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IN THE UNITED STATESBANKRUPTCY COURT
FOR THE DISTRICT OF COLORADO

Inre: )
) Chapter 15
POSEIDON CONCEPTS CORP., ) Case No. 13-15893 HRT
)
Debtor in foreign proceeding. ) (Jointly Administered)

MOTION FOR AUTHORITY TOALLOW THE PC DEBTORSAND THE MONITOR
TO MAKE INTERIM DISTRIBUTION TO THE LENDING SYNDICATE

PricewaterhouseCoopers Inc. (the “Monitor”), as the court-appointed monitor and
authorized foreign representative of Poseidon Concepts Corp., Poseidon Concepts Ltd., Poseidon
Concepts Limited Partnership, and Poseidon Concepts Inc. (collectively referred to as the “PC
Debtors’) in the proceeding pending in the Court of Queen’s Bench of Alberta, Canada (the
“Canadian Proceeding” or the “Canadian Court”) under the Companies’ Creditors Arrangement
Act (the “CCAA”), by and through its undersigned counsel, Rothgerber Johnson & Lyons LLP,
hereby files its Motion for Authority to Allow the PC Debtors and the Monitor to Make Interim
Distribution to the Lending Syndicate (the “Motion”). In support of the Motion, the Monitor
states as follows:

BACKGROUND

1. The PC Debtors initiated a proceeding under the CCAA on April 9, 2013. On
April 9, 2013, the Canadian Court issued its CCAA Order.

2. On April 12, 2013, the Monitor filed four Chapter 15 petitions on behalf of the PC
Debtors (collectively, the “Petitions’). On the same date, the Monitor filed its Motion for Order
Directing Joint Administration of the Debtors Cases (Docket No. 8). On April 15, 2013, the
Court entered its Order Directing Joint Administration of the PC Debtors Chapter 15 Cases
(Docket No. 12).

3. In conjunction with the Petitions, the Monitor, as the foreign representative in
each case, aso filed Petitions for Recognition as Foreign Main Proceeding Pursuant to
Sections 1515 and 1517 of the Bankruptcy Code and Related Relief (Docket No. 3) (the
“Petitions for Recognition”). On May 15, 2013, the Court entered its Order Granting
Recognition as a Foreign Main Proceeding and Related Relief (Docket No. 60).

4, On April 22, 2013, the Monitor filed its Omnibus Motion for Order
(A) Authorizing the Sale of Assets Free and Clear of Liens, Clams and Interests,
(B) Authorizing the Debtor to Employ Ernst & Young Orenda Corporate Finance Inc. as
Financial Advisor; and (C) Approving Procedures for Sale of Assets (Docket No. 22) (the “Sale
Procedures Motion”). Thereafter, on May 10, 2013, the Court entered its Order approving the
Sale Procedures Motion (Docket No. 55).
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5. On May 31, 2013, the Monitor filed its Motion for Order Approving Sale of
Assets Free and Clear of Liens, Claims and Interests (Docket No. 83) (the “Sale Motion”). As
specified in the Sale Motion, the party designated as having submitted the highest and best bid
and therefore the successful bidder was Rockwater Energy Solutions, Inc. (“Rockwater”)

6. On June 19, 2013, the Court entered its Amended Order Authorizing the Sale of
the Purchased Assets Free and Clear of All Liens, Claims and Interests, approving the sale to
Rockwater (Docket No. 119). The sae of the PC Debtors assets to Rockwater closed on
June 24, 2013.

A. Interim Distribution From the Sale Proceeds

7. On June 25, 2013, in the Canadian Proceeding, the Monitor filed his Eighth
Report to the Court Submitted by PricewaterhouseCoopers Inc., in its capacity as Monitor, dated
June 20, 2013 (the “Eighth Report”), a copy of which is attached hereto as Exhibit A. The
Eighth Report was filed in conjunction with the Monitor's Application Approving Interim
Distribution and Payment of Lending Syndicate Fees (the “Interim Distribution Application”), a
copy of which is attached hereto as Exhibit B.

8. Pursuant to the Interim Distribution Application, the Monitor sought to make an
interim distribution to certain prepetition lenders, including The Toronto-Dominion Bank, as
lead lender, along with the participating bank lenders, HSBC Bank Canada, National Bank of
Canada and the Bank of Nova Scotia (collectively, the “Lending Syndicate”). In support of the
Interim Distribution Application and as set forth in the Eighth Report, the Monitor represented
the following to the Canadian Couirt:

@ As a result of certain adjustments made pursuant to the Asset Purchase
Agreement,’ the net amount received by the PC Debtors from the sale of their assets to
Rockwater is approximately $47,253,000 (the “ Sale Proceeds”).

(b) From the Sale Proceeds, the Monitor intends to hold back and reserve for
the following potential claims:

() On the basis of the PC Debtors books and records, the Monitor
estimates that approximately $2.4 million of prepetition debts of Poseidon
Concepts, Inc. (the U.S. entity) may be subject to claimed liens. The Monitor has
reserved 150% of the potential lienable amounts;

(i)  On the basis of the PC Debtor’s books and records, approximately
$1.9 million may be owed to various suppliers in the United States who may
potentially claim possessory liens for prepetition debts. The Monitor has reserved
150% of the potentia lienable amount;

! See Sale Procedures Order and Sale Motion at Docket Nos. 22 and 83, respectively.
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(iii)  The Monitor estimates that the transaction fee owed to Ernst &
Y oung Orenda Corporate Finance Inc. will range between $1.2 and $1.35 million.
The Monitor has reserved $1.35 million for the transaction fee; and

(iv)  The Canadian Court has approved the payment of key employee
retention plans to designated personnel. The Monitor estimates the obligation of
the PC Debtors for these amounts to be approximately $2.35 million, which
amount has been reserved.

0. Based on the foregoing, the Monitor has calculated that $27,403,000 is available
from the Rockwater Sale Proceeds for an interim distribution to the Lending Syndicate.

B. Interim Distribution from the Net Cash Operating Proceeds

10. In addition to the Sale Proceeds, the Monitor has also determined that an interim
distribution to the Lending Syndicate is appropriate from the net cash balance operating funds on
hand in the approximate amount $14.35 million (the “Net Cash Operating Proceeds’). In
determining the interim distribution to the Lending Syndicate from the Net Cash Operating
Proceeds, the Monitor has calculated the following amounts that are to be reserved for purposes
of paying ongoing obligations of the PC Debtors, as follows:

€) Repayment of interim financing - $2,873,000

(b) Employee retention payments and AR collection payments - $700,000
() Post-filing accounts payable - $1,000,000

(d) Operating costs, professional fees and general provisions - $3.7 million
()  Administration charge - $1,000,000

(f) Directors' charge - $1,000,000

(9) Available for interim distribution - $4,081,000

11. Based on the foregoing, the Monitor is prepared to make an interim distribution
from the Net Cash Operating Proceeds in the amount of $4,000,000.

C. Canadian Court’s Authorization and Approval of the Interim Distribution
Application

12. On July 3, 2013, the Canadian Court, after a hearing, entered an Order approving
an interim distribution to the Lending Syndicate (the “Distribution Order”), a copy of which is
attached hereto as Exhibit C. The Distribution Order, in relevant part, provides the following::

a The [Lending Syndicates] Security is valid according to its terms and duly
registered such that it has a first priority charge over the assets of the Applicants,
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subject to other charges or claims which rank in priority to duly registered first in
time lender's security over personal property in Canada or in the United States.

b. [The Debtors] shall distribute to the Lending Syndicate the sum of
$4,000,000.

C. The Monitor shall distribute to the Lending Syndicate the sum of
$27,403,000, provided that the Monitor withholds the amounts set out in
paragraph 7.2 of its Eighth Report to satisfy the potential claims listed in such
paragraph 7.2 (the "Priority Claims"), which amounts may be reduced as such
clamsare paid.

d. The Monitor has made appropriate provision for the Priority Claims, both
in Canada and the United States.

Distribution Order, p. 2.

RELIEF REQUESTED

13. By and through this Motion, the Monitor seeks recognition of the Canadian
Court’s Distribution Order authorizing an interim distribution in the amount of $31,403,000
million to the Lending Syndicate. The Distribution Order approves the payment of $27,403,000
from the Rockwater Sale Proceeds and $4 million from the Net Cash Operating Proceeds, for a
total interim distribution of $31,403,000 (the “Interim Distribution”). According to the
Monitor’s calculations, the PC Debtors will retain approximately $16 million of the Rockwater
Sale Proceeds and approximately $10 million of Net Cash Operating Proceeds in order to resolve
any claimed lien interests and for operating costs. Accordingly, the Monitor requests this
Court’s grant of comity and cooperation in the form of its recognition of the Distribution Order
issued by the Canadian Court in the Canadian Proceeding which authorizes the Interim
Distribution.

BASISFOR RELIEF REQUESTED
14.  Section 1509(b) of the Bankruptcy Code provides that:

If the Court grants recognition under Section 1517, and subject to any limitations
that the court may impose consistent with the policy of this chapter —

(2) the foreign representative may apply directly to a court in the United States
for appropriate relief in that court; and

(3) acourt in the United States shall grant comity or cooperation to the foreign
representative.

11 U.S.C. 8§ 1509(b)(2)-(b)(3) (emphasis added). Here, the Monitor has been designated as the
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foreign representative for the PC Debtors. Therefore, the Monitor seeks comity and cooperation
in the form of recognition of the Distribution Order.

15.  While the language set forth in Section 1509(b)(3) is mandatory, it is subject to
any limitations the Court may impose consistent with the policy of Chapter 15. However, the
public policy exception should be “narrowly interpreted” and is restricted to “the most
fundamental policies of the United States.” In re Ephedra Prod. Liab. Litig., 349 B.R. 333, 336
(S.D.N.Y. 2006).

16. In considering whether to grant relief, it is not necessary that the result achieved
in aforeign bankruptcy proceeding be identical to that which would be had in the United States.
It is sufficient if the result is “comparable.” In re Schimmelpemninck, 183 F.3d 147, 364 (5th
Cir. 1999); Overseas Inns SA.P.A. v. United Sates, 911 F.2d 1146, 1148 (5th Cir. 1990). The
framework for analyzing requests for comity or assistance in Chapter 15 proceedings was
analyzed by the Fifth Circuit in In the Matter of Vitro SA.B. de C.V., 701 F.3d 1031, 1056 (5th
Cir. 2012), asfollows:

First, because Section 1521 lists specific forms of relief, a court should initially
consider whether the relief requested falls under one of these explicit provisions.
Other courts have held that, where the requested relief is explicitly provided for
under Section 1521, it is necessary to consider Section 1507. Second, if Section
1521(a)(1)-(7) & (b) does not list the requested relief, a court should decide
whether it can be considered “appropriate relief” under Section 1521(a). Thisin
turn requires consideration of whether such relief has previously been provided
under Section 304. Third, only if the requested relief appears to go beyond the
relief previously available under Section 304 or currently provided for under
United States law, should a court consider Section 1507. This approach
recognizes that relief under Section 1507 “is in nature more extraordinary” than
that provided under Section 1521, as a result of which “the test for granting the
relief is more rigorous.” It also acknowledges that, while Section 1507’ s broad
grant of assistance is intended to be a “catchall,” it cannot be used to circumvent
restrictions present in other parts of Chapter 15, nor to provide relief otherwise
available under other provisions.

(Citations omitted.)

17.  While authorization of the Interim Distribution is not specifically enumerated in
Section 1521(a)(1)-(7), the payment of an interim distribution does fall within the language of
“any additiona relief” contained in Section 1521(a)(7). Here, the Monitor seeks authority to
allow the Debtor to make an Interim Distribution on the clam of the Lending Syndicate. A
review of reported decisions in the United States reveals that interim distributions are commonly
authorized by bankruptcy courts under a variety of contexts. See, e.g., In re Energy Coop., Inc.,
173 B.R. 363, 372-373 (N.D. 1ll. 1994) (“the Trustee's motion for an interim distribution of 20%
to genera unsecured creditors is granted.”); In re Griffin Trading Co., 270 B.R. 883, 904 (N.D.
[lI. 2001) (“The trustee may make an interim distribution . . . .”); Inre Field, 226 B.R. 178, 185
(Bankr. D.S. Car. 1998) (“The trustee may, at his discretion, propose an interim distribution to
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other creditors.”); Inrelnspire Ins. Solutions, Inc., 2006 WL 6508275 *5 (Bankr. N.D. Tex. May
18, 2006) (unpublished disposition) (“the Court therefore finds that it is appropriate to authorize
the Trustee to make interim distributions . . . .”); In re Industria Office Bldg. Corp., 171 F.2d
890, 893 (3d Cir. 1949) (“we cannot say that the court below abused its discretion in authorizing
the interim distribution.”).

18.  Also, as reflected in the Eighth Report, the Monitor has carefully analyzed the
status of the members of the Lending Syndicate as secured creditors. The Monitor has obtained
opinions from independent counsel in Canada and the United States confirming that the Lending
Syndicate has a properly perfected security interest in the assets of the PC Debtors. See Eighth
Report, pp. 3-4. The Monitor has further carefully analyzed potential claims which may take
priority over the lien interests asserted by the Lending Syndicate. Id. at pp. 6-8. For each
category of potential claims, the Monitor has reserved 150% of the amounts shown in the PC
Debtors books and records. Id. p. 10. Finaly, the Monitor has calculated those postpetition
obligations which remain to be satisfied from operating capital and has reserved a sufficient
amount to also satisfy those claims. Id.

19. Under these circumstances, including the fact that the proposed Interim
Distribution has previously been authorized and approved by the Canadian Court, the Monitor
asserts that the proposed distribution falls within the spirit, purpose and intent of Chapter 15 and
requests the Court grant this Motion.

WHEREFORE, the Monitor respectfully requests that the Court enter its Order
authorizing the proposed interim distribution to the Lending Syndicate in the amount of
$27,403,000 from the Sale Proceeds and $4 million from the Net Cash Operating Proceeds, for a
total of $31,403,000, and requests such other and further relief asis appropriate.

Respectfully submitted this 3rd day of July, 2013.
ROTHGERBER JOHNSON & LYONSLLP

g Brent R. Cohen

Brent R. Cohen, No. 11297
Chad S. Caby, No. 30927
1200 17" Street, Suite 3000
Denver, CO 80202
Telephone: (303) 623-9000

Fax: (303) 623-9222
E-mail: bcohen@rothgerber.com
ccaby@rothgerber.com

Attorneys for Pricewater houseCoopers Inc.
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POSEIDON CONCEPTS CORP. ET AL
MONITOR'SEIGHTH REPORT TO COURT

June 20, 2013

1. INTRODUCTION

1.1 On April 9, 2013, on the application of Poseidon Concepts Corp. ("PCC"), Poseidon
Concepts Ltd. ("PCL"), Poseidon Concepts Limited Partnership ("PCLP") and Poseidon
Concepts Inc. ("PCI™) (coltectively referred to as "Poseidon” or the "Company™), the Court
of Queen's Bench of Alberta (the "Court") made an order (the "Initial Order™) granting
Poseidon protection from its creditors pursuant to the Companies’ Creditors
Arrangement Act (the "CCAA"}. Under the Initial Order, PricewaterhouseCoopers Inc.
{"PwC") was appointed monitor of the Company (the "Moritor™).

1.2 Pursuant to the Initial Order, among other things, all creditors are stayed from
commencing or continuing any proceedings against Poseidon until May 9, 2013.

1.3 Subsequently, on May 8, 2013 the Company applied for and was granted an extension of
the stay of proceedings to June 28, 2013.

1.4 The Monitor has filed six reports to date, and issued one unfiled confidential report (the
Sixth Report). Copies of the filed reports are availabie from the Monitor’s website,
www.pwe.com/car-poseidon. All prescribed materials filed by Poseidon and the Monitor
relating to this CCAA proceeding are available to creditors and other interested parties in

electronic format on the Monitor's website. The Monitor makes regular updates to the
wehsite to ensure creditors and interested parties are kept current and to add prescribed
materials as required.

1.5 This is the Monitor's Eighth Report to the Court. The purpose of this report is to:

1.5.1  Inform the Court of the Monitor’s review of the security granted by Poseidon to
the Toronto Dominion Bank, agent for a syndicate of lenders comprising of HSBC
Bank Canada, the Bank of Nova Scotia, National Bank of Canada and the Toronto
Dominion Bank (collectively referred to as the “Lending Syndicate™}; and,

1.5.2  Seek Court approval for an interim distribution to the Lending Syndicate of a
portion of the sales proceeds currently being held by the Monitor from the sale of
the Company’s assets t¢ Rockwater Energy Solutions Inc. (“Rockwater”) (the
“Rockwater Transaction”}.

pwec



Case:13-15893-HRT Doc#:134-1 Filed:07/03/13 Entered:07/03/13 13:09:26 Page4 of 40

POSEIDON CONCEPTS CORP. ET AL
MONITOR'S EIGHTH REPORT TO COURT

June 20, 2013

1.6 In addition, the Lending Syndicate is also secking an interim distribution of a portion of
the cash on hand currently held in the Company’s bank accounts. The Monitor has
provided an analysis in this report of the amount of the cash on hand that couid be
distributed to the Lending Syndicate in an interim distribution should the Court approve
such a distribution.

1.7 Unless otherwise stated, all menetary amounts noted herein are expressed in Canadian
dollars. Capitalized terms not otherwise defined herein are as defined in the Company's
application materials, including the Cassidy Affidavit and the Monitor's reports filed to
date.

z. BACKGROUND

2.1 On June 6, 2013, a Sale Approval and Vesting Order was granted by the Canadian Court
approving the Rockwater Transaction with a preliminary price of $53.2 million {the
“Purchase Price”). Subsequenily, on June 18, 2013, the U.S. Court approved the
Rockwater Transaction and the Monitor currently understands that it will close on or
around June 24, 2013.

2.2 Pursuant to these orders, all of Poseidon’s right title and interest in and to the purchased
assets shall vest in the name of Rockwater free and clear of and from all security interests,
claims, liens and other encumbrances; however, the proceeds from the Rockwater
Transaction shall be held in trust by the Monitor and all claims as against the assets sold
shall attach o the related net proceeds with the same validity, priority and in the same
amounts that were or may have been available immediately prior to the closing of the
Rockwater Transaction.

2.3 The Monitor notes that a very significant majority of the assets being purchased by
Rockwater are owned by Canadian entities (PCC and PCLP), comprising of all the tanks
and heaters, Canadian accounts receivable as well as certain inventory, intellectual
property and fixed assets. The balance of the assets purchased by Rockwater are owned
by the U.S entity, PCI, and comprise of U.S. accounts receivable and some miscellaneous
fixed assets and intellectual property. The Monitor prepared a preliminary estimate of
the Adjusted Purchase Price (as hereinafter defined) allocated to PCC, PCLP and PCI,
which totals approximately $47 million reflects that the Canadian assets are being
purchased for approximately $43 million and the U.S. assets are being purchased for
approximately $4 million.
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MONITOR'S EIGHTH REPORT TO COURT

June 20, 2013

As noted in paragraph 3 below, the Monitor obtained independent legal opinions from its
legal counsel in Canada and the U.S. that the security granted by the Company to the
Toronto Dominion Bank (as agent for the Lending Syndicate} was valid and enforceable
in Canada and the U.S. as against the assets of the Company.

The Lending Syndicate has requested that an interim distribution be made as soon as
possible after closing, to be applied against Poseidon’s outstanding indebtedness to the
Lending Syndicate of approximately $79.2 million.

The Monitor notes that there are two sources of funds from which an interim distribution
can be made from:

2.6.1  Net proceeds from the sale of assets to Rockwater - to be held by the Monitor;
and,

2.6.2 Net cash on hand from operations — held by the Company in various of its bank
ACCOUNES.

The Monitor has prepared an analysis which contemplates the various potential priority
claims that may rank ahead of the Lending Syndicate’s security in order to determine an
amount that could be paid to the Lending Syndicate in an interim distribution. In
addition, the Monitor has provided for a number of provisions to be held back from the
proceeds. These priority claims and provisions are discussed in further detail below.

REVIEW OF SECURITY OF THE LENDING SYNDICATE

3.1

3.2

As described in the Company’s Originating Application, Poseidon entered inte a Credit
Agreement dated June 29, 2012 with the Lending Syndicate which granted security over
all of the Comnpany’s assets in Canada and the United States.

As at April 9, 2013, the date of the commencement of these proceedings, it was estimated
that Poseidon was indebted to the Lending Syndicate in the total amount of $79.5 million.
That number has subsequently been revised te $79.2 million; however, we note that
interest continues to accrue on a daily basis in respect of this outstanding balance.
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Canada

2.3 The Monitor obtained copies of the Lending Syndicate’s security documents so that the
Monitor’s independent legal counsel, Bennett Jones LLP (“Bennett Jones”), could
commence a review of the security granted by Poseidon to the Lending Syndicate.

2.4 On May 31, 2013, the Monitor obtained from Bennett Jones, an opinion to the effect that
the security granted to Lending Syndicate by Poseidon is valid and enforceable as against
the Company for the assets located in Canada,

3.5 We attach a copy of this opinion as Appendix A to this report.
United States

3.6 In addition to the opinion received above, copies of the Lending Syndicate’s security
documents were also provided to the Monitor’s independent U.8. legal counsel,
Rothgerber Johnson & Lyons LLP {“RJL™).

3.7 Upon the advice of RJL, the Monitor retained Spector & Ehrenworth, P.C. (*S & E”) for
the limnited purpose of determining, under New York law, the validity of the security
interest of the Lending Syndicate. We are advised by RJL that although PCI (the entity
that conducts operations in the U.8.} is incorporated in Delaware, the U.S. security
documents are governed by the laws of New York.

3.8 On June 7, 2013, the Monitor obtained from S & E, an opinion to the effect that the
security granted to the Lending Syndicate by Poseidon is valid and enforceable as against
the Company for the assets located in the United States.

3.0 ‘We attach a copy of this opinion as Appendix B to this report.
4. ADJUSTED PURCHASE PRICE OF THE ROCKWATER TRANSACTION

4.1 As contemplated in the Asset Purchase Agreement (“APA”), some adjustments have been
made to the original purchase price. These adjustments have reduced the Purchase Price
to approximately $47 million (the “Adjusted Purchase Price”) to account for the
following:

pwe
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Working capital adjustment - the amount of accounts receivable proposed to be
purchased by Rockwater is reduced by approximately $2.1 million. Poseidon has
collected certain accounts receivable since Rockwater’s offer and, therefore, the
accounts receivable purchased by Rockwater is reduced with a corresponding
adjustment to the Purchase Price;

SFI of Tennessee, LLC (“SFI”} Tanks — an agreement between SFI and Poseidon
with regard to the payment of amounts to SFI for the tanks has not been
finalized. The Monitor notes that SFI may have sold a number of tanks during
the CCAA proceedings. The Monitor’s counsel has requested additional
information from SFI to allow for a full understanding of what has happened to
the tanks SFI manufactured for Poseidon. The Monitor does not anticipate this
agreement being completed prior to the Rockwater Transaction closing, which is
scheduled for June 24, 2013. Accordingly, the original purchase price has been
reduced by $1,372,875, the amount of the purchase price allocated to the SFI
tanks;

Rugged Tanks and Fabricating {“Rugged”) Tanks — Rugged and Poseidon were
unable to come to an agreement on the amount Rugged should be paid to release
the tanks in its possession and Rockwater has decided not to pursue the matter
any further. Accordingly, the original purchase price has been reduced by
$616,125, the amount of the purchase price allocated to the Rugged tanks.
Rugged has scheduled an application in this Court on June 25, 2013 to determine
its rights with regard to the tanks in its possession; and,

Edson real estate — Rockwater advises it will not be in a position by the closing of
the Rockwater Transaction to determine whether it will exercise its option to
purchase the Edson real estate. Pursuant to the APA, Rockwater has until June
25, 2013 1o exercise its option to purchase the Edson property. Accordingly, the
original purchase price has been reduced by $1.85 millien.
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4.2 Set out below is a summary of the Adjusted Purchase Price calculation.

$ 000's
Purchase Price 53,200
Less: Working Capital adjustment (2,108)
Less: SFi Tanks - Excluded (1,373)
Less: Rugged Tanks - Excluded (616)
Less: Edson Real Estate - Excluded (1,850)
Adjusted Purchase Price 47,253

REVIEW OF POTENTIAL PRIORITY CHARGES RANKING AHEAD OF
THE LENDING SYNDICATE’S SECURITY

5.1 In determining an appropriate interim distribution to the Lending Syndicate, the Monitor
has taken reasonable steps to ensure that sufficient funds are reserved to satisfy all claims
that may rank in priority to the Lending Syndicate. Paragraphs 5 and 6 of this report set
out the Monitor’s cornments in respect of these priority claims.

CCAA Couri Ordered Priority Charges

5.2 The Initial Order authorized a number of charges (the “CCAA Charges”) against the
property of the Company. The validity and priority of the CCAA Charges is set out at
paragraph 43 of the Initial Order as follows in descending priority (all as defined in the
Initial Order):
5.21  Administration Charge (to the maximum amount of $1,000,000);
5.2.2  Directors’ Charge {to a maximum amount of $1,000,000); and,

5.2.3 Interim Lender’s Charge.

5.3 The Monitor is of the view that it is highly unlikely that claims under these charges will be
made, as:

5.3.1  All professional accounts have been paid or have been provided for below
{Administration Charge);
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5.3.2  All post-filing wages, payroll taxes and sales taxes have been paid in the normal
course or are provided for below and there are no amounts overdue {Directors’
Charge);

5.3.3 Payments in respect of the Key Employee Retention Plan (“KERP”) have been
made to former employees or have been provided for below in respeet of the New
KERP (Directors’ Charge); and,

5.3.4 The Interim Financing will be repaid in full on or before the cdosing of the sale to
Rockwater (Interim Lender’s Charge).

5.4 Although these Court ordered charges are unlikely to be utilized, the Monitor has
provided for them in calculating the proposed interim distribution from cash on hand.

Wellsite Liens

5.5 In Canada, suppliers who provide tank set up and tear down services on wellsites are
contracted and paid directly by Poseidon’s customers; however, in the U.S these services
are contracted and paid for by Poseidon. Certain of these suppliers may have lien rights
as against wellsites where these services were provided (“Wellsite Liens”). As such, the
incurrence of Wellsite Liens is generally limited to the U.S. operations.

5.6 The Monitor understands that a number of liens were recently filed in the U.S. against
certain customer wellsites. The total value of these liens as filed is approximately
$100,000, but the Monitor has not yet made an assessment of the validity of same.

5.7 Pursuant to the Sale Approval and Vesting Order granted on June 6, 2013, the claims of
valid lien holders will attach to the net proceeds realized from the liened assets sold in the
Rockwater Transaction.

5.8 The Monitor notes that the Company’s boaks and records for PCI (the U.S. entity) reflect
$2.4 million of pre-filing amounts outstanding that may be lienable.

5.9 For interim distribution purposes, the Monitor has reserved 150% of the full potential
lienable amounts as per the Company’s books and records.

pwe
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Possessory Liens

5.10  The Monitor understands that a number of suppliers, who are currently in possession of
certain tanks, heaters and miscellaneous inventory, may potentially claim possessory
liens for pre-filing amounts due. The total amount owing to these suppliers is
approximately $1.9 million (as per the Company’s books and records), and they currently
hold approximately 130 tanks and heaters. These amounts exclude tanks currently held
by SFI and Rugged, which are not being purchased by Rockwater, as noted above.
However, included in this amount is $525,000 claimed by King Oilfield Services LLP
which was directed to be withheld by the U.S. Bankruptey Court.

5.11  The Monitor has not made an assessment of the validity of these potential possessory
liens.

5.12  For purposes of making an interim distribution, the Monitor has reserved 150% of the full
potential possessory lienable amounts as per the Company’s books and records.

6. OTHER AMOUNTS PAYABLE FROM THE SALES PROCEEDS
Ernst & Young Orenda Corporate Finance Inc. (“EYO”) Transaction Fee
6.1 On April 9, 2013, the Company engaged EYO to act as Financial Advisor to Poseidon for
the purposes of the Solicitation Process. The engagement of EYO and the Solicitation

Process were appraved by the Court when it granted the Initial Order on April 9, 2013.

6.2 The EYQ engagement letier contemplated the following fees payable to EYO in the event
of the sale of Poseidon’s assets:

6.2.1 3% of the Transaction Value, defined as cash consideration received net of any
interim financing utilized and subject to a number of other adjustments; and,

6.2.2  $25,000 monthly progress fee, to be credited against the Transaction Fee.
6.3 The Monitor estimates the Transaction Fee to range between $1.2 million to $1.55

million, dependant on certain post closing adjustinents pertaining to the verification of
assets and accounts receivable quantification.

pwe
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The Monitor has provided for the highest estimated EYO Transaction Fee in its
calculation of funds available for an interim distribution.

Solicitation Process Incentive Pool Payable to Poseidon Employees and Total Water

Management

6.5

6.6

6.7

6.8

Pursuant to the Initial Order, the Court approved a new key employee retention plan (the
“New KERP”). The New KERP is comprised of an incentive pool based on the collection
of U.S. accounts receivable, sale of surplus assets and the results of the sale of assets
through the Salicitation Process (the “Incentive Pool”). The Incentive Pool is to be split
between the employees and Total Water Management (“TWM”), with one-third paid to
the eligible employees and two-thirds paid to TWM.

In addition, there are certain payments due under the Old KERP for the remaining
eligibie employees of Poseidon.

The Monitor estimates the amount payable under these plans as follows:
6.7.1  Old KERP — approximately $160,000 (payable out of cash on hand);

6.7.2 New KERP incentive pool for post-filing U.S. accounts receivable collections -
approximately $540,000 (payable out of cask on hand); and

6.7.3 New KERP incentive pool for the sale of assets to Rockwater — approximately
$1.65 million (payable from the Rockwater Transaction sales proceeds) and
subject to certain post closing adjustments pertaining to the verification of assets
and accounts receivable quantification.

The Monitor has provided for these estimated payments in its calculation of funds
available for interim distribution purposes.

PROPOSED INTERIM DISTRIBUTION FROM THE ROCKWATER
SALES PROCEEDS

7.1

Based on the foregeing estimates, the Monitor proposes to make an interim distribution
from the Rockwater sales proceeds of $27.4 million of the Adjusted Purchase Price (the
“Interim Distribution”), subject to approval of this Court.
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7.2 For Interim Distribution purposes, the Monitor has estimated the claims which may be
made against the assets of the Company ranking ahead of the security of the Lending
Syndicate. To summarize, the Monitor proposes the following:

7.2.1  Towithhold $9.4 million of the Adjusted Purchase Price, to account for the 20%
hotdback required by paragraph 4.1 (j) of the APA;

7.2.2  Towithhold $3.6 million of the Adjusted Purchase Price as a provision of 150% of
the potential Wellsite Liens in the U.S;

72.3 Towithhold $2.85 million of the Adjusted Purchase Price as a provision of 150%
of the potential possessory lien claimants who are crtently holding Poseidon
tanks and heaters being purchased by Rockwater;

7.2.4 By providing for 150% of the potential U.S. wellsite and possessory liens claims,
the Monitor notes that this additional amount would be significantly in excess of
the pre-filing amount due to the Company’s U.S. trade creditors, as shown in the
Company’s accounts payable listing;

=25 To withhold $1.35 million of the Adjusted Purchase Price as a provision for the
estimated maximum Transaction Fee payable to EYO;

72.6 Towithhold $1.65 million of the Adjusted Purchase Price as a provision for
estimated amounts payable under the New KERP Incentive Pool payable to

Poseidon employees and TWM; and,

=07 Towithhold $1 million of the Adjusted Purchase Price to account for the “Safe
Locations” provision contemptated in paragraph 4.1 () of the APA,

7.3 Set out below is a summary of the amounts the Monitor proposes to withhold from the
Rockwater sales proceeds.

10
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$oo00's
Adjusted Purchase Price 47,253
Less: Required 20% holdback of Adjusted Purchase Price as per APA (9,400)
Less: Potential Well Site Liens (1) (3,600)
Less: Potential Possessory Liens (1) (2,850)
Less: EYOQ Transaction Fee {1,350)
Less: New KERP - Incentive Pool on sales proceeds (1,650)
Less: Provision in APA relating to Safe Locations (1,000) (19,850)
Available for Interim Distribution 27,408
(1) calculated as 150% of total amount owing per the Com pany's books and records

7.4 The Monitor is of the view that $27.4 million is an appropriate amount for an interim

distribution from the Adjusted Purchase Price having regard to the total amounts which
need o be reserved for potential Wellsite and possessory liens, and other payments
secured against the Sales Proceeds.

8. PROPOSED INTERIM DISTRIBUTION FROM CASH ON HAND

8.1 As noted above, the Lending Syndicate has also requested an interim distribution from
the cash on hand currently held in the Compary’s bank accounts (the “Cash Interim
Distributien™).

8.2 We are advised that the Company is supportive of the Lending Syndicate’s request for the
Cash Interim Distribution.

8.3 The Monitor advises that the Company had a net cash balance on hand of approximatety
$14.35 million as at June 16, 2013. For purposes of calculating the Cash Interim
Distribution Amount, the Monitor proposes the following;:

8.3.1 To withhold $2,873,000 of the cash on hand for the repayment of the
outstanding Interim Financing balance;

8.1.2  To withhold $0.7 million of the cash on hand as a provision for the payment of

the Old KERP and incentive payments due in respect of post-filing U.S. accounts
receivable collections;

11
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8.3.3 To withhold $1 million of the cash on hand as a provision for the payment of
post-filing trade accounts payable;

8.3.4 To withhold $3.7 million of the cash on hand for the remaining operating and
administrative costs, professional fees and as a general provision;

8.3.5 That the Company pay the fees of the Lending Syndicate, that were not included
in the Initia] Order, because of the Monitor’s conclusion with respect to the
priority of the Lending Syndicate’s security;

8.3.6 To withhold $1 million of the cash on hand as a provision for the Administration
Charge; and,

8.3.7 Towithhold $1 million of the cash on hand as a provision for the Directors’
Charge.

8.4 Set out below is a summary of the amounts the Monitor proposes to withhold from the

cash on hand.

$ ooo's

Cash on Hand as at June 16, 2013 14,354
Less: Repayment of Interim Financing (2,873)
Less: Old XERP and Post-Filing AR Collection Incentive Payments (700)
Less: Estimated Qutstanding Post-Filing Accounts Payable (1,000)
Less: Operating Costs, Professional Fees, and General Provision (3,700)
Less: Administration Charge (1,000)
Less: Direciors’ Charge (1,000)
Less: Interim Financing Charge -
Available for Interim Distribution 4,081

85 The Monitor is of the view that $4.0 miltion is an appropriate amount for the Cash
Interim Distribution to be paid to the Lending Syndicate having regard to the total
amounts which need to be reserved for. Further, the Monitor notes that significant
provisions are built in to the schedule to account for outstanding liabilities.

pwe
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9. CONCLUSION

9.1 The schedules above illustrate that the Monitor and/or Poseidon will hold sufficient
funds to adequately protect any potential claims as against the CCAA Charges, in addition
to funds already otherwise reserved for potential Wellsite and possessory liens and other
post-closing amounts due to various stakeholders as well as post-filing suppliers.

9.2 Based on the opinions issued by the Monitor’s independent counsel in Canada and the
United States, the Lending Syndicate has a secured claim over all the assets of the
Company ranking in priority to all other creditors with the potential exception of the
following:

9.2.1  Creditors claiming valid possessory lens;

g.2.2  Creditors who have filed valid Wellsite Lien claims in accordance with provineial
or state laws in the relevant jurisdictions; and,

9.2.3 Deemed trust claims of various government agencies (i.e. outstanding payroll tax
remittances ete.).

9.3 The Monitor notes that Canada Revenue Agency has recently conducted a payroll audit
and advises that no amounts are outstanding in respect of payroll remittances. With
respect to other potential priority creditors, the Monitor has fully provided for any
potential claims when considering the appropriate amount of an interim distribution to
the Lending Syndicate.

9.4 The Monitor respectfully requests the Court approve the Monitor’s request to make an
Interim Distribution to the Lending Syndicate of $31.4 million, comprised of $27.4
million from the Available Net Sales Proceeds and the $4 million Cash Interim
Distribution.

13
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This report is respectfully submitted this zot day of June, 2013.

PricewaterhouseCoopers Inc,
Couri Appointed Monitor of
Poseidon Concepts Corp. et al

i iy
Lo

Clinton L. T. Roberts, CIRP Sean E. Fleming, CIRP
Senior Vice President Vice President

i4
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en ne 4500 Bankers Hall East, 855 - 2nd Streat SW
san&s ' Calgary, Alberta, Canada T2P 4K7

Tel: 403,298.3100 Fax: 403.265.7219

May 31, 2013

Via Email
Via Courier

PricewaterhouseCoopers Inc.
Suite 3100, 111 - 5th Avenue SW
Calgary AB T2P 513

Attention: Mr. Clinton Roberts
Dear Sir:

Re: Credit Agreement dated as of June 29, 2012 (the "Credit Agreement”} among Poseidon
Concepts Corp., as borrower (the "Borrower'), The Toronto-Dominion Bank, HSBC Bank
Canada, The Bank of Nova Scotia, National Bank of Canada, and the other banks and
financial institutions from fime to time parties thereto, as lenders (collectively, the
"Lenders") and The Toronto-Dominion Bank, as administrative agent (the "Agent")

We have acted as legal counsel to PricewaterhouseCoopers Inc., the Court-appointed Monitor of the
Borrower and the Guarantors (as defined herein) in respect of reviewing the documents listed in Schedule
"A" attached hereto (collectively, the "Docaments") given by the Transaction Parties (as defined herein)
in favour of the Agent pursnant to the Credit Agreement. By the terms of the Documents, the Agent was
granted: (i) a security interest in all of the Borrower's pregent and after-acquired personal property and a
floating charge on all real property pursuant to a Debenture dated June 29, 2012 granted by the Borrower
in the amount of $200,000,000 (the "Borrower Debenture") that was pledged by the Borrower to the
Agent pursuant to a Debenture Pledge dated June 29, 2012 (the "Borrower Debenture Pledge"); (ii) a
security interest in all of the present and after-acquired personal property and a floating charge on all real
property of Poseidon Concepts Limited Partnership ("PCLP") pursuant to a Debenture dated June 29,
2012 from PCLP in the amount of $200,000,000 (the "PCLP Pebenture") that was pledged by PCLP to
the Agent pursuant to a Debenture Pledge dated June 29, 2012 (the "PCLF Debenture Pledge"); (iii) a
security interest in all of the present and after-acquired personal property and a floating charge on all real
property of Poseidon Concepts Ltd. ("PCL") pursuant to a Debenture dated June 29, 2012 from PCL in
the amount of $200,000,000 (the "PCL Debenture" and collectively with the Borrower Debenture and
the PCLP Debenture, the "Debentures™) that was pledged by PCL to the Agent pursvant to a Debenture
Pledge dated June 29, 2012 (the "PCL Debenture Pledge” and collectively with the Borrower Debenture
Pledge and the PCLP Debenture Pledge, the "Debenture Pledges"); and (iv) a security interest in the
partnership units of PCLP and shares of PCL held by the Borrower pursuant to a Securities Pledge
Agreement dated June 29, 2012 from the Borrower (the "Share Pledge").

In this opinion letter, PCLP and PCL are collectively referred to as the "Guarantors” and individually as
a "Guarantor"; the Borrower and the Guarantors are collectively referred to as the "Transaction
Parties" and individvally as a "Transaction Party"; the Debentures, the Debenture Pledges and the
Share Pledge are collectively referred to as the "Security Documents” and individually as a "Security
Document”; the personal property on which security has been granted pursuant to the Security
Documents is referred to as the "Collateral”™; the security interests granted to the Agent in the Collateral
created by the Security Documents are referred to as the "Security Interests”; the real property on which
security has been granted pursuant to the Debentures is referred to as the "Real Property”; and the liens
of the Agent on the Real Property created by the Debentures are referred to as the "Floating Charges".

www.bennettjones.com
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For the purposes of this opinion, we have examined the following:
{(a) copies of the Documents set out in Schedule "A" attached hereto; and

(b) copies of search results dated May 23, 2013 from the Alberta Personal Property Security
Registry (the "PPR"}, a summary of which is set out in Schedule "B" attached hereto.

We have also made such investigations, examined such certificates of public authorities, and other
documents certified or otherwise identified to our satisfaction, and have considered such questions of law,
as we have considered necessary and appropriate as a basis for providing the opinions expressed herein,

For the purposes of the opinions expressed herein, we have assumed with your concurrence and without
independent investigation:

{a) that the individuals who execed the Security Documents had all requisite power,
authority and capacity to execute and deliver such documents on behalf of the
Transaction Parties, the Lenders or the Agent, as applicable;

(b) the genuineness and authenticity of all signatures of all parties;

{c) the authenticity of all documents submitted to us as originals, the conformity to originals
of all documents submitted fo us as certified, notarial or photostatic copies or facsimiles
thereof and the authenticity of the originals of such certified, notarial or photostatic
copies or facsimiles;

(d) the accuracy, currency and completeness of the indices and filing systems maintained by
the public offices and regisiries where we have searched or enquired or have caused
searches or enquiries to be made, on the dates of such searches or enquiries, and upon the
information and advice provided to us by appropriate government, municipal, regulatory
or other like officials with respect to those matters referred to herein;

(e) that each of the parties to the Security Documents {other than individuals) is a subsisting
corporation, partnership or financial institution, as the case may be, under the laws of its
Jurisdiction of incorporation or formation and has not been dissolved and is a valid and/or
subsisting corporation, partnership or financial institution, as the case may be;

® that sach of the parties to the Security Documents has all requisite power, authority and
capacity to execute and deliver the Security Documents to which it is a party and to
exercise its rights and perform its obligations thereunder, has taken all necessary action to
authorize the execution and delivery of the Security Documents to which it is a party and
the exercise of its rights and the performance of its obligations thereunder, and has duly
executed and delivered the Security Documents to which it is a party,

(g that each Security Document is a legal, valid and binding obligation of each of the parties
thercto, other than any Transaction Party which is a party thereto, enforceable against

each such party in accordance with its terms;

(h) valoe has been given by the Agent and the Lenders to each Transaction Party;

Tl
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(i) each Transaction Party has rights in its respective Collateral and will have rights in its
after-acquired Collateral when such is acquired;

1)) neither the Agent nor any other Lender has agreed in writing with any Transaction Party
to postpone the time for attachment of the Security Interests;

k) neither the Agent nor any other Lender has done anything to release or discharge the
Security Documents or any Security Interests or the Floating Charges in respect of the
Collateral or the Real Property; and

{h neither the Agent nor any other Lender has done anything to waive, subordinate, assign
or otherwise negatively affect the priority of the Security Docuinents, the Security
Interest or the Floating Charges.

We are solicitors qualified to practice law in Alberta and we express no opinion as to any laws or any
matters governed by any laws other than the laws of Alberta and the federal laws of Canada applicable in
Alberta that are in effect on the date hereof (collectively, "Alberta Law"). Without limiting the
generality of the foregoing, we express no opinion as to the laws of any other jurisdiction to the extent
that those laws may govern the validity, perfection, effect of perfection or non-perfection or enforcement
of the Security Interests as a result of the application of Alberta Law conflict of laws rules, including,
without limitation, those contained in sections 5 to 8.1 of the Persornal Property Security Act (Alberta)
(the "PPSA"™), In addition, we express no opinion as to whether, pursuant to Alberta Law conflict of laws
rules, Alberta Law would govern the validity, perfection, effect of perfection or non-perfection or
enforcement of the Security Interests. We have not made any investigation of the laws of any other
Jurisdiction and do not express or Imply any opinion therecn,

Based upon and subject to the foregoing and subject to the qualifications hereinafter set forth, we are of
the opinion that:

1. Each Security Document constitutes legal, valid and binding obligations of each Transaction
Party which is a party thereto enforceable against it in accordance with its terms,

2, Each Security Document creates a valid security interest in the Cotlateral in favour of the Agent
to secure payment and performance of the obligations purported to be secured thereby, which
security interests have been registered at the PPR.

3. Each Debenture creates a valid floating charge against the Real Property of each Transaction
Party which is a party thereto, notices of which have been filed at the PPR pursuant to the Law of
Property Act (Alberta) (the "LPA Registrations").

4, Based entirely on our review of the search results against each of the Transaction Pariies at the
PPR dated May 23, 2013, as summarized in Schedule B attached hereto, no financing statement
has been registered at the PPR by any secured party that is prior in time {o the registrations of the
Agent against any such Transaction Party,

The foregoing opinions are subject to the following qualifications:

il

WSLepah011866\00066Y9174946v3




Case:13-15893-HRT Doc#:134-1 Filed:07/03/13 Entered:07/03/13 13:09:26 Page21l of

40
Page 4
1. The validity and enforceability of the Security Documents and the rights and remedies set out
therein are subject 1o the following:
{a) applicable bankruptey, insolvency, reorganization, liquidation, arrangement, franduient

transfer, winding-up, moratorium, fravdulent preference or other laws of general
application relating to or affecting the enforcement of the rights of creditors generally;

(b) general principles of equity including, without limitation, concepts of materiality,
reasonableness, good faith and fair dealing and the possible unavailability of specific
performance, injunctive relief or other equitable remedies;

() the statirtory power of a court to grant relief from forfeiture;

(d) applicable laws regarding limitations of actions;
(e) the powers of a court to stay proceedings before it and to stay the execution of judgments;
63) the discretion that a court may reserve to itself to decline to hear an action if it is contrary

fo public policy for it to do so or if it ts nof the proper forum to hear such action;

(g) limitations that may be imposed by law on the effectiveness of terms exculpating a party
from a liability;
(h) limitations that may be imposed by law upon the right of a creditor to receive immediate

payment of amounts stated to be payable on demand or which have been accelerated;

(i) limitations upon the right of a party to any Security Documents to enforce such document
on the basis of a default of a minor or non-substantive nature, such as the failure to
produce a document in a timely manner;

M provisions of the Security Documents that purport to establish evidentiary standards, such
ag provisions stating that certain calculations or certificates will be conclusive and
binding, may not be enforceable or may be limited in their application and determinations
or references based upon the practice of a certain person or the publication or reporting of
certain rates or yields may not be enforceable if the practice of such person changes or
the rates or yields are not ascertainable or are equivocal;

(k) provisions of the Security Documents which provide that delay or failure by a party to
exercise any right, remedy or option will not operaie as a waiver thereof may not be
enforceable;

O provisions of the Security Documents that provide for the waiver of certain legal or
equitable rights or that absclve or purport to absolve a party from responsibility for its
acts may not be enforceable;

{m) Canadian courts will not give a monetary judgment in any currency other than that of

Canada and such judgment may be based on a rate of exchange in existence on a day
other than the date of payment of such judgment;

il
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(n) determinations or demands made by a person in the exercise of a discretion purported to
be given to it may be unenforceable if made in an unreasonable or arbitrary fashion;

(o) under the Judgment Interest Act (Alberta), interest after judgment may be limited to a rate
that is lower than the rate provided for contractually;

() provisions in the Security Documents providing for recovery of fees and expenses may
be restricted by a court to a reasonable amount and counsel fees are subject to review or
assessment; and

() provisions of the Security Documents relating to the choice of Alberta law may not be
recognized if, or to the extent it is determined that, such choice of law was made to evade
mandatory provisions or public policy considerations of the law of another jurisdiction,

2. We express no opinion as to the enforceability of any provision of the Security Docwmnents that;
(a) purports to render any person liable for a higher rate of interest after default than before;

(b) creates an obligation to pay interest (as defined in the Criminal Code (Canada)) in an
amount or at a rate prohibited by the Criminal Code (Canada);

(c) purports to allow the severance of an invalid, illegal, prohibited or unenforceable
provision or restrict its effect;

(d) states that amendments or waivers of or with respect to any document that are not made
in writing will not be effective; :

(e) requires any Transaction Party to pay or indemnify any person for the costs and expenses
of such person in connection with judicial proceedings; or

(H is inconsistent with or contrary to any provision of the Credit Agreement except where
such inconsistency is addressed by a paramountey clause,

3. The validity and enforceability of the Security Documents and the rights and remedies set out
therein are also subject to the following:

{a) all rights, duties or obligations arising under the Security Documents, under the PPSA or
under any other applicable law must be exercised or discharged in good faith and in a
commercially reasonable manner;

{b) any provision of the Security Documents that purports to exclude a duty or onus imposed
by the PPSA or that purports to limit the liability of a person for failure to discharge
duties imposed on it by the PPSA may be void;

(€) the PPSA may affect the enforcement of certain remedies contained in the Security
Documents to the extent that those remedies are inconsistent with or contrary o

provisions of the PPSA;

(d) the rights and privileges of the Crown and is agents;

iTl
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(e) the Security Interests may not be enforceable in respect of any proceeds of the Collateral
that are not identifiable or traceable;

H if the Collateral now or hereafter includes an intangible or chattel paper (as those terms
are defined in the PPSA), the Security Interest therein is subject to the provisions of
section 41 of the PPSA, including, infer alia, requirements regarding the giving of proper
notice and proof of assignment to the account debtors obligated thersunder;

{g) if the Coltateral now or hereafter includes an interest or claim in or under any contract of
annuity or policy of insurance, no opinion is expressed herein as to the creation or
validity of the Security Interests therein other than in respect of the transfer of a right to
money or other value payable under a policy of insurance as indemnity or compensation
for loss of, or damage to, Collateral;

(h) any assignment of debts or moneys due or aceruing due from the Crown in right of any
province or in right of Canada or from any provincial or federal Crown corporation may
not be enforceable unless the provisions of certain provincial or federal statutes are
complied with;

(i) we express no opinion as to whether a security interest may be cteated in any Collateral
consisting of a receivable, license, approval, privilege, franchise, permit, lease or
agreement {(collectively "Special Property") to the extent that the terms of the Special
Property or any applicable law prohibit its assignment or require a consent, approval or
other authorization or registration that has not been made or given;

Gy we express no opinion as to the creation or validity of the Security Interests in any part of
the Collateral which is of a type or kind that would not be governed by the PPSA or in
respect of which there is applicable federal legislation that is paramount. Without
limiting the foregoing, we express no opinion with respect to the application of the Bank
Act {Canada} to the Security Interests or any security registration permitted to be made
thereunder; and

(k) we express no opinion as to the validity or enforceability of the Security Documents, or
the validity of any security interest or charge created by the Security Documents, or
whether an Alberta court would accept jurisdiction in respect of a determination of such
validity or enforceability if such validity or enforceability is governed by any laws other

than Alberta Law.
4. To the extent that the Security Interests:
(a) attach intangibles (as defined in the PPSA), which would include accounts receivabie,

(b attach goods (as defined in the PPSA) that are of & kind that are normally used in more
than one jurisdiction ("Mobile Goods™), if such goods are classified as equipment (as
defined in the PPSA} or as inventory (as defined in the PPSA) leased or held for lease by
the applicable Transaction Party to others, or

{c) are non-possessory security interests in chattel paper, a negotiable document of title, an
instrament or money (as such terms are defined in the PPSA),

Tl
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the validity, perfection and effect of perfection or non-perfection of the applicable Security
Interest is governed by the laws of the jurisdiction where the applicable Transaction Party is
Jocated at the time such Security Interest attaches. If at such time such Transaction Party has
more than one place of business, such Transaction Party is deemed to be located at its chief
executive office,

To the extent that the Security Interests:
(a) attach goods (as defined in the PPSA) other than Mobile Goods, or

(b) are possessory security interests in chattel paper, a negotiable document of title, an
instrement or money (as such terms are defined in the PPSA),

subject to paragraph 4 above and except as otherwise provided in the PPSA, the validity,
perfection and effect of perfection or non-perfection of the applicable Security Interest are
governed by the laws of the jurisdiction where the relevant Collateral is situated at the time such
Security Interest attaches.

To the extent that the Security Interests attach investment property (as defined in the PPSA), the
validity of the applicable Security Interest is governed by the laws, at the time such Security
Interest attaches:

(a) of the jurisdiction where the certificate is located if the Collateral is a certificated security
(as defined in the PPSA),

{b) of the issuer's jurisdiction if the Collateral is an uncertificated security (as defined in the
PPSA), '

{c) of the securities intermed:iary's jurisdiction if the Collateral is a security entitlement or a
securities account (as such terms are defined in the PPSA), or

(d) of the futures intermediary's jurisdiction if the Collateral is a futures contract or a futures
account {as such terms are defined in the PPSA); and.

the perfection and the effect of perfection or non-perfection of such Security Interest are governed
by the laws: '

(e} of the jurisdiction in which the certificate is located if the Collateral is a certificated

security,
() of the issuer's jurisdiction if the Collateral is an uncertificated security,
(g) of the securities intermediary's jurisdiction if the Collateral is a security entitlement or a

securities account, or

(h) of the futures intermediary’s jurisdiction if the Collateral is a futures contract or a futures
account;

provided that the laws of the jurisdiction in which the applicable Transaction Party is located
governs:

Liil
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(i) perfection of a security interest in investment property by registration,

6] perfection of a security interest in investment property granted by a broker or securities
intermediary where the secured party relies on attachment of the security interest as
perfection, and

(I perfection of a security interest in a futures contract or futures account granted by a
futures intermediary where the secured party relies on attachment of the security interest
as perfection,

7. We express no opinion as fo:

(a) any Transaction Party's title or rights to or ownership of any property, assets, real
property or rights that it purports to charge and secure under the Security Documeants or
the completeness or accuracy of any description of such property, assets, real property or
rights included in the Security Documents and therefore no opinion is expressed as to the
effectiveness of the Security Documents as security where effectiveness depends on title
or description of the property purported to be charged or assigned, as the case may be;

(b) whether any contracts, agreements, licences, permits or other property purporting to be
made subject to a security interest or charge under the Security Documents are subject to
any contractual, statutory or other provisions restricting or limiting the ability of any
Transaction Party to grant a security interest or charge in its interest thereunder;

(c) the priority or ranking of the Security Interests in any of the Collateral; or

(d) the priority or ranking of the Floating Charges on any of the Real Property.

8. We express no opinion as to the enforceability of any provision of the Security Documents that
purports to make a receiver, a receiver and manager or other enforcement agent appointed
thereunder the agent of any Transaction Party or that purports to absolve the Agent or the Lenders
from Hability for the acts or omissions of such persons,

9. We express no opinion as to any tax matters.

I0. If the Collateral now or hereafter includes any chattel which is or becomes a fixture to real
property then to protect the Security Interests therein fuwther filings will be required at the
appropriate Land Titles Office(s) or registries.

il. The LPA Registrations are subject in all respects to the interests and registrations under the Land
Tirles Act (Alberta) and the Mines and Minerals Act (Alberta).

12, The opinions expressed herein are qualified with respect to any errors or omissions in:
{a) any search result received from the PPR; and

(b) the records of, or search results provided by, any other registry or office at which we have
conducted searches.

il
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13. The enforceability of the Debentures granted by certain of the Transaction Parties is subject to the
terms of each Debenture Pledge granted by such Transaction Party in respect of such Debenture
- and, notwithstanding the principal amount and rate of interest actually expressed in such
Debenture, the amount owing under such Debenture will not exceed the obligations for which

such Debenture has been pledged under such Debenture Pledge.

14, The opinions expressed herein are given as at the date hereof and are based upon, and subject to,
legislation and regulations in effect as of the date hereof and the facts of which we are aware as of
the date hereof. We specifically disclaim any obligation, and make no vndertaking to supplement
our opirions herein, as changes in the law occur and facts come to our attention that could affect
such opinions, or otherwise advise any person of any change in law or fact which may come to
our attention after the date hereof.

This opinion is for the sole benefit of the addressee hereto and may not be relied upon by other parties or
in respoct of other transactions without our express written consent,

Yours teuly,

ReunNeTT TendES L

WSLogal\d1 18660006619 174946v3
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SCHEDULE "A"

DOCUMENTS

1. a Credit Agreement dated as of June 29, 2012 among Poseidon Concepts Corp., as borrower, The
Toronto-Dominion Bank, HSBC Bank Canada, The Bank of Nova Scotia, National Bank of
Canada, and the other banks and financial institutions from time to time parties thereto, as lenders
and The Toronto-Dominion Bank, as administrative agent;

2. a Debenture dated June 29, 2012 from Poseidon Coneepts Corp. to The Toronto-Dominion Bank;

3. a Debenture Pledge dated June 29, 2012 from Poseidon Concepts Corp. to The Toronto-
Dominion Bank;

4, a Debenture dated June 29, 2012 from Poseidon Concepts Limited Partnership to The Toronto-
Dominion Bank;

5. a Debenture Pledge dated June 29, 2012 from Poseidon Concepts Limited Partnership to The
Toronto-Dominion Bank;

6. a Debenture dated June 29, 2012 from Poseidon Concepts Ltd. to The Toronto-Dominion Bank;

7. a Debenture Pledge dated June 29, 2012 from Poseidon Concepts Ltd. to The Toronte-Dominion
Bank;

8. a Securities Pledge Agreement dated June 29, 2012 from Poseidon Concepts Corp. to The

Toronto-Dominion Bank;

9. a Guarantee dated June 29, 2012 from Poseidon Concepts Limited Partnership to The Toronto-
Dominion Bank;

10, a Guarantee dated June 29, 2012 from Poseidon Concepts Ltd. to The Toronto-Dominion Bank;
11. a Guarantee dated June 29, 2012 from Poseidon Concepts Inc. to The Toronto-Dominion Bank;

12. an Assignment of Insurance dated June 29, 2012 from Poseidon Concepts Corp. to The Toronto-
Dominion Bank;

13. an Assignment of Insurance dated June 29, 2012 from Poseidon Concepts Limiied Partnership to
The Toronto-Dominion Bank;

14. an Assignment of Insurance dated June 29, 2012 from Poseidon Concepts Ltd. to The Toronto-
Dominion Bank; and ‘

15. an Assignment of Insurance dated June 29, 2012 from Poseidon Concepts Inc. to The Toronto~
Dominion Bank,

W5Legal\D1 1B66\00066\9 17494673
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SCHEDULE "B"

ALBERTA PPR SEARCH SUMMARY

The following registrations were made against each of the below-noted debtors under the Alberta
Personal Property Registry:

Search Date:

2013-May-23

Poseidon Concepts Corp.

Secured Party:

Registration Type:

Registration No.:

Registration Date:

Expiry Date:

Collateral:

Secured Party:

Registration Type:

Registration No.;

Registration Bate:

Expiry Date:

Collateral:

Secured Party:

Registration Type:

WSLegal\Di 1866\00066\9181791v2

GE VFS Canada Limited Partnership
Security Agreement

120119504263

2012-Jan-19

2017-Jan-19

ALL GOODS WHICH ARE COPIERS TOGETHER WITH ALL
REPLACEMENTS AND SUBSTITUTIONS THEREOF AND ALL PARTS,
ACCESSORIES, ACCESSIONS AND ATTACHMENTS THERETO AND
ALL PROCEEDS THEREOF, INCLUDING ALL PROCEEDS WHICH ARE
ACCOUNTS, GOODS, CHATTEL PAPER, SECURITIES, DOCUMENTS OF
TITLES, INSTRUMENTS, MONEY, INTANGIBLES, CROPS CR
INSURANCE PROCEEDS (REFERENCE LEASE NO. 8715649-001)

The Toronto-Dominion Bank, As Agent
Security Agreement

12062743891

2012-Jun-27

2022-Jun-27

All present and after-acquired personal property of the Debtor.

The Toronto-Dominion Bank, As Agent

Land Charge
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Registration No.:

Registration Diate:

Repistration Term:

Secured Party:

Registration Type:

Registration No.:
Registration Date:
Expiry Date:

Collateral:

Secured Parties:

Registration Type:

Registration No,!
Registration Date:
Expiry Date:

Collateral:

WSLegal\011866%00066\181791v2
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2
12062743949
2012-Jun-27
Infinity

GE VFS Canada Limited Partnership
Security Agreement

12011904263

2012-Jul-04

2017-Jul-04

ALL GOODS WHICH ARE COPIERS TOGETHER WITH ALL
REPLACEMENTS AND SUBSTITUTIONS THERECF AND ALL PARTS,
ACCESSORIES, ACCESSIONS AND ATTACHMENTS THERETO AND
ALL PROCEEDS THEREOF, INCLUDING ALL PROCEEDS WHICH ARE
ACCOUNTS, GOODS, CHATTEL PAPER, SECURITIES, DOCUMENTS OF
TITLES, INSTRUMENTS, MONEY, INTANGIBLES, CROPS OR.
INSURANCE PROCEEDS (REFERENCE LEASE NO. §71564%-002)

Century Services Inc.; Century Services Inc. as General Partner of Century
Services LP; and Century Services LP

Security Agreement
13041215805
2013-Apr-12
2016-Apr-i2

2007 SNAKE RIVER TRAILER S/N 5PTBS202870114170; 2010
CHEVROLET SILVERADO K 1500 S/N 3GCRKPE34AG227962; 2011
CHEVROLET SILVERADO K1500 S/N 3GCPKSE3TBG267688; 2011
CHEVROLET SILVERADO K1500 S/N 3GCPKTE37BG365285; 2011
CHEVROLET SILVERADO K 1500 S/N 3GCPKSE3IXBG403490; 2011
CHEVROLET SILVERADO K1500 §/N 3GCPKSE32BG399922; 2011
CHEVROLET SILVERADO K1500 S/N 3GCPKSE35BG366865; 2011 FORD
E-150 S/N 1FTFWIET3BKD96885; 2011 CHEVROLET SILVERADO K1500
S/N 1GCIKYCGOBF163432; 2011 TOYOTA TUNDRA S/N

Entered:07/03/13 13:09:26 Page?29 of
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STFHYSF1IBX167714; 2011 TOYOTA TUNDRA S/N
STFUY5F14BX197594; 2011 TOYOTA TUNDRA S/N
STFUYSF11BX181675; 2011 TOYOTA TUNDRA S/N
STFUYS5F13BX165543; 2011 FORD F-150 4X4 S/N IFTFWIEFSBFC41404,
2011 TOYOTA TUNDRA S/N STFHYSF1XBX166903; 2011 ABU
102328SG310 TRAILER S/N 4UGFG323XCD020921; 2012 CHEVROLET
SILVERADO K1500 S/N 1GCPKSE79CF125199; 2012 CHEVROLET
SILVERADO K1500 §/N 3GCPKESCG179369; 2012 CHEVROLET
SILVERADO K1500 S/N 1GCPKSE71CF156723; 2012 CHEVROLET
SILVERADO K1500 S/N 3GCPKTE76CG254120; 2012 CHEVROLET
SILVERADO K1500 S/N 1GCIKXCG2CF192474; 2012 CHEVROLET
SILVERADO K1500 S/N 1GCIKXCG7CF226022; 2012 CHEVROLET
SILVERADO K 1500 S/N 1GCPKSE7ICF181931; 2012 CHEVROLET
SILVERADO K1560 S/N 1GCPKSE73CF186614; 2012 CHEVROLET
SILVERADO K 1500 S/N 1GCPKSE74CF200469; 2012 CHEVROLET
SILVERADO K1500 $/N 3GCPKSE70DG108419; 2012 CHEVROLET
SILVERADO K 1500 S/N 3GCPKSE70DG120098; 2012 CHEVROLET
SILVERADO K1500 $/N 3GCPKSE78DG105218; 2012 DODGEG [sic] RAM
2500 S/N 3G6UDSFL1CG245997; 2012 CHEVROLET SILVERADO K1500
S/N 3GCPKTE71DG167260; 2012 DODGE RAM 3500 4WD S/N
3C63D3KL3CG292180; 2012 DODGE RAM 2500 4WD S/N
3C6UDSFL3CG250084; 2012 DODGE RAM 2500 4WD S/N
3COUDSFL6CG300462; 2012 DODGE RAM 2500 4WD S/N
3C6UDSFL1CG293645; 2012 DODGE RAM 3500 4WD S/N
3C63DRITACG310657; 2012 TOYOTA TUNDRA S/N STFUY SF17CX236664;
2012 PJ TRAILERS F8202 S/N 46UFU3020C1142937; 2012 DRAIR
TRRRP3500 S/N 2DRIUIS617912000456; 2012 ROADCLIPPER
FMAX210L30X10 S/N 46UFU3020C1142937; 2013 CHEVROLET
SILVERADO 1/2 T S/N 3GCPKT372DG118844; 2013 CHEVROLET
SILVERADO 3/4 T S/N 1GCIKXCG2DF126301; 2013 CHEVROLET
SILVERADO 3/4 T 8/N 1GCIKXCG7DF124074; 2013 CHEYROLET
SILVERADO 1/2 T S/N 3GCPKTE77DG200651; 2013 CHEVROLET
SILVERADO 1/2 T S/N 3GCPKTE75DG201295; 2013 CHEVROLET
SILVERADO 1/2 T $/N 3GCPKTETXDG176636; 2012 ABU TRAILER S/N
AUGFH2023CD021622; 2012 ABU TRAILER /N 4UGFM2021CD023221;
2012 ABU TRAILER S/N 4UGFM2023CDCD023222; 2012 HAULMARK
TRAILER S/N 16HCB1214CH196282; 2012 HKLMK TRAILER 2012
16HCB1213CU078862; 2012 TITAN TRAILER §/N 4TGF22205D1063559;
2011 TOYOTA TUNDRA S/N STFHYSF13BX161364

ALL PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY OF THE
DEBTOR.

Particulars: THE FULL NAME OF DEBTOR NO, 3 IS POSEIDON CONCEPTS L'TD. AS
GENERAL PARTNER OF POSEIDON CONCEPTS LIMITED
PARTNERSHIP,

WSLegal\D11866\00066\0181791v2



Secured Parties:

Registration Type:
Registration No.:

Registration Date:

Registration Term:

Particulars:
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Century Services Inc.; Century Services Inc, as General Partner of Century
Services LP; and Century Services LP

Land Charge

"13041218580

2013-Apr-12
Infinity

THE FULL NAME OF DEBTOR NO. 3 IS PGSEIDON CONCEPTS LTD. AS
GENERAL PARTNER OF POSEIDON CONCEPTS LIMITED
PARTNERSHIP.

Poseidon Concepts Limited Partnership

Secured Party:
Registration Type:
Registration No.:
Regisiration Date:
Expiry Date:

Collateral:

Secured Party:
Registfation Type:
Registration No,:

Registration Date:

Registration Term:

W5Lepah 1186600056181 7S] v2

The Toronto-Dominton Bank, As Agent
Security Agreement

12062744082

2012-Jun-27

2022-Jun-27

All present and afternacquiréd personal property of the Debtor,

The Toronto-Dominion Bank, As Agent
Land Charge

12062744285

2012-Jun-27

Infinity
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Century Services Inc.; Century Services Inc, as General Partner of Century
Services LP; and Century Services LP

Security Agreement
13041215805
2013-Apr-12
2016-Apr-12

2007 SNAKE RIVER TRATLER S/N 5PTBS202870114170; 2010

CHEVROLET SILVERADO K1500 8/N 3GCRKPE34AG227962; 2011
CHEVROLET SILVERADO K1500 S/N 3GCPKSE37BG267688; 2011
CHEVROLET SILVERADO K1500 /N 3GCPKTE37BG365285; 2011

© CHEVROLET SILVERADO K1500 S/N 3GCPKSE3XBG403490; 2011

WELepal\01 1856\0006G\3181791v2

CHEVROLET SILVERADO K1500 S/N 3GCPKSE32BG399922; 2011
CHEVROLET SILVERADO K1500 S/N 3GCPKSE35BG366865; 2011 FORD
F-150 S/N 1FTFWIET3BKD26885; 2011 CHEVROLET SILVERADO K1500
S/N 1GCIKYCGOBF163432; 2011 TOYOTA TUNDRA S/N
STFHYSF11BX167714; 2011 TOYOTA TUNDRA S/N
STFUY5F14BX197594; 2011 TOYOTA TUNDRA S/N
STFUYSF11BX181675; 2011 TOYOTA TUNDRA S/N
STFUYSF13BX165543; 2011 FORD F-150 4X4 S/N IFTFWI1EFSBEC41404;
2011 TOYOTA TUNDRA S/N STFHYSF1IXBX166903; 2011 ABU
102328G310 TRAILER S/N 4UGFG323XCD020921; 2012 CHEVROLET
STLVERADO K1500 S/N IGCPKSE79CF125199; 2012 CHEVROLET
SILVERADO K 1500 S/N 3GCPKESCG179369; 2012 CHEVROLET
SILVERADO K1500 S/N i1GCPKSE71CF156723; 2012 CHEVROLET
SH.VERADO K1500 S/N 3GCPKTE76CG254120; 2012 CHEVROLET
SILVERADO K1500 S/N 1GCIKXCG2CF192474; 2012 CHEVROLET
SILVERADO K1500 S/N 1GCIKXCG7CF226022; 2012 CHEVROLET
SILVERADOQ K1500 S/N 1GCPKSE71CF181931; 2012 CHEVROLET
SILVERADQ K1500 S/N 1GCPKSETICF186614, 2012 CHEVROLET
SILVERADO K1500 §/N |GCPKSE74CF200469; 2012 CHEVROLET
SILVERADO K1500 S/N 3GCPKSE70DG108419; 2012 CHEVROLET
SILVERADO K.1500 §/N 3GCPKSE70DG120098; 2012 CHEVROLET
SILVERADO K1500 S/N 3GCPKSE78DG105218; 2012 DODGEG [sic] RAM
2500 S/N 3G6UDSFL1CG245997, 2012 CHEVROLET SILVERADO K 1500
S/N 3GCPKTE71DG167260; 2012 DODGE RAM 3500 4WD S/N
3C63D3KL3CG292180; 2012 DODGE RAM 2500 4WD S/N
3C6UDSFL3CG250084; 2012 DODGE RAM 2500 4WD S/N
3C6UDSFL6CG300462; 2012 DODGE RAM 2500 4WD S/N
3C6UDSFLICG293645; 2012 DODGE RAM 3500 4WD S/N
3C63DRILACG310657, 2012 TOYOTA TUNDRA S/N STFUYSF17CX236664;
2012 P] TRAILERS F8202 S/N 46UFU3020C1142937; 2012 DRAIR
TRRRP3500 S/N 2DRUS617912000456; 2012 ROADCLIPPER
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FMAX210L30X10 S/N 46UFU3020C1142937; 2013 CHEVROLET
SILVERADO 1/2 T S/N 3GCPKT372DG118844; 2013 CHEVROLET
SILVERADOQ 3/4 T S/N 1GCIKXCG2DF126301; 2013 CHEVROLET
SILVERADO 3/4 T S/N 1GCIKXCGT7DF124074; 2013 CHEVROLET
SILVERADO 1/2 T §/N 3GCPKTE77DG200651; 2013 CHEVROLET
SILVERADO 1/2 T /N 3GCPKTE75DG201295; 2013 CHEVROLET
SILVERADO 1/2 T 8/N 3GCPKTE7XDG176636; 2012 ABU TRAILER S/N
4UGFH2023CD021622; 2012 ABU TRAILER S/N 4UGFM2021CD023221;
2012 ABU TRAILER S/N 4UGFM2023CDCD023222; 2012 HAULMARK
TRAILER S/N 16HCB1214CHI196282; 2012 HKLMK TRAILER 2012
16HCB1213CU078862; 2012 TITAN TRAILER S/N 4TGF22205D1063559;
2011 TOYOTA TUNDRA S/N 5TFHYSF13BX 161364

ALL PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY OF THE
DEBTOR.

THE FULL NAME OF DEBTOR NO. 3 IS POSEIDON CONCEPTS LTD. AS
GENERAL PARTNER OF POSEIDON CONCEPTS LIMITED
PARTNERSHIP.

Century Services Inc.; Century Services Inc. as General Partner of Century
Services LP; and Century Services LP

Land Charge
13041218580
2013-Apr-12
Infinity

THE FULL NAME OF DEBTOR NO. 3 IS POSEIDON CONCEPTS LTD. AS
GENERAL PARTNER OF POSEIDON CONCEPTS LIMITED
PARTNERSHIP.

Paseidon Concepis Lid.
Secured Party:
Registration Type:
Registration No.:

Registration Date:

W5Legal\01186G\00066\9181791v2

The Toronto-Dominion Bank, As Agent

Security Agreement

12062744082

2012-Jun-27



Expiry Date:

Collateral:

Secured Party:
Registration Type:
Registration No.:
Registration Date:

Registration Term:

Secured Party:
Registration Type:
Registration No.:
Registration Date:
Expiry Date:

Collateral:

Secured Parfy:
Registration Type:
Registration Ne.:
Registration Date:

Registration Term:

Secured Parties:

Registration Type:
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2022-Jun-27

Al present and after-acquired personal property of the Debtor,

The Toronto-Dominion Bank, As Agent
Land Charge

12062744285

2012-Jun-27

Infinity

The Toronto-Dominion Bank, As Agent
Security Agreement

12062744357

2012-Jun-27

2022-Jun-27

All present and after-acquired personal property of the Debtor,

The Toronto-Dominion Bank, As Agent
Land Charge

12062744457

2012-Jun-27

Infinity

Page34 of
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Security Agreement
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13041215805
2013-Apr-12
2016-Apr-12

2007 SNAKE RIVER TRAILER S/N 5PTB5202870114170; 2010
CHEVROLET SILVERADO K1500 S/N 3GCRKPE34AG227962; 2011
CHEVROLET SILVERADO K1500 S/N 3GCPKSE37B(G267688; 2011
CHEVROLET SILVERADO K1500 S/N 3GCPKTE37BG365285; 2011
CHEVROLET SILVERADO K1500 S/N 3GCPKSE3XBG403490; 2011
CHEVROLET SILVERADO K1500 S/N 3GCPKSE32BG399922; 2011
CHEVROLET SILVERADO K1500 8/N 3GCPKSE35BG366865; 2011 FORD
F-150 S/N 1FTFWI1ET3BKD96885; 2011 CHEVROLET SILVERADO K 1500
S/N 1GCIKYCGOBF163432; 2011 TOYOTA TUNDRA S/N
STFHYSF11BX167714; 2011 TOYOTA TUNDRA S/N
STFUYSF14BX197594; 2011 TOYOTA TUNDRA S/N
STFUYSF11BX181675; 2011 TOYOTA TUNDRA S/N
STFUYSF13BX165543; 2011 FORD F-150 4X4 S/N IFTFW1EF5BEC41404,
2011 TOYOTA TUNDRA S/N STFHYS5F1XBX166903; 2011 ABU
102328G310 TRAILER S/N 4UGFG323XCD020921; 2012 CHEVROLET
SILVERADO K1500 8/N 1GCPKSETI9CKF125199, 2012 CHEVROLET
SIEVERADO K1500 S/N 3GCPKERCG179369; 2012 CHEVROLET
SILVERADO K1500 S/N 1GCPKSE71CYF156723; 2012 CHEVROLET
SILVERADO K1500 S/N 3GCPKTE76CG254120; 2012 CHEVROLET
SILVERADO K1500 S/N 1GCIKXCG2CF192474; 2012 CHEVROLET
SILVERADO K1500 $/N 1GCIRXCG7CF226022; 2012 CHEVROLET
SILVERADO K1500 S/N 1GCPKSE71CF181931; 2012 CHEVROLET
SILVERADO K1500 S/N 1GCPKSE73CF186614; 2012 CHEVROLET
SHLVERADO K1500 S/N 1GCPKSE74CF200469; 2012 CHEVROLET
SILVERADO K1500 S/N 3GCPKSE70DG108419; 2012 CHEVROLET
SILVERADG K 1500 5/N 3GCPKSE70DG120098; 2012 CHEVROLET
SILVERADO K1500 S/N 3GCPKSE78DG105218; 2012 DODGEG [sic] RAM
2500 S/N 3GeUDSFL1CG245997; 2012 CHEVROLET SILVERADO K1500
S/N 3GCPKTE71DG167260; 2012 DODGE RAM 3500 4WD S/N
3C63D3KL3CG292180; 2012 DODGE RAM 2500 4WD S/N
3COUDSFL3CG250084; 2012 DODGE RAM 2500 4WD S/N
3C6UDSFL6CG300462; 2012 DODGE RAM 2500 4WD S/N
3COUDSFLICG293645; 2012 DODGE RAM 3500 4WD S/N
3C63DRILACG310657; 2012 TOYOTA TUNDRA S/N 5STFUYSF17CX236664;
2012 PJ TRAILERS F8202 S/N 46UFU3020C1142937; 2012 DRAIR
TRRRP3500 S/N 2DRUS617912000456; 2012 ROADCLIPPER
FMAX2101.30X 10 S/N 46UFU3020C1142937; 2013 CHEVROLET
SILVERADO 1/2 T 8/N 3GCPKT372DG118844; 2013 CHEVROLET
SILVERADO 3/4 T 8/N 1GCIKXCG2DF126301; 2013 CHEVROLET
SILVERADO 3/4 T 8/N 1GCIKXCG7DF124074; 2013 CHEVROLET
SILVERADO 1/2 T 8/N 3GCPKTE77DG200651; 2013 CHEVROLET
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SILVERADO 1/2 T 8/N 3GCPKTE75DG201295; 2013 CHEVROLET
SILVERADO 1/2 T S/N 3GCPKTETXDG176636; 2012 ABU TRAILER S/N
4UGFH2023CD021622; 2012 ABU TRAILER S/N 4UGFM2021CD023221;
2012 ABU TRAILER S/N 4UGFM2023CDCD023222; 2012 HAULMARK
TRAILER S/N 16HCB1214CH196282; 2012 HKLMK TRAILER 2012
165CB1213CU078862; 2012 TITAN TRAILER S/N 4TGF22205D106355%
2011 TOYOTA TUNDRA S/N STFHYSF13BX161364

ALL PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY OF THE
DEBTOR.

THE FULL NAME OF DEBTOR NO. 3 IS POSETDON CONCEPTS LTD. AS
GENERAL PARTNER OF POSEIDON CONCEPTS LIMITED
PARTNERSHIP.

Century Services Inc.; Century Services Inc, as General Partner of Century
Services LP; and Century Services LP

Land Charge
13041218580
2013-Apr-12
Infinity

THE FULL NAME OF DEBTOR NQO, 3 IS POSEIDON CONCEPTS LTD. AS
GENERAL PARTNER O POSEIDON CONCEPTS LIMITED
PARTNERSHIP.
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SPECTOR &
EHRENWORTH, BC.

Attorneys at Law

30 Columbia Turnpike, Ste 202, Fiorham Park, New Jerssy 07932-2261 973.593.4800 Fax: §73.583.4848
wiww selawfirm.com writer's email: dgoldstein@selawfirm.com

June 7, 2013 E-MAIL & FEDEX NO. 7999 5168 3025

Clinton L.T. Roberts
PricewaterhouseCoopers/Alberta Deals Ieader
111-5th Avenue SW, Suite 3100

Calgary, AB Canada T2P 5L3

Re:  The Guarantor Security Agreement dated June 2012, by Poseidon Concepts Inc., a Delaware
Corporation and Poseidon Concepts Limited Partnership, an Alberta limited partnership, in
favor of The Toronto-Dominion Bank, as Administration Agent
Our File Number: P213.0001.001

Dear Mr. Roberts:

Upon the request of Mr. Brent Cohen, a Partner with Rothgerber Johnson & Lyons LLP, my firm has acted as legal
counsel to PricewaterhouseCoopers, Inc. (“PwC"), the Court-appointed Menitor of Poseidon Concepts Corp. (the
“Borrower”), for the limited purpose of determining, under New York law, based on our review of certain
documents provided to us, the validity of the security interest of The Toronto-Dominion Bank (“TD Bank™) in assets
of Poseidon Concepts Inc., a Detaware Corporation (“PCI”).

For the purposes of this opinion, we were provided with and have reviewed the documents identified on Schedule
I hereto (collectively, the “Loan Documents™), which Mr. Cohen advised vs copstitute all the documents that we
need to review for this opinion. Inaddition, Mr. Cohen informed us that, for purposes of this opinion letter, we may
disregard the validity of security interests in real property, and we may disregard financing statements that were filed
or recorded in states outside Delaware. We assume that Mr. Cohen’s directives reflect your requests and
specifications for this opinion, and we limit our opinion accordingly.

We have made such other inquiries and examined such other documents as we have considered appropriate for the
purpose of rendering the opinions set forth below. We have assumed the genuineness of all signatures, the
authenticity of all items submitted to us as originals, and the conformity with originals of all items submitted to us
as coples.

For the purposes of this opinioi, we have examined the following:

1. The Loan Documents (as defined above and identified on Schedule T hereto); and

2. A search report provide to us by Capitol Services, Inc. and reviewed by us for the purpose
of this opinion letter, the results of which are set forth on Schedule 2 hereto {the “Search
Report™).

We have also considered such questions of law as we have deemed necessary and appropriate as a basis for

KAP213.000 10 Ler'P213.0001 Lir. E-wpd
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providing the opinions expressed herein.
According to the Loan Documents as they pertain to the security interest that PCI granted to TD Bauk, to secure the
Secured Obligations, as that term is defined in the Guarantor Security Agreement purportedly executed by or on
behalf of PCL, Poseidon Concepts Limited Partnership and TD Bank (the “Security Agreement”), PCI granted to
TD Bank a security interest (the “Security Interest”) in all of the right, title and interest in and to any and ali property
and interests in property of PCI, whether now owned or existing or hereafter created, acquired or arising and
wherever located, including all of the following properties and interests in properties, whether now owned or
hereafter created, acquired or arising, as those terms are used therein (collectively, the “Collateral”):

(a) all Accounts;

(b) all Chattel Paper;

(¢) all Commercial Tort Claims;

(d) all Deposit Accounts, all cash, and other property deposited therein or otherwise

credited thereto from time to time and other monies, and property in the possession

or under the control of the Secured Party;

(e) all Documents;

() all General Intangibles;

(g) all Goods, including without limitation any and all Inventory, any and all
Equipment and any and all Fixtures;

(h) all Instruments;

(1) all Investment Property;

(i) all Letter-of-Credit Rights;
(k) all Supporting Obligations;

(1) any and all other personal property and interests in property whether or not
subject to the UCC;

{(m) any and all books and records, in whatever form or medium, that at any time
evidence or contain information relating to any of the foregoing properties or
interests in properties or are otherwise necessary or helpful in the collection thereof
or realization thereon;

(n) all Accessions and additions to, and substitutions and replacements of, any and
all of the foregoing; and

KAP213.0001\LirtP21 3.000 1 L E wpd Page 2 of 12
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(o) all Proceeds and products of the foregoing, and all insurance pertaining to the
foregoing and proceeds thereof.

Based upon our examination of the Loan Documents and the Search Report, but subject to the qualifications,
limitations and exceptions specified herein, we are of the opinion that, under New York law:

1. The Security Agreement constitutes a legal, valid and binding obligation of PCl enforceable
by TD Bank against PCI in accordance with the Security Agreement’s terms.

2. TD Bank has a legal, valid and binding security interest in the Collateral, except as to (i}
cornmercial tort claims, (ii) in a consumer transaction, consumer goods, a security
entitlement, a securities account, or a commodity account, and (iii) any personal property or
interest therein not otherwise identified by the Security Agreement by type of collateral.

(S

Based on a financing statement recorded with the Department of State of the State of
Delaware (the “Delaware Financing Statement™), the State in which, according to PwC, PCI
was formed as a corporation and, in accordance with 6 Del. C. § 9-501(a)(2), and subject to
the foregoing paragraph no. 2 regarding the scope of the Security Interest, and to the extent
that the perfection, the effect of perfection or non-perfection, and the priority of a security
interest in the Collateral is governed by the law of the State of Delaware, TD Bank has a
perfected security interest in the Collateral throughout the United States of America.

Our opinion is subject to the following qualifications, limitations and exceptions:

1. We do not have sufficient information and cannot express an opinion as to:
a. The value of any claim;
b. The time in which a claim or security interest may be enforced or relief obtained;
c. The timely recording of any instruments necessary to perfect a security interest, or the proper

and timely indexing of such instrument or security interest;
d. The validity of a security interest in any real property or fixtures;

e. The validity of a security interest that relies on the filing or recording of a financing
statement in a state outside Delaware;

f. Whether all or part of the Collateral was or has been in the possession or under the control
of a secured party or any person or entity;

g. Whether an event, circumstance or condition has occurred or arisen that permits the
enforcement or exercise of the Security Interest;
h. The priority or ranking of the Security Interest, or whether the Security Interest has priority

over any other security interest, lien, claim or right;

KAP213.0001N\P213.0001 L. E-wpd Page 3 of 12
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i The occurrence or impact, if any, of any illegal, improper or other conduct by any person or
entity, including, without limitation, the invalidation or subordination of any security interest;

I The occurrence or timeliness of any notice, presentment, demand, protest or other formality
required of any person or entity;

k. The failure or non-occurrence of any consideration or condition precedent;

L The satisfaction, performance or observance of any of the terms, conditions, provisions,
covenants or agreements contained in the Loan Documents;

m. The existence, occurrence or impact of any breach, event of default, release, statement
against interest, party admission, forgery, fraud, misrepresentation, error or omission;

. The truth or accuracy of any warranty or representation made by any party;

0. The rights and obligations of the individual “Lenders” and “Hedge Lenders,” as those terms
are defined in the Credit Agreement among Poseidon Concepts Corp., as Borrower, and The
Toronto-Dominion Bank, et «f., dated as of June 29, 2012 (the “Credit Agreement”), as
between each other or any third party;

p- Whether a security interest may be avoidable under Sections 547, 548, 549 or 550 of Title
11 of the U.S. Code;

q. Any tax matters;
r. Statutes of limitation; or
s. Enforcement of provisions of the Loan Documents that do not specifically and expressly

pertain to a security interest.

2. In rendering our opinion, we relied on the assumptions set forth in this letter and the following
assumptions, the accuracy of which we have no knowledge or information and should be
independently verified before you rely on our opinion, and we qualify our opinion with respect to
any errors or omissions accordingly:

a. Each of the Loan Documents was duly authorized, validly executed, and delivered in
accordance with its terms by or on behalf of each of the parties thereto, and each party had
full legal authority and power to enter into the agreements, relationships, obligations and
undertakings, and to make the promises, covenants and commitments reflected in the
respective Loan Docurnents;

b. Each person who executed each of the Loan Documents at such time had full corporate or
other appropriate authority and power to do so and was of sound mind;
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c. No document was executed under duress, coercion, undue influence, or without informed
legal advice and counsel;

d. Other than the Security Agreement as to PCI, each of the Loan Documents is a legal, valid
and binding obligation of each respective party, and is enforceable in accordance with its
terms;

e. We received true, complete and accurate photocopies of the Loan Documents;

f. We received all documents necessary for us to render the requested opinion;

g, There is no agreement, document, instrument, writing, oral staiement, circumstance or event

not provided or disclosed to us by Mr. Cohen or PwC that may alter, contradict, repeal,
release, offset, waive, estop, invalidate, stay, subordinate, supersede or void:

i. any of the Loan Documents or the covenants, promises, conditions, or agreements
contained therein; or

il. the validity, priority, enforceability or continuation of any security Interest or
recorded instrument; or

iii. any fact, promise, covenant, representation or other portion of any document
provided to us;

h. TD Bank has given the agreed upon consideration to PCI and the Borrower, and to every
other obligor and guarantor of the Credit Agreement;

i. There is no agreement, fact or allegation not contained in the Loan Documents that may give
rise to a defense or claim;

j- The representations and warranties contained in the Loan Documents were accurate and
truthful when made;

k. There has been no breach or event of default by TD Bank or any of the “Lenders” or “Hedge
Lenders,” as those terms are defined in the Credit Agreement, or by any successor-in-interest;

L No Collateral, “Property,” as that term is defined in the Credit Agreement, right or obligation
has been sold, transferred, leased, licensed or assigned to or assumed by a third party, or

moved or transported, under conditions that could invalidate a security interest;

m. PCI owns and has exclusive possession and control of all Collateral and “Property,” as that
term is defined in the Credit Agreement;

mn. The Credit Agreement became effective pursuant to Article VI thereof;

0. The Security Agreement was not terminated pursuant to Section § thereof, unless 1t was
K:AP213 0001\L\P213.0001Ltr E.wpd Page 5 of 12
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reinstated without any intervening event, condition or change in circumstances;

p- No right, claim, interest, liability, or obligation desciibed in the Loan Documents has been
assigned;
qg. Each of the parties to the Security Agreement and relevant Loan Documents has been, at all

times relevant, and is an active corporation or other recognized legal business entity under
the laws of its formation and has not been dissolved;

r. PCI and its assets, including the Collateral, are not subject to tax liens, agricultural liens or
other interests not reflected in a search of UCC {inancing statements: and

s. The Search Report, including each accompanying document that purports to be a certificate
or recorded instrument, constitutes a true, complete and accurate record of all perfected
security interests in and against the Collateral.

Except as specifically set forth in this letter, we have made no independent verification or
investigation of the factual matters and assumptions set forth herein, or in the Loan Documents.
Whenever our opinion refers to the existence or absence of facts based on our knowledge or
awareness, it is intended to signify that no information has come to our attention that would give us
actual knowledge of the existence or absence of such facts. No inference as to our knowledge should
be drawn from our representation of PwC.

(V5]

4. We are attorneys qualified to practice law in the States of New York and New Jersey and we express
no opinion as to any laws or any matters governed by any laws other than the laws of New Yotk and
the federal laws of the United States of America applicable in New York that are in effect on the date
hereof. Without limiting the generality of the foregoing, we express no opinion as to the laws of any
other jurisdiction to the extent that those laws may govern the validity, perfection, effect of perfection
or non-perfection or enforcement of the Security Interest as a result of the application of New York
law conflict of laws rules. No opinion is to be implied or inferred beyond the opinions expressty
stated herein. The opinions expressed in this letter are rendered as of the date hereof, and we express
no opinion as to circumstances or events that may occur subsequent to such date. We disclaim any
undertaking to advise or notify you of changes that hereafter may be brought to our attention. We
specifically disclaim any obligation to notify you of any anticipated or actual change in the law of
the State of New York, United States of America, or in the law of any other jurisdiction, after the
date of this opinion.

5. The opinions expressed in this letter are subject to the following qualifications and matters with
regard to the enforcement of a security interest, and about which we offer no opinion:

a. Applicable bankruptcy, insolvency, reorganization, liquidation, arrangement, fraudulent
transfer or conveyance, preference, moratorium and other laws of general application
affecting or relating to the rights and remedies of creditors generally or the collection of
debtors” obligations generally;

b. Limitations imposed under applicable law and by judicial practice on the availability and
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extent of equitable remedies and relief;

c. The power of a court to grant relief from forfeiture, to stay proceedings before it, or to
decline to hear an action or matter before it;

d. Limitations imposed by law with regard to the availability of ex parte relief and remedies,
the right to immediate payment of amounts otherwise payable on demand or upon
acceleration, enforcement upon minor or immaterial breaches or default, and other self-help
or non-judicial relief;

e. TD Bank and any successor-in-interest must exercise its rights and duties under the Security
Agreement and related agreements and under applicable law in a good faith and
commercially reasonable manner;

f. The claims and rights pertaining to the determination, collection and enforcement of taxes
and associated liens; and

g, Matters involving or relating to public safety, police enforcement and criminal and quasi-
criminal proceedings and actions.
6. Except as provided below, and subject to and without waiving, nullifying or diminishing all other

qualifications, limitations and exceptions set forth in this letter, and subject to the definitions of such
categories of collateral set forth under New York law, the perfection, the effect of perfection or non-
perfection, and the priority of a security interest in the Collateral is governed by the law of the State
of Delaware.

a. To the extent that TD Bank has a possessory security interest in all or any part of the
Collateral, while such collateral is located in a jurisdiction, the local law of that jurisdiction
governs perfection, the effect of perfection or non-perfection, and the priority of the security
interest in that coliateral.

b. To the extent that the Collateral includes a welthead or minehead, the local law of the
jurisdiction in which such collateral is located governs perfection, the effect of perfection or
non-perfection, and the priority of a security interest in as-extracted collateral. Subject to the
foregoing sentence, to the extent that the Collateral includes negotiable documents, goods,
instruments, money, or tangible chattel paper located in a jurisdiction, the local law of that
jurisdiction governs:

i. perfection of a security interest in the goods by filing a fixture filing;
ii. perfection of a security interest in timber to be cut; and
iil. the effect of perfection or non-perfection and the priority of a non-possessory security

interest in such collateral.

c. To the extent that the Collateral includes a cooperative interest, New York law governs
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perfection, the effect of perfection or non-perfection, and the priority of the security interest
in such collateral.

d. To the extent that the Collateral includes farm products located in a jurisdiction, the local faw
of that jurisdiction governs perfection, the effect of perfection or non-perfection, and the
priority of an agricultural lien on the farm products.

e. To the extent that the Collateral includes goods covered by a certificate of title, the local law
of the jurisdiction under whose certificate of title the goods are covered governs perfection,
the effect of perfection or non-perfection, and the priority of a security interest in goods
covered by a certificate of title from the time the goods become covered by the certificate of
title until the goods cease to be covered by the certificate of title.

f. To the extent that the Collateral includes a deposit account maintained with a bank, the local
faw of the bank’s jurisdiction governs perfection, the effect of perfection or non-perfection,
and the priority of a security interest in the deposit account. In addition:

1. If an agreement between the bank and PCI governing the deposit account expressly
provides that a particular jurisdiction is the bank’s jurisdiction for purposes of
perfection, that jurisdiction is the bank’s jurisdiction.

ii. If paragraph (i) above does not apply and an agreement between the bank and PCI
governing the deposit account expressly provides that the agreement is governed by
the law of a particular jurisdiction, that jurisdiction is the bank’s jurisdiction.

iii. If neither paragraph (i) nor paragraph (ii) applies and an agreement between the bank
and PCI governing the deposit account expressly provides that the deposit account
is maintained at an office in a particular jurisdiction, that jurisdiction is the bank’s
Jurisdiction.

iv. If paragraphs (i), (i) and (iii) do not apply, the bank’s jurisdiction is the jurisdiction
in which the office identified in an account statement as the office serving PCPs

account 1s located.

v. If paragraphs (i), (ii), (iif) and (iv} do not apply, the bank’s jurisdiction is the
jurisdiction in which the chief executive office of the bank is located.

e To the extent that the Collateral includes investment property other than cooperative
mterests, Delaware law governs:

i Perfection of a security interest in investment property by filing;

ii. Automatic perfection of a security interest in investment property created by a broker
or securities intermediary; and

iii. automatic perfection of a security interest in a commodity contract or commodity
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account created by a commodity intermediary.

h. To the extent that the Collateral includes a certificated security other than cooperative
interests, while the security certificate is located in a jurisdiction, the local law of that
jurisdiction governs perfection, the effect of perfection or non-perfection, and the priority of
a security interest in the certificated security represented thereby.

1. To the extent that the Collateral includes an uncertificated security other than cooperative
interests, the local law of the issuer’s jurisdiction governs perfection, the effect of perfection
or non-perfection, and the priority of a security interest in the uncertificated security.

IE To the extent that the Collateral includes a security entitlement or securities account, the
local law of the securities intermediary’s jurisdiction governs perfection, the effect of
perfection or non-perfection, and the priority of a security interest in the security entitlement
or securities account.

k. To the extent that the Collateral includes a commodity contract or commodity account, the
local law of the commeodity intermediary’s jurisdiction governs perfection, the effect of
perfection or non-perfection, and the priority of the security interest in the commodity
contract or commodity accourt.

1. If the Collateral includes a letter-of-credit right, the local law of the issuer’s jurisdiction or
a nominated person’s jurisdiction governs perfection, the effect of perfection or non-
perfection, and the priority of a security interest in the letter-of-credit right if the issuer’s
jurisdiction or nominated person’s jurisdiction 1s a state.

7. Subject to and without waiving, nullifying or diminishing all other qualifications, limitations and
exceptions set forth herein, to the extent that the perfection, the effect of perfection or non-perfection,
and the priority of the Security Inierest is governed by the law of the State of Delaware, the Security
Interest is perfected as to each category of the Collateral only if (collectively, the “Perfection
Conditions™):

a. To the extent that any part of the Collateral is subject to a statute, regulation, or treaty of the
United States whose requirements for a security interest’s obtaining priority over the rights
of a lien creditor with respect to the property preempt the requirement of filing a financing
statement to perfect a security interest, the requirements of such statute, regulation or treaty
are met.

b. To the extent that any part of the Collateral is subject to Subchapter I of Chapter 23 of Title
21 of the Delaware Code, relating to the notation of liens and encumbrances on certificates
of title for motor vehicles, the requirements of such statute are met, except that, during any
period in which such collateral is inventory held for sale or lease by a person or leased by that
person as lessor and that person is in the business of selling goods of that kind, this paragraph
does not apply to a security interest in that collateral created by that person.

c. To the extent that any part of the Collateral is subject to a certificate-of-title statute of
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another jurisdiction which provides for a security interest to be indicated on the certificate
as a condition or result of the security interest’s obtaining priority over the rights of a lien
creditor with respect to the property, the requirements of such statute are met.

d. To the extent that the Collateral consists of proceeds, the security interest in the original
collateral was perfected by the filing of the Delaware Financing Statement, and the proceeds
were not acquired with cash proceeds and are identifiable cash proceeds. Otherwise, to the
extent that the Collateral consists of a deposit account or a letter-of-credit right, only if TD
Bank obtained and retained control thereof.

e. To the extent that the Collateral consists of money, TD Bank took and has retained
possession thereof.

f. To the extent that the Collateral consists of goods in the possession of a bailee that has issued
a negotiable document covering the goods, a security interest in the document has been
perfected.

g. To the extent that the Collateral consists of goods in the possession of a bailee that has issued

a nonnegotiable document covering the goods, a document has been issued in the name of
TD Bank, the bailee received notification of TD Bank’s interest, or a filing was made as to
the goods.

8. Notwithstanding the Perfection Conditions, subject to and without waiving, nullifying or diminishing
all other qualifications, limitations and exceptions set forth herein:

a. Perfection of a security interest in collateral also perfects a security interest in a supporting
obligation for the collateral.

b. Perfection of a security interest in a right to payment or performance also perfects a security
interest in a security interest, mortgage, or other lien on personal or real property securing
the right. '

c. Perfection of a security interest in a securities account also perfects a security interest in the

security entitlements carried in the securities account.

d. Perfection of a security interest in a commodity account also perfects a security interest in
the commodity contracts carried in the commodity account.

e. The following security interests are perfected when they attach:

i apurchase-money security interest in consumer goods, except as otherwise provided
in 6 Del. C. § 9-311(b) with respect to consumer goods that are subject to a statute
or treaty described in 6 Del. C. § 9-311(a);

il. an assignment of accounts or payment intangibles which does not by itself or in
conjunction with other assignments to the same assignee transfer a significant part

KAP213.000 \LP213 000 1Ltr E-wpd Page 10 of 12
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SPECTOR &

1.

EHRENWORTH, PC.

of the assignor’s outstanding accounts or payment intangibles;

a sale of a payment intangibie;

1v. a sale of a promissory note;

V. a security interest created by the assignment of a health-care-insurance receivable to
the provider of the health-care goods or services;

vi. a security interest arising under 6 Del. C. §§ 2-401, 2-505, 2-711(3), or 2A-508(5),
until the debtor obtains possession of the coliateral;

vii.  asecurity interest of a collecting bank arising under 6 Del. C. § 4-210;,

vill.  asecurity interest of an issuer or nominated person arising under 6 Del. C. § 5-118;

1X. a security interest arising in the delivery of a financial asset under 6 Del. C. §
9-206(c);

X. a security interest in investment property created by a broker or securities
intermediary;

X1, a security interest in a commodity contract or a commodity account created by a
commodity intermediary;

xil.  an assignment for the benefit of all creditors of the transferor and subsequent
transfers by the assignee thereunder; and

xiii,  a security interest created by an assignment of a beneficial interest in a decedent’s
estate.

9. The opinions expressed in this letter are given solely for the benefit of PwC and Bennett Jones LLP

in connection with the Security Agreement and for the limited purpose of the anticipated interim
distribution 1o be made to the Lenders. The opinions expressed in this letter may not be relied upon,
in whole or in part, by any other party for any reason whatsoever, or by PwC or Bennett Jones LLP
for any other purpose, without our prior written consent. Other than to advance or support
the position of the Monitor in the legal proceeding pending in the Court of Queen’s Bench of Alberta,
Calgary Division, or in any ancillary proceeding, this letter may not be quoted, and no cepies may
be delivered to any party other than PwC or Bennett Jones LLP, without our prior written consent.

Very truly yours,

SPECTOR & EHRENW;ORTH, pP.C.

o L Ps A
,/ T A A AR

N i

I
FIRFENE

Douglas A.j'f'}oldstein, Esquire, for the Firm

KAP213.000 BLuwriP2 13,000 1 Lir E wpd

Page T of 12
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waenss O EC TOR &
s, CHRENWORTH, RC.

Attorneys at Law

DAG:Iyt
Enclosures

cc:  Brent R. Cohen, Esq. (wlencls.)  (E-Mail & First-Class Mail}
Brian D). Spector, Esq.

KAP213 000 1WLAnP213.000 1 Lir E.wpd Page 12 of 12
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SCHEDULE 1
TABNO. (Docume%%reviated)
{not numbered) List of documents contained within Closing Book
I Credit Agreement among Poseidon Concepts Corp., as Borrower, and The
Toronto-Dominion Bank, et al., dated as of June 29, 2012
2 PCLP Guarantee
3 PCL Guarantee
4 PCI Guarantee
5 PCC Debenture
6 PCC Debenture Pledge
7 PCLP Debenture
8 PCLP Debenture Pledge
G PCL Debenture
10 PCL Debenture Pledge
11 Guarantor Security Agreement made by PCI and PCLP in favor of the Agent
12 Assignment of Insurance granted by PCC in favor of the Agent
13 Assignment of Insurance granted by PCLP in favor of the Agent
14 Assignment of Insurance granted by PCL in favor of the Agent
15 Assignment of Insurance granted by PCI ir: favor of the Agent
SUPPORTING CERTIFICATES
16 & 17 General Corporate Certificate for PCC
18 General Corporate Certificate for PCL (on its own behalf and as general partner of

PCLP)

19 General Corporate Certificate for PCI
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SCHEDULE 2

POSEIDON CONCEPTS INC.
UCC SEARCH RESULTS
FOR

STATE OF DELAWARE
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Date:
Reference:

Copies Requested:

Page Limit:

06/03/2013

F213.0001

All Copies Excluding Lapsed Filings
30

Searched Through:
Subject:
Jurisdiction:

index Searched;

05/17/2013

Poseidon Concepts inc.
Secratary of State, DE
Certified UCC/Federal Lien

SECURED PARTY

08/02/2011 12985235

Amendment

11/03/2011 14248186 Financing Statement
04/05/2013 31321968 Termination

01/17/2012 20191548 Financing Statement
0710212012 22541045 Financing Statement
02/12/2013 305568230 Financing Statement
04/16/2013 31458166 Amendment

03/19/2013 31041426 Financing Statement
04/01/2013 31226878 Financing Statement

FILE‘ DATE .~ FILE# TYPE OF FILING
12/22/2010 04561548 Financing Statement NATIONAL BANK OF CANADA, AS
AGENT
CALGARY, AB, CANADA
05/16/2013 231874305 Termination
06222011 12395641 Financing Statement NATIONAL BANK OF CANADA, AS
AGENT
MONTREAL (QUEBEC) CANADA
08/02/2011 12984790 Amendment
08/29/2011 12512849 Financing Statement POSEDION CONCEPTS LIMITED
PARTNERSHIP
CALGARY, AB, CANADA

NATIONAL BANK OF CANADA, AS
AGENT
MONTREAL, QC

NATIONAL BANK OF CANADA
MONTREAL, QC

THE TORONTO-DOMINION BANK, AS
ADMINISTRATIVE AGENT

TORONTQ, ONTARIO, CANADA

WAGNER EQUIPMENT CO.
AURORA, CO

WAGNER EQUIPMENT CO.
AURORA, CC

WAGNER EQUIPMENT CO.
AURORA, CO

SEE ATTACHED CERTIFIED OR OTHER SEARCH PERFORMED BY FILING OFFICE.

9-85397483

Capitol Services, Inc. * 1675 & State St % Dover, DE 19901 * 800-316-6660

R R I RN OER MU

Page: 1 of 1
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PAGE I
‘The First State
CERTIFICATE
SEARCHED JUNE 3, 2013, AT 12:12 P.M.
FOR DEBTOR "POSEIDON CONCEPIS INC."
i orF g FINANCING STATEMENT 04561548
EXPIRATION DATE: DECEMBER 22, 2015
DEBTOR: POSEIDON CONCEFPTS INC.
100, 645 ~ 7TH AVENUE SW ADDED 12-22-10
CALGARY, AB, CANADA TZP 4G8
SECURED: NATIONAL BANK OF CANADA, AS AGENT
2700, 530 - 8TH AVENUE SW ADDED 12-22-10
CALGARY, AB, CANADA T2P 358
FITLINSG HI STORY
04561548 FILED 12-22-10 AT 5:-42 P_ M. FINANCING STATEMENT

31874305 FILED 05-16-13 AT 11:24 A.M. TERMINATION

2 OF $  FINANCING STATEMENT 12395641

EXPIRATION DATE: JUNE 22, 2016

DEBTOR: POSEIDON CONCEPTS INC.
10 2ND STREET ADDED 06-22-11
WEST DICKENSON ND 58601 REMOVED 08-02-11

DEBTOR: POSEIDON CONCEPTS CORP.
SUITE 1100 ADDED 06-22-11
645-7TH AVENUE S.W.
CALGARY, AB, CAN TZ2P 4G8

DEBTOR: POSEIDON CONCEPTS LIMITED PARTNERSHIP
SUITE 1100 ADDED 06-22-11
645-7TH AVENUE S.W.
CALGARY, AB, CAN T2P 4G8

DEBTOR: POSEIDON CONCEPTS INC.
10 ZND STREET WEST ADDED 08-02-11
DICKINSON ND 58601

SECURED: NATIONAL BANK OF CANADA, AS AGENT
1155 METCALFE STREET ADDED 06-22-11
5TH FLOOR
MONTREAL (QUEBEC) CANADA H3B 4589

FILING HIS RY
12395641 FILED 06-22-11 AT 1: .M. FINANCING STATEMENT
12984790 FILED 08-02-11 aAr 4 M. AMENDMENT

SN G

\L;ef‘frey W. Bullock, Secretary of State
AUTHENTICATION: (0476827

DATE: 06-03-13

20132087964UCXL

130728175



Case:13-15893-HRT Doc#:134-2 Filed:07/03/13 Entered:07/03/13 13:09:26 Pagel4 of

31

Jelaware

PAGE 2
The Frst State
3 oOF g FITNANCING STATEMENT 12512849
EXPTRATION DATE: JUNE 28, 2016
DEBTOR:@ POSEIDON CONCEPTS INC.
10 Z2ND STREET ADDED 06-28-11
WEST DICRKENSCON ND 58601 REMOVED (08-02-11
DERTOR: POSEIDON CONCEPTS INC.
10 2ND STREET WEST ADDED (8-02-11
DICKINSON ND 58601
SECURED: POSEIDON CONCEPTS LIMITED PARTNERSHIP
SUITE 1100 ADDED (Qe-29-11
645-7Td AVENUE S.W.
CALGARY, AB, CAN TZ2P 4GE
F I LINSEG HI STORY
12512849 FILED 06-29-11 AT €:07 P.M. FITNANCING STATEMENT
12985235 FILED 08-02-11 AT 4:49 P. M. AMENDMENT
4 OF g FINANCING STATEMENT 14248186
EXPIRATION DATE: NOVEMBER 3, 2016
DEBTOR: POSEIDON CONCEPTS INC.
10 2ND STREET WEST ADDED 11-03-11
DICKINSON ND 58601
DEBTOR: POSEIDON CONCEPTS CORP.
SUITE 1100, 645-7TH AVENUE S5.W. ADpED 11-03-11
CALGARY ,AB T2P 4G8
DEBTOR: POSEIDON CONCEPTS LIMITED PARTNERSHIP
SUITE 1100, 645-7TH AVENUE S5.W. ADDED 11-03-11
CALGARY, AB T2P 4G8
DEBTOR: POSEIDON CONCEPTS LTD.
SUITE 1100, €645-7TH AVENUE S.W. ADDED 11-03-11
CALGARY, AB T2P 4G8
SECURED: NATICNAL BANK COF CANADA, AS AGENT

14248186 FILED 11-03-11
31321968 FILED 04-05-13

1155 METCALFE STREET, 5TH FLOOR
MONTREAL, QC H3B 459
FILINSGEG HI STORY
AT 1:46 P.H.
AT 6:12 P. M.

ADDED 11-03-11

FINANCING STATEMENT
TERMINATION

5 OF L) FINANCING STATEMENT
EXPIRATION DATE: JANUARY 17, 2017

20191546

SN SR <

jeffrey W. Bullock, Secretary of State

20132087964UCXL AUTHENTI;;TION: 0476827

130728175 DATE: 06-03-13
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PAGE 3
The First State
DERBTOR : POSETIDON CONCEPTS INC.
10 ZND STREET WEST ADDED 01-17-12
DICKINSON ND 58601
DEBTOR: POSEIDON CONCEPTS CORP.
SUITE 1100, 645-7TH AVENUE S.W. ApDED 01-17-12
CALGARY, AB T2P 4G8
DERTOR: POSEIDON CONCEPITS LIMITED PARTNERSHIP
SUITE 1100, 645-7TH AVENUE S.W. ADDED 01-17-12
CALGARY , AB T2Pp 4G8
DEBTOR: POSEIDON CONCEPTS LTD.
SUITE 1100, 645-7TH AVENUE S.W. ADDED 01-17-12
CALGARY ,AE TZ2P4GE
SRECURED: NATIONAL BANK {OF CANADA
1155 METCALFE STREERT, 5TH FLOOR ADDED 01-17-12
MONTREAL, QC H3B489

FILINSGEG HI STORY
20181546 FILED 01-17-12 AT 12:12 P.M. FINANCING STATEMENT

& OF 9 FINANCING STATEMENT 22541045
EXPIRATION DATE: JULY 2, 2017
DEBTOR: POSEIDON CONCEPTS INC.

370-17TH STREET, SUITE 5600 ADDED O07-02-12
DENVER co 80202

SECURED: THE TORCONTO-DOMINION BANK, AS ADMINISTRATION AGENT
77 KING STREET WEST, 18TH FLOOR ADDED (7-02-12
TORONT(C, ONTARIC, CA M5K 1AZ2

FILINSGE HISTORY
22541045 FILED 07-02-12 AT 10:16 A M. FINANCING STATEMENT
7 OF 9 LEASE 30558230

EXPIRATION DATE: FEBRUARY 12, 2018
DEBTOR: POSEIDON CONCEPTS INC.

10 2ND ST WEST ADDED 02-12-13
DICKINSON ND 58601

SECURED: WAGNER EQUIPMENT CO.
18000 SMITH ROAD ADDED 02-12-13
AURORA Co  BOOI1

FILING HI STORY
30558230 FILED 02-12-I3 AT 11:45 A M. LEASE
31458166 FILED 04-16-13 AT 3:31 P.M. AMENDMENT

SN GO

Jjeffrey W. Bullack, Secretary of State

20132087964UCXL AUTHENTI%QTION: 0476827

130728175 DATE: 06-03-13
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PAGE 4
The First State
g8 oF 9 LEASE 31041426
EXPIRATION DATE: MARCH 19, 2018

DEBTOR: POSEIDON CONCEPTS INC.
10 Z2ND ST WEST ADDED 03-19-13
DICEINSCN ND 58601

SECURED: WAGNER EQUIPMENT (CO.
18000 SMITH ROAD ADDED (03-18-13
AURQORA co 80011

F I LINSEG HI STORY
31041426 FILED 03-18-13 AT 11:20 A. M. LEASE
g OoF g LEASE 31226878

EXPIRATION DATE: APRIL 1, 2018

DEBTOR: POSEIDON CONCEPTS INC.
10 2ND 8T WEST ADDED (04-01-13
DICKINSON ND 58601

SECURED: WAGNER EQUIPMENT CO.
18000 SMITH ROAD ADDED 04~-01-13
AURORA co 8goil

FILINSG HISTORY
31226878 FILED 04-01-13 AT 15311 P.M. LEASE

END o F FILINGEG HISTORY

THE UNDERSIGNED FILING OFFICER HEREBY CERTIFIES THAT THE
ABOVE LISTING IS A RECORD OF ALL PRESENTLY EFFECTIVE FINANCING
STATEMENTS, LAPSED FINANCING STATEMENTS, FEDERAL TAX LIENS AND
UFTILITY SECURITY INSTRUMENTS FILED IN THIS OFFICE WHICH NAME THE
ABOVE DEBTOR, AS OF MAY 17, 2013 AT 11:59 P.M.

SN

effrey W, Buliock, Secretary of Slate

20132087964UCXL AUTHEN;}QQTION 0476827

130728175 DATE: 06-03-13
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A. NAME & PHONE OF CONTACT AT FILER joptional]
Natalie Green 300-344-2382 ext, 228

l'.(;T Lien Solutions
1232 {3} Street

L

Sacramento, C4. 95811

B. SEND ACKNOWLEDGMENT TO. (Name and Address)

_

Entered:07/03/13 13:09:26 Pagel7 of

DETAWARE DEPARTMENT OF STATE
U.C.C, FILING SECTION
FILED 05:42 PM 12/22/20190
INTTTAL FILING # 2010 4561548

SRV: 101225620

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1 DEBTOR'S EXACT FULL LEGAL NAME -inserionly pne deblor rame {13 o1 16) -t not abbrendate arcambine names

1a DRGANZATION'S NAME

Poseidon Concepts Inc.

OR 75 THODUAL S LAST HAME TERET NAME WEELE HAME SUFFIX

e, MAILING ADGRESS oIy ETATE |POSTALCODE TOUNTRY
1108, 645 - 7th Avenue SW . Calgary AB | T2P 4GS Canada
14 SEEINSTRUCTIONS RGDL INFO RE |fe. TYPE OF ORGANIZATION T JORSDICTION OF DRGANIZATION TG CRGANIZATIONAL 15 7, i any

DEETOR

ORGANIZATION

| Cerporation

| Delaware

| 4896115

M wone

o> ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - inseit only ghe delitor name (Za or 25) - do nol abbreviate of combing names

2a. ORGANIZATION'S NAME

2b. INDIVIDUAL'S LAST NAME

FIRBT NAME

MIDDLE MAME

SUFFIX

2¢. MAILING ADDRESS

5TaTE  {POSTAL CODE

COUNTRY

2d. SEEINSTRUGTIQNS

BESTOR

ADD'L INFO RE
ORGANIZATION

2e TYPE OF ORGANIZATION

21 JURISDICTION OF DRGANIZ ATION

70 ORGANIZATIONAL ID#, f any

|

D NCINE

3. SECURED PARTY'S NAME {or NAME af TOTAL ASSIGNEE of ASSIGNCR SIP)- insett anly one secured party name (3a 01 3b)

3a. DRGANIZATION'S NAME

National Bank of Canada, as Agent

R SE TREAVIDUAL'S LAST NAME [FIRST NAME IMIDDLE NAME BUFFIX

i
3¢ KAILING ADDRESS oY STATE  |FPOSTAL CQDE COLUNTRY
2708, 530 - Bth Avenue SW Calgary AB [T2P 3588 {“anada
4. This FINANCING STATEMENT sovers the following collatetal:
All of the Debtor's present and after-acquired personal property.
5. ALTERNATIVE DESIGNATION st apphcablel LESSEENLESSOR COMNSIGNEE/CONSIGNOR BALEEBAILOR SELLERIBUYER A LIEN HNON-UCC FILING

B T Tie FINANGING STATEMENT 15 1o be tiled
¥ Fum

8. OPTICNAL FILER REFERENCE DATA

[for recard] (or recordexd] in the REAL
it appiicablel

ALEEE)

7. Check lo #cQUEST SEARCH REPOR
T 1upt\0&

105y on Deblor{s)

Al Debtors DDeb'tor'! Dbehtor 2

National Bank of Canada is acting as agent for a syndicate of lenders
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UCC FINANCING STATEMENT AMENDMENT

FOLLOW INSTRUCTIONS (frant and back) CAREFULLY

& NAME & PEONE OF GONTAGT AT FILER [optionsl] DEZ%W%R% Dﬁm ng m%TAI“E
FILED 11:24 2M 05/16/2013

B. SEND ACKNOWLEDGMENT TOr (Name and Address) INTTIAL FILING # 2010 4561548
AMENIMENT # 2013 1874305
[ 1 SRV: 130593316

CsC

2711 Centerville Road
Suite 400

Afilmington, DE 19808

L __J!

THE ABCVE SPACE IS FOR FILING OFFICE USE ONLY

Ta. IITIAL FINANCING STATEMENT FILE # 1b.  This FINANCNG STATEMERT AMENDMENT is
- N . 0 be filed Hor record} (or recorded) in the
21104561548 filed Decomber 22, 20106 REAL ESTATE RECORDS.

TERMINATION: Effectiveness of the Financing Stawement identified atove ¥s terminated with respect o secunty imerest(s) of the Secured Party authonzing this Terminalion Statemsrt,

. CONTINUATION: Efectiveness of the Financing Staternent 1cenitified above with respect o security inberesi(s) of the Secured Pary autharizing this Cantinuation Stalement is
= continued far the additional perioc pravicec by applicabie law.

4. DASSIGNMENT {full or partiall; Give name of assignee in dem 7z o 7b and addizes of assignze n item 7¢; aad also give name of assignor in item 3,
5. AMENDOMENT [PARTY INFORMATION). This Amandrnent afects U Debtor pr D Secured Party of recard. Check only goe of these two boxes.
Also check gne of the following thres boxes and prowide approprnate information i tems S andior 7,
CHANGE nameand/oraddress: Please referio the detailed instructions DELETE name: Give record rame AlDname, Complets tem Jaor 7b, andakso item 7.
in reﬂardsioc.hangmgthename:‘addrascfapzr{y. to be desated in iterr: Ga or Sb. zlsocompleie ilems 7e-7Tg ﬁfamﬁca_ue]_
4, CURRENT RECORD INFORMATION:
€a, ORGANIZATION'S NAME

OR [ INDIVIDUAL'S LAST NAME T ;FSRST N&ME MIDDLE NAME SUFFIX

7. CHANGED {NEW) OR ADDED INFORMATHON
7a, ORGANIZATION'S NAME

OR

7o IKDIVIDUAL'S LAST NAME FIRST NAME MIDOLE NAME SUFFIY
7. MAILING ADDRESS ciTr ) STATE |POSTAL SCDE COUNTRY
7d. SEEINSTRUCTIONS ADDL INFORE E?e_ TYPE OF DRGANIZATION 7. JURISDHCTION OF ORGANIZATION o ORGANIZATIONAL ID &, il uny
Not Applicabt ORGANLZATION
ot Appircable DESTOR i D HONE

8. AMENDMENT {COLLATERAL CHANGEY: check only pna bow.
Describe collaleral D deleted ar D adced, or aive EImreresmied coliateral description, or describe collateral Dasgignad,

9 NAME of SECURED PARTY or RECORD AUTHORIZING THIS AMENDMENT (name of assignor,  this s an Assignment). If this i an Amengdment authorzed by a Debitor which
adds collatatal of adas the authorizing Debler, of it this is a Termination authorizec oy a Debtar, chaok here H and enter name of DEBTOR. authorizing this Amendment,
Fa. ORGANIZATICN'S NAME

National Bank of Canada, as Agent

oR e INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

10, 0PTIONAL FLER REFERENCE DATA
File with Delaware Sccretary of State; Debtor: Poseidon Concepts Inc,

FILING QFFICE COPY — GG FINANCING STATEMENT AMENDMENT (FORM UCC3) (REV. D5/22/02)
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31

A NBME & PHONE OF OONTACT AT FILER joplictial

B. BEND ACKNOWLEDEMENT TO:  (Nems snd Addraax)

Capitol Services, Inc.
RO. Box 1831 Austin, TX 78767

DETAWARE DEPARTMENT OF STATE
U.C.C. FILING SECTION
FILED 01:54 PM 06/22/2011
INTTIAL FILING # 2011 2395641

SRV: 110750485

‘_ 800/345-4647
_J‘ THE ABOVE SFACE )5 FOR FILENG OFFICE USE ONLY
1.DEBTOR'S EXACTPULL LEGAL NAME inserionly g chebke nimu (42 5746 -dunoteb b
V=, GRGANZATKATS NAKE
Poseidon Concepts Carp.
Th IOV S UL ST HASE TFIRET NAME THIODLE NAME SUFFX
T2 MALING ADORESS ey BTATE [FOSIAL GODE [F 0 - T
" Suite 1108, 645-7¢h Avenue S, W. Calgar AB |T2P 4GS CAN
3d, AEE HETRUCTIONS ADDLRFT RE |5 TYPE OF DRGANERTION 1L JIRBDICTION OF GRGANZATION E‘l'. CREANZATIORAL I i, ¥ pny
98-0688090 Cegron " | Corporation { Alberta | Prae
2 ADDITIONAL DEB?OR‘S EXACT FULL {EQAL NAME - mtony gre deblor iame [2a o 2ty da rot Ebbeeviate of coming bt
Ta ORGANZATION S NAHIE
Poseldon Concepts Limited Parinership
OR B VIDUAL'S LAST HAME FHETRARE TR RIS %SUT-‘FIK
“Te. ML ADDREES CITY STATE |POSTAL CODE COINTRY
Suite 1100, 645-7th Avenue S.W. Calgary AB |T2P 4GS CAN
T EEETHRTRUCTRWE, | ADDR, WD RE |26, T¥PG OF GROMBIATEN 7 IRIGTHC I OF DAGANIZATION T, ORGANIZATIONAL ELF, ¥ bny
93-0688089 pesrm " | Limited Partnecship | Alberta, Cenada ; Pluse
3. SECYRED PARTY'S MAME jarNAME of TOTAL ASSIGNEE of ARSIGHOR S/T) Inanttoily g nbewrest pofty hatns (Sam 3b) -
734, DRGANIZATICN S NAME
National Bank of Canada, as Agent
O e FIOICUAL'S LAST FAME ST IOWE FAIOLE MR ETaary
3o WRICING ADOREST oI ETATE |PoBTAL CORE COUNTRY
— 1155 Metealfe Street, 5th Floor Moniresl QC |H3B 459 CAN

4, Thia FIMANCTNG STATEMENT cavers the Sliowing colimtaral;
See Exhihit A.

B. MLTERNATIVE DESIGNATION B wppficubin)] |1 ESSEENESSOR
il r

B, OPTIONAL FILER REFERENCE DATA
T3720.00092

FILING OFFICE COPY — UCC FIRANCING STATEMENT (FORM UCC1} (REV. 0522/02)

Intsmalicnal Association of Commarcial Adminisiraters (MCA}
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UCC FINANCING STATEMENTADDITIONAL PARTY
FOLLOW iNSTRUCTIINS (front sad beak) CARERJLLY

1B. KAME OF FIRST DEBTQR {1a or 1) ON RELATED FINANCING STATEMENT
[TGL CRGMNIZATION S NAME

o) Possidon Cancepts Corp,
TaE, TONIDUALS LAST NAME FIRET RARE FIEELE MAME, BUFFIX

20, MISCELLANECLIS!

THE ABOVE SPACE |S FOR FILING GFFICE USR ONLY
21, ADDITIONAL DEBTOR'S EXACT PULL LEGAL NAME - intas onty gos nams j21e af 285) - de not sbinevioly i enrvbing nemas

215, ORGANZATION S HARE
Poseldon Corcepis Iuc,
OR e, FONDUNCE LET HAVE rlas'r HEME RHETLE HAME SUEFIX
“Zic MALHG FLORESS i) K RLCODE =
10 2nd Streei West Dickinson ND | 58601 USA
P EEENETRUCTIRNG  JADOLIRORE [fie, 1TPG OF ORGANIATION |2 ATEOICToN OF OREARIIIRA (T T Teny
QRGANZETION
99-0362364 DEBTQR t Corporation | Delaveare | DE 4896115 [hore
Wi
22, ACCHTIONAL DEBTOR'S EXACT FLLL LEGAL NAME - inaon ardy grg nema {25 ¢ 72 - ot ot sbbeevtats of commbing nafived
T n CRREBANIZATION'S WAME
OR o WD UACS LAST NAME FIRET NAWE TROOLE RANE BT
Tz, MNLING ADORESS oY STATE [POSTALGoE COURIRT
I REEMEIRUCTRONG | AOULIEG RE 225, TVPE OF ORGANGEATION | 2. AFISCHC TTGH GF ORGANZATION |55 CRGARZATGNAL 10, Hany
ORGANIZATION
DEBTOR | ] H Dm;:_
23. ADMTIONAL DEBTOR'S EXACT FULL LEGAL NAME - mert oriy pisj e (23K or 23b) - do not b sty of combine nemes
[Z3n, CRGANEATION S NAWE
OR e NOVEROALS LAGT NAGE FRET A TR E TRRE Y
0, MALIG FOORESS iy ETATE  [POSTAL COOE 49

T4 SEERBIAETIG | APOLIWFO RE | TYPE OF CRGANIATON |2 JRGOICTIONCE CRGANLATION 55 CROAATIONAL 10 8.1 oy
CREANZATON
BEATOR | | | [ Tnere

24 ADDITIGNAL SECURED PARTY'S NAME (or Nerce of TDTAL ASSKENES - inswr only ps asms (M4a ol 24b)

T, CROANIZATION'S HATE -
oR ru. WOMCUA 'S LAET NAME EIRST NAME MIDGTE NAKE SURFL
Tée, MAERG =33 CY ETATE  [FOETAL CORE T

25 ADOIMKONAL BECURED PARTY'S NAME iar Neme of TOTAL ASEXINES) - inaer anly pnz neme (258 or 26bj
25n. ORGANZATIINE NAKE

o F5h. O IDUAL S LAKT NAREE FIRET NATEE WIDDBCE RAME SUFFIX
256, BALFIG ADDRESS - oy BETATE !POEAL CODE COUNTRY

PILIRG OFFICE COPY — UCC FINANGING BTATEMENT ADDITIONAL PARTY {FORM UCGMPJ'E}‘%EV( ﬂo?luﬂliz) flon of Commerclal Adminiskrators {|ACA}
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EXHIBIT A

All of such Debtor's right, title and interest in the following property, whether now owned by
such Debior or hereafter acquired and whether now existing or hereafter coming into existence:

(a) any and all Accounts, Chattel Paper, Commercial Tort Claims, Documents,
Instruments, Investment Property, Letter of Credit Rights, Letters of Credit and General
Intangibles (each term as defined in the Uniform Commercial Code of the State of New York,
hereinafier referred to as the "Uniform_Commercial Code™ of such Debtor, whether now
existing or hereafier existing, including (but not limited to) all account receivables and other
moneys due and to become due to such Debtor, all moneys due and to become due fo such
Debtor under any Contract and Lease Rights (as defined below) or any guarantee (including a
letter of credit) and all tax refunds, including, but not limited to, account receivables listed on
Schedule | attached hereto (such accoumts, genera! intangibles and moreys due and to become
due being herein cafled collectively "Accounts");

(b}  any and all Goods, Equipment, Fixtures, Invertory (each term as defined in the
Uniform Commercial Code) and other tangible personal property now owned or hereafier !
acquired by such Debtor; k

()  all contracts, leases and other agreements now or hereafter entered into by such
Debtor and all revenue, income, other benefits thereof and rights thereunder, including, withowt
limitation, equipment leases, sales contracts, purchase confracts, mamagement agreements,
service contracts, maintenance contracts, persenal property leases and any comtracts or
documents relating to the operations of such Debtor, including, but not limited to, all of such
Debtor's rights and interest in, to and under the leases and contracts listed on Schedule 2 attached
hereto (collectively, the "Contract and Lease Rights").

(dy  all Patents and Patent Licenses to which any Debtor is a party, including, withow
Hmitation, those that have been identified on Schedule 3 which is attached hereto, together with:
(i) il issnances relating to any applications for letters patent; (if) all reissues, continuations or
extensions of the foregoing; (iii) all goodwill relating to the foregoing and al! goodwill of the
business connected with the use of, and symbolized by, each Patent and sach Patent License; end
(iv) all proceeds (as such term is defined in the Uniform Commercial Code) of the foregoing,
including, without limitation, any claim by any such Debtor against third parties for past, present
or future {A) infringement or dilution of any Patent or Patent licensed under any Patent License
and (B) injury to the goodwill associated with any Patent or any Patent licensed under any Patent
License. As used herein, "Patents" means (a) all letters patent of the United States, any other
country or any political subdivision thereof, and all reissues and extensions of such letters patent,
(b) all applications for letters patent of the United States or any other county and all divisions,
continuations and continuations-in-pert thereof, and (c) all rights to obtain any reissues or
extensions of the foregoing. As used herein, "Patent Licenses" means all agreements, whether
written or oral, providing for the grant by or to any Debtor of any right to manufacture, use or
sell any invention covered in whole or in part by a Patent,

) any and all Proceeds and Receivables (each term as defined in the Uniform
Commercial Code) including, but not limited to, products, offspring, accessions, rents, profits,

1369861 v3 (T3720.00002,000)
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income, benefits, substitutions and replacements of and to any of the property of the Debtors
described in the preceding clauses of (2) through (d) above (including, without limitation, any
proceeds of insurance thereon and all causes of action, claims and warranties now or hereafter
held by the Debtors in respect of any of the items listed above) and, to the extent related to any
property described in said clauses or such proceeds, products and accessions, 2ll books,
comrespondence, credit files, records, invoices and other papers, including without limitation atl
tapes, cards, computer runs and other papers and documents in the possession or under the

control of the Debtors or any computer treau or service company from time to time acting for
the Debtors,

1354861 v3 (73720.00002.000)
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SCHEDULE 1
ACCOUNTS

oo Case:13:15893-HRT Doc#:134-2 Filed:07/03/13 Entered:07/03/13 13:09:26 Page23 of

Deposit account with the Nafional Bank of Canada, New York Branch located at 65 East 55th
Street New York, NY 106022, with account number 802934001 and ABA #026005487

Ltd.

SCHEDULE 2
CONTRACT AND LEASE RIGHTS
Lessee Number of Tanks Start Date End Date

Anschultz Exploration 3 June 1, 2011 June 1, 2012
Corporation '

i Chesapeake 1 March 11, 2011 March 11, 2012
Operating Inc.
Hass Carporation 8 January 15, 2011 January 15, 2012
Hess Corporation 4 April 14, 2011 May 14, 2012
Kodiak Oil and Gas 1 March 4, 2011 tarch 4, 2012
Corp,
Magna Energy 1 March 17, 2011 March 17, 2012
Services
North Plains Energy 1 January 21, 2011 February 21, 2012
L
Qasls Petroleum inc, 1 March 15, 2011 March 15, 2012
Samson Respurces 4 February 28, 2011 February 28, 2012
Company
Petrobakken Energy 1Q March 1, 2011 April 1, 2012

1369561 v3 (73720.00002 00C)




Case;13-15893-HRT Doc#:134-2 Filed:07/03/13 Entered:07/03/13.13:09:26...Page24 of .-

PCLE-OD1MCA

31

SCHEDULE 3
PATENTS

Patent Applications ve: Poseidon Conecepts

NONE

PCLE-GO2PCA

CONTAINER
FASTENING
ASSEMBLY

PENDING

PCLP-UO3PUS

12/985,362

CONTAINER
FASTENING
ASSEMBLY

PENDING

PCLP-004PCT

FCT

PCT/CAZ010/001985

CONTAINER
FASTENING
ASSEMBLY

PENDING

PCLP-005PEP

EURCPE

N/A

CONTAINER
FASTENING
ASSEMBLY

PROPOSED

PCLP-006PCN

CHINA

WA

CONTAINER
FASTENTING
ASSEMBLY

PENDING

PCLP-007MCA

N/A

PATENTABILITY STUDY

LINER SYSTEM
FOR A
HOLDING
CONTAINER

NONE

PCLE-00E8PCA

CANADA

NiA

LINER SYSTEM
FOR A
HOLDING
CONTAINER

FENDING

PCLE-00%PUS

USBA,

13/153,34%

LINER SYSTEM
FOR A
HOLDING
CONTAINER

PENDING

PCLP-OLOMCA

N/A

PATENTABILITY STUDY

CONTAINER
COVER

NONE

PCLP-O1IFCA

CANADA

NA

CONTAINER
COVER

PENDING

PCLP-012FUS

L5.A

13/153,323

CONTAINER
COVER

PENDING

PCLP-013PCT

PCT

N/A

CONTAINER
COVER

PENDING

PCLE-O14PCT

PCT

MiA

LINER SYSTEM
FOR A
HOLDING
CONTAINER

PENDING

PCLP-D15PRU

RUSSIA

N/A

CONTAINER
FASTENING
ASSEMBLY

PENDING

1369861 v3 (T3720.00002,000)
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UCC EINANCING STATEMENTAMENDMENT 31
FOLLOW INSTRUCTIONS {front and back) CAREFULLY
A NAME & PHONE OF CONTACT AT FILER [oplimal]
8003166660

BB. SEND ACKNOWLEDGMENT TO: (Name and Address}

Bl

CAFTTOL SERVICES, INC.

1675 SOUTH STATE STREET, SUITE B

[ DOVER DE 19901

Entered:07/03/13 13:09:26 Page?25 of

DELAWARE DEPARTHMENT OF STATE
U.C.C. FILING SECTION
FILED 04:35 PM 08/02/2011
INITIAL FILING # 2011 2395641
AMENDHMENT # 2011 2984790
SRV: 1108BBZ884

Ta dNITIAL FINANCING STATEMENT FILE #
2011 2385641

ih, This FINANGING STATEMENT AMENDMENT is
fo be filed [for record] (or recarded) in the
REAL ESTATE RECORDS.
i Lo

2.1 | TERMINATION: Efectiveness of the Financing Statement idenified abeve is terminated wilh respect 1o security mleresi(s) of the Secured Pary autherizing this Temmination Slatement.
3

| CONTINUATION: Effestiveness ol the Financing Statement identified above wilh respect to security intereslle) of e Secured Party authordzing this Cominuation Statemant is

continuad for the acdilional perict provided by applicable faw.

4. DASSIGNMENT {fuk or partial): Give name of assignes In ltem 7a or 7t and address of assignee in lam 7c; and also give name of assignat in item &

5. AMENDMENT (FARTY INFORMATION): This Ameadmeni atieers Debtar or Secured Party of record. Check only one of these lwe boxes.
fty

Also check ane of the following three boxes and provide appropriate information in items 6 andfor 7.

CHANGBE name andior address: Give currenl record name in ilens Ba o Bk, aiso give new DELETE name: Give record name D AD ngma: Complete ilem 72 or 7h, and also

name (i name change) in flem 7& or b andlor new agdress [ address changa) in item 7c. 1o be deleled in fem Ba or Bh.

e 7c; also complele items 7d-7g (if applicabia).

6. CURRENT RECORD INFORMATION:

Fa DRGANZATIONS NAME
POSEIDON CONCEETS ING.
OR 20 NOVIDUACS LAST NAME FIRST NAME WIEELE NAME Ey==
7. CHANGED [NEW) CR ADDED INFORMATION:
Ta. ORGANIZATIONS NAME
POSEIDON CONCEPTS THC.

O e TVIDIALS LAST NANE FIRGT NARE WIDOLE RAME SUFFiE
Ye. MAILING ADDRESS cmy STATE |POSTAL CODE COUNTRY
10 SND STREET WEST DICKINGON D 58601 us
i?eA TYPE OF ORGAMNE ATiDN 7t JURISDICTION OF CRGANIZATION

%CQRPORBTION CE

8. AMENDMENT (COLLATERAL CHANGE]): check only one box.

Describe collateral E:I deleted or D addsd, ur give eniireDrestated collateral description. or describe sollateral Dassigned.

9. NAME of SECURED PARTY of RECORD AUTHORIZING THIS AMENDMENT
NATICHAL BANE OF CANADA, A5 AGENT

L
4 0.OPTIOMAL FILER HEFERENCE DATA
73720.000D2.0000 - DE ~ STATE
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31
DETANARE DEPARTMENT OF STATE
LCC FINANCING STATEMENT U.C.C. FILING SECTION
EOLLOW INSTRUCTIONS ffrant end bock) CAREFLLLY ) FILED 06:07 PM 06/29/2011
A. RAHE. & PHONE OF GONTAGT AT FLER [options] INITIAL FILING # 2011 2512849
8. SEND ACKNOWLEDGWENT TO: [Nams snd Addrose) SRV: 110778480

1

i THE ABUVE SRACE 1h FOR FilIRG OFFICE USE ORHLY

1. DEBTOR'S EXACT FULL LEGAL RAME inuortonly g debiornuons (1867 1h- o not bzt or combing ramss.
Ta. GRGANIANORS NAHE

- Poseiden Concepts Inc,

O BIEHVR N, S TAST HARE FIREY HANE WECOLE NARE TEFFIX

1. MARBG ADDRESS CITY STATE  [POSTAL COGE COUNTRY

19 Znd Street Wegt Dickinson NP | 58601 USA '
T T e TR AU RORE |1, TVRE OF CRGARGZRTION RIS R DRGANE A TION i 5 DREAIRTERAL B R - -

99-0362364 SEmos " | Corporation | Delaware | DE 4836115 Fhone

2. ADDIVIONAL DEBTOR'S FXYAST FULL L EGAL MAME - insast tnly pris dettor aaima (26 or 20) o hot kbbrevici 0t pombins Remas
3. ORGARIZATION'S HAME

OR I VDA S LAST A FRST RAE TEEELE NARE EIFFE
2 MALING ADDRESS =0 BTATE  |POSTAL CODE COHATRY
2. EEK IS TRLICTIONS ADDL NFORE I?I.TYPECFDRGN\!IA‘HDN X FRUISDICTIOM GF ORGANZATION 2y, ORGANIZATIONAL IS, f any
ORGANZATION
DEBTOR } | | [ Inere
3. SECURED PARTY S NAME [nr NAME of TOTAL ASSIGNEE 1? ABSIGRNOR SF} § ty g0 2 pasty (38 ¢ 35}
M. ORGARCIATIXT NAWE
Poseldon Cencepts Limited Partnership
OR (L SRS [AFT NAME FRET NAWE WEHE SUFFOX
. WAILIHG ADORESS oY TIATE  [BOSTAL CODE COONTAY
- Suite 1100, 645-7ih Avenue S, W, Calgary AB |T2P 4GS CAN

4. Fric FINANCING STATERENT covers. the fuliowsng collmtaras

Any and all modutar fractoring fhuid stornge contuiners whether now leased by Debior from Secured Party or bereafter
leased by Debtor from Secored Party.

S_ALYERNATIVE DESHGHATION [ sepicsble?| |LESSEENERSTR CORSIGHEECONSIGNGR BAILEE/BALOR B LER/BUYER AG, LIEM HON-UCCFYLING

] 3 i " Chech fo U e B ” Y "

=

.OPTIONAL FLER REFERENCE DATA

T720.00002.000

FILING UFFICE COPY — UCC FINANCING STATEMENT (FORM UCCT) (REV. 0522102  Intemationsl Assoclation of Commercial Administratars (LACA)
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UCC FINANCING STATEMENTAMENDMENT 31
FOLLOW INSTRUCTIONS {front and back) CAREFULLY
A NAME & PHOME OF CONTACT AT FILER Eoph‘onal] DELAWARE DEFPARTHENT OF STATE
8003166660 u.c. g‘} FILIN‘sogﬁggigfgu
e e ! FILED ;489 PM
A, SEND ACKNOWLEDGMENT TC: (Name and Address) TNITIAL FILING # 2011 2512849
—“I AMENDMERT # 2011 23885235
SRV: 110882286

CAPTTOL SERVICES, INC.

1675 SOUTH STRTE STREERT, SUITE B

I DOVER DE 18501

i NITIAL FINANGING STATEMENT FRLE # 1o,

e e
Tnis FINANGING STATEMENT AMENDMENT is
ta be fied [for secord) {or recorded} in the
2011 2512849 REAL ESTATE RECORDS.

2. l TERMINATICN: Efiectvencss of the Financing Statement identilied above is terminaiod wilh respect t security ineresi{g) of the Secured Party authorizing this Termination Statement.

3. |CONTINUATICN: Effectivenaes of the Financing Stafement identified above wilh respes to securiy inleresijs) of the Secured Pary aulnerizing this Continuaiion: Stalement is
cortirued for the acdifional pericd provided by applicablg iaw.

4, ASSIGNMENT {full or partial}: Give name of assignee in item 7a or 7b ant address of assignee In liem 7¢; and alst give name of assignor i ltem 9.

5. AMENDMENT {PARTY INFORMATION}): This Amendmant afiscis EDahlnr o D Sesured Party of record. Gheck only png of these wo boxes.

Also check one of the foliowing thres boxes and provide appropriate informalicn in items & andior 7,

CHANGE name and/or address: Give currenl recosd name in iters G or Bb; also give new DELETE name: Give rscord name A00 name: Complete item 73 or 7h, and alse
name Lanarma change) i itemn 7a or 7b andior new address (it address change) in iter 7c. 1o be deleted in dtom 6a o fb. e 7¢; alsc complete iiems 7d-7q {if applicable).

6. CURRENT RECORD INFORMATION:
Ba, DRGANIZATION'S NAME

| POSETDON CONCEPTS THC.
O g5, INDIVISUAL S [AST NAME FIRST NAME WIDDIE NARE SUFFIX

7. CHANGED (NEW) OR ADDED INFORMATION:
7a. ORGANIZATION'S NAME

POSEIDON CONCEPTS INC.

on Tb. INGIVIDUAL'S LAST NAME FIRST NAME WMIDDLE NAME SUFFIX
Te. MAILING ADDRESS Gy STATE |POSTAL CODE COUNTRY
10 2ND STREFT WEST DICKINSON 21 58601 us
I?e‘ TYPE OF ORGANIZATION 71 JURISDICTION OF ORGARIZATION
lCDRPOEA'IION’ DE

8. AMENDMENT (COLLATERAL CHANGE): check only gne box.
Describe coliateral D deleted or D added, or give emireDrestated collateral gescription. ar descrive collateral Dassigned,

7. NAMF of SECURED PARTY of RECORD AUTHORIZING THIS AMENDMENT
POSEIDON CONCEPTS LIMITFD PARTNERSHTP
40, 0PTIONAL FILER HEFERENCE DATA

73720.00002, 0300 - DE ~ STATR
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NT DETAWARE DEPARTMENT OF STATE
F:JCC FINANCING STATEME o gy The BECTTON
FOLLOW INSTRUCTIONS {irord and back) CAREFULLY
A NAVE & PHONE OF GONTAGT AT FILER [opbonal FILED 01:46 PM 11/03/2011
’ INTTTAL FILING # 2011 4248186
B. SEND ACKROWLEDGMENT TO:  (Mame and Address) Smv: 111183782

P B

I THE ABOVE SPACE I5 FOR FILING OFFIGE USE DHLY

1. DEBTOR'S EXACT FULL L EGAL NAME ms:nnnl,-mgdeb\nrme(‘aoﬂb; dumtabblwaleummbmenamzs
1o, ORGANZATION & NAME.

- Poseidon Concepts Corp.

OR 1h INDIVIDUALSLASTNAME FIRST MAME MIDOLE HAE S
1o MALIHG ADDRESS oY - TTISTATE  jPOSTAL CLDE COUNTRY
Suite 1100, 645-Tth Avenue S.W. Calgary AB |TZP 4GS CAN
1d. SEE MNSTRUGTIONG ADDFLNFO RE [1r TYPE OF ORGARZATION [+ JURISTHCTION OF GRGANIZATION 1y DHGANZATRONALID R, f any
ORGANZATION ‘
DEATOR | Corpnratmn ! Alberta I ENONE

2. ADDITIONAL, DEBTOR'S EXACT FUAL LEGAL NAME - nsar onfy ons debinr name (23 o 20) 40 not aboieviali of COMbing names
28 ORGANIZATION'S NAME

Poseidon Concepts Limited Parinership
Zb. INCHVIDUAL'S LAST MAME FIRST NANE MIDDLE MAME SUFFIX

2c. MALING ADDRESS =310 STATE  |POSTAL CODE COUNTRY
Suite 1100, 645-7Tth Avenue S, W, Calgary AB |T2P 4GS CAN
2d, SFEIRSTRUCTIONS ADDL INFO RE T2e TYPE OF ORGANIZATION 2. HIRISQICTION OF ORCANIZATION 2g. ORGANIZATICNAL ID X, f any

DROMIATCN. 1 imited Partners] Albert

DEETOR y Limited Partners wp | erta | E}NGNE

3. SECURED PARTY S NAME (o1 MAME of TOTAL ASSIGNEE of ASSIGNORSIPY insast ordy phig seculed pasty hame (2a o 3b)
32 DRGANIZATION S HAKE T

National Bank of Canada, as Agent

3 BIDMVIDJAL'S LAST NAME FIRET NAME " TMIDDLE NAME SUFFIX,
3c. MAILING RDDRESS Jery STATE  |POSTAL CUUE COUNTRY
— 1155 Metcalfe Street, 5th Floor Montreal QC [H3B 489 CAN

4. Thia FINAKCING STATEMENT covers the toliawing cobateral:

See Exhibit A.

5, ALTERMATIVE DESIGHATION [£ applicable] LESSEELESSDR CONSIGNEEISONSIGNOR BAILEEZAILOR SELLER/BUYER AG, LIEN NON-UCT FILING
3 ko be i recotd) (or fecon It the LCheck te RO {5 on =)
13 15 Algh Adgendum 1 '%B""””“ All Debtors Debkr 1 Dot 3

B.OPTYORAL FILER REFERENCE DATA
7372060002000

FILING OFFICE COPY — UGG FINANCING STATEMENT (FORM UCC1) {(REV, 05/22/02)  Inlemational Association of Comrercial Administratars (1ACA}
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UCCFINANCING STATEMENT ADDITIONAL PARTY
FOLLOW INSTRUCTIONS (front and back) CAREFULLY

19. HAME OF FIRST DEBTOR (12 or ¥h) ON RELATED FINANCING STATEMENT
138, ORGANIZATION'S NAME

Poseidon Concepts Corp.
15b INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SRR

OR

20, MISCELLANEOUS:

THE ABOVE SPACE 1S FOR FILING OFFICE USE ORLY

21. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NMAME . meed only gng rome (213 or 21h] - s nel abblavaks of Camine names
27e. ORGANZATION'S HAME

Poseidon Concepts Eng, .

OF 5, INCVIDUAL'S LAGT NAME FIRST NAME MITELE NAME SUFFIX
2vc. MARZIG ADDRESS CATY STATE |POSTAL COOE COUNTRY
E0 2nd Street West Dickinson ND |58601 USA
21d. SEERSSTRUCTIONS ADDL INFORE [#1e, TYPE OF ORGANIZATION BT JURISDICTION OF GRGANIT & TTON TT19. ORGAMZRTIDRAL D # fany
QRGANIZATION © . .
DEBTOR 1 Corporation | Belaware | DE 48%6115 [ Jreore
22, ADOITIONAL DEBTOR'S EXACT FULL LEGAL NAME . insen only gng name ($24 of 221 - 4o n abbreviale ot cumbrne names

228 ORGANIZATION'S NAME

Poseidon Concepts Lid,

F3b, INDIVIDUALS LAST [AME FIRET NAME VIDD_E HAME SUFFIX
Z3c. MAILING ADDRESS I=i5% STATE [POSTAL CODE COTRY
Suite 1100, 645-Tth Avenue S.W. Calgary AB |T2P 4GS CAN
"Zid. SEEINSTRUCTRING ADDL INFG RE [22e. TYPE OF QRCANIZATICN 2. JURISDIC TION DF ORGRNZATION 22, ORGANIZATICNAL D #, it any T
ORGANIZATION .
DEBTOR | Corporation | Alberta | Vhone

23, ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - nsert only oo name {238 or 23b) - do het abbrviale of sambine names
2da ORGANIZATION S NAME

OR 230, IHDIVIDRGAL'S LAST NAME FERST NAME KINDLE NAME SUFFLX
T3, WAILING ADURESS Ty STATE |POSTAL CODE COURRRY
23d. SEEINSIRUCTIONS ADD'L INFO RE 723:. TYPE OF ORGANIZIATION I SURESDICTION OF ORGANIZATION 239. DRGANIZATIONAL 1D . if any

ORGANIZATION

DEBTOR | | | [ o

24 ADDITIONAL SECURED PARTY'S NAME {ar Name of TGTAL ASSIGNEE) - inssrt only one name {245 or 24b)
24n ORGAMIATION'S WAME

2o, INDIVIDUALS LAST NARE FIRST NAKE MIDDLE NAME BUFFIX

Yhc. MAILPZS BUDRESS [<12] STRTE P0G AL GOOE COUNTRY

25 ADHTIONAL SECURED PARTY'S NAME jof Name of TOTAL ASBIGHEE) - insert only gng mamn (253 o 75k}
752 ORGAMIZATION'S HAME

AR

26k INDIVIDUAL'S LAST HAME ETRET HAME MIBDLE HAME SUFFLX

25¢. MAILING ADDRESS oy STATE JPOSTAL CODE CORITRY

International Association of Commercial Administralcrs (IACA}
FILING OFFIGE COPY — UCC FINANCING STATEMENT ADDITIONAL PARTY (FORKWM UCC1AP) (REV. DS/22/02)
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EXHIBIT A

All of such Debtor's right, title and interest in the following property, whether now owned by
such Debtor or hereafter acquired and whether now existing or hereafter coming inlo existence:

{a) any and all Accounts, Chattel Paper, Commercial Tort Claims, Documents,
Instruments, Investment Property, Letier of Credit Rights, Letters of Credit and General
Intangibles {each term as defined in the Uniform Commercial Code of the State of New York,
hereinafter referred to as the "Uniform Commercial Code™) of such Debtor, whether now
exisling or hereafier existing, incuding (but not limited to) all account receivables and other
moreys due and 1o become due 1o such Debtor, all moneys due and to become due 10 such
Debtor under any Contract and Lease Rights (as defined below) or any guarantee (including a
lettar of credit) and all tax refunds, including, but not limited to, account recetvables fisted on
Schedule 1 attached hereto {(such accounts, general intangibles and moneys duc and to become
due being herein called collectively "Accounts™);

(b) any and all Goods, Equipment, Fixtures, Inventory (each term as defined in the
Uniform Commercial Code) and other tangible personal property now owned or hereafier
acquired by such Debtor;

(c} all contracts, leases and other agreements now or hereafter entered into by such
Debtor and all revenue, income, other benefits thereof and rights thereunder, including, without
limitation, equipment leases, sales contracts, purchase contracls, management agreements,
service contracts, maintenance contracts, personal property leases and any contracts or
documents relating to the operations of such Debtor, including, but not himnited to, all of such
Debtor's rights and interest in, to and under the leases and contracts listed on Schedule 2 attached
hereto (collectively, the "Contract and Lease Rights™).

(dy  all Patents and Patent Licenses to which any Debtor is a party, including, without
limitation, those that have been identifted on Schedule 3 which is attached hereto, together with:
(i) all issuances relating to zny applications for letlers patent; (i1} all reissues, continuations or
extensions of the foregoing; (iil) all poodwill relating to the foregoing and all goodwill of the
business connected with the use of, and symbolized by, each Patent and each Patent License; and
(iv) all proceeds (as such term is defined in the Uniform Commercial Code} of the foregoing,
including, without limitation, any claim by any such Debtor against third parties for past, present
or future (A) infringement or dilution of any Patent or Patent licensed under any Pateni License
and (B} injury to the goodwill associated with any Patent or any Patent licensed under any Patent
License. As used herein, "Patents” means (a} all letiers patent of the United States, any other
country or any political subdivision thereof, and all reissues and extensions of such letters patent,
(b) all applications for letters patent of the United States or any other county and all divisions,
continuations and continuations-in-part thereof, and (¢) all rights fo obtain any reissues or
extensions of the foregoing. As used berein, "Patent [icenses” means all agreements, whether
written or oral, providing for the grant by or to any Debtor of any right to manufacture, use or
sell any invention covered in whole or in part by a Patent.

(e) any and all Proceeds and Receivables (each term as defined in the Uniform
Commercial Code) including, but not limited to, products, offspring, accessions, rents, profits,

1548844 v 1 (7372000003 008)
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income, benefits, substitutions and replacements of and to any of the property of the Debiors
described 1n the preceding clauses of {a) through {d) above (including, without limitation, any
proceeds of insurance thereon and all causes of action, claims and warranties now or hereafter
held by the Debtors in respect of any of the items listed above) and, to the extent related to any
property described in said clauses or such proceeds, products and accessions, all books,
correspondence, credit files, records, invoices and other papers, including without limitation all
tapes, cards, computer runs and other papers and documents in the possession or under the
control of the Debtors or any computer bureau or service company {rom time to time acting for
the Debtors.

1548844 v| (73720.00003.000)
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SCHEDULE 1
ACCOUNTS

Deposit account with the National Bank of Canada, New York Branch located at 65 East 35tk
Street New York, NY 10022, with account number 8302934001 and ABA #026005447

SCHEDULE 2
CONTRACT AND LEASE RIGHTS

Lessee Number of Tanks Start Date End Date |
Anschultz Exploration 3 June 1, 2011 June 3, 2012
Corporation
Chesapeake Operating 1 March 11, 2011 March 11,2012
Inc.
Hess Corporation 8 january 15, 2011 January 15, 2012
Hess Corporation 4 April 14, 2011 May 14, 2012 !
Kodiak Oif and Gas 1 March 4, 2011 March 4, 2012
Corp.
Magna Energy Services 1 March 17, 2011 March 17, 2012
North Plains Energy 1 January 21, 2011 February 21, 2012
LLC
Qasis Petroleum Inc, 1 March 15, 2011 M#a;gﬁlgﬁﬁ)ﬁ_
Samson Resources 4 February 28, 2611 February 28, 2012
Company
Petrobakken Energy 10 March 1, 2011 April 1, 2012
Ltd.

1548844 v} (73720.0(0043.000)
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SCHEDULE 3
PATENTS
Patent Applications re: Poseidon Coneepts
. FILENO.: . | COUNTRY/REGION| . APPLICATION/ ~u - TITLE . | STATUS/ACTION
SO e PT oot o | PATENTNUMBER- | ¢ ¢ < REQUIRED
R D R R A - (PUBLICATION NO.J) e A
PCLP-OGIMCA GENERAL N/A N/A NONE
PCLP-002PCA CANADA 2,692,016 CONTAINER PENDING
- FASTENING
ASSEMBLY
PCLP-093PUS U.S.A. 12/985,362 CONTAINER PENDING
FASTENING
o ASSEMBLY
PCLP-004PCT PCT PCT/CAZ010/001985 CONTAINER PENDING
FASTENING
ASSEMBLY
PCLP-GOSPEP EUROPE N/A CONTAINER FROPOSED
FASTENING
B ASSEMBLY
PCLP-O06PCN CHINA N/A CONTAINER PENDING
FASTENITNG
ASSEMBLY |
PCLP-GO7TMCA NiA PATENTABILITY LINER SYSTEM NONE
STUDY FGR A HGLDING
CONTAINER
PCLP-O0BPCA CANADA NiA LINER SYSTEM PENDING
FOR A HOLDING
) | CONTAINER
PCLP-GOSFUS US.A, 13/153,343 LINER SYSTEM PENDING
FOR A HOLDING
CONTAINER
PCLP-OIOMCA N/A PATENTABILITY CONTAINER NONE
STUDY COVER
PCLP-O011PCA CANADA N/A CONTAINER PENDING
COVER
PCLP-GH2ZPUS U.S.A. 13/153,323 CONTAINER PENDING
COVER
PCLP-013PCT PCT N/A CONTAINER PENDING
COVER
PCLP-014PCT BCT N/A LINER SYSTEM PENDING
FOR A HOLDING
) CONTAINER S
PCLP-015PRU RUSSIA /A CONTAINER PENDING
FASTENING
ASSEMBLY

1548844 v1 73172000003 0O
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UCC FINANCING STATEMENT AMENDRMENT

FOLEOW INSTRUCTIONS (front and back} CAREFULLY

A, HAME & FHORE OF CONTACT AT FILER [opticnal]

B. SEND ACKNOWLEDGMENT TO: (Name and Address)

I 5SC
2711 Centerville Road
Suite 400
wWilmington, DE 19808

L

B

-

Entered:07/03/13 13:09:26 Page3 of 14

DELAWARE DEPARTMENT OF STATE
U.C.C. FILING SECTION
FILED 06:12 PM (04/05/2013
INTTTAL FILING # 2011 4248186
BAMENIMENT # 2013 1321968
SRV: 130406648

THE ABOVE SPACE 1S FOR FILING GFFICE USE QNLY

12, IMITIAL FINANCING STATEMENT FILE #

20114248186 filed November 3, 2011

REAL ESTATE RECCRDS,
s

1k, This FINANCING STATEMENT AMENDMENT is
te be filed [for record} (or recorded} in the

* TERMINATION: Effartiveness af the Financing Slatement idemtied above is werminaied wilh nsspoct e secUity imerest(s) of the Seoured Party suthorizing this Terminalion Stalement.

3. CONTINUATION: Effectivenese of the Financing Statement identified above with respect 1o sacurity interest(s) of the Secured Farty authorizing this Continuation Statemant is

cantinued tor the additionaf peiiod orovided by applicable taw.

4. D ASSHENMENT gtall or parial): Give name of assignes in fter 73 or 7b and address of assignee in ilem 76: and also give name of assigror in ilem 8.

3, AMENDMENT (PARTY INFORMATION). This Amendment affects D Debtor or D Sscured Party of record. Check only ang of these twe baxes.
Mo check gne of the following three bowes and provide appraptiate infomatian in items & and/ar 7.

CHANGE name andiaraddress: Piease refermthe detaiked instructions
1n regargs tochanging thenamelagdress afa party.

DELETE name, Give recoed nacne
1o be deleted in itern B of Sh.

ADD rame; Completeitern 7aor 7, and alss tem 74,
alno complete terms 7e-70 (f anphcable).

8. CURRENT RECORD INFORRMATION:

Sa. ORGANIZATION'S MAME

O (6, NDIVIDUALS LAST NAME EIRST NAME MIDDLE NAME GURFIX
7. CHANGED NEW) CR ADDED INFORMATION,

[Fa, ORGANIZATIGN'S NAME .
OR

To. INDIVIDUALS LAST NAME FIRST MAME MIDDLE KAME SUFFIX
J2. MAILING ADDRESE o STATE [POSTAL CODE COUNTRY
79 SECINSTRUCTIONG  [ADOIL HNFO RE [7a. TYPE OF ORGANGATION T TORISNCTION OF DRGAMIZATION 75 CROANIZATIONAL 1D A, F any

o ORGANIZATION
Not Applicable DEETGR 1 EJNONE

8. AMENDMENT {COLLATERAL CHANGE): check only pne box,

Describe collateral Bdele’ted ar I:] added, ar gwe entire Dresiated colleteral description, or describe collateral []assigned.

9. NAME oF SECURED PARTY oF RECORD AUTHORIZING THIS AMENDMENT (name of assigner, if thie is an Assgnment). [T this is an Amendment suthonized by a Oeblor wiuch
adds cokateral ar zdds the autherizing Dettal, of if this it a Tenmination authorized by a Deblor, check here m and enter name of DEBTOR authorizing this Amendiment.

9a. DREANZATION'S NAME

Mational Bank of Canada, as Apent

or b, INDIWVIDUAL'S LAST HAME

FIRST NAME

MIDDLE NANE

SUFFIX

$0,0PTHINAL FILER REFERENCE DATA

File with Detaware Secretary of State. Debtors: Poscidon Concepts Corp., Poseidon Cencepts Limited Partnership et. al

FILUNG OFFICE COPY — UCC FINANCING STATEMENT AMENDMENT (FORM UCCT] (REV. 05/22/02)
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UCC FINANCING STATEMENT
FOLLOW INSTRUCTEINS {Iront and back) CAREFULLY
A NAME & PHONE OF CONTACT AT FILER laplional]

8. SEND ACKNOWLEDGMENT TG

-

(Name and Address)

L -

Entered:07/03/13 13:09:26 Page4 of 14

DETAWARE DEPARTMENT OF STATE
U.C.C. FILING SECTTON
FILED 12:12 PM 01/17/2012
INITTAL FILING # 2012 0181546

SRV: 120052178

THE ABOVE SPACE iS FOR FILING OFFICE USE CNLY

1. DEBTOR'SEXACTFULLLEGAL NAME inzatonty gpedeblor rame{1a 07 15} - do nol abieeviate orcambine names

——

13. ORGANIZATION S NAME

POSEIDON CONCEPTS CORF.

OR S iEIoUA LS LAETNAME FIRET NAWE THIDELE NARE SUFFIX
S I

i MRILING ADDRESE 5123 STATE | |FOSTAL CODE SoOTRY
SUITE 1108, 645-7TH AVENUE 5. W, CALGARY AB | T2P 4G8 CAN

14 SEEINETAUCTIONS ADLINFORE [Ta. TYOE GF ORGANZATIN TP JURISOICTION OF ORGAHEATION g ORGANLZATOMAL 0¥ dans

CRGARRZATION
DE3TOR

| CORPORATHIN | ALBERTA

| Eﬁ [Ze i

2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insen only nng dablor name (22 or 2} do ot abbreviate of combing rames

2a ORGANZEATION S FAME

POSEIDON CONCEPTS LIMITED PARTNERSHIP

O R [ IO ALS LAST NAHE FIRST NAME CTTTTTTRIBECE RAME T RUFFIR
T3S WRRING AODRESS a CIY STATE  |POSTAL CODE [ZOUNTRY
SUITE 1100, 645-7TH AVENUE S.W. CALGARY AB i T2P 4C8 TCAN
04, SEEINSTRUGTIGNS KDDL INFO RE ]zg‘ TYRE OF DRGANIZATION 2. JURISDICTION OF DIRGANIZATION 29 DROANZATIDNAL 1D i any
DRGANEZATION .. . .
DESTOR | limited partnership | ALBERTA | [ noee

3. SECUREDPARTY S NAME {or NAME of TOTALASSIGNEE al ASSKSNOR S lasertonly pe secuted party name {3a o 3b)

3z, ORGAMNEZATIDN'S NAME

NATIONAL BANK OF CANADA

OF 3b INDIVIDURL S LAST NANME FIRST MAME MIDDLE MAME SUFRIY
3¢ MAILING ADDRE=S Y ETATE [POSTAL CODE ToONTEY
— 11535 METCALFE STREET,5TH FLOOR MONTREAL QC | H3B 4589 CAN

4. This FINAHCING STATEMENT toveis the teflowing coilateral

SEE EXHIBIT A.

HATIVE CESIGNATION [ sppbisabiel | |\ EsseE/LEss0R | | cOMSIGNEE/CONSIGNOR

DR DSELLEFUHJ\'ER DLG LIEN DNON-'JCC FILING

b WENT & 12 Be f18d [[of record) (or recorded) (n e ol 7. Lhech to R ERORL (5] on Letidi(s) N
B-1 et o penpe  amn ad = i agplicable) i Siaal] _D.Mi ehtors. Daeblmw DDDC!Q‘ >

B OPTIONAL FULER REFERENCE DATA

FILING DFFICE COPY — UCC FINAKCING STATEMENT [FORM UCCT) (REV. £5/22/02)

international Association of Commercial Adminslrators ((ACA!
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UCCFINANCING STATEMENT ADDHTIONAL PARTY
FOLLOW INSTRUC TIONS (front and back) CAREFULLY

19, NAME OF FIRST DESTOR (taer 1) OGN RELATED FINANCING STATEMENT
[15s, DIRGAHZATIONS MNAME )

POSEIDON CONCEPTS CORP,

106, INDIVIDUAL S LAST MEME FIRST KAl WIDDLE RAME SUFF X

OR

20, MISCELLANEQUS:

THE ABDVE SPACE 15 FOR FILING CFFICE USE ONLY

21 ADOrYIONaL GEBTOR'S EXAGCT FULL LEGAL NAME - insen aniy ghe name (712 or Z1b] ~ 30 nol abbraviale o cambing names
213 ORGANIZATIONS NEME

POSEIDON CONCEPTS LTD.

OR

2h INDWIDUALE LAST HAME FIRST HAME WDDLE NAME JSURHX
i
“Hr. MAMLING ADDRESS 18] o GTATE  POSTAL COLE COUNTR
SUITE 1100, 645-7TH AVENUE S.W, CALGARY AB IT2P 4GS CAN
o SEEINSTRUCTIONS ADDLINFO RE ]29s. TYoE OF ORGANIZATION P JURISDITIONGF GRGANIZATION [15 ORGANZATIONAL D& ¥ any
Sewror | CORPORATION | ALBERTA k _ e

22 ADDITICHNAL DEBTOR'S EXACT FULL LEGAL NAME - inser only gne name [22a or Z2n) - 8o aot sbincwiale or combine names
2% ORGANIZATICHS WAME

POSEIDON CONCEPTS INC,

Yl

&l

a0 INDIVIDUAL SLART NAME FIRST NAME WIDDLE hAKME }SUFTIX
Toz MAILING ADDRESS ohY [PESTELCOtE CAUNTRY
10 ZND STREET WEST DICKINSON ND 158601 USA
22d. SEEINSTRVSTIQNS ADDL INFC RE"]ZZ::. TYPE OF DRGANLZATION 22, JURISDICTION DF“C‘JRGANIZATIGN L ORGANIZATIGNAL WA o any

ORGANIZATION

DEBIOR | CORP‘DRATI(H\ | DELAWARE ] DE 4896! IS DNONF

23. ADDITIONAL DEBTOR'S €XACT FULL LEGAL NAME - msert only ghi name {23a o 235) - do pol sbkitesale G tombing names
Z3n DAGANZATION'S NAME

i
i

GR

230 MCIVSLAL S LAST MAME FIRE FANE MIDOLE TALE TTETe T
35 MAIL]G ADIRLES TITY STAIE  |POSIAL COUE COURTAT
|
z3d  SEEINSTRUCTIGNS DO FG RE [23s, TYPE OF ORGANIZATION | 230 JURISDIC THOH OF CRGANE AT 237, ORGANIZATIONAL 15 A i 27y
DROANZATION
DEETOR | | | jr-;-:m&
24 ADDITIONAL SECURED PARTY'S NAME for Name o TOTAL ASSKSNEE) - rsrrt prly gng rame (242 w 240
Qip, DRGANZATION'S HAME
O b DIV OAT & T RAT M E l;mst NAME "'[‘n’n'\'bg‘_e A RE 13uFF1)(
i
| . )
S0 MBRNG ADLRESS [Teting §FATE  |POST Al e CouATY
i
a5 ADDITIONAL SECURED PARTY'S NAME jo: Name of TOTAL ASSIGKEE] - irsert only gng same (753 o1 25k
753 ORGANZANDNS NAME
oR A5G HOMIDUATE | ABT NAKME FIRST MAME MIDDLE MAME TBLERIX
25¢C MALING ADDRESS oY STATE  [PDSTAL GODS COUNTRY

trlernationa: Associalion of Commerciat Adminsstraters IACA]
iLING OFFIGE COPY — UCC FINANCING STATEMENT ADDITIONAL PARTY (FORM UCC1AP} (REV. 06722/02)
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EXHIBIT A

Al of such Debtor's right, title and intercst in the following property, whether now owned by
such Debtor or hereafter acquired and whether now existing or hereafter coming mto existence:

{a) any and all Accounts, Chatlel Paper, Commercial Tort Claims. Documents,
Instruments, Investment Property, Letter of Credit Rights, Letters of Credit and Ceneral
[ntangibles {each term as defined in the Uniform Commercial Code of the State of New York.
hereinafter referred to as the "Uniform Commercial Code") of such Debtor, whether now
existing or hercafter existing, including (but not limited to) all account receivables and other
moneys due and to become due to such Debtor, all moreys due and Lo become due fo such
Debtor under any Contract and Lease Rights (as defined below) or any guarantee (including a
letter of credit) and all tax refunds, including, but not limited 1o, account rececivables listed on
Schedule 1 attached hereto {such accounts, general intangibles and moneys due and to become
due being herein called collectivety "Accounts™);

{b) any and ali Goods, Eguipment, Fixtures, fnventory (each term as defined 1n the
Uniform Commercial Code) and other tangible personal property now owned of hereafter
acquired by such Debtor,

(c) all contracts, leases and other agreements now or hereafler entered into by such
Debtor and ali revenue, income, other benefits thercof and rights thereunder, including, without
limitation, equipment leases, sales contracts, purchase confracts, management 2greements,
service contracls, maintenance contracts, personal property leases and anv coniracts or
documents refating to the operations of such Debtor, including, but not limited to, all of such
Deblor's rights and interest in, to and under the leases and contracts listed on Schedule 2 attached
hereto (collectively, the "Contract and Lease Rights”).

(d) a1 Patents and Patent Licenses Lo which any Debtor is a party, including, without
lirmitation. those that have been identified on Schedule 3 which is atlached herelo, together with:
(1) all issuances relating to any applicaticns for letters patent; (i1) all reissues, confinuations or
extensions of the forepoing; (1) all goodwill relating to the foregoing and all goodwill of the
business connecied with the use of, and symbolized by, each Patent and each Patent License; and
(ivy all proceeds (as such lerm is defined 1n the Uniform Commergial Code) of the forepomy,
including, without limitaton, any claim by any such Debtor against third parties for past, present
or future {A) infringement or dilution of any Patent or Patent licensed under any Patent License
and (B) injury (o (he goodwill associated with any Patent or any Patent licensed under any Patent
ficenae. As used herein, "Patenis” means (a) all letters patent of the Umited States. any other
country or any political subdivision thereof, and all reissues and extensions of such letters patent.
(b) all applications for letters patent of (he United States or any other county and all divisions,
coptinuations and continuations-in-part thereof, and (c} all rights to obtain any reissues or
extensions of the foregoing. As used berein, "Patent Licenses” means all agrecments, whether
written or oral, providing for the grant by or to any Debtor of any right 1o manufacture, use or
sell any invention covered in whole or in part by a Patent.

{e) any and all Proceeds and Receivabdles (each term as delined in the Uniform
Commercial Code) including, but not limited to, products, offspring, accessions, rents, profits,

1622406 v [73720.00003 GO0}
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income, benefits, substitutions and replacements of and to any of the property of the Debiors
described in the preceding clauses of (a) through (d) above (including, without limilation. any
proceeds of insurance thereon and all causes of action, claims and warranties now or hercafter
held by the Debtors in respect of any of the items listed above) and, (o the exlent relaled 1o any
property described in said clauses or such proceeds, products and accessions, all books,
correspondence, credit files, records, invoices and other papers, including without limitation all
lapes, cards, computer runs and other papers and documents in the possession or under the
control of the Debtors or any computer bureau or service company from time to time acting for
the Debtors.

162240 w2 (T3720.00002 000}
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SCHEDULE 1
ACCOUNTS

Deposit account with the National Bank of Canada, New York Branch localed at 65 East S5th
Street, New York, NY 10022, with account number 802934001 and ABA #026005487

SCHEDULE 2
CONTRACT AND LEASE RIGHT

Lessee Number of Tanks Start Date End Date
Anchutz 9 Jun 1, 201 ~ Tupe 1, 2012 |
Bonanza Creek 4 May 1, 2011 May 1,2012
Charizo 2 August 1,201 August 1, 2012
 Chesapeake 12 . May 1, 2011 May 1, 2012
- Coniinental i 2 November 1, 2017 § November 1, 2012
Fnemplus 5} September 1, 2011 | September !, 2012
G3 5 Mach {2011 March L2012
Great Western 0&G 2 October 1, 2011 Qctober 1,2012
(ireen Hunter 2 August 1, 2011 August 1,2012
Hess (Atlantis) 5 May 1,204 ~ May 1,201
Hess (Poscidens) 8 January |, 2011 January 1. 2012
Hess (Tx. Treatment Project) | 4 November I, 2011 | November |, 2012 ¢
Kodiak ' 6 Tune 1, 2011 June 1, 2012 |
Nadal Gusmann 4 July 1,2001 ¢ July 1,2012
Newlield 4 November 1, 2011 | November 1, 2012
North Plains 2 April 1, 2011 April 1,2012 ]
- Qasis 8 May i, 2011 May 1.2012
Oxy g June 1, 2011 June 1.2012 |
Oxy 3 September 1, 2011 | September 1, 2012
Petrohunt 2 August |, 2011 August 1. 2012
| Prima/Cornersione 2 March 1, 2011 March 1, 2012 |
QEP 5 T April 1,201 Aprit1,2012
| Rosetta i 4 August 1, 2011 | August 1,2012
‘Samson 6 May 1, 2011 May ¢, 2012 |
Svnergy Res. 2 October 1, 2011 Qctober 1, 2012
" Whiting 5 Navember 1, 2011 | Navember 1, 2012
Williams 3 May 1, 2011 _ May 120012
Williams 7 November 1, 2011 | November 1, 2012
| Devon 16 January 1, 2012 January 1, 2013
[&zmarex " 5 January 1, 2012 January 1. 201 Bj

V022400 v (7372000003 DO
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SCHEDULE 3
PATENTS

Patent Applications re: Posciden Concepts

~ TTFILE NO.

FOR A HOLDING
CONTAINER

T COUNTRY/REGION | APPLICATION/ TITLE STATUS/ACTION |
% © PATENT NUMBER REQUIRED
- (PUBLICATION NO.)
| PCLP-DOIMCA GENERAL N/A NA NONL
PCLP-O0IPCA CANADA 3,652,016 CONTAINER GRANTED
FASTENING
ASSEMBLY
PCLP-D03PUS US.A. 12/985,362 CONTAINER PENDING
FASTENING
s ASSEMBLY )
PCLP-004PCT PCT PCT/CA2010/00:983 CONTAINER PENDING
FASTENING
) ASSEMBLY
PCLP-OB3PEP EUROPE PCTICAZO10/001985 CONTAINER PENDING
FASTENING :
ASSEMBLY i
PCLP-DO6PCN CHINA 201080008162 X CONTAINER PENDING |
FASTENIING :
o ASSEMBLY
| FCLP-00TMCA N/A PATENTABILITY LINER SYSTEM NONE :
STUDY FOR A HOLDING |
CONTAINER !
PC1 P-00BPCA CANADA 2,742,180 LINER SYSTEM PENDING
FOR A HOLDING !
P CONTAINER i
T PCLP-009PUS TES 13/153.,343 LINER SYSTEM PENDING |
FOR A 1IOLDING {
A CONTAINER N
PCLP-010MCA Nin FATENTABILITY CONTAINER NONE 1
STUDY COVER f
PCLPOLIPCA CANADA 2,742,185 CONTAINER PINDING |
COVER J
PCLP-012PUS USA. 37153323 CONTAINER PENDING |
COVER ]
PCLP-GI3PCT PCT PCT/CAZ011/000638 CONTAINER PENDING |
COVER _ :
PCLP-014PCT PCT PCT/CA2D! 1/0G0639 LINER SYSTEM PENDING
FOR A HOLDING
CONTAINER
PCLP-GISPRU RUSSIA 2011134684 CONTAINER PENDING
FASTENING
ASSEMBLY
PCLP-016PCN CHINA N/A LINFR SYSTEM PENDING
FOR A HOLDING
_CONTAINER
PCLP-017PEP EUROPE NA LINER SYSTEM PENDING
FOR A HOLDING
CONTAINER
PCLP-01§PRU RUSSIA 2011133957 LINER SYSTEM PENDING

1622400 w2 {73720 [UIUT Duin
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UCC FINANCING STATEMENT

FOLLOW INSTRUCTIONS (front and back} CAREFULLY

14

. NAME & PHONE OF CONTACT AT FILER [optional]
Mjchael Karpen, Esq. (212) 704-6149

B. SEND ACKNOWLEDGMENT TO:  {Name and Address)

I;ichm:l Karpen
Troutman Sanders LLP
The Chrysler Beilding
405 Eexinglon Avenue
New York, NY 14174

L

Entered:07/03/13 13:09:26 Pagel0 of

DETANARE DEPARTMENT OF STATE
U.C.C. FILING SECTION
FILED 10:16 BM 07/02/2012
INITIAL FILING # 2012 2541045

SRV: 1207368917

i THE ABOVE SPACE IS FOR FILING QFFICE USE ONLY

1. DERTOR'S EXACT FULL LEGAL NAME - insentontyong deborname (12 or 1 b -do not ahbreviate of sombine names

j2. ORGANIZATION S NAME

Poscidon Concepts 1ne.

OR R IRDMDUAL SEAST NAME FIRST NAME IDOLE TAME SUFFIX
T MAILEG ADDRESS TITY STATE | POSTAL CODE COUNTRY
370-17th Strect Suite 3600 Dienver cO RG202 UsSA
Td SECINSTRUCTIONS ADDLNFGRE |16 TYPE OF GRGANIZATION TT TIRIGDICTION OF GRGANZA TION T ORGANIZATIONAL 09 arly
ORGAMEZATION = ) -
DESTOR | Corp | BE | 4896115 [ Tace

5. ADDITIONAL DEETOR'S EXAGT FULL LEGAL NAME - insertonly gne deblor name (2a or 35) - do not abbreviate of comiing names

Za, ORGANIZATION'S MANME

OR

26, INDWVINLIAL'E LAST NAME FIRST NAME. MIDOLE NAKE [suFEX
T, MAILG ADDREEE airYy STATE  JPOSTAL ZDDE COUNTRY
2d SEEINSTRUCTIONS ADDL NFORE |2¢ TYPEOF ORGANIZATION (21 JURISDICTION OF ORGANIZATION g ORGANIZATIONAL [0 #. if any
ORGANIZATION
DEBTOR | | | r] NONE

3 SECURED PARTY'S NAME (ar NAME of TOTAL ASSIGNEE of MSSGNOR S/7) - meert only gne secured partyname (3 o 3n)

% CRGAMIZATION'S HAME

The Tosenie-Nominion Rank, as Administration Agent

OR [35 TROvIDUAL'S LAST NAME FIRST NAME RIDDLE NAME SUFFX

3c. WAILING ADDRESS CITY STRTE  |POSTAL CODE COUNTRY
77 King Semeet West, 18th Flaor Taronta, Ontario MSK 1A2 CA

4_This FINANCING STATEMENT covers the following coliatural:
All assets of Dablor,

5. ALTERNATIVE DESIGNATION jil applicable): . LESSEE/LESSOR . CONSICNEEICONSIGNOR l BAILEE/BALOR l SE| L ERFAUVER AG, LIEN ﬂwow-ucc ALING
=T This FINANCING 51 ATEMENT i5 fc be Tlod dor recard] (or recarded) in the REAL 17, Check to REGUEST REARCH REPORT(S) or Debior(s) -

5 I ATE RECOR Afagh Addendurn ) lif_applicable) JAQTIONAL FEE Joptional] A Dentors DDeblm 1 DDBDW' 2

B, OPTIONAL FILER REFERENCE DATA
To be filed in Delaware.

EILING OFFICE COPY — UCC FINANCING STATEMENT (FORM UTCT) (REV. 05/22/02)
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UCC FINANCING STATEMENT 14

FOLLOW INSTRUCTIONS (front and back} CAREFULLY

. NAHIE & PHONE OF CONTACT AT FILER [optiona] DELAWARE DEPARTMENT OF STATE
3037393031 UG.C.C. FILING SECTION

B. SEND ACKNOWLEDGMENT T0: (Name and Address) Iﬂig,ﬁ'g é‘i‘léf? GA;EI gg{ %2 {)ggg 30

I_- _‘I SRV: 130160143

WAGNER EGUTPMENT €O

18000 SMITH RD

I ATRORE CO BO0L1 E

1. DEBTOR'S EXACT FULL LEGAL NAME - inserl only ane debiar name {1a ar 1b) - do nol abbreviate or combing names

[a ORGANZATION'S NAME
| POSETDON CONCEPTS INC.

OB G INDIVIDUALS LAST NAME EIRET WANE WIDDLE NAWE SUFFIR
Tc. NAIL NG ADDRESS EHY ETATE [POSTALCODE CCUNTRY
10 2D ST REST DICKINSON ND BEE01 as

|1E. TYPE OF ORGANIZATION 11, JURISDICTION OF SRGANIZATION

ICURPQRATIOH I DE
2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only gne debtor name (2a or 2b) - do o aboreviate of combine names

Za, DRAGANIZATION'S NAME

OR L NBRIDUALE LABT NAME FIRET NAME WIDDLE NAWE SRR

2c. MAILING ADDRESS CITY STATE |POSTAL COCE COUNTRY

] ?e. TYPE OF CRGANIZATION 21 JURISDICTON OF GRCANIZATION

| ]

3. SECURED FARTY'S NAME for NAME of TOTAL ASSIGNEE of ASSIGNOR S/ - insen only one secured party name (32 or 30}

3a. ORGANIZATION'S NAME
WARIER, EQUIPMENT CO.

O

i)

3b. INDIVIDUAL'S LAST NAME FIRST NAME MiDDLE NAME SUFFX
3. MAILING ADDRESS GiTY STATE |POSTAL CODE GOUNTRY
18000 SMITH ROAD RORORA oo 20011 s

4. This FINANCING STATEMENT covers the fellowing ceollateral:

CATERPILLAR, 320DL THE AND SERIAL KUMBER OPEX016%8 AND ADDITIONS, REPLACEMENTS,

ATTACHMENTS, SUBSTITUTIONS AND ACCESSIONS THERETO NOW COWNED OR HEREAFTER

ACQUIRED AND PROCEEDS THEREOF. THIS IS AN INFORMATION FILING ONLY. THE FOREGOING
ITEM IS OWNED BY WAGNER EQUIPMENT CC. AND RENTED TO: POSEIDCON CONCEPTS INC.

& 1] ihis FINANCTNG 5TAT =MENT 15 1o be viled [Jor resard] {or recorded) In the BeAL 7. Gheck to REQUEST SEAHCH REPORT(S) on Debtor(s) D D D
ESTATE HECORDS.  Altach Sddendurm [it applicable] [ADDITIONAL FEET Joptional] Al Deblors Dlebdor 4 Deblor 2

8. OPTIOMAL FILER REFERENCE DATA
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UCC FINANCING STATEMENTAMENDMENT
FOLLOW INSTRUCTIONS {front ard back] CAREFULLY
A NAME & PHONE OF CONTACT AT FILER [oplionali DELAWARE DEPARTMENT OF STATE
3037393031 u.c. gé §§LING 5§§T§g§13
= ; FILED : PM Q4/16
B. SEND ACKNOWLEDGMENT TO: (Name and Address) INITIAL FILING # 2013 0558230
““II AMENDMENT # 2013 1458166
SRV: 130443387

FAGNER EQUIPMENT GO

1BODO SMITH ED

[ MIURORE CO 80011 II
b, This EINANCING STATEMENT AMENDMENT 15

Ta. INITIAL FINANGING STATEMENT FiLE
io be filed ffor record] (or recorded) in the
2013 0538230 REAL ESTATE HECOHDS,

2.1 | TEARMINATION: FHectiveness of the Financing Smiement identiiied above is jerminaled wilh respect fo securlty inlerests) of the Secured Party authorizing this Temination Siatement.

3. [CONTINUATION; Efiectiveness of the Finansing Statemenl idantified above wilh respodl 1o security interesl(s} of the Secured Party autharizing this Continualion Statement is
continuad ‘or the addilionzl pericd provided Dy applicable law.

4. I:] ASSIGNMENT (fult or partial): Give nama of assignes In item 72 or 7b ang acdress of assignee in item 7¢; and also glve name of assigner in item 8.

5. AMENDMENT {PARTY INFORMATION): Tnis Amendment afiesis D Detior gr D Secured Party of record. Check only one of these twe boxes.

Alse check gne of the following three boxes and provide appropriate wformalion ir items 6 andior 7.
ADD name: Complete ilem 7a or 7h, ard also

CHANGE name andfor address: Give current recond name in ilern Ba or 8h; also give new DELETE name. Give record name
name [if name change} in item 7a or 7b and/ar new address [if addrass ehangg) in item 7o, 1o be deleled in fem 6a of B, ferm 7o alse complele iterms ?d-7a (if applicabie).

8. CURRENT RECORD INFORMATION:

5 ORGANTATION'S HAME
OR 3 INOVIDUA 'S TAST NARE FIRGT HANE WTOLE NAWE SUFF
7. CHANGED {NEW) OF ADDED INFORMATION:
Ta. ORGANTZETION'S NAME
R o TROTVIDUALE TAST NAME FRST NAME TDOLE NAVE SUFF
7e. MAILING ADDRESS oY STATE |PGSTAL CODE COUNTRY
I?e. TYPE OF ORGANIZATION 75 JURISDICTION OF QRGANIZATION
|

8. AMENDMENT (COLLATERAL CHANGE): check onty one box.
Pescribe collateral Ddelaled or m added, or give entireDrestatetE collateral description, or descrive collateral Dassigned
CATERPILLAR 295D SERIAL # 0HCLO0462, GENIE LIFT S45RT SERTAL # S451317586, GENIE
LIFT S45RT SERIAL # S451317586, AND GENIE LIFT S45RT SERTIAL # 3451317592 AND
ADDITIONS, REPLACEMENTS, ATTACHMENTS, SUBSTITUTIONS AND ACCESSIONS THERETO NOW
OWNED OR HEREAFTER ACQUIRED AND PROCEEDS THEREOF. THIS I3 AN INFORMATION
FILING ONLY. THE FOREGOING ITEM IS OWNED BY WAGNER EQUIPMENT CO. AND RENTED

TO: POSEIDON CONCEPTS IHC

9. NAME of SECURED PARTY of RECORD AUTHORIZING THIS AMENDMENT

WAGNTR EQUIEMENT CO.
10.OPTIONAL FILER AEFERENCE DATA
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UCC FINANCING STATEMENT

FOLLOW INSTRIUCTIONS (front and back) CARETULLY

£ WAME & PHONE OF CONTACT AT FILER [optional DELAWARE DEPARTMENT OF STATE

3037393031 v.c. gl g-gLING g?fg}ON
- =NT O FILED H AM O 2013
8. SEND ACKNOWLEDGMENT TO:  (Name and Address) INITIAL FILING # 2013 1041426
--li SRV: 130323815

WAGNER EQUIPMENT C0O

18000 SMITH RD

I AURORZ OO 80011 |E

1. DEBTOR'S EXACT FULL LEGAL NAME - insert anly one detsor name {1a or 1b) - do not abibreviate or 2ombing names

Ja. DRGANIZATION'S NAME
FOSEIDCN CONCEPTS INC.

OR

b INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
1o. MAILING AGDRESS CITY STATE  [POSTAL CODE COUNTRY
10 2HD ST WEST DICEINSON ND 58601 jais)
| 1e. TYPE OF ORGANIZATION 1. JURISDICTHON OF CHGANLZATION
|03RPORBTION ] DE

2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only ana debtor name {2a or 2b} - de not abbreviate of combine nanmes
2a, QRGANIZATIGN'S NAME

OR

2k WDIVIDUAL'S LAST NAME FIRST NAME MIDELE NAME SUFFIX

2c. MAILING ADDRESS ciTy STATE |[POSTALCODE COUNTRY

| 2e, TYPE OF DHGANIZATION 2 JURISDICTION GF DRGANIZATION

| I ;

3. SECURED PARTY'S NAME (or NaME of TOTAL ASSIGNEE of ASSIGHOR S4P) - insart only one securad party name (3a or 3b)
32 ORGANIZATION'S NAME

FARNER EQUIPMENT CO.

R e, INDIVIDUAL'S LAST NAME FIRST NAMZ MIDDLE NAME SUFFIX
3c, MAILING ADDBESS CITY STATE (PQSTAL CGDE COUNTRY
18000 SMITH RORD AORORD o B8OOI as

4. This FINBNCING STATEMENT covers tha following collateral:

CATERPILLAR, TLI255C AND SERIAL NUMBER ODHW0O04692 AND ADDITIONS, REPLACEMENTS,

ATTACHMENTS, SUBSTITUTIONS AND ACCESSIONS THERETO NOW OWNED OR HEREAFTER

ACQUIRED AND PROCEEDS THEREOF. THIS IS AN INFORMATICHN FILING ONLY. THE FOREGOING
ITEM IS8 OWNED BY WAGNER EQUIPMENT CO. AND RENTED TO: POSEIDON CONCEPTS INC.

ESTATE RECCRDS.  Altach Addendurn ional All Debiors Debtor 1
8. OPTIONAL FILER AEFERENCE DATA
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UCC FINANCING STATEMENT

FOLLOW INSTRUCTIONS {front and back) CAREFULLY

A NAME & PHONE OF CONTACT AT FILER [spiional; DELANWARE DEPARTMENT OF STATE

i S TR T s
SRR FILED 01:11 PM
B. SEND ACKNOWLEDGMENT TO: [Name and Address) INITIAY, FTLING # 2013 1226878
TE SRV: 130380766

WAGHER EQUIPMENT CO

18000 SMITH RD

I BURORA CO 80011 Ii

1. DEBTOR'S EXACT FULL LEGAL MAME - insant oy gne debtor name [1a ar 16) - do not abbreviate or combine names

ta. ORGANIZATHON'S NAME
BCSEIDON CONCEPTS INC.

OR 1b. INDIVIDUALS LAST NAME FIRST NAME MIDDLE KAME SUFFIX
ic. MAILIMG ADDRESS CiTY STATE [POSTALCODE COUKTRY
10 2ND ST WEET DICEINSCN HND RE601 us

iTE. TYPE QF QRGANIZATION 15, JURISDICTION QF ORGAMNIZATION
iCORPORATIGN | DE ;
2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only one dabtor name 12a or 2b} - do not abbreviate or combine names
2a, DAGANZATION'S NAME
oA 2h. INDIVIDUAL'S LAST NAME FIRST NAME KIDDLE NAME SUFFIX
2e. MAILING ADOJRESS Ty STATE (POSTALCODE COUMNTRY
|26. TYPE OF ORGANIZATION 21, JURISDICTION OF ORGANIZATION

3a. DRGANIZATION'S NAME
WAENER EQUIFMENT CO.
eR 3b. INDIVIDUAL'S LAST NAME FIRST NAME MIDOLE NAME SUFFIX
3c. MAILING ADDRESS CATY STATE  |POSTAL CODE COUNTRY
18000 SMITH RORD AURORA oo 80011 o3

4. This FINANCING STATEMENT covers the following collateral:

CATERPILLAR, 320EL RR AND SERIAL NUMBER OTFX00178 AND ADDITIONS, REPLACEMENTS,

ATTACHMENTS, SUBSTITUTIONS AND ACCESSIONS THERETC NOW OWNED COR HEREAFTER

ACQUIRED AND PROCEEDS THERECF. THIS IS AN INFORMATION FILING ONLY. THE FOREGOING
ITEM IS OWNED BY WAGNER EQUIPMENT CO. AND RENTED TO: POSEIDON CONCEPTS INC.

ad ESTATE RECCORDS. _Allach Addendun Jopticnall l All Dsbiors

g, CIPTIONAL FILER SEFERENGE GATA
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COURT FILE NUMBER
COURT
JUDICIAL CENTRE

APPLICANTS

COURT FILE NUMBER

ADDRESS FOR SERVICE
AND CONTACT
INFORMATION

OF THE PARTY

FILING THIS
DOCUMENT

NOTICE TO RESPONDENT:

Tf%—r\“u:- THE uuUﬁ'fz
REET LD

JUn 25 2013

JULiuisl CENTRE
OF CMGARY

1301-04364
COURT OF QUEEN'S BENCH OF ALBERTA
CALGARY

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

AND IN THE MATTER OF POSEIDON CONCEPTS
CORP., POSEIDON CONCEPTS LTD., POSEIDON
CONCEPTS LIMITED PARTNERSHIP AND
POSEIDON CONCEPTS INC.

APPLICATION APPROVING INTERIM
DISTRIBUTION AND PAYMENT OF LENDING
SYNDICATE FEES

BENNETT JONES LLP
Barristers and Solicitors
4500, 855 — 2" Street SW
Calgary, Alberta T2P 4K7
Attention: Ken Lenz

Telephene No.: 403-298-3317
Fax No.: 403-265-7219
Client File No.: 11866.66

This application is made against you. You are a respondent.
You have the right to state vour side of this matter before the master/Judge
To do so, you must be in Court when the application is heard as shown below:

Date:
Time:

Where:

Before Whom:

July 3,2013
11:00 a.m.
Calgary Courts Centre, 601 - 5 Street SW, Calgary, AB

Madame Justice C. A. Kent on the Commercial List

Go to the end of this document to see what else vou can do and when you must de it

WELegal\d] 1866\0006619245278v1

Exhibit B
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0.

Remedy claimed or sought:

1. An Order abridging the time for service of this Application and supporting materials and

declaring service to be good and sufficient.

2. An Order substantially in the form appended as Schedule "A" to this Application

providing, among other items, the following:

{a) a declaration that the Lenders' Security is valid according to its terms and duly
registered such that it has a first priority charge over the assets of the Applicants,
subject to other charges or claims which rank in pricrity to duly registered first in

time lender's security over personal property in Canada or in the United States;
(b) permitting Poseidon to distribute to the Lending Syndicate the sum of $4,000,000;

(c) permitting the Monitor fo distribute to the Lending Syndicate the sum of
$27,000,000, provided that the Monitor withholds the amounts set out in its
Eighth Report to satisfy any lien or other Priority Claims, which amounts maybe

reduced as such claims are paid;

(d) declaring that the Monitor has made appropriate provision for Priority Claims,

both in Canada and the United States; and

(e) directing that Poseidon shall, until these proceedings are concluded, pay the
reasonable legal fees and expenses of counsel for the Lending Syndicate, as

provided for and required by the Lenders' Security,

3. Such further and other relief, advice and directions as counsel may request and this

Honourable Court may deem just and appropriate in the circumstances.

Grounds for making this application:

4, Poseidon and scveral of its affiliates applied for and obtained an Initial Order under the

Companies' Creditors Arrangement Act on April 9, 2013 (the "CCAA Initial Order").

W8Legal\0] [B66\OD06G0245278v]
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5. In excess of $80 Million is owing to the Lending Syndicate and the Security was duly

entered into by Poseidon and its affiliates.

6. The Fighth Report of the Monitor appends legal opinions of Bennett Jones LLP (on
Canadian taw) and Spector and Ehrenworth PC (on United Staies law) which opinions
provide that the Security documents are enforceable according to their terms, and that the
Security is duly registered first in time in the Canadian and U.S. registry systems, which
entitles it to priority over other registered and unregistered interests, save and except a
narrow category of claims like certain lien claims, tax claims, equitable remedies (the

"Priority Claims"),

7. In its Bight Report to the Court, the Monitor has carefully analyzed the Priority Claims
and the funds available and concluded that adequate provision has been made for these
Priority Claims, that since the Lending Syndicate s first in priority with respeot to the
remainder of the funds, and that it is appropriate that the Lending Syndicate receive an

interim distribution.

8. ‘The Monitor has also concluded that counsel for the Lending Syndicate should receive its
ordinary and reasonable fees and expenses, like other professionals working with respect
to this matter, in part due to its conclusion on the priority of the Lending Syndicate

security.

G, The relief requested is fair, reasonable and in the best interests of Poseidon, its

stakeholders and the within CCAA restriction proceedings.

10.  Such further and other grounds as counse! may advise and this Honourable Court may

permit,

Material or evidence to be relied on:

11, The pleadings and proceedings filed in the within action, including the Initial Order.
12.  The Eight Report of the Monitor, filed concurrently with this Application.

13, The inherent jurisdiction of this Honourable Court.

WSLagalD1 1866\0006019245278vI
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.
14, Such further and other material as counsel may advise and this Honourable Court may
permit,
Applicable rules:
15, None.

Applicable Acts and regulaticns:

16. The Companies’ Creditors Arrangement Act, R.S.C, 1985, ¢, C-36, as amended.

Any irregularity complained of or objection relied on;

17. None.

How the application is proposed to be heard or considered:

18.  Oral submissions by counsel in an application in Justice Chambers as scheduled.

WARNING

If you -do not come to Court either in persen or by your lawyer, the Court may give the
applicant(s) what they want in your absence. You will be bound by any order that the
Court makes.

If you want to take part in this applicaticn, you or your lawver must attend in Court on the
date and at the time shown at the beginning of the form. If you intend fo rely on an
affidavit or other evidence when the application is heard or considered, you must reply by
giving reasonable notice of the material to the applicant.

WaLegal\01 1 866Y00066\0245278v ]
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COURT
JUDICIAL CENTRE

APPLICANTS

DOCUMENT

ADDRESS FOR SERVICE
AND CONTACT
INFORMATION OF
PARTY FILING THIS
DOCUMENT

DATE ON WHICH ORDER WAS

PRONOUNCED:

LOCATION WHERE ORDER WAS

PRONOUNCED:

NAME OF JUSTICE

WHO MADE THIS ORDER:
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(CLERK'S STAMP

CLERK OF THE C
FELEEEE QURT

JUL 03 2013

JUD
1301 — 04364 OE‘Q@ALL%%%T\}HE

COURT OF QUEEN'S BENCH OF ALBERTA
CALGARY

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

AND IN THE MATTER OF POSEIDON
CONCEPTS CORP,, POSEIDON CONCEPTS
LTD,, POSEIDON CONCEPTS LIMITED
PARTNERSHIP AND POSEIDOR.CONCEPTS
INC,

ORDER

BENNETT JONES LLP
Barristers and Solicitors
4500, 855 — 2" Street SW
Calgary, Alberta T2P 4K7

Attention: Ken Lenz
Telephone No,: (403) 298-3317
Facsimile No.. (403)265-7219
Client File No.: 11866,66

July 3, 2013

Calgary

Madame Justice C.A. Kent

UPON the application of the Monitor, PricewaterhouseCoopers Inc. ("PWC"); AND

UPON noting the consent of counsel for the Applicants, Poseidon Concepts Corp., Poseidon

WSLepal\D11866\00DGEY9259011v3
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Concepts Lid., Poseidon Concepts Limited Partnership and Poseidon Concepts Inc. (the
"Applicants" or "Poseidon") and upon hearing counsel for Rockwater Energy Solutions, Inc.,
MWS Tanks, LLC and Rockwater Energy Solutions Canada, Inc.; AND UPON having read the
Application of the Monitor dated June 25, 2013, the 8th Monitor's Report dated June 20, 2013,

and the pleadings and proceedings filed in this action;
ITIS HEREBY ORDERED AND DECLARED THAT:

1. The time for service of the application for this order is hereby abridged and service

thereof is deemed good and sufficient,

2, The Lenders' Security is valid according to its terms and duly registered such that it has a
first priority charge over the assets of the Applicants, subject to other charges or claims
which rank in priority to duly registered first in time lender's security over personal

property in Canada or in the United States.
3. Poseidon shall distribute to the Lending Syndicate the sum of $4,000,000.

4, The Monitor shall distribute to the Lending Syndicate the sum of $27,403,000, provided
that the Monitor withholds the amounts set out in paragraph 7.2 of its Eighth Report to
satisfy the potential claims listed in such paragraph 7.2 (the "Priority Claims"), which

amounts may be reduced as such claims are paid.

5. The Monitor has made appropriate provision for the Priority Claims, both in Canada and

the United States,

6. Poseidon shall, until these proceedings are concluded, pay the reasonable legal fees and
expenses of counsel for the Lending Syndicate, as provided for and required by the
Lenders' Security.

/O~ I~
C. A, Kevt

J.CC.QB.A.

WSLegal\01 1866\0066925901 1v3



