoult hereunder.

Entire Agreement

1 There gre no representations, warranties, covenants, agreements

or acknowledgements aifecting the Financed Amount, the Accrued
Liability. this Agreement cr Geogs, other than expressed in this
Agreement,

32.2 No cgreement purporting to amend or modify this Agreement or

33.

34,

3s.
351

any other document, paper or writing relating nereto or to Goods
or connected herewith shall be binging unless in wriling signed by
Purchaser and Assignee,

Severability

Any term, condition or provis-on of this Agreement which js
deemed tg be void, prohibited or unenforceatle in any jurisciction
shall. as to such jurisdiction, be severed herefrom ond ineffective to
the extent of such invalidity, prohikition or unenfarceobility, without
in any way involidating the bzlance hereof.

No Merger in Judgment

The loking of any judgment by Assignee under this Agreement
shalt not operote as o merger or navatian of any term or condition
hereot or of cny obligction of Purcheser or Seller hereunder.
Further Assurences ond Power of Attorney

Purchaser and Seller each shall do. execute ond perform ali such
octs, deeds, documerts and things as may be regsonobly required
lo enable Assignee to have the full benefit of all rights ond
remedies intended to be reserved or created hereby. Assignee 15
hereby appointed each of Purcheser's and Seller’s lawful attorney
ard mendatary to complete and/er correct any information on the
face hereof.

35.2 Each power of ottorniey snd mandate granted in this Agreement is

grented with full power of substitution, is irevscable, is coupled
with an interest. shall survive termination of this 4greement and
may be exercised <uring any subsequent legcl incapacity of
Purchaser ot Seller.

Currency

Unless otherwise stated on the face of this Agreement, oll sums of
money payable hereunder shall be paid in Canadian dollars. if any

37.

38,

39.

40

41

42,

43,

44,

amount payatle pursucnt to this Agreemant needs to be converied
from US dollars to Canadian dollars, including for purposes of
determinirg the Financed Amount or the ameunt ¢f any
insjolment, such conversion shall be made by Assignec on the
relevont date ot the Conversion Rate and Assignee will notify
Purchaser of the Canadion dollar amount so converted.

Survivol

Notwithstonding eny other Section, any accrued Obligations, the
Obligations of Purchoser under Sections 10.4, 11. 16, 17 and 16, the
abligotions of Seller under Section 5 and the rights of Assignee
hereunder, whether accrued or not, shall suvive the terminatizn or
expiration of this Agreement cnd the payment of the Accrued
Liability ond all cther omaounts paycble hereunger

Section Heodings

Section hecdings in this Agreement are for convenience of
reference only and do not affect the interpretation or construction
hereof,

Successors and Assigns

This Agreement shalt inure to the bienefit of and be binding upon
Assignee, Seller and Purchaser, their respective heirs, executors,
odministrators, personal representatives. successors and permitted
assigns ond lessees. Assignee may assign ¢r transfer in whole or in
portits rights under this Agreement or Goods, and/ar Pledge its
rights heteunder ¢r in Goods and any assignee, transferee or
beneficiary of such Pledge (“Transleree”] shol be unrostricted in the
exercise of such rights. Each of Seller and Purchoser sholl
recognize any such assignment, transfer or Pledge ond shall not
assert against any Transferee ony Claims or Equities which it may
heve against Assignee or Seller respecting this Agreement or
Goods und waives all Cloims and Equities against Transferee's
rights to enforce this Agreement based on Assignee’s clleged
{ailure to perform same or Seller's breuch of Warranties,

Choice of Low

This Agreement shall be governed, construed, perfcrmed ond
enforced in accordance with the laws of the Province whers the
address of Purchaser is located os stated on the face of this
Agreement,

Language

The parties hereto have expressly required that this Agreernent
and all decuments, agreements ond notices related thereto be
drofted in the English language. Les parties uux présentes ont
expressément exigé que le présent controt et tous les qutres
documents, conventions ou avis qury sont afférents soient rédigés
en langue onglaise.

Joint and Several Liability - Solidarity

If more thun one persan executes this Agreement as Furchaser or
Seller, os upplicable, their obligations hereunder sholl be jointend
several for, where this Agreement is governed by the laws of
Quebec. soldery] and, where the context so acmits, each reference
in this Agreement 1o "Purchaser” and “Seller” respectively shall
include reference to ony one or mere or oli such persons and the
acts or omissions of any such persons shall bind all of them,
Receipt of Agreement

Each of Purchaser and Seller hereby acknowledges receipt of o
copy of this Agreement,

Information

Each of Purchaser and Seller hereby consents and outhorizes
Assignee oad its Affiliates, agents, contractors and representotives,
atany time, o) to coilect, verify. use, communicote with and
disclose to third parties lincluding credit reporting ngencies,
financicl institutions, creditors, vendors and other PErsGas) any
crediy, financial and other informaotior, including personat
information (os applicablel and information related to the credit
rating, financial capozity and payment history, with respect to each
of Purchoser and Seller ["information”), as Assignee Geerms
necessory o process, complete, service and enforce the
transactions hereby contemplated ond any other existing or
potential transactions, or as required or otherwise permitted by
law; (B} 1o respond to inquiries from, and exchange any Information
with, third parties concerning each of Purchaser’s ond Seller's
credit rating, finonciol capacity ond payment history; Ici to provide
Infarmation to persons 1o whom Assignee considers assigaing,
granting a gorticipation or otherwise cdispoasing of rights or
ubligations under the transactions hereby contemplated: and (dl to
provide to any person copies of this Agreement. This consent is in
addition to and does rotreplace any consent previously given,
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Attached is Exhibit f_/_ to the

Affidavit of Michagl Pisani sworn the

12" day of April, 2013.
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GE Capital EQUIPMENT LOAN AND SECURITY AGREEMENT

No: 8698749001

239 Brosnlow Ave., Suite 204
Dastmouth, Nova Scotia, BIB 282, 1el: (842) 408-8266, Fax: (902) 468-8270

CLIENT Landdrit} tnternational .td.
ADDRESS: 6l MuacNanghton Ave. i . )
Monclon New Brunswick CONTACT: Derrick Vest
EIH 39 Telb (30163 388-8100
o . - . INSURANCE
PMENT LOCA ; at addrese ek ahave
FQUIPMENT LOCATION (i ataddress oer thin ahave) Assurance Goguen Champlain Yasurasnce Inc
10:40 Champlain St Ste 200
Dicppe
E1A BL3
EQUIPMENT
UNITS MODREL YEAR DESCRIPTION SERIAL. Nos

Sce Scheduic A which is an integral part of this agreement.

FINANCED AMOUNT FINANCING RATE fixed Rale INSTALMENTS ] ~ .
Amount Advinced: 0740390 CAD 8.14% p.ainstiments: % 22,20507 CAD
. lastalrment daic: b i e et
"lllsnrzu?cc ler‘.nuum: Freguency: Monthly
Financing fecs: No, ol Instabmens: 26
EUS Firsy fstadment dute: sttt
Financeed Amount: THTHG3.96 = Caps Daily Oriainal Term 36 mondhy

ADDITIONAL PROVISIONS
See Schedule B which is an integral part of this agreement.

tov considettion ol the loan (the "Loun”; by Lender (as delined helow) o Client in the amount speeitied under the heading "Financed Amoun® above, the
receipl of which Cliem berchy acknowledges, Client ackeowledges itself indehted and premises 10 repay (o Londer the Finaneed Amount. Cliont also
ackaowledges that it las agreed 10 grant (o Lender security intercst in the Bquipment deseribed ibove 1o seeure repaynient of the Financed Amount on
the terms and conditions set forth shove. on pages 1203 and 4 of dacument 131336 auached hereto, on all applicakle schedules and other attachments
hercto. all of which (cuns and conditions form o part ol this Equipment Loar and Sceurity Agreement,

IN WEINLSS WHERLOY the parties hereto have exveuted g

s Dguipoient Losn and Becurity Agreement al Moncton in the provinee of Now Rrunawick,
this 281h day of Seprenther 2611

Landdyrili

GE Canada Equipment Financing G P
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Ly GE Copital

SCHEDULE A
No: 8698749001

s SCHEDULE A is an intogral part of the LQUIPMENT LOAN AND SECURITY AGREEMENT No. 8698749001 exccuted at Mouncton in
l!w proviuce of New Brumswick, this 28th day n{ﬁ:ptcmbcx 2011,

EQUIPMENT
UNITS  MODEL YEAR  DESCRIPTION SERIAL Nos.

{hy Schramm Rowdrill, 2041, modal TASOGT, SN: 1104-0149

Uhy Johin Decre excavator, 1999, madel 1D330. §/N: 805603

(1)} Morooka crawler carrer, 1994, model MKSO, S/N: T50079

(1) Morooka track carrier. 2001, model MST-300VD. $/N: 4026

{1} Morooka track carrier. 2011, model MST-300V 1, S/N: 4027

(1) GMC wawer truck, 1998, madel CE500. S/N:TGD T HACEWI52 1640

e o e = 2 [N L e e s i,
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SCHEDULE B
No: 8698749001

This SCHEDULE 8 is an integral part of the EQUIPMENT LOAN AND SECURITY AGREEMENT No. 8698749001 exccuted at Moncton in the
provisce of New Brunswick, this 28th day of September 2011,

ADDITIONAL PROVISIONS

CROSS DEFAULT
Section [3 of the terms and conditions attached Lo the present (document GELS133F). is amended (o add the following paragraph:

(D) Client {ails to neel any of irs bank's tinancial covenants and Client shall remain in defalut if such bank waives the default.

AP)

The Financed Amount will bear interest at an annual rate equal ta 720 basis points abave the ask rate for 1 2 year CA dadlar fixed interest
rate swap compounded semi-annually as indicated on the Thomson Reuters Interest Rate Spread Quick Chart CADSB3ICBZY=RR
published on the Reuters 3000 Xtra Hosted Terminal Platform for the Friday preceding the disbursement date. This rate shall remain fined
for the entire term of this Agreement. For casc of reference only, Thomson Reuters makes available on the GE web site
{www.gecapitalsolutions.ca) a table setting forth such 2 year CA dollar rate for the dates indicated in the table. it being understoad that such
rates are made available for information purposes only and should not at any time be considered the official reference rates.

For indication purposes anly, the applicable 2 year swap rate today is 0.9440%, plus 720 bps, resulting in a fixed intcrest vate of §.144%, The
Instalments and the Financing Rate on the signalure page of this Agreement are for indication purposes only.

In order to preserve the Lender's net ceonomic return, Lender in its sole discretion may adjust the pricing at any time prior to disbursement
1o reflect: (13 changes in the pricing assumptions of this Agreement; (2} a change in the Lender's tunding tdex rate; (3) tax faw changes
applicable to the Client; and (4) gencral market conditions.

Landdrill tnternationnl Lid, N v GE Canada Equipment Financing G.P.

CCLIENTS

_LFo By:

WL

VHNAY THOATD olcnes

GE  14133w B  (12-9%)

VR RN G



L

GE Capital

interpretation

L1 For the purpose of this Agreemant

ol “Accrued Uiability” ol ony time means the omount equol o the sum
of the Financed Amaunl, any Prepeyroent Bonus ond ol other
omaeunts than poyable hereunder, including without limhation, ey
Querdue Payrrent ond eccrusd interest,

bt "alfiliote” means i respect of o PEISON. T PEISon of parsons that,
directly o indiractly through one or move intermedianes, conlrol,
are controfied by, o urz under common control with, such parsan,
and for the purposes o° this definition. “control maans the pawsr
to direct or cause the divaction of the management and policies of
a personwhelhe through the ownership of woUng Securdias or
otherwise, ond “person” means an indwid ual, corporation,
part in, josnt veniure, USS0CIONDN, trust oF unincorporuted
Grgsnization o any teustee, sxecitor, administrator of other legol
represeninlive

£} “Agreement” meons this Eguipment Lew ond Secunty Agresmen
und any applicasle schedules herels, unless the contexd Athensise
vequites, ond “hersof”, “hereyy', "hereby”, “hereunder” and similor
expressions refer 1o this Aysesment

Wi “business day” means o doy when the office of Len
address stated on the faca hersof s opertfar busmess,

fe] "Cloims™ hos the meoning ossigned in Seclion 46,

) "control” hos the meaning attributed (o i the Canodo Business
Corporations Act.

gl "Chent” meons e Lient of Lender stated on the face hereof,

th “Conversion Rate” meons the rate, expressed in CAD for the
purchase of one US doliar, determined by adding 0,0050 CAD/UST
Lo the hig st 1ate which apaears on the Blecmberg CAD GIT Page
balween 7 AM and 5 PMRST)

i "Costs of Dipesitian” means ol costs, disbursernents, fees,
COMIMissons ond other expenses lincludi nlega fzes and
expersesl which Lander may incur, poy or ba hobie tor n
CONRECIoN wilh recovering poussession of, disrmoging, renoving,
transporting, renarng, processing, recondition:ng slo g, seliing,
leasing oc othervaze dispusing of Equigment

§ Delault meons uy ol these events o circurstoncas spacitied in
seetion 13,

B Equipment” meons the tems of personad property descrnbed on
the fuce hereof and, whon fequired by the contest, indnadual leme
thereol

1 "Equtiss” meons exasting or future rights of countercloim, de‘ence,

set-off, cornpensaton, abatemen: or offset. legal or equitable,

“Fionced Amount” meons the ameunt slaied as such on the face

hieeaof awang by Client to Lender or the unpaid outslonding

balonce thereof. 05 °he context eCpires,

“Fmanding Rale” means the rale per anoum staied us suth enthe

foce hareof

@) “nstalments” means the perodic repayment instolments of the
Financed Amount, together will inlerest calzulatad at the
Financing Rate as pravided on the focp hereof. such instolments
stated on the foce hereof

ol “Lender means the Lender stated on the face hereof

al “Len” mezans any be . privilege, morigage. pledge, hypothec,
charge, secuity interost. attachment, assigniment, seizure,
sequestiotion, distress, ‘evy or other encumbrance of any re
or kind whatsaasver

() "Loss of Equipment” means.

W atotator constructive tatal loss of Equipment, or damage
therets, or theft thsraol which, in the reascnable apinion of

Lender. renders it impossible ¢ improcticol 1o use the

Zquipment lor its intended pUITOSE: or

expropriation o~ cenfiscation of Equipment by any aulhority

ubsolutely or for mose than 120 days,

5] "Obligatinn” means ary obligation by Client to pay Qny Emount
owing hereunder. including the Financed Ameunt, Qverdue
Poyraents and ol sther amounts owi ¢ herennder, or o parfom
0y other ohligation of Chent hereundar or which is secured
nereunder

81 “Overdue Payment” means any amount owing by Chant hergunder
and any sum dishursed by Lender pursuant 1o Sechon 15 which s
ol paid when due hereunder, or oty portion therepi,

ot the

a
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EQUIPMENT LOAN
AND SECURITY AGREEMENT

U} “peron” means env Rotural person. corporabion, firm partnersh-p
trus. sole proprietorsh.p or gavermnestQ uyency, suthonty o°
other enbily, however constituted or designated.

il "Pladga” meons ts mortgone, charge. pledge, hypathecote, ossign
or grant o secuiily milerest and the securily resulting therefrom
and, 05 © noun, fus the corresponding meaning

lwl "Frapayment Bonug” meons o prepoyment bonus determined in
occordarice with Secuon 2.2,

tx “Prime Rate” meons the vearly rate of interest which Motional Bank
of Canada announces lrom time Lo time in Canado os its prirme
lencing rat2 which is o referance rote for demaond loans in
Canadion dollars 10 corporale horrovsers,

&) “Supplier” meons any manulacturer, suppliss, vender of or degler
in Squiprnent or any other persan frorm whom Chent has acauired
any of the Equiprnent

27 "Toxes” means ony und oll toxes. impests, levies, fees. duties and
chorges imposed by any toxing authorily on Lender, Clignt, the
Equipmant, its purchase, sale, ownereship, security interest thereon,
delivery, pussession, operation o u including, without lirmiation,
soles, excise, health services. progely, goods ond services,
business ransfer and value added taxes lincluding any pencities
crierest based on kole o non-payment). but excluding taxss
impased on of measured by Lender's overall net income,

ol "'Warranties” meaas ony ond olf worranties, guarantees,
representalions. service conlracls, contracts 1o slock spare ports
and similnr agreemants. oral or writtan, axpress, impliad or
stotutory, reloting to Equiprneal.

‘nthis Acreernen: unless the contert otharwise requires, the SInCpcnr

actudes the plural and vice-versa ond serds imporiing gender include
each gender,

All references herein to stotutes includa the statiie o3t may be

amended, restated cr reploced with legislation of comporable eifezi.

Acts 19 2 pefunned hereunder on non-business days shail be

periorred on the following husiness doy.

instalments

Cliant hetetiy acknowledges that i has borowsd from | Fnoer and is

thereby, or hos otherwiss bacome, indebted (o and s to repay Lo

Lercler, ol the oddress of Lender stated on Lhe face herec] ar such

other ploce notified by Lender lo Chent, the Financed Ama in together

with interest thereon, by poying the Insta'ments stated on tha face
hierecl. Unless ctheowise stated, -nsiaknents ore dus on the dotes
stated on the face herealin eoch month, or other paricd lor the lost
day of the month, if there is no carresponding dale), in anecrs,
throughout he term hereod, On the kinal instalment dote, Chant shall
poy Lender the outslanding balance of the Froaced Amzunt, ot
occrued ond unpaid interest thereon and oll ather armar Is poyable
heraunder,

Cliznt moy ot any time prepay the Financed Amount in whole or in part

upon poyment 1o Lender of a PFrepayment Bonus deterrinaed os

follows:

o} if the Financing Rate 15 0 vorasle rote based on Privie Roie, the

benus shail be three months interest on the amounl prepod

colruloted at the Finoncing Rate 1 elfect at the tme cof
prepaymeant, or

if the Finanaing Rate is o hixed rote, the bonus shal ko erther

lit three manths' nterest on the amount prepoid coleulated at the

Financing Rute {the “Mimmum Banus™, if the Finonoing Roie does

oot exceed the Pruma Rote in effect ot the time of prepayment

["Curren: Prma™, er il the graoter of 1A} the thramurm Banus o

{8} the omount determined os the product of I the £ wancing Raote

less Curcent Prima times iy} the omount prepaid tmes (23 the

tacton of the number of days to elapye uniil the Tinol ns:alreent
dole. disreqarding prepaviments, divided by 365, the F nang

Raie exceads Cu'rent Prime,

Any portion of the Finunced Arount pregoid sholl be apphad 1o the

remaining .nstolments ir inverse order of fmaturity Mo porl of the

Prepaymant Banus sholl be apglisd in reduction of sad remaoining

nstalments. 1 o Cefault or o Loss of Equipmient otcurs, the

Prepoymant Bonus shall olso be payabis by Chent and shall be

caleulntad by reference 1o the autstanding bolance of the Financed

Amount ot the ime of such Default or Loss of Equipaent, g

appiicotls,

b
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Interest

The Financed Amount shall baar interest fram the date hereof until

poid in full to Lender {os well belore as alter maoturizy, demund, Oegioult

or judgmant] ot the Financing Rote.

Inoddiion lo ‘Nterest pavable under Section 3.1, each Dverdye

Poyment shall Beor inlerest from the dote doe until paid in full to

Lender los wed before as after dernand, Default of judgment] gt the

rote of 12% per annurm, colculated os sgecified in Section 3.3,

interest payable hereunder shall acerus from doy o doy. be payebic in

arren’s on eoch Instalkment dote and be computerd vpen the daily

Gutstanichng balance of the fnancad Amount or Cuerdue Poyment s

applicable. ared shall b cokulotad cn the basis of the nurabir of doys

elapsed in o 365-dey vear. The yeary rate of interest ta which each

rate of nterest expressed herer is equivalent is the product of io} such

rate times 1L} the fraction of the number of days in the year divided by

365.

I the Financng Rate is o voriokle rote bosed on Primg Rote. o change

in Prime Rale sulomaticaly changes the role of interest payoble

hereunder to the some exten and in Lhe same maonner effective with

the frequency stated on the fare hereaf. Lender sholl not be obliged to

nolify Chient of any such change any fight 1o notice teing hereby

irrevocobly waved by Clent,

Tille, Owaership

Tille to. ownership of, and oll property in Eruinment shall remain with

Clignt. but subjest alweys to the securily inlerests and other provisions

hereof, and 61 Clicnt's sole risk, uati! fulf poyment i cashe of off armounts

repoyable heceunder priot to such payment, Client's nghts therewn are

Lo quiet enjoyment und use on the terms ond conditians of this

Agreement 5o Jong s o Defoult hos nat accurred.

Security interest ond Worronties as to Equipment

inconsideration of the Loan, Client hes <y mortgages, hypothecates,

chuiges by way of a first fied charge, ond gronls to Lendsr a

continuing securily intecest therein collectively collad o ‘security

interast’tin Equipmant and Pledges in fovour of Lender oll insurgscs

cloirmns and olf prozeeds fincluding proceeds of procesds! therefrom

with respect to ony toss or domoge to Equipment or any lease or rental

of Equipment, oil to secure repayinent of the Financed Amount and

ather Obligations of Client,

Chent represents ond warrants (o Lender thai the Chent has good ond

morketable {Us to Equipment free and clear of ol uens, except for the

securty interasts of Lender hereundsr. Client agrees 1o comply with oll

Warrantics accruing 1o the Cliant periaining 1o Equipment; bowevar,

any futlure by any vendsr to Client o) Equipmant to comply wilh any

Warranty shall not alfest Client's Shigations 1o Lender hereunder

Persanal Property ond Woivers

Equipment shall oz ot tinces be and remain moveabie personal

praperty.

Motwithstanding ony surpose far which Equipment may be usad or

thot -t moy become aificed or oltached 16 fand or ony strucluge

thercen, Equipment shall remais: subyectto ol rights of Lender

h2rewnden as i it were not so offived or alteched.

Client agrees to shiam a waiver f recnired by ondin o form

sabsioclory o Lendar, lrom any landlord, mangogee, hypolhecory

creditor or other encambrancer of Ul 12 premises where Equipment is

situstad (ond prior te its becoming affixed if it is to be affixed)

Mointenance, Use, Operation, Alterations, Upgrades, etc.

Cient sholl atitc own oxpense

tal maintown Equipment in good opgraung conditien, repair and
appearance, ordinary wear and lear aoly excepted,

{b} comply with all recemmendotions or requicements of Supplier
reqarding [quipment 5o as to preserve ol Warrgnties: and

fe} ulienders request enter inlo a ntinienance agreement for
Equmpment for the fulf tarm of this Agreemant with Supplier or o
competent service aond maintenonze agent approved by Lender.

Chen: shall not without Lerder's consent, moke ony alteralions,

additions, accessions of oltechments o fquinment. Such consant wil

only be granted if such chunges

o) denot matedally decrease the vidue uvf Equipmant or v,
inlerfere with of frustrate its mtanded use:

bl do not prejudice or adversely nifect any Warranties: and

ich ore free from, ond do not subject Equipment e, uny Lien

All replacement purts and comiponents, aterations, add tions,

accessions and aliochmen:s 1o Equiprnent chall autornaticolly become

subject to the security interasts created hereby as saon as they are

ocquired by or on behaif of Clienl,

Clieol shalf afit ond keep offived 1o Equipment any labels supplied by

Lenderdentifying its seeanly interests 1 Equipment.

Inspection

Any rapraseniotive of Lender shall have the fight Lo inspect Equipment

ot ot reasonable times upon notice Lo Clignt.

4.

@
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nsuronce

Chient sholl at its own expense sloce and maintain with msurers

acceptobla to Lender

tr comprehensive oll risks insurance on Equipinent for the greoter of

the Financed Amount or the fult reglacemient value of the

Eguipment. Such insurance sholl nclude. i o loss poyabie clause in

fovour of Lender cnd fil a woiver af subcogation zlouse in favour of

Lender; and

general public fiobility ond property domage insuronce with hmis

of lichidity ot ieost squal to $1.000.000 or such arecter amoant as

Lanter may require. Such insurance shoif extend Lo oll liobilites of

Chent under ths Agrezment arising out of its use o7 pussession of

Cguiprnent and 10 ony perentiol vicorious lickiiy of Lensder os

halder of secunty interests in Equipment creoiad hareby

Al such policies of insurance sholl 52 in ploce ol the effecive dote of

this Ag shall consoin endorsernenis providing thot: la} 30

days weilten notice shall be given to Lender before the policy lopses or

s maierially oltered or concelled: (b the insurance shall be pricnary ongd

net contnbulory: i) Lendar's interests therein sholl not be invalidaled

or othervise adversely offected by ariy uct or omissicn deliberate,
neghgent or otherwise, of Chent or its agents, servants or empioyvees

Ithe so-called “slardord mortgage clause), id Lender shal not be

responsible for payment of any premiums: and {el Lender rnay etect o

have oli procesds of loss payulble only to nsell.

Chient shall supply Lender with certified copis of all insurance pobeies,

endorsements ar nther evidence of the requirad coverage satisi Ty

lo Lender within 30 doys of the effective dale of this Agreement arl on
fequest.

inthe event of domage to any item of Equipment amoueting 1o Loss of

Equipmeat Lender sholl be eatitled to receive immedia-e payment of

the omount 2qual to the Acerued Liobility with respect to suzh item of

Equiptrent, Lender moy retain any manes received fiomi the insuronce

proceadsn an amouat equal thereto, Client remmning hable for any

deticiency.

Toxes, ete.

Cliant sholl hove the sole responsibity for and sholl duly and

punctually poy oll Toxes and ofl icence and simiinr kees payatle ot any

me upan orinrespect of Equipment this Agreerment and ony
payments or tronsoclions contemplated hereunder,

Liens

Client shalf keep Equapment frze of olf Liens

Lows and Regulations

Cligntis and shall continue ta by in complionce with oll ‘aws and

regulatons reloting o use, cpetation or possession of Equipment or

the security interests theveln in fovour of Lender. and thase relating to
the preveatien of mongy laundering ond terrosism

Defoult

It shal bea Defoult under itws Agreement if

tal Chentioks to pay any Instalieent within 10 days ofter 15 due date.

il uny representation or warranty of Chent made harein or in any
nstument or document defive-od to Lender in connection
hereviith is false or mater vy mcorraet or misleading,

i) anyinsurance coverage required to be obiained and mairtained
by Chizat under this Agreement sholt lepse. expie o ba rancaled,

{d} Chentdeloulls in any ather Obligatior, of = any ubkgation under
any clher agreerent with Lender of ony Alfhate of Lander ond
such default continues for 10 doys ofler nolice herzol by Lender
or such Affiliste, as opplicable, o Client:

fel any antof benkruploy tokes ploce respecng Chent, or any
proceeding, pelilion or nouce, voluntary or Ireluntany, s
cornmenced, made. given or fled, 25 tha cose may be by the
Clientor any cthec serson, under Gy present o fulure siolele o
low relating 12 bonkruptey. nsalvency o ~elel from or
compromise or arrangerment with creditors of Chens:

if.  Clientceoses of thieatens to cease Lo cafry on busness of makes
or preposas 1o make any sole of the whole of any substamvial
perbon of its assels in bulk, or otherwase oul of the norma! cairge
of business;

UCn, SeqUEstralion, eApropralion or SEnrar provessis
brovgs o thraotened, by way of notice of otherwise. agamst, cc g
distrass or analogods process is levied upon the whole or any por
of the property of Cliert or Equipment;

iht ary trusiee, receiver, intenm receiver, odmunisirotor, manog2
similar officiol is oppointed with respect Lo ol or any poirt of the
property. assels of undertuking of Chent, whether pursuont to ony
privote instrument or agresment or by order of any court:

W fownaisnip o or control ond dicection over the assels ar
underiaking of Client or the muoniy of its voting shares chongas.
by ewvolgarnation, merger. sale, transles of shares or ol
extept pursuont Lo death of the shorehulder, o Client passes any

&
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rex0iution concerning any matter refered to in paragraph (el o
wilh respect to, of any proceedings, voluntary of nvoluntory ore
commenced under, any prasent or fulure law relating Lo
amdigamaion, iquidoticn, winding-up of dhssciution:

B onevent occurs which, in the opinion of Lendar, could reasonglily
be expecied t¢ huve o moteriol odverse effect on the condition
{monciol of otherwisel. business, oparalions, aesats nbifities or
prospects of Chient, Client's obifity to perlorrn any Olligation, or
any obbgation under any other agereernant with Lender or any
Aflilite 0f Lendter, or on the rights and remedies o Lender
thereunder, andd continues for 10 days ofter no thereol by
Lender or such Affilate. as applicable, to Chent. or

ki any eventor circurstonce described in ony of poragraphs (¢ and
{e) through fjtinclusive uceurs with respect t any RIINION OF
surely of Clienl respecting this Agreement or any person who
contrels Clierd or any Affiliote of Client.

A Defoult under Uy Agreerment sha'l be desrned a default under alf

other present and future ogreerents enlered into between Cisnt nnd

Lender or any Affitate of Lender.

Lender's Remedies on Default

Upon Defouil, Lender sholl be enbitled to do one or more of the

[otlowing,

tal declare this Agreement to be in defoult lwith of without
termindating Ihis Agreermant) whereupen all Obligations shall be
immedialely due, payable and enforcechle without any NOUCE of
dermand wholsoever:

bl terminate this agreement:

fel decloreany or olf of the Obligations to bie irnmediotely due and
payoble, of Le subject 1o immeadiote performance. os the case may
be. without preseatmant. protast or notice of dishanor, all of which
are expressly woived;

ldi 1ake possession of Equipmant, without demond, notice ar legal
proceading ond enter on any premises of Chiant of any other
person for such purpose,

fe} sell leose or otherwize dispose of Equipment by sublic or privote
tronsaction for such consideration puyabls immedictely and/or
deferred and on such tenms ond conditions o3 Lender it its
discretion determines,

i whethar or not this Agreement oy hove been or be deemned i
have been terminoted. dernand, sue for and recover the amaurt
equol 1o the Acceued Liohility, less, if opplicable. the nat proceeds
te wender derived from the sae leass or other disposition of the
Equioment, ofter deducing ol Costs o Disposiicn; and

o} exercise any other rights or remedies ond/or toks any procesdings
available to Lender hereuntler, ol low of in aGuity,

Infieu of seling, leasing or otherwise disposing of Equpment, 1 ender

may relGin Equinment ond cause Equipment to be volved by

qualified appraiser selecied by t and such volue sholl be substituted
for and deducied as net proceeds Lo Lender under subporagroph ) of
this Section. Praceers of sale leuss or disposal need be deducted only
when received. unless Lender elacts to ioke the present volue of

poyrnents W be recsived, discounted o the Financing Role then n

elfect, compounded monthiy

Lender’s Rights to Remedy Defaults

I Chenst folls Lo perform or comply with any Obligation, Lendar moy, bt

has no obligation te. perform same in the name of Client or Lander ond

moka ol necessary dishursements 1n connection therewith, which shall

b reienbursed by Cliem immediotaly on demand, Lender is heraby

apponted Client's fowful attorney to toke any such action in Chant's

name.

Client's General indemnities

Chenl shal! indemnify and save harmiess t ender from and ogainst ol

existing or future lasses, costs, charges, expenses, kobilities, claims,

demonds, penatties, domoges. suitsactions and causes of action of
every noture and kind whatsosver, neluding stney lahilily in tart or in
dehet {collectivaly, "Cloims™ susiamed or suffared by Lender, or for
which Lender may become hable. “esulling fron ur arising out of

fai Lentter's knwiul exercise or perlarrnance of it rights or abligolions
under this Agreament,

b the holding by Lender of o security interesl in the Equipment,

) any Defoult;

fdh - any persenal injury or property domoge o elher commnerciod luss
arsing out of e sole or delvery 1o, inslolotion, DWnershin, use
aparation, seainienance, condihon, return, remaval and re-defvary
of Lquipment, or

el any use or aperotion of Equipment which infiingss ony pelant or
other industrol or ntellectual proparty nght, unless caused by the
gtoss neghgence or wilful miscenduct of Lender its employess,
320vQNS oF genits ’
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Administrative Fees and Expenses

Client shall pay Lender on derand Lenders prevailing fees ang all
costs and disbursements lincluding iegol fees ond exsensest cortifind
ay Lender as having baen incurred or mads in connectica with the
enforcement or preservotion of ony rght o temedy or sing on Defoult
orin conaection with the rendering of financial services under Wi
Agraement including, vathicul imdshion, for processing of poyments
and rendering statements te Clien:.

Fre-Authorized Poyments

Client shot exzcute and delivar ta Lender from bme to ene upon
request pra-autharized poyment orders in such form os Lender may
reasenably roquest, Lender is hereby authorized o deliver such orders
w0 the finoncial institution nomed theremn. Client hereby cpooints
Lender its lowiul oltarney 1o toke ol action contemplated by such
payment erders (o raceive payment of ony amount dus under this
Agreemant. Lender moy deciine any cther form of puytnent.

Lacation of Equipment

Ixcept o5 otherwiss exprassly permitted hereunder, Cliont sholl not
ourl willi possession of Equipment nor cetrove ary of same from
Carada,

Client covenants thot Bquipreent will continue Lo be locoted where
stated on the foce hereof, or ot any other locatior agraad 1o in wring
oy Lender,

Asgignment and Leasing

Chent shall not assign any rights hereunder ond Client sholl not seli or
arempt to sell Equipment nor lease of renl or atiempt to lzase o rent
Equipment, in ony cose w thout the ador corsent of Lender, and such
consent oy be withheld by Lender in its sole and unifettered
discretion. Mo action aloresoid by Client shall relieve Cliznt of any of its
Oblgations.

Client’s General Representations, Worranties ond Covenants

Chenl represents and warrants 1o and covenants with Lender that: (ol
Chentis 6 body corporote, it s ond wid continuz to be o bady corporale
or ather legal entity duly and validly incorporoted of otherwise
astoblished, organized and existing in good stonding under the lows of
its jurisdiction of incerporotion or establishment, with oft necessary
pover ond outhoriy to exenute, delver and perform this Agreenrent,
i Clientis o body corporote, oll of the transactions comerplated
nerein have been ond will be duly authorzed by off necessory cion,
are not and will not be in conflict vith the conslating documents or by-
‘aws of Client or ony indanlare, msliuiment, agreement o undartaking
te which itis or will be 0 parly o by which i of i25 assets are or may
Secome hound; i} this Agreementis and will cantinue to be the legal,
vold ond binding cbligotion of Chent, enforceable ogainst it
accordance with its terms; i o nformauon as dafined n Section 41
pravided by Cient 1o ender s tvcurate: and le) all aovments to Leader
are ord will be denved from tegal seurces. Client agrees to furmsh to
Lendet acopy of its most recent annual finoncial statements, audied il
applicoble. pramptly upon availability and in any svant, within 9C doys
af each finonciol year-ead. Ups request by Lerder, Clent agrees of
o furmish its quarterly fnoreal staleinents promptly upon avaitabiliy
and, ins oy evenl withun 50 days ¢f each linancal guorter-end.
Statutory Woivers und Acknowledgement

Chenl woives its nght to 1eceive a copy of aay fingncing stolement or
finanicing chonge staterent registered by Lender and of any related
vertfication staicment,

entwaves, to the fullest extent permitted by low, the application of
the peovisions of laj The Limitatien of Civil Rights act (Saskatchsaan):
and (bl The Distress Act Marutubal. Chient agrees thot the srovistons of
this Agreemnent ore comunercially remsonabile.

NO SET-OFF - EXCLUSION AND ASSIGNMENT OF WARRANTIES

CUENT IRREVOCABLY AND URCONDITIONALLY WANES ALL EQLITIES
AGAINST ANY LNSTALM AND G7HER AMOUNT DUE TO LENDER
HEREUNDER AND AGREES TO PAY EACH SUCH INSTALMENT AND OTHER
AMOUNT WATHOUT REGARD TO ANY ECUITIES. NEITHER DEFECTS i4.
DAMAGE O, NOR LOSS OR DESTRUCTION GF EQUIPMENT SHAL -
TERMINATE THIS AGREEMENT QR REDUCE CLIENT'S OBLIGATIONS
HERELINGER, EXCEPT A% OTHERWISF EXPRESSLY PROVIDED HEREIN,
CLIENT REPRESEMTS AND WARRANTS TO AND COVENANTS WITH
LENDER THAT EQUIPMENT 1S AND WiLL BE USEC FOR COMMERCIAL,
INDUSTRIAL CR BUSHINESS FURPOSES DNLY AND MOT £OR PEFSONAL,
FARILY, HOUSEHOLD OR FARMING PURPGSES:

AL LENDER SHALL NOT BE BOUND By OR BE DEEMED TO HAVE MADF
OR 8E UABLE FOR ANY REPRESEHTATION, WARRANTY OR PROMISE
MADE BY SUPPLIER Gt OTHERWISE, (8] LENDER SHAL. MOT BE LIARLE
FOR ABY FAILURE OF EQUIFMENT INCLUDING AMY LATENT DEFECT OR
ALLEGED FUNDAY AL BREACH OF THIS AGREEMENT, 1C1 MEITHER
LEMDER NUR ANY OF ITS EMPLOVEES, SERVANTS OFf AGENTS HAS MADE
ANG DOES NOT NCW MAKE ANY REPRESENTATION DR WARBANTY
WHATSOEVER, EXPRESS CRIMPLIED, WITH RESPECT TG EQLIPMENT OR
ANY INTELLECTUAL OR INDUSTRIAL PROPERTY RIGHTS THEREIN

33E{03-2006! ~ £qupment Loan ond Secunity Agreenant
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INCLUDING, WITHQUT UMITATION, THE DESIGN, SPECIFICATIONS,
COMDITION. QUALITY, MERCHANTABILITY OR FITHELS FOR CLIENT'S
PURPOSES AND D) LENDER SHALL HAVE RO LIARBILITY FOR ANY DIRECT,
IND RECT, PUMITIVE, EXEMPLARY, SPECIAL OR CONSEQUENTIAL
DAMAGES OR LOSS OF PROFITS, ACTUAL OF ANTICISATED, OF FOR ANY
DAMAGES BASED QN STRICT DR ABSOLUTE TORT OR DELICTUAL
LIABILITY OR LENDER'S OR SUPPLIER'S NEGLIGENCE. NOTHING HEREIN
SHALL DEPRIVE CHENT OF TS RIGHTS AGAINST SUFPLIER OR ANY
PERSON DTHER THAN LENDER, CLIENT SHALL FIAKE ANY CLAIMS WATH
ESPECT TO CQUIPMENT DIRECTLY AGAINST SUPPLIER,

IF EQUIPMEHTIS SEIZED GR SOLD BY LENDER, ALL WARRANTIES OF
SUPPLIER AND RIGHTS TO ALL SOFTWARE, OTHER IMTELLECTUAL AND
INDUSTRIAL PROPERTY LICENSES ALTOMPANY. NG GOCDS SHALL BF
DEEMED ASSIGNED BY CLENT 70O LENDER,

Notices

Any nolice damand, consent o cther communization requed or
permad hereunder ("Notice ™} shall be in writing ond may be detverad,
or sent by prepoid regstered mat, or by telex, telecapter or other

orenns whuch produces o permonent wiitten recurd (o “Honsrrssion
d Nolice shall be decmed to hove been gven lwo busingss days
miailing provided there 15 no generol dsruptian o stappoge of
postal services then in eifect, in which case delvery shall be made by
one of the other methads perrited heren, delivered Nouice shaolt be
effective upon dslive-y during busmess hours (o on opparentiy
responsible adult and ransmiss:ons shall be deemned 1o hove been
recewved ai lhe opening of the business day immedotely folowing
ransmission. Addresses for Nolice sholt be those udd; esses stated on
ihe fuce hereof and moy be change inaccordonce with the
foregaing.

Remedies Comulotive

All rights and remedies of Lender hereunder are curnulative und gt
exchisive or olternotive ond may be exercisad hy Lender saporately or
logether. in any order, sequaence or combination,

Forbearonce, Indulgence and Waivers

fFerbearance or indulgenca by Lender in oy instonce shal not
wonslitute a general watver of the obligalion under this Agreement to
which the some applies. Any waiver by wender of s rights must be in
weitng and sholl 0ot exlend to any other sbligation or rght
Allacations

Client hereby irevecably and unconditiongily waives ony present or
fulure right to aliocola any payment made W Lender Lo ory specific
Obligation due unds Lhis Agreernent or under ony other ogreement
with Lender or any offiliate of Lender. Lendac rriay allocate ond apply
any payment received Lo any Ubligation due hereunder or under aay
cther agresment wilh Lender or affiliote of Lerder and may reverse,
tezatiocate and re-apply ony suck poyment as many times ond in such
manners o< Lander from time {3 time sees il Payments received shalt
be allocated upon receipt of lzyuliznder or cleared funds. Lende: is
hereby wrevocably authonzed to combine ong s2t ol arnounts poyable
by it ta Clhent with omounis owng 16 i ot Chent lin each cose
whether molurad or nat nwd whather absolute o contingent} under the
sarne or different agreernents

Time

Time is ond sholl temoin of the sssence of this Agresment

Entire Agreement

There ore no rapresertunans, warianties, covenants, agreements or
acknowledgements by Lendar affecling the Financed Amount, the
Obligations, the Accrusd Licbiliy, this Agraerment or Fauipment, other
than expressed in this Agreement,

Mo agresment purporting 10 amend or madify this Agreamant or any
ather docurrent, paper or wiiting telubing bereto or to Eauipment or
cennecied herewith shall be binding unless in wiriting signed by the
parties hereto,

Severability

Any term candition or provision of this Agreeroent which is deemed Lo
be veir, prohibited or unaniciceable in any jurisdicton shall, os to such
Junisdiction, be severed twieiiom and nefieciive 10 the extent of such
invahdity. prohibition o urenforceabiity. withou: n any way
invalidating the bolonce hereef,
Na Merger in Judgment

The toking of any judgment by tender under this Agreement shak nat
operate os o merger o navation of any term or cend tion herecl or of
any obhgation of Chiert ar Lender hereunder

Further Assuronces and Power of Attorney

Clignt and Lender eath shot do, execote and perform ali such nirts,
desds, documents and things a3 may be reusonably required Lo snable
Lender 1o hove the fulf bensiit of ol ngtits ond remedies intended to be
resarved o creoted hereby, Lender s hereby wppointzd Client's lawfu
altorney to complele and/or cerrent ony infarmotion on the face
hereal or in ony Schedule herety,

Eazh power of otloraey gronted in this Agresment is grant,
power of substitulion, is irrevocable, 15 coupled wath an int

d wath ful
t. shall

35.

36,

37

38

41

survive tenmination of thiz Agreetient and moy be exercised durmng
uny subsequerd legal incapacity of Chent or Lender,

Currancy

Unless olhenwise staled in this Agreement. all surns of money pavoble
hereuader sholl ba paid in Conadios dollars. if any amount payable
pursuont to this Agreement needs 1o be converted from US dollars to
Coradion doliars, inch.ding for papases of deterrmining Ihe omount o°
the Finanzed Amount or any instaltment, such conversion chall be
made by Lender on the relevant dote al the Conversing Rate and
Lender will notily Client, of the Canadian dotlar arnaunt so ¢unverted.
Survival

Notvathstonding ony olher Sechior. any nccrusd € hligalions, the
Obligations of Client under Sections 9.4, 10, 15, 16, 17, 27 ond 27 and
alirights of Lender hereunder, whether accrued or not, s all survive the
Lerminotion or eupiration of this Agreemen: and the payment of the
Accrued Liobility ond ol other amounts payable hereunder

Section Headings

Section headings in this Agreement are for convenience of raference
only and do not affect the interpretotion of constructon herecf
Successors ond Assigns

This Agreement shatl inure 10 the berefit of ond be binding upon
Lender and Chent, their respeciive hars. executors, odrririst glofs,
personal rapresentilives, successars ond permitted ossigns and
lessees. Lender moy assion or transter in whole ot in sart s rights
undes this Agreement or Equipmant. cndiar Pledge ils rights hercunder
of in Equipment cred ooy ussignes, tronsizres or beneficiary of such
Pledge "Assignes”) sholl be unrastneted in tha erercise of cuch rights.
Client sholl racognize onv such uysigniment, tronsisr or 2 ol
shal not assert against any Assignee any Claims or Equities which it
may have against Lender respecling this Agreement ot Equipment and
waoives alf Claims and Frrdties ogainst Assignee’s -ights 1o enforcs this
Agreement based on Lender's olleged faiture 19 perform sume or
Supplier’s breach of Warranties. Chent shall no! be entitled to BT HS
rights or obigaticns hereunder.

Choice of Lew

This Agrcement sholl be governed, construed. performed and enforced
n accordance with the lows of the Provnce where this addrese nf
Client is locoated os stated on the foce of this Agreement.

Languoge

The parties hereto hove expressly required that this Agreernent and all
documaents, agreements ond nolicas reloted thereto be drafted in the
English language. Les parties oux présentes ont expressément exigé
que le pr Lcontrat ef tous les autres documents, conventions ou
ovis qut y seat afférents seient rédigds en langue anglaise.

Joint and Several Liobility

If rmore thon one persen exccutos this Agreemant o5 Chent thair
obligations hereunder sholl be jont and voi and, wher he contexl
50 odmuls, each refzrance in this dgreament to “Client” shall include
ieference to any one of more ac afl suzh persons ond the nets or
ormussions of and such persons sholl bind all of them

Receipt of Agreement

Chent acknowiedges receipt of on axecuted copy 2f this Agresment,
Informotion

Chent hareby censents and outhenzes Lender and is affiatas. agemis
comraciers and reprasentatives, of eny bime ot to oo lect venfy, use
comrmnunicate with and disclose to thied parues fincluding credit
HepoTing ogencies, finencial instiwtions, craditors. vendors and ather
persons! ony credit inanciol and cther infermotion. inciuding personol
inforrnation {os opglicablel ard information relaied to the cradit raiing.
financial zopacity end payrment history, with reszect 16 Chent
finformation™], as Lender deerrs necassary 10 process, complete,
service and enforce the wansoctions here by contemplated and ony
ather existing o potential ransoctions, or gs required or olherwase
permitted by fow; b} Le respond 1o inquiries i-om, ond exzhonge ony
Inforrmotion with, third pariies concerning Cheat s creciit FOLNG,
finoncial capacity ond payment histaty: el to provide Information Lo
parsoris to whom Lende considess assigning, qronting a paricipaton
or othewize disposing of rights or chhgotiens under the leanzocimag
hereby contemploted. and i 1o provide 0 any person copes of ths
Agreement. This cansent 15 .0 additen W ond doss not seploze any
consen, previously gen

15133E103-2008) - Cquinment Loon uid Security Agreement



BORROWING RESOLUTION OF THE BOARD OF DIRECTORS

} Ronald J. Goguen hersby certify tha*:

1. I am the Director of Landdrill International Lid. {the *Corporalion”} corporation duly incorporated ur{der
provincial laws, the head office of which is located at 160 WMacNaughton Ave., Moncton, Nouveasu Brunswick,
E1H 3L9.

The following text is a true copy of a resolution passed on Seplembey 28, 2011 by the Board of Directors of the
said Corporation, in compliance with acts and regulations goveriming it. The said resolution has rot been revoked
or amended in any way whalsoever and is in lorce at the date hereof.

[aN]

Now therelore be it resolved:

a)  That Chief Financial Officer

Tile

be and is hereby aulherized for and on behalf of the Corporation to borrow from GE Canada Equipment
Financing G.P. {"GE") the principal amount of $ 710,864.25 CAD required by the Corporation from tme to time,
for a term and under such olher condilions as delermined by the directors, officers and employees of the
Corporation hereby authorized; also to do all acls and things and to execute al documents for and on behall of
the Corporation as required by GE in order o secure the amount or amounis owed to or borrowed from GE and
any rehewals or extensions of such loans, including securily, and any renewals or exlensions thereol, n the form
of morigages, hypothecation, charges, pledges, security agreements, conditional sale conlracts, assignments or
ransfers of any and all real or personal, movable or immovabie property, both present and future, of the
Corparation.

b) That al acts and things done and documents executed on behalf of the Corporation as hereinbefora
authorized may be refied upon by GE are valid and binding upon the Corporation whather or not the
corporate seal of the Carporaton has been affixed to any such document.

c} That the Corporation shall provide GE with a true and correct capy of this Resolution and a list of the
names of {he directors, officers and empoyees of the Corporation hereby authorized to do any act and
thing, together with specimens of their sighalures, 1o be acted upon by each office of GE with which the
Corporation does business untit such time s a written notice 1o the contrary be given to GI and thar the
latter has acknowledged receipt thereos

3 The dreclars, officers and employees of the Corporation authorized by the foregoing Resoluiion to do any act or
thing for and on behall of the Corporation are and will sign as follows:

Names Titles
Derrick West Chief Financial Otficer
i
e
Signed at Moncton this 28th day of September, 2011, ,/"”':/’/,
r/’:;’/// L?;/ //j /»‘/,,,v/
@ el op
(SCEAU) s 'l
Py J '/C‘
(. /,:i/};re tor
L

GE 100BA E (06-2001) 8698749001



Attached is Exhibit*_4 " to the
Affidavit of Michael Pisani sworn the
12" day of April, 2013.

A Commissioner, Efc.

Lore Fitagerald- Huesk, & Commiccloner, efe,,
Frovines of Ontarlo, while & Studentest-Law,
Expires Aprll 28, 2014,

95126591
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From:Landdrill ‘nteraational Mcncto Ta:919024688270 0312772012 18:15

€ Conitg EQUIPMENT LOAN AND SECURITY AGREEMENT
at Lapiiot :

No: 8724235001

39 Brownlow Ave, Suite 204
Dartmonth, Nova Sentin, RIB 2R2, Tol: (902} 468-8266, Fay: (902) 468527 ’

CLIENT: Landdrilt Interontional Ltd,

ADDRESS: 160 MucNaughton Avye. . .
Monclon.New Rrunswick CONTACT: Camilla Cormicr
EIH ALY Tei; (506) 388-3100

INSURANCE:
Assurance Goguen Champlain nsurance Ine

EQUIPMENT LOCATION (if o address other (han above)

L] Champlain St Ste 260

Dicppe

ElA §LS
M___M

EQUIEMENT

LNITS AODEL

YEAR DESCRIPTION SERIAL Nos.

See Schedule A which is an integral purt of (his Agreement.

-‘JNN\_W

FINANCING RATE: Fived Rate INSTALMENTS
9.042% p.a.

FINANCED AMOUNT

Amoont Advanced: 1,200,600.00 CAD {nstalments: SO095.48 CAD
Instalment date: [
F.'s:qucncy: Manthly
Nao, of Tastalmens: 30
Fiest Instalment date:_ e

Original Teen: 30 months

Iisirance Premuun:
Flancing fees.

Financed Amoint: L200.000.00 = CAD
—

Dnily

ADDITIONAL PROVISIONS
See Seheduole B which is an integral part ol this agreement,

S S

e
oftire loan ((he “laan") by Leader {ns defined below) to Clicar in iy amount specificd under (he heading "Finaneed Aount”
reecipt ol which Clieny herehy seknowledpes, Client acknowledges ilselr indehled and rranises o repay {o Lender the Finaneeg
acknowled

I considerntion

L Ameunt. Clicer also
Ul it Bas aprved (o Zrantio Lendur o seewsity interes! in (he Equipment deseribed above to secure epayment of the Firanced Aoy on
e tenng and conditiong setorth above. on Pages 12,3 and 4 ol dacumen S1336 aached hereto, o all
hercio, all ol which teems g conditions form a pan ol'this Equipment Logn and Security Agrecment,

applicable schedules and other attachnents

IN WITNESS WHERLOE parties herelo have excented this Bquipment 1oan arnd Security Agrectuen: al Moncton in the provinee ol New Brenswick.
this 23 day of Maret; PHINA

,l./."‘.l‘f.’i'.’ji_!'.l'l‘_SL'”!ﬁ_‘“"",‘:!i& - e e . QE.QQ.‘IFL‘E.EQ,'.'_il'_'l‘ff."lE.iﬁﬂl‘.ﬁi.\”,&..c_;;!’;u

TS T
MRR-27-2312 1874 Sae 3



From:Landdrill nternational Moncto To:919022888270 0372772072 18:15 #381 P.003/033

SCHEDULE A
No: 8724235001

GE Capital

This SCHEDULE A is an integral part of the EQUIPMENT LOAN AND SECURITY AGREEMENT No. §724235001 exccuted at Mancion in
the province of New frunswick, this 23rd day of March 2012,

EQUIPMENT
UNITS  MODEI, YEAR  DESCRIPTION SERIAL Nos,

Komatsu Wheel Loader. enclosed cab, diesel engine, bucket & forks, 94 X
29.5R28 NEW Tires (STL-3). 1992, maode! WASOO-LI, s/n: A20867
Komatsu Wheel Loader, enclosed cab, diesel engine. bucket. 26,5025 Tires.
FORG. model WA4S0-1. w/n: 10669

Kubota Utility Tractor, 2003, model M2000, «/n: 58277, enclosed cab, 4 X
4. M40, quick attach, buckel & frks, ine!. Hobea backhoc niodel 911 SN
6560461 -M-1037

Caterpillar Crawler Tractor, caclosed cab, G-way blace, hydraulic winch,
LO9R_mode) DGM LGP, ain: 4INGIN3 )

Caterpillar Crawler Tractor, caclosed cab, 68 hlude, 1994, modet DO LGI
serie L /02 IYGO596S

Caterpiltar Crawler Tractor, enclosed cab, 6A blade, winel, 1987, madel
DOD. sin: BEX01658

Caterpillar Crawler ‘Tracior, caclosed cal, 6A hlade, winch. 1985, model
DOD LGP, s/a: 06:01945

Caterpillar Ceawler Tractor, eiclosed eab, 6A blade, winch, New Traction.
Appraised as compleled, 1985, madel DED LGP, s/n: G0X1MRY7
Caterpillar Crawler Traciar, open cab, 6A blace, winch, 1984, model DED.
$n0GX01130

Cuterpillar Crawler Tractor, enclosed cahowineh, 1984, model DAL LGP,
sn: 06X01 796

Caterpitiar Crawler Tvactor, enclused cab, 6A blade, winch, 1980, mode!
DO, #/n: 20X02255

Tohn Deere Hydraulic Exeavator, bucket with teeth, 1999, model KR on
s FIFO3IOX080503

dobn Deere Hydrautic Excavalor, buekel with iceth, 1998, model 2701,C.
S FPO27X0701057

Morooka NEW ‘track Dump Crrrier, open cab, rabber Track, 2011, moddel
MET-300VH. s/n: 4026

Maorooka New Track Dunp Carricr, Furestry tab, rubber track, extended
hox, 2001, model MST-300VD, w/n: 4027

Canycom Muskep Crawler Carrier. enelosed cob, rubber track, 1998, podel
S40. £/n: 6980002

Morika Nissan Crawler Currier, 1995 mudcl Hanix, #/n: RROOG1 73
Moraoka Musheg Crawicr Carrier, enclosed cab. rubber tiach, 1994, madel
MK-50. ¢/ 1250079

Bumbardier Muskeg Crawler Carricr, apen eab, 1968, s/n:
25AAOM3040R0400270

Rombardicr All Termin Vehicle, s/n; 321830461

Clark Wheel Mounted Log Skidder | 1989, madet Ranger F667, sin:
S6HLIVGACAC

Clark Wheet Mounted Loy Skidder. 1988, madel F667, w/n: SELNY43CAC
Tiinherjack Whee! Mounted Log Skidder, 1990, madel <500, s/ CR 2377
Clark Wheel Mounted Log Skidder, 1987, madel Ranger FOG7. s
SOTHITSCAC

Firnberjack Whee! Mounted Log Skidder. 1988, madel 450, s'r: 358238
JCB Rough “terrein POk, 8000 16 cap.. 1997, wmadel 9I0CA. sin: 608904

<) .

N

GE  14133w ¢ (12-95)

1o
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From:Landdrill international Mcncio

ﬁ/’ﬁ GE Copital

This SCHEDULL A is
the provinee af New By

anintegral part of the EQUIPMENT |
unswick, this 23rg tlay of March 20172,

T0:918024686270

SOANAND SECURITY

0372712012 18:15 #381 P.004/033

SCHEDULE A

No: 8724235001

AGREEMENT No. 8724235001 exccuted at Moncton in

EQU IPMENT
UNITS  MODEL YEAR DESCRIPTION SERIAL Nos.
GMCT/A Warer Truck, 2000, model 7500, s/p-: TGDLIHTCS Y gS 17053
GMCT/A Water Truck, 4000 gal cap.. 1593, madel CR300, e/
lGl)'!’]PMC(SWJSl!(»4(1
Holden Uity Sth whee! Trailer, 1998, model HIGN21, s/iy:
12FIGN283 1 WS105384
Roussy ON Road Wy chouse Tuiler, 1986, s/l 2RIBIWICYG H003307
Tenisko O Road Warchouse Trailer, LO8Y. sin: IM 3921463K 1022675
IHC Large Snowplow Truek, used only an {hicsiry roads, 1988, win:
THTZUDBR2IM356420
Bomburdicr Snowmghife. 2011 model Tundr Spert S50, o/u:
2(!!’SGKUAZH\’OO(}5JR
Nombardier Snowmabiie. 20171, madel Tundea Sport S50F, stn:
2BPSGRBAABVIN0T04
Bombardicr Suvwmahile, 201 1, model Tundrn Spart 5508, s/
llll‘RﬂKBAXli\’(){)Oﬂﬂ
Hnmh:lrdicrSnmvmahihz. 2001 mode! Tundr Sport 5501, g
ZIRI‘SGKBAM}V()OOGZJ
Domtardier Snowmaohite. 2007 madel Tindra Skandiy J00r. W,
MPSGATRYTVOD 1043
Rowhardier Snowmabile, 2611 mgdel Expedition Sport 551 s/,
ZHP.\KABALXUVOO(H id
Bc)mh:xrdicr.Snowmuhilc. 20001, madel Fxpudition Sport $501, s/
2UPSKARAADBVDON |2
Rombardicr Snowmohile, 201 I model Tundra Sport 550, s/n:
ZIH’SGKU/UB\’ON)M(S)
Bombardier Sanwinohile, 2011, model Tundra Spar, S50, sin;
?iiI'SGKH/\GBV()O('R!SR
Nombardier Suowiniohile, 2011 model Tundem Sport SSOEF, s/n:
2I\I‘SGKD/\5UV()O()R3‘)
Bombardier Snowmakile, 201, model Tundra Sport SS0F, w/a:
2!,\I’S(iKHAXl3VO0C'365
Rombardicr Snowmobile 2017, modael Tundra Spor 550F s/n:
ZI”’SGKII/\SU\’OO-'I 19
Cuiruning Skid Mounted Onan Genset, 175 K VA, Commiins diesel . 17.::;3
chw eleetric panels, shi: CORG144436 ALl
Lincoln Electric Welder, pas engine. made! Ranger 225 .~ 4/ =
&
—
‘/7";*//,/
OQW‘/;L g (;/@7
F N
GE 14133y E (12~9§) N
I, 94 F.as
qu__z?_galz 1849 S@e 38R 393G



Fram:Landdrill international ¥encto T0:519024688270 0372712012 1815 #381 P.00R/033

SCHEDULE A
No: 8724235001

GE Capital

This SCHEDULE A is an infepral part of the EQUIPMENT LOAN AND SECURITY AGREEMENT No. 8724235001 executed at Mancten in
the province of New Rrunswick, this 23rd dry of Mnrch 2012,

EQUIPMENT

UNITS  MODEL YEAR  DESCRIPTION SERIAL Nos,

Rig 63- 2011 Schramm Rotadsil) (45 7) Track mounted hert toap Rig madel
T50GT S/N: 01040149, C15 engine, Sullair Comprassor model
1050/350"

(1} Skid Mounted unitized Diesel 1 ank

Rig 62-"NEW 2011 Zinex Mining Carp. Helicopter Portable Exploration
Diamond Brill model A3, s/n: 20012039, Isuzu dicsel engine. H0) Doyles
Head. Boyles Foat Clam, Mud puimp. Alumingm Boom, Skid Mourted on a
mnitized light container, no rod hamdler”

“e/w aceessorics 1 {13 Skid monnted unilized rod bax( 1) Skid Mounfed
unitived elear water pumgp snack (1) Skid Mounted unitized Dicsel Tank™

Rig 6E-"NEW 20101 Zinex Mining Corp. s/n. 201 1-035, Helieopter Pogtable
Exploration Diarond Dril! model AS. suz divsel engine. TQ Boyles

Head, Noyles Foat Clon, Mud pumip, Aluminum Boom,no shack, no rod
handler”

"e/w aceessories 1 (1) Skid mounted vnitized rod hox(1) Skid Mounted
unitived efcar water puimp shack (1) Skid Mounied unitized Dicsel Tank”

Rig S6- *2011 Usinage Marcoue Exploration Dismond Drill iodel
HIM-2500, s FLDI-OSO-G1 / FLIDI-OSER 7 LEM-005. Cumeins diesel
engine. PQ Boyles Head. Marcatte Foot Clarn, Mud putnp, Steel boom,
Marcotic Rod handler, Stid Mounted on o unilived light container *
"efw iccessories ; (1) Skid mounted unitized rod box(1) Skid Mounted
unitized cleor water pump shack (1) Skid Mounted unitized Dicsel Tank®

Rig 46- "20 11 Usinage Marcotie Explovation Diamond Drill modal
HTM-2500. Cummins dicszl engine, PO Boyles Head, Marcolic Foot Clam,
Mudl pump, Steel buom, Marcollc Rad handler, Skid Mounted on a unitized
light containert

"efw aceessorics (1) Skid monnted unitized rod box(1) Skid Mounted
snitized clear water pumip shack (1) Skid NMeavnted unitived Dicsel Tank”

Rig 45- 2017 Helicopter Poviabily Explorition Dismond Deadl Duralite
model TOOUN, s/n: DL201102, Joha Decre dicsebengine. 1) Royles Head,
Boyley Foot Clami, Skid Mounted on a unitized Bzht container, no rod
handicr. with B* drit head”

"efw accessorics 1 (1) Skid mounated anitized rod box{ 1) Skid Mounted
unitized clear water pump shack (1) Skid Mounted unstized Diesel Tank®

Rig 44- 2011 Zinex Mining Corp Helicopier Portable Lxploration
Dismond Drifl model AS, s 2011015, Tsuzy dicsel engine, HOQ Boyles
Head, Doyles Foot Clam. Mud pump, Aluminum Boom, Skid Mounted on
aunitized light container, no rod handler”

"eiw aecessories (1) Skid mounied unitized rod hox(1Y Skid Mounied
unitized clear wiler pump shack (1) SKid Mouaied unitized Dhese! Tank”

Sokd

GE  14133w ¢ (12-9%) are
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EQUIPMENT
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Ta:919024688270 03/27/2012 18:15 F381 P.00B/032

SCHEDULE A
No: 8724235001

A is an integral part of the EQUIPMENT LOAN AND SECuRITY AGREEMENT N, 8724235001 exceuted gt Moncton in
wwick, this 23rd day of March 2012.

DESCRIPTION SERIAL Nos,
JOg 43" 2011 Zinex Mining Corp Helicepter Portable Dritt

LxplomationDismond Drili madel AS, Isuzi dicse; engine, HOQ Boyles Head,

Boyles Foot Clans, Mud pump, Aluminan Baom, Skid Mounted on a

unitized light container, no vod handler”

"o/w aceessaries ¢ (1) Skid mounied unitized rod box(1} Skid Mounied

unitized clear water Pump shack (1) Skid Mounted unitized Dicsel Tak®

Rig 42- "NEW 201 Zinex Mining Carp, Helicopter Purtable Exploration
Diamond Dvill moded A3, sfu: 2014 1-0107 Jsuzu diese] enging, MO Boyles
Head. Boyles Fool Clam, Mud pump. Aluminnng Boom, assumed wit)
Shack. no rod handlee

"t accessories - (1} SKid maunted unitized roql box({1) Skid Maunied
unitized clear wager Fomp shack (1) Skig Mounted unitized Dicsel Tank”

Rig 37- "2008 Duralite Helicapter Parable Expioration Diarmond Drill
tade l,!‘i(»‘hS(J(H"I.A’, s/m: CH2008021. dicsel cnpine, Skid Maunted on 5
enitized light container. rad handler, assumed o have HQ Boyles Head and
ready 1o work”

“efw accessories {13 Skid mounted unifized rod hox(1) Skid Maumted
unitized clear waler punep shack (1) Skid Mounted unilized Diesel Tapk®

Rip 34. 200y Forage Val ¢'0r Explaration Diamand Drillwodel LM 500,
sn: 00998072, Cun-mins dicse! cngine, PQ Rayles Head, Marcatte Eopy
Clam:, Mud pump, Steet hoom, Marcotg Rod handicr, Skid Mounted on g
unilized light container

“ehw nccessorics | {11 SKid mounied unitized rod box{ 1y Skid Maouned
unilized clear waler pump shack (1) $xie Mounted unitized [icsei Tank"

Rig 29- 2007 Usinage Marcalic Exploration Diamand Dritl model
HIEM-2500, /- 46RO7RGS, Refurbished Crmming diesel engine, PO Hoyles
Fead, Marca(ie Foot Clans | Mud puap, Steel boom, Marcotic Rod handler,
SKid Monnted on y unitized light container

"e/w neeessories - (B SKid mounted uitized rog box( 1} Skivt Maunted
unitized elear waler pump shack (1) Skid Monnged unitized bicscl Tonk”

Rig 28- "2007 Usinage Marcate Exploration Dixmond Deill moddel
HTM-2500. ¢/n: 46681282, Cuminips dicsel enpine. HO Boyles Heag,
Boyles Fuol Clam, Mud pansp, Steel hoor. Marcolie Rod handier, Skig
Maounted on a unitized light container »

"ol accessorics 1) Skid mounted wiilized rod box (1) Skid Mousnted
unitized clear waler pump shuek {1} 8kid Mounted unitized {Yiesel Tank®

Rig 26- 2007 Usinage Marcogie Exploration Diamond Drill niode)
HTM-2500, s 46752892, Cunimins dicsel engine, MQ Boyles Heae.
Marcotic Fagt Clam, Mug pump. Steel boom, Margotie Rod handler, Skig
Maunied on , unitized light congginer ™

“e/w aceessories (1) Skid monnted unitized e bax(1) Skid Mounted

Sk T
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SCHEDULE A
No: 8724235001

GE Capital

This SCHEDULE A is an integeal purt af the EQUIPMENT LOAN AND SECURITY AGREEMENT No. 8724235001 execnted 5{ Moncton in
the provinee of New Brunswick, this 23rd day of March 20142,

EQUIPMENT

UNITS MODEL YEAR  DESCRIPTION SERIAL Nos.
anitized clear watey pump shack (1) Skid Mounted unitived Dicsel Tunk”

Rig 25-"2004 Usinape Marcotte Ixploration Diamond Drill model
HTM-2500. wn: Dicsel Engine # RGOOSTA 173601, Refurhished John
Deere diesel engine, HQ Boyles Head, Marcatte Foot Clam, Mud pump,
Steel boons, Marcolte Ko handler. Skid Maunied on a unitized light
containgr "

“elw aceessories @ (1) Skid meunted unitized rod box(1) Skid Mounted
unitized clear water pump shack (1) 8kid Mounted unitized Dicsel Tenk”

Rig 23-"2008 Usinage Marcottz Exploration Iiamond Drill model
HIPM-250C, s/ 468BRGAG / UM-014.037, Refurhished Cummins dicsel
engine. HQ Boyles Head. Marcotle Fool Clan, Mud purmnp, Steel boon,
Marcolte Rod bandicr, Skid Mounicd on a unitized light container
"elw pecessories (1) Skid mounted unitized ol box( 1} Skid Mounted
unitized elear water pump shack (1) Skid Mounted unilized Piesel Trnk®

Rig 20-"2008 Usinnge Mareotle Exploration Dimvond Drilt model
LEM-2300, Refurbished Cummins diesel enpine, 1O Bovles Head.
Marcatte Foot Clam, Mod pump, Steel bovm, Marcotte Rod hardler, Skid
Mounted ona unitized light container *

“eAw aeeessorics 1 (1) Skid mmunted unitized sod box(1) Skid Mounte:d
unitizaext clear water pump shack (13 SKid Mounted unitized Dicsel Tank”

Rig 19-"2008 Orbit Garant Drilling Exploration Diamond Drifl modul
LIIM-2500, s/n: HO793507, Refirbished John Deere diesel cngine. HQ
Bayles Head, Marcotte Poot Clam, Mud pump, Steel boom, Marcolte Rod
hnndier. Skid Mounted on a unitized hight container, rod handler, with
drill head"

“ehw aceessories 1 (17 Skid mounted unitized rod hox(1) Skid Mounted
unitized clear waler pump shack (1) Skid Mounted unitized Dicsel Tank”

Rig 1X- 2008 Orbil Garant Drilling Explotation Diamond Deill inydet
LEM-2500. s/n: 4600560, Cunmmins diesel engine, HQ Boyles Head,
Marcotte oot Clun, Mud puep. Steel boom. Marcotic Rad handicr, Skid
Mourted on n unitized light contairer, rod handler, with P dzill head”
“che accessorics L (1) Sxid rmounted unitized rod box(1) Skid Mounied
vrilized clear water pump shack (1) Skid Mounled unitized Diesel Tank™

Rig 17- "2008, Ordit Garan: Prilling Exploration Diamond [Dri|
made . EM-Z500. s/n: 46793201, Cunming dicsel engine, 110) Boylcs
Head, Marcoue Foot Clem, Mud pump, Steel boom, Marcolte rod handlor.
Skid Mounted on a unitized tight eontainer *

“ef/w nceessorics @ {1 Skid Founted unitized rod hox(1) Shid Mounted
uritized clenr water pump shack {1 Skid Mounied unitized Dicsel Tank”
Rig 14- 2005 Atclicr Val-q'0r Exploration Diamoné Deill modc: VD-5060,
82 VDS000-LEM-0Y. Refichished John Deere diesel engine. HQO Roylcs

GE 14133w ¢ (12-95) srn

UE 388 8790 S P.av

MAR-27 -

nJ
5

12 18

s}
La
=
%
a3



From:Landdrilt nteraationa! Moncio Ta:9190246887270 0372712012 18:16 #381 P.008/033

SCHEDULE A
No: 8724235001

GE Coprinl

This SCHEDULE A isan integral part of the EQUIPMENT LOAN AND SECURITY AGREEMENT Nu. §724235001 exccuted at Moncton in
the province of New Urunswick, this 23rd dayof March 2012,

LEQUIPMENT
UNITS MODEL YEAR  DLSCRIPTION SERIAL Nos.
Head, Doyles Foot Clam, Mud prp. Steel hoom, Atelier Valed'Qr rod

handler, Skid Mounted on a unitized tight container *

“ehv aceessorics (1) Skid mourted wnitized rod box{1) Skid Mounted
mttized clear saler pump shack (1) Skid Mounicd unitized Dicsel Tank”

Rig 13-72008 Atclier Val-d'Or Exploration Diamond Drill madel VSN0,
s/ VOSD00-LEM-02, Iahn Deere dicscl engine, PQ Boyles Head, Boyles
Foat Clam, Mud pump. Steel hoom, Alclicr Val-d'Or rod handler, SKid
Mouated on 2 unitized light container

“ehw necessories D (1) Skid mounted unitized to box(1) Skid Moonted
unitized clear water pump shack (1) Skid Mounted unitized Diese! ' ank”

Rig 27- Buyles Exploration Diamend Drill chw Atlas Copeo. s/ 81,912

Rig 36 “Acker Drill Co Explomtior Deill model Spil Sentry, sin: .
A0790CKT0BA. Mounted on a Muskey Moraaka inodel MST-700 o/n TORYER"

Rig 24- 2004 Usinage Mareotte Exaloration Diamond Drill madel
LEM-2500, Cummirs diesel erpme, HQ Uoyles Head. Marcatte, Foot Clam
< Mud pump, Sice! boam, Marcote Rod handier, SNid Mounted un a
unitizad light container ©

"o aceessorics (1) Skid mounted unitized rod box(1) Skid Mounted
unitized clear water pump shack {13 Skid Mounted unitized Dicsei Tank

Landdzilt internagional Led. : o wenmmeee - GE Cupada Equipment Financing G.T.
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SCHEDULE B
No: 8724235001

GE Cepital

This SCHEDULE B is an integral part of the EQUIPMENT LOAN AND SECURITY AGREEMENT No. 8724235001 execated at Mancton in the
province of New Hrunswick, thix 23rd day of March 2012,

ADDITIONAL PROVISIONS

TRANSACTION FEE

Client agrees to pay 2 transaction fee of CAD $ 19.800.00 upon signature hereat’

INTEREST RATE (CAD SWA )

The Financed Amaount will bear interest at an annual ralc ¢qual ta 755 basis points above the ask rate for a 2 year CA daoliar fixed interest
rate swap compounded semi-annually as indicated on the Thomsan Reuters Interest Rate Spread Quick Chart CADSB3ICH2Y=RR
published an the Reuters 3000 Xtra Hosted Terminal Platform for the Friduy preceding the disburscinent date. This rate shall remain fixed
for the entire term of this Agreement. For case of refercnce only, Thomson Reuters makes available on the GE web site
(wwyw.gecapitalsolutions.ca) o table setting forth such 2 year CA dollar rate for the dates indicated in the table, it being understood \hat such
rates arc made available for information purposes anly and should not at uny time be considered the official reference rates.

For indication purposcs only, the applicable 2 year swap rate today is 1.£92% plus 755 bps, resulting in a fixed interest rate of 9.042%. The
[nstalments and the Fimancing Rate on the sigrature page of this Agreement are for indication purposcs only.

PRICING ADJUSTMENT

In arder ta prescrve the Lender's net economic return, Lender in its sole discretion inay adjust the pricing at any time prior to disbursement
to reficct: (1) changes in the pricing assumptions of this Agreement; (2) a change in tie Lender's funding index raie; (3} tax law changes
applicable to the Client: and (4) gereral market conditions.

LOCATION AND CONDITIONS ON THE EQUIPMENT

I The Equipment deseribed in Schedule A will be located in the provinces of New Brunswick, Nova Scotia, Quebee, Ontario aund New
Foundland and Labrador, and more particularly at the following locations: Pickic Lake, Rio Tinto. Havre St-Pierre, Moncton shop, NDDN
shop, Wabush shop, Detour Lake. Champion, Trelawny, 10C Mine Labrador,

2. Client agrees that the Equipment will remain in Canada in the above mentioned provinces at alf tines. Client must rolify Lender at least
30 days zhead of time ol any propesal to transfer ony of the Equipment 1o a province other than the above mentioned provinces. [n addition,

Client shall not maove the cquipment to any other country unless it has obtzined the prior written consent of Lender to do so

3. Client undertakes nol (o use the shaft access in the various locatiors to irove or transport the Equipment. The Equipment shall anly be
moved or transparted using the slope access,

CONDITIONS PRECEDENT TO DISBURSEMENT

The Financed Amnunt will not be disbursed by the Lender before all the fallowing conditions have been met and all the fellowing
documentation have heen delivered to the Lender, the wholc at the Lender entire's satisfuction:

Lo all security and guarantees set forth in the * Security  section huve been signed and the security registered and perfected whereyer
apprapriate with the rank and priority indicated in such seclion;

2. delivery of a signed and binding copy of Norepp Credit Opporiunitics Fund Lp ("Norrep™y and/or Crown Capital Partners Inc! credit

=
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SCHEDULE B
No: 8724235001

GE Capial

This SCHEDULE R is an intepral part of the EQUIPMENT LOAN AND SECURITY AGREEMENT No. R724235001 executed at Monacton in the
province of New Brunswick, this 23rd day of March 2012.

ADDITIONAL PROVISIONS

line facitity offer for § %.000.000.00 and ihe related credit agreement;

3. delivery of evidence ol disbursement of Norepp and/or Crown Capital Partners Inc.! credit line facility of § 8,000,000.00 ("Narrep
Credit Line Faciility™) and confinnation that Canadian Imperial Bank of Commerce's ("CIBCY) credit line facility has been repaid, except
for a maxinuum amonnt of § 30,000.00 ("CIBC Credit Line Facility"):

4. delivery of evidence that the CIBC Credit Line Facility is still in place, as reduced as per the requirements in 3 above, or, altcratively,
that the Norrep Credit Line Facility replaces the CIBC Credit Line Facility.

TERM AND INSTALMENTS

The Financed Amount is made available to Client for a periad of 30 months caleulated from the disbursement date.

Notwithstanding the amount of each Instahnent stated on the face hereof, the Instalments for the months of January and February, 2013 will

be in the zmount of ¥ 6,109.65. and the Instalments for the manths ol January and February, 2014 wilt be in the amount of § 2,010.49,
which amounts represent interests only. Al ather Instalments shall be pzaid in accordance with the terins hereot

SECHRITY
The repayment of the Accrued Liability and the performance by the Client of all its Obligations towards Lender shall be secured by:
I. aFirst ranking sceurity intcrest and hypothec on the Equipment;

2. a General Sceurity And Movable Hypothee Agreement {already in place) an all present and future maveable/personal property of the
Client, which shall be:

a) first tanking on wll presemt and afler-acquired/future equipinent of Client, including the quipment and all present and futur
attachments, accessories und accessions thercto and all spare parts, replacements, substitutions, exchanges and trade-ins therefor and all
intzngibles and proceeds related thereto:

b} second ranking, nfier Norrep on all other assets:

¢} second ranking, afler CIRC on accounts receivables and inventory.

3. a Guarantee and Indemnity Agreement from Larddrill International Inz. ia an amoum ol'$1,200.000.00;
4. a Guarantec and ladenmnity Agregment from Landdrill Atlantic Ltd, in an amount of $1,200,600.00.

5. a Guatantee and indemnily Agreement from Nitasi Landdrill Limited Parinership by its gencral partner Landdrill Athntic Lid, i an
amount af $1,200,060.00,

6. A General Secority Agreement with Landdrill International Inc. (alrcady in place).

,/:’?
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SCHEDULE B
No: 8724235001

GE Capitei

This SCHEDULE R is an infegeal part of the EQUIPMENT LOAN AND SECURITY AGREEMENT No, R72423500( exceuted at Mancton in the
province of Noew Brunswick, this 23rd day of March 2012,

ADDITIONAL PROVISIONS

UNDERTAKING

In addition to convenants and undertakings contained herein, Client undertakes not to request or drew any sum from the CIBC Credii Line
Facility or any other credit facility with CIBC or any other lender withowt Lender's prior written consent and unless all sums have been
repaid under the Norrep Credit Line Faciility and a1l their security has heen discharged.

HYPOTHEC

In addition to the security interest created in Section S0 of docunent 15033 E attached herein and in consideration af the Loan, for the
purpose of securing paviment of the Accrued Liability and the performance by Client of all Obligations, Client does hereby hypothecate in
Tavour of Lender the Equipment and the Receivables (as defined below) for an amount of $1.440,000.00 with intercst thereen at the rate of
24%s per annum,

"Receivables” means the universality consisting of all the rights, title and interest of the Client in and to all claims divectly or indircctly held
or enjoyed in connection with the posscssion and use of the Cquipment, including without Jimitation: (&) all income, revenues and profits
and other amounts payable or derived from the use, any leasing, renting ur hiring. of the Equipment; (b) all indemnities or irsurance
proceeds, i any, paid or to be paid or 1o which the Client is ar may become entitled, pursuant 1o any insurance policics covering the
Equipment; and (c) all henelits, including full power and sutherity to demand, sve far, recover, receive and give receipts for all moneys
payable and otherwise to enforee the tights of the Client to receive and collect such moneys.

The definition of “security interest” i Section 5.1 of document 15133 E shall, for greater certainty. be deemed (o include a reference to the
hypothee hereby constituted.

The hypathee created herein shall be tovemed, construed and cnforced in accordance with the laws of the Province of Québec and the
federal faws of Canada applicable therein,

DEFAULT
Article 13 of document 15133 E is amended to add the following paragraph (1) o be inserted after parvagraph (k):

(1) Landdrit} tnternasional Tne. fails (0 meet any of the financial coverants set forth in the agreements related to the Norrep Crodit Line

Facility or the CIBC Credit Line Facility and such defanli hereunder shall continue even if CIBC or Norrep waives the default under their
faciligy.”

LENDER'S REMEDIES ON DEFAULT
Section 14(g) of document 15133 Fis replaced by the fullowing:

"(g) excreise any other rights or remedies and/or take any proceedings available to Lender hereunder, at law or in equily. including the right
to declare that the hypothee hereby constituted has become enforcenble nnd forthwith, subject to the compulsary formalities provided by

Y
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SCHEDULLLB
No: 8724235001

GE Capital

This SCHEDULE His an integra) part of the FQUIPMENT LOAN AND SECURITY AGREEMENT No. 8724235001 executed st Mancton in the
province of New Brunswick, this 23rd day of March 2012,

ADDITIONAL PROVISIONS

law, if any, excrcise any and all of the rights provided for in Chapter V of Title 111 of Boak V1 of the Civil Code of Québee and in the Code
of Civil Procedure of Quéhec *

ADDITIONAL ADJUSTMENTS

—
In the tirst line of Szclion 3.1 of document 15133 E. the words "date hereof are replaced by the words “date of disburscment”, The
remainder of the section remains unmodified.

Section 11 af the Agreement is deleted and replaced by the following : "Clical shall keep Equipment free of any and all Liens ranking senior
to Leader's Liens. 1 Client ereales any Licns ranking junior or posterior ta Lender's Liens, Client shall inform Londer in wriling of same
within 15 days of the creation of such Liens.”

The fullowing sentence is added at the end of Section 16 of document 15133 F @ "Notwithstanding the foregoing, under no circumstances
shall Client be lable to specizl or consequential damages of any nature."

Landdrill Internationa) Led,

GE Canada Equipment Financing G.P.
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Interpretation

for the purpose of this Ag-eement:

fa] "Azcruec Licbility” el any time meons the amount equetio the sum
of the Financed Amount, ony Prepayment Bonus and ali other
emnunts then payable hereunder, including without lirmitation, ony
Cverdue Paymert ond accrued iolerest.

*Affilicte” means inresoect of o pErsCn, o person or cersons that,
rectly of indireclly througn one or more ntermediaries. control,
are conlrolied by. or 2re under common control with, such persan,

and for the purposes of th's defintion, “control reeans the power
o drect o couse the direction of the management ond polcies of
a person whether through the ownership of voting sccunilies or
atherwise, and “persen” meons on individual, corporotion,
gorinessip, Jainl verture, associotion, trust ut unincciporated
organizonor of ony lrustee, execu'or cdministralor or other lean!
recresentolive,
“Agreemeny” means this Equipment Loan and Securty Agreement
ond any asplicable schedu es hereto, unless the contex! otherwise
requires, and “hereol”, "herein®, “hereby”, "hereunder” and similar
expressions refer 1o this Agreement.
“business dav” means ¢ oy when the office of Lender at the
addrese stated on the foce hetreof is open for businecc,
*Clnims” hos the meaning assigned in Section 16,
“contral” hus the mearing ottiihuted 1o it in the Conodo Business
Corporations Act,
“Client” mears the client of Lender stoled on the face hereof.
“Cenversion Rate” meens the rote. expressed in CAG for the
prrchose of one US dolflor. determined by odding 00050 CAD/USD
to the highest rate which appears on the Blocmbere CAD G1 Page
between 7 aM ond § PMIEST!
“Cests of Disposition” rmeans oif costs. disburserments, fees,
tomimissions 00d other expenses fincluding legal fees ond
expensestvoich Lender may incur, pay or be hioble lor in
connecticn with recovering possession of, dismantling, removing,
trensporting, repairing. processing. record oning, stering, seiling,
leasing cr cthorwise dispoasing of Equigment,
“Deloul™ means any of those events of circurrstances specified in
Section 13
“Equipmert” means the tems of personal property described on
the face herecl nnd, when required by the context, indivicunl derns
thereot,
“Equilies” means ewsting of futute rights of countercigim, defence,
set-off, compensotion, abaternent or offset, legol or cquitahile

» “Financed Amount” mears the ameunt stated s such on the foce
hereof owing by Client to Lender or the unpeic outslending
balonce thereal, cs the context requires

b

(c

{d

lel

ul

tgl
{

]

i

Inl “Finoncing Rote™ ingors the rale per ennum stated as such on the
fuce hereol,

(ol “Inslaiments” mzans the petiodic repoyment insialments of the
Financed Amount together with intzrest co'culoted of the
Financing Rate os provided on the foce hereo!, sLch instalments
stated on the foze Fereol.

I “Lendar” means the Lender stated an the foze herect.

lal “Lien” meens ony hen, sriviege. mortgege, pledge, b pathes

charge, secunty interest. atiachmen:, gesignment, seure,

secuetlistion, gistress. fevy or ather encumbrance of any nofure

or kind whatscever

“Loss of Equipment® means:

1 otoatelor consiructive total loss of Equipment, o darrage
thereto of tneft thereof which, in the recsonabie optenon of
Lender, ienders it impossible or impractical Lo use the
Eauipment o its intended purpase; or

b expeaprioticn of confiscation of Equipment by any authority
absclutely or for more than 180 days.

Oahgution” mears any obligation by Client to poy any amcurnl

owng hercunder, including the Financed Amount, Overdue

Poyments cnd of ether omourts ewing hereunder, or te perform

any ather nizhgction of Cligat hereurder or which is s0CuTed

hereunder

“Overdue Poyment” means ony amount owing by Client hereunder

and 07y summ d'sbursed by Lender pursuant lo Section 15 which is

not 20'd when due hereunder, o cny portion thereof.

n
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EQUIPMENT LOAN
AND SECURITY AGREEMENT

lul "perzon” megns eny natural person corporotion, firm, portnership,
trust, sofe proprizlarship or gavernmental egency, authonty o
other entity, however consttuted or designoted.
"Fledge” meons to mortgage. charge, pledge, hypatharate assign
of gront o gecurity interest ard the securily resulting theretram
and, 0s ¢ neus, hos the corresponding meoning
"Prepoymant Eonus” means o prepayment bonus detetrined 11
accordance with Section 2.2
“Pume Rote” means the yecrly rate of interest winch Nationol Bank
of Conace announces from lime to time in Canado as ils prime
lending “nte which is o reference tate for demond loons in
Canadian dollars to corporate borrowers,
"Supplier” means any manufocturer, supplier. vendor of or dealer
in Equipment or ony other person from whom Ciont Fos acquied
any of the Equipment.
"Toxes" meons any ond all taxes. imposts, levies, fees, duties crid
charges impased by any taxing cuthority on Lender, Clisnt, the
Equipment, its purchase, sale. awnership, secur ity interes: thorear,
delivery, possession, operation or use including, without limization,
sales, excise, use, heolth seivices. property, goads and services,
business transfer ond value odded taxes fincluding ony penailies
or interest bosed on lote or non-peyment, but excluding toxes
imposed on or measuied by Lender's overall net income.
taal "Waorranties” means any and all warranties, guarontees,
representations, service controcts, contracts 1o stock spare aarls
ond similer agreements, ora! or written, express. implied or
statutory, relating to Equipment.
In this Agreament, unless the caniex! otherwise requites, the sirqular
includes the pluret ond vice~versa ond words mpaing gender iaclude
each gender,
Ml references nerewn to statules inciude the statute os it may he
armended. restated or replaced with legislation of comporabte effect,
Acts to be performed hereunder on non-business days shall be
perlormed on the following business doy
instalments
Chent hereby acknowledges thal it hos baciowed from Lender ang is
thereby. or tas ctherwise become, indebred to and agreesiorepny to
Lender. ot the address of Lender staied on the face hereo! or such
other place notilied by Lender 1c Clicnt, she Financed Ameunt tngether
with inlerest thareon, by paying the Instalments stated on the fnce
hereol. Unless otherwise stated, instaliments ore duz on the dotes
stoted on the foce hetent in each month, or other periad lor the lost
duy of the month, it there is no corresponding date). in arrears,
throughout the term hereol. On the finct inslaiment dote. Chent shall
ooy Lender the cutstanding balarce of the Finoriced Amount_ ofl
accraad ond unpoid nterest therean ond olf other ormounts payonle
hereunder.
Clent may ot ony time prepay the Finonced Amount in whole or in gort
upen payment (o Lender of o Prepoyment Bonus cetermined cs
folicaws:
{n} if the Financing Rote s o voriobla rate bosed on Phme Rate, the
bonus shall be three months’ interest on the amnunt prepa:d
calealated ot the Financing Rate in effect ot the tme of
prepayment, or
if the Fincrcing Rate ie 6 fixed rate. the bonus shall be cither
l1th-ee months intereel on the ameunt prepaid coliulated of the
Minancing Rate {the "Minimum Beaus'), if the Finoncing Rate daes
not exceed the Frime Role in effect ol the Uime of prepoymant
I"Current Prime ). or Il the greater of (A} the Misimum Berus or
1 the amount determined os the product of v the Finoncing Role
fess Current Prime times [y} the oraount prepoid tmes () the
fracticn of the number of doys to elapze until the final Insialment
date, d sreqoiding prepayments, diviced by 365.if the Mnoncing
Rate exceeds Current Prime.
Any porlion of the Finonced Amount pregcid shall be apphed o the
remaoinng Irstokrentsin inverse order of maturity. No port of the
Prepayment Bonus sholl be applied in reduction of scid remoining
Instaiments It o Delault or o Loss of Equipment occurs., the
Frepoyment Bonus sholl ofso be pavable by Client and sholl be
toleuloted by refurence to the outstonding binlance of the Finnced
Ameount ot the Lire ol such Deloult or Loss of Equipnrent, as
spplicale.
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Interest
The Finunzed Amcunt sholl beor interest from the date hereof untl
poid in full (o Lender [95 wel betore os after moturity, demnard, Oefoul
of judgmenij ot the F1nane ng Rate.

Ir nddition 1o intzrest poveble under Section 3.1, each Overdue
Payment shell bear interest from the date due anil poidin full tn
Lender {as well helore s niter derrand. Default of judgement] ot the
rote of 12% per annur, colcvloted as specified in Section 2.3

Interest poyabie hereuncer shal ecerue from doy to day. be poyable in
arrears on eoch instelment date and be computed upon the dady
outstanding balonce of the Finonced Armount ¢r Overdue Peymert, as
oppheable, ard shall be caculated on the bosis of the number of doys
elopsed in o 365-day yecr. The veary rale of interest to which coch
role of interest expressed heren ic equivalent is the preduc) of (3 suzh
1ete times ) the fraction of the number of days in the yeor divided by
365,

I"the finuncirg Rote 15 0 voriotla rate bosed on Prime Rate. a change
in Pime Rate cutomalizolly thanzes the rate of interest payable
hereunder Lo the saime extunt and in the sorme monner ellective with
the trequency stated on the fore herect. Leader sholl not be ohliged ta
notify Chent of ony such cronge any right to notice being Fereny
itrevocotly waived by Chent
Title, Ownership

Title 1o, ownershin of, urd alf

propesiy in Equipment shell rerrain with
Client. but suaject chuays to the secunly interests and other provisons
hereof, and ot Cient's sole tigk, uatif full payment in cash of alt amounts
repayabste hereunder; cricr 1o such payment, Client's rights therein are
toauet enjoyinznt ond 1se on the terms and conditions of this
Agreement so fong as 6 Dafoult has not occurred.
Security Interest ond Warronties as to fquipment
in considercuion ol the Loan, Client hereby mortgages. hwpothecotes,
vhurges by waoy ol o fisst fived chorge, and gronts to Lenrer o
continuing securty mterest thersin callectively colled o “security
interest’) in Equipment ang Pledges in fovaur of Lender all insuronce
tloims ond oll proceres {ncluding proceads of preceeds) therelrom
with respect o ory foss or damege to Equpment or any lease o rentzl
ot Eaupment aliosecore tepayment of the Sinanced Amount gnd
sther Otlgations of Client
Ctent represents and warrants 1o Lender that the Client has goed and
marketable litie 10 Equizment, f+ee ond clear of gl Liens, except for the
secutily interests of Lerder hereunder. Client agreas to comply with ol
Warronties cecruirg to the Chent pe-tainng to Equipment, however,
any failure by ory vendor to Client of Eguipment to comply wath any
watranty shcll not atlect Cient's Oblgotens to Lendear hereqnder.
Personal Propeitly and Waivers
Zauiprment sholl st all irmes bie und remein oveoble persongl
property,
Votwithstanding any puroose tor which Lquipment may be vsed or
“hatit may hecome offixed or attoched to lond or any structire
<hereon, Equizment shell rema n subject to ol fights of Lender
hereunder ot i itwere nat so alfied or ottached,
Client ogrees to abtoin o waiver, if required by ong in o form
solisfactory to Lender, from any lordiord. mortgngee, hypothecory
creditor or other encumrbroncer of the premises where Equipment is
situaled {ond prior Lo e hecoming aftixed it is to be offixed),
Maintenance, Use, Cperation, Alterations, Upgrades, etc.
Chent sholl ol its cuss expense:
i mointa’n fauinment in gacd operat ng condition, repair and
appestence, ordinery wear and tear anly exceptod,

bl comply with o'l recommendaticns of requirements of Stnoler
reqordirg Equinment so os 1o preserve all Werrantiss, ong
b otLendess request enter inte ¢ maintenance agrecment for

Equipment for the full lerm of this Agreement with Suppher or @
competent service ard maintennnce auent oppreved by Lender.
Client sholl not, witheu? Lender's consent, make ony alterntions,
addibions, accessions o sltachments 1o Lauioment. Suzh consent will
only he grontec i such chunges
L) <o not materially decease the velue ol Equipment or limit,
interfere with ar ‘rustrate 1ls mtended use:
{t) conot prajucice or odversely atfect any Warranties: and
{1 crefreet-om, ond do nat sabject Eauipment o, any Lien.
All replacernent sors and components, clterations, additions,
uccess ons and tltachments lo Zquipment shol; outomaticolly hecoma
sudect 19 the security interests created hereby as soan cs they are
accured by o on behal! of Client,
Cliznt shall affix and keep afmed to Lauipment cny labels supplizd by
tesdler ident tying its security imternats in Equipment.
Inspection
Any representntive of Lender shall have the

right fo inspect Equipment
ot all reasenable ires udpon netice 1o Chent

9

5.3
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10.

12,

Insuronce

Client shioll ol its own expense plece and maintain with insurere
aczeplable to Lerder:

[n} cemprehensive ofl risks insuronce 04 Equipment for the greater
the finonced Amount or the full replucement valie of the
Egupment. Such insurance shali inzhide. i) a loss poyabie cleuse in
fovou: of Lender ond i) o wower of subrogation clouse in favour of
Lender; ond

general public liotility and property damage insurance with limits
of habi ity at fzast equal to $1,060,000 or such grecler omoun: &s
Lender may require. Such insuronce shall extend to ol habitities of
Client under this Agreeraent orising cut of its use o7 possession ol
Equipmert angd o any potential vicanous liability of Lender a3
holder ol secu ity interests in Equipment created hereby

All such policies of insurance sholl be in place at the effective dote of
Lhis Agreement and shall contain endorseinents providing that leh 30
cays’ wrilten notice shol! be given to Lender before the policy lepses or
s mateially altered o concelled. (bl the insurance sholl be prirccry and
roi contmbulory: {2} Lencer's interests thetein sholl nol be involidated
of otherwise adversely offected by ory act or omission, geliberate
reghgent or atherwise. of Client or its ayents, servants or employees
‘the so-called "standord mortgoge clouse’); {df Lender shall not be
responsible for payment of any premiurns; ond le! Lender raoy elect to
nave all crocecds of loss payable only to itself,

Clent shall supply Lender vath certified copies ot altinsurancc pohoies,
endersements or other evidence of the required coverage satisfactory
to Lender within 30 days of the ellective date of this Agreemert ond on
reguest

inthe event of dJormuge to any tem of Equioment amounting 'l nss of
fguipment, Lerder shall be entitied 12 receve immed ote puyrrert of
e amo.unt eact o e Accrued Liubilty with respect 1o such item of
Zau pment. Lerder may retain any moniss received from the incu nee
preceeds in on omount equa’ thereto, Chient remaining ligble for coy
deficiency.

Taxes, etc.

Chent shall hove 1he sole responsibility for ond sholt dudy o
punctuolly poy all Taxes end ali licence and similar ices payable ol ony
lime upzn, or 10 enspect of, Equipment, th's Agreement and any
payments or ansactions contemplated hereunder.

Liens

Cliert shall keep Eguipment free of ail Liens,

Laws and Regulations

Clientis ond shall continue 1o be in comphionce with alt laws and
requitations relating to use, operntion or possession of Fquinment or
the sacurity interests therein in fovour of Lender, and those rielpin
the prevention of money fcundesing ond terransm

Default

IUshall be o Defoult under this Agreemert if

lai Chert foils ‘o poy any instoiment within 10 doys after 45 dur dote,
bl anyrepresentation or worranty of Client mede herein or in ary
inst:ument or document delivered to Lenc'er in conneclion
herewithas folse or materially incorrect or mislecding,

any insuronce coverage required to e obtoined ond mointained
by Cienl under this Agreement shalt lapse. expire of be conrelled,
Client defouits in any cther Cbligatior, or iIn any obligation under
any other cgreerment with Lender or any Affiliote of Londer and
such defoult continues far 10 Govs after notice thersof by Lender
or such Affihate, a5 epplicable 1o Clant,

eny act of berkiuptcy tokes ploce respecting Chent, or any
proceeding, petition or notice, voluntary of involuntary, is
commerced, moce, given or filed, os the cosa moy be, by the
Client or any cthe persan, under ony present of future stotite or
laws relaling to bonkrupley, insolvercy of relief liom o
compromise of arrangement with crediters ¢f Client,

Clent ceases of threatens 16 cease 1o carry on husingss or mokes
or proposes to make ary sole of the whale o7 cny sahstantiol
corticn of ite essets in hulk, or olherwise out of the norma! course
of business,

any execution, sequestration, expropriation or sumilr process is
trought or threctened, by way of notice of otherwise, Ggainst, of ©
distigss or analogeus process is levied upon the whole or any pert
of the preperty of Client or Equipinent;

any trustee, recewver, interim receiver, administrotor, maroger o
similar offiziol is oepointed with respect to ol or any port of the
nroparty, ossets o underloxing of Client, vAether pursuont 1o any
private inst:umen: of agreement or by order of any court;

it owrership of or control ond girection over the ossets or
undertakirg of Client or the majority of its voting shares chonges,
by omalgamation, merger, sals, transier of shares or othetw 50,
excedt pursuant to deoth of the shorehalder, or Cient posses ary
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resolulicn concerning any matter referred to in porogrep fel of
wvath respect to, or any preceedings, volurtary or involuntary, ore
commiencad uncer, ary present or future law relating lo
amalgametion, liquidatior, winding-up or dissolution:

anevent aoaurs which, in the opinion of Lender, could reasonaoly
be expected to hove o materiol adverse effect on the condition
{hnanciol or othervisel, business, operations, assets, linhilities or
Fraspects of Cliert, Chent's abitity to perform ony Obligoticn, or
wity obligatisn under any other agreement with Lender or any
Afffiate of Lender, or an'the rights ond remedies of Lender
thereurder. and continues for 10 days alter notize thereat by
Lender or such Alfilate. as cpelcable, to Ciient; o

cny event or arcumstance described in any ef parogrophs (¢ and
lel trrcugh ) inclusive occurs with respect to cny quoranior of
surely ol Client respecting this Agreement or any person who
controls Clien: or any Affiliate of Client.

A Befouli under this Agrcemens sholl be deemed o delault under all
other oresent and future agreements entered intn betwern Client and
Lender or ary affiiote of Lender.

Lender's Remedies on Delault

Upon Defollt. tender shol be entitled ta do one or mare of the
following:

fal declore this dgreement to be in defoult iwith or without
terminating this Agreement) whereupon alf Obligntions sholl be
immediotely due. poyable and eaforcecbie without any notice o
cemand whalsaever;

terminote this Agreement;

b ceclare any o oli of the Ozhgations to be immediately due and
Foyabie, of be suhject to immediote rerformonce. os the case may
te, without arssentment, pratest or rotice of dishonor, ol of which
Gre eXpressiy wWiived,

take prssessan of Equipment, witho demand. pedce or legzl
proceeding ond erter oo eny premises of Client or any other
person for such purpase,

sell, leose or otherwise dispose of Equipment by public or private
transaction for such consiZerotion poyable immediotely and/or
deferred ond on such terms ond conditions as Lender in its
discretion determines,

whether o7 not this Ageement moy have been or be deemed to
have heen lernineted. demand, sue for ond recover the amount
equat o the Azcrued Liability, less. if applicable, the net procesdls
loLender derived from the sole, fecse or other dispostion of the
fquipment, citer deducting ail Costs of Ssposiion: and

exeicise omy ather ights or remedies ond/or toke ary proceedings
ovenlable to Lencer hereunder. ot law o in equily,

Inligu of selling leasing or otheresse discosng of Equipment, { ender
maoy tetoin Ecuipmznt cnd couse quiprment 1o be valued by
qualilied oppro ser selected by it und such value shal be substtutecd
for end deducied as mel croceeds to Lender under subporagraph if of
this Section Frocesds of sale, leate or disposal necd be Ceducted only
when recened, unless Lender elects to take the present valte of
poyments 1 be recewed, discounted ot the Fingncing Rate then in
ellect, cormpuunded monthiy,

Lender's Rights ta Remedy De’oults

H Client foils to nerform or earnoiy with coy Obligation. Lender may, dul
has o obligation Lo perform same in the name of Clien: or Lender ond
moxe ofl necessory disbursements in cannection therewith which cholt
be reimbureed by Shieal imreiotely on demend. Lender is heroby
appointed Client's lawful altorrey 1o toke any such cclicn in Client's
nome.

Client's General Indemnities

Chent shell indeernify and scve harmiless Lencer from and 2qainst all
existing of future Insces, costs, charges experses liotulities, lums,
demnnds, penolties, domages, suits, octions and couses of aelion of
every natwse and kind whatsoever, including strict liobility i3 tort or in
delict icodectively. “Cloims™ sustained or sufiered by tender, or for
which Lender moay secerme liable, resuling from or erising out of

lol Lender's fowfu! exercise or performance of its rights or oblig ations
under this Agreement,

the Folding oy Lender ol @ securnty interest in the Equpimert;

any befault;

any personclinjury of properly dorage er other commerciol loss
arisang aut of the sale o delivery to, instaliotion, ownetship, use,
aperation, mmnteraice. concition, return, removal ard re-dubvery
of Lauipment; o

any Use ¢t peration of Egu pment which infringes ary Jotent o
ather indusi-ial or intellectunt property tight, unless zoused by the
ross negiigence of wiful misconduct of Lender, its emplovaes,
Servants or ngents )
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Administrative Fees and Expenses

Client skoll pay Lender on dernond Lender's prevaiing fees ord ot
costs and disbursements lincluding legol fees and expensesi certified
by Lender os having been incurred of mode in connection with thi
enforcement of preservation of any right o remedy orising na Defoult
or in connecticr with the rendering of finonciol services under this
Agreement including, without fimitation, for processing of payrments
and rendeting stolements o Ciient.

Pre-Authorized Payments

Ciient shotl ekecute ond deliver 1o Lender Tiom lire to tane ugon
request cre-authonized peyment orders in such form os Lender may
reasonably request. Lentder is hereby authorized to delver such orders
lo the finunciol instrtution nomed therein, Client hereby oppoint
Lender s lawhul ottorney to take o'l oction contemplated by such
payment orgders to receive payment of any Gmount due under this
Agreement. Lencer moy decline any other form of payment

Location of Equipment

Except cs otherwise expressly permitted hereunder, Cliens shalt no!
part with possess.on of Equipment nai remove ony of some fierm
Carodo

Client covenonts that Equipment wilf continue to Be located where
stoted on the face hereo!, or ot any other location ogreed o in wiing
by Londer.

Assignment and Leasing

Chent sholl not. assign eny rights hereunder and Client shall not sell or
oittempt to selt Equipment nor leose of rent o otternpt te leose of rent
Equipment in ony cose without the prier consent of Lender, and sich
consent may be withheld by Lender < s sole ond unietiered
discretinn No action aferesuid by Client sholl relieve Client of ony af its
Otdigations

Client's General Representations, Warronties and Covenants

Chent represerts and warrants 1o coud covenants with Lender <het- (o) if
Ciient s 0 bady corporote, itis and will continue Lo e o bady corporote
or cther legal entity duly and validly ircarporoted or otheraise
estoblished, organized and existing in good standing under the lows of
iss jurisdiction of incorparation or estoblishiment, with all necessany
povser and authority 1o execute, deliver ond perform this Agreement
(E}if Client is ¢ bodly corporote, oll of the transactions contermplated
herewn hisve boen and will be duly cuthcrized by 6l nacessary celion,
are not and will not be in conflc{ with the constetiog documents or by-
lows ef Chient or any indenture, instrument, agreemen o undertaking
to whichitis or vill be a party or by which it o its assets ore of mey
became beung; o this Agreement is and will conlinue to be the legal,
vaiid and bincing obligotion of Chenl. enforceable against it in
arcordunce with its terms, {d) a ! Inforimotion os defined in Section 41
provided by Client to Lender is occurate: ond le) ofl paymenls to Lender
are ond will be derived from legol sourtes. Cient agrees 1o furresh 2o
Lender o copy of its rnost tecent urrwnl inonciol siotements, audied if
apghicoble, pramplly upor avarlability and in any event, withn 90 days
of puch financint year-end. Upon request oy Lender, Cliert oyrees oluo
tn fursish its quorterly finoncial statemants promztly upor oveiloblity
and. in ony event, within 60 days of each tinancial quarter-end
Statutary Waivers and Acknowledgement

Chient waives its right to receve o copy of any finencing siaternen or
linoncing change stotement registered by Lender ond ol ory 1eloted
verification statement.

Cherd waives. o the fullest extent permitied by low, the aoplicatio~ of
the provisions of (¢} The Limitetion of Civit Rights Act [Soskatchewon):
and {bl The Distress Att (Monitobol, Cliert ugrees that the arcvisisae of
Whis Agreement are commercially reasoncble

NO SET-OFF - EXCLUSION AND ASSIGNMENT OF WARRANTIES
CLENT IRREVOCABLY AND UNCONDITIONALLY WANES ALY EDUITIES
AGAINST ANY INSTALMENT AND QTHER AMOUNT DUE TO LENZER
HEREURNDER AND AGREES TO PAY EACH SUCH INSTALIVENT AND CIHER
AMCUNT WITHOLT REGARD TO ANY EQUITIES. NEITHER DEFECTS IN,
OAMAGE TO, NOR LOSS OR DESTRUCTION OF EQUIPMEN™ SHALL
TERMINATE THIS AGREEMENT OR REDUCE CLENT'S OBLIGATIONS
HEREUNDER, EXCLPT AS OTHERWISE EXPRESSLY PROVIDED HEREIN,
CLENT REPRESENTS AND WARRANTS TO AND COVERANTS WITH
LENDER THAT COUIPMENT IS AND WILL BE USED FOR COMMERCIAL,
INDUSTRIAL OR BUSINESS PURPOSES ONLY AND NOT FOR PERSONAL,
FAMILY, HOUSEHOLD OR FARMING PURPOSES:

3 [A)LENCER SHALL NOT BE BOUND BY OR BE GEEMED TO HAVE MADE

OR 3E LABLE FOR Y REPRESENTATION, WARRANTY QR PROM
HADE BY SUPPLIER OR OTHFRWISE, iR L FNDER SHALL NOT 8 LAGLE
FORANY FAILURE OF EQUIPMENT INCLUDING ANY LATENT DIFt T0OR
ALLEGED FUNDAMENTAL BREACH OF THIS AGREEMENT ICI NEITHIR
LENDER NOR ANY OF ITS EMPLOYELS, SERVANTS OR AGENTS HAS MAGE
AND DOES NOT NOW MAKE ANY REPRESENTATION O WARRAKTY
WHATSOEVER, EXPRESS OR IMPLIED, WITH RESPECT 10 EQUIPMENT OR
ARY INTELLECTUAL OR INDUSTRIAL PROPERTY RIGHTS THEREIN
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INCLUDING, WITHOUT UMITATION, THE DESIGN, SPECIFICATIONS,
CONDITION, QUALITY, MERCHANTARILITY OR FITNESS FOR CLIENT'S
PURFOSES AN (D) LENDER SHALL HAVE NO LIABILITY FOR AMY DIRECT,
INDIRECT, PUNITIVE, EXEMPLARY, S ECIAL OR CONSEQUENTIAL
DAMAGES OR LOSS OF PROFITS, ACTUAL OR ANTICIPATED, O FOR ANY
DAMAGES ZASCD GN STRICT OR A350LUTE TORT CR DELICTUAL
UABILITY OR LENDER'S OR SUPPLIER'S NEGLIGENCE. NOTHING HEREIN
SHALL DEPRIVE CLIENT OF ITS RIGHTS AGAINST SUPPLIER OR ANY
PERSON 07 -ER THAN LENDER. CLIENT SHALL MAKE ANY CLAIMS WITH
RESPECT TO EQUIPMENT DIRECTLY AGAINST SUPPLIER
IF COUIPMENT IS SEIZED DR SOLD BY LEMNDER, ALL WARRANTILS OF
SUPPLIZR ANDI RIGHTS TO ALL SOFTWARE, CTHER INTELLECTUAL AND
INCUSTRIAL SRGPERTY LICENSES AZCOMPANYING GQOCDS SHALL B€
DEEMED ASSIGNED 3Y CLIENT TC LENDER
24, Notices
Any rotice, demard, congem or other commuricoticn required or
permitted hercunder {"Notice™ sha | be in writing and rnoy be delivered,
ol sent by prepaid registered moil, or by telex, teleccpicr or other
means which procuces o permanent written record lo "Uapsmission™,
Maited Notize Lan 1 be deemed to hove been given lwo tusiness days
ufter moiling provdes there ic no seneral gisruption or stopoage of
postal services then in effect, in which case delivery shal be mede by
one ¢l the ather methods pen-ittec harein; delivered Notice sholl be
elfective upen delvey during business hours to on apporently
resoonsibee adull end trarsmigsicas skall be deemec 1o nave been
received atthe cpening of the business doy immed ately fcliowing
trensmiss on. Addresses for Notice shall be thase addresses stoted on
the face hergol und may te changed in accordance with the
fereqoirg
25, Remedies Cumulative
Altrights ana remedies of Lender hereurder are cumulotive and not
exclusive or alternative and may bie exercised by _ender seperately ar
together, in any orde:, sequerer or combingtion
26, Farbewrance, indulgence and Waivers
Fotbearence or :ndulgence by Lender in ury instonce shall not
conglitute o generatwover of the ekhgation under this Agreemect 1o
which the same applies. Any woiver by Lender of its nghts must hein
writing anc sha'l not extend 1o any other chligaticn or right,

g
[

27, Allocotions
Client herehy irrevicnbly and unconditionally waives any prosent or
future right to olincate ony poyment mode to Lender to eny hic

Golhigetion due under ths Agreement or under any other ggreement
with Lender or oy otfilots of Lender Lender moy oliocete and opply
Ony poyment received to cny Cbligoticn due hereuncer or ander cny
other agreement with Lender or atliliote ol Lender and QY reverse,
realiocote and re-appy any such poyment as many tmes andin such
manrers 0s Lerdar from bme to e soes L Fayments receives shod
be ollzcoted upon recipt of legal tender or cleared funds, Lendar is
hereby vrevecatly suthorized to cambine ond set off ameunts poyatle
by it ta Ciiert with smounts owing o it from Chent lin each cose
whethar matured or nat ond whether obsolute o1 contingens, under the
samne of different aareements.

28, Timg
Tine s aond sho'tremzin gl the sesence o this Agreement,

29, Enlire Agrecinent

231 Thure aie no representotions, warronties. cevencnts, ogreements o
cckaowledgements by Lender affecting the Financed Amount, the
Obligatons, the Azcrued Liobility, this Agreement or Equipmant, other
tan expressed n this Agreement.

292 No cgreerent purportirg to amend or modly this Agreement or ony
ather document, poper ar wriling reloling hereto or 1o Equipment or
cunrectes Perewith sholl be binding unless in vailing sigaec by the
coties hereln

30, Severability
Ay term, conditon of provisior of this Agreement whichis deerred (o
e vod, prohibited or unenforceable in any jurisdiction shall, as 1o such
jurisdiction, be severnd harefrom and ineffective ta the extent of sLeh
nuchidity, prohitinor or wnenforcnah lity, without in ohy woy
snvelidating e halance hereol,

3i. No Mergerin Judgment
The toking of any judgmernt by Lender under this Agreement shalt not
GREale 05 O merger or 1ovation of any term or condition hereof of of
any otkgation of Client or Leader heteunder,

32, Further Assurences and Pawer of Attorney

321 Clent ard Leader each shall do, execute ond perform ulf such acls,

deeds, dacirnents gad things as moy he recsonobly requires to angble

tender lo havae the full herefit of olf rights ard remedies intended tc be
reserved of creates nereby Lerder is herety appointed Client's lowiul
attorney 1o cotnplete ond/or corect ony irformection on the face
hereel o7 in any Schedule hereto.

Each power ol atterney granted i tis Agreement is gronted with fig!

powes of substituticn s irrevecable, is conaled with arinterest choil
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36.

37.

28.

[
R

survive termination of this Agreement ond may be exercisad during
ony subsequent legal incapotity of Client or Lendor.

Currency

Unless cthorwise stoted in this Agreement, cll sums of money paveble
hereunder shall be poid in Conadion dallars, If any omount payable
pursuant to this Agreement needs to be cunverted front US daliars 1o
Conadion dallars, including for purposes of determining the srourt of
the Finorced Amount o nny inetalment, such ccnvzrsion shall be
made by Lender on the relevant dote ot the Conversion Rate and
Lendes will notify Clhent of the Canadion doliar ameunt co converiea,
Survival

Notwithstanding any other Section, ony occrued Clhgotions, the
Obligations of Chent under Sections 9.4, 10, 15, 16. 17, 22 ond 27 ond
all rights of Lender hereunder, whether uccrusd or not. shail survae the
termination or expiration of this Agreerrent ond the payment of the
Accrued Liobility und olt other amounts royable hereunder,

Section Headings

Sectan headings in this Agreement cre lor converence of 1efererce
only ana do not alfert the interprelation or construction Rermal
Successors and Assigns

This hgreerrent sholl inure to the bencéit of and be binding upor
Lenzer ond Clieet, their respective heirs, execulers, admiristrctors,
personal representotives, succestors and permitted assigrs and
lessees Lender oy nssign o transfer in whole ar in porits righly
under Inis Agreemenl cr Equiprment, and/or Pledge its tights hereunder
orin Equipmert and ony assignee, transferee ar benelicinry of such
Pledge ["Assigree’) sholl be uarestrcled in the exercize of such figts,
Cliert sna’l recognze any such ussignment, transfer or Pledae g
sholl not assert agoinst any Assignee ary Claims of Equitie chut
may hove against Lender respecting thiz Agreement of Equintient ongd
wawes all Clavns ond Equities against Assignee’s Tights te entorze this
Agreement bcsed on Lencer's olleged foilure to perform same or
Supplier's breach of Warronties. Client shall net be entitled 10 nssgn its
rights or obligutions hereunder,

Chaice of Low

This Agreernent shall be guverned, cons'rued. performed ond crforced
inoccordence weth the lows of the Prevince where the address of
Clieat is loccted os stoted on the face cf this Agreemeant.

Language

The parties hereio hove expressly recured that th s Agreement ard olt
documents, agreemerts and notices related thereto be deafted in the
English language. Les parties ouk présentes vnt CRPCSSEMEnt Exigé
coe fe présent contzal el laus les autres documents, cenvenhions ou
ovis quiy sont offérents soient rédigés en langue angloise.

Joint and Several Liabifity

i mare than one peroca executns this Ageeement as Chiet they
vbhgations hereunder shall be joint ond several and whe:e e context
se edmits, each ieference in this Agreement to "Clieal” shall inc ude
referencato ony one amore o ofl such persons and the ncis o
amizsions of and such persons shall bind oll of themn.

Receipt of Agrecment

Ckent acknowlerges receipt of an executed copy of this Agreement.
nformation

Chent hereby consents and outhenzes Lender ond s affiliates. ngents.
contuctars and representatives, ot nay tme, la) o colect, verily, Lse,
curnmunicate with ard disclose to thisd prarties fincluding credit
“epeiling ngencies, financial inslitutions creditars, venders ond ot e
persoas) avy eredit, linanciol ond other information, includ.ng personol
nformation as applicoblel ond normation related to the credit rating,
financiol capacity ond poyment history. with respect to Chient
Clnfermnation™], 05 Lender deems necessary to process, complele,
service Gnd enforce the tronsactions hereby conlemplated o ony
other existing Gr potentiol tronsactiors, or as required or othorwise
permilted by low: (bl io respand ta inquiries frorm, and exchonge ooy
tnfurmation w th, third portics concerning Chent's credit rating.
tinoncial capozity and payment history. {cl to provide information to
persons to wham Lencer considers 05519ninG, granting a participotion
or othenwise disposing of rights or ebliqanons under the ransactions
hereby contempictedd, and (41 pravide to any person copies of this
Agreement, This consent i in addition t and does nal reckuce ony
censent previcusly gven,

1513321032008} - Squipment Loon ong Security Agreement
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From:Landdrill international Moncto To:919024688270 0372772012 18:20 #381 P.017/033

BORROWING RESOLUTION OF THE BOARD OF DIRECTORS

[, Ronald J. Goguen hereby certity that:

1. I am the Director of Landdrill International Ltd. (the “Corporation”) corporation duly incorporated under
pravincial laws, the head office of which is located at 160 MacNaughton Ave,, Moncton, Nouveau Brunswick,
E1H 3L8.

2. The follawing lext is a true copy of a resolution passed on March 23, 2012 by the Board of Directars of the said

Corporation, in compliance with acts and requlations governing il. The said resolution has not been revoked ar
amended in any way whatscever and is in force at the date hereot.

Now therefore be it resolved:
a)  That Chief Financial Officer

Title

be and ig hereby authorized for and on behalf of the Corporation to borrow from GE Canada Equipment
Financing G.P. ("GE") the principal amount of § 1,200,000.00 CAD required by the Corporation from time (o
time, for & lerm and under such ather condilions as delermined by the diractors, officers and employees of the
Carporation heeby authorized: also 1o do alt acls and things and to execute all documents for and on behalf of
the Corporation as required by GE in order to secure the amount or amounts owed 10 or borrowed from GE and
any renewals or exlensions of such loans, including securty, and any renewals or extensions thereol, in the form
of morigages, hypothecation, charges, pledges, security agreemenls, conditional sale contracts, assignmentis or
transfers of any and ail rea! or personal, movable or immovable propedty, both present and future, of the
Corporation.

b) That all acts and things done and documents executed on behalf of the Corporation as hereinbelore
authorized may be relied upon by GE are valid and binding upon the Corporation whether ar not the
corporale seal of the Corporaticn has been alfixed 1o any such document.

9] That the Corporation shall provide GE with a true and correct copy of this Resolution and a list of e
names of the directors, officers and employees of the Corporation hereby authorized Yo do any act and
thing, together with specimens of their signatures, lo be acted upon by cach office of GE with which the
Carporation does business unlil such time as a wrritten notice to the contrary be gven lo GE and that the
latler has acknowledged receipt thereof,

[A]

The directors, officers and employees of the Corporation authorized by the foregoing Resoiution to do any acl or
thing for and on bekall of the Corporation are and will sign as follows:

Names Titles g
. ’ // ///
Derrick West Chiet Financial Officer &L gAre
Signed at Moncton this 23rd day of March, 2012. -T2

GE 1008A ¢ (06-2001)
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Attached is Exhibit “{z_ " to the
Affidavit of Michael Pisani sworn the
12" day of April, 2013.
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GE Canada

CENERAL SECURITY AND MOVABLE HYPOTHEC AGREEMENT

THIS AGREEMENT is made as of July 29, 2008.

BETWEEN:

LANDDRILL INTERNATIONAL LTD., a corporation organized under the laws of
the Province 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 ofthe 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.

“QObligations” means all obligations of the Deblor to the Secured Party including, without limiting
the generality of the forcgoing:

(a) all debts, liabilities and obligations, 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 thereafter
increased or entirely extinguished and thereafter incurred again and whether arising
from dealings between the Secured Party and the Debtor or from other dealings or
proccedings 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
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alone or with another or others and whether as principal or surety, including all
interest, commissions, legal and other costs, charges and expenses; and

(b) all debts, liabilities and obligations, present and future, 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 and its affiliates collectively and each
ofthem 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 or as a result of a partnership being dissolved and a niew partnership being constituted
in its place to carry on its business or one or more members of a partnership being replaced with new
meinbers.

“Specific Agreements” mcans the agreements entered into between the Debtor and the Secured Party
listed in Schedule “A” hereto, as the same may be amended from time to time.

‘The terms “accessions”, “accounts”, “chatte! paper”, “documents of title”, “goods”, “instriumnents”,
“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 ol this Agreeruent into Articles and Seotions and the insertion of headings arc 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 (he 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 AND HYPOTHEC

2.01 Sceurity Interest and Hypothec

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 and a
hypothec on the present and future undertaking and property, both real, personal and movable, 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,
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or acquire, by way of amalgamation or otherwise, now or hereafter or may lhereafter have in all
property of the following kinds:

(@)

(b)

(c)

(d)
(e)

&

(g

(h)

()

@

()

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

Chattel Paper: all chattel paper;

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

Scecuritics 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 genevality of the foregoing, all goodwill, patents, trademarks,
copyrights and other industrial property;

Money: all coing or bills or other medium of exchange adopted for use as part of the
curtency 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 Section2.01; 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 logs of

or dainage 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 Parly enforce the said assignment or mortgage and charge, the Debtor will
thereafter 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 morlgage 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.
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2.02 Amount of Hypothec

The Hypothee constituted by the Debtor under Section 2.01 is granted for the principal sum of
37,000,000 with interest at the rate of 24% from the dale of this Agreement,

2.03 Attachment 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

3.01 Representations and Warranties

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

(a)  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, hypothec, encumbrance or any other rights of others
upon any property of the Debtor pursuant fo any agreement, indenture or other
instrument to which the Debtor is 4 party or by which the Debtor or any of its property
may be bound or affected;

(b)  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 gencrally accopted accounting principles consistently applied; there hag
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;

{c) except as otherwise disclosed in Schedule “A” hereto, all of the Collateral is the sole
property of the Debtor free from any liens, charges, security interests, hypothecs,
encumbrances or any rights of others; and

(d)  the address of the Debtor's registered office, chief executive office and the office
where it keeps its records respecting the Receivables, is that given in Schedule “A”
hereto.

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

(a)  ensurethat the representations and warranties set forth in Section 3.01 will be true and
correct at all times;
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(b)

(©)

(d)

(e)

0

(8)

(h)

0

-5

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 or joined to real, immovable, personal or
movable property so as to become a fixture or accession without the prior written
consent of the Secured Party;

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, hypothees, mortgages, charges, liens
and other encumbrances or interests except for those disclosed in Schedule “A”
attached hereto or hereafter approved in writing by the Secured Party prior to their
creation or assumption;

not change its chief executive office, registered 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 Schedule “A” attached hereto,
without the prior written consent of the Secured arty;

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 praclice, 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 furnish 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 ofall 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, assigmments 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 and
render opposable the hypothec granted hereby, and the Debtor hereby irrevocably
constitytes and appoints the Secured Party, or any Receiver appointed by the courtor
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
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wherever the Secured Party or any such Receiver may consider it to be necessary or
expedient;

) nol 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 amalgamaling corporations and (he date when such new name or
amalgamation is to become effective; and

(k)  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
accounting fees and expenses) incurred by or on behalf of the Secured Party in
connection with the preparation, execution and perfection ofthis 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, hypothec,
assigrument 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, ingurance against loss or damage to the
Collateral including, without limiting the generality of the foregoing, loss by fire (including so-called
extended coverage), thefl, 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 30 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 Parly 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 Scetion, the Sccurcd 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 ofall such payments made and all costs, fees and expenses
incurred by the Secured Party in performing such obligations will be immediately due and payable by
the Debtor.
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ARTICLE S — DFEALING 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, cxcopt 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, hypothec, assignment and mortgage and
charge granted hereby, but all proceeds of any such sale will continue to be subject to the security
interest, hypothec, assignment and mortgage and charge granted hereby and all moncy received by the
Debtor will be received as trustee for the Secured Party and must be held separate and apart fiom
other money of the Debtor and must be paid over to the Secured Party upon request.

5.02 Rights and Duties of the Secured Party

(1) 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)  Inthe 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 wilh respect Lo 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
fajlure 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 Regpistration 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 al any lime have, provided that until an Event of Default has occured and is
continuing, the Debtor will be entitled to exercise, in a manncr 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 thercof. 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

The Debtor is authorized to collect its Receivables and other claims forming part of the Collateral
until the Secured Party withdraws its authorization to do so after the occurrence of an Event of
Default. Before an Event of Default occurs, the Secured Party may give notice of this Agreement and
the security interest, hypothec 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,
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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.

3.05 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,

ARTICLE 6 — DEFAULT AND REMEDIES

6.01 Events of Default

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

(a)  the Dcbtor doos not pay to the Secured Party any amount owing in connection with
any of the Obligations within 10 days of its due date;

(b)  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 thon a covenant or
condition the breach or default in performance of which is specifically dealt with
elsewhere in this Section6.01) 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 Sccurcd Party in conncction
herewith is proven to be incorrect or misleading in any material respect;

(d)  the Debtor defaults under any material agreement with any other person;

(e) the Debtor ceases or threatens to cease to carty 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 bankruptey;

(g)  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 appointinent 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;
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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.

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, ofthe 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 the Secured Party may realize such security and exercise all rights and
remedies of a hypothecary creditor under the Civil Code of Québec and of a secured party under the
Personal Property Security Act (New Brunswick); and (iv) inaddition 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)

(e)

the Secured Party may by appeointment in writing appoint a receiver or receiver and
maniager (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 cowt 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 Parly may talke 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 Sccured 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;
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6] 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 detenmine and without
notice to the Debtor unless required by law;

(g)  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;

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

(i) the Secured Party may enter upon, occupy and use all or ahy of the premises,
buildings and plant occupied by the Debtor and use all or any of the Equipment and
other personal or movable 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 not be liable to the Debtor tor 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 ofthe 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 Sceured 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,
hypothec, 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 wilh 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 (o 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
ofexpenses in connection with the preservation and realization of the Collateral as above deseribed
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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 & 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 ofand be binding upon the successors and permitted assigns
of the parties hereto.

7.02 Entire Agreement

This Agreement has been entered inlo 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 incongistency 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 ofthe partics hereto. No waiver of any breach ofany provision of this Agreement will
he 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 thereofand 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:
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To the Debtor:
Landdrill International Lid.

Address 160 MacNaughton Avenue
Moncton, New Brunswick, E1H 319

Telecopier No.:506-388-8990
Attention; Derrick West, Chief Financial Officer
To the Secured Party:

GE Canada Equipment Financing G.P.

Address 1 Place Ville-Marie
Suite 1401
Montréal, Québec, H3B 2B2

Telecopier No.:514-397-1506
Attention: Documentation Director

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 clectronic 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, hypothec, 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, notwithstanding the payment from time to time, in
whole or in part, of the Obligations.

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 Sceurcd Party for the purposc of giving cffect to
this Agreement or for the purpose of establishing compliance with the representations, warranties and
covenants herein contained.
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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 law/ful
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 nccessary or expedient and from time to time to 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 Sccured Party.

7.11 Governing Law

This Agreement will be governed by and counstrued in accordance with the laws of the Province of
New Brunswick and the laws of Canada applicable therein, save and except for matters related to the
hypothec created herein which shall be governed by the law of the Province of Québec and provided
that to the extent that the laws of any jurisdiction in which any Collateral is situated govern the
validity or perfection of the security constitutced hereunder, the domestic laws o{'such jurisdiction will
govern those issues.

7.12 Ikxecuted Copy

The Debtor acknowledges receipt of a fully executed copy of this Agreement,

IN WITNESS WHEREOF the parties have executed this Agreement.
DEBTOR: LANDDRILL INTERNATIONAL L'TD.

=
Per: “/Kﬁﬁég%” MZ

Name: Ronald J, Gogu;n/
Title:  President

SECURED PARTY: GE CANADA EQUIPMENT FINANCING G.P.

Per:
Name:
Title:
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SCHEDULE “A”

To the General Security And Movable Hypothec Agreement (“GSA”) made as of
July 29, 2008 between Landdrill International Lid., as Debtor, and GE Canada
Equipment Financing G.P. as Secured Party

A, The Specific Agreements are the following (Section 1.01 of the GSAY:

. The Equipment Loan and Security Agreement enlered into between Debtor and
Secured Party dated July 29, 2008 (contract # 150011053772)

. The Equipment Loan and Security Agreement entered into between Debtor and
Secured Parly dated January 16, 2008 (contract # 150010782274)

. The Conditional Sale Agreement entered into between Debtor and Secured Party
dated July 21, 2008 (contract # 150011049678)

B. The permitted liens are the following (Sections 3.01(c) and 3.02(d) of the GSA):;
. Security interest, hypothecs and other rights in favour of the Secured Party

. Security interest and hypothec in favour of Canadian Imperial Bank of Commerce
charging all present and future personal property of the Debtor.

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

. Registered office: 160 MacNaughton Avenue, Moncton, New Briunswick, EIH
3L9

. Chief Executive Office: 160 MacNaughton Avenuc, Moncton, New Brunswick,
E1H 3L9

. Location of Business Records: 160 MacNaughton Avenue, Moncton, New

Brunswick, E1H 3L9

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

SECURED PARTY:
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LANDDRILL INTERNATIONAL LTD.

Per: T Azl e
N‘ame: Ronelllci J. Gogt@n e
Title:  President o

GE CANADA EQUIPMENT FINANCING G.P.

Per:
Name:
Title;




