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the unpaid balance of the Principal Amount outstanding, and all accrued interest, fees, and other 
amounts then unpaid, in full on the Maturity Date. 

5. Prepayment.  The Borrower may at any time, and from time to time, prepay all or any portion 
of the unpaid balance of the Principal Amount outstanding, together with interest accrued but unpaid 
thereon, without bonus or penalty. 

6. Conclusive Evidence of Indebtedness.  The recording by the Borrower in its accounts of the 
Principal Amount owing, accrued interest and repayments shall, in the absence of manifest 
mathematical error, be prima facie evidence of the same; provided that the failure of the Borrower to 
record the same shall not affect the obligation of the Borrower to pay such amounts to the Lender. 

7.  Security.  As security for the obligations of the Borrower owing under this Promissory Note, 
the Borrower has executed and delivered the Specific Security Agreement in favour of the Lender. 

8. Events of Default.  The outstanding Principal Amount and all accrued interest and other 
costs, expenses, and charges thereon shall immediately become due and payable by written notice 
or demand from the Lender to the Debtor upon the occurrence of any of the following events of 
default (each, an "Event of Default"): 

(a) If the Borrower fails to pay the Principal Amount on the Maturity Date. 

(b) If the Borrower fails to pay any other amounts when due and payable hereunder and 
such failure continues for THIRTY (30) days after written notice to the Borrower. 

(c) If the Borrower fails to observe or perform any covenant of this Promissory Note or 
any security given by the Borrower to the Lender for its obligations hereunder and such 
failure continues for THIRTY (30) days after written notice to the Borrower. 

(d) If the Borrower fails to pay any portion of the Holdback Funds, including any interest 
earned thereon, when due and payable under the Purchase Agreement and such failure 
continues for THIRTY (30) days after written notice to the Borrower.”. 

(e) If the Borrower ceases to carry on business. 

(f) If the Borrower commences any application, proceeding or other action under any 
laws relating to bankruptcy, insolvency, reorganization, winding-up, dissolution or other 
analogous laws, seeking to have an order for relief entered with respect to it, or seeking to 
adjudicate it as bankrupt or insolvent, or seeking reorganization, arrangement, proposal, 
adjustment, winding-up, liquidation, dissolution, composition or other relief with respect to it 
or its debts, including, without limitation, that the Borrower files a proposal or a notice of 
intention to make a proposal under the Bankruptcy and Insolvency Act (Canada) or a plan of 
arrangement under the Companies' Creditors Arrangement Act (Canada) or if the Borrower 
makes a general assignment for the benefit of its creditors. 

(g) If there is commenced against the Borrower any application, proceeding or other 
action of a nature referred to in subsection (e) directly above which results in the entry of an 
order for any such relief which has not been vacated, dismissed, stayed or bonded pending 
appeal within THIRTY (30) days from the entry thereof. 

(h) If a receiver, interim receiver, receiver and manager, trustee, custodian, conservator 
or other similar official is appointed over all or any part of the assets of the Borrower which 
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has not been vacated, dismissed, stayed or bonded pending appeal within THIRTY (30) days 
from the entry thereof. 

(i) If there is commenced against the Borrower any application, proceeding or other 
action seeking issuance of a writ of seizure and sale, execution, garnishment, or similar 
process against all or any part of its assets which results in the entry of an order for any such 
relief which has not been vacated, discharged, stayed or bonded pending appeal within 
THIRTY (30) days from the entry thereof. 

9. Waiver.  The Borrower hereby waives presentment, protest, notice of protest, notice of non-
payment, notice of dishonour and any and all other notices or demands relative to this Promissory 
Note. 

10. Assignment.  Neither the Borrower nor the Lender shall in any manner whatsoever assign 
this Promissory Note or an obligations or benefits hereunder, in whole or in part, without the prior 
written consent of the other party. 

11. Amendments.  This Promissory Note may only be amended, amended and restated or 
otherwise modified by an agreement in writing signed by the Lender and the Borrower. 

12. Waiver. No waiver by the Lender of any of the provisions hereof is effective unless explicitly 
set forth in writing and signed by the Lender. No waiver by the Lender will operate or be construed 
as a waiver in respect of any failure, breach or default not expressly identified by such written 
waiver, whether of a similar or different character, and whether occurring before or after that waiver. 
No failure to exercise, or delay in exercising, any right, remedy, power or privilege arising from this 
Promissory Note will operate or be construed as a waiver thereof; nor will any single or partial 
exercise of any right, remedy, power or privilege hereunder preclude any other or further exercise 
thereof or the exercise of any other right, remedy, power or privilege. 

13. Successors and Assigns. This Promissory Note is binding upon the Borrower and its 
successors and permitted assigns and shall enure to the benefit of the Lender and its permitted 
successors and permitted assigns. 

14. Notices. All notices and other communications provided for hereunder shall be in writing and 
be delivered by the method and to the addressees noted in the Purchase Agreement. 

15. Further Assurances. The Borrower shall execute and deliver such additional documents, 
instruments, conveyances and assurances and take such further actions as may be reasonably 
required to carry out the provisions hereof and give effect to the transactions contemplated hereby. 

16. Severability. If any term or provision of this Promissory Note is invalid, illegal or 
unenforceable in any jurisdiction, such invalidity, illegality or unenforceability will not affect any other 
term or provision of this Promissory Note or invalidate or render unenforceable such term or 
provision in any other jurisdiction. 

17. Business Day.  All references in this Promissory Note to "Business Day" means a day of the 
week other than a Saturday, Sunday or any other day which is a statutory holiday in the Province of 
Alberta. 

18. Defined Terms. All capitalized terms used herein and not otherwise defined shall have the 
meanings ascribed to them in the Purchase Agreement. 
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19. Governing Law. All matters arising out of or relating to this Promissory Note are governed by 
and construed in accordance with the laws of the Province of Alberta, and the federal laws of 
Canada applicable in that Province without giving effect to any choice or conflict of law provision or 
rule (whether of the Province of Alberta or any other jurisdiction). 

IN WITNESS WHEREOF, the undersigned has executed this Promissory Note as of the date first 
above written. 

 

 ENT OILFIELD GROUP LTD 
  

 By_____________________ 

Name: Jason Vandenberg 

Title: Chief Financial Officer 
 

 

 

 

Accepted and agreed to by the Lender as of the 
same date: 

2140303 ALBERTA LTD. 

 

By _______________________________ 
Name: Smith Wells 
Title: President 

 

 

DocuSign Envelope ID: F41CA86B-9F10-463F-8FD2-52162A15BFE7





 

S2196477 - V1  
 

Vendor Take Back 

Promissory Note 

This Promissory Note ("Promissory Note") is made as of OCTOBER 1, 2018 by and between 
HADEN'S HAULING LTD. (including his successors and permitted assigns, the "Lender") and ENT 
OILFIELD GROUP LTD. (including its successors and permitted assigns, the "Borrower"). 
 

WHEREAS, reference is made to the Share Purchase Agreement dated as of SEPTEMBER 
7, 2018 (as amended, amended and restated, renewed, extended, supplemented, replaced or 
otherwise modified from time to time, the "Purchase Agreement") by and among Smith Wells, 
Richard Wells, Haden’s Hauling Ltd., 2140303 Alberta Ltd., the Borrower and ENTREC Corporation, 
under which the Borrower has agreed to purchase and the Lender has agreed to sell all the issued 
and outstanding shares owned by the Lender of CAPSTAN HAULING LTD.; 

AND WHEREAS, under the Purchase Agreement, the Borrower has agreed to issue in 
favour of the Lender a promissory note in the principal amount of $1,500,000 representing the 
deferred portion of the purchase price payable to the Lender under the Purchase Agreement; 

AND WHEREAS, all of the Borrower's obligations to the Lender under this Promissory Note 
are secured by security interests in certain equipment of the Borrower pursuant to a Specific 
Security Agreement made as of OCTOBER 1, 2018 by and between the Lender and the Borrower 
(as amended, amended and restated, renewed, extended, supplemented, replaced or otherwise 
modified from time to time, the "Specific Security Agreement"); 

NOW, THEREFORE, in consideration of the mutual covenants, terms and conditions set 
forth herein, and for other good and valuable consideration, the receipt and sufficiency of which are 
hereby acknowledged, the parties agree as follows: 

1. Promise to Pay. Subject to the terms and conditions hereof, the Borrower hereby 
acknowledges itself indebted to the Lender and promises to pay to the order of the Lender the 
principal amount of ONE MILLION FIVE HUNDRED THOUSAND DOLLARS ($1,500,000) (the 
"Principal Amount") in lawful money of Canada. 

2. Interest.  The outstanding Principal Amount shall bear interest at the rate of FIVE per cent 
(5%) per annum, calculated daily and payable semi-annually in arrears on the last Business Day of 
SEPTEMBER and MARCH commencing on MARCH 31, 2019 until the Maturity Date (defined 
below) both before and after default, maturity and judgment.  Interest shall accrue daily and be 
calculated on the basis of a year of 365 or 366 days, as the case may be, and the actual number of 
days elapsed.  Any payment which becomes due on a day which is not a Business Day shall be paid 
on the next following Business Day and such extension shall be taken into account for the 
calculation of interest and overdue interest.  If any amount of principal or interest payable hereunder 
is not paid when due (without regard to any applicable grace periods), whether at stated maturity, by 
acceleration or otherwise, such overdue amount shall bear interest at the default rate of FIFTEEN 
percent (15%) per annum from the date of such non-payment until such amount is paid in full.  

3. Method of Payment.  Principal and interest due hereunder shall be paid to the Lender in 
lawful money of Canada in immediately available funds by wire transfer, by certified cheque or bank 
draft, or as otherwise directed by the Lender. 

4. Term and Repayment.  The term of this Promissory Note shall commence on the date of this 
Promissory Note and shall continue up to and including the FIFTH (5th) anniversary of the date of 
this Promissory Note (the "Maturity Date").  The Borrower shall permanently repay any portion of 



 

S2196477 - V1 2  

the unpaid balance of the Principal Amount outstanding, and all accrued interest, fees, and other 
amounts then unpaid, in full on the Maturity Date. 

5. Prepayment.  The Borrower may at any time, and from time to time, prepay all or any portion 
of the unpaid balance of the Principal Amount outstanding, together with interest accrued but unpaid 
thereon, without bonus or penalty. 

6. Conclusive Evidence of Indebtedness.  The recording by the Borrower in its accounts of the 
Principal Amount owing, accrued interest and repayments shall, in the absence of manifest 
mathematical error, be prima facie evidence of the same; provided that the failure of the Borrower to 
record the same shall not affect the obligation of the Borrower to pay such amounts to the Lender. 

7.  Security.  As security for the obligations of the Borrower owing under this Promissory Note, 
the Borrower has executed and delivered the Specific Security Agreement in favour of the Lender. 

8. Events of Default.  The outstanding Principal Amount and all accrued interest and other 
costs, expenses, and charges thereon shall immediately become due and payable by written notice 
or demand from the Lender to the Debtor upon the occurrence of any of the following events of 
default (each, an "Event of Default"): 

(a) If the Borrower fails to pay the Principal Amount on the Maturity Date. 

(b) If the Borrower fails to pay any other amounts when due and payable hereunder and 
such failure continues for THIRTY (30) days after written notice to the Borrower. 

(c) If the Borrower fails to observe or perform any covenant of this Promissory Note or 
any security given by the Borrower to the Lender for its obligations hereunder and such 
failure continues for THIRTY (30) days after written notice to the Borrower. 

(d) If the Borrower fails to pay any portion of the Holdback Funds, including any interest 
earned thereon, when due and payable under the Purchase Agreement and such failure 
continues for THIRTY (30) days after written notice to the Borrower.”. 

(e) If the Borrower ceases to carry on business. 

(f) If the Borrower commences any application, proceeding or other action under any 
laws relating to bankruptcy, insolvency, reorganization, winding-up, dissolution or other 
analogous laws, seeking to have an order for relief entered with respect to it, or seeking to 
adjudicate it as bankrupt or insolvent, or seeking reorganization, arrangement, proposal, 
adjustment, winding-up, liquidation, dissolution, composition or other relief with respect to it 
or its debts, including, without limitation, that the Borrower files a proposal or a notice of 
intention to make a proposal under the Bankruptcy and Insolvency Act (Canada) or a plan of 
arrangement under the Companies' Creditors Arrangement Act (Canada) or if the Borrower 
makes a general assignment for the benefit of its creditors. 

(g) If there is commenced against the Borrower any application, proceeding or other 
action of a nature referred to in subsection (e) directly above which results in the entry of an 
order for any such relief which has not been vacated, dismissed, stayed or bonded pending 
appeal within THIRTY (30) days from the entry thereof. 

(h) If a receiver, interim receiver, receiver and manager, trustee, custodian, conservator 
or other similar official is appointed over all or any part of the assets of the Borrower which 
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has not been vacated, dismissed, stayed or bonded pending appeal within THIRTY (30) days 
from the entry thereof. 

(i) If there is commenced against the Borrower any application, proceeding or other 
action seeking issuance of a writ of seizure and sale, execution, garnishment, or similar 
process against all or any part of its assets which results in the entry of an order for any such 
relief which has not been vacated, discharged, stayed or bonded pending appeal within 
THIRTY (30) days from the entry thereof. 

9. Waiver.  The Borrower hereby waives presentment, protest, notice of protest, notice of non-
payment, notice of dishonour and any and all other notices or demands relative to this Promissory 
Note. 

10. Assignment.  Neither the Borrower nor the Lender shall in any manner whatsoever assign 
this Promissory Note or an obligations or benefits hereunder, in whole or in part, without the prior 
written consent of the other party. 

11. Amendments.  This Promissory Note may only be amended, amended and restated or 
otherwise modified by an agreement in writing signed by the Lender and the Borrower. 

12. Waiver. No waiver by the Lender of any of the provisions hereof is effective unless explicitly 
set forth in writing and signed by the Lender. No waiver by the Lender will operate or be construed 
as a waiver in respect of any failure, breach or default not expressly identified by such written 
waiver, whether of a similar or different character, and whether occurring before or after that waiver. 
No failure to exercise, or delay in exercising, any right, remedy, power or privilege arising from this 
Promissory Note will operate or be construed as a waiver thereof; nor will any single or partial 
exercise of any right, remedy, power or privilege hereunder preclude any other or further exercise 
thereof or the exercise of any other right, remedy, power or privilege. 

13. Successors and Assigns. This Promissory Note is binding upon the Borrower and its 
successors and permitted assigns and shall enure to the benefit of the Lender and its permitted 
successors and permitted assigns. 

14. Notices. All notices and other communications provided for hereunder shall be in writing and 
be delivered by the method and to the addressees noted in the Purchase Agreement. 

15. Further Assurances. The Borrower shall execute and deliver such additional documents, 
instruments, conveyances and assurances and take such further actions as may be reasonably 
required to carry out the provisions hereof and give effect to the transactions contemplated hereby. 

16. Severability. If any term or provision of this Promissory Note is invalid, illegal or 
unenforceable in any jurisdiction, such invalidity, illegality or unenforceability will not affect any other 
term or provision of this Promissory Note or invalidate or render unenforceable such term or 
provision in any other jurisdiction. 

17. Business Day.  All references in this Promissory Note to "Business Day" means a day of the 
week other than a Saturday, Sunday or any other day which is a statutory holiday in the Province of 
Alberta. 

18. Defined Terms. All capitalized terms used herein and not otherwise defined shall have the 
meanings ascribed to them in the Purchase Agreement. 
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19. Governing Law. All matters arising out of or relating to this Promissory Note are governed by 
and construed in accordance with the laws of the Province of Alberta, and the federal laws of 
Canada applicable in that Province without giving effect to any choice or conflict of law provision or 
rule (whether of the Province of Alberta or any other jurisdiction). 

IN WITNESS WHEREOF, the undersigned has executed this Promissory Note as of the date first 
above written. 

 

 ENT OILFIELD GROUP LTD 
  

 By_____________________ 

Name: Jason Vandenberg 

Title: Chief Financial Officer 
 

 

 

 

Accepted and agreed to by the Lender as of the 
same date: 

HADEN'S HAULING LTD. 

 

By _______________________________ 
Name: Richard Wells 
Title: President 
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ARTICLE I 
INTERPRETATION 

Section 1.01 Definitions. 

(a) Capitalized terms not otherwise defined in this Specific Security Agreement 
shall have the respective meanings assigned to such terms in the Promissory Note.   

(b) Unless otherwise defined herein or in the Promissory Note, terms used 
herein that are defined in the PPSA shall have the meanings assigned to them in the PPSA. 

(c) For purposes of this Specific Security Agreement, the following terms shall 
have the following meanings: 

(i) “Collateral" has the meaning attributed thereto Section 2.01, and any 
reference to “Collateral” shall be deemed a reference to “Collateral” or any 
part thereof; 

(ii) "Event of Default" has the meaning set forth in the Promissory Note; 

(iii) “Lien” means any lien, privilege, mortgage, pledge, hypothec, charge, 
security interest, attachment, assignment, seizure, sequestration, distress, 
levy or other encumbrance of any nature or kind whatsoever;  

(iv) “Obligations" means the payment and discharge of: 

(A) the Principal Amount of the Promissory Note, and any interest on the 
Principal Amount, when and as due, whether at maturity, by 
acceleration, upon one or more dates set for prepayment or 
otherwise; and  

(B) all other present and future obligations and liabilities of the Debtor to 
the Lender arising under the Promissory Note and this Specific 
Security Agreement including fees, costs, legal fees and 
disbursements, reimbursement obligations, contract causes of action, 
expenses and indemnities; 

(v) "Permitted Encumbrances" means those Liens listed in Schedule “C” 
hereto. 

(vi) "PPSA" means the Personal Property Security Act as in effect from time to 
time in the Province of Alberta; and 

(vii) "Principal Amount" has the meaning attributed thereto in the recitals hereof. 

Section 1.02 Articles, Sections and Schedules. The division of this Specific Security Agreement 
into Articles and Sections and the insertion of headings are for convenience of reference only and 
shall not affect the construction or interpretation of this Specific Security Agreement. Unless 
something in the subject matter or context is inconsistent therewith, reference herein to Articles, 
Sections and Schedule are to Articles, Sections and Schedules of this Specific Security Agreement.  

Section 1.03 Singular, Gender and Person. In this Specific Security Agreement words importing 
the singular number only shall include the plural and vice versa, words importing any gender shall 
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include all genders and words importing persons shall include individuals, partnerships, 
associations, trusts, unincorporated organizations and corporations. 

ARTICLE II 
GRANT OF SECURITY INTEREST 

Section 2.01 Grant of Security Interest. As general and continuing security for the payment and 
performance of the Obligations, Debtor hereby grants to Lender a continuing and specific security 
interest in and mortgages, charges and transfers and conveys as and by way of a fixed mortgage 
and charge, the assets and property set out in Schedule A attached hereto, together with all parts, 
accessories, substitutions, accessions, replacements, repairs and additions now or hereafter 
attached to, forming part thereof or used in connection therewith (collectively, the “Collateral”), all 
insurance claims and all proceeds (including proceeds of proceeds) therefrom.  

Section 2.02 Attachment. The security interest created by this Specific Security Agreement is 
intended to attach to the Collateral when Debtor signs this Specific Security Agreement and the 
parties do not intend to postpone the attachment of any security interest created by this Specific 
Security Agreement. 

Section 2.03 Use of Collateral.  Until such time as the Secured Party realizes upon the Collateral 
following an Event of Default, the Debtor may continue to possess, operate, collect, use and enjoy 
and deal with Collateral in the ordinary course of Debtor's business in any manner not inconsistent 
with the provisions hereof. 

Section 2.04 Transfer of Collateral.  The Debtor may not transfer, lease, dispose of or otherwise 
relinquish possession of the Collateral or any part thereof except in the following circumstances: 

(a) as required for necessary maintenance or repairs; 

(b) the disposition of Collateral that is substantially worn, damaged, or obsolete 
or no longer used or useful in the ordinary course of business of the Debtor with the prior 
written consent of the Lender, such consent not to be unreasonably withheld; provided that it 
is understood and agreed that it shall be unreasonable for the Lender to withhold its consent 
in circumstances where the Debtor provides replacement Collateral to the Lender of equal or 
greater value that the Collateral disposed of; 

(c) any involuntary loss, damage or destruction of Collateral; 

(d) the leasing or subleasing of assets of the Debtor in its ordinary course of 
business of the Debtor; 

(e) the transfer, lease or disposal of Collateral with the prior written consent of 
the Lender, such consent not to be unreasonably withheld; provided that it is understood and 
agreed that it shall be unreasonable for the Lender to withhold its consent in circumstances 
where the Debtor provides replacement Collateral to the Lender of equal or greater value 
that the Collateral transferred or leased. 
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ARTICLE III 
GENERAL REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE DEBTOR 

Section 3.01 Representations and Warranties.  

Debtor hereby represents and warrants to Lender that:  
 

(a) Duly Formed. Debtor is duly formed and validly existing in good standing 
under the laws of the jurisdiction of its formation, and Debtor is entitled to carry on its 
business in the jurisdictions in which it carries on business; and Debtor has the corporate 
power to enter into the Promissory Note and this Specific Security Agreement and all 
certificates and other documents required hereby or referred to herein; 

(b) Duly Authorized. The Promissory Note and this Specific Security Agreement 
have been duly authorized by all necessary action, corporate or otherwise, on the part of 
Debtor; and this Specific Security Agreement constitutes a legal and valid agreement binding 
upon Debtor enforceable in accordance with its terms; 

(c) No Conflict. The execution, delivery, observance and performance of the 
Promissory Note and this Specific Security Agreement does not and will not result in the 
breach of, constitute a default under, contravene any provision of, or result in the creation of, 
any Lien on or in any property of Debtor pursuant to any applicable law, Debtor’s constating 
documents, or any material agreement, indenture or other instrument to which Debtor is a 
party or by which Debtor or any of its property may be bound or affected; 

(d) No Litigation. There are no actions, suits or proceedings pending or, to the 
knowledge of Debtor, threatened in any court or tribunal or before any competent authority 
against Debtor or any of its property or assets which, in the reasonable and bona fide opinion 
of Debtor, may have a material adverse effect on the financial condition or business of 
Debtor;  

(e) Places of Business. Debtor’s principal places of business and the location 
of its chief executive office where it keeps its records are set out in Schedule “B” to this 
Specific Security Agreement; and 

(f) No Liens. Debtor has good and marketable title to the Collateral free from any Liens 
except for the Permitted Encumbrances, the Lien granted in favour of Lender 
hereunder and any other Liens as may be agreed to by the Lender in writing. 

Section 3.02 Covenants  

Debtor covenants with Lender that:  
 

(a) Good Working Order. It will use commercially reasonable efforts to keep all 
of the Collateral in good working order and condition, reasonable wear and tear excepted; 

(b) Manufacturer Compliance. It shall cause the Collateral to be operated in 
material accordance with any applicable manufacturer’s manuals or instructions, by 
competent duly qualified personnel; 

(c) Legal Compliance. It shall materially comply with all laws relating to the 
Collateral, its possession and use and ownership thereof by Debtor, and will at all times have 
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all material licences, permits and consents required by law in connection with its possession, 
use and operation of the Collateral;  

(d) No fixtures. It shall not affix the Collateral to real or immovable property nor 
to any goods, chattels or moveable property not otherwise the subject of the security interest 
granted hereunder;  

(e) Business Only. The Collateral shall be used only for business purposes;  

(f) Insurance. Debtor shall obtain and maintain, at its own expense, insurance 
against loss or damage to the Collateral including, without limiting the generality of the 
foregoing, loss by fire (including so-called extended coverage), theft, collision and such other 
risks of loss as are customarily insured against on this type of Collateral; 

(g) Defend Against Claims. It shall defend the Collateral against all claims and 
demands respecting the Collateral made by all persons at any time and shall keep the 
Collateral free and clear of all Liens except for the Permitted Encumbrances, the Lien 
granted in favour of Lender hereunder and any other Liens as may be agreed to by the 
Lender in writing; 

(h) Location of Collateral. It shall not move the Collateral from the location(s) 
set out in Schedule B attached hereto (being the sole locations of the Collateral at the date of 
this Specific Security Agreement) without Lender’s prior written consent provided that 
Collateral which is mobile by nature shall be based at such locations but may be operated 
away from such location in the ordinary course of Debtor’s business; 

(i) Payment of Taxes. It shall pay all rents, taxes, levies, assessments and 
government fees or dues lawfully levied, assessed or imposed in respect of the Collateral or 
any part thereof as and when the same shall become due and payable, and shall exhibit to 
Lender, when required, the receipts and vouchers establishing such payment;  

(j) Access to Information/Inspection. It shall from time to time forthwith at the 
request of Lender, furnish to Lender in writing all information reasonably requested relating 
to the Collateral, and Lender shall be entitled from time to time at any reasonable time and 
upon reasonable notice to inspect the Collateral and make copies of all such information 
relating to the Collateral and for such purposes Lender shall have reasonable access to all 
premises occupied by Debtor or where the Collateral may be found;  

(k) Documents to Perfect Lien. It shall from time to time forthwith at the 
request of Lender execute and deliver all such financing statements, schedules, assignments 
and documents, and do all such further acts and things as may be reasonably required by 
Lender to effectively carry out the full intent and meaning of this Specific Security Agreement 
or to better evidence and perfect the Lien granted hereby, and Debtor hereby irrevocably 
constitutes and appoints Lender, or any receiver appointed by the court or Lender, as true 
and lawful attorney of Debtor, with full power of substitution, to do any of the foregoing in the 
name of Debtor whenever and wherever Lender or any such receiver may consider it to be 
necessary or expedient; 

(l) Notice of Change. It shall notify Lender in writing:  

(i) Within 15 days prior of changing its name, the location of its principal places 
of business, chief executive office, the location of its records, or jurisdiction of 
formation, and at Debtor’s cost, Debtor shall enter into such agreements or 



 

S2209914 - V1 Page 6 of 13 
 

take such steps as Lender may reasonably require to ensure that Lender’s 
rights and interests in the Collateral are protected and preserved; and  

(ii) promptly upon Debtor learning of the same, the occurrence of an Event of 
Default, any proceeding instituted or threatened to be instituted against 
Debtor in any court or before any regulatory body, or any event, 
circumstance or claim that could reasonably be expected to have a material 
adverse effect on the Collateral, the Debtor or its ability to perform its 
obligations hereunder; and 

(m) Financial Statements. It shall furnish its financial statements to Lender 
within 180 days after the close of each financial year of Debtor prepared in accordance with 
generally accepted accounting principles consistent with prior such statements.  

Section 3.03 Lender May Perform. If the Debtor fails to perform any obligation contained in this 
Agreement, the Lender may itself perform, or cause performance of, such obligation, and the costs 
and expenses of the Lender incurred in connection therewith shall be payable by the Debtor; 
provided that the Lender shall not be required to perform or discharge any obligation of the Debtor 
and the performance by the Lender shall not waive the rights of the Lender to enforce this Specific 
Security Agreement. 

ARTICLE IV 
REMEDIES UPON DEFAULT 

Section 4.01 Right to Accelerate Payment.  Upon the occurrence of an Event of Default that is 
continuing, the Lender may, by written notice to the Debtor, declare any or all of the Obligations to 
be immediately due and payable, whereupon, all of the Obligations shall become and be 
immediately due and payable without further presentment, demand, protest or notice, all of which 
are hereby expressly waived by the Debtor. 

Section 4.02 Enforcement of Security Interest. Upon the occurrence of an Event of Default that 
is continuing, the Lender may, by written notice to the Debtor, proceed to realize upon the Collateral 
and immediately enforce its rights.   

Section 4.03 Remedies upon Default. Upon the occurrence of an Event of Default that is 
continuing, the Lender may exercise, with notice to and demand upon the Debtor, in addition to the 
other rights and remedies provided herein or otherwise available to it, the following rights and 
remedies (which rights and remedies may be exercised independently or in combination): 

(a) Assert PPSA Rights. The Lender may assert all rights and remedies of a 
Lender under the PPSA or other applicable law;  

(b) Preserve Collateral. The Lender may take such steps as it considers 
desirable to maintain, preserve or protect the Collateral or its value; 

(c) Take Possession. The Lender may take possession of the Collateral by 
requiring the Debtor to assemble the Collateral or any part thereof and deliver the Collateral, 
or make the Collateral available, to the Lender at a place and time to be designated by the 
Lender;  

(d) Carry on Business. The Lender may take possession of the Collateral by 
carrying on all or any part of the business of the Debtor, and may to the exclusion of all 
others, including the Debtor, enter upon, occupy and use any of the premises, buildings, 
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plant and undertaking owned, occupied or used by the Debtor and may use any of the tools, 
machinery, equipment and intangibles of the Debtor for such time as the Lender sees fit, free 
of charge and without liability, in order to carry on the business of the Debtor;  

(e) Enter Premises. The Lender may enter upon and occupy any land and 
premises owned, leased or occupied by the Debtor where the Collateral or any part thereof is 
assembled or located in order to effectuate its rights and remedies hereunder or under law, 
without obligation whatsoever to the Debtor; 

(f) Borrow Money. The Lender may borrow money required for the 
maintenance, preservation or protection of the Collateral or any part thereof, or to carry on 
the business, and may further charge the Collateral in priority to the security constituted by 
this Specific Security Agreement;  

(g) Sell Collateral. The Lender may sell, lease, license, or otherwise dispose of 
all or any part of the Collateral by private sale or public sale or otherwise, and upon such 
other terms and conditions (including as to credit, upset or reserve bid or price) as the 
Lender may deem commercially reasonable; 

(h) Appoint Receiver. The Lender may appoint, by instrument in writing, any 
person or persons (whether an officer or employee of the Lender or not) to be a receiver, 
manager, interim receiver, or receiver and manager (collectively, "Receiver"), of the 
Collateral or any part of the Collateral and remove or replace any person so appointed. Any 
receiver so appointed shall have, in addition to any other powers afforded by the law, the 
same powers and authorities afforded to the Lender under this Article V; and  

(i) Court-Appointed Receiver. The Lender may apply to a court of competent 
jurisdiction for the appointment of a Receiver of the Collateral or any part of the Collateral.  
Any receiver so appointed shall have, in addition to any other powers afforded by the law, 
the same powers and authorities afforded to the Lender under this Article V.  

Section 4.04 Receiver Agent of Debtor. In exercising any powers any such receiver so appointed 
shall act as agent of the Debtor and not the Lender and the Lender shall not in any way be 
responsible for any of the actions of the Receiver, its employees, agents and contractors. The 
Lender may from time to time remove and appoint replacements for, any Receiver, and appoint 
another or others in their stead from time to time. 

Section 4.05 Distribution of Proceeds. Any cash held by the Lender as Collateral and all cash 
proceeds received by the Lender in respect of any sale of, collection from, or other realization upon 
all or any part of the Collateral (collectively the “Proceeds”) shall be applied in whole or in part by 
the Lender to: 

(a) the payment of reasonable expenses incurred by the Lender in connection 
with the foregoing or incidental to the care or safekeeping of any of the Collateral or in any 
way relating to the Collateral or the rights of the Lender hereunder, including reasonable 
legal and Receivers' fees, and  

(b) the balance of such Proceeds shall be applied or set-off against all or any 
part of the Obligations in such order as the Lender shall elect.  

Any surplus of such cash or cash Proceeds held by the Lender and remaining after payment 
in full of all the Obligations shall be paid over to the Debtor or to whomsoever may be lawfully 
entitled to receive such surplus. The Debtor shall remain liable for any deficiency if such cash 
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and the cash Proceeds of any sale or other realization of the Collateral are insufficient to pay 
the Obligations and the fees and other charges of any solicitor employed by the Lender to 
collect such deficiency. 

Section 4.06 Debtor Pays Expenses. The Debtor agrees to pay all reasonable expenses incurred 
by the Lender or any Receiver in the enforcement of this Specific Security Agreement, whether 
directly incurred or for services rendered including reasonable legal and auditor's fees and expenses 
and remuneration of any Receiver, and all such expenses shall be added to and form part of the 
Obligations secured hereunder.  

ARTICLE V 
MISCELLANEOUS 

Section 5.01 Entire Agreement.  This Specific Security Agreement, including any schedule now 
or hereafter annexed hereto, constitutes the entire agreement between Debtor and Lender with 
respect to the subject matter hereof. There are no representations, warranties, terms, conditions, 
undertakings or collateral agreements, express, implied or statutory, between Lender and Debtor 
except as expressly set forth herein. 

Section 5.02 Conflict with Promissory Note.  To the extent of any conflict or inconsistency 
between the terms of this Specific Security Agreement and the terms of the Promissory Note, the 
terms of the Promissory Note shall govern to the extent necessary to remove the conflict or 
inconsistency. 

Section 5.03 Further Assurance. Debtor will, from time to time, at the request of Lender and at 
the expense of Debtor, make, do, execute, acknowledge and deliver such financing statements, 
financing change statements and further assignments, transfers, documents, acts, matters, things 
and assurances as Lender may reasonably deem necessary to perfect and preserve the security 
granted hereby and to give effect to this Specific Security Agreement. Debtor hereby irrevocably 
appoints Lender as its attorney in fact to do all such acts and things, with full power of substitution, 
and Debtor agrees to ratify and confirm all such acts of the said attorney lawfully done. Debtor shall 
pay all reasonable costs for searches and filings in connection with the registration, perfection and 
continuation of the security granted hereunder. 

Section 5.04 Severability.  If any provision of this Specific Security Agreement is determined to 
be invalid or unenforceable in whole or in part, such invalidity or unenforceability shall attach only to 
such provision or part thereof and the remaining part of such provision and all other provisions 
hereof shall continue in full force and effect.  

Section 5.05 Amendments. None of the terms or provisions of this Specific Security Agreement 
may be amended, modified, supplemented, terminated or waived, and no consent to any departure 
by the Debtor therefrom shall be effective unless the same shall be in writing and signed by the 
Lender and the Debtor, and then such amendment, modification, supplement, waiver or consent 
shall be effective only in the specific instance and for the specific purpose for which made or given. 

Section 5.06 Continuing Security Interest; Further Actions. This Specific Security Agreement 
shall create a general and continuing security interest in the Collateral and shall remain in full force 
and effect until payment and performance in full of the Obligations, (b) be binding upon the Debtor, 
its successors and permitted assigns, and (c) enure to the benefit of the Lender and its successors, 
transferees and permitted assigns. 

Section 5.07 Termination; Release. This Agreement will not be or be deemed to have been 
discharged by reason only of the Debtor ceasing to be indebted or under any liability, direct or 
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indirect, absolute or contingent, to the Lender.  On the date on which all Obligations have been paid 
and performed in full (as determined by the Lender in its sole discretion) and provided that the 
Debtor is not in default of any terms of the Purchase Agreement, the Promissory Note or this 
Specific Security Agreement, the Lender will, at the request and sole expense of the Debtor (a) duly 
assign, transfer and deliver to or at the direction of the Debtor (without recourse and without any 
representation or warranty) such of the Collateral as may then remain in the possession of the 
Lender, together with any monies at the time held by the Lender hereunder, and (b) execute and 
deliver to the Debtor a proper instrument or instruments acknowledging the satisfaction and 
termination of this Specific Security Agreement. 
 
Section 5.08 Assignment. The Debtor may not assign or transfer any of its rights under this 
Agreement without the consent of the Lender. The Lender may not assign its obligations under this 
Agreement without the prior written consent of the Debtor. 

Section 5.09 No Waiver and Cumulative Remedies. The Lender shall not by any act, delay, 
indulgence, omission or otherwise be deemed to have waived any right or remedy hereunder or to 
have acquiesced in any Event of Default. All rights and remedies herein provided are cumulative and 
are not exclusive of any rights or remedies provided by law. 

Section 5.10 Notices. All notices, consents, claims, demands, waivers and other communications 
hereunder shall be in writing and addressed to the parties at the addresses set forth in the Purchase 
Agreement and shall be given in the manner and become effective as set forth in the Purchase 
Agreement. 

Section 5.11 Acknowledgement. The Debtor acknowledges receipt of a fully executed copy of 
this Specific Security Agreement and waives all rights to receive from the Lender a copy of any 
financing statement, financing change statement or verification statement filed, issued, or obtained 
at any time in respect of this Specific Security Agreement. 

Section 5.12 Amalgamation. The Debtor acknowledges that, if it amalgamates with another 
person, the term Debtor when used in this Specific Security Agreement, shall apply to each of the 
amalgamating corporations and to the amalgamated corporation, such that the security interests 
created hereby shall extend to the Collateral in which any amalgamating corporation has any rights 
at the time of the amalgamation and to any collateral in which the amalgamated corporation 
thereafter has any rights to secure the Obligations of each of the amalgamating corporations and the 
amalgamated corporation to the Lender at the time of the amalgamation and any Obligations of the 
amalgamated corporation to the Lender thereafter arising. 

Section 5.13 Governing Law. All matters arising out of or relating to this Specific Security 
Agreement shall be governed by, and construed in accordance with, the laws of the Province of 
Alberta and the laws of Canada applicable in that Province and the parties irrevocably attorn to the 
non-exclusive jurisdiction of the courts of Alberta.  

Section 5.14 Counterparts. This Specific Security Agreement may be executed in counterparts, 
each of which is deemed an original, but all of which together are deemed to be one and the same 
agreement. A signed copy of this Specific Security Agreement delivered by facsimile, email or other 
means of electronic transmission is deemed to have the same legal effect as delivery of an original 
signed copy of this Specific Security Agreement. 

[Signature page follows] 
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IN WITNESS WHEREOF, the Debtor has executed this Specific Security Agreement as of the date 
first above written. 
 ENT OILFIELD GROUP LTD. as Debtor 

  
 By_____________________________ 

  
Name: Jason Vandenberg 
Title: Chief Financial Officer 

 

DocuSign Envelope ID: F41CA86B-9F10-463F-8FD2-52162A15BFE7
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SCHEDULE A – COLLATERAL (EQUIPMENT) 

See attached. 

 



PT108  Boom Trucks, Bucket Trucks, And Digger Derricks  Boom Trucks  2012  Kenworth / Manitex  C500 / 45110T 

PT357  Boom Trucks, Bucket Trucks, And Digger Derricks  Boom Trucks  2012  Kenworth / Manitex  C500 / 4596T 

PT358  Boom Trucks, Bucket Trucks, And Digger Derricks  Boom Trucks  2012  Kenworth / Hydra‐Lift  C500 / WHL45TC100 

T1240  Truck Tractors  TA Truck Tractors  2012  Kenworth  T800 

T416  Truck Tractors  Winch Trucks  2012  Kenworth  T800 

BT1704  Haul Trucks  Haul Trucks  2012  Kenworth  C500 (Other) 

PT359  Boom Trucks, Bucket Trucks, And Digger Derricks  Boom Trucks  2012  Kenworth / Manitex  C500 / 4596T 

T092  Truck Tractors  Winch Trucks  2012  Kenworth  T800 

T093  Truck Tractors  Winch Trucks  2012  Kenworth  T800 

T094  Truck Tractors  Winch Trucks  2012  Kenworth  T800 

T1219  Truck Tractors  Winch Trucks  2012  Kenworth  T800 

T1222  Truck Tractors  Winch Trucks  2012  Kenworth  T800 

T1225  Truck Tractors  Winch Trucks  2012  Kenworth  T800 

T1235  Truck Tractors  Winch Trucks  2012  Kenworth  T800 

T1245  Truck Tractors  Winch Trucks  2012  Kenworth  T800 

PT107  Boom Trucks, Bucket Trucks, And Digger Derricks  Boom Trucks  2012  Kenworth / Manitex  C500 / 45110T 

PT156  Boom Trucks, Bucket Trucks, And Digger Derricks  Boom Trucks  2012  Kenworth / Manitex  C500 / 4596T 

T103  Truck Tractors  Winch Trucks  2012  Kenworth  T800 

T1226  Truck Tractors  Winch Trucks  2012  Kenworth  T800 

T502  Haul Trucks  Haul Trucks  2012  Kenworth  C500 (Winch) 

158  Truck Tractors  Winch Trucks  2012  Western Star  4900SA 

159  Truck Tractors  Winch Trucks  2012  Kenworth  C500 

PT194  Boom Trucks, Bucket Trucks, And Digger Derricks  Boom Trucks  2013  Kenworth / Hydra‐Lift  C500 / WHL45TC100 

PT360  Boom Trucks, Bucket Trucks, And Digger Derricks  Boom Trucks  2013  Kenworth / Hydra‐Lift  C500 / WHL45TC100 

PT361  Boom Trucks, Bucket Trucks, And Digger Derricks  Boom Trucks  2013  Kenworth / Hydra‐Lift  C500 / WHL45TC100 

PT362  Boom Trucks, Bucket Trucks, And Digger Derricks  Boom Trucks  2013  Kenworth / Hydra‐Lift  C500 / WHL45TC100 

PT363  Boom Trucks, Bucket Trucks, And Digger Derricks  Boom Trucks  2013  Kenworth / Hydra‐Lift  C500 / WHL45TC100 

PT364  Boom Trucks, Bucket Trucks, And Digger Derricks  Boom Trucks  2013  Kenworth / Hydra‐Lift  C500 / WHL45TC100 

PT366  Boom Trucks, Bucket Trucks, And Digger Derricks  Boom Trucks  2013  Kenworth / Hydra‐Lift  C500 / WHL45TC100 

PT367  Boom Trucks, Bucket Trucks, And Digger Derricks  Boom Trucks  2013  Kenworth / Hydra‐Lift  C500 / WHL45TC100 

PT494  Boom Trucks, Bucket Trucks, And Digger Derricks  Boom Trucks  2013  Kenworth / Hydra‐Lift  T800 / HL30TC70 

PT495  Boom Trucks, Bucket Trucks, And Digger Derricks  Boom Trucks  2013  Kenworth / Hydra‐Lift  T800 / HL30TC70 

T503  Haul Trucks  Haul Trucks  2013  Kenworth  C500 (Winch) 

PT1311  Boom Trucks, Bucket Trucks, And Digger Derricks  Boom Trucks  2013  Kenworth / Fassi  T800 / F660RA 

PT1412  Boom Trucks, Bucket Trucks, And Digger Derricks  Boom Trucks  2013  Kenworth / Manitex  T800 / 45110T 

PT1505  Boom Trucks, Bucket Trucks, And Digger Derricks  Boom Trucks  2013  Peterbilt / Manitex  367 / 45110 

T1230  Truck Tractors  Winch Trucks  2013  Peterbilt  367 

T1228  Truck Tractors  Winch Trucks  2013  Kenworth  T800 

T1249  Truck Tractors  Winch Trucks  2013  Kenworth  T800 

PT498  Boom Trucks, Bucket Trucks, And Digger Derricks  Boom Trucks  2014  Kenworth / Hydra‐Lift  C500 / WHL45TC100 

BT475  Haul Trucks  Haul Trucks  2014  Kenworth  C500 (Other) 

PT172  Boom Trucks, Bucket Trucks, And Digger Derricks  Boom Trucks  2015  Kenworth / Hydra‐Lift  C500 / WHL45TC100 

PT175  Boom Trucks, Bucket Trucks, And Digger Derricks  Boom Trucks  2015  Kenworth / Hydra‐Lift  T800 / HL30TC70 



PT176  Boom Trucks, Bucket Trucks, And Digger Derricks  Boom Trucks  2015  Kenworth / Hydra‐Lift  T800 / HL30TC70 

PT177  Boom Trucks, Bucket Trucks, And Digger Derricks  Boom Trucks  2015  Kenworth / Hydra‐Lift  C500 / WHL45TC100 

PT178  Boom Trucks, Bucket Trucks, And Digger Derricks  Boom Trucks  2015  Kenworth / Hydra‐Lift  C500 / WHL45TC100 

PT179  Boom Trucks, Bucket Trucks, And Digger Derricks  Boom Trucks  2015  Kenworth / Hydra‐Lift  T800 / WHL45TC100 

PT180  Boom Trucks, Bucket Trucks, And Digger Derricks  Boom Trucks  2015  Kenworth / Hydra‐Lift  T800 / WHL45TC100 

PT181  Boom Trucks, Bucket Trucks, And Digger Derricks  Boom Trucks  2015  Kenworth / Hydra‐Lift  T800 / WHL45TC100 

PT182  Boom Trucks, Bucket Trucks, And Digger Derricks  Boom Trucks  2015  Kenworth / Hydra‐Lift  T800 / WHL30TC70 

T159  Truck Tractors  Winch Trucks  2015  Kenworth  T800 

T154  Truck Tractors  Winch Trucks  2015  Kenworth  T800 

T174  Truck Tractors  Winch Trucks  2015  Kenworth  T800 

T156  Truck Tractors  Winch Trucks  2015  Kenworth  T800 

T171  Truck Tractors  Winch Trucks  2015  Kenworth  T800 

116  Boom Trucks, Bucket Trucks, And Digger Derricks  Boom Trucks  2015 
Western Star / 
National  4900TS / NBT45‐103 

117  Boom Trucks, Bucket Trucks, And Digger Derricks  Boom Trucks  2015  Western Star / Manitex  4900TS / 4596T 

118  Boom Trucks, Bucket Trucks, And Digger Derricks  Boom Trucks  2015  Kenworth / Ferrari  T800 / F749.A6 

161  Truck Tractors  Winch Trucks  2015  Peterbilt  367 

162  Truck Tractors  Winch Trucks  2015  Western Star  4900SA 
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SCHEDULE B - PLACES OF BUSINESS AND CHIEF EXCUTIVE OFFICE / RECORDS OFFICE 

Place(s) of Business: 
 
Grande Prairie 
9511 – 154 Avenue 
Grande Prairie, Alberta 
T8X 0L2 

 
Bonnyville 
6708 – 50 Avenue 
Bonnyville, Alberta 
T9N 0B7 

 
Whitecourt 
2533 – 33 Street 
Whitecourt, Alberta 
T7S 1X4 

 
Chief Executive Office (i.e. where records are kept): 

 
Acheson 
28712 – 114 Avenue 
Acheson, Alberta  
T7X 6E6 
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SCHEDULE C – PERMITTED ENCUMBRANCES 

‟Permitted Encumbrances” means:  

(a) Liens of Wells Fargo Capital Finance Corporation Canada, as agent for a 
syndicate of lenders pursuant to the Asset Backed Lending facility of ENTREC 
Corporation, and those of their subsequent agents, successors and assigns; and 

(b) Liens of carriers, warehousemen, mechanics, materialmen and repairmen incurred in 
the ordinary course of business and which individually or in the aggregate do not 
materially detract from the value of, or impair the use of, any of the Collateral. 
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SPECIFIC SECURITY AGREEMENT  
made by 

ENT OILFIELD GROUP LTD. 
in favour of 

HADEN'S HAULING LTD. 
dated as of 

OCTOBER 1, 2018 
 

This SPECIFIC SECURITY AGREEMENT, dated as of OCTOBER 1, 2018 (as amended, 
amended and restated, renewed, extended, supplemented, replaced or otherwise modified from time 
to time in accordance with the provisions hereof, this "Specific Security Agreement"), is made by 
ENT OILFIELD GROUP LTD., an Alberta corporation (the "Debtor"), in favour of HADEN'S 
HAULING LTD., (the "Lender"). 
 

WHEREAS, reference is made to the Share Purchase Agreement dated as of SEPTEMBER 
7, 2018 (as amended, amended and restated, renewed, extended, supplemented, replaced or 
otherwise modified from time to time, the "Purchase Agreement") by and among SMITH WELLS, 
RICHARD WELLS, HADEN’S HAULING LTD., 2140303 ALBERTA LTD., the DEBTOR and 
ENTREC Corporation, under which the Debtor has agreed to purchase and the Lender has agreed 
to sell all the issued and outstanding shares owned by the Lender of CAPSTAN HAULING LTD.; 

 
AND WHEREAS, pursuant to the Purchase Agreement, the Debtor has issued in favour of 

the Lender a Promissory Note dated as of OCTOBER 1, 2018 (as amended, amended and restated, 
renewed, extended, supplemented, replaced or otherwise modified from time to time, the 
"Promissory Note") in the principal amount of $1,500,000 (the “Principal Amount”) representing 
the deferred portion of the purchase price payable to the Lender under the Purchase Agreement; 

 
AND WHEREAS, this Specific Security Agreement is given by the Debtor in favour of the 

Lender to secure the payment and performance of all of the Debtor’s obligations under the 
Promissory Note and this Specific Security Agreement; 

 
AND WHEREAS, it is a condition to the obligations of the Lender under the Share Purchase 

Agreement that the Debtor execute and deliver the Promissory Note and this Specific Security 
Agreement. 

 
NOW, THEREFORE, in consideration of the Lender entering into the Purchase Agreement 

and agreeing to complete the transactions on the terms contemplated thereby including the deferral 
of a portion of the purchase price payable to the Lender, and for other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, the Debtor agrees as 
follows: 
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ARTICLE I 
INTERPRETATION 

Section 1.01 Definitions. 

(a) Capitalized terms not otherwise defined in this Specific Security Agreement 
shall have the respective meanings assigned to such terms in the Promissory Note.   

(b) Unless otherwise defined herein or in the Promissory Note, terms used 
herein that are defined in the PPSA shall have the meanings assigned to them in the PPSA. 

(c) For purposes of this Specific Security Agreement, the following terms shall 
have the following meanings: 

(i) “Collateral" has the meaning attributed thereto Section 2.01, and any 
reference to “Collateral” shall be deemed a reference to “Collateral” or any 
part thereof; 

(ii) "Event of Default" has the meaning set forth in the Promissory Note; 

(iii) “Lien” means any lien, privilege, mortgage, pledge, hypothec, charge, 
security interest, attachment, assignment, seizure, sequestration, distress, 
levy or other encumbrance of any nature or kind whatsoever;  

(iv) “Obligations" means the payment and discharge of: 

(A) the Principal Amount of the Promissory Note, and any interest on the 
Principal Amount, when and as due, whether at maturity, by 
acceleration, upon one or more dates set for prepayment or 
otherwise; and  

(B) all other present and future obligations and liabilities of the Debtor to 
the Lender arising under the Promissory Note and this Specific 
Security Agreement including fees, costs, legal fees and 
disbursements, reimbursement obligations, contract causes of action, 
expenses and indemnities; 

(v) "Permitted Encumbrances" means those Liens listed in Schedule “C” 
hereto. 

(vi) "PPSA" means the Personal Property Security Act as in effect from time to 
time in the Province of Alberta; and 

(vii) "Principal Amount" has the meaning attributed thereto in the recitals hereof. 

Section 1.02 Articles, Sections and Schedules. The division of this Specific Security Agreement 
into Articles and Sections and the insertion of headings are for convenience of reference only and 
shall not affect the construction or interpretation of this Specific Security Agreement. Unless 
something in the subject matter or context is inconsistent therewith, reference herein to Articles, 
Sections and Schedule are to Articles, Sections and Schedules of this Specific Security Agreement.  

Section 1.03 Singular, Gender and Person. In this Specific Security Agreement words importing 
the singular number only shall include the plural and vice versa, words importing any gender shall 
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include all genders and words importing persons shall include individuals, partnerships, 
associations, trusts, unincorporated organizations and corporations. 

ARTICLE II 
GRANT OF SECURITY INTEREST 

Section 2.01 Grant of Security Interest. As general and continuing security for the payment and 
performance of the Obligations, Debtor hereby grants to Lender a continuing and specific security 
interest in and mortgages, charges and transfers and conveys as and by way of a fixed mortgage 
and charge, the assets and property set out in Schedule A attached hereto, together with all parts, 
accessories, substitutions, accessions, replacements, repairs and additions now or hereafter 
attached to, forming part thereof or used in connection therewith (collectively, the “Collateral”), all 
insurance claims and all proceeds (including proceeds of proceeds) therefrom.  

Section 2.02 Attachment. The security interest created by this Specific Security Agreement is 
intended to attach to the Collateral when Debtor signs this Specific Security Agreement and the 
parties do not intend to postpone the attachment of any security interest created by this Specific 
Security Agreement. 

Section 2.03 Use of Collateral.  Until such time as the Secured Party realizes upon the Collateral 
following an Event of Default, the Debtor may continue to possess, operate, collect, use and enjoy 
and deal with Collateral in the ordinary course of Debtor's business in any manner not inconsistent 
with the provisions hereof. 

Section 2.04 Transfer of Collateral.  The Debtor may not transfer, lease, dispose of or otherwise 
relinquish possession of the Collateral or any part thereof except in the following circumstances: 

(a) as required for necessary maintenance or repairs; 

(b) the disposition of Collateral that is substantially worn, damaged, or obsolete 
or no longer used or useful in the ordinary course of business of the Debtor with the prior 
written consent of the Lender, such consent not to be unreasonably withheld; provided that it 
is understood and agreed that it shall be unreasonable for the Lender to withhold its consent 
in circumstances where the Debtor provides replacement Collateral to the Lender of equal or 
greater value that the Collateral disposed of; 

(c) any involuntary loss, damage or destruction of Collateral; 

(d) the leasing or subleasing of assets of the Debtor in its ordinary course of 
business of the Debtor; 

(e) the transfer, lease or disposal of Collateral with the prior written consent of 
the Lender, such consent not to be unreasonably withheld; provided that it is understood and 
agreed that it shall be unreasonable for the Lender to withhold its consent in circumstances 
where the Debtor provides replacement Collateral to the Lender of equal or greater value 
that the Collateral transferred or leased. 
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ARTICLE III 
GENERAL REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE DEBTOR 

Section 3.01 Representations and Warranties.  

Debtor hereby represents and warrants to Lender that:  
 

(a) Duly Formed. Debtor is duly formed and validly existing in good standing 
under the laws of the jurisdiction of its formation, and Debtor is entitled to carry on its 
business in the jurisdictions in which it carries on business; and Debtor has the corporate 
power to enter into the Promissory Note and this Specific Security Agreement and all 
certificates and other documents required hereby or referred to herein; 

(b) Duly Authorized. The Promissory Note and this Specific Security Agreement 
have been duly authorized by all necessary action, corporate or otherwise, on the part of 
Debtor; and this Specific Security Agreement constitutes a legal and valid agreement binding 
upon Debtor enforceable in accordance with its terms; 

(c) No Conflict. The execution, delivery, observance and performance of the 
Promissory Note and this Specific Security Agreement does not and will not result in the 
breach of, constitute a default under, contravene any provision of, or result in the creation of, 
any Lien on or in any property of Debtor pursuant to any applicable law, Debtor’s constating 
documents, or any material agreement, indenture or other instrument to which Debtor is a 
party or by which Debtor or any of its property may be bound or affected; 

(d) No Litigation. There are no actions, suits or proceedings pending or, to the 
knowledge of Debtor, threatened in any court or tribunal or before any competent authority 
against Debtor or any of its property or assets which, in the reasonable and bona fide opinion 
of Debtor, may have a material adverse effect on the financial condition or business of 
Debtor;  

(e) Places of Business. Debtor’s principal places of business and the location 
of its chief executive office where it keeps its records are set out in Schedule “B” to this 
Specific Security Agreement; and 

(f) No Liens. Debtor has good and marketable title to the Collateral free from any Liens 
except for the Permitted Encumbrances, the Lien granted in favour of Lender 
hereunder and any other Liens as may be agreed to by the Lender in writing. 

Section 3.02 Covenants  

Debtor covenants with Lender that:  
 

(a) Good Working Order. It will use commercially reasonable efforts to keep all 
of the Collateral in good working order and condition, reasonable wear and tear excepted; 

(b) Manufacturer Compliance. It shall cause the Collateral to be operated in 
material accordance with any applicable manufacturer’s manuals or instructions, by 
competent duly qualified personnel; 

(c) Legal Compliance. It shall materially comply with all laws relating to the 
Collateral, its possession and use and ownership thereof by Debtor, and will at all times have 
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all material licences, permits and consents required by law in connection with its possession, 
use and operation of the Collateral;  

(d) No fixtures. It shall not affix the Collateral to real or immovable property nor 
to any goods, chattels or moveable property not otherwise the subject of the security interest 
granted hereunder;  

(e) Business Only. The Collateral shall be used only for business purposes;  

(f) Insurance. Debtor shall obtain and maintain, at its own expense, insurance 
against loss or damage to the Collateral including, without limiting the generality of the 
foregoing, loss by fire (including so-called extended coverage), theft, collision and such other 
risks of loss as are customarily insured against on this type of Collateral; 

(g) Defend Against Claims. It shall defend the Collateral against all claims and 
demands respecting the Collateral made by all persons at any time and shall keep the 
Collateral free and clear of all Liens except for the Permitted Encumbrances, the Lien 
granted in favour of Lender hereunder and any other Liens as may be agreed to by the 
Lender in writing; 

(h) Location of Collateral. It shall not move the Collateral from the location(s) 
set out in Schedule B attached hereto (being the sole locations of the Collateral at the date of 
this Specific Security Agreement) without Lender’s prior written consent provided that 
Collateral which is mobile by nature shall be based at such locations but may be operated 
away from such location in the ordinary course of Debtor’s business; 

(i) Payment of Taxes. It shall pay all rents, taxes, levies, assessments and 
government fees or dues lawfully levied, assessed or imposed in respect of the Collateral or 
any part thereof as and when the same shall become due and payable, and shall exhibit to 
Lender, when required, the receipts and vouchers establishing such payment;  

(j) Access to Information/Inspection. It shall from time to time forthwith at the 
request of Lender, furnish to Lender in writing all information reasonably requested relating 
to the Collateral, and Lender shall be entitled from time to time at any reasonable time and 
upon reasonable notice to inspect the Collateral and make copies of all such information 
relating to the Collateral and for such purposes Lender shall have reasonable access to all 
premises occupied by Debtor or where the Collateral may be found;  

(k) Documents to Perfect Lien. It shall from time to time forthwith at the 
request of Lender execute and deliver all such financing statements, schedules, assignments 
and documents, and do all such further acts and things as may be reasonably required by 
Lender to effectively carry out the full intent and meaning of this Specific Security Agreement 
or to better evidence and perfect the Lien granted hereby, and Debtor hereby irrevocably 
constitutes and appoints Lender, or any receiver appointed by the court or Lender, as true 
and lawful attorney of Debtor, with full power of substitution, to do any of the foregoing in the 
name of Debtor whenever and wherever Lender or any such receiver may consider it to be 
necessary or expedient; 

(l) Notice of Change. It shall notify Lender in writing:  

(i) Within 15 days prior of changing its name, the location of its principal places 
of business, chief executive office, the location of its records, or jurisdiction of 
formation, and at Debtor’s cost, Debtor shall enter into such agreements or 
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take such steps as Lender may reasonably require to ensure that Lender’s 
rights and interests in the Collateral are protected and preserved; and  

(ii) promptly upon Debtor learning of the same, the occurrence of an Event of 
Default, any proceeding instituted or threatened to be instituted against 
Debtor in any court or before any regulatory body, or any event, 
circumstance or claim that could reasonably be expected to have a material 
adverse effect on the Collateral, the Debtor or its ability to perform its 
obligations hereunder; and 

(m) Financial Statements. It shall furnish its financial statements to Lender 
within 180 days after the close of each financial year of Debtor prepared in accordance with 
generally accepted accounting principles consistent with prior such statements.  

Section 3.03 Lender May Perform. If the Debtor fails to perform any obligation contained in this 
Agreement, the Lender may itself perform, or cause performance of, such obligation, and the costs 
and expenses of the Lender incurred in connection therewith shall be payable by the Debtor; 
provided that the Lender shall not be required to perform or discharge any obligation of the Debtor 
and the performance by the Lender shall not waive the rights of the Lender to enforce this Specific 
Security Agreement. 

ARTICLE IV 
REMEDIES UPON DEFAULT 

Section 4.01 Right to Accelerate Payment.  Upon the occurrence of an Event of Default that is 
continuing, the Lender may, by written notice to the Debtor, declare any or all of the Obligations to 
be immediately due and payable, whereupon, all of the Obligations shall become and be 
immediately due and payable without further presentment, demand, protest or notice, all of which 
are hereby expressly waived by the Debtor. 

Section 4.02 Enforcement of Security Interest. Upon the occurrence of an Event of Default that 
is continuing, the Lender may, by written notice to the Debtor, proceed to realize upon the Collateral 
and immediately enforce its rights.   

Section 4.03 Remedies upon Default. Upon the occurrence of an Event of Default that is 
continuing, the Lender may exercise, with notice to and demand upon the Debtor, in addition to the 
other rights and remedies provided herein or otherwise available to it, the following rights and 
remedies (which rights and remedies may be exercised independently or in combination): 

(a) Assert PPSA Rights. The Lender may assert all rights and remedies of a 
Lender under the PPSA or other applicable law;  

(b) Preserve Collateral. The Lender may take such steps as it considers 
desirable to maintain, preserve or protect the Collateral or its value; 

(c) Take Possession. The Lender may take possession of the Collateral by 
requiring the Debtor to assemble the Collateral or any part thereof and deliver the Collateral, 
or make the Collateral available, to the Lender at a place and time to be designated by the 
Lender;  

(d) Carry on Business. The Lender may take possession of the Collateral by 
carrying on all or any part of the business of the Debtor, and may to the exclusion of all 
others, including the Debtor, enter upon, occupy and use any of the premises, buildings, 
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plant and undertaking owned, occupied or used by the Debtor and may use any of the tools, 
machinery, equipment and intangibles of the Debtor for such time as the Lender sees fit, free 
of charge and without liability, in order to carry on the business of the Debtor;  

(e) Enter Premises. The Lender may enter upon and occupy any land and 
premises owned, leased or occupied by the Debtor where the Collateral or any part thereof is 
assembled or located in order to effectuate its rights and remedies hereunder or under law, 
without obligation whatsoever to the Debtor; 

(f) Borrow Money. The Lender may borrow money required for the 
maintenance, preservation or protection of the Collateral or any part thereof, or to carry on 
the business, and may further charge the Collateral in priority to the security constituted by 
this Specific Security Agreement;  

(g) Sell Collateral. The Lender may sell, lease, license, or otherwise dispose of 
all or any part of the Collateral by private sale or public sale or otherwise, and upon such 
other terms and conditions (including as to credit, upset or reserve bid or price) as the 
Lender may deem commercially reasonable; 

(h) Appoint Receiver. The Lender may appoint, by instrument in writing, any 
person or persons (whether an officer or employee of the Lender or not) to be a receiver, 
manager, interim receiver, or receiver and manager (collectively, "Receiver"), of the 
Collateral or any part of the Collateral and remove or replace any person so appointed. Any 
receiver so appointed shall have, in addition to any other powers afforded by the law, the 
same powers and authorities afforded to the Lender under this Article V; and  

(i) Court-Appointed Receiver. The Lender may apply to a court of competent 
jurisdiction for the appointment of a Receiver of the Collateral or any part of the Collateral.  
Any receiver so appointed shall have, in addition to any other powers afforded by the law, 
the same powers and authorities afforded to the Lender under this Article V.  

Section 4.04 Receiver Agent of Debtor. In exercising any powers any such receiver so appointed 
shall act as agent of the Debtor and not the Lender and the Lender shall not in any way be 
responsible for any of the actions of the Receiver, its employees, agents and contractors. The 
Lender may from time to time remove and appoint replacements for, any Receiver, and appoint 
another or others in their stead from time to time. 

Section 4.05 Distribution of Proceeds. Any cash held by the Lender as Collateral and all cash 
proceeds received by the Lender in respect of any sale of, collection from, or other realization upon 
all or any part of the Collateral (collectively the “Proceeds”) shall be applied in whole or in part by 
the Lender to: 

(a) the payment of reasonable expenses incurred by the Lender in connection 
with the foregoing or incidental to the care or safekeeping of any of the Collateral or in any 
way relating to the Collateral or the rights of the Lender hereunder, including reasonable 
legal and Receivers' fees, and  

(b) the balance of such Proceeds shall be applied or set-off against all or any 
part of the Obligations in such order as the Lender shall elect.  

Any surplus of such cash or cash Proceeds held by the Lender and remaining after payment 
in full of all the Obligations shall be paid over to the Debtor or to whomsoever may be lawfully 
entitled to receive such surplus. The Debtor shall remain liable for any deficiency if such cash 
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and the cash Proceeds of any sale or other realization of the Collateral are insufficient to pay 
the Obligations and the fees and other charges of any solicitor employed by the Lender to 
collect such deficiency. 

Section 4.06 Debtor Pays Expenses. The Debtor agrees to pay all reasonable expenses incurred 
by the Lender or any Receiver in the enforcement of this Specific Security Agreement, whether 
directly incurred or for services rendered including reasonable legal and auditor's fees and expenses 
and remuneration of any Receiver, and all such expenses shall be added to and form part of the 
Obligations secured hereunder.  

ARTICLE V 
MISCELLANEOUS 

Section 5.01 Entire Agreement.  This Specific Security Agreement, including any schedule now 
or hereafter annexed hereto, constitutes the entire agreement between Debtor and Lender with 
respect to the subject matter hereof. There are no representations, warranties, terms, conditions, 
undertakings or collateral agreements, express, implied or statutory, between Lender and Debtor 
except as expressly set forth herein. 

Section 5.02 Conflict with Promissory Note.  To the extent of any conflict or inconsistency 
between the terms of this Specific Security Agreement and the terms of the Promissory Note, the 
terms of the Promissory Note shall govern to the extent necessary to remove the conflict or 
inconsistency. 

Section 5.03 Further Assurance. Debtor will, from time to time, at the request of Lender and at 
the expense of Debtor, make, do, execute, acknowledge and deliver such financing statements, 
financing change statements and further assignments, transfers, documents, acts, matters, things 
and assurances as Lender may reasonably deem necessary to perfect and preserve the security 
granted hereby and to give effect to this Specific Security Agreement. Debtor hereby irrevocably 
appoints Lender as its attorney in fact to do all such acts and things, with full power of substitution, 
and Debtor agrees to ratify and confirm all such acts of the said attorney lawfully done. Debtor shall 
pay all reasonable costs for searches and filings in connection with the registration, perfection and 
continuation of the security granted hereunder. 

Section 5.04 Severability.  If any provision of this Specific Security Agreement is determined to 
be invalid or unenforceable in whole or in part, such invalidity or unenforceability shall attach only to 
such provision or part thereof and the remaining part of such provision and all other provisions 
hereof shall continue in full force and effect.  

Section 5.05 Amendments. None of the terms or provisions of this Specific Security Agreement 
may be amended, modified, supplemented, terminated or waived, and no consent to any departure 
by the Debtor therefrom shall be effective unless the same shall be in writing and signed by the 
Lender and the Debtor, and then such amendment, modification, supplement, waiver or consent 
shall be effective only in the specific instance and for the specific purpose for which made or given. 

Section 5.06 Continuing Security Interest; Further Actions. This Specific Security Agreement 
shall create a general and continuing security interest in the Collateral and shall remain in full force 
and effect until payment and performance in full of the Obligations, (b) be binding upon the Debtor, 
its successors and permitted assigns, and (c) enure to the benefit of the Lender and its successors, 
transferees and permitted assigns. 

Section 5.07 Termination; Release. This Agreement will not be or be deemed to have been 
discharged by reason only of the Debtor ceasing to be indebted or under any liability, direct or 
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indirect, absolute or contingent, to the Lender.  On the date on which all Obligations have been paid 
and performed in full (as determined by the Lender in its sole discretion) and provided that the 
Debtor is not in default of any terms of the Purchase Agreement, the Promissory Note or this 
Specific Security Agreement, the Lender will, at the request and sole expense of the Debtor (a) duly 
assign, transfer and deliver to or at the direction of the Debtor (without recourse and without any 
representation or warranty) such of the Collateral as may then remain in the possession of the 
Lender, together with any monies at the time held by the Lender hereunder, and (b) execute and 
deliver to the Debtor a proper instrument or instruments acknowledging the satisfaction and 
termination of this Specific Security Agreement. 
 
Section 5.08 Assignment. The Debtor may not assign or transfer any of its rights under this 
Agreement without the consent of the Lender. The Lender may not assign its obligations under this 
Agreement without the prior written consent of the Debtor. 

Section 5.09 No Waiver and Cumulative Remedies. The Lender shall not by any act, delay, 
indulgence, omission or otherwise be deemed to have waived any right or remedy hereunder or to 
have acquiesced in any Event of Default. All rights and remedies herein provided are cumulative and 
are not exclusive of any rights or remedies provided by law. 

Section 5.10 Notices. All notices, consents, claims, demands, waivers and other communications 
hereunder shall be in writing and addressed to the parties at the addresses set forth in the Purchase 
Agreement and shall be given in the manner and become effective as set forth in the Purchase 
Agreement. 

Section 5.11 Acknowledgement. The Debtor acknowledges receipt of a fully executed copy of 
this Specific Security Agreement and waives all rights to receive from the Lender a copy of any 
financing statement, financing change statement or verification statement filed, issued, or obtained 
at any time in respect of this Specific Security Agreement. 

Section 5.12 Amalgamation. The Debtor acknowledges that, if it amalgamates with another 
person, the term Debtor when used in this Specific Security Agreement, shall apply to each of the 
amalgamating corporations and to the amalgamated corporation, such that the security interests 
created hereby shall extend to the Collateral in which any amalgamating corporation has any rights 
at the time of the amalgamation and to any collateral in which the amalgamated corporation 
thereafter has any rights to secure the Obligations of each of the amalgamating corporations and the 
amalgamated corporation to the Lender at the time of the amalgamation and any Obligations of the 
amalgamated corporation to the Lender thereafter arising. 

Section 5.13 Governing Law. All matters arising out of or relating to this Specific Security 
Agreement shall be governed by, and construed in accordance with, the laws of the Province of 
Alberta and the laws of Canada applicable in that Province and the parties irrevocably attorn to the 
non-exclusive jurisdiction of the courts of Alberta.  

Section 5.14 Counterparts. This Specific Security Agreement may be executed in counterparts, 
each of which is deemed an original, but all of which together are deemed to be one and the same 
agreement. A signed copy of this Specific Security Agreement delivered by facsimile, email or other 
means of electronic transmission is deemed to have the same legal effect as delivery of an original 
signed copy of this Specific Security Agreement. 

[Signature page follows] 
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IN WITNESS WHEREOF, the Debtor has executed this Specific Security Agreement as of the date 
first above written. 
 ENT OILFIELD GROUP LTD. as Debtor 

  
 By_____________________________ 

  
Name: Jason Vandenberg 
Title: Chief Financial Officer 

 

DocuSign Envelope ID: F41CA86B-9F10-463F-8FD2-52162A15BFE7
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SCHEDULE A – COLLATERAL (EQUIPMENT) 

See attached. 

 



PT108  Boom Trucks, Bucket Trucks, And Digger Derricks  Boom Trucks  2012  Kenworth / Manitex  C500 / 45110T 

PT357  Boom Trucks, Bucket Trucks, And Digger Derricks  Boom Trucks  2012  Kenworth / Manitex  C500 / 4596T 

PT358  Boom Trucks, Bucket Trucks, And Digger Derricks  Boom Trucks  2012  Kenworth / Hydra‐Lift  C500 / WHL45TC100 

T1240  Truck Tractors  TA Truck Tractors  2012  Kenworth  T800 

T416  Truck Tractors  Winch Trucks  2012  Kenworth  T800 

BT1704  Haul Trucks  Haul Trucks  2012  Kenworth  C500 (Other) 

PT359  Boom Trucks, Bucket Trucks, And Digger Derricks  Boom Trucks  2012  Kenworth / Manitex  C500 / 4596T 

T092  Truck Tractors  Winch Trucks  2012  Kenworth  T800 

T093  Truck Tractors  Winch Trucks  2012  Kenworth  T800 

T094  Truck Tractors  Winch Trucks  2012  Kenworth  T800 

T1219  Truck Tractors  Winch Trucks  2012  Kenworth  T800 

T1222  Truck Tractors  Winch Trucks  2012  Kenworth  T800 

T1225  Truck Tractors  Winch Trucks  2012  Kenworth  T800 

T1235  Truck Tractors  Winch Trucks  2012  Kenworth  T800 

T1245  Truck Tractors  Winch Trucks  2012  Kenworth  T800 

PT107  Boom Trucks, Bucket Trucks, And Digger Derricks  Boom Trucks  2012  Kenworth / Manitex  C500 / 45110T 

PT156  Boom Trucks, Bucket Trucks, And Digger Derricks  Boom Trucks  2012  Kenworth / Manitex  C500 / 4596T 

T103  Truck Tractors  Winch Trucks  2012  Kenworth  T800 

T1226  Truck Tractors  Winch Trucks  2012  Kenworth  T800 

T502  Haul Trucks  Haul Trucks  2012  Kenworth  C500 (Winch) 

158  Truck Tractors  Winch Trucks  2012  Western Star  4900SA 

159  Truck Tractors  Winch Trucks  2012  Kenworth  C500 

PT194  Boom Trucks, Bucket Trucks, And Digger Derricks  Boom Trucks  2013  Kenworth / Hydra‐Lift  C500 / WHL45TC100 

PT360  Boom Trucks, Bucket Trucks, And Digger Derricks  Boom Trucks  2013  Kenworth / Hydra‐Lift  C500 / WHL45TC100 

PT361  Boom Trucks, Bucket Trucks, And Digger Derricks  Boom Trucks  2013  Kenworth / Hydra‐Lift  C500 / WHL45TC100 

PT362  Boom Trucks, Bucket Trucks, And Digger Derricks  Boom Trucks  2013  Kenworth / Hydra‐Lift  C500 / WHL45TC100 

PT363  Boom Trucks, Bucket Trucks, And Digger Derricks  Boom Trucks  2013  Kenworth / Hydra‐Lift  C500 / WHL45TC100 

PT364  Boom Trucks, Bucket Trucks, And Digger Derricks  Boom Trucks  2013  Kenworth / Hydra‐Lift  C500 / WHL45TC100 

PT366  Boom Trucks, Bucket Trucks, And Digger Derricks  Boom Trucks  2013  Kenworth / Hydra‐Lift  C500 / WHL45TC100 

PT367  Boom Trucks, Bucket Trucks, And Digger Derricks  Boom Trucks  2013  Kenworth / Hydra‐Lift  C500 / WHL45TC100 

PT494  Boom Trucks, Bucket Trucks, And Digger Derricks  Boom Trucks  2013  Kenworth / Hydra‐Lift  T800 / HL30TC70 

PT495  Boom Trucks, Bucket Trucks, And Digger Derricks  Boom Trucks  2013  Kenworth / Hydra‐Lift  T800 / HL30TC70 

T503  Haul Trucks  Haul Trucks  2013  Kenworth  C500 (Winch) 

PT1311  Boom Trucks, Bucket Trucks, And Digger Derricks  Boom Trucks  2013  Kenworth / Fassi  T800 / F660RA 

PT1412  Boom Trucks, Bucket Trucks, And Digger Derricks  Boom Trucks  2013  Kenworth / Manitex  T800 / 45110T 

PT1505  Boom Trucks, Bucket Trucks, And Digger Derricks  Boom Trucks  2013  Peterbilt / Manitex  367 / 45110 

T1230  Truck Tractors  Winch Trucks  2013  Peterbilt  367 

T1228  Truck Tractors  Winch Trucks  2013  Kenworth  T800 

T1249  Truck Tractors  Winch Trucks  2013  Kenworth  T800 

PT498  Boom Trucks, Bucket Trucks, And Digger Derricks  Boom Trucks  2014  Kenworth / Hydra‐Lift  C500 / WHL45TC100 

BT475  Haul Trucks  Haul Trucks  2014  Kenworth  C500 (Other) 

PT172  Boom Trucks, Bucket Trucks, And Digger Derricks  Boom Trucks  2015  Kenworth / Hydra‐Lift  C500 / WHL45TC100 

PT175  Boom Trucks, Bucket Trucks, And Digger Derricks  Boom Trucks  2015  Kenworth / Hydra‐Lift  T800 / HL30TC70 



PT176  Boom Trucks, Bucket Trucks, And Digger Derricks  Boom Trucks  2015  Kenworth / Hydra‐Lift  T800 / HL30TC70 

PT177  Boom Trucks, Bucket Trucks, And Digger Derricks  Boom Trucks  2015  Kenworth / Hydra‐Lift  C500 / WHL45TC100 

PT178  Boom Trucks, Bucket Trucks, And Digger Derricks  Boom Trucks  2015  Kenworth / Hydra‐Lift  C500 / WHL45TC100 

PT179  Boom Trucks, Bucket Trucks, And Digger Derricks  Boom Trucks  2015  Kenworth / Hydra‐Lift  T800 / WHL45TC100 

PT180  Boom Trucks, Bucket Trucks, And Digger Derricks  Boom Trucks  2015  Kenworth / Hydra‐Lift  T800 / WHL45TC100 

PT181  Boom Trucks, Bucket Trucks, And Digger Derricks  Boom Trucks  2015  Kenworth / Hydra‐Lift  T800 / WHL45TC100 

PT182  Boom Trucks, Bucket Trucks, And Digger Derricks  Boom Trucks  2015  Kenworth / Hydra‐Lift  T800 / WHL30TC70 

T159  Truck Tractors  Winch Trucks  2015  Kenworth  T800 

T154  Truck Tractors  Winch Trucks  2015  Kenworth  T800 

T174  Truck Tractors  Winch Trucks  2015  Kenworth  T800 

T156  Truck Tractors  Winch Trucks  2015  Kenworth  T800 

T171  Truck Tractors  Winch Trucks  2015  Kenworth  T800 

116  Boom Trucks, Bucket Trucks, And Digger Derricks  Boom Trucks  2015 
Western Star / 
National  4900TS / NBT45‐103 

117  Boom Trucks, Bucket Trucks, And Digger Derricks  Boom Trucks  2015  Western Star / Manitex  4900TS / 4596T 

118  Boom Trucks, Bucket Trucks, And Digger Derricks  Boom Trucks  2015  Kenworth / Ferrari  T800 / F749.A6 

161  Truck Tractors  Winch Trucks  2015  Peterbilt  367 

162  Truck Tractors  Winch Trucks  2015  Western Star  4900SA 
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SCHEDULE B - PLACES OF BUSINESS AND CHIEF EXCUTIVE OFFICE / RECORDS OFFICE 

Place(s) of Business: 
 
Grande Prairie 
9511 – 154 Avenue 
Grande Prairie, Alberta 
T8X 0L2 

 
Bonnyville 
6708 – 50 Avenue 
Bonnyville, Alberta 
T9N 0B7 

 
Whitecourt 
2533 – 33 Street 
Whitecourt, Alberta 
T7S 1X4 

 
Chief Executive Office (i.e. where records are kept): 

 
Acheson 
28712 – 114 Avenue 
Acheson, Alberta  
T7X 6E6 
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SCHEDULE C – PERMITTED ENCUMBRANCES 

‟Permitted Encumbrances” means:  

(a) Liens of Wells Fargo Capital Finance Corporation Canada, as agent for a 
syndicate of lenders pursuant to the Asset Backed Lending facility of ENTREC 
Corporation, and those of their subsequent agents, successors and assigns; and 

(b) Liens of carriers, warehousemen, mechanics, materialmen and repairmen incurred in 
the ordinary course of business and which individually or in the aggregate do not 
materially detract from the value of, or impair the use of, any of the Collateral. 

 



– 14 – 

 

 

 

 

 

 

 

EXHIBIT “N”  





"Subordinated Security") are hereby deferred, postponed and subordinated in all respects by
the Subordinated Lenders to the prior repayment in full by the Obligors of all obligations,
liabilities and indebtedness at any time owing by the Obligors to the Senior Agent. the Lender
Group, the Bank Product Providers or any of their respective affiliates (including for certainty,
all Obligations) (collectively, the "Senior Debt") and all liens, security interests, guarantees and
other security agreements now or hereafter granted by the Obligors to the Senior Agent to secure
all or any part of the Senior Debt (collectively, the "Senior Security").

3. Repayment of Scheduled Interest on Subordinated Debt: Provided that the Obligors
are not in default under the Senior Credit Agreement, and provided such payments will not put
the Obligors in default under the Senior Credit Agreement, Acquireco may make, and the
Subordinated Lenders may accept:

(a) scheduled non-default rate interest payments (at a rate not greater than the rate
specified in the Subordinated Promissory Notes as in effect on the date hereof) on
the principal amount outstanding under the Subordinated Promissory Notes made
in accordance with the terms of the Subordinated Promissory Notes in effect on
the date hereof; and

(b) scheduled payment of the principal amount outstanding under the Subordinated
Promissory Notes made in accordance with the terms of the Subordinated
Promissory Notes in effect on the date hereof.

4. Status of Subordinated Debt:

(a) The amount owing in respect of the Subordinated Debt is Cdn$3.000,000 in
principal as at the date hereof and Cdn$0 in accrued interest as at the date hereof.
A true and complete copy of the Subordinated Promissory Notes is attached
hereto as Schedule A.

(b)

(e)

The Obligors may not grant any Subordinated Lender any additional security or
amend the Subordinated GSA for the Subordinated Debt without the prior written
consent of the Senior Agent, not to be unreasonably withheld.

The Obligors and the Subordinated Lenders covenant and agree, upon request by
the Senior Agent from time to time, to promptly:

(i) deliver to the Senior Agent copies of all documentation with respect to the
Subordinated Debt and the Subordinated Security;

(ii) provide details to the Senior Agent of the outstanding amount of the
Subordinated Debt; and

(iii) provide notice (and reasonable details) to the Senior Agent of any default
with respect to the Subordinated Debt and the Subordinated Security.

5. Restriction on Enforcement: 'File Subordinated Lenders shall not take any steps to
realize on or enforce the Subordinated GSA or otherwise exercise (or cause to be exercised) any
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rights or remedies granted to the Subordinated Lenders, and they shall not commence, or join
with any other creditor in commencing any enforcement, receivership, bankruptcy,
reorganization, readjustment of debt, adjustment of debt, reorganization, compromise,
arrangement, dissolution, receivership, liquidation or insolvency proceedings with respect to the
Acquireco (collectively, the "Subordinated Rights") until no earlier than 180 days after it has
delivered a default notice to the Senior Agent (the "Standstill Period") unless they have
received prior written consent of the Senior Agent (in its sole discretion). Notwithstanding the
.foregoing, the Subordinated Lenders agree that any permitted realization or enforcement of the
Subordinated GSA shall not interfere in any manner with the realization or enforcement by the
Senior Agent of the Senior Security. Further provided that under no circumstances shall any
Subordinated Lender exercise any Subordinated Rights if, notwithstanding the expiration of the
Standstill Period, the Senior Agent: (A) shall have commenced and be diligently pursuing the
exercise of their rights or remedies with respect to all, substantially all or any material portion of
the collateral; or (B) are stayed or otherwise precluded from pursuing such rights or remedies
pursuant to applicable laws or Insolvency Proceedings (including pursuant to any order made in
connection therewith). For certainty, if any Subordinated Lender is entitled to proceed with Or to
exercise any Subordinated Rights following the expiry of the Standstill Period, it is hereby
acknowledged and agreed that (x) the Subordinated Security remains junior and subordinate in
right, priority, operation, effect and all other respects to any and all Senior Security and (y) the
Senior Agent shall be entitled to receive from the proceeds of the collateral indefeasible payment
in full of the Senior Debt in accordance with this Agreement until payment in lull and
termination of the Senior Debt.

Nothing in this Section 5 shall preclude any of the Subordinated Lenders from filing a proof of
claim in connection with any bankruptcy or similar proceeding in respect of the Obligors.

6. Senior Agent's Rights: Each Subordinated Lender agrees that:

(a) the Senior Agent, in its absolute discretion and without diminishing the
obligations of the Subordinated Lenders hereunder, may grant time or other
indulgences to the Obligors and any other person or persons now or hereafter
liable to the Senior Agent in respect of the payment of the Senior Debt, and may
give up, modify, vary, exchange, renew or abstain from taking advantage of the
Senior Security in whole or in part and may discharge part or parts of or accept
any composition or arrangements or realize upon the Senior Security when and in
such manner as the Senior Agent may think expedient, and in no such case shall
the Senior Agent be responsible for any neglect or omission with respect to the
Senior Security or any part thereof;

(b) the Subordinated I,enders shall not be released or exonerated from its obligations
hereunder by extension of time periods or any other forbearance whatsoever,
whether as to time, performance or otherwise or by any release, discharge, loss or
alteration in or dealing with all or any part of the Senior Debt and the Senior
Security or by any failure or delay in giving any notice required under this
Agreement or under the Senior Debt or Senior Security or any part thereof, the
waiver by the Senior Agent of compliance with any conditions precedent to any
advance of funds, or by any amendment, modification. supplementation,
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extension, renewal, restatement or replacement of the Senior Credit Agreement,
the Senior Debt or the Senior Security or any part thereof, or by anything done,
suffered or permitted by the Senior Agent, or as a result of the method or terms of
payment under the Senior Debt or Senior Security or any assignment or other
transfer of all or any part of the Senior Debt or the Senior Security or any part
thereof;

(c) the Senior Agent shall not be bound to seek or exhaust any recourse against the
Obligors or any other person or against the property of the Obligors or any other
person or against any security, guarantee or indemnity before being entitled to the
benefit of the Subordinated Lenders's obligations hereunder and the Senior Agent
may enforce the various remedies available to it and may realize upon the Senior
Security or any part thereof in such order as the Senior Agent may determine
appropriate; and

(d) the Senior Agent shall be entitled to advance its own monies as it sees fit in order
to preserve or protect the property of the Obligors and all such sums advanced
shall constitute part of the Senior Debt and shall be secured by the Senior
Security.

7. Liquidation, Dissolution, Bankruptcy, etc.:

(a) In the event of distribution, division or application, partial or complete, voluntary
or involuntary, by operation of law or otherwise, of all or any part of the property
of the Obligors, or the proceeds thereof, to creditors in connection with the
bankruptcy, liquidation or winding-up of the Obligors or in connection with any
composition with creditors or scheme of arrangement to which the Obligors are
party, the Senior Agent shall be entitled to receive payment in full (including
interest accruing to the date of receipt of such payment at the applicable rate
whether or not allowed as a claim in any such proceeding) of the Senior Debt
before any of the Subordinated Lenders is entitled to receive any direct or indirect
payment or distribution of any cash or other property of the Obligors on account
of the Subordinated Debt, and the Senior Agent shall be entitled to receive
directly, for application in payment of such Senior Debt (to the extent necessary
to pay all Senior Debt in full after giving effect to any substantially concurrent
payment or distribution to the Senior Agent in respect of the Senior Debt), any
payment or distribution of any kind or character, whether in cash or other
property, which shall be payable or deliverable upon or with respect to the
Subordinated Debt.

(b) To the extent any payment of Senior Debt is declared to be a fraudulent
preference or otherwise preferential, set aside or required to be paid to a trustee,
receiver or other similar person under any bankruptcy, insolvency, receivership or
similar law, then if such payment is recoverable by, or paid over to, such trustee,
receiver or other person, the Senior Debt or part thereof originally intended to be
satisfied shall be deemed to be reinstated and outstanding as if such payment had
not occurred.
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(c) In order to enable the Senior Agent to enforce its rights hereunder in any of the
actions or proceedings described in this Section 7, upon the failure of any or all of
the Subordinated Lenders to make and present on a timely basis a proof of claim
against the Obligors on account of the Subordinated Debt or other motion or
pleading as may be expedient or proper to establish any of the Subordinated
Lenders' entitlement to payment of any Subordinated Debt, the Senior Agent is
hereby irrevocably authorized and empowered (until the Senior Debt has been
indefeasibly paid in full and the Senior Credit Agreement has been terminated), in
its discretion, to make and present for and on behalf of the applicable
Subordinated Lender such proofs of claims or other motions or pleadings and to
demand, receive and collect any and all dividends or other payments or
disbursements made thereon in whatever form the same may be paid or issued and
to apply the same on account of the Senior Debt.

(d) Each Subordinated Lender hereby covenants and agrees not to exercise any voting
right or other privilege that it may have from time to time in any of the actions or
proceedings described in this Section 7 in favour of any plan, proposal,
compromise, arrangement or similar transaction that would defeat:

(i) the right of the Senior Agent to receive payments and distributions
otherwise payable or deliverable upon or with respect to the Subordinated
Debt so long as any Senior Debt remains outstanding; or

(ii) the obligation of the Subordinated Lenders to receive, hold in trust, and
pay over to the Senior Agent certain payments and distributions as
contemplated by this Agreement.

8. Payments Received by the Subordinated Lenders: Except as otherwise provided for
herein, if, prior to the indefeasible payment in full of the Senior Debt and the termination of the
Senior Credit Agreement, any Subordinated Lender or any person on its behalf shall receive any
payment from or distribution of property of the Obligors or on account of the Subordinated Debt,
then such Subordinated Lender shall, and shall cause such other person to, receive and hold such
payment or distribution in trust for the benefit of the Senior Agent and promptly pay the same
over or deliver to the Senior Agent in precisely the form received by such Subordinated Lender
or such other person on its behalf (except for any necessary endorsement or assignment) and
such payment or distribution shall be applied by the Senior Agent to the repayment of the Senior
Debt or as it may otherwise determine.

9. No Release: This Agreement shall remain in full force and effect without regard to, and
the obligations of the Subordinated Lenders hereunder shall not be released or otherwise affected
or impaired by, any one or more of the following matters:

(a) any exercise or non-exercise by the Senior Agent of any right, remedy, power or
privilege in any of the Loan Documents;
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(b) any waiver, consent, extension, indulgence or other action, inaction or omission
by the Senior Agent under or in respect of this Agreement or any of the Loan
Documents;

(c) any default by the Obligors under, any limitation on the liability of the Obligors
or on the method or terms of payment under, or any irregularity or other defect in,
any of the Loan Documents, the Senior Debt or the Senior Security;

(d) the lack of authority or revocation thereof by any other party;

(e) the failure of the Senior Agent to file or enforce a claim of any kind;

(f) any defence based upon an election of remedies by the Senior Agent which
destroys or otherwise impairs the subrogation rights of any or all of the
Subordinated Lenders or the right of any or all of the Subordinated Lenders to
proceed against the Obligors for reimbursement, or both;

(g) any merger, consolidation or amalgamation of any Subordinated Lender or the
Obligors into or with any other person;

(h) any insolvency, bankruptcy, liquidation, reorganization, arrangement,
composition, winding-up, dissolution or similar proceeding involving or affecting
any Subordinated Lender or the Obligors;

(i) the creation, grant, execution, delivery, validity or enforceability of the Senior
Security and/or the Subordinated Security;

(j) the attachment or perfection of the liens and security interests under the Senior
Security and/or the Subordinated Security;

(k) the registration of the Senior Security and/or the Subordinated Security or the
filing of financing statements or other instruments and documents with respect
thereto;

(1) any notice to or demand upon the Obligors or to any other Person (or the failure to
give any notice or demand);

(m) any loan(s), advance or advances of money or money's worth made to the
Obligors; or

(n) delivery to the Obligors of any property subject to the Senior Security and/or the
Subordinated Security.

The Senior Security and the Subordinated Security shall be liens and security interests upon the
property of the Obligors in the same manner and to the same extent as if they had been executed,
delivered and registered for the purpose of perfecting the security represented thereby in the
order of the respective priorities as indicated in Section 2 hereof.
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10. Modification of Senior Debt, Senior Security and Senior Credit Agreement: The
Senior Agent, the Lender Group, the Bank Product Providers and their respective affiliates, as
applicable, may at any time and from time to time without the consent of or notice to the
Subordinated Lenders, without incurring liability to the Subordinated Lenders and without
impairing or releasing the obligations of the Subordinated Lenders under this Agreement, amend,
modify, supplement, extend, renew, restate or replace any of the terms of the Senior Debt, the
Senior Security, the Senior Credit Agreement or any other Loan Document.

1 1. Modification of Subordinated Debt, Subordinated Security and Subordinated
Promissory Notes: Until the Senior Debt has been indefeasibly paid in full and the Senior
Credit Agreement terminated, the Subordinated Lenders and the Obligors shall not amend,
modify, supplement, extend, renew, restate or replace any of the terms of the Subordinated Debt,
the Subordinated Security, the Subordinated GSA, the Subordinated Promissory Notes or any
agreement or instrument with respect to the Subordinated Debt without the prior written consent
of the Senior Agent, acting reasonably.

12. Further Assurances: The parties hereto shall forthwith, and from time to time, execute
and do all deeds, documents and things which may be necessary or advisable, in the reasonable
opinion of the Senior Agent, to give full effect to this Agreement and the rights and remedies of
the Senior Agent hereunder, in accordance with the intent of this Agreement.

13. Successors and Assigns:

(a) This Agreement is binding upon the parties hereto and their respective successors
and assigns and shall enure to the benefit of the parties hereto and their respective
successors and assigns.

(b) The Subordinated Lenders shall not be entitled to sell, assign or transfer all or any
part of its rights and obligations under this Agreement or in respect of the
Subordinated Debt, the Subordinated Security or the Subordinated Promissory
Notes unless, prior to entering into such sale, assignment or transfer, the proposed
assignee or transferee, as applicable, enters into a written agreement with the
Senior Agent pursuant to which the proposed assignee or transferee, as applicable,
agrees to be bound by the terms hereof in effect as of the date of such sale,
assignment or transfer and, if reasonably required by the Senior Agent, the
Subordinated Lenders delivers to the Senior Agent a favourable opinion of
counsel to the proposed assignee or transferee, as applicable, confirming the
enforceability of such agreement against such proposed assignee or transferee, as
applicable, in form and content satisfactory to the Senior Agent, acting
reasonably.

14. Governing Law: This Agreement shall be governed by the laws of the Province of
Alberta and the federal laws of Canada applicable therein.

15. Attornment: The parties hereto irrevocably consent and submit to the non-exclusive
jurisdiction of the courts of the Province of Alberta and waive any objection based on venue or
forum non conveniens with respect to any action instituted therein arising under this Agreement
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and agree that any dispute with respect to any such matters shall be heard only in the courts
described above (except that the Senior Agent shall have the right to bring any action or
proceeding against the Obligors or their property in the courts of any other jurisdiction which the
Senior Agent deems necessary or appropriate in order to realize on the collateral or to otherwise
enforce its rights against the Obligors or their property).

16. Acknowledgement: The Obligors hereby acknowledge receipt of a copy of this
Agreement and agree with the Senior Agent and the Subordinated Lenders to give effect to all of
the provisions of this Agreement.

17. Termination: This Agreement shall terminate upon the indefeasible payment in full of
the Senior Debt and the termination of the Senior Credit Agreement.

18. Counterparts: This Agreement may be executed in one or more counterparts, by
original, emailed (PDF) or facsimile signature, each of which when so executed shall be deemed
to be an original and such counterparts together shall constitute one and the same Agreement.

19. Notice: Any notice or other communication to be given hereunder shall be in writing and
shall be given by prepaid first-class mail, by facsimile or by hand-delivery to the address of the
applicable party beside its name below or such other address that a party may advise all the other
parties hereto in accordance with this Section.

[Signature pages follow.]
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IN WITNESS WHEREOF the parties hereto have executed this Agreement as
of the date first written above,

WELLS FARGO CAPITAL FINANCE
CORPORATION CANADA, as Senior
Agent

By:  7‘—
Name;
Title:

By:
Name;
Title:

TREVOR TYSICK
VICE PRESIDENT

WELLS FARGO CAPITAL FINANCE
CORPORATION CANADA 

Address:
40 King Street West
Suite 2500.
Toronto, Ontario MSH 3Y2
Attention: Trevor Tysiok
Fax: (866) 533-7574

Signature Page to the Subordination Agreement



HADEN'S HAULING LTD., as
Subordinated Lender

By:
Name: Richard Wells
Title: President

Address:
14, 713033 Range Road 51
County of Grande Prairie No, 1, AB T8X 4A4
Attention: Richard Wells

Signature Page to the Subordination Agreement



2140303 ALBERTA LTD., as Subordinated
Lender

By:
Name: Smith Wet
Title: President

Address:
722003 Range Road 50
County of Grande Prairie No. 1, AB T8X
Attention: Smith Wells

Signature Page to the Subordination Agreement



ENTREC CORPORATION, as Parent

By:
Name: JasorVandenberg
Title: Chief Financial Officer

Address:
28712 — 114 Avenue
Acheson, Alberta T7X 6E6

Attention: Chief Financial Officer
Fax: 780 962-1722

Signature Page to the Subordination Agreement



ENT OILFIELD GROUP LTD., as Obligor

By:
Name: Jason Aria enberg
Title: Chi' Financial Officer

Address:
28712 114 Avenue
Acheson, Alberta T7X 6E6

Attention: Chief Financial Officer
Fax: 780 962-1722

Signature Page to the Subordination Agreement



CAPSTAN HAULING LTD., as Obligor

By:
Name:
Title: ChieSinancial Officer

Jason Vat lenberg

Address:
28712 — 114 Avenue
Acheson, Alberta T7X 6E6

Attention: Chief Financial Officer
Fax: 780 962-1722

sigmg. rag, to the Subordination Agreement



ENTREC SERVICES LTD., as Obligor

By:
Name: Jason ndenIerg
Title: Chie Financial Officer

Address:
28712 — 114 Avenue
Acheson, Alberta T7X 6E6

Attention: Chief Financial Officer
Fax: 780 962-1722

Signature Page to the Subordination Agreement



ENTREC LIFT SERVICES INC., as
Obligor

By:
Name: Jason Vanclenberg
Title: Chief Financial Officer

Address:
28712 — 114 Avenue
Acheson, Alberta T7X 6E6

Attention: Chief Financial Officer
Fax: 780 962-1722

S7p;~ianirePn~7c to the Sirl)ordination Ay,Teein cot



ENTREC ALBERTA LTD., as Obligor

By:
Name: Jason Vdndenberg
Title: Chief Financial Officer

Address:
28712 — 114 Avenue
Acheson, Alberta T7X 6E6

Attention: Chief Financial Officer
Fax: 780 962-1722

.S7pulture Poge to (lie ,Subordination Agreement



ENTREC ENGINEERING LTD., as
Obligor

By:
Name JasonNandenbcrg
Title: Clfilef Financial Officer

Address:
28712 114 Avenue
Acheson, Alberta 177X 6116
Attention: (lief firKincial Officer
Fax: 780 962-1722

r,,g, to the 4Suborditiation Agreement



ENTREC CRANES & HEAVY HAUL
(WESTERN) LTD., as Obligor

By:
Name: Jason: andenberg
Title: Cld‘f Financial Officer

Address:
28712 114 Avenue
Acheson, Alberta T7X 6E6

Attention: Chief Financial Officer
Fax: 780 962-1722

Signalure Page to the Subordination Agreement



ENTREC CRANES & HEAVY HAUL
INC., as Obligor

By:
Name: Jaso andenberg
Title: Chief Financial Officer

Address:
28712 — 114 Avenue
Acheson, Alberta T7X 6E6

Attention: Chief Financial Officer
Fax: 780 962-1722

SIgnalitre Paga to the Subordination Agreement



SCHEDULE A

Subordinated Promissory Notes

See attached.
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Vendor Take Back

Promissory Note

This Promissory Note ("Promissory Note") is made as of OCTOBER 1, 2018 by and between
HADEN'S HAULING LTD. (including his successors and permitted assigns, the "Lender") and ENT
OILFIELD GROUP LTD. (including its successors and permitted assigns, the "Borrower").

WHEREAS, reference is made to the Share Purchase Agreement dated as of SEPTEMBER
7, 2018 (as amended, amended and restated, renewed, extended, supplemented, replaced or
otherwise modified from time to time, the "Purchase Agreement") by and among Smith Wells,
Richard Wells, Haden's Hauling Ltd., 2140303 Alberta Ltd., the Borrower and ENTREC Corporation,
under which the Borrower has agreed to purchase and the Lender has agreed to sell all the issued
and outstanding shares owned by the Lender of CAPSTAN HAULING LTD.;

AND WHEREAS, under the Purchase Agreement, the Borrower has agreed to issue in
favour of the Lender a promissory note in the principal amount of $1,500,000 representing the
deferred portion of the purchase price payable to the Lender under the Purchase Agreement;

AND WHEREAS, all of the Borrower's obligations to the Lender under this Promissory Note
are secured by security interests in certain equipment of the Borrower pursuant to a Specific
Security Agreement made as of OCTOBER 1, 2018 by and between the Lender and the Borrower
(as amended, amended and restated, renewed, extended, supplemented, replaced or otherwise
modified from time to time, the "Specific Security Agreement");

NOW, THEREFORE, in consideration of the mutual covenants, terms and conditions set
forth herein, and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties agree as follows:

1. Promise to Pay. Subject to the terms and conditions hereof, the Borrower hereby
acknowledges itself indebted to the Lender and promises to pay to the order of the Lender the
principal amount of ONE MILLION FIVE HUNDRED THOUSAND DOLLARS ($1,500,000) (the
"Principal Amount") in lawful money of Canada.

2. Interest. The outstanding Principal Amount shall bear interest at the rate of FIVE per cent
(5%) per annum, calculated daily and payable semi-annually in arrears on the last Business Day of
SEPTEMBER and MARCH commencing on MARCH 31, 2019 until the Maturity Date (defined
below) both before and after default, maturity and judgment. Interest shall accrue daily and be
calculated on the basis of a year of 365 or 366 days, as the case may be, and the actual number of
days elapsed. Any payment which becomes due on a day which is not a Business Day shall be paid
on the next following Business Day and such extension shall be taken into account for the
calculation of interest and overdue interest. If any amount of principal or interest payable hereunder
is not paid when due (without regard to any applicable grace periods), whether at stated maturity, by
acceleration or otherwise, such overdue amount shall bear interest at the default rate of FIFTEEN
percent (15%) per annum from the date of such non-payment until such amount is paid in full.

3. Method of Payment. Principal and interest due hereunder shall be paid to the Lender in
lawful money of Canada in immediately available funds by wire transfer, by certified cheque or bank
draft, or as otherwise directed by the Lender.

4. Term and Repayment. The term of this Promissory Note shall commence on the date of this
Promissory Note and shall continue up to and including the FIFTH (5th) anniversary of the date of
this Promissory Note (the "Maturity Date"). The Borrower shall permanently repay any portion of
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the unpaid balance of the Principal Amount outstanding, and all accrued interest, fees, and other
amounts then unpaid, in full on the Maturity Date.

5. Prepayment. The Borrower may at any time, and from time to time, prepay all or any portion
of the unpaid balance of the Principal Amount outstanding, together with interest accrued but unpaid
thereon, without bonus or penalty.

6. Conclusive Evidence of Indebtedness. The recording by the Borrower in its accounts of the
Principal Amount owing, accrued interest and repayments shall, in the absence of manifest
mathematical error, be prima facie evidence of the same; provided that the failure of the Borrower to
record the same shall not affect the obligation of the Borrower to pay such amounts to the Lender.

7. Security. As security for the obligations of the Borrower owing under this Promissory Note,
the Borrower has executed and delivered the Specific Security Agreement in favour of the Lender.

8. Events of Default. The outstanding Principal Amount and all accrued interest and other
costs, expenses, and charges thereon shall immediately become due and payable by written notice
or demand from the Lender to the Debtor upon the occurrence of any of the following events of
default (each, an "Event of Default"):

(a) If the Borrower fails to pay the Principal Amount on the Maturity Date.

(b) If the Borrower fails to pay any other amounts when due and payable hereunder and
such failure continues for THIRTY (30) days after written notice to the Borrower.

(c) If the Borrower fails to observe or perform any covenant of this Promissory Note or
any security given by the Borrower to the Lender for its obligations hereunder and such
failure continues for THIRTY (30) days after written notice to the Borrower.

(d) If the Borrower fails to pay any portion of the Holdback Funds, including any interest
earned thereon, when due and payable under the Purchase Agreement and such failure
continues for THIRTY (30) days after written notice to the Borrower.".

(e) If the Borrower ceases to carry on business.

(f) If the Borrower commences any application, proceeding or other action under any
laws relating to bankruptcy, insolvency, reorganization, winding-up, dissolution or other
analogous laws, seeking to have an order for relief entered with respect to it, or seeking to
adjudicate it as bankrupt or insolvent, or seeking reorganization, arrangement, proposal,
adjustment, winding-up, liquidation, dissolution, composition or other relief with respect to it
or its debts, including, without limitation, that the Borrower files a proposal or a notice of
intention to make a proposal under the Bankruptcy and Insolvency Act (Canada) or a plan of
arrangement under the Companies' Creditors Arrangement Act (Canada) or if the Borrower
makes a general assignment for the benefit of its creditors.

(g) If there is commenced against the Borrower any application, proceeding or other
action of a nature referred to in subsection (e) directly above which results in the entry of an
order for any such relief which has not been vacated, dismissed, stayed or bonded pending
appeal within THIRTY (30) days from the entry thereof.

(h) If a receiver, interim receiver, receiver and manager, trustee, custodian, conservator
or other similar official is appointed over all or any part of the assets of the Borrower which
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has not been vacated, dismissed, stayed or bonded pending appeal within THIRTY (30) days
from the entry thereof.

(i) If there is commenced against the Borrower any application, proceeding or other
action seeking issuance of a writ of seizure and sale, execution, garnishment, or similar
process against all or any part of its assets which results in the entry of an order for any such
relief which has not been vacated, discharged, stayed or bonded pending appeal within
THIRTY (30) days from the entry thereof.

9. Waiver. The Borrower hereby waives presentment, protest, notice of protest, notice of non-
payment, notice of dishonour and any and all other notices or demands relative to this Promissory
Note.

10. Assignment. Neither the Borrower nor the Lender shall in any manner whatsoever assign
this Promissory Note or an obligations or benefits hereunder, in whole or in part, without the prior
written consent of the other party.

1 1. Amendments. This Promissory Note may only be amended, amended and restated or
otherwise modified by an agreement in writing signed by the Lender and the Borrower.

12. Waiver. No waiver by the Lender of any of the provisions hereof is effective unless explicitly
set forth in writing and signed by the Lender. No waiver by the Lender will operate or be construed
as a waiver in respect of any failure, breach or default not expressly identified by such written
waiver, whether of a similar or different character, and whether occurring before or after that waiver.
No failure to exercise, or delay in exercising, any right, remedy, power or privilege arising from this
Promissory Note will operate or be construed as a waiver thereof; nor will any single or partial
exercise of any right, remedy, power or privilege hereunder preclude any other or further exercise
thereof or the exercise of any other right, remedy, power or privilege.

1 3. Successors and Assigns. This Promissory Note is binding upon the Borrower and its
successors and permitted assigns and shall enure to the benefit of the Lender and its permitted
successors and permitted assigns.

14. Notices. All notices and other communications provided for hereunder shall be in writing and
be delivered by the method and to the addressees noted in the Purchase Agreement.

15. Further Assurances. The Borrower shall execute and deliver such additional documents,
i nstruments, conveyances and assurances and take such further actions as may be reasonably
required to carry out the provisions hereof and give effect to the transactions contemplated hereby.

16. Severability. If any term or provision of this Promissory Note is invalid, illegal or
unenforceable in any jurisdiction, such invalidity, illegality or unenforceability will not affect any other
term or provision of this Promissory Note or invalidate or render unenforceable such term or
provision in any other jurisdiction.

17. Business Day. All references in this Promissory Note to "Business Day" means a day of the
week other than a Saturday, Sunday or any other day which is a statutory holiday in the Province of
Alberta.

18. Defined Terms. All capitalized terms used herein and not otherwise defined shall have the
meanings ascribed to them in the Purchase Agreement.

S2196477 -VI 3



DocuSign Envelope ID: F41CA86B-9F10-463F-8FD2-52162A15BFE7

19. Governing Law. All matters arising out of or relating to this Promissory Note are governed by
and construed in accordance with the laws of the Province of Alberta, and the federal laws of
Canada applicable in that Province without giving effect to any choice or conflict of law provision or
rule (whether of the Province of Alberta or any other jurisdiction).

IN WITNESS WHEREOF, the undersigned has executed this Promissory Note as of the date first
above written.

Accepted and agreed to by the Lender as of the
same date:

HADEN'S HAULING LTD.

By 
Name: Richard Wells
Title: President

4

ENT OILFIELD GROUP LTD
DocuSig ned by:

,ct,SOtA. ValAjt)Ai7t,r0
By  grc6R,279,A op 

Name: Jason Vandenberg

Title: Chief Financial Officer



19. Governing Law. All matters arising out of or relating to this Promissory Note are governed by
and construed in accordance with the laws of the Province of Alberta, and the federal laws of
Canada applicable in that Province without giving effect to any choice or conflict of law provision or
rule (whether of the Province of Alberta or any other jurisdiction).

I N WITNESS WHEREOF, the undersigned has executed this Promissory Note as of the date first
above written.

Accepted and agreed to by the Lender as of the
same date:

HADEN'S HAULING LTD.

By z„,e_r4aP a,6, 
Name: Richard Wells
Title: President

4

ENT OILFIELD GROUP LTD

By 

Name: Jason Vandenberg

Title: Chief Financial Officer



Vendor Take Back

Promissory Note

This Promissory Note ("Promissory Note") is made as of OCTOBER 1, 2018 by and between
2140303 ALBERTA LTD. (including his successors and permitted assigns, the "Lender") and ENT
OILFIELD GROUP LTD. (including its successors and permitted assigns, the "Borrower").

WHEREAS, reference is made to the Share Purchase Agreement dated as of SEPTEMBER
7, 2018 (as amended, amended and restated, renewed, extended, supplemented, replaced or
otherwise modified from time to time, the "Purchase Agreement") by and among Smith Wells,
Richard Wells, Haden's Hauling Ltd., 2140303 Alberta Ltd., the Borrower and ENTREC Corporation,
under which the Borrower has agreed to purchase and the Lender has agreed to sell all the issued
and outstanding shares owned by the Lender of CAPSTAN HAULING LTD.;

AND WHEREAS, under the Purchase Agreement, the Borrower has agreed to issue in
favour of the Lender a promissory note in the principal amount of $1,500,000 representing the
deferred portion of the purchase price payable to the Lender under the Purchase Agreement;

AND WHEREAS, all of the Borrower's obligations to the Lender under this Promissory Note
are secured by security interests in certain equipment of the Borrower pursuant to a Specific
Security Agreement made as of OCTOBER 1, 2018 by and between the Lender and the Borrower
(as amended, amended and restated, renewed, extended, supplemented, replaced or otherwise
modified from time to time, the "Specific Security Agreement") ;

NOW, THEREFORE, in consideration of the mutual covenants, terms and conditions set
forth herein, and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties agree as follows:

1. Promise to Pay. Subject to the terms and conditions hereof, the Borrower hereby
acknowledges itself indebted to the Lender and promises to pay to the order of the Lender the
principal amount of ONE MILLION FIVE HUNDRED THOUSAND DOLLARS ($1,500,000) (the
"Principal Amount") in lawful money of Canada.

2. Interest. The outstanding Principal Amount shall bear interest at the rate of FIVE per cent
(5%) per annum, calculated daily and payable semi-annually in arrears on the last Business Day of
SEPTEMBER and MARCH commencing on MARCH 31, 2019 until the Maturity Date (defined
below) both before and after default, maturity and judgment. Interest shall accrue daily and be
calculated on the basis of a year of 365 or 366 days, as the case may be, and the actual number of
days elapsed. Any payment which becomes due on a day which is not a Business Day shall be paid
on the next following Business Day and such extension shall be taken into account for the
calculation of interest and overdue interest. If any amount of principal or interest payable hereunder
is not paid when due (without regard to any applicable grace periods), whether at stated maturity, by
acceleration or otherwise, such overdue amount shall bear interest at the default rate of FIFTEEN
percent (15%) per annum from the date of such non-payment until such amount is paid in full.

3. Method of Payment. Principal and interest due hereunder shall be paid to the Lender in
lawful money of Canada in immediately available funds by wire transfer, by certified cheque or bank
draft, or as otherwise directed by the Lender.

4. Term and Repayment. The term of this Promissory Note shall commence on the date of this
Promissory Note and shall continue up to and including the FIFTH (5th) anniversary of the date of
this Promissory Note (the "Maturity Date"). The Borrower shall permanently repay any portion of
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the unpaid balance of the Principal Amount outstanding, and all accrued interest, fees, and other
amounts then unpaid, in full on the Maturity Date.

5. Prepayment, The Borrower may at any time, and from time to time, prepay all or any portion
of the unpaid balance of the Principal Amount outstanding, together with interest accrued but unpaid
thereon, without bonus or penalty.

6, Conclusive Evidence of Indebtedness. The recording by the Borrower in its accounts of the
Principal Amount owing, accrued interest and repayments shall, in the absence of manifest
mathematical error, be prima facie evidence of the same; provided that the failure of the Borrower to
record the same shall not affect the obligation of the Borrower to pay such amounts to the Lender.

7, Security. As security for the obligations of the Borrower owing under this Promissory Note,
the Borrower has executed and delivered the Specific Security Agreement in favour of the Lender.

8. Events of Default. The outstanding Principal Amount and all accrued interest and other
costs, expenses, and charges thereon shall immediately become due and payable by written notice
or demand from the Lender to the Debtor upon the occurrence of any of the following events of
default (each, an "Event of Default"):

(a) If the Borrower fails to pay the Principal Amount on the Maturity Date.

(b) If the Borrower fails to pay any other amounts when due and payable hereunder and
such failure continues for THIRTY (30) days after written notice to the Borrower.

(c) If the Borrower fails to observe or perform any covenant of this Promissory Note or
any security given by the Borrower to the Lender for its obligations hereunder and such
failure continues for THIRTY (30) days after written notice to the Borrower.

(d) If the Borrower fails to pay any portion of the Holdback Funds, including any interest
earned thereon, when due and payable under the Purchase Agreement and such failure
continues for THIRTY (30) days after written notice to the Borrower.".

(e) If the Borrower ceases to carry on business.

(f) If the Borrower commences any application, proceeding or other action under any
laws relating to bankruptcy, insolvency, reorganization, winding-up, dissolution or other
analogous laws, seeking to have an order for relief entered with respect to it, or seeking to
adjudicate it as bankrupt or insolvent, or seeking reorganization, arrangement, proposal,
adjustment, winding-up, liquidation, dissolution, composition or other relief with respect to it
or its debts, including, without limitation, that the Borrower files a proposal or a notice of
intention to make a proposal under the Bankruptcy and Insolvency Act (Canada) or a plan of
arrangement under the Companies' Creditors Arrangement Act (Canada) or if the Borrower
makes a general assignment for the benefit of its creditors,

(g) If there is commenced against the Borrower any application, proceeding or other
action of a nature referred to in subsection (e) directly above which results in the entry of an
order for any such relief which has not been vacated, dismissed, stayed or bonded pending
appeal within THIRTY (30) days from the entry thereof.

(h) If a receiver, interim receiver, receiver and manager, trustee, custodian, conservator
or other similar official is appointed over all or any part of the assets of the Borrower which
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has not been vacated, dismissed, stayed or bonded pending appeal within THIRTY (30) days
from the entry thereof.

(i) If there is commenced against the Borrower any application, proceeding or other
action seeking issuance of a writ of seizure and sale, execution, garnishment, or similar
process against all or any part of its assets which results in the entry of an order for any such
relief which has not been vacated, discharged, stayed or bonded pending appeal within
THIRTY (30) days from the entry thereof.

9. Waiver. The Borrower hereby waives presentment, protest, notice of protest, notice of non-
payment, notice of dishonour and any and all other notices or demands relative to this Promissory
Note.

10. Assignment. Neither the Borrower nor the Lender shall in any manner whatsoever assign
this Promissory Note or an obligations or benefits hereunder, in whole or in part, without the prior
written consent of the other party.

1 1. Amendments. This Promissory Note may only be amended, amended and restated or
otherwise modified by an agreement in writing signed by the Lender and the Borrower.

12. Waiver. No waiver by the Lender of any of the provisions hereof is effective unless explicitly
set forth in writing and signed by the Lender. No waiver by the Lender will operate or be construed
as a waiver in respect of any failure, breach or default not expressly identified by such written
waiver, whether of a similar or different character, and whether occurring before or after that waiver.
No failure to exercise, or delay in exercising, any right, remedy, power or privilege arising from this
Promissory Note will operate or be construed as a waiver thereof; nor will any single or partial
exercise of any right, remedy, power or privilege hereunder preclude any other or further exercise
thereof or the exercise of any other right, remedy, power or privilege.

13. Successors and Assigns. This Promissory Note is binding upon the Borrower and its
successors and permitted assigns and shall enure to the benefit of the Lender and its permitted
successors and permitted assigns.

14. Notices. All notices and other communications provided for hereunder shall be in writing and
be delivered by the method and to the addressees noted in the Purchase Agreement.

15. Further Assurances, The Borrower shall execute and deliver such additional documents,
i nstruments, conveyances and assurances and take such further actions as may be reasonably
required to carry out the provisions hereof and give effect to the transactions contemplated hereby.

16. Severability. If any term or provision of this Promissory Note is invalid, illegal or
unenforceable in any jurisdiction, such invalidity, illegality or unenforceability will not affect any other
term or provision of this Promissory Note or invalidate or render unenforceable such term or
provision in any other jurisdiction.

17. Business Day, All references in this Promissory Note to "Business Day" means a day of the
week other than a Saturday, Sunday or any other day which is a statutory holiday in the Province of
Alberta.

18. Defined Terms. All capitalized terms used herein and not otherwise defined shall have the
meanings ascribed to them in the Purchase Agreement.
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19. Governing Law. All matters arising out of or relating to this Promissory Note are governed by
and construed in accordance with the laws of the Province of Alberta, and the federal laws of
Canada applicable in that Province without giving effect to any choice or conflict of law provision or
rule (whether of the Province of Alberta or any other jurisdiction).

I N WITNESS WHEREOF, the undersigned has executed this Promissory Note as of the date first
above written.

Accepted and agreed to by the Lender as of the
same date:

2140303 ALBERTA LTD.

By 
Name: Smith Wells
Title: President

4

ENT OILFIELD GROUP LTD

I ,)a,s
olocuSIgned by:

atA, VottA,k-tacl
By 

Name: Jason Vandenberg

Title: Chief Financial Officer



19. Governing Law All matters arising out of or relating to this Promissory Note are governed by
and construed in accordance with the laws of the Province of Alberta, and the federal laws of
Canada applicable in that Province without giving effect to any choice or conflict of law provision or
rule (whether of the Province of Alberta or any other jurisdiction).

IN WITNESS WHEREOF, the undersigned has executed this Promissory Note as of the date first
above written.

Accepted and agreed to by the Lender as of the
same date:

2140303 ALBERTA LTD.

By
Name: Smit i Wells
Title: President

4

ENT OILFIELD GROUP LTD

By 

Name: Jason Vandenberg

Title: Chief Financial Officer
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