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AFFIDAVIT OF ROBERT ELLIOTT

Sworn on Septemberz_é:mls

I, Robert Ellioit, of the City of Vancouver, in the Province of British Columbia, MAKE
OATH AND SWEAR AND SAY THAT:

1; I'am an Assistant Vice-President in the Special Credit Department of the Applicant
HSBC Bank Canada (the “Bank™).

2 I amn primarily responsible for the administration of the Credit Facilities, as defined

below, and as such, I have personal knowledge of the matters hereinafter deposed to,

except where stated to be based on information and belief, and where so stated I believe

the same to be true. I am authorized by the Bank to swear this affidavit on its behalf.
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The Defendant GroundForce GeoDrilling Solutions Inc. {fhe “Borrower”) is a drilling
contractor that provides drlling services to oil & gas, mining, geothenmal, and

groundwater sectors in Western Canada.

The Debt and Security

4.

The Bank has established and authorized certain credit facilities (the “Credit Facilities”)
in favour of the Borrower pursnant to various agreements, including a most receutly
executed facility letter dated March 16, 2015, as well as a Line of Credit by Way of
Corrent Account Overdraft Agreement dated January 20, 2011, a MasterCard Indemnity
Agreement dated January 20, 2011, an Environmental Indemnity Agreement dated April
27,2011, a Confirmation and Acknowledgment Agreement dated May 10, 2012, an
Agreement for Foreign Exchange Confracts dated November 6, 2012, and a MasterCard
Program limit Modification Agreement dated August 25, 2014 (collectively, the “Credit
Agrecment”). The foregoing documents comprising the Credit Agreement are attached
hereto and collectively marked as Exhibit “A”.

The repayment of the monies from time to time due and owing by the Borrower to the
Bank in respect of the Credit Facilities, including interest thereon and all other costs,
charges and expenses from time to time due and owing to the Bank in connection
therewith and hereunder (collectively, the “Indebtedness™), is secured in whole or in part
by various security instruments granted by the Borrower. All secinity now or hereafter
held by the Bank in respect of the Credit Facilities and the Indebtedness is collectively

referred to as the “Security Documents” and includes, without limitation, the following:

{(a) General Security Agreement dated January 20, 2011 granted by the Borrower in
favour of the Bank in respect of, infer alia, all of the present and after acquired
personal property, presently owned and after acquired intellectual property, and
presently owned or held and after acquired property, assets, effects and

undertakings of the Borrower, attached and marked hereto as Exhibit “B”;
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Security with Respect to Business Insurance Policies Agreement dated January
20, 2011 between the Borrower and the Bank, attached and marked hereto as

Exhibit “C”;

Security over Cash, Credit Balances and Deposit Instruments Agreement dated
January 20, 2011 between the Borrower and the Bank, attached and marked
hereto as Exhibit “D”;

MasterCard Indemmity Agreement dated Jannary 20, 2011 between the Bosrower
and the Bank, attached and marked hereto as Exhibit “E”;

Demand Collateral Mortgage dated April 27, 2011 befween the Borrower and the
Bank, relating to the lands located at 8010002, Block A, Lots 13 & 14, attached
and marked hereto as Exhibit “F”;

Security over Cash, Credit Balances and Deposit Instruments Agreement dated
August 8, 2014 between the Borrower and the Bank, attached and marked hereto
as Exhibit “G”; and

Security with Respect to Business Insurance Policies Agreement dated November
10, 2014 between the Borrower and the Bank, attached and marked hereto as
Exhibit “H”.

Default and Forbearance

6. The Borrower is in default under the Credit Agreement, and its breaches include, without

limitation:

(2)

®

the Borrower’s Current Ratio, as defined in the Credit Agreement, is below what

is permitted under the Credit Agreement;

the Borrower’s Debt to Tangible Net Worth ratio, as set out in the Credit

Agreement, exceeds what is permitted under the Credit Agreement;
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{c)  the Bomrower’s Debt Service Coverage ratio, as set out in the Credif Agreement, is

below what is permitted under the Credit Agreement; and

(@)  the Bomower is in excess of its Margin Requirement on the Operating Facility, as

set out in the Credit Agreement
{collectively, the “Breaches”).

As a result of the ongoig Breaches, the Bank detenmined it was necessary to issue a
demand to the Borrower for the repayment of the Indebtedness and a Notice of Infention
to Enforce Security pursuant to 8. 244 of the Banfruptcy and Insolvency Act (Canada) to
the Borrower. Both docwments dated Angust 17, 2015, attached hereto and marked as

Exhibit “I” (the “Demand”), were issued to the Borrower.

Leading up to the issuance of the Demand, the Bank and the Borrower were negotiating a
forbearance agreement. Concurrently with the issuance of the Demand, the Bank and the
Borrower entered into a Forbearance Agreement dated August 17, 2015 (the
“Forbearance Agreement”), pursuant to which the Bank agreed to forbear from
demanding payment of the Indebtedness and enforcing the Security Documents upon the
terms and conditions set forth in the Forbearance Agreernent. A copy of the Forbearance

Agreement is attached hereto and marked as Exhibit “J”.

As part of the Forbearance Agreenient, the Borrower executed a Consent Receivership
Order, which the Bank would be entitled to rely on in the event of a default under the

Forbearance Agreement.

Tt was hoped that a recently built and commissioned slant drilling rig (“Rig 14”) would
generate significant revenue and cash flow over the balance of 2015 through work to be
completed under a newly signed drilling contract with Canadian Natural Resources

Limited (“CNRL"). This was an important development to the Bank.

Deloitte Monitoring and Reporting

11.

It was agreed that Deloitte Restructuring Inc. (“Deloitte”} would be appointed to,

amongst other things, perform a review of the Borrower and its business to assess and
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monitor the Borrower’s strategy for curing the Breaches, to assess and monitor the
collection of accounts receivable and the implementation of that strategy, to review the
Borrower’s cash flow projections, based on the CNRI. confract for Rig 14, and to assess
the impact of those projections on the Bank’s security position, to determine the
estimated net realizable value of the Borrower’s assets and to cousider any other matters
which the Bank from time to time considers to be relevant to the Borrower’s financial

position and the Bank’s security position and to report its findings to the Bank.

The Bank has received an initial report from Deloitte dated September 18, 2015.

Deterioration of Business and Default under the Forbearance Agreement

13.

14

15.

16.

During the forbearance period and through discussions with Deloitte, the Bank has
learned that the CNRL coniract for Rig 14 has been withdrawn, and that the management
of the Borrower is uncertajn whether it will secure any meaningful additional work for
the balance of 2015. Further, during the forbearance period the Borrower had received
Requests for Proposals (“RFP”) from CNRL and Brion Energy Corporation (“Brion™)
for additional short-term work. CNRL has subsequently withdrawn its RFP request. All
these developments are extremely concerning to the Bank.

The Forbearance Agreement expressly provides that the Borrower is in default of the
Forbearance Agreement if Deloitte, acting in good faith, reports to the Bank that the

business of the Borrower, taken as a whole, is not viable or is insolvent.

On September 25, 2015, the bank received a letter from Deloitte, which states:

Further to our letter dated September 18, 2015 and our recent discussions with
management, the Company continues to experience negative cash flow and has
few prospects for additional work. The RFP from CNRL has now been
withdrawn and management is uncertain if it will secure the work recently
proposed for Brion Energy Corporation. As a result, the Company remains

insolvent and is not viable in its current state,

A copy of this letter is attached and marked hereto as Exhibit “K” (the “Deloitte
Letter”).
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Consent Receivership Order

17.  Asdescribed above, given the Deloiite Letter, the Bank is entitled to immediately pursue
its iegal rights against the Borrower, including its rights under the Security Documents
(and mcluding making use of the Consent Receivership Order), to recover all of the
Indebtedness if there is a default nnder the Forbearance Agreement.

Urgency

18.  In addition to the recent material adverse changes relating to the Borrower, the Borrower
also expects to close a sale of lands located at 8010002, Block A, Lots 13 & 14 (the
“Crossfield Lands”) ou September 30, 2015.

19.  The Bank would like to ensure that the sale proceeds of the Crossfield Lands will be paid
towards the Indebtedness as agreed-to in the Forbearance Agteement and would feel
mote comfortable if a receiver is appointed over the Borrower.

The Indebtedness

20.  Asof September 24, 20135, the Indebtedness includes the following:

(#)  anontstanding principal balance as at September 25, 2015 of $16,980,531.25;

W) interest thereon, accrued and aceruing; and

(c}  all other costs, charges and expenses from time to time due and owing to the Bank
in connection therewith and Lereunder.

The Proposed Receiver

21.  The Bamk proposes to appoint Deloitte as Receiver over the Borrower. Attached bereto
and marked as Exhibit “L” is a copy of Deloitte’s Consent to Act as Receiver.

22. The Borrower consented to Deloifte acting as a receiver in the Forbearance Agreement

and m the Consent and Agreement of Deloitte it signed.
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23.  Iswear this affidavit in support of an application for the appointiment of a receiver of the

assets of the Bomrower,

SWORN BEFOR;); ME at Vauncouver, British )
Columbia, this _'Zg’ day of September, 2013. )
)
7 )

_/ é( ) -
. ANotafy in and for the Province of Brifish ) ROWLLIO

.. Columbia. - )

/._;_ ) )
’ MARK Layvivy )
)

ANOTARY PUBLIC IN AnD Fla
. THEPHOVINGE OF BRITISH COLUME: .
HSBC BANK CANAL
4TH FLOOR, 2810 VIRTUAL way
VANCOUVER, 1, VRS [ an
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S HSB C m This is Bxhibic “A » referred to in the
Affidavir of
| ROSERY.. EULIOTT. ...

Sworn before me this ...?_‘.ﬁ’...,,..‘_..da e

of SPTEMBH . ADINNLS. 1

March 16,2015 __,é-’ﬁ.—:.é-.. e A A _
7 i, ‘ ff.;j.'..'-',
. . f-
GroundForee GeoDiilling Solutions Ine, MARK LAVITT - -
#650, 910~ 7" Ave SW ANOTARY PUBLICIN,AND FOR .
Calgary, Albeita T2P 3N§ THE PROVINGE OF BRITiSH COLUMBIA
] HSBC BANK CANADA ‘
Aitention: Mr. David Hawking, Chief Excentive Officer 4TH FLOOR, 2010 VIRTUAL WAY

VANCOUVER, 8.7, Y5k 082
Dear Sirs:

HSBC Bank Canada {the "Bank™) is pleased to offer you the following amended and restated credit
facilities (the "Loxns™) upon and subject to the terms and conditions sot out below. The terms and
conditions contained in the Schedule atfached hereto are incorporated by reference into and form an
integral part of this Fucility Letter,

This Facility Letter supersedes and replaces the Bank's previous facility letter with fhe Borrower dafed
August 13, 2013, as amended by amending agreements dated March 14, 2014, July 28, 2014 and
November 3, 2014, respectively (as amended, the “Oviginal Fncllity Ledter™).

O Borrower

GroundForce GeoDrilling Solutiens Inc. (the "Borrower").

L. Opernting Loan
LT Amount:
CAD 5,000,000 demand revolving loan (the "Operating Loan™)

1.2 Purpose:

To assist in financing the day-to-day operating requirements of the Bomvower.

1.3 Availability:

Available by way of account overdraft following satislaction of the Conditions Precedent, The Borrower
shall ensure that the amount advanced and ouistanding under the Operating Loan (net of 100% of cash,
credit balances and deposits held at the Bank), shall at ro time exceed the lesser oft (i) the maxiouun
limit of the Operating Loan referenced above, and (if) the Margin Requirement, as ealoulated by the
Bank, being the aggregate oft

{A)  75% of Acceplable Roceivables (as defined in the allached Schedule); plus

{BY  CAD 2,000,000 security value suppoited by a suiplus lending value in capilal assets of
the Borrower (such amount to be reduced or climinated in connection with the
Boseawes's sale of its real properly municipally described as 805 and 809 Taut Avenue,
Crossfield, Alberta); minus

@ {C)  Priority Claiins (as defined in the attached Scheaduls),

REFSBICTENMk Canadn
407 - 8ith Avenue SW, Calgery, AB T2P 1B -1
Tel: (403) 261-8910  Fox: (403) 623-8356
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14 Repayment:

All amounts outstanding wnder the Operating Loan shall be repaid on demand by the Bank and, unless
and until otherwise demanded, interest shall be paid at the vate set out below and in the manner provided
in the attached Schedule,

i.5 Interest and Fees:

Intevest shall be paid at the Bank's Prime Rate plus 1.75% per annnn,

Monthly administration fee of CAD 150,

2, Consolidation Lonn

2,1 moutit:

CAD 8,021,374 demand non-revolying loan (the “Consolidation Loan™)

22 Purpose:

To refinance previous loans and other indebiedness owing by the Borrower o the Bank,
23 Availability:

The Consolidation Loan has been fully advanced.

24  Repayment;

All amowtts oulstanding urder the Consolidation Loan shall be repaid on demand by the Bank and,

unless and unti) otherwise demanded, jutercst only on_the Iast day of ench month yntil May 31, 2015

followed by equal monthly instalinents of principal and interest based on the interest mate sef out below
and a remaining amortization period of § years on the last day of each month, The Consolidation Loan,
in any event, shall be repaid in full by August 31, 2618,

25 Interest:

Interest shall be paid at the Bank's Prime Rate plus 2.00% per anpum.

3. Property Lonn

3.1 Amoupt:

CAD 1,982,329 demand non-revolving loan (the “Property Loan™)

3.2 Purpgse:

To assist finanoing the Borrower™s scquisition of an § acre property located at 705, 709, 713 and 717
McCool Street, Crossfield, Alberta {the “New Property™),

3.3 Availability:
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The Property Loan has been fully advanced,

34 Repayment:

All amounts cutstanding under the Property Loan shall be repaid on demand by the Bank and, unless
and until otherwise demanded, intercst only on_the last day of each month untl] May 31, 2015
followed by equal monthly instalmonts of prineipal and intevest based on the interest rate sef out below
and an amortization perlad of 15 years on the fast day of each mouth,

3.5 Intersst

Interest shal} be pnid at the Bank’s Prime Rate plus 2.00% per anngm,

4. Rig Conshruetion Loan
4.1 Amount:

CAD 4,500,000 demand non-revolving loan (the “Rig Construction Loan")

42 Purpose:

To assist in financing the construction costs of 2 new slant rig for the Botrower.

4.3 Availability:

As at (he date hereof, CAD 479,818 has already been advanced. Available by way of multiple advances
following satisfaction of Conditions Precedent. Maximum advance ta be the tesser of the amount stated
above, or 50% of the rig construction costs, with cost overruns to be covered by the Borrower,
Minimum draw request amount CAD 250,000, Prior to any advance hereunder, the Bank must receive
2 finalized rig construetion budget for this rig along with being satisfied of its review of all applicable
invoices provided to support the cost to build the rig.

44  Repayment:

All amounts outstanding under the Rig Construction Loan shall be repaid on demand by the Bank and,
unless and until otherwise demanded, inerest only manthlv payments at the rate set out helow until
May 31, 2015 or fully advanced, whichever is later, followed by equal monthly instalments of
principal and interest based on the interest rate set out below and an amortization period of 5 years on
the last day of cach month,

4.5 Interest:

Interest shall be paid at the Bank’s Prime Rate plus 2.00% per annum,

5 MasterCard Facility

5.1  Amount:

CAD 75,000 MasterCard Facility (the “MasterCard Tacility™),

32 Purpose:

The MasterCard Facility shall be used to provide a credit [imit for the Borrower to {ssue MasterCard

RESTRICTED
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expense cards (o key employees for sundq) business expenses up to a mazimin combined limit of CAD
75,000,

6. Electronic Funds Tvausfer Faeility

6.1  Amount:

CAD 300,000 Electronic Funds Transfer Facillty (the “EFT Facility™)

62 Purpose:

To provide a credit limit used by the Botrower to process payroll and management fee payments using
HSBC Bank Canada Electronio Funds Transfer software,

1. Foes

A setup and administration fes of CAD 2,500 shall be payable by the Borrower upon acceptance of this
Facility Letier,

8, Seeurity
8.1  Security Documents; )

The Hability, indebledness and obligations of the Borrower under the Loans and this Facility Letter shall
be evidenced, governed and scoured, as the case may be, by the following documents (the *Secnrity
Documents”) campleted in form and manner satisfactory to the Bank or its solicitors:

ON HAND:

(8)  line of credit by way of current account overdrall agreement exeouted by the Borrower;

(&)  general securily agreement creating a first priority security interest in all present and after
ascquired personal property of the Borrower and a floating chatge over all of the Borrower's
present and after acquired real property, registered initially in each of Alberia, British Coluwbia
and Saskatchewan;

{c) assignment/endorsements by the Barrower to the Bank of alf risk insurance (including extended
coverage cndorsement) in amounts and Fom an insurer acceptable to the Bank, on all of the
Barrower’s real and personal property including, without Hmitation, lands, bulidings, equipment
and inventory owned by the Bosrower, showing the Bank as Fist foss payee by way of standard
morigage endorsement, such policy to include business interruption lost profit and public tHability
insurance;

{d)  security agreement over cash, credit balances and deposit instruments sxecuted by the Borrower;

(e)  demand colinteral mortgage in the amount of CAD 3,840,000 from the Borrower creating a fivst,
fixed and specific mortgage charge over the New Property:

(f)  cnvironmental agreement and indeimnity over the New Property executed by the Borrower;
(@)  indemmity re: MasterCard Faeility; dnd

RESTRICTED
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. (b}  assoctated supporting certificates, undettakings, acknowledgements and opiitions,

TOBE OBTAINED:

(I}  such other documents or agresmenls as the Bank may reasonably request in order to register or
otherwise perfect or protect the documents Hsted above. .

82 Registration:

The Security Documents will be registered in all jurisdictions and at alf registries or public offices as the
Bank may determine necossary or beneficiat to perfect or protect ifs interesls under the Securily
Documents, The Security Documents shall raunk in priority to ail other morlgages, charges, liens,
encumbrances and security inferests unless otherwise specifically agreed to in wilting by the Banlk,

9. Conditions Precedent

The conditions precedent to the Bamk's oblipation (o the advance of the Loans and fo the continved
availability of the Loans are set out below and in Section IV of the attached Schedule (collectively the
“Conditions Precedent”):

(@)  one(}) originally executed copy of this Facility Letter excouted by the Borrower; and

(b)  the payment of all fees payable to the Bank hereunder,

it,  Borrower’s Covenants aud Conditions

The Borrower covenants and agrees with (he Bank that, so fong as any pottion of the Loans remains-

outslanding, it shall not, without the prior writlen consent of the Bank;
{(8)  Permit its Current Ratic to at any time be less than 1.25:1 (tested monfily),

Far the purpose of this calculation, *Ciurrent Ratio” is defined as lotal curvent assets divided by total
current liabilities. Total eurrent assets shall exclude amounts due from related companies, Total current
liabilities shall exclude the current portion of fong-term debt and oapital Jeases.

The Borvower was in default of its Cuivent Assets to Curvent Liabilities coveuant for the periad
euding November 30, 2014, The Banl agvecs to provide forbearance of this covennnt breach
however such forbearance shall not constitnte a waiver of default, The Bank expressly veserves
all vighits and remedies with respeet to any default or event of default hevenfter avising,

(b)  Permit its Debt to Tangible Net Worth lo exceed 2.50:1 (tested monthly).
FFor the purpese of this caleulation:

Q) “Debt™ is defined as total [abilities loss futurs taxes, less postponed loans and
subordinated debt in favour of the Bank pius the principal portion of nou-really operaling
lease obligations, and

(i)  “Tangible Net Worth" is defined at the nggregate of paic-in capital, retained eamings,
postponed Joans, subordinated debt and associated accrued interest less aity assels
decred intangible by the Bank which inoludes, but s not Hmiled to, goodwill, deferred
charges, investinents in related companics, advances to sharsholders and amounts due
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from related campunies.

(0)  Permit ils debt service covernge ratio (“DSCR™) {o at any time be less than 1.25 1o 1.0 (tested
atnually),

For the purpose of this calculation, DSCR is defined as EBITDA divided by (he total of principal
paymenis on long term debt and sapital leases plus interest,

The Borrower agrees thaf the foregoing financial tests shall be caleulated by the Bank using internally
prepared financial statements of the Bowrower or with such other sujtable documents as the Bank mnay
agree fo use from time to tine.

11,  Fianclal Statements and Repoyts

The Borrower shall deliver to the Bank the following:

(&)  Monthly, within 25 dnys of ench calendar month end:
® an nged list of accounts receivable of the Borrower;
(i)  anaged list of accounts payable of the Borrower;

ity  internally prepared income statement aid balance shect of the Baorrower; and

O (iv)  signed covenant and margin compliance certificate,
"(b)  Aunually; within 90 days of the Borrower's [iscal year end:
{1} audited financial statements for the Borrower;
(i) atthe Bank’s request, annual fnancial projeotions For the following fiscal year;
(i) confirmation that all applicable property taxes are paid and up to date; and

(V) pro forma Tinancigl statements, cash How Fforecast and budget for the following Ffiscal
year of the Borrower; and

(e}  such additional financial statements und information as aud when requested by the Bank,

12,  Acknowledgement of Security Documents

The Secwity Documents continue to remain in full force and effect as logal and binding obligations of
the Borrower in accordance with their respective terms and such Security Documents are hereby ratified
and confirmed in all respacts by the Borower,

O
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13, Awendment aud Restatentent

Effective as of (he date hereof, the Original Facility Letter is heveby amended and restated as set forth
herein and the tevms and provisions of (he Original Facility Letter are superseded and replaced by the
terms and conditions of this Facility Letter, provided ihat, notwithstanding the foregoing, the
obligations, rights and remedies which have arisen under the Original Facility Lef(er remain ontstanding
thereunder and continue in full force and effect, subject only fo the effect of the amendients,
madifications and supplements effected by this Facility Letter,

The Borrower confirms that all deliverables mace under the Original Facility Letter are deemed to have
been delivered under this Facility Letier, :

14.  Lapse, Perlodic Reviow and Canccliation

Without limiting the Bank’s cight to demand repayment of the Loans at any time, the Loans shall be
subject to periodic review by the Bank as and when detormined by the Bank in its disceretion but the
Bank shafl be under no obligation fo condnet any such review or to provide a rengwal letier or sxtenslon
letter or other notification of such review if such review is conduoted. Any vnadvanced portion of the
Loans shall be automatically cancelled upon demand being made by the Bunk for repayment of the
amountt outstanding under the Lomns. The Loans under this Facifity Letter aro uncommitted and,
notwithstanding any other provision of this Faoilily Lelter, the Bank may, at any time, In its sole
discretion, (I} on same day notice to the Borcower, terminate the Borrower’s right o miake requests for
the Loan(s} hereunder, and (if) even if the nmounts available under the Loans bas not {eriminated,
decline any request for the Loans,

15, Acceptance

The terms and conditions of this Pacility Leticr may be accepted by sigaing, dating and retwing the
enclosed duplicate copy of this Facility Letter signed by the Borrower ta the Bank by no Iater than 5:00
pin on Mareh 27, 2015, Falling such acceptance, this offer will avtoinatically expire and shall be of no
further force or effect,

Yours truly,
HSBC BANK CANADA
B Bl r
Domenic Nirp P~ Wade Schuler
Senior Account Manager Vice-President
Energy & Private Equity Finance Energy & Private Equity Finance
RESTRICTED



The undclslgl‘le efeby acknowledges and agrees 1o the terms and conditions of this Facility Letter lhis
& day of ///»,/ , 2015,

THE BORROWER:

GroundFerce GeaDrilling Solations Ine.

Per:‘ ?/ Por:

[l

/W/ Ay

o /-.. o

O
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SCHEDULE TO FACILITY LETTER
FROM HSBC BANK CANADA
TO GROUNDFORCE GEODRILLING SOLUTIONS INC,
DATED MARCH 14, 2015

This Schedule shall forin part of the Facility Letter and the Loans as deseribed in the Fagility Letter
shall also be subject to the following terms and conditions:

L Definitions
For the purpose of the Facility Letter, the following tenns shall have the meanings indicated below:

"Acoeptable Receivables” means the aggrepate of accounts receivable of the Borrower, delertained by
the Bank from its review of the most recent financinl statements and aged listing of accounts receivable
of the Borrower, over which the Bank holds a first assignment or first security intevest, subject only to
Priority Claims from customers approved by {he Baok which have been outstanding for not more than
90 days (120 days for Suncor, Pengrowth, Koch Industries, Canadian Natural Resowrces Lid and BHP-
Billiton), fiom which shall be exeluded accounts receivable from affiliated corporations and ageounts
which are disputed by the Borrower's customers or are subject to set-off:

"Bank's Primie Rale" means the variable annual rate of interest established and adjusted by the Bank
from time to time as its reference yate for purposes of determining rates of interest it will charge on
Toans denominated in Canadian dollars and which was 2.95% on Mavch 16, 2015, A cevlificale of 2
manager or accomnt manager of the Bank shall be prima facte evidence of the Baok's Prime Rate from
time {o time; .

"Facility Letter" means the letter from the Bank to the Borrower to which this Schedule is attached,
togelber with this Schedule, and inchudes all amendments and replncements thereof;

"Governmental Authority” means any governmental, legisiative, or regulatory authority, agency,
commission, board or any cowt, tribunal or other law, regulation or bill making entity having or

purporling to have jurisdiction on behalf of any nation, provincs or city;

"Guarantor(s)" means the pacty or parties who have or are to execute a guarantee or guaraniess of the
indebtedness of the Botrower under or in connection with (his Facility Letter and the Seeuwrity
Documents;

"Logal Requirement” means all lnws, statutes, codes, ordinances, orders, awavds, judgments, deorees,
injunclions, rules, regulations, authorizations, conseats, appravals, orders, permits, franchises, liconces,
divections and requivements of any Governmental Authovity or otherwise; and

“Priotity Claims™ means any lien, claim, charpe, security interest, trust olaim, right or encumbrance of
any Govemmental Authority or other party (whether arising under any statute, law, contract o
otherwise} having priority over the Security Documents and the morigage, oharge and sectiity interest
of the Bank in any of the inventory or accounts receivable of the Borrawer.

1. Representations and Warranties

1f a corpotation, the Boirower and sach Guarantor (if applicable) represents and warcants, as at {he time
of drawing under or other utilization of the Loans, that:
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it has been duly incorporated and organized, is properly constituted, is in good standing and is
enttitled to conduct its business in all jurisdiotions in which it carries on business or has assets;

the execution of the Facility Letter and {he Security Documents and the inoureing of liability and
indebtedness to the Bank does not and will not conlravene:

i) atiy Legal Requirement applicable to the Borrower and each Guarantor, respectively; or

i) any provision containgd in any other loan or oredit agreoment ot botrowing instrument or
contract to which the Borrower and cach Guarantor, respectively, is a party;

the Facility Letter and the Securily Documents to which it is a party have been duly avthorized,
exccuted and delivered by the Boyrower and each Guarantor, and constitute valid and binding
obligations of the Borrower and each Guarantor, as the case hay be, and are enforceable in
nccordance with their respective terms; and

ail necessary Legal Requirements have beet met and all other authorizations, approvals, consents
and orders have been obtained with respect to the Loans and the execution and delivery of the
Security Documents,

Ench of the Borrower and the Guarantoi(s) also represents and warrants to the Bank that all financla!
and olher information provided to the Bank in connection with the Loans is true and gcourate, and
acknowledges that the offer of credil conlained in the Facility Letter is made in reliance on the truth aid
accuracy of this information and the above representations and warranties,

HI.
{a)

v

©

(@

(&)

Interest, Fees, Payment and Rights

Interest on the daily balance of the principal amount advanced under the Loans and remaining
unpaid from time to time shall be payable by the Barrower as set out in the Faoility Letter both
before and after deinand, maturity, defailt and judgment;

Each Loan shall beay interest fom the date of advance at the variable annual rate of fnterest set
out in this Facility Letter and shalf accrus daily on the basis of a year of 365 days compounded
monthly and, waless otherwise stated in the Pacilily Letter, shall be payable on the fast day of
each month;

In addition to the fecs described it other portions of the Facility Letior, the Borrower shatl also
pay to.the Bank:

O a fee of CAD 100 for each week that the Borrower is in defanlt in providing the finencial
reports conteinplated by this Facility Letlor; and

(i a fes of CAD 5 for each cheque of the Barrower which is honoured by the Bank, in its
discretion, in oxcess of the authorized aimount of the Loans;

The fees collested by the Bauk shall be its property as consideration for the time, effort and
expense inourred by it in the review and administration of documents and financial statements,
and the Borrower acknowledges and agrees that the determination of these costs is not fensible
and that the fees set out in the Facility Letter represent a reasonable estimate of such cosls;

Any amounts which become payable to the Bank undor the Tacility Letter or the Security
Documents and which are not paid when dite shall acerue interest aud be payable from the due
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V.

date at the vate and manner stipulated for the Louus first described in the Facility Letter, if no
othier interest rate is expressed for such amounts;

All payments by the Borrower to tlhe Bank shall be made at the address of the branch of the Bank
set out on the first page of the Facility Letter or af such other place as the Bank may specify in
writing from time (o time, Aoy payment delivered or made to the Bank by 1:00 . local time at
the place where such payment is to be made shall be credited as of that day, but if made
afterwards shall be credited as of the next day on which the said branch is opes for business;

Notwithstanding anything to the contrary contained in the Facility Letter, the Bank may, in its
discretion, make an advance under the Loans to pay any unpaid inforest or fecs which have
become due under the terms of the Facility Letler;

The Borrower acknowledges that the actual recording of the amount of any advanice or repayment
thereof under the Loans, and interést, fees and other amounis due Tn connection with the Loaus, in
an pocount of the Borrower maintained by the Bank shall constitute prima facie evidence of the
Barrower's indebledness and Iability from time to time under the Loans; provided that the
obligation of the Borrower to pay or repry any indebtedness and Hability in accordance with the
terms and conditions of the Loans shall not be affected by the failure of the Bank to make such
recording. The Borrower also acknowledges being indebted to the Bank for principal amounts
shown as eutstanding from time to time in the Bank’s account records, and all acerued and unpaid
interest in respect of such amounts, in accordance with the terms and conditions of this Facility
Lettar; .

‘The obligatian of tho Borrower to make all payments under the Facility Lelter and the Security
Documents shall be absolute and unconditional and shall not be limited or affected by any
circumstance, including, without Jimitation:

6] any set-off, compensalion, counterclaim, recoupment, defence or other vight which the
Bosrower may have against the Bank or anyone else for any reason whatsoever; ot

(i)  any insolvency, Lankruptey, reorganization or similar proceedings by or apainst the
Borrower;

In addition to and not in Jimitation of any rights now or hercalter available to the Bank whetlier
under applicable law or arising in the Security Docwments, the Bank is authorized, at any time
and from time to time, upon delivery of written notice to the Borrower to set-off and appropriale
and to apply any and ail deposits (genernl and special} and any other indebledncss at any fime
held by or owing by the Bank to or for the credit of the Borrower ngainst and on account of the
obligations and liabilities of the Borrower o the Bank under this Facility Letter. The Bank agrees
1o provide written notice of the exercise of any of the rights under this section immediately after
the exercise of such rights; and

The remedies, rights and powers of the Bank undor this Facility Letter, the Seourity Documents
and al law and in equity are cumulative and not alternative and are not in substitution for any
ather remedies, rights or powers of the Bank and no delay or omission in exercise of any such
remedy, tight or power shall exhaust such remediss, rights or powers or be construed as n waiver
of any of them.

Conditions Precedent

O {n addilion fo.the Conditions Pricedent previously set out, it shall also be a condition precedent to the
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tnitial advanoe and continued availability of the Loang that the Bank shall have yeceived:

(#) The Secwity Documents completed and, where hecessary, registered in form and mamer
satisfactory to the Bank's solicitors;

{b)  Satisfactory bankers' and/or other agency reparts on the financial position of the Borrower, the
Guarantor(s) and such customers of the Borrower as the Bank may specify from time to thne;

(¢)  Verification of insurance arranged by the Borrower canforming to the Bank's requiremonts;

(d) If deemed necessary by the Bank, an environmental questionnaire, including site profile in
applicable provinces, and envisonmental site investigation report for the Lands prepared by an
environmental congultant satisfactory to the Bank, in each case in form and content aceeplable to.
the Bank: and

(¢  Confirmation that the Borrower is in compliance with ench of the terms and conditions of the
Facility Letter.

v, Borrower’s Covenants and Condifions

In addition 10 the conditians previously set out, the fallowing conditions shall apply until the Loans are
repaid ln full and cancelled:

(@)  The Borrower shall not, without the prior written consent of the Bank:

M grant or allow any lien, charge, security Intevest, privilege, hypothee or other )

encumbrance, whether fixed o floating, to be registered against or exist on any of ils
assets, and in particular, witliout limiting the generality of the foregoing, shall not grant
trust deed or other instruriont in favour of & trustee;

(i} become guarantor or endorser or otherwise become lfabls upon any note or other
- obligation other than in the novmal eourse of business of the Bomower;

(i) deolare or pay dividends or pravide any other type of distuibution on any class or kind of
fts shares, repurchase or tedeem any of its shares, reduce its capltal in any way
whatsoever, or repay any shareholders' advances;

(iv)  amalgamate with or permit all or substantiaily ail of its assets to be. acquired by any other
person, firm or corporation or permit any reorganization or change of contiol of tha
Borrower; and

(v) permit any propeity taxes or strata fees to be past due at any fime,

(b)  The Borrower covenants and agrees fo apply the net proceeds of its sale of the real propeity
municipally describied as 805 and 809 Laut Avenue, Crossfield, Alberin to its working capital,

{(¢) The Bank shall have the right to waive the delivery of any Security Documents or the
performance of any term or condition of the Facility Letter, and may advance all or any portion of
the Loans prior to satisfaction of any of the Conditions Precedont, but waiver by the Bank of any
abligation or condition shafl not constitute a waiver of performance of such obligation or
coudition in the future,

(d) Al financial terns and covenants shall be determined in aceordance with generally accepted
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aceounting principles, applied consistently,

V1, Enviromnental Matters

{a)  To the best of the Borrower's knowledge after due and diligent inquiry, no regulated, hazardous
or toxic substances are being stored on any of the Borrower's lands, facilities or premises (the
“Premises”) or any adjacent property, nor have any such substances been stored or used on the
Premises or in the Borower’s business or any adjncent property prior to the Borrower's
ovwnership, possession or control of Ihe Premises, The Borrower agrees to provide written nofige
to the Bank inunediately upon the Borrower becoming sware that the Premisos o any adjacent
property are being or have been contaminated with rogulated, hazardous oy toxJe substances, The
Botrower.shall not permit any activities on (he Premises (it direetly or indirectly could result in
the Premises or any other property being -contaminated with regulated, bnzardous or toxic
substances. For tie purposes of the Faoility Letter, the term "regulated, hazardous or toxic
substances” means any substance, defined or designated as hazardovs or toxic wastes, hazardous
or loxic material, 8 hazardous, toxio or radionctive substance or olher similar leym, by any
applicable federal, provincial or local statute, regulation or ordinance now or in the future in
effect, or any substance or materials, the use or disposition of whiclt is regulated by any such

" statute, regulation or ordinance; .

(b)  The Borrower shall promptly comply with all statutes, regulations and ordinaices, and with all
ordets, deerees or judgments of govermnental authoritics or couls having furisdiction, relating lo
the uss, colleofion, storage, treatment, control, removal or cleanup of regulated, hazacdous or
toxtic substances [in the Borrower's business] or i, on, or under the Premises or i, on or under
any adjacent property that becomes contaminated with regulated, hazardous or toxic substances
as 4 resuit of constenction, operations or other activities on, or the contamination of, the Premiscs,
or incorporated in any improvements thereon. The Bank may;, but shalf nol be obligated to, enter
upon the Premises and take sueh actions and ineur such costs and expenses to effect such
compliance as it deemns advisable and the Borrower shall reimbuirse the Bank on demand for the
full amount of all casts and expenses incurred by the Baok in connection with such complianee
activities;

(¢} The assets of the Botrower which are now ot in the future encumbered by the Security
Documents are hereby fivther morlgaged and charged to the Bank, and the Bank shall have a
securily inferest in such assels, as security for the repayment of such costs and expenses and
interest thereon, as if such costs and expensos had originally formed part of the Loans.

V1. DBank Visits

Representatives of the Bank shall be entitled to altend at the Borrower's business premises and fo view
all financial records of the Botrower at any time, on rensonable notice,

VI, Legal and Other Expenses

The Borrower shall pay all reasonable legal foes and disbursements (on a solicitor a0d own client basis)
in respeot of the Loans, the preparation, issue and registfation of the Security Documents and the
enforcement and preservation of the Bank's rights and remedies under this Facility Letter and the
Security Documents, and all reasonable fees and costs for appraisals, insurance consultation, crodit
reporting and responding to demands of alty government or any agency or depattment thereof, whether
or pot the documentation is compleled or any finds are advanced under the Loans.
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X Non-Merger and Nou-Assignment

This Facility Letter shall, on execution by the Borrower and each Guaranfor, replace all previous factlity
letters from the Bank to the Borrower with respect to the Loans, Any existing loan to the Borrower
shall be modified, not refinanced, without novation of the Borrower's existing facilities or obligations,
by virtue of the Facility Letter unless otherwise provided in the Facility Lefter. The terms and
conditions of the Facility Letter shall not be merged by and shall survive the axecution of the Security
Documents. In the event of a conflict belween the ferms of this Facility Letter and the terns of the
Security Documents the terms of this Facllily Letter shall prevail (o e extent of such conflict.

The benefits conferred by this Facility Letter shall enure to the benefit of the Bank and its successors
and_assigns and shall be binding on the Bomower and Guarantor(s) nnd their succossors and permitted
assigns, '

Neither the Borrawer nor the Guarantor(s) shall assign alt or any of its rights, benefils o obligations
under this Facility Letter without the prior written consent of the Bank.

X, Waiver or Variation

No term or condition of the Facility Letter or any of the Securily Documents may be waived or varied
verbally or by any course of condust of any officer, employee or agent of the Bank. All waivers must
be in writing and signed by the waiving patty,

Any amendment to the Facility Letter or the Securily Documents most be jn writing and signed by a
duly authorized officer of the Bank,

X1, Consent and Acknowledgement to Collection, Use and Disclosure of Information

When it is necessary for providing products and services to the Borrower or any Guarantor, the
Borrower and each Guarantor consents to the Bank obtaining from any credit reporting agency ar from
any person any information (including personal information) that the Bank nay require at any time.
The Bowrower and each Guarentor also congent lo the disclosure at any time by the Bank any
information coneerning the Borrower and any Guarantor {o any credit grantor, to any credit reporting
agenay, or to the Bank’s subsidiaiies and affiliates. [Fapplicable, the Borrower also authorizes the Bank
to relense tho information contemplated by any builder's lien or shmilar legislation to all persons
claiming a right to such infovmation under such legislation. The Borrower and each Guarantor may
refuse or withdraw these consents; however, this may result in the Bank canceling or withholding
products or services for which these consents are necessaty. Unless eaclt Guatantor advises the Bank
othenvise, the Bank may use each Guarantor's social insurance number to help ensure deeurate credit
enquiries,

Xil, Time of Essence

Time shall be of the essence of the Facility Letter.

X1, Goyerning Law

This Facifily Letter and, unless otherwise specified thereln, ali other documents or institments delivered
in accordance with this Facility Letter shall be governed by and interpreted in accordance with the faws
of the Provinee of Alberta (the “Governing Jurlsdiction®) and the [aws of Canada applicable therein,
The Borrower and Guarantor(s) ivevocably submit to the exclusive jurisdiction of the courts in the
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HSBC Q)

1020457 (06-1999)

BC Bank Canada Date
OF CREDIT BY WAY OF CURRENT ACCOUNT OVERDRAFT AGREEMENT JZ NUumey 2o, 1o/
*xcr's Namz Branch Mame : i ’
GROUNDFORCE GEODRILLING SOLUTIONS INC. CALGARY MAIN RRANCH
Borrower's Address Branch Address

#650, 910-7" Avenue 5.W., Calgary, Alberta T2P 3N3

407 - 8" Avenue §,W., Calgary, Alberia T2P 1E5

Current Aceount Number

-1 oLy~ o

Loan Limit*

$500,000 CAD

Rate of Interest on Loan*

Prime Rate plus

1.75%

Monthly Fee*

$100.00 CAD

*or such ather loan Hmit, rate of interest on loan or monihly for as may hereafier be agreed upon by the Borrower as evidenced by their agreement in writing

fram thne fo time,

In consideration of HSBC Bank Canada (the “Baok™) providing the sbove-noted account (the “Account™) for the undersigned (the “Bomower"), the
Borrower agrees with the Bank as follows:

1. For the purposes hereof, the term “Loan™ means the aggregate of all amounts debited to the Account (including cheques, withdrawals, interest service
charges and fees imposed by the Bank) in excess of the aggregate at any time and from time to time of all amounts credited to the Account,

2. The Borrower shall pay interast to the Bank on the daily closing balance of the Loan at a floating rate equal to the Bank's Prime Rate plus the percentage
noted above. Such intetest shall be calculated and payable monthly, on the last day of zach and every monih, both before snd after any terminaton of the
Account, or judgment, and until payment of the Loan in full. The “Bank's Priroe Rete” shall mean the floating annual rate of imterest established and
ennounced by the Bank from time to ime as the reference rate for purposes of determining the rates of interest it will charge on loens depominated in
Canadian dollars in Canada. A centificate of & vice-president of the Bank shall be conclusive cvidence of the Bank's Prime Rate from time.to time,

In addition to debiting the Acvount with the amount of each cheque, payment order or other item dravn on the Account, and ¢ach withdrawal, the Bank

C%hall also be entitled to debit the Account with the amount of all interest (including compound interest) payable by the Borrower monthly to the Bunk
pursuant ta this Agreement as well gs the said monthly fee and other charges payable by the Borrower, and the amount of any legal costs incurred by the
Bank with respect to the Borrower. .

4.  The Borrower shall not parmil the Loan o exeeed the Loan Limit not any margin requirement which may be imposed by the Bank. The Bank may refuse
- t0 honor any cheque, permit any withdrawal or pay any other item if the Loan exceeds, or would after such payment exceed, the Loan Limit on the date
such cheque, withdrawal and other jten js presented to the Bank for payment; provided that this Agreement shall continug to apply to the Loan and o the

Borrower notwithstanding any Loan in excess af the Loan Limit,

5. The Borrower shall use the Account (and incur the Loan) solely for business purposes.

6. The Botrower shall deliver to the Bank from time to time, promiptly on request by the Bank and in form and substance satisfactory to the Bank, n demand
protaissory note or other acknowledgement of debt evideneing the amount of ali indebtedness and liability then owing by the Borrower to the Bank
pursuant to or in respect of this Agreement, and in this regard the Borrowes shall deliver to the Bank a supply of blank demand promissory notes which
the Bank shall bz awhorized, at its discretion, o complete on behalf of the Botrowee rom time to time in pursuance of this clause, In the event that any
such promissery note of any other acknowledgement of deby, security or other document is requested by the Bank, the Bank shall not be obligated to
honour any cheque 'or permit any withdrawal or other debit to the Account untit such promissory note, other acknowledgenent of debt, security or other
document is deliverced to the Bank,

7. The Borrower shall comply with ell present and future agreements between the Borrower and the Bank including any operation of account agieement
between the Borzower and the Bank; provided that in the event there exisis any conflict betwesn the provisions of such operation of sccount agreement

and the provisions her¢of, the provisions hercof shall govers.

8. The Bank shall have the right at any time te demand immediate payment of the Loan, or any part thereof, together with interest, fees, charges and costs
outstanding hereunder and the Borrower shall forthwith comply with any such demand. In addition, the Bank mey at any time terminate this Agrcement
forthwith upon giving notice to the Butrower, in which event al} nmounts payable by the Borrower to the Bank pursuant to this Agreement shall forthwith

and thereafter the Bank shall not be abliged to honor any chegue, permit any withdeawal or permit the creation of increase of the

become due and payable

Loan,

pon reeeipt from the Bank each month of r statement of the Account together with all cheques or voushers for amounts appearing thereln charged to the
Account, the Borrower shall exantine such statemeny, cheques or vouchers and check the credit and debit enteies in the statemant, and, within thirty days
after the Bank delivers or mails such statement, chegues and vouchers to the Borrower, the Borrower shall notify the Bank in writing of any émors,
irregularities or omissions therein or therefrom; and at the expiration of the said thivty days (except as to any errors, irreglerities or omissions of which
the Bank has been so notified) it shall be conclusively scttied as bewween the Bank end the Borrower that such statement and the amount of the balance



-a.

shown thereon is correct and the said cheques and vouchers are genuine and properly chargeable to and charged against the Account and that the
Borrower was not entitled to be credited with any sum not eredited, a5 reflected by the statement, For greater certainty, the Bank shall not, in any legal
action to which the Bank is a party, be required 1o prove the existence of any trunsaction which is disclosed by any such statement or the accitrecy of any

such staternent,
%f moz¢ than one person Signs this Agreement:

{a) the obligations of the undersigned pursuant to this Agreement are joint and several; and

(b the Bank is hereby authorized to honour any cheque drawn on the Account or pay any withdrawal from the Account to ereate or increase the Loan
{or otherwise) iTany such cheque ot withdrawal request is signed by any one of the undersigned,

. 1fthis Agreement is signed by a partnership:
{a) the obligation of the pactoers of the partnership are joint and several; and

(b}  the Bank is hercby authorized w honour any cheque drawn op the Account or pay any withdrawal from the account to create of increase the Loun
{or otherwise) ifany such cheque or withdrawal request is signed by one of the purtners.

12, All words denoting the singular shall be pluralized throughont this Agreement a5 the context requires and all words denating gender shal) be construed as
the context requires and will include bedy corporate whees the context requires.

13, Nothing herein contained shall Jimit the Bank’s right to set off the debit balance of the Account from time to time against the credit balunce of the
Botrower in any other zccount at the Bank op sgninst any other money which may from time to time be owing 16 the Botrower from the Bank such right
being expressly affirmed hereby. :

14.  Any sceurity for the Loan hedd by the Bank shall not be released, discharged, redeemed or extinguished by reason of the Loan being repaid or the
Account ceasing 1o have & debit balance at any sime or the Borrower ceasing Lo be indebted to the Bank, and shall subsist and secure future amounts
debited 10 the Account umtil such security is retumned or released and discharged in writing by the Bank.

t5.  Any notiee or staterment referred to herein may be delivered or may be mailed by prepaid ordinary mail te the Bosower at the eddress set put above and
the Borrower shall be deemed 1o have received such notice or statement on the date of delivery, if delivered, and two days after nwiling, if mafled,

@l‘lﬁs Agreoment shall be in addition to any other debt instrument, security or agreoment between the Bank and the Borrower and shall enure o the benofit
ofthe Bank, its successors and assigns and shall be binding on the Borrower, and the Bormowes's heirs, exeeutars, administealors, successors and n55igns.

17, This Agreemueat shall be govemed by and construed in accordance with the laws of the Province in which the branch of the Bank is located as sot forth
above,

18. The parties hereto have expressly required that this Agreement and il deeds, documents and noticos rolating thereto be drafied in the English language,
Ees partics aux presentes ont expressement exige que la presente convention, et tous autres actes, documents on avis qui y sont afTerents sofent rediges en
langue anglaise,

‘or Individuals:

Sgned, Sealed and Delivered by ™

Cuslomer (Scal)

n the presence of}

Witness {Scal)
Customer




For s Corporation:

-

For a Partnership:

GROUNDFORCE CEQDRILLING SOLUTIONS INC.
Customer -

By:

ﬁ‘i’/ R0 fr et S

c&o

By:

Names
Title:

signed, Sealed and Delivered in the presence of:

{Seal)

Witness Customer {Partries)

Narse

Address

{Seal}

Witness

Namir

Address

{Seal}

Witneys

tName

ilidocs - THZI850v]
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Addees

(Al partners should sign under seal und the signature of each partner should be witnessed individually.)




HSBC Bank Canada
407 - 3™ Avenue S.W., Calgary, Alberta T2P 1E5

' MASTERCARD INDEMNITY AGREEMENT

In consideration of HSBC Bank Canada (the “Bank”) issuing at the request of (the
“Undersigned”) a MasterCard in favour of each holder described on Schedule “A” to this
Indemnity, each MasterCard to have a maximum credit limit in the amount set out opposite the
name of such holder, the Undersigned hereby unconditionally and irrevocably agrees as follows:

1.

To indemnify and save the Bank harmless against all actions, losses, costs, charges,
damages, expenses, liabilities, claims and demands of whatsoever nature, which the bank
may incur or sustain by reason of or in connection with such MasterCard, other than loss
or damage resulting from the gross negligence or wilful misconduct of the Bank.

To pay to the Bank each amount drawn and/or advanced under the MasterCard together
with interest thereon all in accordance with the terms and conditions of the Bank's
MasterCard Card Agreement, as amended from time to time.

To pay to the Bank any and all issuing, anoual and other fees levied by the Bank from
time fo time in connection with the issuance by the Bank and the continued use by the
holder of the MasterCard. :

The Bank is authorized to debit any account or accounts of the Undersigned at the Bank
with any amount which is payable hereunder, without any demand being made therefore,
and the Bank may create an overdraft in such account or accounts if there is insufficient
credit balance to cover such debit entry.

The Bank is authorized and empowered by the Undersigned to pay immediately any
amounts demanded from the Bank for which the Bank from time to time becomes liable
to pay under or by reason of the MasterCard without any reference to or further authority
from the Undersigned and without being under any duty to enquire whether any claims or
demands on the bank have been properly made notwithstanding that the validity of any
such claim or demand, or the amount thereof, may be in dispute.

The Bank assumes no liability or responsibility for the good faith or acts of the holder or
MasterCard.

If i) the MasterCard is renewed; ii) the authorized credit limit is exceeded; or iii) the
authorized credit limit is increased, whether upon the application of the Undersigned, or
otherwise, it is agreed that all the terms of this Indemnity shall nonetheless remain in full
force and effect,

Schedule “A” to this Indemnity may be amended from time to time by the addition or
deletion of holders and the revision of maximum credit limits in accordance with written
instructions received by the Bank from the Undersigned, Each employee of the Bank is
hereby authorized to make such additions, deletions and revisions fo Schedule “A”,



(®

9. In the event that the Bank is instructed by the Undersigned to delete the name of a holder
from Schedule “A” to this Indemnity, the Bank shail suspend the credit privileges
extended to such holder. The Undersigned shall use its best efforts to obtain possession
of the MasterCard from such holder and return the same to the Bank. Notwithstanding
the suspension of credit privileges and the returp of the MasterCard to the Bank, it is

agreed that this Indemnity shall remain in full force and effect.

10.  The rights and powers conferred by this Indemnity are in addition to and without
prejudice to any other rights which the Bank may now have or hereafter acquire from the

Uundersigned.

1l. The Undersigned shall pay all reasonable legal fees and disbursements of the Bank in
respect of the enforcement of preservation of the Bank’s rights and remedies under this

Indemnity,

12. Time shall be of the essence of this Indemnity.

13, This Indemnity shall be governed by and construed in accordance with the laws of the

Province of Alberta which shall be deemed to be the proper law hereof.

4. If any one or moré provisions of this Indemnity or any part thereof shall be declared or
adjudged to be illegal, invalid or unenforceable under any applicable law, such illegality,
invalidity or unenforceability shall not vitiate any other provisions of thig Indemnity,

which shall remain in full force and effect.

15.  The terms of this Indemnity shall ensure to the benefit of and be binding upon the Bank

and the Undersigned and their respective successors and assigns,

16.  Where the confext of this Indemnity so fequires, words importing the singular number

include the plural vice versa.

2otl
Dated at Calgary, Alberta this é! o4 day of M ¥ , 20110

GroundForce GeoDrilling Solutions Ine.

S

By:




e

SCHEDULE “A”

Name of Holder

Maximum Credit Limit

Date

Total

HBdocs - 3101202y)




ENVIRONMENTAL INDEMNITY
THIS AGREEMENT is made the 37\ day of April, 2011.

BETWEEN:

GROUNDFORCE GEODRH.LING SOLUTIONS INC. a corporation
incorporated pursuant 1o the laws of the Province of Alberta (the
“Corporation”)

~and -

HSBC BANK CANADA, a Canadian chartered bank having an office in
the City of Calgary, in the Province of Alberta (the “Bank™)

WHEREAS the Bank agreed to provide to the Corporation certain loan facilities and the
Corporation agreed to grant to the Bank certain security in support thereof (all such security being

-collectively celled the “Security™); and

WHEREAS the Bank requires as 2 condition of its loans, that the Corporation indemn ify
and hold the Bank harmless against and from certain obligations for which the Bank may incur lability
(whether as holder of or assignee under the Security or-in the enforcement or the realization of the
Security) pertaining to the abandonment or reclamation of the property to which the Security applies
including, without limitation, those lands described in Schedule “A” attached hereto {the “Property”) or
by reason of the threat or presence of any Contaminant, at or near the Property;

NOW THEREFORE, in consideration of the promises set out herein and in the Security
and for One Dollar ($1.00) and other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged by the Corporation, the Corporation, intending to be legally bound,
hereby agrees as follows:

1. Recitals

The foregoing recitals are incorporated into this Agreement by this reference.




(a)

)

(©

(d)

(@)

Defined Terms

“Contaminant” includes, but is not limited to, any pollutants, noise,_ dangerous
substances, liquid waste, industrial waste, hauled liquid we;ste, toxic substances,
hazardous wastes, hazardous materials, hazardous substances and contaminants including
any of the foregoing as defined in any Environmental Law now or hereafter effective.

“Environmental Law” means any and all applicable international, federal, provincial,
state, municipal or local laws, statutes, regulations, freaties, orders, judgments, decrees,
ordinances, official directives and all authorizations, relating to the environment,
occupational health and safety, or any Environmental Activity.

“Envirenmental Activity” means any past, present or future activity, event or
circumstance in respect of a Contaminant, including, without limitation, its storage, use,
holding, collection, purchase, accumulation, assessment, generation, manufacture,

construction, processing, treatment, stabilization, disposition, handling or transportation,

or its Release, escape, leaching, dispersal or migration into the natural environment, °

including the movement through or in the air, soil, surface water or groundwater,

“Release” includes discharge, spray, inject, inoculate, at;andon, deposit, spill, leak, seep,
pour, emit, empty, throw, dump, place and exhaust which might oceur in any manner
whatsoever.

Indemnity

The Corporation shall at all times indemnify and hold harmless the Bank against and
from any and all claims, suits, actions, debts, damages, costs, losses, oblipations,
judgments, charges, and expenses, of any nature whatsoever suffered or incurred by the
Bank, directly or indirectly, as holder of or assignee under the Security or in the
enforcement or realization of the Security or on account of any Environmental Law,
including the assertion of any lien thereunder, with respect to:

(i) the Release of a Contaminant, the threat of the Release of any Contaminant, or

the presence of any Contaminant affecting the Property, whether or not the same



(b}

originates or emanafes from the Property or any contiguous real property,
including any loss of value of property as a result of any of the foregoing;

()  any costs of removal or remedial action incurred b3; the Government of Canada
or any provincial government or any other government or governmental body, or
any costs incurred by any other person or damages from injury to, destruction of,
or loss of natural resources in relation to the Property or any contiguous real
property, including reasonable costs of assessi;:g such injury, destruction or loss
incwred pursuant to any Environmental Law;

(i)  liability for personal injufy or property damage arising under any statutory or
coramon faw tort theory, including, without limitation, third party, consequential,
indirect damages and damages assessed for the maintenance of a public or private
nuisance or for the carrying on of a dangerous activity at or near the Property;

(iv)  any other environmental matter affecting the Property within the jurisdiction of
any federal environmental agency, or any provincial or local environmenta]
agency; and

v) all environmental, health, reclamation and clean up costs and obligations
associated with or pertaining to the abandonment or reclamation of the Property
or any wells, facilities, buildings, fixtures or equipment located thereon.

The Corporation’s oblization under this Agreement shall arise upon the discovery of the
presence of any Contaminant or upon the creation of an obligation to abandon, reclaim or
clean up any of the Property, whether or not any federal agency or any provinciat or local
environmental agency has taken or threatened any action in connection with the presence
of any Contaminant.

The Corporation acknowledges that any agreement by the Bank to make advances to the
Corporation has been made in reliance upon the Corporation’s indemnity in this
Agreement. For this reason, it is the intention of the Corporation and the Bank that the
provisions of this Agreement shall supersede any provisions in any other agreement, or
document including, without restricting the generality of the foregoing, the Security or
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any other documents thereto which might in any way limit the liability of the Corporation
and that the Corporation shall be Jiable for any obligations arising under this Agreement
even if the amount of liability incurred exceeds the total amount of any amounts paid or
payable under the Security. = All of the representations, warranties, covenants and
indemnities of this Agreement shall survive the repayment of any loans by the
Corporation to the Bank and the termination or expiration of the Security.

4. Solicitor’s Fees

if the Bank retains the services of any solicitor or solicitors in connection with the subject
of the indemnity herein, the Corporation shall pay the Bank’s costs and solicitor’s or solicitors’ fees (on a
selicitor and its own elient basis) thereby incurred. The Bank may emplay solicitors of its own choice.

3. Interest .

In the event that the Bank incurs any obligations, costs or expenses under this Agreement,
including, without limiting the generality of the foregoing, those associated with any environmnental
assessment or audit, the Bank may require in relation to the Property, the Corporation shall pay the Bank
immediately upon demand, and if such payment is not received within ten ( iO) days, interest on such
amount which shall, after the expiration of the ten-day period, accrue at the highest rate of interest
stipulated in the Security until such amount, plus interest, is paid in full,

6. Notice

All notices, demands, requests or consents given or made pursuant hereto shall be given
in writing. in accordance with the provisians of the Security.

7 Waivers

The Corporation waives any right to requirs the Bank at any time to pursue any remedy
in the Bank’s power whatsoever. The failure of the Bank to insist upon strict compliance with any of the
terms hereof shall not be considered to be a waiver of any such terms, nor shall it prevent the Bank from

insisting upon strict compliance with this Agreement or any related documents at aniy time thereafier,
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8. Severability

Any obligation of the Corporation hereunder shall be reduced to the extent necessary to
avoid contravention of any law, and subj.e.ct to the foregoing, if any clanse or provision herein contained
operates or would prospectively operate to invalidate this Agreement, in whole or in part, then such ciause
or provision shail be as though not contalned herein, and the remainder of this Agreement shall remain
operative and in full force and effect.

9, Successors and Asgiens

' This Agreement shall enure to the benefit of the successors and assigns of the Bank and
shall be binding upon the successors, assigns, receivers and trustees of the Corpotation,

10, Controlling Laws

This Agreement shall be governed by, and construed in accordance with the laws of the .
Frovince of Alberta and the laws of Canada in effect in the Province of Alberta,

IN WITNESS WHEREOF the' parties have"executed this Indemnity Agreement as of
the date first above written.

GROUNDFORCE GEODRILLING
SOLUTIONS INC.

Naryé: David Hawkifs
Titla-Chiof Executivo Officer ols




Schedule “A»

PROPERTY

PLAN 8010002
BLOCK A
LOT 13
EXCEPTING THEREOUT ALL MINES AND MINERALS

PLAN 8010002
BLOCK A

LOT 14

EXCEPTING THEREOUT ALL MINES AND MINERALS
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To:
Re:

CONFIRMATION AND ACKNOWLEDGEMENT
(BORROWER)

HSBC BANK CANADA (the "Lender™)

Credit Facility Letter Agreement dated March 25, 2011 between GroundForce GeoDrilling
Solutions Inc. (the "Borrower") and the Lender (the “Initial Loan Agreement")

AndRe:  Credit Facility Letter Agreement dated May 7, 2012 between the Borrower and the Lender,

Dated:

which amends and restates the Initial Loan Agreement, as amended, supplemented, restated
or replaced from time to time (the "Revised Loan Agreement")

May 10, 2012

As security for the present and future indebtedness, liabilitles and obligations of the Borrower to

the Lender, direct or indirect, joint or several, absoluts or contingent, matured or unmatured, under the
Initial Loan Agreement (collectively, the "Current Obligations"), the Bomower granted or issued ot
caused to be issued to the Lender the security described in Schedule "A" attached hereto (collectively, the
"Security”). In consideration of the Lender agreeing to provide additional and amended credit facilities
to the Borrower under the Revised Loan Agreement, and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged by the Borrower, the Borrower herehy
confirms and acknowledges to, and agrees with, the Lender as follows:

L.

The Security remains in full force and effect, enforceable against the Borrower in accordance
with its respective terms, subject to applicable bankruptey, reorganization, moratorium and other
laws of similar application affecting the rights of creditors generally, and continues to morigage,
charge and grant to the Lender a security interest in and to all of the present and after-acquired
real and personal property of the Bosrower, as applicable, to secure payment and performance of
the Current Oblipations,

The Security will be enforceable against the Borower in respect of, and will secure, all present
and future indebtedness, kiabilities and obligations of the Borrower fo the Lender, direct or
indirect, joint or several, absolute or contingent, matured or unmatured, under the Revised Loan
Agreement (the "Additional Obligations"), and the Current Obligations shall rank pari passu
with the Additional Obligations.

The Security and this Confirmation and Acknowledgement shall be governed by and construed in
accordance with the laws of the Province of Alberta and the laws of Canada applicable therein,
The Borrower hereby irevocably and unconditionaly attorns to the non-exclusive Jurisdiction of
the courts of Alberta and all courts competant to hear appeals therefrom.

The Borrower shall, at the request of the Lender acting reasonably, do all such further acts and

execute and deliver all such further documents as may, in the reasonable opinion of the Lender,
be necessary or desirable in order to perform and carry aut the purpose and intent of (he Revised
Loan Agreement, the Sccurity and this Confirmation and Acknowledgement.



This Confirmation and Acknowledgement is in addition to, and not in substitution or replacement
of, any and all ather security or other documents the Bank may require from the Borrower, or any
of its guarantors, pursiant to the terms and conditions of the Revised Loan Agreement,

This Confirmation and Acknowledgement shall be binding upon and inure to the benefit of and
be epforceable by the respective successors and permitted assigns of the Lender and the
Borrower, as applicable; provided, however, that the Borrower may not assign or ransfer aoy of .
its rights or obligations hereunder without the prior written consent of the Lender.

GROUNDFORCE GEODRILLING
SOLUTIONS INC.

—
Per; /—"W/

Narng: David Hawkins
Tirte: Chief Executive Officer




. SCHEDULE "A"
SECURITY
The security previously granted by the Borrower to the Lender, and continuing hereafter, {5 as
follows:
L. line of credit by way of account pverdraft agreement dated January 20, 2011.

2 general security agreement dated January 20, 201 1.

3 Security with Respect to Business Insurance Policies (xe: Assignment of Insurance) dated January
20, 2011.

4, indemnity re: mastercard facility dated January 20, 2011
5. security over cash, credit balances and deposit instruments dlated Jannary 20, 201 1
6. demand coliateral mortgage in the amount of $910,000 dated April 27, 2011,

7. environmental agreement and indemnity dated April 27, 2011,
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HSBC Bank Canada
AGREEMENT FOR FOREIGN EXCHANGE CONTRACTS
HSBC Bank Canada Date:
407 - 8% Ave SW November 6, 2012
Calgary AB T2P |E5
{(Bremieh Address)

In exchange for HSBC Bank Canada ("we”, “our” or “us") entering inta forward exchange contracts (“Contracts™) with Yyou for the purchase
andfor sale of foreign currency at a specified future date (the “Delivery Date™), you agree as follows:

4,

LD 207

Inthis Agreement,

“Authorized Individual® means an Anthorized Signatory as specified in your most recent HSBC Certified Copy of Resolutions and
Banking Certificate, and any individual listed in schedule 1 to this Agreement,

“Business day” means, unless otherwise specified by us in writing, any day other thana Saturday or Sunday on which commerejal banks in
both New York, NY, USA and Toronto, ON, Canada, cffect deliveries of currenty and aje not authorized arrequired by law to close,

“Commercial Account Operating Agreement” means the agreement governing the provision of our banking services to you,

“HSBC Certified Copy of Resolutions and Banking Certiflcate” means the certified resolutions and banking certificate mostrecently
delivered by you and accepted by v,

“You’ and “your” means the Organization (as set out in the HSBC Certified Copy of Resolutions and Banking Certificate), all Authorized
Bignatories, and if the Organization is a general parlnership, limited partnership, limited fiability parinership or Joint venture, includes
every pariner, general partner, or joint venture participant, respectively, of the Organization.

Any term not defined in this Agreement will have the meaning given to it in the Commercial Account Operating Agreement and in the
relevant Confination.

This agtcement (“Agreement™), the Confirmation for each Contract, and the Conmnercial Account Operating Agreement, all as
amended, together form the agreement between the parties and together constitute a single agreement between the parties. Ifthe terms
of the Confirmation or the Commersial Account Operating Agreement conflict with this A greement or the Confirmation, the terms of
this Agreement and Confirmation will prevail in regards to any foreign exchange transaction. If the terms of this Agreement conflict
with the Confirmation, the terms of the Confirmation wili prevail for the relevant wansaction,

Upon receiving an oral or written request from your Autharized Individual for a Contract, we will send you a written confirmatien (the
“Confirmation”) of the amount of foreign currency (o be purchased or sold, the price payable, the exchange rate applicable, and the
Delivery Date, “Written” requests and Confirmations may be sent by fax ar other electronic means from which a hardcopy may be
produced or through use ofa System. Upon recei pt of the Confirmation, your Authorized Individual wil) immediately sign and return a
copy to us. The failure to issue a Confirmation or retwn a signed copy does not prejudice or invalidate the terms of a Contract. You

agree that we may actand rely on Electranic Instructions from youeven where Security Codes are not used in providing the instructions.

The terms of the Confirmation are deemed to be correct and accepted unfess there is manifest error or unless a party sends a corrected
Confirmation to the other party within three (3) business days of receiving the Confirmation (or such shorter period as appropriate given
the Delivery Date). The recipient has three (3) business days from receipt of the corrected Confirmation (or such shorter period as
appropriate} fo object to the terms of the corrected Confirmaation.

Delivery of the foreign currencies are to be made to the place specified in the Confirmation, and, unless otherwise specified in the
Confirmation, are to be made by wire transfer effective on the Delivery Date. Our obligation to make delivery ot payment is contingent
on delivery or paymeunt first having being made by you, unless we agree otherwise. The Delivery Date must be a business day.

If, on any Delivery Date, more than one delivery of a particular currency under a Contract(s) is to be made between our respective
settiement netting offices, then each party will aggregate the amounts of such currency deliverable by it through its settlement netting
office and only the difference between these aggregate amounts is to be delivered by the party owing the larger aggrepate amount to the
other party. If the aggregate amounts are equal, no delivery of the curency is te be made.

You represent and warrant that throughout the term of this Apreement;

{a) You have duly executed, and have all requisite power, authority and approvals to enter into and to perform your obligations under
this Agreement and each Coniract;
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- {b) The Agreement and each Contractare binding upon and enforceable againstyou in accordance with their terms {subject to applicable

bankruptcy, reorganization, insolvency or similar laws affecting creditor’s rights generally and applicable principles of equity) and
the execution and implementation of this Agreement and any Contract by you will not cause you to violate or contravene any law,
regulation or court or governmental order by which Yyouare bound or t6 which you are subject;

{c) No Event of Default, as defined in paragraph 9, or event which, with notice or lapse of time or both, would constitute an Event of
Default, has oceurred and is continuing with respect to you;

(d} You act s principal, and not as agent or in any other capacity, fiduciary or otherwise, in entering into each and every Contract;

(¢} You are not relying upon our advice (whether written or oral) and will make your own decisions regarding the entering into any
Contract based upon your own Judgement and upon advice from such professional advisors as you deen necessary to consult;

() You understand the terms, conditions and risks of each Contract and are willing to assume (financially and otherwise) thase risks;

and

{2} If you enter into a Contract through a settlement netting office other than your head or home office, notwithstanding the place of
 booking office or your jurisdiction of incorporation or organization, your obligations are the same as if you had entered into the
transaction through your head or home office, This representation will be deemed to be repeated on each date on which a Contract

is entered into,
Throughout the term of this Agreement:

{8} You will, at all times, obtain and comply with the terms of, and do all this is necessary to maintain in full force and effect, ail
authorizations, approvals, licenses and consents Tequired fo enable you to lawfully perform your obligations under the Agreement
and each Coatract; and ‘

(b) You will notify us promptly if an Event of Default has occurred,
It is an event of default (“Event of Default™) under this Agreement if you:

(=) Fail, when due, to make any payment required of you under this Agreement or any Confract; materially breach your abligations
under this Agreement, any Contract, or the Commercial Account Operating Agresment; fail to fulfil any abligations you may
have to us (whether under this Agreement, any Contract, or otherwise); or if any of your representations or warranties, is or
becomes incorrect, misleading or untrue and such default is not cured within one (1) business day after written notice of the
defauit is sent by us; or

(b} Repudiate any of your obligations under this Agreement, any Contract or the Commercial Account Operating Agreement or failure
by you or your guarantor to perform any of Yyour respective obligations under a credit support docurment with us; or

(c) Commence, as debtor, any case or proceeding in bankruptey, insolvency, reorganization, liquidation, dissolution or similar laws
("Insolvency Proceeding”); or request the appaintment of 1 receiver, liquidator, trustee, custodian or similar official for yourself
or any substactial portion of your property; or an Insalvency Froceeding has been comunenced against you by any other person
and such Insolvency Proceeding (i) is consented to or not contested by you in a timely manner, (i) results in an order for
winding-up, liquidation, reorganization or other similar relief, or (iif) is not dismissed within fifleen {15) calendar days; or make
a general assignment for the benefit of creditors: or are otherwise unable to pay your debis as they become due,

10. The “Close-Out Date”, means any date we designate provided it is not more than 20 days from;

IR

(a) in velation to an Event of Default referred to in subparagraph 9(a), the business day immediately following the expiry of the -
notice period set out in subparagraph 9(a), and

{b) Io refatien to an Event of Default referred to in subparagraphs 9(b) and 9(c), the date on which the Contract is closed out,

Once an Event of Default occurs, we will no Jonger be obligated to fulfil any existing Contracts or to enter Into any further Contracts
and may, in our absolute discretion, purchase or sell on the foreign exchange market at the then current (“spot”) exchange rate, the
principal amount of the foreign currency which you have agreed to sell or purchase under a Contract, or enter into an offsetting contract
in order to prevent any Rirther effect on us of any variation in the exchange rate during the balance of the period ending on the Delivery

Date.

If an Event of Default has occurred and is continuing, we will further have the right to terminate ali, but not less than all, outstanding
Contracts, so that they are cancelled immediately, except to the extent that in our good faith opinion, certain of such Contracts may not
be terminated by applicable law. Such close-out shall be effective upon receipt by you of notice that we are terminating such Contraets,
Notwithstanding the foregoing, in the event of an Event of Default referved to in subparagraph 9(c), termination shall be automatic as to
alt outstanding Contracts, as of the time immediately preceding the fnstitution of the relevant Insolvency Proceeding. We will have the
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' n:ght to liquidate all terminated Contracts as follows:
(a) Calenlating a “Closing Gain®, or, as apprapriate, the “Closing Loss™ as foilows:

() for each Contract calculate 2 “Close-Out Amount” as follows:

(1) in the case of a Contract whose Delivery Date is the same as or is lacer than the Close-Out Date, the amount of currency
which was to be delivered under such Contract; or

{2) in the case of a Contract whose Delivery Date precedes the Close-Out Date, the amount of currency which was to ba
delivered under such Contract increased, to the extent permitted by applicable law, by adding interest thereto from and
including the Delivery Date to but excluding the Close-Out Date at our prime commerciat lending rate of interest from time
to time; and

(3} foreach such amount in a currency other than the base currency described in Schedule 2 (the “Base Currency™), convert
such amount into the Base Currency at the exchange rate at which, at the time of the calculation, we can buy such Base
Currency with or against the currency to be delivered under the relevant Contract; and

(ii) determine in relation to sach Delivery Date: (1) the sum of all Close-Out Amounts which we would ofherwise have been entitled
to receive from you (“Payments to Us™); and (2) the sum of all Close-Out Amounts which we would otherwise hiave been
obliged to deliver to you (“Payments to You™); and

(iii) if the Payments to Us are greater than the Payments to You, the difference shall be the Closing Ggin for such Delivery Date; if
the Payments to Us are less than the Payinents to You, the difference shall be the Closing Loss for such Delivery Date.

(b) To the extent permitted by applicable law, we will adjust the Closing Gain or Closing Loss for each Delivery Date falling after the
Close-Out Date {o present value by discounting the Closing Gain or Closing Loss from and including the Delivery Date to but
excluding the Close-Out Date, al LIBOR for the Base Currency as at the Close-Out Date or at such other rate as may be prescribed
by applicable law. “LIBOR” means the average rate at which deposits in a currency for the relevant amount and time period are
offered by major banks in the London interbank market as of 11:00 a.m. {(London time} on such date, or, if major banks do not offer
deposits in such currency in the London market on such date, the average rate at which deposits in the cwrrency for the relevant
amount and time period are offered by major banks in the relevant foreign exchange market at such time on such date as may be
determined by the party making the determination,

() We will aggregate the following amounts so that all such amounts are netted into a single liquidated amount payable to ar by us:
(x) the sum of the Closing Gaing for all Delivery Dates discounted to present value, where appropriate, in accordance with the
provisions of subparagraph 12(b) (which for the purposes of the aggtegation shatl be a positive figure); and (y) the sum of the Closin g
Losses for all Delivery Dates discounted to present value, where appropriate, in accordance with sy bpavagraph 12(b) (which for the
purposes of the aggregation shall be anegative figure). Each party’s obligation to make such payment will be automatically satisfied,
discharged and replaced by an obligation upon the party by whom the larger payment would have been payable to pay the other pariy
the excess of the larger aggregate amount over the smaller aggregate amount.

(d) If the resulting net amount is positive, it will be payable by you to us, and if'il is negative, then the absolute value of such amount
will be payable by us to you, subjeet to the right of set-off provided for in this Agreement,

It is acknowledged that we, a5 a matter of practice, will be entering into a correspanding contract with respect to each Contract in order
to have on hand the foreign currency to be sold, or to dispose of the foreign currency to be purchased, from You on the Delivery Date,
as applicable. Accordingly, if you fail to complete the Contract, we will suffer 2 loss directly proportionate to the amount, if any, by
which the exchange rate declines between the date of the Confirmation and the Delivery Date or earlierdate of sale of the foreign surrency
being sold by us under the Contract, or will suffer a loss d irectly proportionate to the amount, if any, by which Lhe exchange rate inereases
between the date of the Confirmation and the Delivery Date or earlier date of purchase of the foreign currency being purchased by us
under the Contract.

14, You further agree to teimburse and indernnify us, immediately on demand, for all Josses (including those setout in paragraph 13), costs,

15.

Q

damages, claims, suits, demands and liabilities suffered or incurred by us including any premiums, coramissions and solicitor and own
client legal fees or other fees'paid by us in connection with this Agreement or a Contract. You will also pay to us, an demand, interest
on the amount of such losses, costs and expenses cafeulated and payable monthly from demand date until payment in full at three percent
{3%) above our prime commercial tending rate of interest from time to time and will pay interest at the same rate on unpaid interest,

In addition to, and not in substitution for, any other rights that we may have, we are expressly authorized to charge, set-off or effect
compensation against any of your accounts with us or any amounts we may owe you, any amounts which may be payable by you
hereunder, and in this tegard to create an overdraft in such account(s) where insufficient credit batances exist, [f for the purpose of
charging, setting-off or effecting compensation, or for any other purpose hereunder, it is necessary lo convert one currency into
another, we witl apply our exchange rate in effect for conversion of such currency.

In addition to the foregoing, you acknowledge and agree that in no case are we responsible for any damages, losses, costs or expenses
suffered, incwrred or sustained by you as a result of the Contracts, including, withou( limilation, exchange rate fluctuations, fosses and

losses of interest,
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19,

20
21

H

26,

27

28

29,

The parties agree that the amounts recoverable hereunder inan Event of Defavlt are a reasonable pre-estimate of loss and not a penalty,
Such amounts are payable for the loss of bargain and the loss of protection against future risks,

Unless otherwise specified in this Agreement, all notices, instructions, demands or other communications issued in connection with this
Agreement will be in writing (which may be by fax or otherelectronic means from whicha hardcopy may be produced) and will be deemed
to have been given and received:

* Onthedelivery day-ifsent by personal def ivery, fax oranother form of electronic communication within the recipient’s normal business

hours or a business day,
* Onthe next business day afier the delivery day - if sent by personal defivery, fax oranother form of electronic communication after

the recipient’s normal business hours on the delivery day,
* On the third (3rd) business day after the mailing - if sent by mail,

[n each case, delivery must be made to the addresses set out in Schedule 2. A party may unilaterally amend jts address in Schedule
2 and the amendment will be effective upan delivery to the other party.

If any part of this Agreement is found to be unlawful, void, or for any reason unenforceable, then that provision will be deeined to be
severable from the rest of the Agreement and will not affect the validity and enforceability of any remaining pravisions.

Time is of the essence in the Agreement and each Contract.

Each party (a) consents to the monitoring or recording by the other party of any and all communications between trading, back-office
and marketing personnel of the parties in connection with this Agreement or any potential Contract, (b) waives any further notice of such
monitoring or recording, and {c) agrees to notify (and, if vequired by law, obtain the cansent af) such personnel with respect to such
monitoring or recording, The tape recordings may be submitted in evidence in any suit, action or other proceedings relating (o this
Agreement or any Contract and in the event of any dispute between the parties relating to this Agreement or a Contract, the parties may
use such tape recordings as evidence of the terms and conditions ofthis Agreement or such Contract, despite any writing to the contrary,
Neither party is obligated to maintain copies of such recordings and transcripts for the benefit of the other party.

No amendments, modification or waiver of this Agreement will be effective unless in writing executed by each ofthe parties; provided
that the parties may agree in a Confirmation to amend the Agreement solely with respect to the Contract that is the subject of the
Confirmation, and o amend Schedule | as per paragraph 18. '

For the purpose of disclosure pursuant to the faterest At (Canada), the yearly rate of interest to which any rate of interest payable upder
this Agreement which is to be caleulated on any basis other than a full calendar year, may be determined by multiplying that rate bya
fraction, the numerator of which is the number of days in the calendar year in which the period forwhich interest at such rate js payable
and the denominator of which s the number of days comprising such other basis. '

The parties agree that each Contract is an “eligible financial contract” as that term is defined in the Bankruptey and Insolvency At
{Canada), the Companies’ Creditors Arrangement Aet (Canadal and the Winding up & Resiructuring Act (Canada).

Ifaparty is prevented from, hindered ordelayed by reasen of force majeure in the delivery orreceipt ofany curreney in respectofaContract,
orifitbecomes, or in its good faith judgement believes it may become, unlawful forit to make or receive any payment in respect ofa Contract,
then that party shall promptly give notice to the other pasty and either party may, by notice, require the close-out and liguidation of sach
affected Contract in accordance with paragraph (2 and for such purpose, the party unaffected by the force majeure orillegality (orifboth
parties are affected, whichever pacty pave the relevant not ice), shalt perform the calculation required under paragraph 12 as ifit were the
non-defaulting party, “Force majevre” means the oceurrence of anatural or man-made disaster, armed conflict, actof terrorism, labour
disruption, act of state or government, or any other circumstance beyond the party’s control,

No waiver by usof any breach of or Event of Defaultunderthis Agreementshallbe deemed to bea walverof any proceeding orsubsequent
breach or Event of Default,

It is the express wish of the parties that this Agreement and any related documents be drawn up and executed in English. Les patties
conviennent que la présente convention et tous les documents §’y rattachant soient rédigds et signés en anglais,

This Agreement and all Contracts hereunder shall be governed by, and construed with, the laws of the Province of Ontario and the laws
of Canada applicable therein without giving effect to principles of conflicts of [aw.

This Agreement shall govern any existing Contracts between the parties, superceding and replacing any existing agreements {“Prior
Agreements”) relating tosuch Contracts and such Prior Agreements shall haveno further force andeffact, Forgreaterclarity, any Contracts
entered into priorto the date of this Agreement, and the Confirmations related thereto, shall be govemed by the terms of this Agreement
and such Contracts and Confirmations shall continue to be valid and binding on the parties.
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SCHEDULE 1
AUTHORIZED INDIVIDUALS

6_) The foliowingare Authorized Individvalsandareauthorized todeal with.you on our behalfinregards to the Agreementand any Confirmations:

* Al Authorized Signatoriess

pecified inthe latest mostrecent HSBC Certified Copy of Resolutions and Banking Cerfificate of Yoursaccepted
by us; and

* The following persons;

Nameand Title(Print) Signature

——==
/@N//Z /é-fff'ﬁ‘ﬂr/é;": )415/@'}\1?" “ Con J/’/wé’?

Date _November 6, 2012

To be signed by Authorized Signatory(ies) specified in the banking resolutions.

%%/ Per: // ’é

Per: 7
thotied Sigifatary ¢ Ad?rp:i‘icd Signatory
David Hawkins BotiTy /é':r:ﬁ e
(Print Naung) (Print Mamef

This Schedule may be amended from time

fo time by yvou provided it is signed and dated by vour Anthorized Signatary(ies) us specified in
the bapking resolutions. Any amendment

will be effective upon receipt and acceptance by us.
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By sigring this Agreement, you agree that You are bound by the terms found herein. You acknowledge having carefully rend this

Agreement and having had the apportunity to ask questions about the Agreement and obtain any advice {rom your professional -
@ advisors 15 you deemed necessary. ,

IN'WITNESS WHEREOF, the Parties have executed this A greementonthe 6 day of _November 20 12
Signature(s) {1o be signed by your Authorized Signatories as per the baf:kiug resolutions)

GroundForce geoDrilling Solutions Inc.
Name of Organization

//

"

yaﬁzcg&gnalmy

"// David Hawkins

Per:

{Print Namt)
Per: . /// “ﬁ
Authoxtied Signatory
e, A X T A
(Print Namg) =
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SCHEDULE 2

ASE CURRENCY
The Base Currency forthis Agreement shall ber ¢ @D
ADDRESSES
CUSTOMER HSBCBANK CANADA
~HE0. 010 Avenne SW 407 .8 Avaniue SW
Address Address
LCaloary AR Chloary AR
Chty, Provinee City. Province
T2P3NR _T2P IE3
Pustal Code Postal Coule
403 387 020 A3 281 8910
Telephone Telephone
A0% 514 2050 __403_60'—’5 2961
Fax Fax
Emaif Address Email Address

-
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S HSBC <

HSBC BusinessVantage® MasterCard® Program Limit Modification

Branch Transit
10029

Request For HSBC BusinessVantage MasterCard Program Gredit Limit Increase/Decrease

Moedify HSBC BusinessVantage MasterCard Card Program Limit
From $ _50.000.00 To $ 1500000

Base I for Business: {3 digit transit numbsr and G digit baas 1D}

'49 VO34

Business Authorization Owner / Partner Authorization
Legal Name of Business . Owner/Partner Signature
O GROUNDFORCE GEODRILLING SOLUTIQNS INC. '
Doing Business As Print Nama
Authorized Signature o __—F » Owner/Partner Slgnature
T

) ) P V4
Authorized Signatura Print Narme
Date Date

HQug. 35 201y

A 1

Approved HSBC BusinessVantage MasterCard Program Credit Limit

From § “Ejﬂ f('Y_‘)C'D - To § '15,,(30:3"
/—\Q% LJ Q‘_ 12397 ILENE MOREY ILENE MOREY
——Sepin-Ofilsor- Commorcial Banking
ﬂ%u‘fﬁonﬁrj Signature Print Name
issued by HSBC Bank Canada

E ) ®MasterCard fs a registored trademark of MasterCard Internations! Incorporated, Used pursuant 1o license.
" HSBC BusinessVantage is a registered trademark of HSBC Holdings plc used under license by HSBC Bank Canada.

1032152-E_2013-01
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HSBC Foo3 ——
HSBC Bank Canada

GENERAL SECURITY AGREEMENT
"(British Columbia, Alberta, New Brunswick, Nova Scotia, Newfoundland and Labrador, Prince
Edward Island)

This General Scourity Agreement mads as of the Z57" day of,  \TANUALY . 201
This is Exhibit “ 8 referred to in the
Affidavit of
wBABERT.. . E2LIO0TT

Sworn before me this .28 day

-------------

of  SCZTEMERN . AD.20hS.

Between:

--------------- ‘uwbmaTEe

’ -%{zf--.}ﬂ;q%-llq-u—r.w-----m
Groungorce GeoDrilling Solutions Inc:, c oo
#650, 910-7" Avenue S.W., Calgary, Alberta T2P 3N8 M ARK'IEAV%TT JYO

TARY PUBLIC INANDFCR
THE?’QSVINCE"QPJ;BR!TISH COLUMEn
HSBC BANK CANADA .

" H FLOOR, 2910 VIRTUAL WAY .-
R 4TVANCOUVER. B, EH DR

And:

HSEC Bank Canada, a chartered bank of Canada, having a head office in the City of Vancouver, in
the Provinee of British Colombia, and having a branch at

407 - 8th Avenue S.W., Calgary, Alberta T2P 1E5

(the “Bank™)

¥ Secarity

1.1 For value received, the Debtor grants and creates the security constituted by this General
Security Agreement and agrees to the terms, covenants, agreements, conditions, provisos and
other matters set out in this General Security Agresment,

1.2 As general and continuing security for the Obligations {as defined in clause 2.1 hereof), the
Debtor:

1.2.1  hereby grants to the Bank, by way of mortgage, charge, assighment and transfer, a
security interest in all presently owned and hereafter acquired personal property of the
Debtor of whatsoever nature and kind and wheresoever situate and all proceeds
thereof and therefrom, renewals thereof, Accessions thereto and substitutions therefor,
{all of which are herein collectively called the “Personal Property Collateral™),
including, without limiting the generality of the foregoing, all the presently owned or
held and hereafter acquired right, title and interest of the Debtor in and to all Goods
(including all accessories, attachments, additions and Accessions thereto), Chattel
Paper, Documents of Title (whether negotiable or not), Instruments, Intangibles
(subject to Clause 1.2.2 hereof), Licences, Money, Securities, Investment Property
and all:

(a) Inventory of whatsoever nature and kind and wheresoever situate;
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(b) Equipment {other than Inventory} of whatsoever nature and kind and wheresoever

situate, including, without limitation, all machinery, tools, apparatus, plant,
@ furniture, fixtures and vehicles of whatsoever nature and kind;

‘ (c) book accounts and book debts and generaily all Accounts, debts, dues, claims,
choses in action and demands of every nature and kind howsoever arising or
secured including letters of credit, letters of guarantee and advices of credit, which
are now due, owing or accruing or growing due to or owned by or which may
hereafter become dus, owing or aceruing or growing due to or owned by the
Debtor (all of which are herein collectively called the “Debts”);

(d) deeds, documents, writings, papers, books of account and other books relating to
or being records of Debts, Chattel Paper or Documents of Title or by which such
are or may hereafter be secured, evidenced, acknowledged or made payable;

(e} contractual rights and insurance claims and all goodwill;

. ] {f) monies other than trust monies lawfully belonging to others; and _
A e {g) personal property described in any schedule now or hereafter annexed hereto; and

122 hereby grants to the Bank, by way of mortgage and charge a security interest in al}
; R presently owned and hereafter acquired patents, trade-marks, copyrights, indusirial
et 0 designs and other intellectual property and all proceeds thereof and therefrom,
be oo - ' renewals thereof, Accessions thereto and substitutions therefor (all of which ig
P deerned to be included in the definition of “Personal Property Collateral” referred to in
S ,' Clauses 1.2.1 and 1.3.2 hereof); and
S 1.2.3 hereby charges as and by way of a floating charge in favour of the Bank all the
presently owned or held and hereafter acquired property, assets, effects and
undertakings of the Debtor of whatsoever nature and kind and wheresoever situate,
other than such of the Property, assets, effects and undertakings of the Debtor ag are
validly and effectively subjected to the security interest granted to the Bank pursuant
C) to clause 1.2.1, (all of which property, assets, effects and undertakings so charged by
this clause 1.2.3 are herein collectively called the “Other Collateral”) including,
without limiting the generality of the foregoing, all presently owned or held and
hereafter acquired right, title and interest of the Debtor in and to real apd immovable
and leasehold property and rights whether in fee or of a less estate and all interest in
and rights relating to lands and all casements, rights of way, privilege, benefits,
licences, improvements and rights whether connected therewith or appurtenant thereto
or separately owned or held and all structures, buildings, plant, machinery, fixtures,
apparatus and fixed assets and the charge created by this clauss' 1.2.3 shall be a
floating charge such that the Debtor shall not have power without the prior written
consent of the Bank to:

(=) create or permit to exist any Encumbrance against any of the Other Collateral
which ranks or could in any event rank in priority to or pari passu with the
security constituted by this General Security Agreement, save for:

(1) those Encumbrances shown in the Encumbrance Schedule; and
(2) Encumbrances approved in writing by the Bank prior to creation or
assumption; or

(b) grant, sell, exchange, transfer, assign, lease or otherwise dispose of the Other
Collateral,

L3 Inthis General Security Agreement:

1.3.1  any reference to “Premises” shall mean all property owned or leased by the Debtor;

1.3.2  the Personal Property Collateral and the Other Collateral are herein together called the
“Collateral”;

o
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1.3.3  any reference to “Collateral” shall, unless the context otherwise requires, be deemed a
reference to
“Collatera) or any part thereof”; ,

1.34  any reference to “Debtor” and the personal pronoun “it” or “its” and any verb relating
thereto and used therswith shall be read and construed as required by and in
accordance with the context in which such words are used depending upon whether
the Debtor is one or more corporations and, if more than one Debtor executes this
General Scourity Agreement, this General Security Agreement shall apply and be
binding upon each of them jointly and severally and all obligations hereunder shall be
joint and several;

1.3.5 any reference to “Environmental Laws” shall mean any laws, regulations, orders, by-
laws, permits or lawful requirements of any governmental authority with respect to
environmental protection or regulating hazardous materials;

13.6 any reference to “General Security Agreement” shall, unless the context otherwise
Tequires, be deemed a reference to this General Security Agreement as amended from
time to time by written agreement together with the schedules hereto and any
schedules added hereto pursuant to the provisions hereof;

L.3.7 any reference to “Hazardous Materials” shall mean any asbestos material, ures
formaldehyde, explosives, radioactive materials, pollutants, contaminants, hazardous
substances, corrosive substances, toxic substances, special waste or waste of any kind
including, without limitation, compounds known as chlorobiphenyls and any
substance the storage, manufacture, disposal, freatment, generation, use, transport,
remediation or release of which into the environment is prohibited, controlled or
licensed under Environmental Laws; )

13.8  any reference to “PPSA” shall mean the Personal Property Security Act of the
Province s amended from time to time, including any arnendments thereto and any
Act substituted therefor and amendments thereto; »

1.3.9 any reference to the “Province” shall mean the Province of Alberta H

and

1.3.10 the terms “Goods”, “Chatte] Paper”, “Documents of Title”, “Equipment”, “Accounts”
“Consumer Goods”, “Instruments”, “Intangibles”, “Licences™(Alberta and British
Columbia only), “Money”, “Seeurities”, “Investment Property”, “Proceeds”,
“Inventory” and “Accessions” and other words and expressions which have been
defined in the PPSA shall be interpreted in accordance with their respective meanings
given in the PPSA (either in the singular or plural thereof), as the context requires
unless otherwise defined herein or unless the context otherwise requires.

14  The Bank and the Debtor have not agreed to postpone the time for attachment of the security

_ interests granted hereby.

1.5 The security interest in Consumer Goods hereby granted shall not become effective until, but
shall become effective immediately when, the Bank notifies the Debtor in writing that it is
effective.

1.6 The lastday of the term of any lease held by the Debtor with respect 10 any of the Collateral is
excluded from the security constituted by this General Security Agreement.

I Obligations Secured

2.1 The secunity constituted by this General Security Agreement is general and continuing
security for payment, performance and satisfaction of each and every obligation, indebtedness
and liability of the Debtor to the Bank (including interest thereon), present or future, divect or
indirect, absolute or contingent, matured or not, extended or renewed, wheresoever and
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howsoever incurred, and any ultimate unpaid balance thereof, including all future advances
and re-advances, and whether the same is from time to time reduced and thereafter increased
or entirely extinguished and thereafter incurred again and whether the Debtor be bound alone
or with another or others and whether as principal or surety, (all of which obligations,
indebtedness and liabilities are herein collectively called the “Obligations™).

This General Security Agreement and the security constituted hereby are in addition to and not
in substitution for any other security or securities which the Bank may now or from time to
time hold or take from the Debtor or from any other person whormsoever.,

Representations and Warranties of the Debtor

"The Debtor represents and warrants that, and, so long as this General Security Agreement
remains in effect, shall be deemed to continuously represent and warrant that:

3.1.1  this General Security Agreement has been authorized, executed and delivered in

’ aceordance with resolutions of the directors (and of the sharcholders as applicable) of

the Debtor and all other matters and things have been done and performed so as to

authorize and make the execution and delivery of this General Security Agreement,

the creation of the security constituted hereby and the performance of the Debtor’s
obligations hereunder, legal, valid and binding;

3.12 the Collateral is genuine and is owned by the Debtor free of all security interests,
mortgages, liens, claims, charges and other encumbrances (herein collectively called
“Encumbrances™), save for the security constituted by this General Security
Agreement, those Encumbrances shown on the Encumbrance Schedule and those
Encumbrances approved in writing by the Bank;

3.13  the Debtor has good and lawful authority to create the security in the Collateral
constituted by this General Security Agreement;

3.14  each Debt, Chatie] Paper and Instrument included in Collateral is enforeeable in
accordance with its terms against the party obligated to pay the same (the “Account
Debtor”), and the amount represented by the Debtor to the Bank from time to time as
owing by each Account Debtor or by all Account Debtors will be the correct amount
actually and unconditionally owing by such Account Debtor or Account Debtors,
except for normal cash discounts where applicable, and no Account Debtor will have
any defense, set off, claim or counterclaim against the Debtor which can be asserted
against the Bank, whether in any proceeding to enforce the Collateral or otherwise;

3.15  with respect to Goods (including Inventory) comprised in the Collateral, the locations
specified in the Location Schedule are accurate and complete (save for Goads in
transit to such locations and Inventory on lease or consignment) and all fixtures or
Goods about to become fixtures which form part of the Collateral will be situate at
one of the locations specified in the Location Schedule;

3.16 none of the Premises are insulated with urea formaldehyde nor contain any asbestos
material or underground tanks;

3.1.7  the Premises are free of any Hazardous Materials;

© 3.1.8 the Premises are not currently used in a manner, and, to the Debtor's kniowledge, after

having made due inquiry, no prior use has oceurred, which is contrary to any laws,
tegulations, orders, bylaws, permits or lawful requirements of any Environmental
Laws; and

3.1.9 there are no existing or threatened claims, actions, orders or investigations under any
Environmental Laws against the Debtor or against the Premises;
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3.1.10

3.1

3112

3.L13

3.1.14

3015

3.1l6

the Debtor is the owner of any intellectual property applications and regisirations and
there are no outstanding claims of ownership by third parties in respect of these
registrations and applications;

all intellectual property applications and registrations are valid and in good standing;

all trade-mark and industrial designs have been in continuous use and that the nse has’
been proper in relation to the wares and/or services of Debtor; -

only the Debtor has used the trade-marks, or if there are any third party users of the
Debtor’s trade-marks, such third party users are properly licensed to use such
trademarks;

all assignments and other documents affecting inteflectual property rights have been
disclosed and provided to the Bank; .

there are no outstanding or threatened claims or ‘proceedings with respect to the
intellectual property; and, )

all necessary assignments and license agreements have been properly executed by the
Debtor for use of third party intellectual property.

Covenants of the Debtor

The Debtor covenants and agrees that at all times while this General Security Agreement
remains in effect the Debtor will: . T

4.].1  defend the Collateral for the benefit of the Bank against the claims and demands of ali
other persons; ]

4.1.2  not, without the prior writien consent of the Bank: _

4.1.3

4,14

415

(a) create or permit to exist any Encumbrance against any of the Personal Property
Collatera) which ranks or could in any event rank in priority to or pari passu with
the security constituted by this General Security Agrecment, save for: '
(i) those Encumbrances shown in the Encumbrance Schedule; and
(i) Encumbrances approved in writing by the Bank prior 1o creation or
assumption; or

(b) grant, sell, exchange, transfer, assign, lease or otherwise dispose of the Collateral;
provided always, that, until default, the Debtor mzy, in the ordinary course of the
Debtor’s business, sell or lease Inventory and, subject to clause 5.2 hereof, use
monies available to the Debtor;

fully and effectively maintain and keep maintained valid and effective the security

constituted by this General Security Agreement;

notify the Bank promptly of:

(a) any change in the information contained herein or in the Schedules hereto relating
to the Debtor, the Debtor’s name, the Debtor’s business or the Cotllateral;

(b) the details of any significant acquisition of Collateral;

(c) the details of any claims or litigation affecting the Debtor or the Collatsral;

(d) any loss or damage to the Collateral;

(¢) any default by any Account Debtor in payment or other performance of
obligations of the Account Debtor comprised in the Collateral; and

() the return to, or repossession by, the Debtor of Collateral;

keep the Collateral in good order, condition and repair (in the locations specified in

the Location Schedule or such other locations as the Bank may approve in writing)
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4.1.6

4.1.7

4.1.8

4,19

4.1.10

and not use the Collateral in violation of the provisions of this General Security
Agreement or any other agreement relating to the Collateral or any policy insuring the
Collateral or any applicable statute, law, by-law, rule, regulation or ordinance;

carry on and conduct the business of the Debtor in 2 proper and efficient manner and
$0 as 10 protect and preserve the Collateral and to keep, in accordance with generally
accepted accounting principles, consistently applied, proper books of account for the
Debtor’s business as well as accurate and complete records concerning the Collateral
and, at the Bank’s request, mark any and all such records and the Collateral so as to
indicate the security constituted by this General Security Agreement;

forthwith pay:

(2) all obligations to its employees and all obligations to others which relate to its
employees when due, including, without limitation, all taxes, duties, levies,
government fees, claims and dues related to its employees;

(b) all taxes, assessments, rates, duties, levies, government fees, claims and dues
lawfully levied, assessed or imposed upon it or the Collateral when due, unless
the Debtor shall in good faith contest its obligations so to pay and shall fiunish
such security as the Bank may require; and

(0) all Encumbrances which rank or could in any event rank in priority to or pari
passu with the security constituted by this General Security Agreement, other than
the Encumbrances, if any, shown in the Encumbrance Schedule hereto and those
approved in writing by the Bank; -

prevent the Collateral, save Inventory sold or leased as permitted hereby, from being

or becoming an Accession to other property not covered by this General Security

. Agreement;

insure the Collateral for such periods, in such amounts, on ‘such terms and against Joss
or damage by fire and such other risk’s as the Bank shall reasonably direct (but in any
event in accordance with prudent business practice and for not less than the full
replacement cost thereof) with loss payable to the Bank and the Debtor, as insureds, as
their respective interests may appear, and to pay all premiums for such insurance;

deliver to the Bank from time to time promptly DpoR request:

- (a) any Documents of Title, Instruments, Securities and Chattei Paper comprised in or

4.1.11

relating to the Collateral;

(b) all books of account and all records, ledgers, reports, correspondence, schedules,
documents, statements, lists and other writings relating to the Collateral for the
purpese of inspecting, auditing or copying the same;

(c) all financial statements prepared by or for the Debtor regarding the Debtor’s
business;

{d) all policies and certificates of insurance Telating to the Collateral; and

(e} such information concerning the Collateral, the Debtor and Debtor’s business and
affairs as the Bank may reasonably require;

forthwith pay all costs, charges, expenses and legal fees and disbursements (on a

solicitor and his own client basis) which may be incurred by the Bank in:

(a) inspecting the Collateral;

(b} negotiating, preparing, perfecting and registering this General Security Agreement
and other documents, whether or not relating to this General Security Agreement;

(e) investigating title to the Collateral;

(d) taking, recovering, kecping possession of and insuring the Collateral;

(¢) connection with any disclosure requirements under the PPSA; and



1p203

4.1.12

4.1.13

4.1.14

4.1.15
4.1.16
4.1.17

4.1.18

4.1.19

4| 1 ‘20

4.1.21

4.1.22

(f) all other actions and proceedings taken in connection with the preservation of the
Collateral and the confirmation, perfection and enforcement of this Genersl
Security Agreement and of any other security held by the Bank as security for the
Obligations;

at the Bank’s request at any time and from time to time create in favour of the Bank,

as security for the Obligations, a fixed charge or charges upon any of the Other

Collatera]; ‘

at the Bank’s request at any time and from time to time execute and deliver such

further and other documents and instruments and do all other acts and things as the

Bank reasonably requires in order to give effect to this General Security Agreement or

to confirm and perfect, and maintain perfection of, the security constituted by this

General Security Agreement in favour of the Bank;

permit the Bank and its representatives, at all reasonable times, access to all the

Debtor’s property, assets and undertakings and to all its books of account and records

for the purpose of inspection end render all assistance necessary for siich inspectior;

comply with the covenants, if any, set out in the Additional Covenants Schedule;

develop and use the Premises only in compliance with ail Environmental Laws;

permit the Bank to investigate the Premises, any goods on the Premises and the
Debtor’s records at any time and from time to time to verify such corpliance with
Environmental Laws and this General Security Agreement;

upon the request of the Bank, obtain from time to time at the Debtor's cost a report

from an independent consultant designated or approved by the Bank verifying

compliance with Environments] Laws and this General Security Agreement or the
extent of any non-compliance therewith; _

not store, manufacture, dispose, treat, generate, use, transport, remediate or release

Hazardous Materials on or from any of the Premises without notifying the Bank in

writing; S

promptly remove any Hazardous Materials from the Premises in a manner which

conforms to Environmental Laws governing their removal; and,

notify the Bank in writing of: .

(a) any enforcement, clean-up, removal, litigation or other governmental, regulatory,
Judicial or administrative action instituted, contemnplated or threatened against the
Debtor or the Premises pursuant to any Environmental Laws;

(b) all claims, actions, orders or investigations, made or threatened by any third party
against the Debtor or any of the Premises relating to damage, contribution, cost
vecovery, compensation, loss or injuries resulting from any Hazardous Materials
or any breach of the Environmental Laws; and

(c) the discovery of any Hazardous Materials or any oceurrence or condition on any
of the Premises or any real property adjoining or in the vicinity of any of the
Premises which could subject the Debtor or any of the Premises to any fines,
penalties, orders or proceedings under any Environmenta! Laws;

apply to file applications and complete registrations on any present intellectual
property which is not currently protected by an application or registration where
commercially reasonable, including any and all improvements to intellectual property
and apply to file registrations on unregistered trade-marks in Canada and the United
States;
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4.123 apply to file applications and complete registrations of all after acquired intellectual
property in all jurisdictions where commercially reasonable;

4.1.24 keep up-to-date witmessed records regarding intellectual property;

4.1.25 enter info confidentiality agreements with employees and other third parties who may
invent, create, discover, author and/or reduce to practice intellectual property for the
Debtor and who may have access to confidential information of the Debtor;

4.1.26 ensure that all after acquired intellectual property obtained from third parties is
properly acquired by way of a written license agreernent or assignment;

4.1.27 provide, upon written request by the Bank, a Jist of all registered and unregistered
trade-marks, patent applications, issued patents, copyright, industrial designs and
other intellectual property; and,

4.1.28 mark all products and advertising appropriately to maintain the validity of all
intellectual property rights.

Payments and Proceeds

Before or after default under this General Security Agreement, the Bank may notify all or any
Account Debtors of the security constituted by this General Security Agreement and may also
direct such Account Debtors to make all payments on the Collateral to the Bank.

The Debtor acknowledges that any payments on or other proceeds of the Collateral received
by the Debtor from Account Debtors, whether before or after notification of the security
constituted by this General Security Agreement to Account Debtors and whether before or
after default under this General Security Agreement, shall be received and held by the Debtor
in trust for the Bank ard shall be turned over to the Bank forthwith upon request,

Bank Actions

The Debtor hereby authorizes the Bank to:

{2) file such financing statements and other documents and do such acts, matters and things
(including completing and adding schedules hereto identifying the Collateral or any
permitted Encumbrances affecting collateral or identifying the locations at which the
Debtor’s busiriess is carried on and the Coflateral and records relating thereto are sitoate)
as the Bank may deem appropriate to perfect and continue the security constituted hereby,
to protect and preserve the Collateral and fo realize upon the security constituted hereby
and the Debtor hereby irrevocably constitutes and appoints the Bank the true and lawful
attomey of the Debtor, with full power of substitution, to do any of the foregoing in the
name of the Debtor whenever and wherever it may be deemned necessary or expedient by
the Bank; and

(b) make enquiries from time to time of any governmental authority with respect to the
Debtor’s compliance with Environmental Laws and the Debtor agrees that the Debtor will
from time to time provide to the Bank with such written authorjzation as the Bank may
reasonably require in order to facilitate the obtaining of such information,

The Bank may charge for its reasonable costs incurred in connection with any disclosure
requirements under the PPSA.

If the Debtor fails to perform any of its Obligations hereunder, the Bank may, but shall not be
obliged to, perform any or all of such Obligations without prejudice to any other rights and
remedies of the Bank hereunder, and any payments made and any costs, charges, expenses and
legal fees and disbursements (on a solicitor and his own client basis} inowred in conmection
therewith shall be payable by the Debtor to the Bank forthwith with interest until paid at the
highest rate bome by any of the Obligations and such amounts shall form part of the

3
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Obligations and censtitute 2 charge upon the Collateral in favour of the Bank prior to all
claims subsequent to this General Security Agreement.

The Debtor covenants and agrees that the Bank may, but shail be under no obligation to, at
any time or times as the Bank deems necessary and without the concurrence of the Debtor or
any other person make such arrangements for the repairing, finishing and putting in order of

* the Premises, including, without limitation, such repairs, replacements and improvements as

are necessary so that the Debtor and the Premises comply with Environmental Laws, and all
reasonable costs, charges and expenses including 2n allowance for the time and services of the
Bank, the Bank’s servants or agents or any other person or persons appointed for the above
purposes including, without limitation, the full amount of all legal fees, disbursements, costs,
charges and expenses incurred by the Bank and any amount due hereunder shall be payable
forthwith to the Bank, shall be deemed an advance to the Debior by the Bank, shall be deemed
to be Obligations, and shall bear interest at the highest rate per annum from time to time
charged by the Bank on any of the other Obligations until paid.

Defaunlt

The Debtor shall be in default under this General Security Agreement, unless otherwise agreed
in writing by the Bank, upon the occutrence of any of the following events:

7.1.1  the Debtor makes default in payment when due of any of the Obligations which are
indebtedness or liabilities or the Debtor fails to perform or satisfy any other of the
Obligations; or

7.1.2  the Deblor is inn breach of any term, condition, proviso, agreement or covenant to the
Bank, or any representation or warranty given by the Debtor to the Bank is unttue,
whether or not any such term, condition, proviso, agreement or covenant,
representation or wamanty is contained in this General Security Agreement; or

7.1.3  the Debtor makes an assignment for the benefit of its creditors, is declared bankrupt,
" makes a proposal or otherwise takes advantage of provisions for relief under the
Bankruptey and Insolvency Act (Canada), the Companies Creditors® Arrangement Act
{Canada) er similar legislation in any jurisdiction, or makes an authorized assignment;

or
7.14  there is instituted by or against the Debtor any formal or informal proceeding for the

dissolution or liquidation of, settlement of claims against, or winding-up of affairs of,
the Debtor; or

7.1.5  the Debtor ceases or threatens to cease to camry on business or makes or agrees to
make a bulk sale of assets or commits or threatens to commit an act of bankruptey; or

7.1.6  a receiver, receiver and manager or receiver-manager of all or any part of the
Collateral or of any other propexty, assets or undertakings of the Debtor is appointed;
or

7.1.7  any execution, sequestration, extent or other process of any court becomes enforceable
against the Deblor or a distress or analogous process is levied upon the Collateral or
any part thereof; or

7.1.8  an orderis made or an effective resolution is passed for winding-up the Debtor; or

7.1.9  without the prior written consent of the Bank, the Debtor creates or permits to exist
any Encumbrance against any of the Coliateral which ranks or could in any event rank
in priority to or pari passu with the security constituted by this General Security
Agreement; or
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7.1.10 the holder of any Encumbrance againist any of the Collateral does anything to enforce
ot realize on such Encumbrance; or

7.1.11 the Debtor enters into any reconstruction, reorganization, amajgamation, merger or
other similar arrangement with any other person; or

7.1.12 "the Bank in good faith believes and has commercially reasonable grounds to believe
that the prospect of payment or performance of any of the Obligations is impaired or
that any of the Collateral is or is about to be placed in jeopardy; or

7.1.13 any certificate, statement, representation, warranty or audit report herewith, heretofore
or hereafler fumished by or on behalf of the Debtor to the Bauk, whether in
connection with this General Security Agreement or otherwise, and whether firnished
as an inducement 1o the Bank to exteénd any credit to or to enter into this or any other
agreement with the Debtor or not:

(a) proves to have been false in any matexial respect at the time as of which the facts
therein set forth were stated or certified; or .

(b) proves to have omitted any substantial contingent or unliquidated lability or
claim against the Debtor;

or, upon the date of execution of this General Security Agreetnent, there shall have

been any material adverse change in any of the facls disclosed by any such certificate,

statement, representation, warranty or audit report, which change was not disclosed to

the Bank at or prior to the time of such execution.

For the purposes of Section 203 of the Land Title Act of British Columbia, the floating charge
created by this General Security Agreement over land shall becorne a fixed chatge thereon
upon the earliest oft

7.2.1 the ocourrence of an event described in any of clauses 7.1 3,7.14,7.15,7.1.6, 7.1.7,
or7.1.8; or

7.2.2  the Bank taking any action to enforce and realize on the security constituted by this
) General Security Agreement.

Enforcement

The Bank may make demand for payment at any time of any or all of the Obligations which
are payable upon demand (whether or not there is any default under this General Seourity
Agreement) and, upon any default under this General Security Agreement, the Bank may
declare any or all of the Obligations which are not payable on demand to become immediately
due and payable.

Upon default under this General Security Agreement, the security hereby constintted will
immediately become enforceable,

To enforce and realize on the security constituted by this General Security Agreement, the
Bank may take any action penmnitted by law or in equity, as it may deem expedient, and in
particular, without limiting the generality of the foregoing, the Bank may do any one or more
of the following:

8.3.1 appoint by instrument a receiver, receiver and manager or receiver-manager (the
person so appointed is herein called the “Receiver”) of the Collateral, with or without
bond as the Bank ntay determine, and from time to time in its sole discretion remove
such Receiver and appoint another in its stead;

8.32 enter upon any of the Premises and take possession of the Collateral with power to
exclude the Debtor, its agents and its servants therefrom, without becoming liable as a
mortgagee in possession;
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8.3.3  preserve, protect and maintain the Collateral and make such replacements thereof and
‘tepairs and additions thereto as the Bank may deem advisable;

8.34  sell, lease or otherwise dispose of or concur in selling, leasing or otherwise disposing
of all or any part of the Collateral, whether by public or private sale or lease or
otherwise, in such manner, at such price as can be reasonably obtained therefor and on
such terms as to credit and with such conditions of sale and stipulations s to title or
conveyance or evidence of title or otherwise as to the Bank may seem reasonable,
provided that the Debtor will not be entitled to be credited with the proceeds of any
such sale, lease or other disposition until the monies therefor are actually received;
and

8.3.5 exercise all of the rights and remedies of a secured party under the PPSA.

A Receiver appointed pursuant to this General Security Agreement shall be the agent of the
Debtor and not of the Bank and, to the extent permitted by law or to such lesser extent
permilted by its appointment, shall have all the powers of the Bank hereunder, and in addition
shall have power to carry on the business of the Debtor and for such purpose ffom time to time
to borrow money either secured or unsecured, and if secured by a security on any of the
Collateral, any such security may rank in priority to or pari passu with or behind the security
constituted by this General Security Agreement, and if it does not so specify such security
shall rank in priority to the security constituted by this General Security Agreement.

Subject to applicable law and the claims, if any, of the creditors of the Debtor ranking in
priority to the seourity constituted by this General Security Agreement, all amounts realized
from the disposition of the Collateral pursuant to this General Security Agreement will be
applied as the Bank, in its sole discretion, may direct 2s follows:

Firstly: in or toward payment of all costs, charges and expenses (including legal fees

and disbursements on a solicitor and his own client basis) incurred by the

Bank in connection with or incidental to:

(a) the exercise by the Bank of all or any of the powers granted to it pursuant
to this General Security Agreement; and :

(b) the appointment of the Receiver and the exercise by the Receiver of all or
any of the powers granted to the Receiver pursuant to this General
Security Agreement, including the Receiver's reasonable remuneration
and all outgoings properly payable by the Receiver;

- Secondly: in or toward payment to the Bank of all principal and other monies {except

interest) due in respect of the Obligations;

Thirdly: in or toward payment to the Bank of all interest remaining unpaid in respect
of the Obligations; and

Fourthly: any surplus will be paid to the Debtor.

Deficiency

If the amounts realized from the disposition of the Collateral are not sufficient to pay the
Obligations in full to the Bank, the Debtor will immediately pay to the Bank the amount of
such deficiency.

Rights Camulative

All rights and remedies of the Bank set out in this General Security Agreement are curnulative
and no right or remedy contained herein is intended to be exclusive but each will be in
addition to every other right or remedy contained herein or in any existing or future general

n
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security agreement or now or hereafter existing at law or in equity or pursuant 1o any other
agreement between the Debtor and the Bank that may be in effect from time to time,

Appointment of Attorney

The Debtor hereby irrevocably appoints the Bank or the Receiver, as the case may be, with
full power of substitution, to be the attorney of the Debtor for and in the name of the Debtor ta
sign, endorse or execute under seal or otherwise any deeds, documents, transfers, cheques,
instruments, demands, assignments, assurances or consents that the Debtor is obliged to sign,
endorse or execute and generally to use the name of the Debtor and to do all things as may be
necessary or incidental to the exercise of all or any of the powers conferred on the Bank or the
Receiver, as the case may be, pursuant to this General Security Agreement,

Liability of Bank

The Bank shall not be responsible or liable for any debts contracted by it, for damages to
persons or property or for salaries or non-fulfilment of contracts during any period when the -
Bank shall manage the Collateral upon entry of the business of the Debtor, as herein provided,
nor shall the Bank be lisble to account as mortgages in possession or for anything except
actual receipts or be liable for any loss or realization or for any default or omission for which a
mortgagee in possession may be liable,

The Bank shall not be bound to do, observe or perform or to see to the observance or
performance by the Debtor of any obligations or covenants imposed upon the Debtor nor shall
the Bank, in the case of Securities, Instruments or Chattel Paper, be obliged to reserve rights
against other persons, nor shall the Bank be obliged to keep any of the Collateral identifiable,

"The Bank shall not be obliged to inquire into the right of any person purporting to be entitled
under the PPSA to information and materials from the Bank by making a demand upon the
Bank for such information and materials and the Bank shall be entitled to comply with such
demand and shall not be liable for having complied with such demand notwithstanding that
such person may in fact not be entitled to make such demand.

The Debtor will indernnify the Bank and hold the Bank harmless from and against any and all
claims, costs, losses, demands, actions, causes of action, lawsuits, damages, penalties,
judgments and liabilities of whatsoever nature and kind in connection with or arising out of
any representation or wamanty given by the Debtor, being untrue, the breach of any term,
condition, proviso, agretrnent or covenant to the Bank, or the exercise of any of the rights and
or remedies of the Bank, or any transaction conterplated in this General Security Agreement,

The Debtor hereby waives any applicable provision of law permitted to be waived by it which
imposes higher or greater obligations upon the Bank than provided in this General Security
Agreement,

The Debtor shall indemnify, reimburse and save harmless the Bank, any receiver, its directors,

officers, employees, agents, and successors and assi , from any and all liabilities, actions,

damages, claims, losses, costs and expenses whatsoever (including without limitation, the full

amount of all legal fees, costs, charges and expenses and the cost of removal, treatment,

storage and disposal of any Hazardous Materials and remediation of the Premises) which may
be paid, incurred or asserted against the Bank for, with respect to or as a direct or indirect

result of the presence on or under, or the ¢scape, seepage, leakage, spillage, discharge,

emission or release from the Premises or into or upon any other land, the atmosphere or any

watercourse, body of water or wefland of any Hazardous Materials.

Any amount owing by the Debtor hereunder shall, from the date of disbursement until the date
the Bank receives reimbursement, be deemed advanced to the Debtor by the Bank, shall be

12



12.8

13.1

13.2

14,1

14.2

XV
15.1

15.2

LD208

deemed to be Obligations and shall bear interest at the highest rate per annum from time to
time charged by the Bank on any of the other Obligations until paid. .

The Debtor agrees that the indemnity obligations hereunder shall survive the release of the
security of this General Security Agreement and the payment and satisfaction of the
indebtedness and liabilities hereby secured.

Appropriation of Payments and Offset

Subject to any applicable provisions of the PPSA, any and all payments made in respect of the
Obligations from time to time and monies realized from any security held therefor (including
monies collected in accordance with or realized on any enforcement of this General Security
Agreement) may be applied to such part or paris of the Obligations as the Bank may see fit,
and the Baok mey at 2ll times and from time to time change any appropriation as the Bank
may sce fit or, at the option of the Bank, such payments and monies may be held
unappropriated in a collateral account or released to the Debtor, all without prejudice fo the
liability of the Debtor or to the rights of the Bank hereunder. o

Without limiting any other right of the Bank, whenever any of the Obligations is immediately
due and payable or the Bank has the right to declare any of the Obligations to be immediately
due and payable (whether or not it has so declared), the Bank tnay, in its sole discretion, set
off against any of the Obligations any and all monies then owed to the Debtor by the Bank in
any capacity, whether or not due and to do so even though any charge therefor is made or
entered on the Bank’s records subsequent thereto, and the Bank shall be deemed to have
exercised such right fo set off immediately at the time of making its decision,

Liabllity to Advance, Ete.
Except to the extent that the Bank:
14.3.1 by accepting bills of exchange drawn on it by the Debtor; or

14,1.2 by issuing lelters of credit or letters of guarantee on the application of the Debtor;

is required to advance monies on the maturity of such bills or pursnant to such letters of oredit
or letters of guarantee, as the case may be, none of the preparation, execution, perfection and
registration of this General Security Agreement or the advance of any monies shall bind the
Bank to meke any advance or loan or further advance or loan, or renew any nofe or extend any
time for payment of any indebtedness or lability of the Debtor to the Bank or extend any tesm
for performance or satisfaction of any obligation of the Debtor to the Bank.

Nothing herein contained shall in any way oblige the Bank to grant, continue, renew, extend
time for payment of or accept anything which donstitutes or would constitute Obligations or
any of them.

Waiver

No delay or omission by the Bank in exercising any right or remedy hereunder or with respect
to any of the Obligations shall operate as a waiver thereof or of any other right or remedy, and
no single or partial exercise thereof shall preclude any other or firther exercise thereof or the
exercise of any other right or remedy,

The Bank may from time to time and at any time waive in whole or in part any right, benefit
or default under any clause of this General Security Agreement but any such waiver of any
right, benefit or default on any occasion shail be deerned not to be a waiver of any such right,
benefit or default thereafter, or of any other right, benefit or default, as the case may be,
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Extensions »

The Bank may grant extensions of time and other indulgences, take and give up security,
accept compositions, compound, compromise, seitle, grant releases and discharges, refrain
from perfecting or maintaining perfection of security, and otherwise deal with the Debtor,
Account Debtors of the Debtor, sureties and others and with the Collateral and other security
as the Bank may see fit without prejudice to the Hability of the Debtor or the Bank’s right to
hold and realize on the security constituted by this General Security Agreement,

Assigpment

The Bank may, without firther notice fo the Debtor, at any time mortgage, charge, assign,
transfer or grant a security interest in this General Security Agreement and the security
constituted hereby., '

The Debtor expressly agrees that the assignee, transferee or secured party of the Bank, as the
case may be, shall have all of the Bank’s rights and remedies under this General Security
Agreement and the Debtor will not assert any defence, counterclaim, right of set-off or
otherwise any ¢laim which it now has or hereafier acquires against the Bank in any action
commenced by such agsignee, transferee or secured party, as the case may be, and will pay the
Obligations to the assignee, transferee or secured party, as the case may be, as the Obligations
become due. » ,

Satisfaction and Discharge

Any partial payment or satisfaction of the Obligations, or any ceasing by the Debtor to be
indebted to the Bank, shall be deemed not to be redemption or discharge of the security
constituted by this General Security Agreement.

The Debtor shail be entitled to a release and discharge of the security constituted by this
General Security Agreement upon full payment, performance and satisfaction of all
Obligations, or the securing of the Obligations to the satisfaction of the Bank, and upon
writien request by the Debtor and payment to the Bank of all costs, charges, expenses and
legal fees and disbursements (on a solicitor and his own client basis) incurred by the Bank in
connection with the Obligations and such release and discharge.

No Merger

This General Security Agreement shall not aperate so as to create any merger or discharge of
any of the Obligations, or any assignment, transfer, guarantee, lien, contract, promissory note,
bill of exchange or security in any form held or which may hereafier be held by the Bank from
the Debtor or from any other person whomsoever.

The taking of a judgment with respect to any of the Obligations will not operate as a merger of
any of the terms, conditions, covenants, agresments or provisos contained in this General
Security Agreement,

The release and discharge of the security constituted by this General Security Agreement by
the Bank shall niof operate as a release.or discharge of any right of the Bank to be indemnified
and held harmiess by the Debtor pursuant fo clause 12.4 hereof or of any other right of the
Bank against the Debtor arising under this General Security Agreement prior fo such release
and discharge.
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Interpretation

In this General Security Agreement:

20.1.1 the invalidity or unenforceability of the whole or any part of any clause shall not
affect the validity or enforcesbility of any other clause or the remainder of such
clause; ' : ’

20.1.2 the headings have been inserted for reference only and shall not define, limit, alter or
enlarge the meaning of any provision of this General Security Agreement; and

20.1.3 when the context so requires, the singular shall be read as if the plural were expressed
and the provisions hereof shall be read with all gramamatical changes necessary
dependent upon the person referred to being 2 male, female, firm or corporation,

Notice

Whenever cither the Bank or the Debtor is required or-entitled to notify or direct the other or
to make 2 demand upon or request of the other relating to the Collateral, this General Security
Agreement or the PPSA, such notice, direction, demand or request shall be sufficiently given
if given in writing and delivered to the party for whom it is intended at the address of such
party hereint or as changed pursuant hereto or if sent by prepaid registered mail addressed to
the party for whom it is intended at the address of such party herein set forth or as changed
pursvant hereto. )

Either the Bank or the Debtor may notify the other in accordance herewith of any change in its
principal address to be used for the purposes hercof,

Variation

Save for any schedules which may be added hereto pursuant to the provisions hereof, no
modification, variation or amendment of any provision of this General Security Agreement
shall be made except by written agreement, executed by the parties hereto and no waiver of
any provision hereof shall be effective unless in writing.

Enurement

This General Security Agreement shall enure to the benefit of the Bank and its successors and
assigns and shall be binding upon the respective heirs, executors, personal representatives,
successors and permitted assigns of the Debtor,

Copy of Agreement and Financing Statement
The Debtor hereby:
24.1.1 acknowledges receiving a copy of this General Security Apreement; and

24.1.2 waives all rights to receive from the Bank a copy of any financing statement,
financing change staternent or verification statement filed at any time or from time to
time in respect of this General Security Agreement.

Governing Law

This General Security Agreement shall be governed by and construed in accordance with the
laws of the Province,

15



25.2  For the purpose of legal proceedings this General Security Agreement shall be deemed to have
been made in the Province and to be performed there and the courts of the Province shall have
jurisdiction over al) disputes which may arise under this General Secority Agreement and the
Debtor hereby immevocably and unconditionally submits to the non-exclusive jurisdiction of
such courts, provided always that nothing herein contained .shall prevent the Bank from
proceeding at its election against the Debtor in the courts of any other Province, country or
Jurisdiction.

In Witness Whereof the Debtor has executed this General Security Agreement as of the day and year
first above written.

FOR BRITISH COLUMBIA
Officer Signature(s) Execution Date Debtor(s) Signature(s)
¥ M D
(For Corporation}
(Corporation Name) by its authorized signatories
Olficer Signature o . . Signature
Namz T TS T Neme
Addrass’ T Title
Signatiure
Name
. Title
{For Individual}
Officer Signature
Name Debtor Signature
Address Name

Cfficer Certification: Your signature constitutes a sepresenitalion that you are a saliclior, notary public or other person authorized
by the Evidence Act, R.8,B.C. 1595, &. 124, o take affidavits for use in British Columbta and certifies the matiers set out in Pant
S of the Land Tille Act as they partain to the oxacution of this instrament.

LD208 16



FOR ALBERTA, NEW BRUNSWICK, NOVA'SCOTIA, NEWFOUNDLAND AND LABRADOR
{For Corporation)

GroundForce GeoDrilling Sofutions Inc. =

[}

Name of Corperailon

Per:

Goy fwrgs

na sy

Name
&,
i GEO L L o

Per:

Signnture

Name

Title

FOR INDIVIDUAL DEBTOR'S SIGNATURE

Pen

Stgnmure of Witness ) Signature of Debtor

Name Name

Address

Qeenpation

LD20% 1?
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Prior Encumbrances:
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Encumbrance Schedule

NONB
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Additional Covenants Schedule

Additionsal Covenants of the Debtor further to Clause 4.1.15

NONE

LD20g 20



% deernment Personal Property Registry (DH -

of Alberta m Verification Statement Page 1 of 2 E 7)
Iransmitting Party
HEENAN BLAIKIE LLP Parly Code: 50091875
Altentlon: Courtney Wall Phone #: 403 234 1260
1200 425 1 ST SW Reference #: 39735,101
CALGARY, AB T2P 3L8
Security Agreement
Control #: F01448676 Registration Date:  2011-Jan-17

Registration #: 11011712466 .
9 pe

Financing Change Statement

Use gplis‘section to Renew or Discharge this Registration. Note before returning, make a photocopy for
@ your file, .

Place an (X) in the appropriate box

Renew for: D (1-25 years)
OR. Renew for Infinity: D

Tetal Discharge : D Discharge permanently removes ALL record of the registration(s),

Name of Person Authorized to Authorized Signature Area Code &
Complete this section Telephone #:

Reference #:




Q Government Personal Property Registry

of Alberta m Verification Statement
Security Agreement
Control#; F01448676 Registration Date:  2011-Jan-17 Registration #:

Page 2 of 2

11011712466

The Registration Term is 5 Years
This Registration Expires at 11:59 PM on 2016-Jan-17

Debtor(s)
Blogk
1 GROUNDFORCE GEODRILLING SOLUTIONS NG,

#650, 910 - 7th Avenue S.W.
Calgary, AB T2P 3N8

Secured Party { Parties

' Blogk
O . 1 HEBC BANK CANADA

407 - 8th Avenue S.W,
Calgary, AB T2P 1E5

Collateral: General
Blogk  Description
1 All present and after acquired personaj property of the Debtor.

End of Verification Statement

I



Government
of Alberta m

HEENAN BLAIKIE LLP
Attention; Courtney Wall
1200425 1 ST SW
CALGARY, ABT2P 318

Control #: F0144B702

Personal Property Registry
Verification Statement Page 10of 2

Parly Code: 50081875
Phone #: 403 234 1280
Reference #: 38735.101

Land Charge

Registration Date:  2011-Jan-17 Registration #: 11011712653




Q

Government

Personal Property Registry

of Alberta m Verification Statement Page 2 of 2
Land Charge
Controt#:  F01448702 Registration Date: 2011-Jan-17 Registratfon # 11011712653
The Registration Term is Infinity
Debtor(s)
Blogk

1 GROUNDFORCE GEODRILLING SOLUTIONS ING.
© #6850, 910 - 7th Avenue S.W, ,

Calgary, AB T2P 3N8

Secured Party { Parties
Block
1 HSBC BANK CANADA

407 - 8th Avenue S.W.
Calgary, AB T2P 1E5

End of Verification Statement

|
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This is Exhibit “ € " referred to in the
Affidavit of
....{49.&(2’@.’1‘....5..%&52,1‘.?;,
:orn before me this ... 280, day .-

1 SELEPRA AD WL

Security with Respect to Business Insurance Policies 7 {_,gwg,}’:“?,‘,j‘.. ‘ o
MARKLAYIpT

. ANOTARY.PUBLIG INAND'FoR, ~, -
Designation of Beneficiary. The undersigned hereby designates HSBC BAINBOBIAEADBRTISH COLUMSIA
(the "Bank™) as the loss payee under the policy(ies) described in ScheduleHOBGBA CANADA -
hereto, and further designates the Bank as the loss payee under any and all & g’ﬁ\ﬁgﬁ%‘g;‘\(
or substitutions therefor (such policies and the amendments thereto are hereiatter
collectively called the "Policies") and grants a security interest in all right, title and interest
of the undersigned in, to and under the Policies and al proceeds which may become payable
under the Policies. The undersigned may not revoke the loss payee hereby designated
without the Bank's written consent.

Indebtedness Secured, The security constituted hereunder shal] secure all indebtedness,
obligations and liabilities of any kind, now or Liereafter existing, direct or indirect, absolute
orcontingent, joint or several, of GROUNDFORCE GEODRILLING SOLUTIONS INC. {o
the Bank, whether as principal or surety, together with all expenses (including legal feesona
solicitor and client basis) incumed by the Bank, its receiver or agent in the preparation,
petfection and enforcement of security or other agreements held by the Bank in respect of
such indebtedness, obligations or liabilities, and interest thereon (all of which present and
future indebtedness, obligations, liabilities, expenses and inferest are collectively called the
"Indebtedness™),

Possession of Policies. In accordance with the execution of this assignment by the

undersigned, the undersigned shall also deliver upon request certified copies of the Policies
to the Bank and inform it of any and all events which could result in payment of the sums
payable thereunder. '

Premiums. The undersigned shall pay the preminms for the Policies at least ten (10) days
before the expiry date thereof and shall deliver to the Bank evidence of such payment. Ifthe
undersigned fails to pay such premiums, the Bank may pay them for the undersigned, without
however being bound to do so, and any such payment shall be added to the Indebtedness and
secured herecby. :

Rights of the Bank. The Bank may, without however being bound to do so, collect any and
all sums payable under the Policies and exercise all rights arising from the Policies. All sums
collected by the Bank may, at its discretion, be remitted to the undersigned, or they may be
held by the Bank as security for the Indebtedness, or applied to the payment of the
Indebtedness and any such payment shall be applied to the Indebtedness and obligations
secured hereby, whether or not due. The Bank shal] have the choice of how any such sums
collected shall be applied,

Remedies of the Bank. The Bank may exercise its rights and recourse without being
required to exercise same against the undersigned or any other person, or to realize On any
other security.
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g?;g’: enses, The undersigned shal pay all of the reasonable expenses incurred by the Bank in
oonnection herewith as well as the xeasonable expenses arising from the exercise of the
Bank'srights, including any preminms which the Bank may pay, and any such payment shal}

be added to the Indebtedness and secured hereby.,

Mandate. The undersigned constitutes and appoints the Bank its irevocable attorney, with
power of substitution, in order fo perform all acts and to sign all documents Recessary or

* Liability of the Bank, The Bank shall only be required to exercise reasonable ca.re inthe

- exercise of its rights and the performance of its obligations, and it shall be liable only for its

10.

11,

intentional fault or gross negligence, _

Additional Security, The rights conferred on the Bank hereunder shall be in addition to and
not in substitution for any other security held by the Bank. The Bank may, however, waive
any other security without affecting its rights hereunder.

Suceessor of the Bank. This agreement shall be binding upon the undersigned and eure to
the benefit of the Bank and any of its successors, by way of amalgamation or otherwise,

‘ o
DATED 25 of thet dayofdguu@t;?' 2011

GROUNDFORCE ' GEODRILLING
SOLUTIONS INC. |
By: /%&’ s
Kot Fyer Adotroer
Title: ¢

Ihave the authority to bind the Corporation.




o

executed by GROUNDFORCE GEODRILL

SCHEDULE "A"
to the Security with Respect fo Business Insurance Policies -

in favonr of HSBC Bank Canads

ING SOLUTIONS INC.

Type of Insurer(s) Policy Effective Expiry . | Sums Insured or Limits oj
Insurance Numbers Date 7 Liability .
Commercial CNA Canada | MPR200%920 October 29,2010 $2,000,000 Third Party
General Liability To Bodily Injury and Property
October 29, 2011 Damage, Bach Occurrence,
- Annual Aggregate with
respect to Products and
: Completed Qperations
Automgebile CNA Canada | CAE2008965 October 29, 2010 32,000,000 Third Panty
Liability To Bodily Injury and Property
October 29, 2011 Damage, Each Occurrence
- All Ovmed or ' ‘
Leased vehicles
Umbrella CNA Canada | MPR2908920 October 29, 2010 58,000,000 Per Occurrence,
Liability . To Agpregate Limit
October 29, 2011 Excess of Underlying;
Commercial General
Liability
Automobile Liability
Contractors CNA Canada MPR2908884 * | October 28,2010 $3,000,000 Per Occurrence
Equipment To
October 29, 2011 31,100,000 Max Per Ttern
Rig Boiler GCAN 4163844 Oclober 29, 2010 $3,000,000 Per Oceurrence,
To Direct Damage
[ October 29, 2011

HBdocs - 9603216v2




[IRIDIUM

B RISK SERVICES EYOLYED

. CERTIFICATE OF INSURANCE
—L’*/ﬁ% HOZ. 263965

No.: 0004080 Dated: January 10, 2040

This certificate is issued as a matter of infermation only and confers no rights upon the Centificate Holder, This Cerlificate
does not amend, extend or alter the coverage afforded by the policles described herein,

Certificate Holder;

Named Insured and Address:

HSBC Bank Canada GroundForce Geolilling Solutions tne,
650, 810 - 7™ Avenue SW

Calgary, AB T2p3ng

149~ 1 0754 /002>
This Certificate js jssued regarding: Security with Respect fo Business Insurance Policles :

Type of Insurance Insurer{s} Policy Numbers | Effective Expiry [ Sums Insured or Limits of ~
: Data Liability

Commercial General Liability | CNA Canada | MPRZ008350 October 28, 2010 $2,000,000 Third Party Bodily
To. Injury and Property Damage, .
October 29, 2011 | Each Qccurrence, Anfual

Aggregate with respect to
Products and Completed
6 Operations
Automoblie Liabifity CNA Canada | CAEZ908965 October 29, 2010 ™| $2,000,000 Third Party Bodily
-All Owned or Leased To Injury and Property Damage,
vehicles October 29, 2011 | 2ach Qceurrence

Umbreila Liability CNA Canada | MPRZ308620 October 29, 2018 $8,000,000 Per Crcirence,
To Aggregate Limit
October 29, 2011 | Excess of Underylng:

* Commercial General Liability
* Automebile Lizbility

Canfractars Equipment CNA Canada | MPR2308384 Qctober 28, 2016 $3,000,000 Per Occurrence
To + $1,100,000 Max Per lter
Qclober 28, 2011

Rig Boiler GCAN 4163844 Qcleber 29, 2016 §3,000,000 Per Oceurrence,
To Direct Damage
Cctober 29, 2011

" Additional Information:

Itis agreed thot HSBC Bank Canada is added as First Loss Payee, but only with respect to property as their interest may

appear,

Co

Page 1 of2




+

@ m RISK SERVICES EVOIVED

Notice of Cancellation: .
Shauld any of the poficles described herein be cancelled before the expiration date thereof, the insurer(s) affording

coverage will endeavour to mail 30 days written notice to the certificate holder named herein, but faflure to mail such

notice shall impose no abligatfon or liability of any kind upon the insurer(s) affording coverage, their agents or

representatives, or the Jssuer of this cerlificate.

IRIDIUM RISK SERVICES INC. IRIDIUM RISK SERVICES INC.
1100, Bow Valley Square 3 ay:

255 Fifth Avenue SW
Calgary Alberla T2P 3G6 ﬂé/’
Telephone: (403) 263-9654 ‘

Fax: (403) 263-9856

Page 2 of 2
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This is Exhibit “ A * referred to in the
Affidavit of
e RRBRERT . ECLIOTT

Swom before me this .__2&.,.., day:
- SETONAI. AD. 20.,..5’.'/ .
....,d%k - /”’Lﬂ" e s

—;.-a-.-:-aa

MARK LAVITT o Tie
ANOTARY PUBLIG IN AND" FDH

e
2

THE PROVINCE OF BRITISH COLUMBIA \ v
HSBC BANK CANADA™ 1.y, .

4TH FLOOR, 2810 VIRTUAL WAY
VANCOUVER, B.C. VsM 0B2



. ~

HSBC Bank Canada 1012009 (06-1559)
SECURITY OVER CASH, CREDIT BALANCES AND DEPOSIT INSTRUMENTS BY CUSTOMER

6 (Al Provinces Exeept Quebec) 19/(’ # oy (‘7' J 0:}(”{;) ((éw L 009

@‘m HSBC Bank Canada

407 —8™ Avenue S.W., Calpary, Alberta T2P 1ES Dae _ ToasugrY 20 2ol
Branch Addross ! <
Charge
L Far valuable consideration (the receipt and sufficiency of which is hereby acknowledged by the undersipned), the undersigned hereby lodges

and pledges in favour of HSBC Bank Canada (the “Bank™) ond grames to the Bank a fixed tnorigage, charge, and & security interest in and releases ta
the Bnk the e‘xifrre,;jght, title, claim and interest of the undersigned in and tp: .
Delets (b)ang ()for "(ny  the principal sum, interest, and all ather monics owing and payable or hercafier owing and Undersigned
” ;’{,"’g‘”"""‘f}' e’ - - pursuant to the terms of the instrument o nstruments {the “Inscrument™ ressiibed in the Schedule of Instruments
v gepbsit aistriment” . A . . - -
gl s LT, - set out below, and the entre right, title and in ridersigned in and to the tnstrument;
: ﬁﬁ.{f.‘f? ’fg,:;:!fnfﬁ;';g" (b} . all monies in accoy at the branch of the Bank sot out above, including
© et collasral F 1ch the Bank has withdrawn or withdraws from any ether account of the undersigned rnd hes deposited or
B deposits in the said account, the Bank being hercby authorized to meke such withdrawals and deposits from time to time:

b i
W - Delete'fu) ' () for- : s . y X L . " .
- sécur.’f)l: .;)ve;c{%{ 4 () ©  all monics which are now or which may from time to time in te foturo stand to the credit of the undersigned in any
batunces ' acconnts at the branch of the Bank set out above;

 Allof which arg herejuafter collectively referrod to as the Deposits”,

Obligationis Setured

2 The martgege, charge, security interest, relense and pledge pranted above shall be general and continy ing sceutity for payment, perfonnance
and satisfaction of each and every obligation, indebtedness and lizbility of the undersigned to the Bank {includin g interest therson), present or future,
direct or indirect, absolute or contingent, matured or hot, extended or tenewed, wheresoever and howsoever incutred, and any ultimate unpaid balance
thereof (including interest thereon) including all future advances and re-advances, and whether the same is from time to time reduced and thereafier
insreased or entirely extinguished and thereafter incurred again and whether the undersigned be bound alone or with another or others and wheiher as
principal ar surety {ail of which obligarjons, indebtedness and labilitics are herein collectively called the “Obligations™).

Represcatafions and Warranties
3 The undersigmed represents and warrants thav: ’ .
(2)  this Agrecment his been duly ruthorized, executed and delivered by the undersigned to the Bank; and
CE (b} the Deposits are legelly and benefisinlly owned by the undersigned free of all seeurity interests, morigages, liens, claims, charges and
other cncumbrances, save for the seeurity constituted by this Apgreement and eny other security in favour of the Bapk.

Dealing with Instruments and Renewals

The undersipmed irrevocably authorizes and directs the Bank to receive the principol, interest and other monics represented by the Instrument,
if'any, deseribied in the Schedule of Instruments, and, in the Bank®s sole and absolute discretion, to retain ot to reinvest all ar part of such monies in one
or more instatments of the same or sirnilar nature on such terms as ar¢ in effect at such maturity and to recelve another instrument which shall then
stand in the place of and be deemed 1o be the Instrument; Provided that unless otherwise instructed by the undersigned, the Bank shall not be tiound to
reinvest the monies as provided sbove and shall not be responsible for any loss occasioned by its filure or neglect to do so. The Baok shall not be
responsible for any loss whatsoever oceasioned by any relention or reinvestment of the montes or acecptance of & replacement instrument as aforesaid,
5, It is understood and ageed that the security constituled by this Agreement extends to any renewals and replacements. of the Deposits and all
interest carned thereon and to all procecds of any type or kind whatsagver, derived directly or Indirectly from any deafing with the Deposits or praceeds
arising from them,

Defanlt
6. Unless otherwise agreed in writing by the Bank, the ocourrence of any of the following cvents shall be a default under this Agrecment;

(1)  the Obligations or any part theteof are not repaid and satisfied when the same become due;
(b)  the undersigned brenches any tetrn, condition, proviso, agreement or covenant with the Bank, or any representation or warmanty piven
. by the undersigned to the Bank in this Agreement, or otherwise, is unlrue;

{e)  the undersipned makes an assignment for the bonefit of its creditors, is declared bankrupt, makes a proposal or otherwise takes
advantage of provisions for relicf undor the Bankruptcy Act (Canadn), the Companics® Creditors Arrangement Act (Canado) or
similar legislation in any jurisdiction, or makes an authorized assignment; or

{d) there is instituted by or against the undersigned any formal or informal proceeding for the dissolution or iquidation of, setlement of
claims against, or winding up of the affairs of, the undersigned; or

()  ifthe undersigned is 2 natural person, the undersigoed dies or is declared incompetent to manage his or her affairs; ot

() the undersigned coases or threatens to cease to carry on business or makes or agrees to make & bulk sale of assels or commits or
threatens to commit an act of bankruptey; or .

{8}  anreceiver, receiver and manager or receiver-manager of alf or pny part of the Deposits or of any other property, assels or undertaking
of the undersigned is appointed; or

(h)  any cxccution, sequestration, extent ar other process of any court becomes enforcezble agninst the undersigned or a distress or

s analagous process is levied upon the Deposits or any part thereof; or
t? () an order is made or an effective resolution is passed for winding up the sndersigned; or

()  without the prior writicn consent of the Bank, the undersigned creates or permits to exist any encumbrance against any of the Deposits

other than an encumbrance in favour of the Bank; or



(k)  the undersigned cntors into any recomstruction, reorganization, amalgamation, merger or other similar arcagement with any other

persom; or
(Il  the Bank in good faith believes and has commercially reasonable grounds to believe that the prospect of payment or performance of
ﬁ any of the Obligations is impaired or that any of the Depaosits ere or are about to be ploced in jeopardy.
_ﬁnforcement
1 Upon default wnder this Agreement, the security constituted by this Agreement will immedintely become enforceable, and fo enforce and

realize on the scourity constiiued by this Agrecment, the Bank may take any action permitted by law or in equity as it may deem expedicnt, and in
particular, without limiting the gencrality of the foregeing, the Bank may. subject to applicnble law, immediately without notice, demand for payment,
or other formality, enforce and reatize upon the security constituted by this Agresment as fully and effectuntly ns if the Bank were the absolute owner
of the Depusits snd the Bank may retain or apply all or any portion of the Deposits against payment of the Obligations or any part of it in such amount
and in any manner that the Bank. in its absotute diseretion sees fit, and the Bank may apply the Deposils against the Obligations without having to seize
or otherwise realize upon the Deposits.

Combination and Set-OfF
8. The Bank may, at any ime and without notice to the undersigned, combine or consolidate any other account of the undersigned, whether or

not otherwise subjoct to notice, und set off the Deposits and any monies standing to the eredit of such account against the Obligations,

Restriction on Withdrawal ‘
9. Notwithstanding any other ngreement to the contrary. the undersigned shall not withdraw, assign. transfer or otherwise deal with the

Deposits. and the Bank shall not be required to surrender or detiver up the Deposits by reason of any partial payment on account of the Obligations and
foay retain the Deposits or the proceeds derived from them until the entire Obligations have been satisfied in full.

Continuing Secarity
I0. This Agreement shall:
{8)  be in addition to and not in substitution for any othet seourity held by the Bank;
(b)  notopernie as a merger or a novation of any debt outstanding to the Bank, nor suspend the fulffliment of or affict the rights, remedies
and powers of the Bank or any obligutions of the uadersigned or any other person to the Bank;
(¢}  notbe deemed o be redeemed or cancelled pro tanto or otherwise, due to any partial payment made by the undersigned on account of
the Obligations or any ceasing by the undersigned o be indebied to the Bank, and this Agreement shail remain valid security for any
subsequent Obligations,

Non-Exclusive Remedies, ete. .
1. The remedies and rights piven 1o the Bank in this Agrcement are pot intended to be exclusive, Fach and every remedy and right shall be

(:Eumulatiw: and shall be in addition to every other right or romedy given by this Agreement or now or hereafier exisling at law, inequity, by statate or

therwise. En particular, without limiting the generality of the foregoing, this Agreement does not affect the rights of the Bank to any lien, claim or
intercst arising by operation of law. The excreise or commenecment of exercise by the Bank of any one or more of such remedies or rights shall nat
preclude the sinmultancous or later exercise by the Bank of any or all of such remedies or rights,

12, The Bank shall not be obliged to exerclse any remedies which it may have against the undersigned or any other parties or against any other
security it may hold before realizing on or otherwise dealing with the Deposits in whatever manner the Bank considers approprinte,
13 The Bank shall not be responsitle for any failure to exercise or enfarce, or for any delay in the exercise or enforcement of, any powers, rights

or discretions of the Bank, or directions to the Bank, snd the Bank shall be aceountable only for such monies as it shall actually receive.

Dealings
4. The Bank may do all orany of the following:

(a)  grant time, repewals, extensions, indulgences, refeases and discharges to;
(b) take securitics from;

{(©)  obstain from twking additional scourity From;

(d}  obstain fom perfecting securities of;

{c}  accept compositions from;

{fy  obtain judgment against; and

{g) otherwisc deal with

all persons and securities as the Bank may see fit without prejudice to the Bank's sights under this Agreement, including without limication, the Bank's
right to hold, deal with and reakize on the Deposits in whatever way the Bank considers appropriate,

Severability
15. If any provisian of this Agreement should be determined to be iuvalid, illcgal or unenforcenble fn any respact, the validity, legatity 2nd

enforceability of the remaining provisions contained herein shail not in sny way be affected or impaired thereby.

Miscellanzous
16. I£ the undersigned receives any of the Deposits, the undersipned shall receive the same in trust as depositary for and on behalf of the Bank,

and shall deal with the Deposits as the Bank may direct.
17. Tae records of the Bank shall constitute prima facie evidence of the amount of the Deposits and of the emount of the Obl igations at any time
nd of the undersigned being in defavlt or of any demand having been made.
8. The Bank or any manager, acting mannger or account manoger of the Bank is hereby appointed as the imevocable attemey of the undersigned
with authagity to do such ncls, exepute all documents negessary w give effect to this Agreement {on behalf of and in the name of the undersipned) and

1o the realization and enforcement of this Agreement by the Bank,
19, The undersigned shall pay all costs, charges and expenses including sokicitars® costs, charges and expenses which muy be incurred by the

Bank in connection with this Agreement and its enforcement.



20, The undersigned:
(a)  acknowledges recciving a copy of this Agreement; and
{t)  waives all rights to receive from the Bank a copy of any (inancing statement, Ginaneing change statement or verification statement filed

@ at any time or from tine to time in respect of this Agreement,
: X! If this Agreement {5 executed by more than one party, the linbility of cach of the undersigned shall be joint and several with one another,
&. In this Agreement, any word importing the singular number shall include the plural, and, without reswricting the generality of the foregoing,

where there is more than one undersigned any reference to the undersigned refers to cach and everyone of the undersigned, The headings in this

Aprecment are inserted for convenicnce only and shall pot affect the eonstriction hereof.
23. Any notice, demand or other communication under this Agresment shall be fn writing and addressed to the undersigned at the last address

shown on the records of the Bank.
24, This Agreement shall be binding upon the undersigned and the heirs, exeentors. administrators, successors and assigns of the undersigned,

and shall enure 1o the benefit of the Bank and its successors and assigns.
25. This Agreement shall be governed by and construed in accordance with fhe laws of the Jurisdiction whore the branch of the Bunk indicated
above is located and the undersigned imevocably submits to the non-exclusive Jurisdiction of the courts of such jurisdiction, but this Agreement may be

enforced in the courls of any competent jucisdiction.
26. The parties hereto acknowledge that thoy have expressly required that this Agrecment and of] deeds, documents or notices relating to this

Agreement be drafted in the English language. Les parties aux Présentes reconnaissent qu'elles ont exigé expressément que la présent convention et
fous autres contrats, dacunrents ou avis qui y sont afférents soient rédigés en langue anglaise,
IN WITNESS WHEREOF the undersigned hag executed this Agreement as of the day and yeor Grst above written,

Schedule of Instruments(s)

Date Cert. No, Principal Amount

Where the Undersigned is an Individual: .
@gucd, Scaled and Delivered by
n the presence of:

Signaturc

Name -

Address

Occupation

Where the Undersigned is a Corporation:
GROUNDFORCE GEODRILLING SOLUTIONS INC,

ﬁ of Corporation
Per - . &L

;*Inmc: y ﬁ (R e A ~

A

ofs

Title:

HBdocs - 4100486v1
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This is Exhibie* £ ‘“mear;ed toin the
r-A.FA" dfﬂ’lf va

..... m.@a:.,n;,., wlionl
‘wornhefofe me th:p ..'.,?.j...i;.. day
/

’f-----s--s------é‘l:ﬁ kv
S HSBCX» A0

¥ ;YM :Jsumﬂﬁ;n FOR
ANOTARY P
THE PROVI Ngﬁ SPEBRTISH COLUMBIA

CANADA
HSBC BusmessVantagéﬁ%s BAN Brogram Limit Modification
VANGOUVER, B.C. VEM 0B2

Sl
Py
e
an
-—y
™~
—_—
L3
ahe

Branch Transit
y 10029

Request For HSBC BusinessVantage MasterCard Program Credit Limit Increase/Decrease
Modify HSBC BusinessVantage MasterCard Card Program Limit
From & _50.000.00 To § _75.000.00

Base 1D for Business: (2 digit transit number and 6 digit base D)

149 VYO0 47]

Business Authorization Owner / Partner Authorization
Legal Name of Business | Owner/Partner Signature
O GROUNDFORCE GECDRILLING SOLUTIONS INC.

Deing Business As Print Name

Authorizad Signature .-M,,-;;S’-"' Owner/Partner Signature

Authorized Slgnatﬁre ’ Print Name

Date ) Date

Rua. A4S 201y
Ly ]

Approved HSBC BusinessVantage MastarCard Program Cradit Limit

From & ‘:“JO:C_DG - To $_'25,_(Ip/
/"\QQ\\ N QT_ 12397 ILENE MOREY o ILENE M(:171—;.::‘;5:a
( ___,_a.uchwut orizffior] Signature Print Name e
\./J

{ssued by HSBC Bank Canada
C ) *MasterCard is a registered trademark of MasterCard Intemationa) Incorporsied. Used pursuant 1o Teense.
=" HEBC BusinessVantege Is a registared tatiernark of HSBC Holdings plo used under ficense by HS8C Bank Canada.

1G32152-E_2013-01
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s uas is Exhibit * £ ¥ referred to in the
Affidavic of

EORGRT. ELLLDTT

Sworn before me this ... 2X.....day

of ST B e i A, 204357

-l -nh--hnﬂﬂ.ﬁdp.u'

PROVINCE OF ALBERTA WARK EAVITTT T F
AND ' ANOTARY PUBLIGINAWDFOR = 7, -
L MORTGAGE THE PROVINCE OF BRITISH COLUMBIA:

HSEG BANK GANADE" -
WHEREAS GROUNDFORCE GEODRILLING SOLUTIONS mmmm%%%& Tgﬁ*—a‘gg“
indebted to HSBC BANK CANADA (the “Morigagee”) in the amount of NINIMEONDRED
TEN THOUSAND DOLLARS ($910,000) Dollars (sometimes referred to as the “Loan”), it being
agreed that the Mortgagor would execute and deliver this Mortgage to secure the due payment of the
Loan or any amendments thereto or renewals thereof,

NOW THEREFORE, in consideration of the Mortgagee granting the Mortgagor the Loan, the
premises herein and other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the Mortgagor, a corporation incorporated in the Province of Alberta, having its head
office located at 650 - 910 7™ Avenue S.W,, Calgary, Alberta T2P 3N8 and being the registered owner of
an estate in fee simple, in possession, subject to such ehcumbrances, liens and interests as are notified by
memorandum written or endorsed on the Certificate of Title, in all those lands situate in the Province of
Alberta and legally described as follows:

All lands as described in Schedule “A» attached hereto.

{(herein collectively referred to as the “Lands”) hereby covenants with the Mortgagee, having an office at
407 - 8" Avenue S.W., Calgary, Alberta T2P 1ES, as follows:

L. The Mortgagor covenants and agrees with the Mortgagee that it will pay ON DEMAND the
principal amount of NINE HUNDRED AND TEN THOUSAND DOLLARS ($910,000)
Dollars (sometimes referred to as the “Principal Sum™), or 50 much thereof as has been
advanced and is outstanding at the time of demand, plus interest thereon at the Prime Rate plus
two (2.60%) per cent per annum calculated and payable monthly both before and after demand
and judgment (the said Principal Sum, interest and other amounts charged to the Mortgagor
hereunder being hereinafter referred to as the "Liabilities”) and hereby encumbers, rortgages
and charges the Lands and each and every building and improvement on the Lands which now or
hereafter may be erected thereon (hereinafier referred to as the “Premises”) with payment of the
Liabilities (the Lands and the Premises being hereinafter collectively referred to as the
“Mortgaged Property”). “Prime Rate” means the Mortgagee’s prime rate per annum as
determined and recorded as such by the Mortgagee from time to time.

2. The granting of this Mortgage to secure the repayment of the Principal Sum is collateral and in
addition to, and not in substitution for, the terms of any facility letter or loan agreement or of any
other of the security documents arising therefrom. If any of the terms of this Mortgage conflict
with those of any facility letter or loan agreement, the terms of such facility letter or loan
agreement will prevail. '

3. Neither the granting of this Mortgage, nor any proceeding taken hereunder or with respect hereto
or under any securities or evidence of securities taken by the Mortgagee, nor any judgement
obtained in such proceedings shall Operate as a merger of the Liabilities or of any simple
contracted debt or in any way suspend payment of, affect or prejudice the rights, remedies or
powers, legal or equitable, which the Mortgagee raay hold in connection with the Liabilities and
any securities which may be taken by the Mortgagee in addition to, by way of renewal of, or in
substitution for any present or future bill, promissory note, obligation or security evidencing the
Liabilities or a part thereof, or be deemed a payment or satisfaction of the Liabilities, or any part
thereof, or merger therein, and any right reserved to the Morigagee under any document may be

l.'.',.

ALBERTALAND TITLESACT //ng/gr-r““—* SR

et
f




Co

exercised by the Mortgagee concurrently or consecutively with or to any other rights reserved 1o

H.

The Mortgagor further covenants with the Mortgages that the Mortgagor:

(a)

® ...

(©)
(d)

has a good title to the Mortgaged Property;

will execute such further assurances of the Mortgaged Property as may be requisite; and

has done no act to encumber the Mortgaged Property except as has been approved by the
Mortgagee, .

The Mortgagor further covenants with the Mortgagee that:

()

{b)

(©

The Mortgagor will forthwith insure and during the continuance of this Mortgage keep
insured in favour of the Mortgagee against loss or damage by the perils of fire and such
other perils as the Mortgagee may require, the Premises, both during erection and
thereafter, for a total amount not less than the lesser of the replacement cost of the
Premises and the amount of the Mortgagee's interest therein, with an insurance company
and under policies satisfactory 1o the Mortgagee. Each policy of insurance shal! provide
that every loss shall be payable to the Mortgagee as its interest may appear in aceordance
herewith, subject to a standard form of mortgage clause approved by the Mortgagee. The
Mortgagor, at the Mortgagee’s request, will forthwith assign, transfer and deliver to the
Mortgagee the policies of insurance and all renewal receipts thereto appertaining and no
insurance will be carried on the Premises other than such as is made payable to the
Mortgagee in accordance with the provisions of this paragraph. The Mortgagor will not
do or omit or cause anything to be done, omitted or caused whereby the policies of
insurance may become void and the Mortgagor will pay all premiums necessary for such
purposes promptly as the seme shall become due and will deliver evidence of renewal to
the Mortgagee at least three (3} days prior to the expiration of any policy of insurance,
On the happening of any loss or damage, the Mortgagor will farnish forthwith at its own
expense all necessary proof and do all necessary acts to enable the Mortgagee to obtain
payment of the insurance moneys, The production of this Mortgage shall be sufficient
authority for the insurance company to pay every such lass to the Mortgagee and the
insurance company is hereby directed thereupon to pay the same to the Mortgagee. Any
insurance moneys received may, at the option of the Mortgagee, be applied in rebuilding,
reinstating or repairing the Premises or be paid to the Mortgagor or be applied or paid
partly in one way and partly in another, or it may be applied, in the sole discretion of the

The Mortgagor will Py when and as the same fall due all taxes, rates, fevies,
assessments, liens, charges, encumbrances or claims which are or may be or become
charges or claims against the Mongaged Property or on this Mortgage;

As additional security for the payment of the Liabilities, the Mortgagor hereby gives,
grants, assigns, transfers and sets over unto the Mortgagee all agreements which affect
the Mortgaged Property whether written, verbal or otherwise howsaever including aff:




(d)

]

6]

{g)

()

The Mortgagor will not remove any fixtures of any kind from the Mortgaged Property,
and will keep the Premises and al] fixtures, gates, fences and drains for the time being
subject 1o this Mortgage in pood and substantial repair, reasonable wear and tear
expected, and will at all times make.such repairs, and if incomplete, wilf complete as may
be required by the Mortgagee in writing and will not without the consent, in writing, of
the Mortgagee commit or permit any kind of waste on the Mortgaged Property;

The Mortgagor will not, without the consent of the Mortgagee in writing, not to be
unreasonably ‘withheld erect or permit to be erected on’ the Mortgaged Property any
improvement or enter into any contract that may cause the Mortgaged Property to be
encuinbered by a lien for work done, lsbour provided, services performed or materia
supplied and will keep the Mortgaged Property free from same;

Without restricting the generality of the term “fixtures", grates, gas and electric fixtures
along with all piping, connections, appliances and appurienances relating thereto which
now are or may hereafter be placed upon the Mortgaged Property by the Mortgagor and
all machinery, improvements and irrigation systems, fixed or otherwise, and even though
not attached to the Jand otherwise than by their own weight, shall be deemned to be
fixtures and a part of the Mortgaged Property and charged by and subject to. this

Mortgage;

The Mortgagee or agent of the Mortgagee may, at any reasonable time, enter upon the
Mortgaged Property to inspect the Mortgaged Property and the reasonable costs of such
inspection shal be added to the deb secured by this Mortgage; and =~ -

The Mortgagor will at all times promptly observe, perform, execute and comply with all
applicable laws, rules, requirements, orders, directions, by-laws, ordinances, work orders
and regulations of every governmental authority and agency whether federal, provincial,
municipal or otherwise, including, without limiting the generality of the foregoing, those
dealing with zoning, use, occupancy, subdivision, parking, historical designations, fire,
access, loading facilities, landscaped area, pollution of the environment, toxic materials
or other envirormental hazards, building censtruction, public heajth and safety, and all
private covenants and restrictions affecting the Mortgaged Property or any portion
thereof. The Mortgagor will from time to time, upon request of the Mortgagee, provide
to the Mortgagee evidence of such observance and compliance and will at its own
expense make any and all improvements thereon or alterations to the Mortgaged Property
structural or otherwise and will take all such other action as may be required at any time
by any such present or future law, rule, requirement, order, direction, by-law, ordinance,
work order or regulation,

In the event of non-payment when due of the Liabilities or upon breach of or default under any
provision of any agreement evidencing or relating to the Liabilities, or upon breach of or default
in any provision hereof, or upon breach of or default in any provision of any other security
documents by the Mortgagor, or upon the accurrence of an event of default as described in any
other security documents:




(a)

®

(©)

{d)

The Liabilities shall immediately become due and payable at the option of the Mortgagee
unless such non-payment, breach or defanit is waived or postponed by the Mortgagee;

The Mortgagee may, on giving the minjmurm notice, if any, according to applicable Jaw,
enter on and lease or sell the Mortgaged Property and the Morigagee may collect the
rents and profits and lease or sell as aforesaid, without entering into possession of the
Mortgaged Property and the Mortgagee is hereby imevocably appointed the attorney of
the Mortgagor for the purpose of making such lease or sale and for recovering all rents
and sums of money that may become or are due or owing to the Mortgagor in respect of
the Mortgaged Property and for enforcing all agreements binding on any lessee or
occupier of the Mortgaged Property or on any ather person in respect of it and for taking
and majntaining possession of the Mortgaged Property and for protecting it from waste,
damage or trespass and for executing all instruments, deeds and documents pertaining
thereto and for doing all acts, matters and things that may be necessary for cairying out
the powers hereby given and any such sale may be either for cash or on credit or part cash

- and part credit and by private sale or public auction and at such sale the whole or any part

of the Mortgaged Property may be sold and the Mortgagee may vary or rescind any
contract of sale made by virtue of these presents and may buy in and resell the Mortgaged
Property, or any part thereof, without being responsible for any loss or deficiency on
resale or expense occasioned thereby and may sell on such terms as to credit or otherwise
as 10 it shall seem appropriate and for such prices as can reasonably be obtained therefor
and may make any stipulation as to title or evidence or commencement of title or
otherwise as it may deem proper and no purchaser or lessee under such power shall be
bound to inquire into the legality or regularity of any sale or lease under the said power or
to see to the application of the proceeds thereof nor shall any omission, irregularity or
want of notice invalidate or in any way affect the legality of any such sale or lease angd
out of the money arising from such sale or lease the Mortgagee shall be entitled to retain
an amount equal to the Liabilities together with all expenses incurred in or about taking,
recovering or keeping possessjon of the Mortgaged Property, selling or Jeasing the same
or otherwise by reason of any default of the Mortgagor hereunder, including reasonable
solicitors' fees and disbursements as between solicitor and client and any balance of
moneys remaining after the satisfaction of all claims of the Mortgagee, as hereinbefore
provided, shall be paid to the Mortgagor but the Mortgagee shall in no event be liable 1o
pay to the Mortgagor any moneys except those actually received by the Mortgagee;

The Mortgagee may distrain for arrears of the Liabilities and as part of the consideration
for any advance or creation of the Liabilities the Mortgagor agrees to waive, and hereby
waives, on the exercise of any such right of distress all rights to exemptions from seizure
and distress under any statute of the Province of Alberta;

The Mortgagee may appoint a receiver of the Mortgaged Property and of the income of
the Mortgaged Property, or any part thereof, and every such receiver shall be the agent of
the Mortgagor and the Mortgagor shall be solely responsible for the receiver's acts or
defaults and such receiver shall have power to demand, recover and receive all the
income of the Mortgaged Property, by action, distress or otherwise, either in the name of
the Mortgagor or of the Mortgagee and to give effectual receipts for the same and the
receiver may lease the Mortgaged Property and execute contracts in the name of the
Mortgagor provided that such receiver may be removed and a new receiver appointed
{rom time to time by the Mortgages, by writing under the hand of any authorized agent or
solicitor. It is further agreed that such receiver shall be entitled to retain out of the
moneys received by it a commission of five {5%) of the gross receipts, or such higher rate
as any judge of any Court having jurisdiction may allow upon application by it for that
purpose along with its disbursements in the collection of such income and thereafter the
receiver shall apply all moneys received by it as follows: namely, in discharge of all




taxes, rates and accounts payable whaisoever affecting the Mortgaged Property and all
annual sums or other payments and interest thereon, if any, having priority to this
Mortgage, in payment of the premiums on insurance payable under this Mortgage, in
payment of the cost of all necessary or proper repairs to the Mortgaged Property and the
balance, if any, thereafter upon the Liabilities; and

(e) The Mortgagee, as its option, may by and on behalf of the Mortgagor and at the sole cost
and expense of the Mortgagor and to such extent as the Mortgagee deems advisable,
observe and perform or cause to be observed and performed any provision with respect to
which default has occurred and for such purpose make such payments as are
contemplated herein and all moneys expended by the Mortgages for any such purpose
shall be payable on demand by the Mortgagor to the Mortgagee and, if not demanded or
if not paid forthwith on demand, shall bear interest at the interest rate as described herein
and shall be compounded monthly, uatif paid, and shall be a charge upon the Mortgaged
Property; provided however, that nothing herein contained shall be deemed to hoid the
Mortgagee responsible for and the Mortgagee shall not be responsible for any loss arising
out of its or its agents' or employees' observance or performance of any such provision.

The Mortgagee may, in its discretion and with or withont the consent of the Mortgagor or any co-
cavenantor, guarantor or surety, in respect of the Liabilities or any part thereof, give an extension
of time, take the covenant of any purchaser of the equity of redemption of the Mortgaged
Property or any part thersof or any security whatsoever from them or from any ofher person for
the assumption and payment of the whole or any part of the Liabilities or for the due performance
of any of the provisions hereof and any such action on the part of the Mortgagse shall not release
the Mortgagor or any co-covenantor, guarantor or surety from payment of the Liabilities or any
part thereof or the performance of the said provisions or any of them. The Mortgagee may also,
in its discretion, compound with or release the Mortgagor or any one claiming under it or any
other person liable for payment of the Liabilities or surrender, release or abandon or omit to
perfect or enforce any securities, remedies or proceedings which the Mortgagee may now or
hereafter hold, take or acquire, and may pay all moneys received from the Mortgagor or others or
from securities upon such part of the Liabilities as the Mortgagee may think best without
prejudice to or in any way limiting or lessening the liability of the Mortgaged Property or of any
surety or obligor or any other person liable for payment of the Liabilities and the Mortgagee shall
inowr no lability to any person by reason of anything aforesaid, any provision or liability
aforesaid shall continue in full force as long as any of the Liabilities remain unpaid but the
Mortgagee shall not be bound to exhaust its recourses or remedies against the Mortgaged
Property or the Mortgagor or other paities or the securities it may hold before being entitled to
payment from any co-covenantor guarantor or surety of the Liabilities,

The Mortgagee may, in its discretion and with or without the consent of the Morigagor or any co-
covenantor, guarantor or surety, release any part of the Mortgaged Property or any other security
Tor the Liabilities either with or without any consideration therefor and without being accountable
for the value thereof or for any moneys except those actually received by it and without hereby
releasing any other part of the Mortgaged Property, or any provision hereof, including any
covenants or agreements on the part of any CO-covenantor, guarantor or surety for the payment of
the Liabilities and the performance of the provisions hereof,

The Mortgagor represents and warrants that jt has paid all taxes, interest and penalties payable by
it under the provisions of federal, provincial and municipal statutes or by-laws relating thereto
and which may create a charge or lien upon the Mortgaged Property.

The Mortgagee may, at its option, and at any time during any proceedings relating to
expropriation of part or al} of the Mortgaged Property, declars the Liabilities to beeome due and
payable and any moneys paid to the Mortgagee upon an expropriation either in whole or in part of
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the Mortgaged Property shall be applied upon the Liabilities but no payments received upon
expropriation shall serve to satisfy the Liabilities nor ob) igate the Mortgagee to grant a discharge
of this Mortgage, except in accordance with paragraph 13 hereof,

With respect to any and all existing encurmbrances, the Mortgagor shall not allow any default in
any provisions thereof, such default to constitute defanlt herein, and the Mortgagee may advance
moneys under the security hereof in payment of any prior or subsequent claim, charge or
encumbrance against the Mortgaged Property and, in which event, the Mortgagee may, at its
option, be subrogated to and entitled to all rights of and stand in the position of the person entitled
to such claim, charge or encumbrance and the desision of the Mortgagee as to the validity or
amount of any advance or disbursement made under this Mortgage and of any claim so paid off

shall be final and binding upon the Mortgagor. '

1f the Mortgaged Property is a condominium within the Condominium Property Act (Alberta), the
Mortgagor further covenants with the Mortgagee that;

(@) The Mortgagor will comply with, observe and perform all provisions of the
Condominiwm Property Act (Alberta), its regulations and the by-laws, rules and
regulations of the Condominium Corporation from time to time in force,

(b)  The Mortgagor shali pay on or before the due dates thereof, each and every assessment,
contribution, charge, fine or levy made by or on behalf of the Condominium Corporation
in respect of any unit charged hereunder (hereinafier collectively called "Assessments").
If the Mortgagor: fails to pay the Assessments, on or before their due date, such failure
shall constitute defanlt hereunder and shall entitle the Mortgagee to exercise any and all
remedies available to the Mortgagee in the event of default bereunder, Upon default
under this paragraph and-notwithstanding any other right or action of the Condominium
Corporation or the Mortgagee, the Mortgagee may pay the assessments, and any
assessments so paid, together with all costs, charges, expenses and outlays of the
Mortgagee thereby incurred shall be added to the monies payable hereunder, and shall
bear interest at the rate aforesaid from the date expended until paid and such amounts and
interest shall be payable on demand to the Mortgagee and shall be a charge on the Lands,

(9] The Mortgagor hereby'irrevocably authorizes the Mortgagee to apply at any time and
from time to time to the Condominium Corporation for certiffcation of the amount and
manner in ‘which any assessment is payable and the extent to which such Assessment has
been paid.

(d  The Mortgagor hereby assigns, transfers and sts over unto the Mortgagee the
Mortgagor's rights which now exist or may hereafter come into existence to vote at
meetings of the Condominium Corporation:

() in alf cases in which a Unanimous Resolution is required by the Condominium
Act of Alberta, as amended, the By-Laws of the Corporation or any Agreement
with the Condominium Corporation;

(i) inall other cases other than as referred to in (i) of this clause provided that, jf the
Mortgagee is not present in person or by proxy, or if present does not wish to
vote, then the Mortgagor may exercise his voting right without further authority,

{e) If for any reason whatsoever the Mortgagor hes the right to vote at any meeting of the
Condominium Corporation it shall, if directed by the Mortgagee, vote in such manner as
the Mortgagee directs with respect to each and every matter to be voted on and the
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Mortgagor covenants to execute any documents requested by the Mortgages, including,
proxies if required, in order to give effect to the foregoing assignment of voting rights,

(@ . If requested by the Mortgagee, at least five (3) days prior to each and every general
meeting of the Condominium Corporation, the Mortgagor shall deliver to the Mortgagee
writen notice of each such meeting specifying the place, date, hour and purpose of the
meeting and in addition, immediately upon receipt of the same shall deliver to the
Mortgagee true copies of the by-Jaws, rules and regulations of the Capdominiom
Corporation from time to time in force, all notices, minutes, resolutions, accounts,
financial statements and other documents relating to the financial statements and to the
affairs of the Condominium Corporation as the Mortgagor may from time to time receive,

(2 Upon default herein and notwithstanding any other right or action of the Condominium
Corporation or the Mortgagee, the Mortgagee may distrain for amears of any assessment,
contribution, charge, fine or levy in respect of a unit and paid by it and such distraint
shall not result in the Mortgagee being a Mortgagee in possession,

(h)  In the event this Mortgage is a blanket mortgage against more than one condominium
unit, it may not be discharged in part or in whole during the term of the Mortgage, In
particular the Mortgagor or its successors mmay not obtain a discharge of this Mortgage
against any particular unit by payment of a pro-rata share of the Mortgage or by any other
means whatsoever,

The Mortgagor shall not be entitled to a discharge of this Mortgage unless and untif the Liabilities
have been paid in full, the Mortgagee has no further obligations in respect of any Liabilities and
the Mortgagor has kept and performed all of the provisions hereof, whether the Mortgagee has
taken legal proceedings thereon and recovered Judgment or likewise; and the Morigagee shall

+have a reasonable period of time within which to prepare or have prepared an executed discharge

or partial discharge of this Mortgage and the interest aforesaid shall continue to run and acerae
until all Liabilities have been paid and actual payment in full has been received by the Mortgagee
and all legal and other expenses for the preparation and execution of such discharges shall be
bomne by the Mortgagor.

Any discretion, option, decision or opinion hereunder on the part of the Mortgagee to be
exercised or performed shall be sufficiently exercised or pesformed if done or subsequently
ratified by the manager or acting manager for the time being of an office of the Mortgagee or
agent appointed by the Mortgagee for that purpase.

Without prejudics to any rights of the Mortgagee against the Mortgagor or any other person liable
for the payment of the Liabilities, this Mortgage may be renewed by an agreement in writing at or
before maturity for any term with or withont an increased vate of interest notwithstanding that
there may be subsequent encumbrances, It shall not be necessary to register any such agreement
in order to retain priority of this Mortgage so altered over any instrument registered subsequently
to this Mortgage provided, however, that the Mortgagee may at any time, at its option, register a
caveat under and by virtue of such renewal agreement.

The Mortgagee shall not be deemed a rmortgage in posséssion by reason of the granting of this
Mortgage or the exercise by the Mortgagee of any of the rights or remedies herein granted or
reserved and shall not be accountable for any moneys except those actually received.

All reasonable fees, charges, costs (including reasonable solicitors’ costs as between solicitor and
client on a full indemmity basis) or expenses levied or charged by any solicitors or inspectors
retained by or on behalf of the Mortgagee for the preparation, taking, registration, maintenance,
protection ‘or enforcement of this Mortgage and any other securities which may be taken by the
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Mortgagee in connection with the Liabilities or any part thereof, together with the costs of any
abortive sales and of taking, recovering and keeping possession of the Mortgaged Property, the
costs of inspecting or managing the same and generally any costs in any other proceeding, matter
or thing taken or done in connection with or to protect or realize upon this Mortgage or any other
security taken in connection with the Liabilities or to perfect the title of the Mortgaged Property
or refating fo expropriation of part or all of the Mortgaged Property, shall be payable by the
Mortgagor to the Mortgagee on demand, and if not demanded or if not paid forthwith on demand,
shall bear interest at the rate set out herein, until paid, and shall be a charge upon the Mortgaged

Property.

In the event that the Mortgagor shall, without the prior written consent of the Mortgagee, sell,
convey, transfer or otherwise dispose of the Mortgaged Property, or enter into any agreement to
sefl, convey, transfer or otherwise dispose of or lose title thereto, the Liabilities shall forthwith
become due and payable.

The Mortgagor agrees with the Mortgagee that, if the Mortgagor defaults in the payment of any
amount due urder any charge or encumbrance having prierity over this Mortgage or defaults in
the observance or performance of any provision hereof, the Liabilities shall, at the option of the
Mortgagee, forthwith become due and payable and the Mortgagee may exercise all the rights and
powers of the Mortgagee as if the Mortgagor had defalted under this Mortgage.

Neither the execution nor registration of this Mortgage nor the advancing or creation of any part
of the Liabilities shall bind the Mortgagee to advance or create any further Liabilities and,
notwithstanding anything herein contained, all payments to be made on or by virtue of this
Mortgage shall be made in lawful money of Canada to the Mortgagee at its office specified on
Page 1 hereof or at such other place as the Mortgagee may, from time to time, in writing
designate,

In the event that it may be necessary at any time for the Mortgagee to prove the interest rate
applicable as at any time or times, it is agreed that the certificate in writing of the Manager for the
time being the branch of the Mortgagee responsible for the collection of the Liabilities setting
forth the said interest rate as at any time or times shall be and shall be deetned to be conclusive
evidence as to the same,

In the event interest chargeable or payable on principal or interest or on arrears of principal or
interest as provided for in this Mortgage is in excess of that permitted by the Inferest Act
(Canada) or any other applicable law then, in such event, interest payable and chargeable on such
principal or interest or on amrears of principal or interest under the Mortgage shall be chargeable
and payable at the highest lawful rate permitted by the Interest Act {Canada) or such other
applicable law and no other interest on principal or interest or on arrears of principal or interest
shall be chargeable or payable hereunder,

The words used herein which import the singular number and neuter shall be read and construed
as plural and ferninine or masculine, as the case may be, and shali apply to the party's heirs,
executors, administrators, successors or assigns, as applicable, and in case of more than one
Mortgagor, the terms and conditions hereof shall be construed and held to be several as well as
Joint.

And for better securing to the Mortgagee the tepayment in the manner aforesaid of the Liabilities,
the Mortgagor hereby mortgages to the Mortgagee all of the Mortgagor's estate and interest in the
Morigaged Property.



25, IT IS UNDERSTOOD AND INTENDED that this Mortgage is made with reference to and
Q under the Land Tifles Act of the Province of Alberta,

IN WIINESS WHEREOF THIS MORTGAGE IS SIGNED, SEALED AND
DELIVERED THIS 37"DAY OF APRIL, 2011 in the presence of:

GROUNDFORCE GEODRILLING SOLUTIONS INC.

Per:
Name:Tatid Hbvkins
A’l,‘itl‘é: Chief Executive Officer
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EXCEPTING THEREOUT ALL MINES AND MINERALS
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LOT 14 |

EXCEPTING THEREOUT ALL MINES AND MINERALS




DATED APRIL 37 ,2011.
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SOLUTIONS INC.

TO
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This is Exhibit “C * referred to in the
. Afﬁdavit of
PORERT LriioTT

-nvoo--o---.------.

Sworn before me this ,,t.‘.z,,&_.., day'

& HSBC @ | /45*7°/,ﬁ7‘§ AD. E%zf,,,.;:_

. A - t‘e",
HSBC Bank Canada ¥ P Clehan]
Security Over Gash, Credit Balances and Deposit Instruments by Customer .73 ;_A\I H, o AT
AMOTARY PUBLIGIANDFRR - - |

A i Ca
Wl Provinces Except Quebec) "+1E PROVINCE OF %{at 2:1 coLUmam A
HSBC BANK:OANADA .-
To: HSBC Bank Canada ATH FLOOR, 2810 VIATUALWAY *
FAMGCUVER, RLGC, V’A’M 1+]- -
407-8th Avenus SW. Calgary, AR T2P {E5 August 2, 2014
Branch Address Date
Charge

1. Forvaluable consideration {the receipt and sufficiency of which is hereby acknowledged by the undersigned), the undersigned hereby
lodges and pledges in favour of HSBG Bank Canada (the "Bank"] and grants to the Bank & fixed morigage, charge, and a security
intetest in and releases to the Bank the entira right, title, claim and Interest of the undersigned in and to:

Delate (h) and fo] for {er—theprincipatoam-inierest-and-allothormenies-awing-ond-payableer-hareatiorewingand-payabl

sacuilty over specilic undarsigned pursuant ta the 1erms of the insirument or Instiuments (the “Instrument”}, i-any; B8scribiad in

daposil instrurnent” . . .

and havs the undsr the Schedule of Instrumenits sat out below, and tha entire right, title and i of the undersigned Inand to

signod Iniiat the Instrument;

Driole ini and fc) [b} all monias in account numberis) at the branch of the Bank set out above,

SecUrity avar imon [

et calistorat and including monies which.the-B4AK has withdrawn or withdraws from any other sccount of the undersigned and

fiave the undesigned has deposi eposits in the said account, the Bank being hereby authorizad to make such withdrawals O

initat ’ ; L % ﬁ
T mes 7

Dalsta {s and () for . . , P "

secuity over crédit (et all moniés which are now or which may from time to fime in the fulura s1and to the credit of the undersignad

ﬁm ?:rm tha in any accounts at the branch of the Bank set out above;

All of which are hereinaftar collectively referrad 10 as the *Deposits”,

Obligations Secured )

2. The mortgage, charge, security interest, relaase and pledge granted above shall be gensral and continuing security for payment,
parformance.and satisfaction of each and every obligation, indebtedness and liability of the undersigned to the Bank (including
interest therson), present or future, direct or indiract, absolute or contingent, matured or not, extended or renawed, wherescever and
howsaever incurred, and any ultimate unpald bafance thareof {including interest thereon) including all future advances and re-advances,
and whether the same is from time 1o time reduced and thereaftar increasad or entirety extinguished and thersafter incureed again
and whether the undersigned be bound alone or with another or others and whether as principal or surety {all of which ebligations,
ndebtadness and labilities are hersin coltectivaly called the “Ohligations™),

Representations and Wartranties
3. The undersigned reprasents and warrants that:

{a} this Agreement has been duly autherized, executed and delivered by the undersigned to the Bank; and

{b} the Deposits are legally and heneficially owned by the undarsigned iree of all security Interests, mortgages, liens, clalms, charges
and othar encumbrances, save for the security constituted by this Agreemant and any ather security in favour of the Bank.

Dealing with Instruments and Renawals

4. The undersignad irrevocably authorizes and directs tha Bank to raceive the principal, interast and other monies reprasented by the
Insteurment, if any, described in the Schadule of Insiruments, and, in the Bank's sola and absolute discretion, fo ralain or to reinvest all
ar part of such monies in one or more instruments of the same or similar nature cn such terms as are in effect at such maturity and to
receive another instrumant which shal then stand in the place of and ba deemead to be the Instrument; Provided that unless otherwise
instructed by the undersigned, the Bank shali not be bound 1o reinvast the monies as provided above and shall not be responsible for
any loss occasioned by its falure or neglect to do so, The Bank shail not be responsible for any loss whatsoaver occasioned by any
retention or reinvesiment of the monies or acueptance of a raplagemeant instrument as aforesaid.

5. ltis understood and agreed that the security constituted by this Agreement extends to any renewals and replacements of tha Deposiis
and all interest earmed thereon and to all proceeds of any type ar kind whatsoeves, derived directly or indiractly from any dealing with the
Deposits or proceeds arlsing from them.
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6 ) Default

6. Unless otherwise agraed in writing by the Bank, the occurrence of any of the following events shall ba a default under this Agreement;

{ai the Gbligations or any part thereof ate not repaid and satisfled when the same becoma due;

(b} tha undersigned hreaches any term, condition, proviso, agraement or covenant with the Bank, or any repressntation or warranty
given by the undersigned to the Bank in this Agreement, or otharwise, Is untrus;

{e} the underslgned makaes an assignment far the henafit of its craditors, is declared bankrupt, makes a propesal or otherwise takes

advantage of provislons for relief under the Bankraptey Act (Canadal, the Companies’ Creditors Arrangement Act {Canada) or

similar legiskation in any jurisdiction, or makes an authorized assignmant; or

theta ks instituted by or against the undersigned any formeal or informal proceeding for the dissolution or liquidation of, settlement of

claims agalnet, or winding up of the affairs of, the undersignad; or

(e} Iif the undersigned is a natural person, the undersigned dies or is declared incompetant to manasge bls or her effairs; or

iy the undersigned ceases or threatens to ceessa to carry on business or makes or agraes to make s bulk sale of assats or commits or
threatens to commit an sct of bankrupicy; or

lg) a receiver, raceiver and manager or receiver-manager of all or any part of the Deposits or of any other proparty, assets or
undertaking of the undersigned is appointed; or

{h) any exaculion, sequestration, extent or other process of any court bacomes enforceable agalnst the undersigned or & distress or
analagous procass is levied upan the Deposits or any part thereof; or

{i) an order is made or an effective resolution is passad for winding up the undersigned; or

i} without the prior wiitten consent of the Bank, the underslgnad creates or permits 1o exist any encumbrance against any of the
Deposlts athar than an sncumbrance In favour of the Bank; or

(ki the undersigned enters into any reconstruction, reorganization, amalgametion, merger o other similar arrangement with any other
person; of

{h the Bankin good faith belisves and has commercially reasonabls grounds to belisve that the prospect of payment or performance of
any of the Oblfigations is impaired or that any of the Daposits are or are about to be placed in jeopardy,

O Enforcement

7. Upon default under this Agreement, the security canstituted by this Agreement will immediately become enforceable, and to enforca
and realize on the securlty constituted by this Agreement, the Bank may take any action permitted by faw or In equity as it may deam
expedisnt, and in particular, without limiting the generality of the foregoing, the Bank may, subject o applicable law, immediately
without notice, demand for payment, or other formality, enforce and realize upon the gecurity constituted by this Agreemant as fully and
affactually as if the Bank were tha absoluta owner of the Deposits and the Bank may retain or apply all or any portion of the Deposits
against payment of the Obligations or any part of it in such amount and in any manner that the Bank, In its absolute discretion sees fit,
and the Benk may apply the Deposlits against the Obligations without having to seize or otherwise realize upon the Deposits.

{d

Combination and Set-Off ‘
8. The Bank may, atany time and without notice to the undersigned, combine or consolidata any other sccount of the undersigned,
whether or not otherwise subject to notice, and set off the Deposits and any monies standing to the credit of such aceount agalnst tha

Obligations,

Restriction on Withdrawal
9. Notwithstanding any other agreement to tha contrary, the undersigned shall not withdraw, assign, transfer or otherwise deal with the

Depasits, and the Bark shall not bs required to surrendsr or defiver up the Depasits by teason of any partial payment on account of the
Obligations and may retain the Deposits or the proceads erived from them until the entire Obligations have been satisfied in fufl,

Continuing Sectrity
10. This Agreement shall:

{a} be in addition to and not In subsitution for any other security held by the Bank;
[b} not operate as 8 merger or & Novation of any debt outstanding to the Bank, nor suspend the fulfilment of or affect the rights,
remadies and powers of the Bank or any obligations of the undersigned or any othar person 1o the Bank;
{c) notbe deemed to he redeemed or cancelled pro tanto or otherwise, due 1o any partial payment made by the undersigned on
account of the Chiligations or any ceasing by the undersigned to bs indebted to the Bank, and this Agraement shall remain valid
@ security for any subseguent Obligations.
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f ) Non-Exclusive Remedies, etc.

-

1. The remadless and rights given {o the Bank in this Agresmant are not intended 10 be exclusive. Each and evary ramedy and right shall be
cumulative and shall be in addition to avery other right or remedy givan by this Agreement or naw or hereafter existing at faw, in equity,
by statute or otherwise, In particular, without imiting the generality of the {oregoing, 1his Agresment does not affact the rights of the
Bank to any lfen, clalm or intarest arising by operation of law. The exerclse or commencerment of exercise by tha Bank of any one or
mora of such remedies of rights shall not praclude the simultaneous or later exarcise by the Bank of any or all of such rematlies or rights,

12. The Bank shall not be obligad to exercise any remediss which it may hava againgt the undersigned or any other parties or against any
other security it may hold before reslizing on or otherwise dealing wilh the Deposits [n whatever manner ths Bank considers appropriate,

13, The Bank shall not be responsible for any fallure to exarclse or anforcs, or for any delay in the exercise or enforcament of, any powers,
fights or discretions of the Bank, ar directions to the Bank, and the Bank shall be accountable only for sugh monies as it shall actually
receive,

Dealings
14. The Bank may do all or any of the following:

{a) granttime, renewals, extensions, indulgences, releases and discharges 10;
(o} take spcurities frore;

{c) sbstain frora taking additional security from;

{d) abstain from perfecting securities of;

{8} accept compositions from;

{f} obtain judgment against; and

(o) otherwise deal with

—

alt persons and secyritias as the Bank may see fit without prejudice to the Bank's rights under this Agreement, inclitding without imilation,
the Bank's right to hold, deal with and reaflize on the Depasits In whatever way the Bank considors appropriate.

Severability

1. If eny provision of this Agreement should be datermined to be invalid, ilfegal or unenforceable in any respect, tha validity, legality and
anforceabllity of the remalning provisions contained herein shall not in any way be affected or impaired thereby.

Miscellaneous
16. 1 the undersigned recelves any of the Deposlis, the underslgned shall receiva the same intrust as depositary for and on behalf of the
Bank, and shali deal with the Deposits as the Bank may direct.

17, The records of the Bank shall corstituta prima facte evidence of the smount of the Deposits and of the amount of the Cbligations at any
time and of the undersignad being in default or of any demand having baen made.

18, The Bank or any manager, acting manager or account managor of the Bank s haraby appointed as the irevosable attorney of the
undazsigned with authority to do such acts, exscute all donuments necessary to give effect to this Agreemant [on behalf of and In the
name of the undsrsigned} and to the realfization and enforcement of this Agresment by tha Bank,

18. The undersigned shali pay all costs, charges and expenses including solicitors' costs, charges and expenses which may ba incurred by
the Bank in connection with this Agreement and its enforcement.

20. The undsrsigned:

{a) acknowledges recelving a copy of this Agresment; and
fb} waives all rights to recsive from the Bank a copy of any financing statement, financing change statement or verification staterment
filed at any time or from time to time In respact of this Agreement.

21, W this Agreement is executed by mare than one party, the flability of each of the undersigned shall be joint and several with one another.

22. In this Agreement, any word importing the singular number shall include the plural, and, without restricting the generality of the
faregoing, whars there is more than one undersigned any reference to the enderslgnad refers o each and everyang of the undersigned.
The headings in this Agieement are insarnad for convenience only and shalt not affsct the construstion hereof.

23. Any notice, demand or ather communication under this Agraement shalt be in writing and addrassed 1o the undersignad at the last
address shown on the records of the Bank.
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24, This Agreement shell be binding upen the undersigned and the heirs, executors, administrators, successors and assigns of the
undersigned, and shall enure to the benefit of the Bark and its successors and assigns,

25. This Agreement shall be governed by and construed in accordance with the laws of the jurlsdiction where the branch of the Benk
Incicated above is located, and the undersigned Irevocably submits to the non-exclusive [urisdiction of the eourts of such jurisdiction,
but this Agreemant may be ehforced in the courts of sny competent Jurisdiction.

26. The parties hereto acknowlatge that they have expressiy required that this Agreement and all deeds, documents or notices relating to
this Agreemant be drafted in the English language. Les parties aux présentas reconnaissent qu'elles ont exlgé exprassément que fa
présant convention et tous autres contrats, documents ou avis qui y sont afférents solent rédigés en langue anglalse.

IN WITNESS WHEREOQF the undersigned has executed this Agreement as of the day and year first sbove written,

Schedule of Instrumentis]

Date Cert, No. Principal Amount

Where the Undersigned is an Individual:

Signed, Sealed and Delivered by <Undarsigned's Name>
in the presence of: —

Signaturs

Name -

Address

Qceupation

Where the Undersigiied is a Corporation:

ling Solntions Ing

Name of Cargotation

Fer. @
77
Nanéﬁzﬁm{? M S

Title CEY ofs

Per

Name

Title
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Security with Respect to Business Insurance Policies G Iy ! ;)’ v ;

R

Designation of Beneficiary, The undersigned hereby designates HSBCBANK CANATIA, */
(the "Bank"} as the loss payee under the policy(ies) described in Schedule "A® attached '+
hereto, and further desigoates the Bank as the loss payee under any and all renewals thereof

or substitutions therefor (such policies. and the amendments thereto are hereinafter
collectively called the "Policies™) and grants a security interest in all right, title and interest

of the undersigned in, to and under the Policies and all proceeds which may become payable

under the Policies. The undersigned may not revoke the loss payes hereby designated

without the Bank's written consent.

Indebtedness Secured. The security constituted hereunder shall secure all indebtedness,
obligations and liabilities of any kind, now or hereafter existing, direct or indirect, absolote
or contingent, joint or several, of the undersigned to the Bank, whether as principal'or surety,
together with alf expenses (including legal fees on a solicitor and client basis) incurred by the
Bank, its receiver or agent in the preparation, perfection and enforcement of seeurity or other
agreements held by the Bank in respect of such indebtedness, obligations or liabilities, and
interest thereon (all of which present and fiufure indebtedness, obligations, liabilities,
expenses and interest are collectively called the "Indebtedness™).

Possession_of Policies. In accordance with the execution of this assignment by the
undersigned, the undersigned shall also deliver upon request certified copies of the Policles
to the Bank and inform it of any and ail events which could result in payment of the sums
payable thereunder. )

Premiums. The undersigned shall pay the premivms for the Policies at least ten (10) days
before the expiry date thereof and shall deliver to the Bank evidence of such payment. Ifthe
undersigned fails to pay such premivms, the Bank may pay them for the undexsigned, without
however being bound to do so, and any such payment shall be added to the Indebtedness and
secured hereby.

Rights of the Bank. The Bank may, without however being bound to do so, collect any and
all sums payable under the Policies and exercise all rights arising from the Policies. All sums
collected by the Bank may, at its discretion, be remitted to the undersigned, or they may be
heid by the Bank as security for the Indebfeduess, or applied to the payment of the
Indebtedness and any such payment shall be applied to the Indebtedness and obligations
secured hereby, whether or not due. The Bank shafl have the choice of how any such sums
collected shall be applied.

Remedies of the Bank. The Bank may exercise its rights and recourse without being
required to exercise same against the undersigned or any other person, or to realize on any
other security.



..........
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10.
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" -Ei’genses. The undersigned shall pay all of the reasonable expenses incurred by the Bankin
- ~connection herewith as well as the reasonable expenses arising from the exercise of the

Bank's rights, including any premiums which the Bank may pay, and any such payment shall
be added to the Indebtedness and secured hereby.

Mandate. The undersigned constitutes and appoints the Bank its irrevocable attorney, with
power of substitution, in order fo perforr all acts and to sign all documents necessary or
expedient for the exercise of the rights conferred on the Bank hereunder, including to endorse
all cheques or payment orders made to the order of the undersigned, '

Liability of the Banlk. The Bank shall only be required to exercise reasonable care in the
exercise of its rights and the performance of its obligations, and it shall be Jiable only for its
intentional fault or gross negligence.

Additional Security. The rights conferred on the Bank hereunder shall be in addition to and
not in substitution for any other security held by the Bank. The Bank may, however, waive
any other security without affecting its rights hereunder.

Successor of the Bank. This agreement shall be binding upon the undersigned and'envre to
the benefit of the Bank and any of its successors, by way of amalgamation or otherwise.

DATED as of the 10th day of _ November  2014.

GROUNDFORCE GLODRILLING
SOLUTIONS INC.

By:

'Dt;.\'id Hawkins
let  Chief Executive Officer

I have the authority to bind the Corporation.



SCHEDULE "A" -
to the Security with Respect to Business Insurance Policies
executed by GroundForce GeoDrilling Selutions Xnc. in favonr of HSBC Bank Canada

POLICY NO. ISSUED BY COVERING
MPR2908920 ‘ Tridium Risk Services Tne. All Risk Property
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CERTIFICATE OF INSURANCE

No.: 0013204 . Dated: November §, 2014

This Is to certify that the policies of insurance fisted herein have been issued to the Insured named herein for the period
of insurance indicated. Notwithstanding any requirement term or condition of any contract or other document with
respect to which the certificate may be Issued or may pertain, the insurance afforded by the policies listed herein is
subject to all the terms, conditions and exclusions of such paiicles. Limits shown may have been reduced by paid claims.

This certificate is issued as a matter of Information only and confers no tights upon the Certificate Holder. This
Certificate does not amend, extend or altar the coverage afforded by the policies described herein.

Certificate Holder; Named Insured and Address:

HSBC Bank Canada ) GroundForee GeoDrilling Solutions Inc.
407 ~ 8% Avenue SW, 9™ Floor 850, 910 ~ 7% Avenue SW

Calgary, Alberta T2P 1ES Calgary, AB T2P3N8

This Cestificate is issued regarding: Acquisition of an 8 Acre Property 705, 709, 713, 717 McCool Street Crossfield AB

Type of [nsurance Insurer{s) Policy Numbers | Effective Expiry Sums Insured ar Limits of
Date | Liability
All Risk Property Continental | MPR2908920 | October 29, 2014 | All-Risks, Direct Physical Loss or
Casualty . to Damage, notto exceed
Company Cctober 29, 2015 | Replacement Cost as declared
Additional Information:

Itis agreed that HSBC Bank Canada is added as First Loss Payee, but only with respect to property as their interest may
appear.

Notice of Cancellation;
Should any of the palicies described herein be cancelled before the expiration date thereof, the insurer(s) affording
coverage will endeavour to mall 30 days written notice to the certificate holder named herein, but fallure to mali such
notice shall Impose no obligation or liability of any kind upon the insurer{s} affording coverage, their agents or
representatives, or the issuer of this certificate,

IRIDIUIM RISK SERVICES INC. IRIDIUM RISK SERVICES INC,

1100, Bow Valley Square 3 —
255 Fifth Avenue SW e ',Z// ;
Calgary Alberta T2P 3G6 .
Telephone: {403} 263-5654 L

By: ... ..
Fax: {403} 263-9656

Page 1 of 1
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This is Exhibit* [ ” referred to inthe

Fasken Martineau DuMoulin LLP * Affidavit of www.fasken.com
Barristers and Solicitors ..............@.3:-..5,4&.{ T]— : '
Patent and Trade-mark Agents g BT iakeiisand
worn before me this ....28...._ da

3400 First Canadian Centre of  StEEIEL :
350« 7th Avenua SW  "eesiefesialol .. AD. 204, FASI{I:N ;
Calgary, Alberta, Canada T2P 3N9 / iacber /f(’_f'_ e MARTI NE A J_;
403 261 5350 Taicphone MAHK LAViT-r 1 v . ‘ |
403 261 5351 Facsimile A NOTARY PUBLIG IN AND FOR Travis L{y?ak‘n

tr

THE PROVINCE OF BRITISH COLUMBIA Direct +1 403 264 ~5.;p1" N

HSBC BANK CANADA  caginile +1 403 2616357
4TH FLOOR, 2810 VIRTUAL WAY R dndaycud
August 17, 2015 VANCOUVER, B.G, VEM DB2

File No.: 245056.00294

VIA COURIER

GroundForce GeoDrilling Solutions Inc.  GroundForce GeoDrilling Solutions Inc.
#650, 910, 7" Ave SW 1600, 333-7" Ave SW

Culgary, AB T2P 3N8 Calgary, AR T2P 2Z1

Attention: David Hawkins
Dear Sir

Re:  Indebtedness of GroundBorce GeoDrilling Solutions Inc. (the “Borrower”) to
HSBC Bank Canada (the “Bank”)

We are the solicitors for the Bank. The Bank has established and authorized certain
credit facilities (the “Credit Facilities”) in favour of the Bosrower pursuant to various
agreements, including a most recently exccuted facility letter dated March 16, 2015, as
may be amended from time to time, as well as a Line of Credit by Way of Current
Account Overdraft Agreement dated January 20, 2011, a MasterCard Indemnity
Agreement dated January 20, 2011, an Environmental Indemnity Agreement dated April
27, 2011, a Confirmation and Acknowledgment Agrecement dated May 10, 2012, an
Agreement for Foreign Exchange Contracts dated November 6, 2012, and & MasterCard
Program limit Modification Agreernent dated August 25, 2014 (colleclively, the “Credit
Agreement”),

The repayment of the monies from time to time due and owing by the Borrower to the
Bank in respect of the Credit Facilities, including interest thereon and all other costs,
charges and expenses from time (o time due and owing o the Bank in comnection
therewith and hereunder, is secured in whole or in part by various securily instruments
granted by the Borrower. All security now or hereafter held by the Bank in respect of the
Credit Pacilities and the Indebtedness is colleclively referred to as the “Security
Docurnenis” and includes, without limitation, the Security Documents listed in Schedule
%A hereto,

As of August 4, 2015, the aggregate amounts outstanding and owing in respect of the
Credit Facilities were as follows:

2450506.00294/90427587.2
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Credit Facility Balance
Operating Facility $4.008,236.37
Consolidation Loan $8,199,513.36
Rig Construction Loan $4,500,000.00
Credit Card Facility $75,000.00
Property Loan $0.00
TOTAL: | $16,752,749.73

Accordingly, pursuant to the Security Documenis, the Borrower is liable to the Bank for
the repayment of all amounts owing to it by the Borrower to the Bank and, on the
instructions of the Bank, we hereby make formal demand for payment of the such
amounts, being the sum of $16,782,749.73 (CAD), plus interest thereon from and
including August 4, 2015 to and including the date payment is received in our offices,
plus all legal and consulting fees incurred by the Bank in respect of this malter (the
“Jndebtedness™), by certified cheque or bank draft. Please contact us before remitting
payment to ascertain the amount of the legal and consulting fees outstanding. Unless the
Indebiedness is received in our offices on or before the close of business on August 27,
2015, we are instructed to commence legal proceedings against you lo enforce recovery
of the amounts outstanding without further notice to you. ‘

The above total of your indebtedness owing to the Bank DOES NOT include the Bank’s
legal and consulting costs, for which you are also lable.

The above balance is based on the records availabie to the Bank at this date. If the true
balance is different from the amount demanded, the Bank reserves all rights to any
additional monies which you may owe to the Bank.

‘We also enclose with this letter a Form 86 Nolice of Intention to Enforce Security
pursuant to the provisions of Section 244(1) of the Bankruptcy and Insolvency Act
respecting each of the Guaraniors confirming the Bank’s inlention lo enforce its secucity
on August 27, 2015 unless you consent to an eatlier enforcement. If you wish to provide
such consent, please endorse the enclosed Form 86 and return a copy of same to the
writer,

The Bank specifically reserves its right to make application to the Court to appoint an
interim receiver under the Bankrupicy and Insolvency Act to protect its security during

245056.00294/90427887.2
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the demand period. The Bank hereby gives you notice of its intention to apply for such
relief at the earliest opportunity.

We trust you will give this matter your immediate attention. We look forward (o timely
receipt of payment in full of the Indebtedness.

U DuMOULIN LLP

Encl. )
cer HSBC Bank Cannda - Alln: Bol: Elliot

245056.00294/90427887.2
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SCHEDULE “A*
Security Documents

1. General Security Agreement dated January 20, 2011 granted by GroundForce
GeoDrilling Solutions Inc. in favour of HSBC Bank Canada in respect of, inter
alig, all of the present and after acquired personal property, presently owned and
after acquired intellectual property, and presently owned of held and after
acquired property, assels, effecls and undestakings of GroundForce GeoDrilling
Solutions Inc..

2, Security with Respect to Business Insurance Policies Agreement dated January
20, 2011 between GroundForce GeoDrilling Solutions Inc. and HSBC Bauk
Canada.

3. Security over Cash, Credit Balances and Deposit Instrumenis Agreement dated
January 20, 2011 between GroundForce GeoDrilling Solutions Tuc. and HSBC
Bank Canada.

4, MasterCard Indemnity Agreement dated January 20, 2011 belween GroundForce
GeoDrilling Solutions Ine, and HSBC Bank Canada.

5 Demand Collateral Mortgage daled April 27, 2011 between GroundForce
GeoDisilling Solutions Inc. and HSBC Bank Canada, relating 10 the lands located
at 8010002, Block A, Lots 13 & 14.

6. Security over Cash, Credit Balances and Deposit Instruments Agreement dated
August 8, 2014 between GroundForce GeoDrilling Solutions Inc. and HSBC
Bank Canada.

7. Security with Respect to Business Insurance Policies Agreement dated November
10, 2014 belween GroundForce GeoDrilling Solutions Inc. and HSBC Bank
Canada.

245056.00294/904278872



FORM 36
NOTICE QF INTENTION TO ENFORCE SECURITY
(Subsection 244(1} of the Bankrupicy and Insolvency Act (Canada))
TO:  GroundForce GeoDrilling Solulions Inc. (the “Debtor™)

TAKE NOTICE THAT:

1. HSBC Bank Canada (the “Bank™), a secured credilor of the Deblor, inlends to enlorce ils
security on all present and after acquired real and personal property of the Debtor
including, but not limited to, all of the Debtor’s interests in lands lepally described as:

Plan 8010002, Block A, Lot 13,
Excepting Thereout All Mines and Minerals; and

Plan 8010002, Block A, Lot 14,
Excepting Thereout All Mines and Minerals.

2, The security that is fo be enforced is the security listed on the attached Schedule “A” (the
“Security™).

3 The total amount of indebtedness secured by the Security is, as of August 4, 2015, the
sum of $16,782,749.73 plus all interest thereon from and including August 4, 2015 to and
including the date payment is received in our offices, plug all legal and consulting fees
incurred by the Bank in respect of this maiter,

4, The Bank will not have the right to enforce its Security until after the expiry of the 10-
day period following the sending of this notice, unless the Debtor consents to an carlier
enforcement,

DATED at the City of Calgary in the Province of Alberta, this, 17" day of August, 2015,

FASKEN MARTINEALFDuMOULIN LLP,
solicitors an ents for HSBC Bank Canada .

Per: /]

Trawﬁj ﬂylk

245056,00294/20429161.1
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SCHEDULE “A”
Security Documents

1. General Security Agreement dated January 20, 2011 granted by GroundForce
GeoDrilling Solutions Inc. in favour of FISBC Bank Canada in respect of, énfer alia, all
of the present and afier acquired personal property, presently owned and after acquired
intellectual property, and presently owned of held and after acquired property, assets,
effects and undertakings of GroundForce GeoDrilling Solutions Inc..

2. Security with Respect to Business Insurance Policies Agreement dated January 20, 2011
between GroundForce GeoDrilling Solutions Inc. and HSBC Bank Canada.

3. Security over Cash, Credit Balances and Deposit Instruments Agreement dated January
20, 2011 between GroundForce GeoDrilling Solutions Inc, and HSBC Bank Canada,

4. MasterCard Indemnity Agreement dated January 20, 2011 between GroundForce
GeoDrilling Solutions Inc. and HSBC Bank Canada,

5. Demand Collateral Mortgage dated April 27, 2011 between GroundForce GeoDrilling
Solutions Inc. and HSBC Bank Canada, relating to the lands located at 8010002, Block
A, Lots 13 & 14.

6. Security over Cash, Credit Balances and Deposit Insttuments Agreement dated August 8,
' 2014 between GroundForce GeoDrilling Solutions Inc. and HSBC Bank Canada.

7. Security with Respect to Business Insurance Policies Agreement daied November 10,
2014 between GroundForce GeoDrilling Solutions Inc. and HSBC Bank Canada.

2450536.00294/804291G1.1
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Sworn before me this .,.:2.-.55?'....“, day
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ed AT Y 0
THIS AGREEMENT dated as of the 17" day of August, 2015, and g%%‘éﬁ%ﬁé}m L ok e
THE PROVINGE OF BRITISH.COLUMEIA -

ANK BC BANK CANADA"
i ml-{i ?LOOR, 2910\%RTUA¢ WAY
Veneoan e Goorgia Siroet, VANCOUVER, B.C. V5M 0B2

Vancouver, British Columbia, V5E 3B9
(the “Bank”)

GROUNDFORCE GEODRILLING SOLUTIONS INC. with
registered office of 1600, 333-7" Ave SW, Calgary, Alberta, T2P
271

(the “Borrower™)

The Bank has established and authorized certain credit facilities (the “Credit
Facilities”) in favour of the Borrowes pursuant to various agreements, including a
most recently executed facility letter dated March 16, 2015, as may be amended
from time to time, as well as a Line of Credit by Way of Cumrent Account
Overdraft Agreement dated Jamuary 20, 2011, a MasterCard Indemnity
Agreement dated January 20, 2011, an Environmental Indemnity Agreement
dated April 27, 2011, a Confirmation and Acknowledgment Agreement dated
May 10, 2012, ap Agreement for Foreign Exchangs Contracts dated November 6,
2012, and 2 MasterCard Program limit Modification Agreement dated August 25,
2014 (collectively, the “Credit Agreement”).

As of August 4, 2015, the aggregate amounts ouistanding and owing in respect of
the Credit Facilities were as follows:

Credit Facility Balance
Operating Facility $4.008,236.37
Consoljdation Loan $8,199,513.36
Rig Construction Loap $4,500,000.00
Credit Card Facility $75,000.00




Property Loan $0.00

The repayment of the monies from time to time due and oiving by the Botrower to
the Bank in respect of the Credit Fucilities, including interest thereon and all other
costs, charges and expenses from time to time due and owing to the Bank in

“connection therewith and hereunder (collectively, the “Indebtedness™), is secured

in whole or in part by various security instruments granted by the Borrower. All
security now or hereafter held by the Bank in respect of the Credit Facllities and
the Indebtedness is collectively referred to as the “Security Decuments” and
includes, without limitation, the Security Documents listed in Schedule A%
hereto,

The Borrower was in defanlt under the Credit Agreement, including, without
limitation, the following breaches:

(©  The Borower's Current Ratio, as defined in the Credit Agreement, is
below what is permitted, as set out in the Credit Agreement;

(i)  The Bortower’s Debt 1o Tangible Net Worth ratio, as set out in the
Credit Agreement, exceeds what is permitted under the Credit
Agreement; '

(i) The Borrower’s Debt Service Coverage ratio, as set out in the Credit
Agreement, is below what is permitted under the Credit Agreement; and

(iv)  The Borrower is in excess of its Margin Requirement on the Operating
Facility, as set out in the Credit Agreement

(collectively, the “Breaches™).

The Bank hes jssued a demand to the Borrower for the repayment of the
Indebtedness and a Notice of Intention to Enforce Security pursuant to s. 244 of
the Bankruptcy and Insolvency Act (Canada) has been sexved on the Borrower
(collectively, the “Demand™).

The Borrower has requested that, notwithstanding that the Credit Facilities are in
default and payable on demand, the Bank forebear from pursuing its legal rights
against the Borrower including the enforcement of the Secarity Documents in
order that the Berrower can core the Breaches.

THEREFORE IN CONSIDERATION of the premises and of the covenants and

agreetenis hereinatter entered into, the parties hereto agree as follows:

1.

The Bortower acknowledges teceipt of the Desnand, agrees that it was properly
delivered and confirms that the Bank has no further obligation to provide the
Borrower with any farther demand or notice with respect to pursuing its legal
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rights against the Borrower, including the enforcement of the Security
Documents.

The Borower acknowledges and agrees with the Bank that the principal amount
of the Indebtedness owed by the Bosrower to the Bank (exclusive of interest and
actual, reasonable, legal costs incurred or to be tncurred by the Bank, all of which
the Borrower also agrees form part of the Indebtedness in addition to the principal
amount) is as sst out in the recitals, as of August 4, 2015.

The Borrower confirms that the recitals to this Agreerent are true and accurate in
every respect and further acknowledges and agrees that it is bound by the terms of
the Credit Agreement and the Security Documents, and that the same remain in
full force and effect and that there are no defences, set-0ffs or counterclaims
available to the Borrower in respect of the enforcement thereof existing as of the
date hereof and that the execution and delivery of this Agreement or the
enforcement by the Bank of its rights hereunder, will not give rise to any defence,
set-off or counterclaim which might impede the Bank in enforcing the Security
Documents,

Subject to the terms of this Agrezment, the Borrower hereby releases and forever
discharges the Bank, and its officers, directors, employees, successors and assigns
of and from any and all manner of actions, causes of actions, suits, contracts,
claims, demands, damages, costs and expenses of any nature or kind whatsoever,
whether known or usknown, suspected or unsuspected whether at law or in
equity, which the Borrower ever had or now has or which i or its, administrators,
officers, agents, successors and assigns hereaftor can, shall or may have or by
reason of any cause, matter or thing whatsoever existing up to the date hereof and
relating to the Credit Agreement, the Indebteduness, the Security Documents or the
Bank's actions, esrors or omissions with regard thereto,

Subject to the terms of this Agreement, the Bomower waives against the Bank,
and its successors and assigns any defence which it may have existing up to the
present time 10 any action brought by the Bank to collect the Indebtedness or to
enforce or realize upon the Security Documents which said defence arises,
whether by counterclaim or defence, by reason of any cause, matter, error,
omission, neglect or thing caused or done, whether direct or indirect, by the Bank,
its execators, administrators, officers, agents, successors and assigns existing as at
the date of this agreement and relating to or arising from the Credit Agreement,
the Indebtedness or the Security Documents.

The Borrower agrees to duly comply with all of its obligations (monetary,
reporting or otherwise) set out in the Credit Agreement and the Security
Documents, except as those obligations may be modified or waived in this
Agreement,

Without limiting it’s obligations under the Credit Agreement and the Security
Documents, the Borrower agrees to pay to the Bank all reasonable legal fees and
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disbursements incurred by the Bank up to the date of this Agreement with respect
to its dealings with the Borrower, including, without limitation, legal fees and
disbursements incurred with respect to:

(@  the review of the Credit Agreement, fhe Security Documents and all
related searches;

{b) the negotiation, drafting, implementation and enforcement of this
Agreement and any advice in respect thereof including, without limitation,
any dealings with any third party having involvement, direct or indirect,
with the Borrower, and the Bank;

(c). the enforcement of the Security Documents; and/or
()  any and all matters related io the Borrower,

and further agrees to pay to the Bank all actual reasonable legal fees and
disbursements which the Bank may incur after the date of this Agreement, in
connection with any and all matters related to the Borrower, which the Bank shall
pay and add the amount paid to the Indebtedness, which amount will be secured
by the Security Docuraents,

The Borrower acknowledges and agrees that;

(® it is bound by the terms of the Credit Agreement and the Security
Documents to which it is a party, as amended hereby, and by the terms of
this Agreement, and is bound to carry cut the terms of cach such
document;

(b)  the Credit Agreement, as amended hereby, and the Security Documents
continue to constitute valid and legally binding obligations of the
Borrower and the Credit Agresment and the Security Doctumenis are
enforceable against the Borrower, in accordance with the terms thereof;

(& it will execute and deliver to the Bank, concurrent with the execution of
this Agreement, a Consent Receivership Order in substantially the form
attached heretc as Schedule “B”, which the Bank may utilize in
accordance with the terms of this Agreement;

(@ it will execute and deliver to the Bank any replacement security required
by the Bank, and will cooperate in any filings or amendments to filings
(including executing any financing statements or financing change
statemenis);

(&)  the Bank may, at its sole discretion, assign its position with respect to the
Borrower, including the assignment of the Credit Agreement and the
Security Documents, to any third party of its choosing (the “Assignment”)
and, in the course of nepotiating any such Assignment, the Bank shall be
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permitted to disclose all information in ifs possession or controf with
respect to the Borrower to any potential assignee provided that such
potential assigoee executes a Non-Disclosure Apreement with the Bank;
and

(#  ithas consulted with and been advised by it’s own solicitor befors entering
into this Agreement and has read and understands the contents hereof.

The Bormrower agrees that Deloitte & Touche Inc. (“Deloitte”) shall forthwith be
engaged to perform a review of the Borrower and it’s business to assess and
monitor the Borrower’s strategy for curing the Breaches, to assess and monitor
the collection of accounts receivable and the implementation of that strategy, to
teview the Borrower’s cash flow projections and to assess the impact of those
projections on the Bank’s security position, to determine the estimated net
realizable value of the Borrower’s assets and to consider any other matters which
the Bank from time to time considers to be relevant to the Borrower’s financial
position and the Bank’s security position and to report its findings to the Bank, all
as set out in the Engagement Letter attached hereto as Schedule “C* (the
“Engagement”). The Borrower consents to such Engagement and shall cooperate
in all respects with Deloiite in the performance of the Bngagement and shall
provide Deloitte full access to all of its respective business operations, assefs,
books and records as Deloitte deems necessary for its engagement,
Notwithstanding the foregoing, Deloitte’s contact and communications with the
Borrower shall be restricied to obtaining the required information from senior
management of the Borrower, provided that if Deloitte is of the view that direct
contact is necessary with other employees of the Borrower to fulfill its mandate
under the Engagement, the Borrower will make all reasonable efforts fo make
those employees available to Deloitte on two business day’s written notice to the
Botrower. The Borrower agress to pey all reasonable fees and expenses incurred
by Deloitte in respect of the Engagement in full, which amounts shall be paid by
the Bank upon receipt of each inveice from Deloitte, and the amounts will be
added to the Indebtedness and secured by the Security Documents.

The following will canstitute defaults hersunder:

(®  a defoult under the Credit Agresment or under the terms of any of the
Security Documents, except as permiited herein, as amended hereby, save
as those defaulis may have been waived by this Agreement;

(»  if, in the Bank’s sole and absolute determination, there is 2 material
adverse change in the financial circumstances of the Borrower after the
date of the Apreement, taken as a whole, or if any event ocenrs which in
the Bank’s sole and absolute determination increases the likelihood that
the Indebtedness as may be outstanding fiom time to time will not be
repaid to the Bank in full, Without limiting the generality of the
foregoing, it shall be deemed to be a material adverse change if any other
creditor demands or otherwise takes steps to enforce its security, or if
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Deloitte 1eports to the Bank that the Borrower is not providing their full
cooperation and assistance to Deloitte to enable Deloitte to carry out its
mandate under the Engagement, or Deloitte, acting in good faith, reports
to the Bank that the business of the Borrower, taken as a whole, is not
viable or is insolvent, or Deloitte, acting in good faith, determines that it is

" in the Bank’s best interest to act on the Seourity Documents immediate]y,
or Deloitte, acting in good faith, determines that the Borrower’s business
projections, as set out in the attached Schedule “D”, are not achievable;
and

{¢)  if there is any default in the performance or observance of any of the
agreements, covenants or terms in this Agreement.

For the avoidance of doubt, the existence of the Breaches (or their fusiher
deterioration), in end of themselves, during the Forbearance Period shall not be
considered a defanlt hereunder,

The Borrower agrees that it shall co-operate with, and provide promptly any
information reasonably requested by, the Bank and its advigors, consultants and
agents, incloding Deloiite, with respect to this Agreement and jfs subject matter,

Subject to the terms hereof including, without limitation, default hereunder, the
Bank agrees to forbear from taking steps to pursus its legal rights agrinst the
Borrower, including enforcing ifs rights under the Security Documents (including
utilizing the Consent Receivership Order), until November 15, 2015, uniess such
time is extended between the parties hereto (the “Forbearance Period”), :

The Borrower acknowledges and agrees that the Forbearance Period is a
reasonable period in the circumstances.

Upon and subject to the terms of the Credit Agresment and this Apreement, as
amended hereby:

until the Borrower closes the sale of the lands located at 8010002, Block A, Yots
13 & 14 (the “Crossfield Lands”), the Bank will continue to maks the Operating
Facility fully available to the Borrower without any regard to the impact of such
use on the Breaches, provided the Operating Facility is only utilized for ordinary
course business fransactions; and

upon the closing of the sale of the Crossfield Lands, the net sale proceeds from
the sale shall be applied against the outstanding balance of the Operating Facility
and the upper limit of the Operating Facility shall be reduced by an identical
amount. The Bank will continue to make the remaining balance on the Operating
Facility fully available to the Borrower without any regard to the impact of such
use on the Breaches, provided the Operating Facility is only utilized for ordinary
course business transactions.



15.

16.

17.

18.

19.

20.

@)

@)

©

Gy

-vii~

As of the date of this Agreement, all Indebtedness, including, without Hmitation,
any components of the Indebtedness that may be described in Credit Agreement
as being “term loans”, is due and owing to the Bank.

The Borrower agrees that during the Forbearance Period it will not permit:

(2}  the payment of any debt ranking subsequent in priosity to the Security
Docaments, other than trade creditors in the normal consse of business; or

()  the occurrence of any further defaults under the Credit Agreement or
vader the terms of any of the Security Documents.

In the event of a default herennder or under the Credit Agresment or the Security
Documents or any of them, as amended hereby, the Bank may immediately pursue
its legel rights against the Borrower, including its rights under the S¢curity
Docurnents (and including making use utilizing the Consent Receivership Order)
to recover all of the Indebtedness.

In consideration of the Bank entering into this Agreement, the Borrower agrees
and covenants as follows:

the Bank shall be entitled to a forbearance fee in the amount of $150,000.00 (the
“Forbearance ¥ee”), which shall be immediately added to the Indebtedness and
the repayment of which shall be secured by the Security Documents;

during the Forbearance Petiod, the Borrower will make all interest payments due
to the Bank in accordance with the terms of the Credit Agreement;

the Property Loan facility, as defined and authorized in the March 16, 2015
Amended and Restated Credit Facility letier, and on which no balance is owing, is
hereby cancelled; and

the $2,000,000 Daily Scttlernent Limit is hereby reduced to $750,000 and the
Credit Agreement is hereby amended to give effect to this reduction.

Any notice, request, instruction or other document to be given hereunder or under
the Credit Agrecment or any of the Security Documents, may, in addition to the
method of delivery provided for in the Credit Agreement, be given by any party to
any other party in wiiting and will be effective and deemed to be giver and
received immediately upon receipt thereof when sent by facsimile transmission to
the other parties’ place of business or delivered personally to the address for that
party set forth at the beginning of this Agreement; provided that a party may from
time to time change its address for delivery by a written notice delivered to the
other parties.

The recitals fo this Agreement are incorporated into and form an integral part of
this Agreement.
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Capitalized words and terms used in this Agreement will have the meaning
ascribed to them in the Credit Agreement unless otherwise defined herein.

This Agreement, the Credit Agreement and the Security Docurcents constitute the
entire agreement among the parties relating to the subject matter hereof. This
Agreement and the Credit Apreement and the Security Documents, as amended
hereby, may be amended or modified only by an instrument in writing executed
and delivered by the parties hereto subsequent to the date hereof.

The parties covenant to execute such further documents and do such further acts
as may be required to implement the terms of this Agreement,

All stipulations hexein as to time are strictly of the essence.

This Agreement will be governed by the laws in effect in the Province of Alberta
and the parties hereby attorn to the jurisdiction of the Courts of Queen’s Bench of
Alberta, Judicial District of Calgary. :

This Agreement may be executed in counterparts by the parties hereto and such
execution shail be valid for all intents and purposes and the executed counterparls
shall together form one document and any signed counterpart iransmitted by
facsimile or other electronic means shall be as valid and effectual as if it wers an
originally signed copy of such counterpart,

Whenever the singular or masculine gender is used throughout this Agreement,
the same will be construed as meaning the plural or the feminine or the body
corporate or politic where the context or the parties hereto so require.

This Agreement will enure to the benefit of and be binding upon the parties hereto
and their respective heirs, executors, administrators, successors and assigns.

Remainder of Page Left Intentionally Blank.
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IN WITNESS WHERTOF the parties hereto have cansed this Agreement 1o be duly
executed 18 of the 17 day of August, 2015 to the same extent and effect as if exccuted nnder

seal.

HSBC BANK CANADA
by its authorized 5i

Pen:

S
/ f Afthbrided Sjzfat

SPECIAL CREDIT
The Botrower ‘
GROUNDFORCE GEODRILLING
SOLUTFONS INC..
by its suthorized sj jes
Pe ~

r:,
Méufhoﬁz'ed Signatory
r:

Pe
Authorized Signatory
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SCHEDULE “A»
Security Docoments

General Security Agreement dated Janwary 20, 2011 granted by GroundForce
GeoDrilling Sohutions Ine, in favour of HSBC Bank Canada in respect of, inter alia, all
of the present and after acquired personal property, presently owned and after acquired
intellectual property, and presently owned of held and after acquired property, assets,
effects and undertakings of GroundForce GeoDrilling Solutions Ing..

Security with Respect 1o Business Insurance Policies Agreement dated January 20, 2011
between GroundForce GeaDrilling Solutions Ine. and HSBC Bank Canada.

Security over Cash, Credit Balances and Depbsit Instruments Agreement dated January
20, 2011 between GroundForce GeoDrifling Solutions Ine. and HSBC Bank Canada,

MasterCard Indemnity Agreement dated Janmary 20, 2011 between GrouadForce
GeoDrilling Solutions Inc. and HSBC Bank Canada.

Demand Collateral Mortgage dated April 27, 2011 between GroundForce GeoDrilling
Solutions Inc. and HSBC Bank Canada, relating to the lands located at 8010002, Block
A, Lots 13 & 14, ’

Security over Cash, Credit Balances and Depc;sit Instruments Agreement dated August 8,
2014 between GrountForce GeoDrilling Solutions Ing. and HSBC Bank Canada.

Security with Respect to Business Insurance Policies Agreement dated November 10,
2014 between GroundForce GeoDrilling Solutions Inc. and HSBC Bank Canada.
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SCHEDULE “B”
See Attached Consent Receivership Order
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JUDICIAL CENTRE

PLAINTIFF
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SERVICE AND
CONTACT
INFORMATION OF
PARTY FILBIG THIS
DOCUMENT

Clerk's Stamp

Conrt of Queen’s Bench of Alberta

Calgary

IN THE MATTER OF THE RECEIVERSHIP OF GROUNDFORCE
GEODRILLING SOLUTIONS INC.

HSBC BANK CANADA
GROUNDFORCE GEODRILLING SOLUTIONS INC,
CONSENT RECEIVERSHIP ORDER

Fasken Martinean DoMoulin LLP
Barristers and Solicitors

3400 First Canadian Centre

350 -7 Avenue SW

Calgary, Alberta T2P 3N9

Attention: Travis Lysak and Kyla Stott-Jess
Tel: {403) 261- 5350

Fax: (403) 261-5351

Email: tlysak@fasken.com
File No.: 245056.00294

DATE ON WHICH ORDER WAS PRONOUNCED:

NAME OF JUDGE WHO MADE THIS ORDER:

LOCATION OF HEARING: Calgary, Alberta

UPON the application of HSBC Bank Canada (“HSBC”) in respect of GroundForce
GeoDrilling Solutions Inc. (the “Debtor”); AND UPON having read the AppHcation, the
Affidavit of Bob Elliot, filed; AN UPON reading the consent of Deloitte & Touche Inc.. fo act
as receiver and manager (the “Receiver”) of the Debtor, filed; AND UPON hearing counsel for
HSBC, AND UPON noting the consent of the Debtor; IT IS HEREBY ORDERED AND

DECLARED THAT:

245055.00254/50427739,1



SERVICE

1. The time for service of the notice of application for this order is hereby abridged and
service thereof is deemed good and sufficient.

APPOINTMENT

2. Pussuant to section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, ¢. B-3
(“BIA”), Deloitte & Touche Inc.. is hereby appointed Receiver, without security, of all of
- the Debtor’s current and future assets, undcrtakings and properties of every nature and

kind whatsoever, and wherever situate, including all proceeds thereof (the “Property™).

RECEIVER'S POWERS

3. The Receiver is hereby empowered and anthorized, but not oblipated, to act at once in
respect of the Property and, without in any way limiting the generality of the foregoing,
the Receiver is hereby expressly empowered and authorized to do any of the following
where the Receiver considers it necessary or desirable:

() to take possession of and exercise control over the Property and any and all
proceeds, receipts and disbursements arising out of or from the Property;

(b)  to receive, preserve and protect the Property, or any part or parts thereof,
including, but not limited to, the changing of locks and security codes, the
relocating of Property to safeguard if, the engaging of independent security
persounel, the taking of physical inventories and the placement of such insurance
coverage as may be necessacy or desirable;

(©)  to manage, operate and carry on the business of the Debfor, including the powers
to enter into amy agreements, incur any obligations in the ordinary course of
business, cease to carry on all or any part other business, or cease to perform any
contracts of the Debtor;

(@ to engage consultants, appraisers, ageuts, expexts, auditors, accountants,
managers, counsel and such other persons from time to time and on whatever

245055.00294/90427739.1



basis, including on a temporary basis, to assist with the exercise of the Receiver’s
powers and duties, including without limitation those confexred by this Order;

(¢  to purchase or lease machinery, equipment, inventories, supplies, premises or
other assets to continue the business of the Debtor or any part or paris thereof;

(@  toreceive and collect all monfes and accounts now owed or hereafter owing to the
Debior and to exercise all remedies of the Debtor in collecting such monies,

including, without limitation, to enforce any security held by the Debtor;
(g)  tosetfle, extend or compromise any indebtedness owing to or by the Debtor;

(b))  to execute, assign, issue and endorse documents of whatever nature in respect of
any of the Property, whether in the Recsiver's name or in the name snd on behalf

e

of the Debtor, for any purpose pursuant to this Order;

()  to undertake environmental or workers' health and safety assessments of the
FProperty and operations of the Debtor;

)] to initiate, prosecute and continue the prosecution of Emy and all proceedings and
to defend all proceedings now pending or hereafter instituted with 1espect to the
Debtor, the Property or the Receiver, and to settle or compromise any such
proceedings. The authority hereby comveyed shall extend to such appeals or
applications for judicial review in respect of any order or judgment prononnced in
any such proceeding, and provided further that nothing in this Order shall
authotize the Receiver to defend or settle the action in which this Order is made
unless otherwise directed by this Court,

()  to, market any or all the Property, including advertising and soliciting offers in
respect of the Praperty or any part or parts thereof and negotiating such terms and
conditions of sale as the Receiver in ifs discretion may deem appropriate.

()  tosell, convey, transfer, lease or assign the Property or any part or parts thereof
out of the ordinary course of business,

245056.00294/90427739.1
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()  without the approval of this Court in respect of any framsaction not
exceeding $250,000, provided that the aggregate consideration for all such
transactions does not exceed $1,000,000; and

(i)  with the approval of this Court in respect of any transaction in which the
purchase price or the aggregate purchase price exceeds the applicable

amounnt set out in the preceding clause,

and in each such case notice under subsection 60(8) of the Personal Property
Security Act, R.S.A. 2000, c. P-7 shall not be required.

to apply for any vesting order or other orders necessary to convey the Property or
any part or parts thereof to a purchaser or purchasers thereof, free and clear of any
liens or encumbrances affecting such Property;

io report to, meet with and discuss with such affected Persons (as defined below)
as the Receiver deems appropriate all matters relating to the Property and the
recelvership, and to share information, subject to such terms as to confidentiality

as the Receiver deems advisable;

to register a copy of this Order and any other Oxders in respect of the Property
against title to any of the Property;

to apply for any permis, licences, approvals or permissions as may be required by
any governmental authority and any renewals thereof for and on behalf of and, if
thought desirable by the Receiver, in the name of the Debtor;

to enfer into agreements with any trustee in bankruptcy appointed in respect of the
Debtor, including, without limiting the generality of the foregoing, the ability to
enter into occupation agreements for any property owned or leased by the Debtor;

to exercise any shareholder, parinership, joint venture or other rights which the
Debtor may have; and

to take any sfeps reasonably incidental to the exercise of these powers or the

performance of any statutory obligations;
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and in each case where the Receiver takes any such actions or steps, it shall be
exclusively authorized and empowered to do so, to the exclusion of all other Persons (as
defined below), including the Debtor, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4,

5.

(i) The Debtor, (ii) all of its current and former directors, officers, employees, agents,
accountants, legal counsel and shaseholders, and all other persons acting on ifs
instructions or behalf, and (jii) all other individuals, firms, corporations, governmental
bodies or agencies, or other entities having notice of this Order (all of the foregoing,
collectively, being “Persons” and each being a “Person™) shall forthwith advise the
Receiver of the existence of any Property in such Person's possession or control, shall
grant immediate and continued access to the Property to the Receiver, and shall deliver
all sach Property (excluding Property subject to liens the validity of which is dependant
on majntaining possession} to the Receiver upon the Receiver's request.

All Persons shall forthwith advise the Receiver of the existence of any books, documents,
securities, contracts, orders, corporate and accounting records, and any other papers,
records and information of any kind related to the business or affairs of the Debtor, and *
any compuler programs, computer tapes, computer disks, or other data storage media
containing any such information (the foregoing, collectively, the “Records™) in that
Person's possession or control, and shall provide fo the Receiver or permit the Receiver to
make, retain and take away copies thereof and grant to the Recetver unfettered access to
and wse of accounting, compuier, software and physical facilities relating thereto,
provided however that nothing in this paragraph 5 or in paragraph 6 of this Oxder shall
require the delivery of Records, or the granting of access to Records, which may not be
disclosed or provided to the Receiver due to the privilege attaching to solicitor-client
cammunication or docuraents prepared in contemplation of Lifigation or due to statutory
provisions prohibiting such disclosure.

If any Records are stored or otherwise contained on 2 computer or other electronic system

of information storage, whether by independent service provider or otherwise, all Persons
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in possession or control of such Records shall forthwith give unfettered access to the
Receiver for the purpose of allowing the Receiver to recover and fully copy all of the
information contained therein whether by way of printing the information onto paper or -
making copies of computer disks or such other manner of retrisving and copying the
information as the Recelver in its discretion deems expedient, and shall not alter, crase or
destroy any Records without the prior written consent of the Receiver. Fusther, for the
purposes of this paragraph, all Persons shall provide the Receiver with all such assistance
in gaining immediate access to the information in the Records as the Receiver may in its
discretion require including providing the Receiver with instructions on the use of any
computer or other system and providing the Receiver with any and all access codes,
account names and account mumbers that may be required fo gain access to the
information.

NO PROCEEDINGS AGAINST THE RECEIVER

7.

No proceeding or enforcement process in any court or tribunal (each, a “Proceeding™),
shall be commenced or continued against the Receiver except with the written consent of
the Receiver or with leave of this Couzt.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

8.

No Proceeding against or in respect of the Debtor or the Property shall be commienced or
continued except with the written consent of the Receiver or with leave of this Court and
any and all Proceedings currently under way against or in yespect of the Debtor or the
Property ae hereby stayed and suspended pending further Order of this Court, provided,
however, that nothing in this Order shall: (ij prevent any Person from commencing a
proceeding regarding a claim that might ofherwise become barred by statute or an
existing agreement if such proceeding is not commenced before the expiration of the stay
provided by this paragraph 8; and (i) affect a Regulatory Body’s investigation in respect
of the Debtor or an action, suit or proceeding that is taken in respect of the Debtor by or
before the Regulatory Body, other than the enforcement of a payment order by the
Regulatory Body or the Court. “Regulatory Body” means a person or body that has
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powers, duties or functions relating to the enforcement or administration of an Act of
Pacliament or of the legislature of a province.

NO EXERCISE OF RIGHTS OF REMEDIES

9'

All rights and remedies (including, without limitation, set-off rights) against the Debtor,
the Receiver, or affecting the Property, are hereby stayed and suspended except with the
written consent of the Receiver or leave of this Court, provided however that this stay and
suspension does not apply in respect of any “eligible financial contract” (as defined in the
BIA), and further provided that nothing in this paragraph shall (i) empower the Receiver
or the Debtor fo carry on any business which the Debtor is not lawfully entitled to carry
on, (if) exempt the Receiver or the Debtor from compliance with statutory or regulatory
provisions relating to health, safety or the environment, (iii) prevent the filing of any
registration to preserve or perfect a security interest, or (iv) prevent the registration of 2
claim for lien.

NO INTERFERENCE WITH THE RECEIVER

10.

No Person shall discontinue, fail to honour, alter, interfere v}ith, repudiate, terminate or
cease to perform any right, renewal right, contract, agreement, licence or permit in favour
of or held by the Debtor, without written consent of the Receiver or leave of this Court,
Nothing in this Order shall prohibit any party to an eligible financial contract from
closing out and terminating such contract in accordance with its terms.

CONTINUATION OF SERVICES

11.

All Persons having oral or written agreements with the Debtor or statutory or regulatory
mandates for the supply of goods and/or services, including without limitation, all
compnter software, communication and other data services, centralized banking services,
payroll services, insurance, transportation services, utility or other services to the Debtor
are hereby restrained until forther Order of this Coust from discontinving, altering,

' interfering with or terminating the supply of such goods or services as may be required

by the Receiver, and this Court directs that the Receiver shall be entifled to the continned
use of the Debtor’s cusrent telephone numbers, facsimile numbers, internet addresses and
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domain names, provided in each case that the normal prices or charges for all such goods
or services received after the date of this Order are paid by the Receiver in accordance
with normal payment practices of the Debior or such other practices as may be agreed
upon by the supplier or service provider and the Receiver, or as may be ordered by this
Court.

RECEIVER TO HOLD FUNDS

12.

All funds, monies, cheques, instruments, and other forms of payments recsived or
collected by the Receiver from and after the making of this Order from any source
whatsoever, including without limitation the sale of all or any of the Property and the
collection: of any accounts reczivable in whole or in part, whether in existence on the date
of this Order or hereafter coming into existence, shall be deposited into one or more new
accounts to be opened by the Receiver (the “Post Receivership Accounts”) and the
monies standing to the credit of such Post Recéiversbip Accounts from fime to time, net
of any disbursements provided for herein, shall be held by the Receiver to be paid in
accordance with the terms of this Order or any further order of this Couft

EMPLOYEES

13.

14.

Subject 1o employees’ rights to terminate their employment, all employees of the Debtor
shall remain the employees of the Debtor uatil such time as the Receiver, on the Debtor’s
behalf, may terminate the employment of such employees. The Receiver shall not be
lizble for any employee-related liabilities, including any successor employer liabilities as
provided for in section 14.06(1.2) of the BIA, other than such amounts as the Receiver
may specifically agree in writing to pay, or in respect of its obligations under sections
81.4(5) or 8L.6(3) of the BIA or under the Wage Earner Protection Program Act, 8.C.
2005, c 47 (“WEFPPA™).

Pursuant to clause 7(3)(c) of the Personal Information Protection and Electromic
Documents Act, S.C, 2000, c. 5, the Receiver shall disclose personal information of
identifiable individuals to prospective purchasers or bidders for the Property and to their
advisoss, but only to the extent desirable or required to negotiate and attempt fo complete
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0;1(3 or more sales of the Property (each, a “Sale”), Each prospective purchaser or bidder
to whom such personal information is disclosed shall maintain and protect the privacy of
such information and limit the use of such information to its evaluation of the Sale, and if
it does not complete a Sale, shall return all such information to the Receiver, or in the
alfernative destroy all such information. The purchaser of any Propesty shail be entitled
to continue to use the personal information provided to it, and related to the Property
purchased, in 2 manner which is in all material respects identical to the prior use of such
information by the Debtor, and shall return all other personal information to the Receiver,
or ensure that all other personal information is destroyed,

LIMITATION ON ENVIRONMENTAL LIABILITIES

15. (@  Notwithstanding anything in any federal or provincial law, the Receiver is not
personally liable in that position for amy environmental condition that arose or
environmental damage that occurred:

(D  before the Receiver's appointment; or

(i)  after the Receiver's appointment unless it is established that the condition
arose or the damage occtured as a result of the Receiver's gross negligence
or wilful misconduct,

(v)  Nothing in sub-paragraph (a) exempis a Receiver from any duty to report or make
disclosure imposed by a law referred o in that sub-paragraph.

()  Notwithstanding anything in any federal or provincial law, but subject to sub-
paragraph (a) hereof, where an order is made which has the effect of requiring the
Receiver to remed& any environmental condition or environmental damage
affecting the Property, the Receiver is not personally Hable for failure to comply
with the order, and is not personally liable for any costs that are or would be
incumed by any person in carrying out the terms of the order,

6y if, within such thme as is specified in the order, within 10 days after the
order is made if no time is so specified, within 10 days afier the
appointment of the Receiver, if the order is in effect when the Receiver is
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appointed, or during the period of the stay referred to in clavse (ii) below,
the Receiver:

A complies with the order, or

B. on notice to the person who issued the order, abandons, disposes of
or otherwise releases any inferest in any real property affected by
the condition or damage;

()  durng the period of a stay of the order granted, on application made
within the time specified in the order referred to in clause (i) above, within
10 days after the order is made or within 10 days after the appointment of
the Receiver, if the order is in effect when the Receiver is appointed, by,

A.  the court or body having jurisdiction under the law pursuant to
which the order was made to enable the Receiver to contest the

order; or

B.  the court having jurisdiction in bankruptey for the purposes of
assessing the economic viability of complying with the order; or

(iii)  if the Receiver had, before the order was made, abandoned or renounced
or been divested of any inferest in any real property affected by the
condition or damage.

LIMITATION ON THE RECEIVER’S LIABILITY

16.  Except for gross negligence or wilful misconduct, as a result of its appointment or
cartying out the provisions of this Order the Receiver shall incur no liability or obligation
that exceeds an amount for which it may obtain full indemnity from the Properiy.
Nothing in this Order shall derogate from any lmitation on lability or other protection
afforded to the Receiver under any applicable law, including, without Timitation, Section
14.06, 81.4(5) or 81.6(3) of the BIA.,
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RECEIVER'S ACCOUNTS

17'

The Receiver and counsel to the Recsiver shall be paid their reasonable fees and
disbursements, in each case, incuzred at their standard rates and charges. The Receiver
and counsel to the Receiver shall be entitled to and are hereby granted a charge (the
“Receiver’s Charge”) on the Property, as security for such fees and disbursements,
incurred bath before and after the making of this Order in respect of these proceedings,
and the Receiver’s Charge shall form a first charge on the Property in priority to all
security inferests, trists, liens, charges and encumbrances, statutory or otherwise, in
favour of any Person but subject to section 14.06(7), 81.4(4), 81.6(2) and 88 of the BIA,

18.  The Receiver and its legal counsel shall pass their accounts from time to time,

19, Prior to the passing of its accounts, the Receiver shall be at liberty from time to time fo
apply reasonable amounts, out of the monies in its hands, against its fees and
disbursements, including the legal fees and disbursements, incurred at the normal rates
and chatges of the Receiver or its counsel, and such amounts shall constitute advances

" against its remuneration and disbursements when and as approved by this Cout.

FUNDING OF THE RECEIVERSHIP

20.  The Receiver be at liberty and it is hereby empowered to borrow by way of a revolving

credit or otherwise, such monies from time to time as it may consider necessary or
desirable, provided that the outstanding principal amount does not exceed $1,00,000 (or
such greater amount as this Court may by further Order authorizs) at any time, at such
rate or rates of interest as it deems advisable for such period or periods of time as it may
amange, for the purpose of funding the exercise of the powers and duties conferred upon
the Receiver by this Order, including interim expenditures. The whole of the Property
shall be and is hereby charged by way of a fixed and specific charge (the “Receiver’s
Borrowings Charge™) as security for the payment of the monies borrowed, together with
interest and charges thereon, in priority to all security interests, trusts, liens, charges and
encumbrances, statutory or otherwise,'in favour of any Person, but subordinate in priority

245055.00204/90427739.1
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23.

-12-

to the Receivér's Charge and the charges set out in sections 14.06(7), 81.4(4), 81.6(2) and
88 of the BYA.

Neither the Receiver's Borrowings Charge nor any other security granted by the Receiver
in connection with its borrowings under this Order shall be enforced without leave of this
Court.

‘The Receiver is at liberty and authorized to issue certificates substantially in the form
amnexed as Schedule “A” hereto (the “Receiver's Certificates”) for any amount borrowed
by it pursuant to this Order.

The monies from time to time borrowed by the Receiver pursuant to this Order or any
further order of this Court and any and all Receiver's Certificates evidencing the same or
any part thereof shall rank on a pari passu basis, unless otherwise agreed to by the
holders of any prior issued Recefver's Certificates.

ALLOCATION

24.

Any interested party may apply to this Court on notice to any other party likely to be
affected, for an order allocating the Receiver’s Charge and Recsiver’s Borrowings
Charge amongst the various assets comprising the Property.

GENERAL

25.

26.

27,

The Receiver may from time to time apply to this Cowt for advice and directions in the
discharge of its powers and duties hereunder.

Notwithstanding Rule 6.11 of the Alberta Rules of Court, unless otherwise ordered by
this Court, the Receiver will report to the Court from time to time, which reporting is not
required to be in affidavit form and shall be considered by this Court as evidence.

Nothing in this Order shall prevent the Receiver from acting as a trustee in banksuptey of
the Debtor.

245056.,00294/50427739.1
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30,

31
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This Court hereby requests the aid and recognition of any court, tibunal, regulatory or
administrative body having jurisdiction in Canada, the United States or other jusisdiction
in which the Property might be located, to give effect to this Order and to assist the
Receiver and its agents in carrying out the terms of this Order. All courts, tribunals,
tegulatory and administrative bodies are hereby respectfully requested to make such
orders and to provide such assistance to the Receiver, as an officer of this Court, 25 may
be necessary or desirable fo give effect to this Order or to assist the Receiver and its
agents in carrying out the terms of this Order.

The Receiver be at liberty and is hereby authorized and empowered to apply to any court,
tribunal, regulatory or admiristrative body, wherever located, for the recognition of this
Oxder and for assistance in carcying out the terms of this Order and that the Receiver is
authorized and empowered to act as a representative in respect of the within proceedings
for the purpose of hav'ing these proceedings recognized in a jurisdiction outside Canada.

The Plaintiff shall have its costs of this motion, up to and including entry and service of
this Order, provided for by the terms of the Plaintiff's security of, if not so provided by
the Plaintiff's security, then on a substantial indemnity basis to be paid by the Receiver
from the Debtor’s estate with such priority and at such time as this Court may determine.

Any interested party may apply to this Court to vary or amend this Order on not dess than
5 days' notice to the Receiver and to any other party likely to be affected by the order
sought or upon such other notice, if any, as this Court may order.

FILING

32,

The Receiver shall establish and maintain a website in respect of these proceedings at
hitp:/fwww.insolvencies.deloitte.ca/ and shall post there as soon as practicable:

(@) el materials prescribed by statue or regulation to be made publically available;
and

(b)  all applications, reports, affidavits, oxders and other materials filed in these
proceedings by or on behalf of the Receiver, or served upon it, except such

245056.00294/90427739,1
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Consented to:
BURSTALL WINGER ZAMMIT LLP
Por: .

Jay Zammit
Solicitors for the Defendant GroundForce
GeoDrilling Solutions Inc.

245056.00294/90427739.1



SCHEDULE “A%»

RECEIVER CERTIFICATE
CERTIFICATE NO.
AMOUNT 3
1 THIS IS TO CERTIFY that Deloitte & Touche Inc. the receiver (the “Receiver”) of all of

3.

4.

the assets, undertakings and properties of GroundForce GeoDrilling Solutions Ine., (the
“Debtor”) appointed by Order of the Court of Queen’s Bench of Alberta and Court of
Queen’s Bench of Alberta in Bankruptcy and Insolvency (collectively, the “Court”) dated
the __ day of 5 e (the “Order”) made in action nurabers ,
has received as such Recelver from the holder of this certificate {the “Lender™) the
principal sum of § , being part of the total principal sum of $
which the Receiver is authorized to bortow under and pursuant to the Order,

The principal sum evidenced by this certificate is payable on demand by the Lender with

interest thereon calculated and compounded [daily] [monthly not in advance on the

day of each month] after the date hereof at a notional rate per annim equal to the rate of
per cont above the prime commercial lending rate of Bank of from time

to time.

Such principal sum with interest thereon is, by the terms of the Order, iogether with the
principal sums and interest thereon of all other certificates issued by the Receiver
pursuant to the Order or to any further order of the Court, a charge upon the whole of the
Property, in priority to the security interests of any other person, but subject to the
priority of the charges set out in the Order and the Bankruptcy and Insolvency Act, and
the right of the Receiver to indemnify itself out of such Property in respect of its
remuneration and expenses,

All sums payable in respect of principal and interest under this certificate are payable at
the main office of the Lender at ®.

Until ail Hability in respect of this certificate has been terminated, no certificates creating
charges ranking or purporting to rank in priority to this certificate shall be issued by the
Receiver to any person other than the holder of this certificate without the prior written
consent of the holder of this certificate.

The charge sceuring this certificate shall operate 50 as to permit the Receiver to deal with
the Property) as authorized by the Order and a5 authorized by any further or other order
of the Court.

Z45056.00294/90427730.1



7. The Receiver does not undertake, and it is not under any personal liability, to pay any
sum in respect of which it may issve certificates under the terms of the Crder.

DATED the day of

245056.00294/20427739,1

» 20

Deloitte & Touche Inc.., solely in its capacity
as Receiver of the Property (as defined in the
Order), and not in its personal capacity

Pexr:
Name:
Title:
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SCHEDULE “C»
See Attached Engagement Letter



HSBC @»

Aupust 6, 2045
Prlvate nnd Confidentinl

Dolofite Restruotuting Inc,
700, 850 2 Streat SW
Calgary, Alberia T2P OR2

Aftentlons Jeif eeble, Senfor Vice President

Dear Sirst
Subfect: Boreowings of Groundfores Geaivilling Sofitions Ine, from HSBC Danlt Conpda

This lettor confirms the terms of the engagement of Deloltte Restruoturlng Ino, o subsidiary of tho
Ontalo limited parinership Deloitta LUP (collzctivaly “Daloitia™), Ly HSBC Bank Canada (the "Lender*)
to act as & consylinnt, b yeview the operations and financlal postfion of Groundforce Geodr] Ning
Solutlons Inc. {the “Cotnpany™) effective as of th dats of the signing of this lehter,

Scope of services
Deloitte wil! provids the followlng nangial conshiling servjoes:

»  Apview and nssessiment of the Company’s financlal posliion;

+  Ajxeview and essessment of the Company’s finaricinl foreeasts, fncliding projected cash flows, and
tha reasonnbleness of the underlylng assumptlons and futurs operaling oullook including
consideration of the varlous options available to the Company;

+  Areview and assessment of the Company’s businsss plan and fulurs business prospects and ke
finanoial impact of fhis plan on the fulure visbilily of e Company; and

»  Upon the speelfic writion request ofthe Lender and as agreed fo by the purlies, any olher mafters
which appear to the Lendorto be relevant to an assessment of the Lender's seeutity position and

fubuce course of nolion,

Reporiing
Delojtie will communieata the sintus ofits work to the Lendes throughout the engagement.

Deloitte will not releasa any Informatton or provide copies of any raports to the Company orany of s
Reprosentatlves or any other person without the prior writlen vonsent of the Lender,

Timing

The tining of the completion of the engogement will be dependent on the eo-operation that Deloitte
seceives fram the Company end the avalfability of iis seniormonagament and SIaff Deloltte witl be
relying on the Company’s finanelal and management Information sysfems vs well as oparational and
maragement repotts being cumrant, accurate, and telinble.

Deloltie will use commercinliy reasonable sfforts to cany otk its work on a timely basis and will inform
the Lender ofany difficulties it encounters, Delaltis assumes that the Information it requires to carry out

HSBE Bank Cannda
Syieclal Ceedit Bepaciment, 3ed Flaos 2910 Virtual Way, Vansaver, BC V3M 082

Tas: (604) 641-1909




Deloltte Restrueluring Jne,
August §, 2018
Page2

its work wiil be made nvailzble promptly and in good order by the Company. Notwithsianding ihe above,
Deloitte wili Inform ths Lender as soon as passible of any malers af s materin) natwre which <ome to

your atientlon dnzlng the eourse of your work,

Engagement tean

This engagement will be under the direciion of Jaff Keebls, who will malntain ovenal] responsibitlly for
the engagement on belielfof Deloitte. The engagement team will include other profezsionnls, o8
necessarg, to corplele the sngagement on a tmsly basis,

Professionnl Yees

Deloitle’s fees will be based on the atnoynt of professional time required ond fts standprd hourly bitling
rales, which vary depending upon the experience level of and relativs fime spent by the professionals
Involved, Yaour bifls wiif alst include reasonabie put-nf-pocket exponses,

Disclosure of velationships
An Internal seaceh of Deloitte reovrds wes pecformed for tiny polantlal Lender confliots based solely on
the names of the parties that the Lendar provided,

You hava informad us fhat, based on your confllols search, youare pot aware ofnny confllct that would
affeet yourabillty to act Smpariially,

General business termis

The attached General Business Tertrs form part of our mutta! agreement concerning this sngagement. By
signing this sgreemont the partles agrea to be bound by these Gemsral Business Terms, In the eventofa
confiict between this leller tmd the Genoral Business Torms, the Gensral Businass Termssliall ke
precedence, provided tha iFthe leiter specifically siates that o pasticuar term shalf take precedonca over
the General Business Torms, the lester shell take pracedente with respect o that torm,

Confirmation . .
Plense confinm your acteplance of this agreement by signlng both copies of this fatter in the space
provided belaw and zeturning one signed copy of the tefter to us,

Yours vary lraly,

HSBC Bank Cnpyda

JOHN K, LEE
AV, SPEGIAL CREDIT

BOB ELLIOTT -
E
Name SPEGAL CREDIT

il

RN
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Doloitle Reslructuring Ine.
August §, 2015
Page 3

Deloitte Rostructuring Inc, heveby accepls this appolnfment and sgrees to the texms and canditions,

Datedat__ CALé Ay ythis 1™ dayef Ay e s , 2015,

SEpwlumELI;ﬂmle Restruchaing jno,

S okl frerils
Neme of Enpopenieat Pacioer

”_____.ib-\,t'dﬂ‘"- Vh't-.-o_. r/"ﬂ.n,z&.'f’

e
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Consent and agreement

- Groundioree Geadrifling Solutlons Inc. (the “'Company”) hershy consents and agees to the nppointment

oF Deloitte Restrucsuring Ins, (*Deloitie") as 2 consultant by HSBC Bank Conada (the “Lender™) in
accordance with the nbove Jetter of engagemont and the General Business Terms Torming part thereof (the
“Genom] Businass Torms™) and acknowledges that they have: red ond understood the terms and
condiions of flic letier,

The Compeny hershy

Il

4

S

Agress that Deiote shall have unresteloled accos to all Saformation covcerning the Company’s
nnderteking, property atid affairs in ordor to oarey out this engegement, Dololtia shiall hava eomplete
and open necess 16 all premises, offices, files and records of every kind and daseription, inctuding nll
Dusiness, accounting, legal and other vecords, doonments and files, Inolirding copies thereof (the
“Informstion™) of the Company. The Company's officers, directors, parlnors, efployess, agents and
consulionts shall answer all guestions put ta them tathfully and o the bast of their ability and the
Company shall instuct is officers, directors, employeos, agents, consultanis, bankers, accountapts,
solicitors and offier ndvisots to provido any and aft Infarmation vequired by Deloitte, Deloilie may
make copies of any and all dovuments, §noludlng electionically stored dats and computer records,
Which Deloliis considers necessary to somplete fls review,

Agrees to e yeasonableskill, care and altention to ensnre that all information provided to Deloltic is
acowate and aompleto and wilk notify Daloitte if it s uently learns that tho Infosmation provided
Is incasvent or Innesurate or offierwlse should not bo ralied on.

Authorizos e Lendesr to disclose 10 Dolojte any {tformation the Lender has conceraing the
Company, ifs business and affales, in adeition, the Company nuthorlzes Deloltis to report any
finonokal or other information galtiered by Deloitte to the Lender and its advisors,

Aprees thet neithor the Lender nor Delojite shall have any respansibility for any deolslons and
ackivliics by the Company during the pesiod of thie review by Delolite and that Dalodtts will have no
managemont responsibilities to the Company and that nething hersin or done pursuant io this
engagenent will constitute an arrangement, ugreement or relatlonshilp batwecn the Compnoy and
Delgitte. The Company will be solely respansible for naking all management declslons, parforming
ail mangement Sunctions and estabilshing angd mainfaining intemal centrols, ineluding, withau
limitation, monitoring ongelng activities, The Campany shall not hold ot to any person that Dolojlte
i acting ofher thon &5 = consultant to the Lender for the purpose of reporting and moking
resommendations te the Lendor on the opetations and affairs of the Company.

Acknowledges that sll of'the tarms of the seourty and guavantess given 1o the Lender In selation to
the exed]t facliities and indeblednass and Rebilities of the Company 1o the Lender remata in il foros
and effeet and are Inna way waived or restrained, noiwithstanding this appointment of Deloitts, 25
consultant, The engegement of Deleitte shull not prejudice orjmpair or adversely affect the rights and
remedies of the Lender against e Company or any guarantos or pursuant fo any secnrity, guaraniees
oragrecments the Lender may have oy eaquirs the Lender to delay in enforoing any of these rights and
remedies, nor shall it operate as a waivar by the Londer of any defaults or evenls of dofault wiich
may exlst it relation to any of Mie aradit fackiities of the Company with the Lender or any sedurity,
guarantees or cther agrecments hold by the Lender, -
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Consentend agreement
Auvpust 6, 2015
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7

8

Agrees that Deloitte may aliain lega] advice from the Lender's legal advisers relativa o this
engagement.

Agrees to indemnify the Lender with tespact to tive fees and sxpanses of Datoitle, Including legal
costs, related to this engagement and anihorizes the Lendor to debit the Company's account to caver
fhess costs, including pooeds and services tax, Any feos paid by the Lander on behalf of the Company
stnalt iz treated ns an advanee 1o the Company, seaured by the Lender's seonylty documentation,

Agrees that nelther Defoltts hor the Lendershsl have any ITability, responsibiifty or obligation to the
Campany, or any persons who have grovided gearantues to the Lendoy, whatsonver, whelherin
confinek, negligense, tortor otherwise, arising in respact of any cavss, matter or{hing exlsting as of
1k dats hereof or arising in respeat oF this engagement of Deloltic by the Lender ox any addition to or
variation thereof, and the Company agree to indomnify ond savo sach of Deloilte and the Lender
harmless afand from any and all claims, denrands, linbslities, losses and expenses susiained or
incurred by either or both of thein arislug oub of the enzepemont of Daloltis as consuliant in

accordance hercwith.
Aprees that dwlng the course o ihia epgagement, Deloitte may epleck porsonel fnformation about

identifinble individunls (“Perspnal Information™), either from the Company or from thied parties, The
Corapany and Delojtte agres that Deloitte will colfect, ke and disclose Personal nfomation solely

for purposes related 1o its appointment &s consulizut by the Lendar
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Consent and agreement

, Aupust 6,205

Pape 3

By signature of the undeisigned slgning officer, the Company further acknowledges and confims that the
Compuny lins xoceived no commitment, representation or warmanty from the Lendor or Daloitie In
connection with this engagsment, and the Lendar reserves atl vights and rensedles, Including the slghts to
entbyee and realize on the securty and guaraitees it holda as it f 1ts sole dfsoration considers sppropriate,
The Compauny also acknowledpes having been fnformed that, depending upon subsequant events, Deloitie
Restruaturing Tuc, may be appointed toast es agsnt, interim roveiver, receiver, recsiver and manager,
CCAA snonltor, trustes i bankeuptoy, frustee under 8 Bankinptey and fisolvenay det praposal of any of
the underiaking, properly and assels of the Company and the Company agrees that it will not ablect to tha
appoinimtent of Deloitte Restructuring [ne. in any capaoity and fhat such spaointment sholl not be 2
condlicl of Interost by vrtue of Defoitie Restruaturing Iro, having besn appointed as constitmt as

provided for Jiarein,

this _Z_{__ day of . 22015,

Groundforee Geodtiiling Solutlons Tne.

Patad at

el aidhortred signing afficer

Dhry oS

Name

(EG -,

T




General business terms

The following general buslness terms (the “ierms™) apply 1o the engagement agreamant botween Deloite

LLP / Deloitis Restrucluring Ine. ("Dolojtts”) and HSBC Bank Canada (the “Londer") excapt as expresely
set forth in the angagement letter to which ihese Tarms ava stachod (the “engagemant lelie),

1. Confracting pariies
3. Dafinitions; "Deloitie” or “Delolite Canada® shall smeen Deloltis LLP / Deloitie Restruclirfng Ino,

b

e.

B

b

“Delollte Entities™ shall mean the Ontario Himited flability parineeship Deloitie LLE / Delolte
Restructoring luc. and where appropriate its direotors, offizens, pariness, prineipals, professional
sorporations, employees, npants, subsidiaries and affilintes and o the exlent providing services under
thocugagement letter, ths mamber fitns of Delolite Tovuche Tolmatsu Eimited, the subsidiaries and
affillates of such member firms, end all of thelr respective direolors, effleoss, partners, principals,
professional corparations, employess, agents; and in vl cases any successar or assignee,

This sngagement lettords between the Lenderand Doloiite LLP/ Doloitte Restruoiuting Tne, The

Lender agrees that its relationshlp is solety wlils Deloitte LLP / Deloltte Reatrusluriog Ino, 85 1l

entity ooniracling with the Londorto provide the sesvices covered by this engagement letier,
Natwithstanding the fact thai cartain servises oovered by this engagement Ielter may be caried ont by
personnel provided fo Delojite Canade from eiher Deloitie Btltley through servive or other
agrooments, Deloitta LLP / Deloitte Restruoturing Inc. xemning solely responsible and linbls to the
Lender for all services coversd by the engagement foter. Acoordingly, the Lender agrees that ione of
the Deloftte Extities (except Deloitte Canade) will have any lisbllity to the Lender, and the Lender
willnot bring any olniwms or procesdings of ony nnture Gwhether in conteed, tork, breach of stntutory
duty, or otherwise and Inoluding, but not ffinlted to,  claim or negligence) in any way In respest of or
in. connection with tiis engagement sgainst any of the Deloitie Entities (sxcapt Delojtie Cansda) or
ugalnstany subooniracters that Delojtfe Canada may vse to provids the sorvites eovered by this

engegement letter,

Ta the extent that Delaltte Entities {other than Deloitte Canadt) sre providing servicas to Deloftte
Canada in connestion with this engagement os subtontmaetoss to Deloitte Conada, then the tem
"Deloitte” should rend os “Defolite Entittos” for purposoes of these Terms,

Serviees

ItJs understood and agreed that the services to be provided under the Engagement Lettes {fhe
“Jervioes") may include advice and recommendations, but all decisions in cannection with the
implsrmentation of such advics and recommendations shall be the responsibllity of, and be made by,
ihe Lender. In connsetion with Delolties Servises, Daloiite shall be entitled 2o ely on all declsions

and approvals of the Lender,

The Services sanducled by Dulojlie cannot be relied upon to disclose errors or frand should they
cxist. The Services will not constituts an audit conducted in accordance with generally accepted
auditing standards, an examitution or compilation of, or the performance afsgreed tpon prosedures
with respect to prospectivs financial infarmation, au examinatian of oraiy otlier formn of esstrance
with respect to interal controls, or other attastation or review servlces in ascordance with standnrds

C e e d e 4
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General businoss terms
Pape2

or sules cstablfshed by the CICA or other regulatory body. Deloitte will not express an opinfon or any
otheyform of assuninice on any operaling or interra) eontrols, finaneial statemeils, foreoasts,

projections oy olfer financial information,

Neithier the Services orany advice or reporls in connection therewltl: ar infended fo be, nor shall be
consrned to be, “investment dviee™ wiihin e meaning of fhe US Invesiment Adylsors Act of 1040,
In1he performance of the Services, Delote will not pecform any wvaluation oF fnfernal controls and
procedires for Tmanclal seporting upon which the Lender’s management can hasa its assertion In
connection withthe US Sarbanes-Oxlay Act of 2002 orrelated rules or raputations (*Sovbanes-
Oxley"). Deloibie will iake no representations or wavranties and will provide no assuriness that the
Company’s disolosure conirals and procedures are compliant with the castification requlroments of
and inteimal controfsand procedures for finanalal raporting are effecllve os required by Sarbumes-
Ouxlay orany other standurds or rules, including, without limilation, Seotions 302 and 404 of

Satbanes-Oxley.

.

+

3. Term

Unless lasminated sooner irt necordance with its terms, this engagoment shalf terminete on the ¢omplation
of the Services, Bilher prty may termlnnte this engagement at ooy tima upon giving at Jeost five (5) days
written nolics to that efect to the ofber pacty, provided that b the event of teiraination for opuse, the
breaching parly shalt fiave the right to ciire the breach within the notice perid, In the event of termination
pursvant to this paragraph, the Lendar agress to compenzate Daloltie Canada wdsr the fermts of the
Engogement Letter for Serviges performed and expenses incurred Hirough llie effective date of

termination. .

4, Tintely performance

Deloitte will endeavonr to complete within any agreed upon time-fmme tlis performance of the Serviets,
However, Delolto will not e Jiable for fatfures of delays in perfonmansa thet arise from causes boyond
Deloitte’s control, including i untimely performance by the Coinpany of its obligations in azslsting
Deloiite with vespect tothis engagement,

5. TFeesand payment

2, Unless olberwise speotfioally agraed in the ongagemont letier, Delolte’s fees will be based on
standard honrly rtes, which vary depending upon the experience level ofthe professionnls involved.
Iia tho normal coutrse of busimess, Delnifie revises its standand houtly rotes o raflect changes in
responsibilities, incrensed experianee, aud inoressed costs of doing business, Clianges In stondasd
hourly rates will be noted on the javolces for ile first tine period in which the revised mies become

effentive,

b, In addition (o professional fees, the Lender will refmbuirse Deloitle Canada for Delolites reasonable
out of pocket exprises incuyyed in coonection wifh fiis engagement, including travel, ineals, fiotels
and disbursements for oulside legal counsel or any other consulteants engaged by Deloltte with the
prior consent of Lender. Deloftts involces will also include our standard charge of 755 of professional
fees for teahnology, support personnel, telecom, printing and other similer adminGtative chargss,
Expenses will be staled sepavately on the fnvolees,

¢ Allfees and olker charges donot includs 2ny spplicable faderal, provincial or other goads and
setvices or sales iaxes, or any othor taxes or duties whethor presently in force o imposed in the
Tuture, Any such taxes or duties shall be essumed and paid by the Lendeewithout deduetion from he

fies and charges hereunder,
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. Involces will be rendered on 4 yegular basis as the engogement progresses, All inveices shall be dus

and payable when rendsred. Without limiting Its sights or remedies, Defoite shall have the right o
haltor fewninats its servives entirely i Fpayment is not recelved within thirty (30) doys offhis involes
tlate, Interest shall be caleulated ot n slmple daily rats o 0.0493% (equivalont to 188 per annum),
Intesest shall b charged and payable at this rate on ony part of an invajos that remains unpaid fron
thiety (30) doys afterthe invoice date fo the dafe o which the outstand]ng invoies {s paid.

To the extent that 25 partof the Services {0 bs peeformed by Deloltie as deseribed in fhe engagement
lelter, Deloltte Canada peraanne] are requirad to perforin the services {nths United Statas of Amarien
{"UB Business™), the Lender and Deloitts Canada agves to assign perfoimance of the US Businessto
Peloitte Cariada LLF, en affiliate of Deloitie, All servicas performed by Deloltte Cannda LLE shall bo
pesformed undes tlie divection of Delolite Canada which shall remeii responsiblo fo the Lender for
sucl) Services, Delolite Canada LD shail tavelca ihe Lendar with respect to the US Business and
Deloitte will invoice for services performed in Conada (*Canadian Bustness™), Payment for US
business andfor Canadian Business can br:selifed with ane payiment to Deloitle,

Independence

Deloitte Crinada may terminate this engagement upon wilttan nofies to the Lender If it detormines that
(Da governmental, regulatory or professional entily (fucluding, without Jimiltation, provincial
accounting inatitules, Canadian and fovefgn securities commissicns, the Canedlan Peblie
Accouniability Board and the Public Company Accounting Oversight Board) or anentity having the
forée of Iy fins introduced & new, orvodified oo exsting, taw, sule, reguiation, fnterpretation or
dejsion the result of which woutd render the petformance by Deloltto of any parkoF the sngagement
iltegal or ofherwise unlowiit} or fn conflict with Indepandenoe or professional rules, or

(i) cironmstances ofiangs (inoluding, without nilation, changes in ownership of the Londer or any
ofiis afflllates) such that the performanca by Deloltte of any poet of the engepement would be Ilogn!
or otherwise unlawiul or in conflict with independence or professional rofes, Upon fennination of the
engagement, the Lender wilf compensate Delolits Canada undsy the terms of the Engagsment Letler
for the Services performad and exponses inourad through the effeotiva data of teymination.

The Leadar shall provide Deloltte Canadn with prompt written notice if the Lender or any of its
subsidiaries or affilistes engages Deloiite Canndr or 2 member firm of Deloitte Totche Tobmatsy
Limited or any affiliate of such a memfior fitm to provide auditrelated secvices, In the svent that
Deloltte, a member fimn of Delojtie Touchs Tohmaise Limiled or any affillate of such a member fitm,
pravides audit services for Lendey, parent of Lendet or affiliate of Lender, Lendar ackuowledges that
LeaderJizs adherad fo all repulatory requirsments regarding il provision of non-audit services by
Deloitts Canada or mamber frn of Deloitic Toushs Tohmatsu Eimited or any affiliate of such a
memtber firm in accordence with applicable Jaws, ragulations and rubes tiat apply 1o the Lender,

including audit commitiee pre-tpproval requirsments,

Conilickof fntérest

Nolification mud resolution, Should Delolits Canada delesmine fhat there is a potential oonflict of
jnterest in connection with its parformenee of the Services, Delofite Canada will advise e Lender
prompiy and endeavour o resolva such potential confliol. Also, the Lender agrees to notify Deloltte
Canada promptly ofany potentlof conflict afTecting this enpagement of which It is, or beoomes aware,
Where apotential conflict Iy identified by either party and Delolite Canada believes the Lendes’s
interestz can be praperly safegusrded by the implementation of approprlate procedures, Deloilte
Canada will discuss stich prosedures with the Lender,
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b, Non-exclusivity. Having ongaged Deloitte Canada for the limited puspose set ont in the engageinent
leltar, the Lender sprees on bahalfof itaslCand its affiliates that no Deloitie Entlty Is preoluded from
acling n any copasily for any other parly mnd tiat e Lender's engagemont of Delofite Canada fn this
matter wiil not bs asserted by the Lender as a basis for disqualifying Delofits Canada, an affiliafe of
Daloftte Canudn or amember fism of Deloitle Touche Tehmatsy Limited oy any of their saspeotive

affiliates from acling for any other party.

Inthe event that Defoltte Canada, an affiliate of Deloitte Canada or 2 member firm of Deloitts Tonchs
Tohmaisu Limited or any of thelr respeotlye pifiliates acls for any ofhor pasty, (1) Delojtiawill not
diseloss any Confidential Information (defined bolow) that the Lender provites to Doloitte i connestion
with this engagormerstand will not use suoh Confidentia) nformatlon forentiher party’s benefit, and .
(1) Deloitie will establish apprapriata eihical walls Getween the persons involved fn advislng the Londer
under 1his engegement and flie parsons Invelved in ndvising enolher posty,

8. Lender responsibflities

o, Copperation. Tix Company shall eooperals with Delojtts in the pesformanae by Deloftis of the
Services, inoluding, wilhout limtation, providing Deloiit with zensonable fucillties and timely zcoess
to date, information and porsonnel o'tle Company. The Company shail ba responsible for the
performancs of its parsonne] and ngents and for the accuraey and completences af ol data and
informudion provided ta Delokite for purpases of the performance by Deloitts of the Servioss

Hereunder,

Mrnrgemeat, The Lender shatl ba solely responsible for, among ofher things: (i making all
management decisions in conneotion with the lonr (i1} deslgnaling a conpstent monagament momber
16 oversee the Servicos; (iii) evalunting the adequacy and restlis of the Services; (iv) accepting
responsibility for the results of the Sevvices,

b

-

8, Information

2 Access aud relinnee. The Lender will make avalfable to Deloitle all information (Broncial or
otherwise) reasonably necassuy to enable Deloitts to provids the Servies, The Lender will olso
provide Deluilte withany information, advics and opinions relevant to the engagement that may be
dellvered by third partles, such 29 legal sounsel (oxoept whera netessary io pressrve privilege) and
wceotinting, financial, cnvironmentel or otfior advisors, and witl ensurs that suoh thisd parties op-
opereta vith Deloilie oh matters considared by Delolfie to bt relzvant to lie engogement, T corrying
out its Services, Delaitie vrill rely on information that is publicly available, prepaved or supplied by
the Lender or provided 1o Deloitic: by thivd parties, Dsloilie will bo entitled 1o 1ely on, and is under no
abligation to verify, the accuracy or completencsy of speh informalion and Deloitte fias no
respansibility for the necucacy or complefeness of the Information provided by, i on behaif' of,
Lenderor other pariics, This sngagemont cannot be xelied upon fo disolose envars or finud should thay
axist, Fuithes, Deloiite is under no obligation to investigate any changes that may acour In such
infornation subsequent to the date theraof,

b The Company represents and warrants ihat all informiation provided to Deloftte Conade, divecily or
indivectly, orally or in writing, by the Company arits sgenis and advisors in connection with the
engogement will ba accurte and complete jin all materin} tespects nnd wilk not be mislending in any
matsrlal mspech Upon request, the Company will provide Deloilte Cannda with o Separate-writtan
sepreseniation confitming the aceuracy and completéness of tho information provided o Delolite
Canadaand the infemation Inclided, vr to be ineluded, in eny fpfornation dooniments with Tospectto

fhe Company.
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G.

CoxfRdenilality, To ths extent that, in sonnactfon with this engogement, Daloitte comes Into
possession of any propristary or conficlential nlbrmulion of the Company (*Confidenital
Information”) inchuding Personat Information as dafined In sestion J2(5) telow, Daloitts will not
discloze suoh information to sny hird porty and fhe Deloltic Bntitles, without the Lender™s consent,
except es may be raquired ar parmilted by Taw, regulation, jadlolal or administrative process, or In
accordance with applicable professional standards, or In connestion with ljtigation perialing thereto
“Confldential Infomation® shall not include Informatlon which: _

i, shall have otherwise besome publisly availablo (Including, without limitation, any Snformation
filed with any govemmental agenoy and svatleble to he public) other than as the result 6Fa
disclosurs by Dololtts in breachhisraof

ii. is disclosed by the Lender or the Comypiny (o o third parly wiihout substantially the same
restrictions asset forth heroin; :

ifi. becomes avatlable (o Deloftt on & non-conidential basls fom a sonrec ollier thar the Lender op
the Company which Deloilla believas is nol prohibited from disslosing such Information to
Deloiite by obligation to the Lender; _

iv. Is known by Deloitte prior to ks recoipt from the Lender or fhie Compuny without any obligation
of confidentiality with respect therelo; or

¥, Is developed by Deloilte Independently of any disolosuses made by the Lendor or the Company to
Deloitte ofsuch information. .

d.  Prospective flnanent fiformation, Unless Deloltto Canada and the Lender sgtee otherwise i the

1.

a,

Buagagement Letter, Deloitte will not compile, examing or apply other procedures to prospesiive
financjat information of the Company inavcordance with Charlered Profisstonal Accountamts of
Canadn Standards and sceordingly, w!il express no opinion op auy other form of assurancs or
representations concerning lis scouracy, completeness or presenlation format. Any finanolal forecasts
or projections belong to the Compnny and ae the sole responalbility of such manzgament. There wil)
ugunlly be differonues betwean projented and actus! reshilts, because svents and cirsumstences
frequently do not ocouras expected or predioted, and those differences may be matetial.

Deloitts will nok xelurm or provide recards or infariatlon obtafned fn tiie courss of the engagement 1o
the Lender i€t Is illegnl to do S0 or iF Deloitte #s raquested 1o withhold the secords or informoticn by
law enforcement ar other publio or regulatory authorilles (regardiess of whether the engagament has

been torminated)

Reporting

Quifficarlons lo ailvics, opiniens, and reporis. Any &dvite, o pinions, or repoyts provided by
Deloitte wili be made subject {0, and will be based upon, such assumptions, limMatlans, qualifications
and reservations as Deloiite, In its judgment, deems necessory or pradent jn the oirsumstances,

" Inoluding without Jimitation: (i) the time avaflable to perfoum the Servicss, (1) the infarmation, dala,

opinions, sdvice and representations made avaifable to Delojtte, and {Jil} accass ta the Lender’s
management, edvisars and agents.

bo Atendinants fo reporés. Deloftte reseyves the right fo amend s advice, opinjons, and reports

accordingly, in the eventiirat new information becomes available which may be contrary to or
difforent from that which fs set aut to the Lender in dacuments or verbs] reports, Notwithstanding the
foregoing, Deloitte hes no responsibility for performing any servlees or pracedures beyond those
ageeed to by Lenderand Deloitts Canatla or for updating the Services performed,

Limitation ont nse and disteibntion, Exceptas otherwlse sgread In wilting, ol sssvices in conneslion
with this engagement shall be solely for the Lender®s internal purposes aind uss, and thls engagement
dues rot create privily betwean Deloitte and any person or party other than the Lender ('third paty™).
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Tlis engogement is not infended for the express orimplied benefit of any thivd pacly, No third pary is
entilled fo zely, in any marmer or for aty pirpose, on the advice, opinions, repotis, or Services of
Deloitle. The Lender fluthey agrees thut the advice, aphitons, reports or oilier ngterials prepared or
provided by Deloilte ave to be used only for the purpose contemplated by the Engagement Letter and
shalt net be distributed to any third party without the prior willten consent of Deloitts Canada,

d.  Ouwnership, Delolto shnl) yetaln it righ, siffe and interest in the repotts, opintons 2ud piher
documents provided by Deloitta to the Lender ana ths Lender shall be entilled to use such materfal in

aveordance with seclion J0(c).
IL, Indemnification and limitation on lnbility

n. Appiention, The provisians of thls Section 11 shall apply o the fullest extent of the Jaw, whether in
conlraot, slatute, torf (such as neglipence), or atherwise. This Seotion shall sirvive texmination or
explry ofthe engogement. The provislons of this Seollon are not oppicable fo-the extent tiiat
mandatory provisions of appteable regulatory badies prohibit n professional Enanctal advisor from

limiting lnbifity.

b, Limitution on Ljubliify. The Lendor and Deloitle Canada agree t the fallowing with respaot to

Deloitte’s liability to the Lender;
i, Daloitte shall not ba lable to the Lender for any direct or indivest claims, Lbilities, or eXpenses

relating fo & breuch of contraot, negligence or otherwise for an aggregate amount In excess offive
(5)times the fees paid by the Lender o Deloltte Conada pussuant (o this engagement, to &
maximum of $1 millon, excepto the extent finally judicially determined lo have resuited from
the bad faith or intentionet misconduct of Deloitta.

ji. Notwithstanding the forsgolng, Deloitle shalimot be Hable for panitiva or exemplary loss,
damage, or eXpenze relating to this engagement,

tii. In any aotlon, claiim, less or damags arising out of the enpogement, the Lender agrees that
Delolite’s Hability wilt ba several and not folutnimd soveral and the Lender moy anly olaim
payment fom Delolite of Deloiite’s proportionate share of the tolal lisbillty based on the depres
of favlt of Delolite ns fimally determined by n couct of competent jurisdiction.

& Linftation on acfions. Mo notiom, regavdless of forn, yelating 2o this engagement, may be brought by
cither parly more than two years sfter fho causo of action hos actrued, oxeeptfor an aotion for non~

paymentoffecs,

12, Othor

&, Ragulatory or legnd aciion, The Lender will notify Deloitte Canads promptly of any request yecefved
biy the Lander fcam any thind patty, including a regufstory authority, for any materisl informalion ot
for ameeling or hearing; the fosuance of any restralning ordesy or the initislion of proceeding or

Hitigation ralating to tis engogement,

Subject o any professional issues Stclading audit independence, if requesied and JEthe parties apres,
Dieloitle will teslify (a5 a nonexper witness) or provide reasonable support serviees fo the Lender
beforaany govermninental conmnission, regulatory authority or conrt, Any such leslimony or support
strvices whl be confined fo the services parformad under this engagement, Deloitts shall have the
right to employ counzel in conniection wilki such testimony or support sarvices,

Delolite shall be paid forany tima spent by iis personne! in conirestion with such support ot their
standard hourly satos, which shall be separate and apart from any other professional fees payable
hereunder, Thu Lender shall also refmburse Deloitte for Its reasonable out-of:posket avsts, oharges
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and expenses, Including legal counsel, Incinred in eanneotion therawlth, These faes and expenses
shiall be separats nud in addifon 1o eny oflier fate or amounts payable under the provislons for

poyment of fees in the angagemant Xtter,

Privagp. Deloitte and the Lender ncknowledge and ogres that, during the cotnes of s engsgoment,
Deloltte may colleet personal information about identifiable individuads (“Personal Informatfon”),
elther from s Lender or from thitd partics, The Lendar and Deloitte Cenada agree that Delaitte will
calleat, use and disolose Personel Information on behnlF of the Lender solely for purposes relaled to
completing this ehgagement, providing servicesto the Lender and in a maaney consislent with section
9(c) sbove Deloitte shall ot collect, uss and disclose such Parsonal Ynformation for Delofis’s awn

bohalf or for its own puiposes.

Survtval ond Interpretotion, The sgroements and uadoriskings of the Lender contained in the
Engogement Letier, to which thess torins ave attachied, together wlth the following seetions of these
Terms shiall sugvive fhe expiration o termination eFibls engagement: 1,2, 4,5, 6, 8,9, 10,11 and 12,

Governing (v, These Terms, the Engagement Lafter 1o whioh these lepms ave attached and o]
matters relafing to this engagoment (whether in conlract, statute, tort (such as negligencs), or
otharwise), shall be gaverned by, snd consked inaccordancs with, the Faws of the Provines wlere
Delolita Canada's principal office performing the sngrgemen is located, Any aation or proseeding
relating to this engagement shall bo brought Jn the Provincs where Deloitte Canade’s principal office
performing the sngagement i3 focated, and the partiss submit to tie jucisdiction of the courts ofthat
Province and walve any defence of inconvenient forum to the maintenanse of such action or

progeeding.

Severabilily, 1 iy provision of the Tecms or the Engagement Létter is found by & court of compefent
Jurfsdiclion 1o ba unenforéenble, such provision sinll not affect the other provisfons, but such
unenforceable proviston shall be desmed modified to fhe extent necessary to vender it snforceabls,
preserving to the fullest sxtont parmissible the Intent of the partles set forth hereln.

Entira agreemient, These Tenns and the Engagemnant Eatterto which these lerma nee attached is the
complets apresment between the parties with vespest to the subjeat matter hereof and supersedes all
prlorand contemponineuus agreements, understantdings, proposals, negotiations, representations or
warzantles of any kind whether oral or witien,

Assipimnent, Except as provided below, nefther party may assign, transfor or delegate any of its 1ights
ar obligations hesaunder (fcluding, without imilation, interasts or Claims relating fo this
engapement) without the prior writlen consent of the olfer parly. Lander hereby consents to Deloftte
Canada assigning or subcontracting any portion of the Sexvlses to any alfliale or related entlly,
whether focated within or outside of Canada, providad tiat, any such zssigament or subeontaoting
shall pot reliove Deloitls Canada of ifs obligatians hereunder. Bervices performed heceunder by
Deloitie Canada®s subcontractors shatl be Involced as professional fees on the snins basis as Ssrvices
perforned by Deloltte Conada's parsonnel, unless otherwise agreed. Deloltte Canada may, wilhout
the consent of the Lender, assign orsubcoiviract ifs rights and obligations hereunder 1o {{) any aifiliate
o reloted entity or (if) any entily which acquites o}l or n substantia} part of the essels or business of

Deloitte Canada,
Crrreney. All financial references herein ars lo Canadian dellars tnless specifically indicated

otherwlse. If it is nooessary to convert auy amounts info Canedian dofls, & prevailing commerciol
bank excharige rate st closing or the fine ofthe invoise shal! be used.
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L. Notices. Any notles or other communteation required or permited to be given onder fils engapemeont
sholk be in writing and Shall be sefficlantly given or made by delivery or by postor by telscopy or
shuflar facsimile ransmisston (with confimation of acourae and complels transmissian obiained by
the sendis) i the respeotive parlics. Any nolice so given shall be deesned conclvsively to have been
Hiven and recelved when so parsonally delivered or posted ot 3o telecopied or transmitted, sxcept that
any noties deflvered after 5:00 pan, on the day prior o anon-business dey shall bs deomed o liave
been recolved &t B:00 am, onthe Bret business dey following delivery. Aty parly wiay change its
addrass, telephone number or facsimile number by nolice to the otliers in the manner et out above,

Jo Comnuieation, Bxeept us instmoted otherwise in wriling, eacls party may assuwe Hatthe other
approves of proply adiressed fax, email {including ernall axchanged vin Interner media) and
voleennil communication of bolh sensitivo and non-sensitive decmnens and other ¢ommbaications
concerning this engagement, ss well as olher means of communioxiion used oracespiad by the olhor,

Non-salicitation of personnel. Bach party acknowledges that the ofher pariy's personnel who
participate n the engagentent are coiticnl to the servicing of its cuslomers, Detoitio and the Lender
agrenot o soficit, hire or oilierwisarelain he oller Farty’s engogement tsam members for o perfod
of six (6) months follawing any such engagement tean member's involvement in the performance of
this engagemeat. This provislon may bo wajved upan wiltlen agresment belween the pavtles, This
provision stmll nut resizict the right of either Paity to solicit or reccuit generally in the media or & part
of general recrulting efifonts by third pacty reoruiters, and shall not proliibit either party from Bivng an
#imployee of the oliter who answers any advertisoment, rasponds te sush genral recntiifng efforls, or
who otherwise voluntorily applies for hire without having been Inftfally personally solieited or
resmulted by Deloftis or the Lender raspectively. : .

L Zenguage The padios have requested that this Agreement ond all communications and documents
refating heteto be expressed In the English Janguage, Les pariles ontoxigt que Je présente convention
ainsl que tous fes docurents s'y ratiachant soleatrddigds dans Ia langue onglalse,

k

S

. Quntity of Service. I, at any fime, you beliava onr sevvics to you covld bo improved or [Fyon are
dissatisfied vl owy aspect of our services you should rajse the matter with tha engagemonk parinst,
Alternatively, ifyorwish to discuss the mater with somaona other that the engagement paciner, or
make & complaint, pleass cmnil ptlethies@dutaiite.on or call ) (885) (83-2020 and wsk for the
Nalional Ethics Loader, We will reknowTedpe the cornplaint Mpon receipt and every effort will be

made to investigato sxpeditausly,
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See Aitached Business Projections
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Deloitte.
e l e‘.: _ Deloltte Restructuring Inc.

700, 850 - 2 Street SW
Calgary AB T2P 0R8
Canada

Tak 403-503-1458
Fax: 403-718-368%
www.deloltie.ca

September 25, 2015

Thig is Exhibitc K» referred to in the

Private and Confidential Atfidavit of
HSBC Bank Canada %"’"Q"?}Q'&;&'g"'ggél o é"'
Special Credit Department : worn belore me s ., L 8upeen B2Y .
3" Floor, 2910 Virtual Way of SEPFEMEEA . | A, 204 .‘.s:"
Vancouver, BC V5M (B2 /z/[_/é": A
Attention: Mr, Bob Elliott MARK LAWﬂ T

ANOTARY PUBLIG INAND FOW ¢ »
THE PROVINCE OF BFETISH COLUMBIA

Dear Sir: '
e HSBG BANK CANAEJ’A o
Subject: Groundforce Geodrilling Solutipns Inc, 43‘%’6%%’3,3: 1; )’.'“3,33 0‘,{;:? :

Further to our letter dated September 18, 2015 and our recent discussions with management, the
Company continues to experience negative cash flow and has few prospects for additional work. The RFP
from Canadian National Resources Limited (*CNRL") discussed in paragraph 16 of our letter dated
September 18, 2015 bas now been withdrawn, the prospective tevenue for the REP from Brion Energy
Corporation (“Brion™) is lower than previously forecast and management is uncertain if it will secure the
work proposed for Brion. As & result, the Company remains insolvent and is not viable in its current state.

Should you have any questions, please contact the unders:gned at (403) 503-1458 or Luke Alliband at
(587) 293-3227.

Yours truly,

DELOITTE RESTRUCTURING INC.

Jeff Keeble, CA, CIRP
Senior Vice-President
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COURT FILE NO.

COURT

JUDICIAL CENTRE
PLAINTIFF
DEFENDANT

DOCUMENT

ADDRESS FOR SERVICE
AND CONTACT
INFORMATION OF
PARTY FILING THIS
DOCUMENT

245056,00294190521729.1

Clerk’s Stamp

Court of Queen’s Bench of Alberta

Calgary
HSBC BANK CANADA
GROUNDFORCE GEODRILLING L
SOLUTIONS INC, This is Exhibic ® t= * refarred to in the
Affidavit of
Consent of Deloitte Restructuring Inc.  _____ ROBERT..ELILOTT.
to Act as Receiver Sworn before me ﬁns ...,....?;..,,,_ day
. N of LSBT ./.. AD20AS
asken Martineau DuMoulin
Bartisters & Solicitors ”K'ﬁﬂ"é'“w'm medriss
Patent & Trade-mark Agents “
3400 First Canadian Centre MARK LAvm’ xy
350 — 7% Avenue S.W. A NOTARY PUBLIC [N AND FOR
T THE PROVINGE OF BRITISH POLUMBIA.
Calgary, AB T2P 3N9 HSBC BANK CAIADA
4TH FLOOR, 2010 VIRTUALWAY
Travis Lysak / Theodore Fong VANCOUVER, B.0C. VBM 0B2

‘Telephone: 403 261-5350

Facsimile: 403 261-5351

Emails:tlysak@fasken.com
tfong@fasken.com

File Reference: 245056.00294



N
..........

CONSENT TO ACT AS RECEIVER

Deloitte Restructuring Inc., does hereby consent to act as Receiver of
GroundForce GeoDrilling Solutions Ing., a corporation registered under the laws of Alberta and

whose registered office address is 1600, 333 - 7% Avenye S.W., Calgary, Alberta T2P 2Z1.

A facsimile or other electronic copy of this Consent shall be as effective as an

......
fa

i

1; " DATED this__ 25th of September, 2015

DELOITTE RESTRUCTURING INC.

%
Teadygaeailt /ﬂ
7
Per:

Name: Jeff Keeble
Title:  Senior Vice-President

245036.00204/90521729.1





