






























Appendix “A” 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



CAL01: 2875823: v1

CREDIT FACILITIES 

AMENDED AND RESTATED FACILITY LETTER 

DATED FEBRUARY 13, 2019 

FROM 

HSBC BANK CANADA 
as Lender  

TO 

VERTEX DOWNHOLE LTD. 
as Borrower 
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Canadian Loan Parties Abbreviations:
Borrower 
Vertex Downhole Ltd.  “Borrower” 

U.S. Loan Parties 
Guarantors 
HPC Energy Services Holdings (USA) Inc.  “HPC Holdings US” 
HPC Energy Services Subsidiary (USA) Inc.  “HPC Subsidiary US” 
Vertex Downhole Inc.  “Vertex US” 
(represented by Rick Filipovic) 

Lender 
HSBC Bank Canada “Lender” 
(represented by Nolan Shaw and Emile Marx) 

Legal Counsel 
Burnet, Duckworth & Palmer LLP, counsel to the Loan Parties “BDP” 
(represented by Kathy Pybus)

Hall, Estill, Hardwick, Gable, Golden & Nelson, P.C., Delaware and Texas counsel to the 
Loan Parties 

“US Counsel” 

Borden Ladner Gervais LLP, counsel to the Lender “BLG” 
(represented by Dan Sears and Shauna Crothers) 

Bracewell LLP, U.S. counsel to the Lender 
(represented by Tara Ivascu) 

LOAN DOCUMENT

1. Amended and Restated Facility Letter 

CONFIRMATIONS

2. Confirmation of Security of the Borrower 

3. Confirmation of Guarantee of HPC Holdings US 

4. Confirmation of Guarantee of HPC Subsidiary US 

5. Confirmation of Guarantee of Vertex US 

6. Confirmation of U.S. Security Agreement of the U.S. Loan Parties 

CORPORATE DOCUMENTS 

7. Officer’s Certificate of the Borrower 

8. Certificate of Status (Alberta) of the Borrower 

9. Officer’s Certificate of HPC Holdings US 
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10. Officer’s Certificate of HPC Subsidiary US 

11. Officer’s Certificate of Vertex US 

12. Certificate of Good Standing (Delaware) of HPC Holdings US 

13. Certificate of Good Standing (Delaware) of HPC Subsidiary US 

14. Certificate of Good Standing (Delaware) and Certificate of Fact (Texas)  

OPINIONS  

15. BDP

16. US Counsel 

17. BLG 
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SCHEDULE B 

TO FACILITY LETTER 
FROM HSBC BANK CANADA 

TO VERTEX DOWNHOLE LTD. 
DATED FEBRUARY 13, 2019 

Permitted Encumbrances

1. any security interest, lien or other encumbrance granted by a Credit Party in favour of the Bank; 

2. purchase money security interests, provided that such security interests shall attach only to the 
property acquired in connection with the obligation giving rise to such purchase money security 
interest and provided further that such obligations do not exceed in aggregate CAD $500,000; 

3. liens for taxes, assessments or governmental charges not at the time due or delinquent or, if due or 
delinquent, the validity of which is being contested by a Permitted Contest; 

4. deemed liens and trusts arising by operation of law in connection with workers’ compensation, 
employment insurance and other social security legislation, in each case, which secure obligations 
not at the time due or delinquent or, if due or delinquent, the validity of which is being contested 
at the time by a Permitted Contest; 

5. liens under or pursuant to any judgment rendered, or claim filed, against a Credit Party, which the 
Credit Party shall be contesting at the time by a Permitted Contest; 

6. undetermined or inchoate liens and charges incidental to construction or current operations which 
have not at such time been filed pursuant to law against a Credit Party or which relate to obligations 
not due or delinquent or, if due or delinquent, the validity of which is being contested at the time 
by a Permitted Contest; 

7. easements, rights of way, servitudes or other similar rights in land (including, without in any way 
limiting the generality of the foregoing, rights of way and servitudes for railways, sewers, drains, 
gas and oil and other pipelines, gas and water mains, electric light and power and 
telecommunication, telephone or telegraph or cable television conduits, poles, wires and cables) 
granted to or reserved or taken by other persons which individually or in the aggregate do not 
materially detract from the value of the land concerned or materially impair its use in the operation 
of the business of the Credit Parties, taken as a whole; 

8. any builder’s, mechanic’s, garageman’s, labourer’s or materialman’s lien or other similar lien 
arising in the ordinary course of business or out of the construction or improvement of any land or 
arising out of the furnishing of materials or supplies, provided that such lien secures monies not at 
the time overdue, or, if due or delinquent, the validity of which is being contested at the time by a 
Permitted Contest; 

9. encumbrances incidental to the conduct of business or the ownership of property and assets not 
incurred in connection with the borrowing of money or obtaining credit and which do not, in the 



aggregate, detract in any material way from the value or usefulness of the property and assets of 
the Credit Parties; 

10. in respect of any land, any defects or irregularities in the title to such land which are of a minor 
nature and which, in the aggregate, will not materially impair the use of such land for the purposes 
for which such land is held; 

11. security given by a Credit Party to a public utility or any municipality or governmental or other 
public authority when required by such utility or municipality or other authority in connection with 
the operations of such Credit Party, all in the ordinary course of its business which individually or 
in the aggregate do not materially detract from the value of the asset concerned or materially impair 
its use in the operation of the business of the Credit Parties, taken as a whole; 

12. the reservation in any original grants from the Crown of any land or interests therein and statutory 
exceptions and reservations to title; 

13. any operating lease entered into in the ordinary course of business (which, for certainty, shall not 
include any leases entered into in connection with any sale leaseback); 

14. landlords’ liens or any other rights of distress reserved in or exercisable under any lease of real 
property for rent and for compliance with the terms of such lease; provided that such lien does not 
attach generally to all or substantially all of the undertaking, assets and property of a Credit Party; 
and 

15. deposits to secure performance of (i) bids, tenders, contracts (other than contracts for the payment 
of money) or (ii) leases of real property entered into in the ordinary course of business, in each 
case, to which a Credit Party is a party, 

provided that nothing in this Schedule shall in and of itself cause the obligations, liabilities and indebtedness 
hereunder to be subordinated in priority of payment to any such Permitted Encumbrance or cause any 
security interests in favour of the Bank to rank subordinate to any such Permitted Encumbrance. 
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CONFIRMATION OF SECURITY 
(Vertex Downhole Ltd.) 

TO:  HSBC Bank Canada (the “Lender”) 

DATE:  April 10, 2019 

 

WHEREAS the undersigned (the “Borrower”) entered into a facility letter dated 
April 18, 2018 from the Lender to the Borrower (the “Facility Letter”); 

AND WHEREAS, as collateral security for all of its obligations, liabilities and 
indebtedness owing to and in favour of the Lender including, without limitation, its obligations 
under the Facility Letter and the other Loan Documents (as defined in the Facility Letter) to which 
it is a party (collectively, the “Existing Obligations”), the undersigned executed and delivered to 
the Lender, certain security agreements including, without limitation, an amended and restated 
general security agreement dated May 15, 2018, a security over cash, credit balances and deposit 
instruments by customer dated December 1, 2017, a CAD line of credit by way of current overdraft 
agreement dated May 15, 2018 and a USD line of credit by way of current overdraft agreement 
dated May 15, 2018 (collectively, the “Security”); 

AND WHEREAS, pursuant to an amended and restated facility letter dated 
February 13, 2019 (the “Amended and Restated Facility Letter”) from the Lender to the 
Borrower, the Borrower, the Lender and the Guarantors (as defined therein) have agreed to amend 
and restate the Facility Letter as set out therein; 

AND WHEREAS, pursuant to the Amended and Restated Facility Letter, the 
Existing Obligations shall continue to be outstanding and owing by the undersigned under the 
Amended and Restated Facility Letter (such Existing Obligations and the undersigned’s 
obligations under the Amended and Restated Facility Letter and the other Loan Documents (as 
defined in the Amended and Restated Facility Letter) are, collectively, hereinafter referred to as 
the “Secured Obligations”); 

AND WHEREAS the undersigned has been provided with a true, correct and 
complete copy of the Amended and Restated Facility Letter; 

AND WHEREAS the undersigned wishes to confirm to the Lender that the 
Security continues to apply to the Secured Obligations. 

IN CONSIDERATION of the sum of Cdn.$10.00 now paid by the Lender to the 
undersigned and other good and valuable consideration (the receipt and sufficiency of which are 
hereby conclusively acknowledged), the undersigned hereby confirms and agrees that the Security 
is and shall remain in full force and effect in all respects notwithstanding the amendment and 
restatement of the Facility Letter and the supplements contained in the Amended and Restated 
Facility Letter and shall continue to exist and apply to all of the Secured Obligations, including, 
without limitation, the Secured Obligations of the undersigned under, pursuant or related to the 
Facility Letter, as amended and restated by the Amended and Restated Facility Letter.  This 



Confirmation is in addition to and shall not limit, derogate from or otherwise affect any provisions 
of the Security.

Capitalized terms used herein without express definition shall have the same 
meanings herein as are ascribed thereto in the Amended and Restated Facility Letter.

This Confirmation shall be governed by and construed in accordance with the laws 
of the Province of Alberta and the federal laws of Canada applicable therein.

[The remainder of this page has been intentionally left blank]



Confirmation of Security (HSBC/Vertex A&R Facility Letter)
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CONFIRMATION OF GUARANTEE 
(HPC Energy Services Holdings (USA) Inc.) 

TO:  HSBC Bank Canada (the “Lender”) 

DATE:  April 10, 2019 

 

WHEREAS the undersigned entered into a facility letter dated April 18, 2018 (the 
“Facility Letter”) from the Lender to Vertex Downhole Ltd. (the “Borrower”); 

AND WHEREAS the undersigned guaranteed all of the Obligations of the 
Borrower under, pursuant to or relating to the Facility Letter and the other Documents (as defined 
in the Guarantee referred to below) (collectively, the “Guaranteed Obligations”) pursuant to a 
guarantee made as of May 15, 2018 (the “Guarantee”) granted by the undersigned in favour of 
the Lender; 

AND WHEREAS, pursuant to an amended and restated facility letter dated 
February 13, 2019 (the “Amended and Restated Facility Letter”) from the Lender to the 
Borrower, the Borrower, the Lender and the Guarantors (as defined therein) have agreed to amend 
and restate the Facility Letter as set out therein; 

AND WHEREAS, pursuant to the Amended and Restated Facility Letter, the 
Guaranteed Obligations shall continue to be outstanding and owing by the Borrower under the 
Amended and Restated Facility Letter; 

AND WHEREAS the undersigned has been provided with a true, correct and 
complete copy of the Amended and Restated Facility Letter; 

AND WHEREAS the undersigned wishes to confirm to the Lender that the 
Guarantee continues to apply to the Guaranteed Obligations. 

IN CONSIDERATION of the sum of Cdn.$10.00 now paid by the Lender to the 
undersigned and other good and valuable consideration (the receipt and sufficiency of which are 
hereby conclusively acknowledged), the undersigned hereby confirms and agrees that the 
Guarantee is and shall remain in full force and effect in all respects notwithstanding the amendment 
and restatement of the Facility Letter and the supplements contained in the Amended and Restated 
Facility Letter and shall continue to exist and apply to all of the Guaranteed Obligations, including, 
without limitation, the Guaranteed Obligations of the Borrower under, pursuant or related to the 
Facility Letter, as amended and restated by the Amended and Restated Facility Letter.  This 
Confirmation is in addition to and shall not limit, derogate from or otherwise affect any provisions 
of the Guarantee including, without limitation, Article 2 and Article 3 of the Guarantee. 

Capitalized terms used herein without express definition shall have the same 
meanings herein as are ascribed thereto in the Amended and Restated Facility Letter. 



This Confirmation shall be governed by and construed in accordance with the laws 
of the Province of Alberta and the federal laws of Canada applicable therein.

[The remainder of this page has been intentionally left blank]



DATED as of the date first written above.

HPC ENERGY SERVICES HOLDINGS 
(USA) INC. K „

By: 7^-iv-
lame: 'Tyler Armstrong \ \Name

Title: Treasurer and Secretary

Confirmation of Guarantee (HSBC/Vertex A&R Facility Letter)
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CONFIRMATION OF GUARANTEE 
(HPC Energy Services Subsidiary (USA) Inc.) 

TO:  HSBC Bank Canada (the “Lender”) 

DATE:  April 10, 2019 

 

WHEREAS the undersigned entered into a facility letter dated April 18, 2018 (the 
“Facility Letter”) from the Lender to Vertex Downhole Ltd. (the “Borrower”); 

AND WHEREAS the undersigned guaranteed all of the Obligations of the 
Borrower under, pursuant to or relating to the Facility Letter and the other Documents (as defined 
in the Guarantee referred to below) (collectively, the “Guaranteed Obligations”) pursuant to a 
guarantee made as of May 15, 2018 (the “Guarantee”) granted by the undersigned in favour of 
the Lender; 

AND WHEREAS, pursuant to an amended and restated facility letter dated 
February 13, 2019 (the “Amended and Restated Facility Letter”) from the Lender to the 
Borrower, the Borrower, the Lender and the Guarantors (as defined therein) have agreed to amend 
and restate the Facility Letter as set out therein; 

AND WHEREAS, pursuant to the Amended and Restated Facility Letter, the 
Guaranteed Obligations shall continue to be outstanding and owing by the Borrower under the 
Amended and Restated Facility Letter; 

AND WHEREAS the undersigned has been provided with a true, correct and 
complete copy of the Amended and Restated Facility Letter; 

AND WHEREAS the undersigned wishes to confirm to the Lender that the 
Guarantee continues to apply to the Guaranteed Obligations. 

IN CONSIDERATION of the sum of Cdn.$10.00 now paid by the Lender to the 
undersigned and other good and valuable consideration (the receipt and sufficiency of which are 
hereby conclusively acknowledged), the undersigned hereby confirms and agrees that the 
Guarantee is and shall remain in full force and effect in all respects notwithstanding the amendment 
and restatement of the Facility Letter and the supplements contained in the Amended and Restated 
Facility Letter and shall continue to exist and apply to all of the Guaranteed Obligations, including, 
without limitation, the Guaranteed Obligations of the Borrower under, pursuant or related to the 
Facility Letter, as amended and restated by the Amended and Restated Facility Letter.  This 
Confirmation is in addition to and shall not limit, derogate from or otherwise affect any provisions 
of the Guarantee including, without limitation, Article 2 and Article 3 of the Guarantee. 

Capitalized terms used herein without express definition shall have the same 
meanings herein as are ascribed thereto in the Amended and Restated Facility Letter. 



This Confirmation shall be governed by and construed in accordance with the laws 
of the Province of Alberta and the federal laws of Canada applicable therein.

[The remainder of this page has been intentionally left blank]



DATED as of the date first written above.

HPC ENERGY SERVICES SUBSIDIARY 
(USA) INC. .

By:
Name:
Title:

Tyler Armstrong 
Treasurer and Secretary

*

Confirmation of Guarantee (HSBC/Vertex A&R Facility Letter)
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CONFIRMATION OF GUARANTEE 
(Vertex Downhole Inc.) 

TO:  HSBC Bank Canada (the “Lender”) 

DATE:  April 10, 2019 

 

WHEREAS the undersigned entered into a facility letter dated April 18, 2018 (the 
“Facility Letter”) from the Lender to Vertex Downhole Ltd. (the “Borrower”); 

AND WHEREAS the undersigned guaranteed all of the Obligations of the 
Borrower under, pursuant to or relating to the Facility Letter and the other Documents (as defined 
in the Guarantee referred to below) (collectively, the “Guaranteed Obligations”) pursuant to a 
guarantee made as of May 15, 2018 (the “Guarantee”) granted by the undersigned in favour of 
the Lender; 

AND WHEREAS, pursuant to an amended and restated facility letter dated 
February 13, 2019 (the “Amended and Restated Facility Letter”) from the Lender to the 
Borrower, the Borrower, the Lender and the Guarantors (as defined therein) have agreed to amend 
and restate the Facility Letter as set out therein; 

AND WHEREAS, pursuant to the Amended and Restated Facility Letter, the 
Guaranteed Obligations shall continue to be outstanding and owing by the Borrower under the 
Amended and Restated Facility Letter; 

AND WHEREAS the undersigned has been provided with a true, correct and 
complete copy of the Amended and Restated Facility Letter; 

AND WHEREAS the undersigned wishes to confirm to the Lender that the 
Guarantee continues to apply to the Guaranteed Obligations. 

IN CONSIDERATION of the sum of Cdn.$10.00 now paid by the Lender to the 
undersigned and other good and valuable consideration (the receipt and sufficiency of which are 
hereby conclusively acknowledged), the undersigned hereby confirms and agrees that the 
Guarantee is and shall remain in full force and effect in all respects notwithstanding the amendment 
and restatement of the Facility Letter and the supplements contained in the Amended and Restated 
Facility Letter and shall continue to exist and apply to all of the Guaranteed Obligations, including, 
without limitation, the Guaranteed Obligations of the Borrower under, pursuant or related to the 
Facility Letter, as amended and restated by the Amended and Restated Facility Letter.  This 
Confirmation is in addition to and shall not limit, derogate from or otherwise affect any provisions 
of the Guarantee including, without limitation, Article 2 and Article 3 of the Guarantee. 

Capitalized terms used herein without express definition shall have the same 
meanings herein as are ascribed thereto in the Amended and Restated Facility Letter. 



This Confirmation shall be governed by and construed in accordance with the laws 
of the Province of Alberta and the federal laws of Canada applicable therein.

[The remainder of this page has been intentionally left blank]



DATED as of the date first written above.

VERTEX DOWNHOLE INC.

By:
Name: /Tyler Armstrong 
Title: President

Confirmation of Guarantee (HSBC/Vertex A&R Facility Letter)
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CONFIRMATION OF U.S. SECURITY 
 

TO:  HSBC Bank Canada (the “Lender”) 

DATE:  April 10, 2019 

 

WHEREAS each of the undersigned entered into a facility letter dated April 18, 
2018 (the “Facility Letter”) from the Lender to Vertex Downhole Ltd. (the “Borrower”); 

AND WHEREAS each of the undersigned guaranteed all of the Obligations of the 
Borrower under, pursuant to or relating to the Facility Letter and the other Documents (as defined 
in the relevant Guarantee referred to below) (collectively, the “Guaranteed Obligations”) 
pursuant to a guarantee made as of May 15, 2018 (each, a “Guarantee”) granted by each of the 
undersigned in favour of the Lender; 

AND WHEREAS, as collateral security for all of its obligations, liabilities and 
indebtedness owing to and in favour of the Lender including, without limitation, (a) its obligations 
under the Facility Letter and the other Loan Documents (as defined in the Facility Letter) to which 
it is a party  and (b) its Guaranteed Obligations (collectively, the “Secured Obligations”), the 
undersigned executed and delivered to the Lender, certain security agreements including, without 
limitation, an amended and restated US security agreement dated May 15, 2018 between each of 
the undersigned and the Lender (collectively, the “Security”); 

AND WHEREAS, pursuant to an amended and restated facility letter dated 
February 13, 2019 (the “Amended and Restated Facility Letter”) from the Lender to the 
Borrower, the Borrower, the Lender and the Guarantors (as defined therein) have agreed to amend 
and restate the Facility Letter as set out therein; 

AND WHEREAS, pursuant to the Amended and Restated Facility Letter, the 
Guaranteed Obligations shall continue to be outstanding and owing by the Borrower under the 
Amended and Restated Facility Letter; 

AND WHEREAS the undersigned has been provided with a true, correct and 
complete copy of the Amended and Restated Facility Letter; 

AND WHEREAS the undersigned wishes to confirm to the Lender that the 
Security continues to apply to the Secured Obligations. 

IN CONSIDERATION of the sum of Cdn.$10.00 now paid by the Lender to the 
undersigned and other good and valuable consideration (the receipt and sufficiency of which are 
hereby conclusively acknowledged), each of the undersigned hereby confirms and agrees that the 
Security is and shall remain in full force and effect in all respects notwithstanding the amendment 
and restatement of the Facility Letter and the supplements contained in the Amended and Restated 
Facility Letter and shall continue to exist and apply to all of the Secured Obligations, including, 
without limitation, the Secured Obligations of the Borrower and each Guarantor under, pursuant 



or related to the Facility Letter, as amended and restated by the Amended and Restated Facility 
Letter. This Confirmation is in addition to and shall not limit, derogate from or otherwise affect 
any provisions of the Security.

Capitalized terms used herein without express definition shall have the same 
meanings herein as are ascribed thereto in the Amended and Restated Facility Letter.

THIS CONFIRMATION OF SECURITY AND THE OTHER SECURITY 
REPRESENT THE FINAL AGREEMENT AMONG THE UNDERSIGNED AND THE 
LENDER RELATING TO THE SUBJECT MATTER HEREOF AND THEREOF AND 
MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS 
OR SUBSEQUENT ORAL AGREEMENTS OF THE UNDERSIGNED AND THE 
LENDER.

THERE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE 
UNDERSIGNED AND THE LENDER.

This Confirmation and any claim, controversy, dispute or cause of action (whether 
in contract or tort or otherwise) based upon, arising out of or relating to this Confirmation and the 
transactions contemplated hereby shall be governed by, and construed in accordance with, the law 
of the State of Texas, without reference to any other conflicts or choice of law principles thereof.

[The remainder of this page has been intentionally left blank]



DATED as of the date first written above.

HPC ENERGY SERVICES HOLDINGS 
(USA) INC. ^\ /

By:
Name: Tyler Armstrong 
Title: Treasurer and Secretary

HPC ENERGY SERVICES SUBSIDIARY 
(USA) INC.

By:
T

Name: Tyler Armstrong 
Title: Treasurer and Secretary

VERTEX DOWNHOLE INC.

By:
Name:
Title:

\
Tyler Armstrong 
President

Confirmation of Security (HSBC/Vertex A&R Facility Letter)
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VERTEX DOWNHOLE LTD. 
(the "Corporation") 

OFFICER'S CERTIFICATE 

To: HSBC Bank Canada (the "Lender") 

And To: Burnet, Duckworth & Palmer LLP 

And To: Borden Ladner Gervais LLP   

Re: Amended and restated facility letter dated February 13, 2019 (the "Facility Letter") from 
the Lender, as lender, to, inter alios, the Corporation, as borrower 

Date: April 10, 2019 

 

Capitalized terms used, but not otherwise defined, herein have the meanings ascribed to such 
terms in the Facility Letter. 

I, Rick Filipovic, as a duly appointed officer of the Corporation, hereby certify for and on behalf 
of the Corporation, and not in my personal capacity and without assuming any personal liability, 
intending that the matters so certified may be relied on by you without further inquiry, that: 

PART 1: CORPORATE AUTHORITY 

1. I am authorized to execute and deliver this certificate for and on behalf of the Corporation. 

2. Attached hereto as Schedule "A" is a true and complete copy of the certificate of incorporation of 
the Corporation, together with all amendments thereto (as amended, the "Certificate of 
Incorporation"). Attached as Schedule "A" to the certificate of an officer of the Corporation 
dated May 15, 2018 delivered to the addressees hereof (the "Prior Certificate") is a true and 
complete copy of the articles of incorporation of the Corporation, together with any amendments 
thereto (together with the Certificate of Incorporation, collectively, the "Constating 
Documents").  The Constating Documents are in full force and effect at the date hereof, 
unamended, and neither the directors nor the shareholders of the Corporation have proposed, 
passed, confirmed or consented to any amendments or variations to the Constating Documents. 

3. Attached as Schedule "B" to the Prior Certificate are true and complete copies of the by-laws of 
the Corporation (the "By-laws"), being in full force and effect at the date hereof, unamended, and 
neither the directors nor the shareholders of the Corporation have proposed, passed, confirmed or 
consented to any amendments or variations to the By-laws. 

4. Attached hereto as Schedule "B" is a true and complete copy of the resolutions duly and properly 
passed by the directors of the Corporation (the "Authorizations") with respect to the Facility 
Letter, the Loan Documents to which the Corporation is a party and any other agreements, 
conveyances, certificates, instruments, confirmations or other documents to be delivered by the 
Corporation in connection therewith. The Authorizations are in full force and effect, unamended, 
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at the date hereof and none of the directors nor the shareholders of the Corporation have passed, 
confirmed or consented to any authorizations amending or varying such Authorizations.

5. Attached as Schedule "D" to the Prior Certificate is a true and complete copy of the amended and 
restated unanimous shareholder agreement dated March 30, 2018 in respect of the Corporation, 
together with all amendments thereto (collectively, the "Unanimous Shareholder Agreement"), 
this agreement being in full force and effect as of the date hereof and no proceedings have been 
taken or are pending to amend, supplement, surrender or cancel the same as of the date hereof. 
Other than the Unanimous Shareholder Agreement, there is no shareholders' agreement 
respecting the shares of the Corporation or any other agreement, resolution or other writing which 
in any way limits or restricts the powers of the directors of the Corporation to: (a) manage the 
business and affairs of the Corporation, (b) borrow money on the credit of the Corporation, (c) 
issue, reissue, sell or pledge debt obligations of the Corporation, (d) give a guarantee on behalf of 
the Corporation to secure performance of an obligation of any Person, or (e) mortgage, 
hypothecate, pledge or otherwise create a security interest in all or any property of the 
Corporation owned or subsequently acquired, to secure any obligation of the Corporation.

[Remainder of page intentionally left blank]
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PART 2: INCUMBENCY

6.

7.

The persons whose names appear below have been duly apposed by the Corporation to the 
offices indicated below and the specimen signatures set forth opnopite their respective names are 
true specimens of their respective signatures: I |

Name Office Specimen Signature

The Directors of the Corporation are:

1. Tyler Armstrong

2. Wally Hunter

3. Trent Baker; and

4. Michael Hannon.

[Remainder of page intentionally left blank]

[Incumbency Certificate - Vertex Downhole Ltd.]
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PART 3: CORPORATE EXISTENCE

8. As of the date hereof, no winding-up, liquidation, dissolution, insolvency, receivership, 
bankruptcy or re-organization proceedings have been commenced or are being contemplated by 
the Corporation and the Corporation has no knowledge of any such proceedings being 
commenced or contemplated in respect of the Corporation.

PART 4: GENERAL

9. As of the date hereof, the Corporation is in compliance with each of the terms and conditions of 
the Facility Letter.

[Remainder of page intentionally left blank]
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This Certificate is made effective as of the date first written above.

Title: President and Chief Executive Officer

[Officer's Certificate - Vertex Downhole Ltd.]



SCHEDULE "A"

CERTIFICATE OF INCORPORATION

See attached.
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CORPORATE ACCESS NUMBER: 2020121451

dovernment 
of Alberta ■

BUSINESS CORPORATIONS ACT

CERTIFICATE

OF

AMENDMENT

VERTEX DOWNHOLE LTD.
AMENDED ITS ARTICLES ON 2018/03/29.



CORPORATE ACCESS NUMBER: 2020121451

Government 
of Alberta ■

BUSINESS CORPORATIONS ACT

CERTIFICATE

OF

AMENDMENT

NUERA TOOLS LTD.
CHANGED ITS NAME TO VERTEX DOWNHOLE LTD. ON 2017/01/13.



CORPORATE ACCESS NUMBER: 2020121451

Government 
of Alberta ■

BUSINESS CORPORATIONS ACT

CERTIFICATE

OF

INCORPORATION

NUERA TOOLS LTD.
WAS INCORPORATED IN ALBERTA ON 2016/12/20.



SCHEDULE"B"

AUTHORIZATIONS

CERTIFIED RESOLUTIONS OF THE BOARD OF DIRECTORS OF
VERTEX DOWNHOLE LTD. (THE "CORPORATION")

"Amendment to HSBC Bank Canada Credit Facility

WHEREAS the Corporation, as borrower, entered into a facility letter dated April 18, 2018 (the 
"Facility Letter") with HPC Energy Services Holdings (USA) Inc., HPC Energy Services Subsidiary 
(USA) Inc. and Vertex Downhole Inc., as guarantors (collectively with any other subsidiary of the 
Corporation from time to time party to the Amended Facility Letter (as hereinafter defined) as a 
guarantor, the "Guarantors" and each, a "Guarantor"), and HSBC Bank Canada (the "Bank"), as 
lender, providing for, among other things: (a) a demand revolving credit facility available to the 
Corporation in the principal amount of up to Cdn. $2,000,000 (or the US dollar equivalent amount 
thereof), and (b) a MasterCard credit card facility in the principal amount of up to Cdn. $50,000, available 
to the Corporation (collectively, the "Existing Credit Facilities");

AND WHEREAS the Corporation and the Guarantors wish to enter into an amending agreement 
in respect of the Facility Letter (the "Amending Agreement") with the Bank in order to, among other 
things, increase the Existing Credit Facilities to an aggregate principal amount of up to Cdn. $10,100,000 
(or the US dollar equivalent amount thereof) (collectively, the "Increased Credit Facilities");

AND WHEREAS each of the Guarantors has granted a guarantee of the obligations of the 
Borrower to the Bank (each, an "Existing Guarantee");

AND WHEREAS the Corporation and each of the Guarantors have granted certain collateral 
security to the Bank to secure all of their respective present and future indebtedness, liabilities and 
obligations of any kind, present or future, direct or indirect, absolute or contingent, joint or several to the 
Bank under, among other things, the Facility Letter (and any related documents);

AND WHEREAS, pursuant to section 3.3 of the amended and restated unanimous shareholders 
agreement dated March 30, 2018 respecting the Corporation, the board of directors of the Corporation is 
required to authorize and approve the entering into of the Amending Agreement and each Guarantor 
Confirmation (as defined below) (collectively, the "Guarantor Documents") by the Guarantors;

AND WHEREAS the board of directors of the Corporation has determined that it is in the best 
interests of the Corporation to enter into the Facility Letter and to authorize and approve the execution, 
delivery and performance of the other Loan Documents (as defined below) by the Corporation;

NOW THEREFORE BE IT UNANIMOUSLY RESOLVED THAT:

Approval of Credit Facility and Security

1. the Corporation is hereby authorized and empowered to obtain the Increased Credit Facilities
from the Bank in the aggregate principal amount of up to Cdn. $10,100,000 (or the equivalent 
amount in U.S. dollars), and to enter into the Amending Agreement, such Amending Agreement 
to be in such form and on such terms and conditions to which any one officer or director of the 
Corporation may agree, and to perform and exercise from time to time all of the Corporation's
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rights and obligations under the Facility Letter, as amended by the Amending Agreement (as so 
amended, the "Amended Facility Letter"), all as provided thereunder;

2. the Corporation is hereby authorized and empowered to grant, or to confirm the prior granting of, 
security to the Bank over any or all of its present and after-acquired real and personal property, 
assets and undertakings in support of the obligations of the Corporation to the Bank;

3. any one director or officer of the Corporation is hereby authorized and empowered to enter into, 
execute and deliver, on behalf of the Corporation, the Amending Agreement and any and all other 
documents which may be required under the Amended Facility Letter or which may be required 
to give effect to the foregoing and the matters approved hereby, including, without limitation, 
assignment and postponement agreements in respect of any outstanding shareholder loans 
(collectively, the "Loan Documents"), such Loan Documents to be in such form and on such 
terms and conditions to which any one officer or director of the Corporation may agree, and to 
perform and exercise from time to time all of its rights or obligations under such Loan 
Documents, all as provided in the said Loan Documents;

Approval of Guarantor Documents

4. each of the Guarantors (in their respective capacities as guarantors thereunder) is hereby 
authorized and empowered to enter into the Amending Agreement, such Amending Agreement to 
be in such form and on such terms and conditions to which any one officer or director of the 
applicable Guarantor may agree, and to perform and exercise from time to time all of the 
applicable Guarantor's rights and obligations under the Amended Facility Letter, all as provided 
thereunder;

5. each of the Guarantors is hereby authorized and empowered to continue to guarantee the 
obligations of the Borrower to the Bank (including under the Amended Facility Letter) pursuant 
to its applicable Guarantee, to execute and deliver a confirmation (each a "Guarantor 
Confirmation") of its Existing Guarantee in favour of the Bank, and to perform and exercise 
from time to time all of its rights or obligations thereunder;

6. each of the Guarantors is hereby authorized and empowered to grant, or to confirm the prior 
granting of, security to the Bank over any or all of its present and after-acquired real and personal 
property, assets and undertakings in support of its respective obligations to the Bank;

General

7. all Loan Documents executed by the Corporation prior to the date hereof and the performance by 
the Corporation under such Loan Documents are hereby ratified, confirmed, and approved;

8. any one (1) director or officer of the Corporation be and is hereby authorized and directed for, on 
behalf of and in the name of the Corporation (whether under the corporate seal of the Corporation 
or otherwise), to do all such acts and things and to execute, deliver and file, all such deeds, 
documents and other instruments, and any amendments thereto, as such director or officer may 
approve in order to give effect to the foregoing resolutions, such approval to be conclusively 
evidenced by the doing of such acts and things and the execution of such deeds, documents and 
other instruments;

9511128.2



3

9. the execution and delivery of any Guarantor Document by the applicable Guarantor party thereto 
prior to the date hereof and the performance by such Guarantor of its obligations thereunder are 
hereby ratified, confirmed and approved;

10. each of the Guarantors is hereby authorized to do all such acts and things and to execute, deliver 
and file, all such deeds, documents and other instruments, and any amendments thereto, as is 
required to give effect to the foregoing resolutions, such approval to be conclusively evidenced 
by the doing of such acts and things and the execution of such deeds, documents and other 
instruments; and

11. this resolution may be signed by the directors by facsimile or otherwise electronically transmitted 
and in as many counterparts as may be necessary, each of which so signed shall be deemed to be 
an original, and such counterparts together shall constitute one and the same instrument 
notwithstanding the date of execution and shall be deemed to bear the date of execution set forth 
above."
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Corporate Access Number

2020121451

CERTIFICATE OF STATUS
Form 32 

I CERTIFY THAT ACCORDING TO THE OFFICIAL RECORDS OF THE CORPORATE REGISTRY 

VERTEX DOWNHOLE LTD. 

INCORPORATED IN ALBERTA ON 2016/12/20

IS AS OF THIS DATE A VALID AND SUBSISTING CORPORATION. 

GIVEN UNDER MY SEAL OF OFFICE IN THE PROVINCE OF ALBERTA. 

DATED: 2019/04/10



HPC ENERGY SERVICES HOLDINGS (USA) INC. 
(the "Corporation") 

OFFICER'S CERTIFICATE 

To: HSBC Bank Canada (the "Lender") 

And To: Hall, Estill, Hardwick, Gable, Golden & Nelson, P.C. 

And To: Bracewell LLP 

Re: Amended and Restated Facility Letter dated February 13, 2019 (the "Facility Letter") from 
the Lender, as lender, to, Vertex Downhole Ltd. ("Vertex"), as borrower 

Date: April 10, 2019 

 

Capitalized terms used, but not otherwise defined, herein have the meanings ascribed to such 
terms in the Facility Letter. 

I, Tyler Armstrong, as a duly appointed officer of the Corporation, hereby certify for and on 
behalf of the Corporation and not in my personal capacity and without assuming any personal liability, 
intending that the matters so certified may be relied on by you without further inquiry, that: 

PART 1: CORPORATE AUTHORITY 

1. I am authorized to execute and deliver this certificate for and on behalf of the Corporation. 

2. Attached hereto as Schedule "A" is a true and complete copy of the certificate of incorporation of 
the Corporation and all amendments thereto (collectively, the "Certificate").  The Certificate is in 
full force and effect at the date hereof, unamended, and neither the directors nor the shareholders 
of the Corporation have proposed, passed, confirmed or consented to any amendments or 
variations to the Certificate. 

3. Attached hereto as Schedule "B" are true and complete copies of the by-laws of the Corporation 
(the "By-laws"), being in full force and effect at the date hereof, unamended, and neither the 
directors nor the shareholders of the Corporation have proposed, passed, confirmed or consented 
to any amendments or variations to the By-laws. 

4. Attached hereto as Schedule "C" are true and complete copies of: the resolutions duly and 
properly passed by the directors of the Corporation (the "Resolutions"), with respect to the 
Facility Letter, the Loan Documents to which the Corporation is a party and any other 
agreements, conveyances, certificates, instruments, confirmations or other documents to be 
delivered by the Corporation in connection therewith. The Resolutions are in full force and effect, 
unamended, at the date hereof and none of the directors or the shareholders of the Corporation 
have passed, confirmed or consented to any authorizations amending or varying such Resolutions. 

5. There is no agreement respecting the shares of the Corporation, or any other agreement, 
resolution or other writing in respect of the Corporation, in each case which in any way limits or 



-2-

the Corporation, (b) borrow money on the credit of the Corporation, (c) issue, reissue, sell or 
pledge debt obligations of the Corporation, (d) give a guarantee on behalf of the Corporation to 
secure performance of an obligation of any Person, or (e) mortgage, hypothecate, pledge or 
otherwise create a security interest in all or any property of the Corporation owned or 
subsequently acquired, to secure any obligation of the Corporation, as applicable.

PART 2=_____INCUMBENCY

6.

7.

The persons whose names appear below have been duly appointed by the Corporation to the 
offices indicated below and the specimen signatures set forth opposite their respective names are 
true specimens of their respective signatures:

Name Office

Tyler Armstrong Treasurer and Secretary

Stephen Rue President

The Directors of the Corporation are:

1. Stephen Rue; and

2. Tyler Armstrong.

PART3:_____ CORPORATE EXISTENCE

8. As of the date hereof, no winding-up, liquidation, dissolution, insolvency, receivership, 
bankruptcy or re-organization proceedings have been commenced or are being contemplated by 
the Corporation and the Corporation has no knowledge of any such proceedings being 
commenced or contemplated in respect of the Corporation.

{Remainder of page intentionally left blank]

[Incumbency Certificate- HPC Energy Services Holdings (USA) inc.]



This Certificate is made effective as of the date first written above.

Name: Tyler Armstrong 
Title: Treasurer and Secretary

[Signature Page to Officers Certificate- HPC Energy Services Holdings (USA) inc.)
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I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT 

COPIES OF ALL DOCUMENTS ON FILE OF "HPC ENERGY SERVICES HOLDINGS 

(USA) INC." AS RECEIVED AND FILED IN THIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

CERTIFICATE OF INCORPORATION, FILED THE THIRTY-FIRST DAY OF 

MARCH, A.D. 2015, AT 1 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID 

CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE 

AFORESAID CORPORATION, "HPC ENERGY SERVICES HOLDINGS (USA)

INC. ".
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State of Delaware 
Secretary of State 

Division or Corporations 
Delivered 01:01 m 03/31/2015 

FILED 01:00 PM 03/31/2015 
SSV 150442710 - 5720392 FIIF CERTIFICATE OF INCORPORATION 

OF
HPC ENERGY SERVICES HOLDINGS (USA) INC.

To form a corporation pursuant to the General Corporation Law of the State of Delaware 
(the “General Corporation Law”), the undersigned hereby certifies as follows:

1. Name. The name of the corporation is HPC Energy Services Holdings (USA) Inc.

2. Registered Office and Registered Agent. The address of the registered office of the 
corporation in Delaware is 1679 S. Dupont Highway, Suite 100, Dover, DE 19901, County of 
Kent, and the name of its registered agent at that address is Registered Agent Solutions, Inc.

3. Purposes. The purpose of the corporation is to engage in any lawful act or activity for 
which corporations may be organized under die General Corporation Law.

4. Capital Stock. The total number of shares of capital stock that the corporation is 
authorized to issue is 5,000 shares of common stock having a par value of $0,001 per share.

5. Bylaws. The board of directors of the corporation is expressly authorized to adopt, 
amend or repeal bylaws of the corporation.

6. Limitation of Directors’ Liability: Indemnification. The personal liability of a 
director of the corporation to the corporation or its stockholders for monetary damages for breach 
of fiduciary duty as a director shall be eliminated to the fullest extent permitted by law. The 
corporation is authorized to indemnify (and advance expenses to) its directors and officers to the 
fullest extent permitted by law. Neither the amendment, modification or repeal of this Article 
nor the adoption of any provision in this certificate of incorporation inconsistent with this Article 
shall adversely affect any right or protection of a director or officer of the corporation with 
respect to any act or omission that occurred prior to the time of such amendment, modification, 
repeal or adoption.

7. Elections of Directors. Elections of directors need not be by written ballot unless the 
bylaws of the corporation shall so provide.

8. Incorporator. The name and mailing address of the incorporator are Mark J. Glancey, 
c/o Dorsey & Whitney LLP, 701 Fifth Avenue, Suite 6100, Seattle, WA 98104.
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9. Initial Board of Directors. The number of Directors of the corporation shall be 
determined in the manner provided by the Bylaws and may be increased or decreased from time 
to time in the manner provided therein. The name and address of the initial Directors are:

Name

Stephen Rue
Address

Suite 240,2207 - 4th Street SW 
Calgary Alberta T2S 1X1 Canada

Tyler Armstrong Suite 240, 2207 - 4th Street SW 
Calgary Alberta T2S 1X1 Canada

Dated: March 31, 2015 /s/ Mark J. Glancev
Incorporator
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BYLAWS
OF

HPC ENERGY SERVICES HOLDINGS (USA) INC.

Adopted by the Board of Directors on April 1, 2015.

Article I. Stockholders’ Meetings

1 • 1 Place of Meetings. Meetings of the stockholders shall be held at such place, 
either within or without tire State of Delaware, as the board of directors shall determine. Rather 
than holding a meeting at any designated place, the board of directors may determine that a 
meeting shall be held solely by means of remote communications, which means shall meet the 
requirements of the Delaware General Corporation Law.

1.2 Annual Meeting. The annual meeting of the stockholders for the election of the 
directors and the transaction of such other business as may properly be brought before the 
meeting shall be held on the date and at the time as the board of directors shall determine.

1.3 Special Meetings. Special meetings of the stockholders for any purpose or 
purposes may be called by the board of directors. No other person or persons may call a special 
meeting. The business to be transacted at any special meeting shall be limited to the purposes 
stated in the notice.

1.4 Remote Communications. The board of directors may permit the stockholders 
and their proxy holders to participate in meetings of the stockholders (whether such meetings are 
held at a designated place or solely by means of remote communication) using one or more 
methods of remote communication that satisfy the requirements of the Delaware General 
Corporation Law. The board of directors may adopt such guidelines and procedures applicable 
to participation in stockholders’ meetings by means of remote communication as it deems 
appropriate. Participation in a stockholders’ meeting by means of a method of remote 
communication permitted by the board of directors shall constitute presence in person at the 
meeting.

1.5 Notice of Meetings. Notice of the place, if any, date and hour of any 
stockholders’ meeting shall be given to each stockholder entitled to vote. The notice shall state 
the means of remote communications, if any, by which stockholders and proxy holders may be 
deemed present in person and vote at the meeting. If the voting list for the meeting is to be made 
available by means of an electronic network or if the meeting is to be held solely by remote 
communication, the notice shall include the information required to access the reasonably 
accessible electronic network on which the corporation will make its voting list available either 
prior to the meeting or, in the case of a meeting held solely by remote communication, during the 
meeting. Notice of a special meeting shall also state the purpose or purposes for which the 
meeting has been called. Unless otherwise provided in the Delaware General Corporation Law, 
notice shall be given at least 10 days but not more than 60 days before the date of the meeting. 
Without limiting the manner by which notice may otherwise be given, notice may be given by a 
form of electronic transmission that satisfies the requirements of the Delaware General

4846-9860-1762X2



Corporation Law and has been consented to by the stockholder to whom notice is given. If 
mailed, notice shall be deemed given when deposited in the U.S. mail, postage prepaid, directed 
to the stockholder’s address as it appears in the corporation’s records. If given by a form of 
electronic transmission consented to by the stockholder to whom notice is given, notice shall be 
deemed given at the times specified with respect to the giving of notice by electronic 
transmission in the Delaware General Corporation Law. An affidavit of the corporation’s 
secretary, an assistant secretary or an agent of the corporation that notice has been given shall, in 
the absence of fraud, be prima facie evidence of the facts stated in the affidavit.

1 -6 Quorum. The presence, in person or by proxy, of the holders of a majority of the 
voting power of the stock entitled to vote at a meeting shall constitute a quorum. Where a 
separate vote by a class or series or classes or series of stock is required at a meeting, the 
presence, in person or by proxy, of the holders of a majority of the voting power of each such 
class or series shall also be required to constitute a quorum. In the absence of a quorum, either 
the chairperson of the meeting or the holders of a majority of the voting power of the stock 
present, in person or by proxy, and entitled to vote at the meeting may adjourn the meeting in the 
manner provided in Section 1.7 until a quorum shall be present. A quorum, once established at a 
meeting, shall not be broken by the withdrawal of the holders of enough voting power to leave 
less than a quorum. If a quorum is present at an original meeting, a quorum need not be present 
at an adjourned session of that meeting.

1.7 Adjournment of Meetings. Either the chairperson of the meeting or the holders of 
a majority of the voting power of the stock present, in person or by proxy, and entitled to vote at 
the meeting may adjourn any meeting of stockholders from time to time. At any adjourned 
meeting the stockholders may transact any business that they might have transacted at the 
original meeting. Notice of an adjourned meeting need not be given if the time and place, if any, 
or the means of remote communications to be used rather than holding the meeting at any place 
are announced at the meeting so adjourned, except that notice of the adjourned meeting shall be 
required if the adjournment is for more than 30 days or if after the adjournment a new record 
date is fixed for the adjourned meeting.

1.8 Voting List. At least 10 days before every meeting of the stockholders, the 
secretary of the corporation shall prepare a complete alphabetical list of the stockholders entitled 
to vote at the meeting showing each stockholder’s address and number of shares. This voting list 
need not include electronic mail addresses or other electronic contact information for any 
stockholder nor need it contain any information with respect to beneficial owners of the shares of 
stock owned although it may do so. For a period of at least 10 days before the meeting, the 
voting list shall be open to the examination of any stockholder for any purpose germane to the 
meeting either on a reasonably accessible electronic network (provided that the information 
required to gain access to the list is provided with the notice of the meeting) or during ordinary 
business hours at the corporation’s principal place of business. If the list is made available on an 
electronic network, the corporation may take reasonable steps to ensure that it is available only to 
stockholders. If the stockholders’ meeting is held at a place, the voting list shall be produced and 
kept at that place for the entire duration of the meeting. If the stockholders’ meeting is held 
solely by means of remote communications, the voting list shall be made available for inspection 
on a reasonably accessible electronic network for the entire duration of the meeting. In either 
case, any stockholder may inspect the voting list at any time during the meeting.
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I -9 Vote Required. Subject to the provisions of the Delaware General Corporation 
Law requiring a higher level of votes to take certain specified actions and to the terms of the 
corporation’s certificate of incorporation that set special voting requirements, the stockholders 
shall take action on all matters other than the election of directors by a majority of the voting 
power of the stock present, in person or by proxy, at the meeting and entitled to vote on the 
matter. The stockholders shall elect directors by a plurality of the voting power of the stock 
present, in person or by proxy, at the meeting and entitled to vote on the matter.

1.10 Chairperson: Secretary. The following people shall preside over any meeting of 
the stockholders: the chairperson of the board of directors, if any, or, in the chairperson’s 
absence, the vice chairperson of the board of directors, if any, or in the vice chairperson’s 
absence, the chief executive officer, or, in the absence of all of the foregoing persons, a 
chairperson designated by the board of directors, or, in the absence of a chairperson designated 
by the board of directors, a chairperson chosen by the stockholders at the meeting. In the 
absence of the secretary and any assistant secretary, the chairperson of the meeting may appoint 
any person to act as secretary of the meeting.

1.11 Rules of Conduct. The board of directors or the chairperson may adopt such 
rules, regulations and procedures for the conduct of any meeting of the stockholders as it deems 
appropriate including, without limitation, rules, regulations and procedures regarding 
participation in the meeting by means of remote communication. Except to the extent 
inconsistent with any applicable rules, regulations or procedures adopted by the board of 
directors, the chairperson of any meeting may adopt such rules, regulations and procedures for 
the meeting, and take such actions with respect to the conduct of the meeting, as the chairperson 
of the meeting deems appropriate. The rules, regulations and procedures adopted may include, 
without limitation, rules that (i) establish an agenda or order of business, (ii) are intended to 
maintain order and safety at the meeting, (iii) restrict entry to the meeting after the time fixed for 
its commencement and (iv) limit the time allotted to stockholder questions or comments. Unless 
otherwise determined by the board of directors or the chairperson of the meeting, meetings of the 
stockholders need not be held in accordance with the rules of parliamentary procedure.

1.12 Inspectors of Elections. The board of directors or the chairperson of a 
stockholders’ meeting may appoint one or more inspectors of election and any substitute 
inspectors to act at the meeting or any adjournment thereof. Inspectors may be officers, 
employees or agents of the corporation. Each inspector, before entering on the discharge of the 
inspector’s duties, shall take and sign an oath faithfully to execute the duties of inspector with 
strict impartiality and according to the best of the inspector’s ability. Inspectors shall have the 
duties prescribed by the Delaware General Corporation Law. At the request of the chairperson 
of the meeting, the inspector or inspectors shall prepare a written report of the results of the votes 
taken and of any other question or matter determined by the inspector or inspectors.

1.13 Record Date. If the corporation proposes to take any action for which the 
Delaware General Corporation Law would permit it to set a record date, the board of directors 
may set such a record date as provided under the Delaware General Corporation Law.

1.14 Written Consent. Any action required or permitted to be taken at a meeting of the 
stockholders may be taken without a meeting, without prior notice and without a vote by means
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of a stockholder written consent meeting the requirements of the Delaware General Corporation 
Law. Prompt notice of the taking of action without a meeting by less than a unanimous written 
consent shall be given to those stockholders who have not consented as required by the Delaware 
General Corporation Law.

Article 2. Directors

2.1 Number and Qualifications. The board of directors shall consist of such number 
as may be fixed from time to time by resolution of the board of directors. Directors need not be 
stockholders.

2.2 Term of Office. Each director shall hold office until his or her successor is 
elected or until his or her earlier death, resignation or removal.

2.3 Resignation. A director may resign, as a director or as a committee member or 
both, at any time by giving notice in writing or by electronic transmission to the corporation 
addressed to the board of directors, the chairperson of the board of directors, the president or the 
secretary. A resignation will be effective upon its receipt by the corporation unless the 
resignation specifies, and the remaining directors agree, that it is to be effective at some later 
time or upon the occurrence of some specified later event.

2.4 Vacancies. Any vacancy in the board of directors, including a vacancy resulting 
from an enlargement of the board of directors, may be filled by a vote of the majority of the 
remaining directors, although less than a quorum, or by a sole remaining director. If the 
corporation at the time has outstanding any classes or series or class or series of stock that have 
or has the right, alone or with one or more other classes or series or class or series, to elect one or 
more directors, then any vacancy in the board of directors caused by the death, resignation or 
removal of a director so elected shall be filled only by a vote of the majority of the remaining 
directors so elected, by a sole remaining director so elected or, if no director so elected remains, 
by the holders of those classes or series or that class or series. A director appointed by the board 
of directors shall hold office for the remainder of the term of the director he or she is replacing.

2.5 Regular Meetings. The board of directors may hold regular meetings without 
notice at such times and places as it may from time to time determine, provided that notice of 
any such determination shall be given to any director who is absent when such a determination is 
made. A regular meeting of the board of directors may be held without notice immediately after 
and at the same place as the annual meeting of the stockholders.

2.6 Special Meetings. Special meetings of the board of directors may be called by the 
chairperson of the board of directors, the chief executive officer or by any director. Notice of 
any special meeting shall be given to each director and shall state the time and place for the 
special meeting.

2.7 Notice. Any time it is necessary to give notice of a board of directors’ meeting, 
notice shall be given (i) in person or by telephone to the director at least 24 hours in advance of 
the meeting, (ii) by personally delivering written notice to the director’s last known business or 
home address at least 48 hours in advance of the meeting, (iii) by delivering an electronic 
transmission (including, without limitation, via telefacsimile or electronic mail) to the director’s
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last known number or address for receiving electronic transmissions of that type at least 48 hours 
in advance of the meeting, (iv) by depositing written notice with a reputable delivery service or 
overnight carrier addressed to the director’s last known business or home address for delivery to 
that address no later than the business day preceding the date of the meeting or (v) by depositing 
written notice in the U.S. mail, postage prepaid, addressed to the director’s last known business 
or home address no later than the third business day preceding the date of the meeting. Notice of 
a meeting need not be given to any director who attends a meeting without objecting prior to the 
meeting or at its commencement to the lack of notice to that director. A notice of meeting need 
not specify the purposes of the meeting.

2.8 Quorum. A majority of the directors in office at the time shall constitute a 
quorum. Thereafter, a quorum shall be deemed present for purposes of conducting business and 
determining the vote required to take action for so long as at least a third of the total number of 
directors is present. In the absence of a quorum, the directors present may adjourn the meeting 
without notice until a quorum shall be present, at which point the meeting may be held.

2.9 Vote Required. The board of directors shall act by the vote of a majority of the 
directors present at a meeting at which a quorum is present.

2.10 Chairperson: Secretary. If the chairperson and the vice chairperson are not 
present at any meeting of the board of directors, or if no such officers have been elected, then the 
board of directors shall choose a director who is present at the meeting to preside over it. In the 
absence of the secretary and any assistant secretary, the chairperson may appoint any person'to 
act as secretary of the meeting.

2.11 Use of Communications Equipment. Directors may participate in meetings of the 
board of directors or any committee of the board of directors by means of conference telephone 
or other communications equipment by means of which all persons participating in the meeting 
can hear each other. Participation in a meeting in this manner shall constitute presence in person 
at the meeting.

2.12 Action Without a Meeting. Any action required or permitted to be taken at any 
meeting of the board of directors may be taken without a meeting if all of the directors consent to 
the action in writing or by electronic transmission. The writing or writings or electronic 
transmission or transmissions shall be filed with the minutes of the proceedings of the board of 
directors or of the relevant committee.

2.13 Compensation of Directors. The board of directors shall from time to time 
determine the amount and type of compensation to be paid to directors for their service on the 
board of directors and its committees.

2.14 Committees. The board of directors may designate one or more committees, each 
of which shall consist of one or more directors. The board of directors may designate one or 
more directors as alternate members of any committee, who may replace any absent or 
disqualified member at any meeting of the committee. In the absence or disqualification of a 
member of a committee, the member or members present at any meeting and not disqualified 
from voting, whether or not such member or members constitute a quorum, may unanimously
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appoint another member of the board of directors to act at the meeting in place of any such 
absent or disqualified member. Any committee shall, to the extent provided in a resolution of the 
board of directors and subject to the limitations contained in the Delaware General Corporation 
Law, have and may exercise all the powers and authority of the board of directors in the 
management of the business and affairs of the corporation. Each committee shall keep such 
records and report to the board of directors in such manner as the board of directors may from 
time to time determine. Except as the board of directors may otherwise determine, any 
committee may make rules for the conduct of its business. Unless otherwise provided in a 
resolution of the board of directors or in rules adopted by the committee, each committee shall 
conduct its business as nearly as possible in the same manner as is provided in these bylaws for 
the board of directors.

2.15 Chairperson and Vice Chairperson of the Board. The board of directors may 
elect from its members a chairperson of the board and a vice chaiiperson. If a chairperson has 
been elected and is present, the chairperson shall preside at all meetings of the board of directors 
and the stockholders. The chairperson shall have such other powers and perform such other 
duties as the board of directors may designate. If the board of directors elects a vice chairperson, 
the vice chairperson shall, in the absence or disability of the chairperson, perform the duties and 
exercise the powers of the chairperson and have such other powers and perform such other duties 
as the board of directors may designate.

Article 3. Officers

3.1 Offices Created: Qualifications: Election. The corporation shall have a president 
and secretary and such other officers, if any, as the board of directors from time to time may 
appoint. Any officer may be, but need not be, a director or stockholder. The same person may 
hold any two or more offices. The board of directors may elect officers at any time.

3.2 Term of Office. Each officer shall hold office until his or her successor has been 
elected, unless a different term is specified in the resolution electing the officer, or until his or 
her earlier death, resignation or removal.

3.3 Removal of Officers. Any officer may be removed from office at any time, with 
or without cause, by the board of directors.

3.4 Resignation. An officer may resign at any time by giving notice in writing or by 
electronic transmission to the corporation addressed to the board of directors, the chairperson of 
the board of directors, the president or the secretary. A resignation will be effective upon its 
receipt by the corporation unless the resignation specifies, and the board agrees, that it is to be 
effective at some later time or upon the occurrence of some specified later event.

3.5 Vacancies. A vacancy in any office may be filled by the board of directors.

3.6 Compensation. Officers shall receive such amounts and types of compensation 
for their services as shall be fixed by the board of directors.

3.7 Powers. Unless otherwise specified by the board of directors, each officer shall 
have those powers and shall perform those duties that are (i) set forth in these bylaws (if any are
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so set forth), (ii) set forth in the resolution of the board of directors electing that officer or any 
subsequent resolution of the board of directors with respect to that officer’s duties or 
(iii) commonly incident to the office held.

3-8 Chief Executive Officer. The chief executive officer shall, subject to the direction 
and control of the board of directors, have general control and management of the business, 
affairs and policies of the corporation and over its officers and shall see that all orders and 
resolutions of the board of directors are carried into effect. The chief executive officer shall have 
the power to sign all certificates, contracts and other instruments on behalf of the corporation.

3-9 President. The president shall be subject to the direction and control of the chief 
executive officer and the board of directors and shall have general active management of the 
business, affairs and policies of the corporation. The president shall have the power to sign all 
certificates, contracts and other instruments on behalf of the corporation. If the board of 
directors has not elected a chief executive officer, the president shall be the chief executive 
officer. If the board of directors has elected a chief executive officer and that officer is absent, 
disqualified from acting, unable to act or refuses to act, then the president shall have the powers 
of, and shall perform the duties of, the chief executive officer.

3.10 Vice Presidents. The vice presidents, if any, shall be subject to the direction and 
control of the board of directors, the chief executive officer and the president and shall have such 
powers and duties as the board of directors, the chief executive officer or the president may 
assign to them. If the board of directors elects more than one vice president, then it shall 
determine their respective titles, seniority and duties. If the president is absent, disqualified from 
acting, unable to act or refuses to act, the most senior in rank of the vice presidents (as 
determined by the board of directors) shall have the powers of, and shall perform the duties of, 
the president.

3.11 Chief Financial Officer. The chief financial officer, if any, shall be subj ect to the 
direction and control of the board of directors and the chief executive officer, shall have primary 
responsibility for the financial affairs of the corporation and shall perform such other duties as 
the chief executive officer may assign.

3.12 Chief Operating Officer. The chief operating officer, if any, shall be subject to 
the direction and control of the board of directors and the chief executive officer, shall have 
primary responsibility for the management and supervision of the day-to-day operations of the 
corporation and shall perform such other duties as the chief executive officer may assign.

3.13 Treasurer. The treasurer shall have charge and custody of and be responsible for 
all funds, securities and valuable papers of the corporation. The treasurer shall deposit all funds 
in the depositories or invest them in the investments designated or approved by the board of 
directors or any officer or officers authorized by board of directors to make such determinations. 
The treasurer shall disburse funds under the direction of the board of directors or any officer or 
officers authorized by the board of directors to make such determinations. The treasurer shall 
keep full and accurate accounts of all funds received and paid on account of the corporation and 
shall render a statement of these accounts'whenever the board of directors or the chief executive 
officer shall so request. If the board of directors has not elected a chief financial officer, the
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treasurer shall be the chief financial officer. If the board of directors has not elected a controller, 
the treasurer shall be the controller.

3.14 Assistant Treasurers. The assistant treasurers, if any, shall have such powers and 
duties as the board of directors, the chief executive officer, the president or the treasurer may 
assign to them. If the board of directors elects more than one assistant treasurers, then it shall 
determine their respective titles, seniority and duties. If the treasurer is absent, disqualified from 
acting, unable to act or refuses to act, the most senior in rank of the assistant treasurers (as 
determined by the board of directors) shall have the powers of, and shall perform the duties of, 
the treasurer.

3.15 Controller. The controller, if any, shall be the chief accounting officer of the 
corporation and shall be in charge of its books of account, accounting records and accounting 
procedures.

3.16 Secretary. The secretary shall, to the extent practicable, attend all meetings of the 
stockholders and the board of directors. The secretary shall record the proceedings of the 
stockholders and the board of directors, including all actions by written consent, in a book or 
series of books to be kept for that purpose. The secretary shall perform like duties for any 
committee of the board of directors if the committee so requests. The secretary shall give, or 
cause to be given, notice of all meetings of the stockholders and special meetings of the board of 
directors. Unless the corporation has appointed a transfer agent, the secretary shall keep or cause 
to be kept the stock and transfer records of the corporation. The secretary shall have such other 
powers and duties as the board of directors, the chief executive officer or the president may 
determine.

3.17 Assistant Secretaries. The assistant secretaries, if any, shall have such powers and 
duties as the board of directors, the chief executive officer, the president or the secretary may 
assign to them. If the board of directors elects more than one assistant secretary, then it shall 
determine their respective titles, seniority and duties. If the secretary is absent, disqualified from 
acting, unable to act or refuses to act, the most senior in rank of the assistant secretaries (as 
determined by the board of directors) shall have the powers of, and shall perform the duties of, 
the secretary.

Article 4. Capital Stock

4.1 Stock Certificates. The corporation’s shares of stock shall be represented by
certificates, provided that the board of directors may, subject to the limits imposed by law, 
provide by resolution or resolutions that some or all of any or all classes or series shall be 
uncertificated shares. Shares of stock represented by certificates shall be in such form as shall be 
approved by the board of directors. Stock certificates shall be numbered in the order of their 
issue and shall be signed by or in the name of the corporation by (i) the chairperson or vice 
chairperson, if any, of the board of directors, the president or a vice president and (ii) the 
treasurer, an assistant treasurer, the secretary or an assistant secretary. Any or all of the 
signatures on a certificate may be a facsimile. In case any officer, transfer agent or registrar who 
signed or whose facsimile signature has been placed upon a certificate shall have ceased to be an 
officer, transfer agent or registrar before such certificate is issued, it may be issued by the
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corporation with the same effect as if such person were such officer, transfer agent or registrar at 
the date of issue. Each certificate that is subject to any restriction on transfer shall have 
conspicuously noted on its face or back either the full text of the restriction or a statement of the 
existence of the restriction. Each certificate shall have on its face or back a statement that the 
corporation will furnish without charge to each stockholder who so requests the powers, 
designations, preferences and relative, participating, optional or other special rights of each class 
of stock or series thereof and the qualifications, limitations or restrictions of such preferences or 
rights.

4.2 Registration; Registered Owners. The name of each person owning a share of the 
corporation’s capital stock shall be entered on the books of the corporation together with the 
number of shares owned, the date or dates of issue and the number or numbers of the certificate 
or certificates, if any, covering such shares. The corporation shall be entitled to treat the record 
holder of stock as shown on its books as the owner of such stock for all purposes regardless of 
any transfer, pledge or other disposition of such stock until the shares have been properly 
transferred on the books of the corporation.

4.3 Stockholder Addresses. It shall be the duty of each stockholder to notify the 
corporation of the stockholder’s address.

4.4 Transfer of Shares. Registration of transfer of shares of the corporation’s stock 
shall be made only on the books of the corporation at the request of the registered holder or of 
the registered holder’s duly authorized attorney (as evidenced by a duly executed power of 
attorney provided to the corporation) and upon surrender of the certificate or certificates 
representing those shares, if in certificated form, properly endorsed or accompanied by a duly 
executed stock power. The board of directors may make further rules and regulations concerning 
the transfer and registration of shares of stock and the certificates representing them and may 
appoint a transfer agent or registrar or both and may require all stock certificates to bear the 
signature of either or both.

4.5 Lost Stolen. Destroyed or Mutilated Certificates. The corporation may issue a 
new stock certificate of stock in the place of any certificate theretofore issued by it alleged to 
have been lost, stolen, destroyed or mutilated. The board of directors may require the owner of 
the allegedly lost, stolen or destroyed certificate, or the owner’s legal representatives, to give the 
corporation such bond or such surety or sureties as the board of directors, in its sole discretion, 
deems sufficient to indemnify the corporation against any claim that may be made against it on 
account of the alleged loss, theft or destruction or the issuance of such new certificate and, in the 
case of a certificate alleged to have been mutilated, to surrender the mutilated certificate.

Article 5. General Provisions

5.1 Waiver of Notice. Any stockholder or director may execute a written waiver or 
give a waiver by electronic transmission of notice of the meeting, either before or after such 
meeting. Any such waiver shall be filed with the records of the corporation. If any stockholder 
or director shall be present at any meeting it shall constitute a waiver of notice of the meeting, 
except when that stockholder or director attends for the express purpose of objecting at the
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beginning of the meeting to the transaction of any business because the meeting is not lawfully 
called or convened. A waiver of notice of meeting need not specify the purposes of the meeting.

5.2 Electronic Transmissions. For purposes of these bylaws, “electronic 
transmission” shall mean a form of communication not directly involving the physical 
transmission of paper that satisfies the requirements with respect to such communications 
contained in the Delaware General Corporation Law.

5.3 Fiscal Year. The fiscal year of the corporation shall be fixed by resolution of the 
board of directors.

5-4 Voting Stock of Other Organizations. Except as the board of directors may 
otherwise designate, each of the chief executive officer and the treasurer may waive notice of, 
and act as, or appoint any person or persons to act as, proxy or attomey-in-fact for the 
corporation (with power of substitution) at any meeting of the stockholders, members or other 
owners of any other corporation or organization the securities or ownership interests of which are 
owned by the corporation.

5.5 Corporate Seal. The Corporation shall have no seal.

5.6 Amendment of Bylaws. These bylaws, including any bylaws adopted or amended 
by the stockholders, may be amended or repealed by the board of directors.

Article 6. Indemnification

6.1 Indemnification. The corporation shall, to the fullest extent permitted by law, 
indemnify every person who is or was a party or is or was threatened to be made a party to any 
action, suit or proceeding, whether civil, criminal, administrative or investigative (an “Action”), 
by reason of the fact that such person is or was a director or officer of the corporation or is or 
was serving at the request of the corporation as a director, officer, trustee, plan administrator or 
plan fiduciary of another corporation, partnership, limited liability company, trust, employee 
benefit plan or other enterprise (an “Indemnified Person”), against all expenses (including 
attorneys’ fees), judgments, fines and amounts paid in settlement or other disposition that the 
Indemnified Person actually and reasonably incurs in connection with the Action and shall 
reimburse each such person for all legal fees and expenses reasonably incurred by such person in 
seeking to enforce its rights to indemnification under this Article (by means of legal action or 
otherwise).

6.2 Advancement of Expenses. Upon written request from an Indemnified Person, 
the corporation shall pay the expenses (including attorneys’ fees) incurred by such Indemnified 
Person in connection with any Action in advance of the final disposition of such Action. The 
corporation’s obligation to pay expenses pursuant to this Section shall be contingent upon the 
Indemnified Person providing the undertaking required by the Delaware General Corporation 
Law.

6.3 Non-Exclusivitv. The rights of indemnification and advancement of expenses 
contained in this Article shall not be exclusive of any other rights to indemnification or similar
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protection to which any Indemnified Person may be entitled under any agreement, vote of 
stockholders or disinterested directors, insurance policy or otherwise.

6.4 Heirs and Beneficiaries. The rights created by this Article shall inure to the 
benefit of each Indemnified Person and each heir, executor and administrator of such 
Indemnified Person.

6.5 Effect of Amendment. Neither the amendment, modification or repeal of this 
Article nor the adoption of any provision in these bylaws inconsistent with this Article shall 
adversely affect any right or protection of an Indemnified Person with respect to any act or 
omission that occurred prior to the time of such amendment, modification, repeal or adoption.
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SCHEDULE"C"

RESOLUTIONS

See attached.



Resolutions of the Board of Directors of HPC 
ENERGY SERVICES HOLDINGS (USA) 
INC. (the "Corporation"), passed effective the 

day of March, 2019 pursuant to the 
provisions of the General Corporation Law of 
the State of Delaware.

HSBC Bank Canada Credit Facility

WHEREAS Vertex Downhole Ltd., as borrower (the "Borrower"), and, inter alios, the 
Corporation, as a guarantor, have entered into a facility letter dated April 18, 2018 (the "Original Facility 
Letter") with HSBC Bank Canada (the "Bank");

AND WHEREAS, in connection with the Original Facility Letter, the Corporation guaranteed the 
obligations of the Borrower pursuant to a guarantee dated May 15, 2018 (the "Guarantee") and, as 
security for its obligations to the Bank, executed and delivered to the Bank an amended and restated US 
security agreement dated May 15, 2018 wherein the Corporation granted a first priority security interest 
over all present and after acquired personal property of the Corporation in favor of the Bank (the 
"Security Agreement");

AND WHEREAS the Borrower, and, inter alios, the Corporation, as a guarantor, have entered 
into an amended and restated facility letter dated February 13,2019 (the "Facility Letter") with the Bank, 
pursuant to which the Bank has agreed to make demand revolving credit facilities available to the 
Borrower in the aggregate principal amount of up to Cdn. $ 10,000,000;

AND WHEREAS the Corporation intends, and is required by the terms of the Facility Letter, to 
execute and deliver to the Bank that certain confirmation of guarantee (the "Confirmation of 
Guarantee") whereby the Corporation confirms, among other things, that the Guarantee guarantees the 
obligations of the Borrower under the Facility Letter (the Guarantee as confirmed by the Confirmation of 
Guarantee is hereinafter referred to as the "Confirmed Guarantee");

AND WHEREAS the Corporation intends, and is required by the terms of the Facility Letter, to 
execute and deliver to the Bank that certain confirmation of security (the "Confirmation of Security") 
whereby the Corporation confirms, among other things, that the Security Agreement secures the 
obligations of the Corporation to the Bank (the Security Agreement as confirmed by the Confirmation of 
Security is hereinafter referred to as the "Confirmed Security");

AND WHEREAS the board of directors of the Corporation has determined that it is in the best 
interests of the Corporation to enter into the Facility Letter (in the Corporation's capacity as a guarantor 
thereunder), and to authorize and approve the execution, delivery and performance of the other Loan 
Documents (as defined below) by the Corporation;

NOW THEREFORE BE IT UNANIMOUSLY RESOLVED THAT:

Approval of Guarantee and Security

1. the authorization, execution and delivery by the Corporation, to the Bank of the Facility Letter (in
its capacity as a guarantor thereunder), and the performance from time to time of all of the
Corporation's rights or obligations thereunder is hereby ratified, confirmed and approved;

2. the Corporation is hereby authorized and empowered to continue to guarantee the obligations of



2

the Borrower to the Bank pursuant to the Confirmed Guarantee and to execute and deliver the 
Confirmation of Guarantee, such Confirmation of Guarantee to be in such form and on such terms 
and conditions to which any officer or director of the Corporation may agree, and to perform and 
exercise from time to time all of its rights or obligations under the Confirmed Guarantee, all as 
provided thereunder;

3. the Corporation is hereby authorized and empowered to continue to create, issue, execute and 
deliver to the Bank as and by way of security for any and all indebtedness, obligations and 
liabilities of any kind, present or future, direct or indirect, absolute or contingent, of the 
Corporation under the Facility Letter (in its capacity as a guarantor thereunder) and the Guarantee 
and any other related documents, the following:

(a) the Confirmation of Security;

(b) an assignment/endorsement to the Bank of all risk insurance of the Corporation showing 
the Bank as first loss payee; and

(c) any such other documents, including, without limitation, consents, acknowledgements 
and negative pledges as are required by the Bank and agreed to be delivered by any one 
officer or director of the Corporation,

(collectively, the "Security Documents"), each such Security Document to be in such form and 
to contain such terms and conditions to which any one officer or director of the Corporation may 
agree, and to perform and exercise from time to time ail of its rights or obligations under the 
Confirmed Security and such other Security Documents, all as provided in the Confirmed 
Security and said Security Documents;

4. the Corporation is hereby authorized and empowered to continue to mortgage, charge, and grant 
security interests in all of its present and after-acquired real and persona! property, assets and 
undertakings as set out in and subject to the limitations, conditions and provisions of Confirmed 
Security and the other Security Documents to which it is a party;

5. any director or officer of the Corporation is hereby authorized and empowered to enter into, 
execute and deliver, on behalf of the Corporation the Facility Letter (in the Corporation's capacity 
as a guarantor thereunder), the Guarantee, each of the Security Documents, and any and all other 
documents which may be required under the Facility Letter or which may be required to give 
effect to the foiegoing and the matters approved hereby, including, without limitation, assignment 
and postponement agreements in respect of any outstanding shareholder loans (collectively, the 
"Loan Documents"), such Loan Documents to be in such form and on such terms and conditions 
to which any officer or director of the Corporation may agree, and to perform and exercise from 
time to time all of its rights or obligations under such Loan Documents, all as provided in the said 
Loan Documents;

General

6. all Loan Documents executed by the Corporation prior to the date hereof and the performance by 
the Corporation of its rights or obligations thereunder are hereby ratified, confirmed, and 
approved;

?, any director or officer of the Corporation be and is hereby authorized and directed for, on behalf 
of and in the name of the Corporation (whether under the corporate seal of the Corporation or 
otherwise), to do all such acts and things and to execute, deliver and file, all such deeds,



documents and other instruments, and any amendments thereto, as such director or officer may 
approve in order to give effect to the foregoing resolutions, such approval to be conclusively 
evidenced by the doing of such acts and things and the execution of such deeds, documents and 
other instruments; and

this resolution may be signed by the directors by facsimile or otherwise electronically transmitted 
and in as many counterparts as may be necessary, each of which so signed shall be deemed to be 
an original, and such counterparts together shall constitute one and the same instrument 
notwithstanding the date of execution and shall be deemed to bear the date of execution set forth 
above.

/Signatures follow on next page]



These resolutions are effective as of the date first written above.

(Signature Page to Director’s Resolution-HPC Energy Services Holdings (USA) Inc.]



HPC ENERGY SERVICES SUBSIDIARY (USA) INC. 
(the "Corporation") 

OFFICER'S CERTIFICATE 

To: HSBC Bank Canada (the "Lender") 

And To: Hall, Estill, Hardwick, Gable, Golden & Nelson, P.C. 

And To: Bracewell LLP 

Re: Amended and Restated Facility Letter dated February 13, 2019 (the "Facility Letter") 
from the Lender, as lender, to, Vertex Downhole Ltd. ("Vertex"), as borrower 

Date: April 10, 2019 

 

Capitalized terms used, but not otherwise defined, herein have the meanings ascribed to such terms in 
the Facility Letter. 

 
I, Tyler Armstrong, as a duly appointed officer of the Corporation, hereby certify for and on behalf of 

the Corporation and not in my personal capacity and without assuming any personal liability, intending 
that the matters so certified may be relied on by you without further inquiry, that: 

PART 1: CORPORATE AUTHORITY 

1. I am authorized to execute and deliver this certificate for and on behalf of the Corporation. 

2. Attached hereto as Schedule "A" is a true and complete copy of the certificate of incorporation of 
the Corporation and all amendments thereto (collectively, the "Certificate").  The Certificate is in 
full force and effect at the date hereof, unamended, and neither the directors nor the shareholders 
of the Corporation have proposed, passed, confirmed or consented to any amendments or variations 
to the Certificate. 

3. Attached hereto as Schedule "B" are true and complete copies of the by-laws of the Corporation 
(the "By-laws"), being in full force and effect at the date hereof, unamended, and neither the 
directors nor the shareholders of the Corporation have proposed, passed, confirmed or consented 
to any amendments or variations to the By-laws. 

4. Attached hereto as Schedule "C" are true and complete copies of: the resolutions duly and properly 
passed by the directors of the Corporation (the "Resolutions"), with respect to the Facility Letter, 
the Loan Documents to which the Corporation is a party and any other agreements, conveyances, 
certificates, instruments, confirmations or other documents to be delivered by the Corporation in 
connection therewith. The Resolutions are in full force and effect, unamended, at the date hereof 
and none of the directors or the shareholders of the Corporation have passed, confirmed or 
consented to any authorizations amending or varying such Resolutions. 

5. There is no agreement respecting the shares of the Corporation, or any other agreement, resolution 
or other writing in respect of the Corporation, in each case which in any way limits or restricts the 
powers of the directors of the Corporation to: (a) manage the business and affairs of the 
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Corporation, (b) borrow money on the credit of the Corporation, (c) issue, reissue, sell or pledge 
debt obligations of the Corporation, (d) give a guarantee on behalf of the Corporation to secure 
performance of an obligation of any Person, or (e) mortgage, hypothecate, pledge or otherwise 
create a security interest in all or any property of the Corporation owned or subsequently acquired, 
to secure any obligation of the Corporation, as applicable.

PART 2:_____ INCUMBENCY

6. The persons whose names appear below have been duly appointed by the Corporation to the offices 
indicated below and the specimen signatures set forth opposite their respective names are true 
specimens of their respective signatures:

Name Office Specimen Signature

Tyler
Armstrong Treasurer and Secretary 

Stephen Rue President

7. The Directors of the Corporation are:

1. Stephen Rue; and

2. Tyler Armstrong.

PART 3: CORPORATE EXISTENCE

8. As of the date hereof, no winding-up, liquidation, dissolution, insolvency, receivership, bankruptcy 
or re-organization proceedings have been commenced or are being contemplated by the 
Corporation and the Corporation has no knowledge of any such proceedings being commenced or 
contemplated in respect of the Corporation.

[Remainder of page intentionally left blank]

[Incumbency Certificate - HPC Energy Services Subsidiary (USA) Inc.]



This Certificate is made effective as of the date first written above.

r~r o Sk
Name: Tyler Armstrong 
Title: Treasurer and Secretary

[Signature Page to Officers Certificate- HPC Energy Services Subsidiary (USA) Inc.J



SCHEDULE"A"

CERTIFICATE

See attached.



Delaware Page 1

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT 

COPIES OF ALL DOCUMENTS ON FILE OF "HPC ENERGY SERVICES 

SUBSIDIARY (USA) INC." AS RECEIVED AND FILED IN THIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

CERTIFICATE OF INCORPORATION, FILED THE THIRTY-FIRST DAY OF 

MARCH, A.D. 2015, AT 12:59 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID 

CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE 

AFORESAID CORPORATION, "HPC ENERGY SERVICES SUBSIDIARY (USA)

INC.",

5720388 8100H 
SR# 20183641552
You may verify this certificate online at corp.delaware.gov/authver.shtml



State of Delaware 
Secretary of State Division of Corporations 

Delivered 01:01 PM 03/31/2015 
FILED 12:59 PM 03/31/2015 

SRV 150442692 - 5720388 FILE CERTIFICATE OF INCORPORATION
OF

HPC ENERGY SERVICES SUBSIDIARY (USA) INC.

To form a corporation pursuant to the General Corporation Law of the State of Delaware 
(the “General Corporation Law”), the undersigned hereby certifies as follows:

1. Name. The name of the corporation is HPC Energy Services Subsidiary (USA) Inc.

2. Registered Office and Registered Agent. The address of the registered office of the 
corporation in Delaware is 1679 S. Dupont Highway, Suite 100, Dover, DE 19901, County of 
Kent, and the name of its registered agent at that address is Registered Agent Solutions, Inc.

3. Purposes. The purpose of the corporation is to engage in any lawful act or activity for 
which corporations may be organized under the General Corporation Law.

4. Capital Stock. The total number of shares of capital stock that the corporation is 
authorized to issue is 5,000 shares of common stock having a par value of $0,001 per share.

5. Bylaws. The board of directors of the corporation is expressly authorized to adopt, 
amend or repeal bylaws of the corporation.

6. Limitation of Directors’ Liability: Indemnification. The personal liability of a 
director of the corporation to the corporation or its stockholders for monetary damages for breach 
of fiduciary duty as a director shall be eliminated to the fullest extent permitted by law. The 
corporation is authorized to indemnify (and advance expenses to) its directors and officers to the 
fullest extent permitted by law. Neither the amendment, modification or repeal of this Article 
nor the adoption of any provision in this certificate of incorporation inconsistent with this Article 
shall adversely affect any right or protection of a director or officer of the corporation with 
respect to any act or omission that occurred prior to the time of such amendment, modification, 
repeal or adoption.

7. Elections of Directors. Elections of directors need not be by written ballot unless the 
bylaws of the corporation shall so provide.

8. Incorporator. The name and mailing address of the incorporator are Mark J. Glancey, 
c/o Dorsey & Whitney LLP, 701 Fifth Avenue, Suite 6100, Seattle, WA 98104.
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9. Initial Board of Directors. The number of Directors of the corporation shall be 
determined in the manner provided by the Bylaws and may be increased or decreased from time 
to time in the manner provided therein. The name and address of the initial Directors are:

Name Address
Stephen Rue Suite 240, 2207 - 4th Street S W

Calgary Alberta T2S 1X1 Canada

Tyler Armstrong Suite 240, 2207 - 4th Street SW
Calgary Alberta T2S 1X1 Canada

Dated: March 31,2015 /s/ Mark J. Glancev
Incorporator
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BYLAWS
OF

HPC ENERGY SERVICES SUBSIDIARY (USA) INC.

Adopted by the Board of Directors on April 1,2015,

Article 1. Stockholders’ Meetings

1 • 1 Place of Meetings. Meetings of the stockholders shall be held at such place,
either within or without the State of Delaware, as the board of directors shall determine. Rather 
than holding a meeting at any designated place, the board of directors may determine that a 
meeting shall be held solely by means of remote communications, which means shall meet the 
requirements of the Delaware General Corporation Law.

1.2 Annual Meeting. The annual meeting of the stockholders for the election of the 
directors and the transaction of such other business as may properly be brought before the 
meeting shall be held on the date and at the time as the board of directors shall determine.

1.3 Special Meetings. Special meetings of the stockholders for any purpose or 
purposes may be called by the board of directors. No other person or persons may call a special 
meeting. The business to be transacted at any special meeting shall be limited to the purposes 
stated in the notice.

1.4 Remote Communications. The board of directors may permit the stockholders 
and their proxy holders to participate in meetings of the stockholders (whether such meetings are 
held at a designated place or solely by means of remote communication) using one or more 
methods of remote communication that satisfy the requirements of the Delaware General 
Corporation Law. The board of directors may adopt such guidelines and procedures applicable 
to participation in stockholders’ meetings by means of remote communication as it deems 
appropriate. Participation in a stockholders’ meeting by means of a method of remote 
communication permitted by the board of directors shall constitute presence in person at the 
meeting.

1.5 Notice of Meetings. Notice of the place, if any, date and hour of any 
stockholders’ meeting shall be given to each stockholder entitled to vote. The notice shall state 
the means of remote communications, if any, by which stockholders and proxy holders may be 
deemed present in person and vote at the meeting. If the voting list for the meeting is to be made 
available by means of an electronic network or if the meeting is to be held solely by remote 
communication, the notice shall include the information required to access the reasonably 
accessible electronic network on which the corporation will make its voting list available either 
prior to the meeting or, in the case of a meeting held solely by remote communication, during the 
meeting. Notice of a special meeting shall also state the purpose or purposes for which the 
meeting has been called. Unless otherwise provided in the Delaware Genera! Corporation Law, 
notice shall be given at least 10 days but not more than 60 days before the date of the meeting. 
Without limiting the manner by which notice may otherwise be given, notice may be given by a 
form of electronic transmission that satisfies the requirements of the Delaware General
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Corporation Law and has been consented to by the stockholder to whom notice is given. If 
mailed, notice shall be deemed given when deposited in the U.S. mail, postage prepaid, directed 
to the stockholder’s address as it appears in the corporation’s records. If given by a form of 
electronic transmission consented to by the stockholder to whom notice is given, notice shall be 
deemed given at the times specified with respect to the giving of notice by electronic 
transmission in the Delaware General Corporation Law. An affidavit of the corporation’s 
secretary, an assistant secretary or an agent of the corporation that notice has been given shall, in 
the absence of fraud, be prima facie evidence of the facts stated in the affidavit.

1 -6 Quorum. The presence, in person or by proxy, of the holders of a majority of the 
voting power of the stock entitled to vote at a meeting shall constitute a quorum. Where a 
separate vote by a class or series or classes or series of stock is required at a meeting, the 
presence, in person or by proxy, of the holders of a majority of the voting power of each such 
class or series shall also be required to constitute a quorum. In the absence of a quorum, either 
the chairperson of the meeting or the holders of a majority of the voting power of the stock 
present, in person or by proxy, and entitled to vote at the meeting may adjourn the meeting in the 
manner provided in Section 1.7 until a quorum shall be present. A quorum, once established at a 
meeting, shall not be broken by the withdrawal of the holders of enough voting power to leave 
less than a quorum. If a quorum is present at an original meeting, a quorum need not be present 
at an adjourned session of that meeting.

1.7 Adjournment of Meetings. Either the chairperson of the meeting or the holders of
a majority of the voting power of the stock present, in person or by proxy, and entitled to vote at 
the meeting may adjourn any meeting of stockholders from time to time. At any adjourned 
meeting the stockholders may transact any business that they might have transacted at the 
original meeting. Notice of an adjourned meeting need not be given if the time and place, if any, 
or the means of remote communications to be used rather than holding the meeting at any place 
are announced at the meeting so adjourned, except that notice of the adjourned meeting shall be 
required if the adjournment is for more than 30 days or if after the adjournment a new record 
date is fixed for the adjourned meeting.

1 -8 Voting List. At least 10 days before every meeting of the stockholders, the 
secretary of the corporation shall prepare a complete alphabetical list of the stockholders entitled 
to vote at the meeting showing each stockholder’s address and number of shares. This voting list 
need not include electronic mail addresses or other electronic contact information for any 
stockholder nor need it contain any information with respect to beneficial owners of the shares of 
stock owned although it may do so. For a period of at least 10 days before the meeting, the 
voting list shall be open to the examination of any stockholder for any purpose germane to the 
meeting either on a reasonably accessible electronic network (provided that the information 
required to gain access to the list is provided with the notice of the meeting) or during ordinary 
business hours at the corporation’s principal place of business. If the list is made available on an 
electronic network, the corporation may take reasonable steps to ensure that it is available only to 
stockholders. If the stockholders’ meeting is held at a place, the voting list shall be produced and 
kept at that place for the entire duration of the meeting. If the stockholders’ meeting is held 
solely by means of remote communications, the voting list shall be made available for inspection 
on a reasonably accessible electronic network for the entire duration of the meeting. In either 
case, any stockholder may inspect the voting list at any time during the meeting.
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L9 Vote Required. Subject to the provisions of the Delaware General Corporation 
Law requiring a higher level of votes to take certain specified actions and to the terms of the 
corporation’s certificate of incorporation that set special voting requirements, the stockholders 
shall take action on all matters other than the election of directors by a majority of the voting 
power of the stock present, in person or by proxy, at the meeting and entitled to vote on the 
matter. The stockholders shall elect directors by a plurality of the voting power of the stock 
present, in person or by proxy, at the meeting and entitled to vote on the matter.

1-10 Chairperson; Secretary. The following people shall preside over any meeting of 
the stockholders: the chairperson of the board of directors, if any, or, in the chairperson’s 
absence, the vice chairperson of the board of directors, if any, or in the vice chairperson’s 
absence, the chief executive officer, or, in the absence of all of the foregoing persons, a 
chairperson designated by the board of directors, or, in the absence of a chairperson designated 
by the board of directors, a chairperson chosen by the stockholders at the meeting. In the 
absence of the secretary and any assistant secretary, the chairperson of the meeting may appoint 
any person to act as secretary of the meeting.

1.11 Rules of Conduct. The board of directors or the chairperson may adopt such 
rules, regulations and procedures for the conduct of any meeting of the stockholders as it deems 
appropriate including, without limitation, rules, regulations and procedures regarding 
participation in the meeting by means of remote communication. Except to the extent 
inconsistent with any applicable rules, regulations or procedures adopted by the board of 
directors, the chairperson of any meeting may adopt such rules, regulations and procedures for 
the meeting, and take such actions with respect to the conduct of the meeting, as the chairperson 
of the meeting deems appropriate. The rules, regulations and procedures adopted may include, 
without limitation, rules that (i) establish an agenda or order of business, (ii) are intended to 
maintain order and safety at the meeting, (iii) restrict entry to the meeting after the time fixed for 
its commencement and (iv) limit the time allotted to stockholder questions or comments. Unless 
otherwise determined by the board of directors or the chairperson of the meeting, meetings of the 
stockholders need not be held in accordance with the rules of parliamentary procedure.

1.12 Inspectors of Elections. The board of directors or the chairperson of a 
stockholders’ meeting may appoint one or more inspectors of election and any substitute 
inspectors to act at the meeting or any adjournment thereof. Inspectors may be officers, 
employees or agents of the corporation. Each inspector, before entering on the discharge of the 
inspector’s duties, shall take and sign an oath faithfully to execute the duties of inspector with 
strict impartiality and according to the best of the inspector’s ability. Inspectors shall have the 
duties prescribed by the Delaware General Corporation Law. 'At the request of the chairperson 
of the meeting, the inspector or inspectors shall prepare a written report of the results of the votes 
taken and of any other question or matter determined by the inspector or inspectors.

1.13 Record Date. If the corporation proposes to take any action for which the 
Delaware General Corporation Law would permit it to set a record date, the board of directors 
may set such a record date as provided under the Delaware General Corporation Law.

1.14 Written Consent. Any action required or permitted to be taken at a meeting of the 
stockholders may be taken without a meeting, without prior notice and without a vote by means
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of a stockholder written consent meeting the requirements of the Delaware General Corporation 
Law. Prompt notice of the taking of action without a meeting by less than a unanimous written 
consent shall be given to those stockholders who have not consented as required by the Delaware 
General Corporation Law.

Article 2. Directors

2-1 Number and Qualifications. The board of directors shall consist of such number 
as may be fixed from time to time by resolution of the board of directors. Directors need not be 
stockholders.

2-2 Term of Office. Each director shall hold office until his or her successor is 
elected or until his or her earlier death, resignation or removal.

2.3 Resignation. A director may resign, as a director or as a committee member or 
both, at any time by giving notice in writing or by electronic transmission to the corporation 
addressed to the board of directors, the chairperson of the board of directors, the president or the 
secretary. A resignation will be effective upon its receipt by the corporation unless the 
resignation specifies, and the remaining directors agree, that it is to be effective at some later 
time or upon the occurrence of some specified later event.

2.4 Vacancies. Any vacancy in the board of directors, including a vacancy resulting 
from an enlargement of the board of directors, may be filled by a vote of the majority of the 
remaining directors, although less than a quorum, or by a sole remaining director. If the 
corporation at the time has outstanding any classes or series or class or series of stock that have 
or has the right, alone or with one or more other classes or series or class or series, to elect one or 
more directors, then any vacancy in the board of directors caused by the death, resignation or 
removal of a director so elected shall be filled only by a vote of the majority of the remaining 
directors so elected, by a sole remaining director so elected or, if no director so elected remains, 
by the holders of those classes or series or that class or series. A director appointed by the board 
of directors shall hold office for the remainder of the term of the director he or she is replacing.

2.5 Regular Meetings. The board of directors may hold regular meetings without 
notice at such times and places as it may from time to time determine, provided that notice of 
any such determination shall be given to any director who is absent when such a determination is 
made. A regular meeting of the board of directors may be held without notice immediately after 
and at the same place as the annual meeting of the stockholders.

2.6 Special Meetings. Special meetings of the board of directors may be called by the 
chairperson of the board of directors, the chief executive officer or by any director. Notice of 
any special meeting shall be given to each director and shall state the time and place for the 
special meeting.

2.7 Notice. Any time it is necessary to give notice of a board of directors’ meeting, 
notice shall be given (i) in person or by telephone to the director at least 24 hours in advance of 
the meeting, (ii) by personally delivering written notice to the director’s last known business or 
home address at least 48 hours in advance of the meeting, (iii) by delivering an electronic 
transmission (including, without limitation, via telefacsimile or electronic mail) to the director’s
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last known number or address for receiving electronic transmissions of that type at least 48 hours 
in advance of the meeting, (iv) by depositing written notice with a reputable delivery service or 
overnight carrier addressed to the director’s last known business or home address for delivery to 
that address no later than the business day preceding the date of the meeting or (v) by depositing 
written notice in the U.S. mail, postage prepaid, addressed to the director’s last known business 
or home address no later than the third business day preceding the date of the meeting. Notice of 
a meeting need not be given to any director who attends a meeting without objecting prior to the 
meeting or at its commencement to the lack of notice to that director. A notice of meeting need 
not specify the purposes of the meeting.

2.8 Quorum. A majority of the directors in office at the time shall constitute a 
quorum. Thereafter, a quorum shall be deemed present for purposes of conducting business and 
determining the vote required to take action for so long as at least a third of the total number of 
directors is present. In the absence of a quorum, the directors present may adjourn the meeting 
without notice until a quorum shall be present, at which point the meeting may be held.

2.9 Vote Required. The board of directors shall act by the vote of a majority of the 
directors present at a meeting at which a quorum is present,

2.10 Chairperson: Secretary. If the chairperson and the vice chairperson are not 
present at any meeting of the board of directors, or if no such officers have been elected, then the 
board of directors shall choose a director who is present at the meeting to preside over it. In the 
absence of the secretary and any assistant secretary, the chairperson may appoint any person to 
act as secretary of the meeting.

2.11 Use of Communications Equipment. Directors may participate in meetings of the 
board of directors or any committee of the board of directors by means of conference telephone 
or other communications equipment by means of which all persons participating in the meeting 
can hear each other. Participation in a meeting in this manner shall constitute presence in person 
at the meeting.

2.12 Action Without a Meeting. Any action required or permitted to be taken at any 
meeting of the board of directors may be taken without a meeting if all of the directors consent to 
the action in writing or by electronic transmission. The writing or writings or electronic 
transmission or transmissions shall be filed with the minutes of the proceedings of the board of 
directors or of the relevant committee.

2.13 Compensation of Directors. The board of directors shall from time to time 
determine the amount and type of compensation to be paid to directors for their service on the 
board of directors and its committees.

2.14 Committees. The board of directors may designate one or more committees, each 
of which shall consist of one or more directors. The board of directors may designate one or 
more directors as alternate members of any committee, who may replace any absent or 
disqualified member at any meeting of the committee. In the absence or disqualification of a 
member of a committee, the member or members present at any meeting and not disqualified 
from voting, whether or not such member or members constitute a quorum, may unanimously
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appoint another member of the board of directors to act at the meeting in place of any such 
absent or disqualified member. Any committee shall, to the extent provided in a resolution of the 
board of directors and subject to the limitations contained in the Delaware General Corporation 
Law, have and may exercise all the powers and authority of the board of directors in the 
management of the business and affairs of the corporation. Each committee shall keep such 
records and report to the board of directors in such manner as the board of directors may from 
time to time determine. Except as the board of directors may otherwise determine, any 
committee may make rules for the conduct of its business. Unless otherwise provided in a 
resolution of the board of directors or in rules adopted by the committee, each committee shall 
conduct its business as nearly as possible in the same manner as is provided in these bylaws for 
the board of directors.

2.15 Chairperson and Vice Chairperson of the Board. The board of directors may
elect from its members a chairperson of the board and a vice chairperson. If a chairperson has 
been elected and is present, the chairperson shall preside at all meetings of the board of directors 
and the stockholders. The chairperson shall have such other powers and perform such other 
duties as the board of directors may designate. If the board of directors elects a vice chairperson, 
the vice chairperson shall, in the absence or disability of the chairperson, perform the duties and 
exercise the powers of the chairperson and have such other powers and perform such other duties 
as the board of directors may designate.

Article 3. Officers

3.1 Offices Created: Qualifications: Election. The corporation shall have a president 
and secretary and such other officers, if any, as the board of directors from time to time may 
appoint. Any officer may be, but need not be, a director or stockholder. The same person may 
hold any two or more offices. The board of directors may elect officers at any time.

3.2 Term of Office. Each officer shall hold office until his or her successor has been 
elected, unless a different term is specified in the resolution electing the officer, or until his or 
her earlier death, resignation or removal.

3.3 Removal of Officers. Any officer may be removed from office at any time, with 
or without cause, by the board of directors.

3-4 Resignation. An officer may resign at any time by giving notice in writing or by 
electronic transmission to the corporation addressed to the board of directors, the chairperson of 
the board of directors, the president or the secretary. A resignation will be effective upon its 
receipt by the corporation unless the resignation specifies, and the board agrees, that it is to be 
effective at some later time or upon the occurrence of some specified later event.

3.5 Vacancies. A vacancy in any office may be filled by the board of directors.

3.6 Compensation. Officers shall receive such amounts and types of compensation 
for their services as shall be fixed by the board of directors.

3.7 Powers. Unless otherwise specified by the board of directors, each officer shall 
have those powers and shall perform those duties that are (i) set forth in these bylaws (if any are
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so set forth), (ii) set forth in the resolution of the board of directors electing that officer or any 
subsequent resolution of the board of directors with respect to that officer’s duties or 
(iii) commonly incident to the office held.

3-8 Chief Executive Officer. The chief executive officer shall, subject to the direction
and control of the board of directors, have general control and management of the business, 
affairs and policies of the corporation and over its officers and shall see that all orders and 
resolutions of the board of directors are carried into effect. The chief executive officer shall have 
the power to sign all certificates, contracts and other instruments on behalf of the corporation.

3.9 President. The president shall be subject to the direction and control of the chief 
executive officer and the board of directors and shall have general active management of the 
business, affairs and policies of the corporation. The president shall have the power to sign all 
certificates, contracts and other instruments on behalf of the corporation. If the board of 
directors has not elected a chief executive officer, the president shall be the chief executive 
officer. If the board of directors has elected a chief executive officer and that officer is absent, 
disqualified from acting, unable to act or refuses to act, then the president shall have the powers 
of, and shall perform the duties of, the chief executive officer.

3.10 Vice Presidents. The vice presidents, if any, shall be subject to the direction and 
control of the board of directors, the chief executive officer and the president and shall have such 
powers and duties as the board of directors, the chief executive officer or the president may 
assign to them. If the board of directors elects more than one vice president, then it shall 
determine their respective titles, seniority and duties. If the president is absent, disqualified from 
acting, unable to act or refuses to act, the most senior in rank of the vice presidents (as 
determined by the board of directors) shall have the powers of, and shall perform the duties of, 
the president.

3.11 Chief Financial Officer. The chief financial officer, if any, shall be subject to the 
direction and control of the board of directors and the chief executive officer, shall have primary 
responsibility for the financial affairs of the corporation and shall perform such other duties as 
the chief executive officer may assign.

3.12 Chief Operating Officer. The chief operating officer, if any, shall be subj ect to 
the direction and control of the board of directors and the chief executive officer, shall have 
primary responsibility for the management and supervision of the day-to-day operations of the 
corporation and shall perform such other duties as the chief executive officer may assign.

3.13 Treasurer. The treasurer shall have charge and custody of and be responsible for 
all funds, securities and valuable papers of the corporation. The treasurer shall deposit all funds 
in the depositories or invest them in the investments designated or approved by the board of 
directors or any officer or officers authorized by board of directors to make such determinations. 
The treasurer shall disburse funds under the direction of the board of directors or any officer or 
officers authorized by the board of directors to make such determinations. The treasurer shall 
keep full and accurate accounts of all funds received and paid on account of the corporation and 
shall render a statement of these accounts whenever the board of directors or the chief executive 
officer shall so request. If the board of directors has not elected a chief financial officer, the

4842-3514-1666U
7



treasurer shall be the chief financial officer. If the board of directors has not elected a controller, 
the treasurer shall be the controller.

3-14 Assistant Treasurers. The assistant treasurers, if any, shall have such powers and 
duties as the board of directors, the chief executive officer, the president or the treasurer may 
assign to them. If the board of directors elects more than one assistant treasurers, then it shall 
determine their respective titles, seniority and duties. If the treasurer is absent, disqualified from 
acting, unable to act or refuses to act, the most senior in rank of the assistant treasurers (as 
determined by the board of directors) shall have the powers of, and shall perform the duties of, 
the treasurer.

3-15 Controller. The controller, if any, shall be the chief accounting officer of the 
corporation and shall be in charge of its books of account, accounting records and accounting 
procedures.

3.16 Secretary. The secretary shall, to the extent practicable, attend all meetings of the 
stockholders and the board of directors. The secretary shall record the proceedings of the 
stockholders and the board of directors, including all actions by written consent, in a book or 
series of books to be kept for that purpose. The secretary shall perform like duties for any 
committee of the board of directors if the committee so requests. The secretary shall give, or 
cause to be given, notice of all meetings of the stockholders and special meetings of the board of 
directors. Unless the corporation has appointed a transfer agent, the secretary shall keep or cause 
to be kept the stock and transfer records of the corporation. The secretary shall have such other 
powers and duties as the board of directors, the chief executive officer or the president may 
determine.

3.17 Assistant Secretaries. The assistant secretaries, if any, shall have such powers and 
duties as the board of directors, the chief executive officer, the president or the secretary may 
assign to them. If the board of directors elects more than one assistant secretary, then it shall 
determine their respective titles, seniority and duties. If the secretary is absent, disqualified from 
acting, unable to act or refuses to act, the most senior in rank of the assistant secretaries (as 
determined by the board of directors) shall have the powers of, and shall perform the duties of, 
the secretary.

Article 4. Capital Stock

4.1 Stock Certificates. The corporation’s shares of stock shall be represented by
certificates, provided that the board of directors may, subject to the limits imposed by law, 
provide by resolution or resolutions that some or all of any or all classes or series shall be 
uncertificated shares. Shares of stock represented by certificates shall be in such form as shall be 
approved by the board of directors. Stock certificates shall be numbered in the order of their 
issue and shall be signed by or in the name of the corporation by (i) the chairperson or vice 
chairperson, if any, of the board of directors, the president or a vice president and (ii) the 
treasurer, an assistant treasurer, the secretary or an assistant secretary. Any or all of the 
signatures on a certificate may be a facsimile. In case any officer, transfer agent or registrar who 
signed or whose facsimile signature has been placed upon a certificate shall have ceased to be an 
officer, transfer agent or registrar before such certificate is issued, it may be issued by the
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corporation with the same effect as if such person were such officer, transfer agent or registrar at 
the date of issue. Each certificate that is subject to any restriction on transfer shall have 
conspicuously noted on its face or back either the full text of the restriction or a statement of the 
existence of the restriction. Each certificate shall have on its face or back a statement that the 
corporation will furnish without charge to each stockholder who so requests the powers, 
designations, preferences and relative, participating, optional or other special rights of each class 
of stock or series thereof and the qualifications, limitations or restrictions of such preferences or 
rights.

4.2 Registration: Registered Owners. The name of each person owning a share of the 
corporation’s capital stock shall be entered on the books of the corporation together with the 
number of shares owned, the date or dates of issue and the number or numbers of the certificate 
or certificates, if any, covering such shares. The corporation shall be entitled to treat the record 
holder of stock as shown on its books as the owner of such stock for all purposes regardless of 
any transfer, pledge or other disposition of such stock until the shares have been properly 
transferred on the books of the corporation.

4.3 Stockholder Addresses. It shall be the duty of each stockholder to notify the 
corporation of the stockholder’s address.

4.4 Transfer of Shares. Registration of transfer of shares of the corporation’s stock 
shall be made only on the books of the corporation at the request of the registered holder or of 
the registered holder’s duly authorized attorney (as evidenced by a duly executed power of 
attorney provided to the corporation) and upon surrender of the certificate or certificates 
representing those shares, if in certificated form, properly endorsed or accompanied by a duly 
executed stock power. The board of directors may make further rules and regulations concerning 
the transfer and registration of shares of stock and the certificates representing them and may 
appoint a transfer agent or registrar or both and may require all stock certificates to bear the 
signature of either or both.

4.5 Lost. Stolen. Destroyed or Mutilated Certificates. The corporation may issue a 
new stock certificate of stock in the place of any certificate theretofore issued by it alleged to 
have been lost, stolen, destroyed or mutilated. The board of directors may require the owner of 
the allegedly lost, stolen or destroyed certificate, or the owner’s legal representatives, to give the 
corporation such bond or such surety or sureties as the board of directors, in its sole discretion, 
deems sufficient to indemnify the corporation against any claim that may be made against it on 
account of the alleged loss, theft or destruction or the issuance of such new certificate and, in the 
case of a certificate alleged to have been mutilated, to surrender the mutilated certificate.

Article 5. General Provisions

5.1 Waiver of Notice. Any stockholder or director may execute a written waiver or 
give a waiver by electronic transmission of notice of the meeting, either before or after such 
meeting. Any such waiver shall be filed with the records of the corporation. If any stockholder 
or director shall be present at any meeting it shall constitute a waiver of notice of the meeting, 
except when that stockholder or director attends for the express purpose of objecting at the

4842-3514-166 6\1
9



beginning of the meeting to the transaction of any business because the meeting is not lawfully 
called or convened, A waiver of notice of meeting need not specify the purposes of the meeting.

5-2 Electronic Transmissions. For purposes of these bylaws, “electronic 
transmission” shall mean a form of communication not directly involving the physical 
transmission of paper that satisfies the requirements with respect to such communications 
contained in the Delaware General Corporation Law.

5.3 Fiscal Year. The fiscal year of the corporation shall be fixed by resolution of the 
board of directors.

5.4 Voting Stock of Other Organizations. Except as the board of directors may 
otherwise designate, each of the chief executive officer and the treasurer may waive notice of, 
and act as, or appoint any person or persons to act as, proxy or attomey-in-fact for the 
corporation (with power of substitution) at any meeting of the stockholders, members or other 
owners of any other corporation or organization the securities or ownership interests of which are 
owned by the corporation.

5.5 Corporate Seal. The Corporation shall have no seal.

5.6 Amendment of Bylaws. These bylaws, including any bylaws adopted or amended 
by the stockholders, may be amended or repealed by the board of directors.

Article 6. Indemnification

6.1 Indemnification. The corporation shall, to the fullest extent permitted by law, 
indemnify every person who is or was a party or is or was threatened to be made a party to any 
action, suit or proceeding, whether civil, criminal, administrative or investigative (an “Action”), 
by reason of the fact that such person is or was a director or officer of the corporation or is or 
was serving at the request of the corporation as a director, officer, trustee, plan administrator or 
plan fiduciary of another corporation, partnership, limited liability company, trust, employee 
benefit plan or other enterprise (an “Indemnified Person”), against all expenses (including 
attorneys’ fees), judgments, fines and amounts paid in settlement or other disposition that the 
Indemnified Person actually and reasonably incurs in connection with the Action and shall 
reimburse each such person for all legal fees and expenses reasonably incurred by such person in 
seeking to enforce its rights to indemnification under this Article (by means of legal action or 
otherwise).

6.2 Advancement of Expenses. Upon written request from an Indemnified Person, 
the corporation shall pay the expenses (including attorneys’ fees) incurred by such Indemnified 
Person in connection with any Action in advance of the final disposition of such Action. The 
corporation’s obligation to pay expenses pursuant to this Section shall be contingent upon the 
Indemnified Person providing the undertaking required by the Delaware General Corporation 
Law.

6.3 Non-Exclusivitv. The rights of indemnification and advancement of expenses 
contained in this Article shall not be exclusive of any other rights to indemnification or similar

10
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protection to which any Indemnified Person may be entitled under any agreement, vote of 
stockholders or disinterested directors, insurance policy or otherwise.

6.4 Heirs and Beneficiaries. The rights created by this Article.shall inure to the 
benefit of each Indemnified Person and each heir, executor and administrator of such 
Indemnified Person.

6.5 Effect of Amendment. Neither the amendment, modification or repeal of this 
Article nor the adoption of any provision in these bylaws inconsistent with this Article shall 
adversely affect any right or protection of an Indemnified Person with respect to any act or 
omission that occurred prior to the time of such amendment, modification, repeal or adoption.

4842-3514-1666U
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Resolutions of the Board of Directors of HPC 
ENERGY SERVICES SUBSIDIARY (USA) 
INC. (the "Corporation"), passed effective the 2S- day of March, 2019 pursuant to the 
provisions of the General Corporation Law of 
the State of Delaware.

HSBC Bank Canada Credit Facility

WHEREAS Vertex Downhole Ltd., as borrower (the "Borrower"), and, inter alios, the 
Corporation, as a guarantor, have entered into a facility letter dated April 18,2018 (the "Original Facility 
Letter") with HSBC Bank Canada (the "Bank");

AND WHEREAS, in connection with the Original Facility Letter, the Corporation guaranteed the 
obligations of the Borrower pursuant to a guarantee dated May 15, 2018 (the "Guarantee") and, as 
security for its obligations to the Bank, executed and delivered to the Bank an amended and restated US 
security agreement dated May 15, 2018 wherein the Corporation granted a first priority security interest 
over all present and after acquired personal property of the Corporation in favor of the Bank (the 
"Security Agreement");

AND WHEREAS the Borrower, and, inter alios, the Corporation, as a guarantor, have entered 
into an amended and restated facility letter dated February 13,2019 (the "Facility Letter") with the Bank, 
pursuant to which the Bank has agreed to make demand revolving credit facilities available to the 
Borrower in the aggregate principal amount of up to Cdn. $10,000,000;

AND WHEREAS the Corporation intends, and is required by the terms of the Facility Letter, to 
execute and deliver to the Bank that certain confirmation of guarantee (the "Confirmation of 
Guarantee") whereby the Corporation confirms, among other things, that the Guarantee guarantees the 
obligations of the Borrower under the Facility Letter (the Guarantee as confirmed by the Confirmation of 
Guarantee is hereinafter referred to as the "Confirmed Guarantee");

AND WHEREAS the Corporation intends, and is required by the terms of the Facility Letter, to 
execute and deliver to the Bank that certain confirmation of security (the "Confirmation of Security") 
whereby the Corporation confirms, among other things, that the Security Agreement secures the 
obligations of the Corporation to the Bank (the Security Agreement as confirmed by the Confirmation of 
Security is hereinafter referred to as the "Confirmed Security");

AND WHEREAS the board of directors of the Corporation has determined that it is in the best 
interests of the Corporation to enter into the Facility Letter (in the Corporation's capacity as a guarantor 
thereunder), and to authorize and approve the execution, delivery and performance of the other Loan 
Documents (as defined below) by the Corporation;

NOW THEREFORE BE IT UNANIMOUSLY RESOLVED THAT;

Approval of Guarantee and Security

1. the authorization, execution and delivery by the Corporation, to the Bank of the Facility Letter (in
its capacity as a guarantor thereunder), and the performance from time to time of all of the
Corporation's rights or obligations thereunder is hereby ratified, confirmed and approved;

2. the Corporation is hereby authorized and empowered to continue to guarantee the obligations of
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the Borrower to the Bank pursuant to the Confirmed Guarantee and to execute and deliver the 
Confirmation of Guarantee, such Confirmation of Guarantee to be in such form and on such terms 
and conditions to which any officer or director of the Corporation may agree, and to perform and 
exercise from time to time all of its rights or obligations under the Confirmed Guarantee, all as 
provided thereunder;

3. the Corporation is hereby authorized and empowered to continue to create, issue, execute and 
deliver to the Bank as and by way of security for any and all indebtedness, obligations and 
liabilities of any kind, present or future, direct or indirect, absolute or contingent, of the 
Corporation under the Facility Letter (in its capacity as a guarantor thereunder) and the Guarantee 
and any other related documents, the following:

(a) the Confirmation of Security;

(b) an assignment/endorsement to the Bank of all risk insurance of the Corporation showing 
the Bank as first loss payee; and

(c) any such other documents, including, without limitation, consents, acknowledgements 
and negative pledges as are required by the Bank and agreed to be delivered by any one 
officer or director of the Corporation,

(collectively, the "Security Documents"), each such Security Document to be in such form and 
to contain such terms and conditions to which any one officer or director of the Corporation may 
agree, and to perform and exercise from time to time all of its rights or obligations under the 
Confirmed Security and such other Security Documents, all as provided in the Confirmed 
Security and said Security Documents;

4. the Corporation is hereby authorized and empowered to continue to mortgage, charge, and grant 
security interests in all of its present and after-acquired real and personal property, assets and 
undertakings as set out in and subject to the limitations, conditions and provisions of Confirmed 
Security and the other Security Documents to which it is a party;

5. any director or officer of the Corporation is hereby authorized and empowered to enter into, 
execute and deliver, on behalf of the Corporation the Facility Letter (in the Corporation's capacity 
as a guarantor thereunder), the Guarantee, each of the Security Documents, and any and all other 
documents which may be required under the Facility Letter or which may be required to give 
effect to the foregoing and the matters approved hereby, including, without limitation, assignment 
and postponement agreements in respect of any outstanding shareholder loans (collectively, the 
"Loan Documents"), such Loan Documents to be in such form and on such terms and conditions 
to which any officer or director of the Corporation may agree, and to perform and exercise from 
time to time all of its rights or obligations under such Loan Documents, all as provided in the said 
Loan Documents;

General

6. all Loan Documents executed by the Corporation prior to the date hereof and the performance by 
the Corporation of its rights or obligations thereunder are hereby ratified, confirmed, and 
approved;

7. any director or officer of the Corporation be and is hereby authorized and directed for, on behalf 
of and in the name of the Corporation (whether under the corporate seal of the Corporation or 
otherwise), to do all such acts and things and to execute, deliver and file, all such deeds,



documents and other instruments, and any amendments thereto, as such director or officer may 
approve in order to give effect to the foregoing resolutions, such approval to be conclusively 
evidenced by the doing of such acts and things and the execution of such deeds, documents and 
other instruments; and

this resolution may be signed by the directors by facsimile or otherwise electronically transmitted 
and in as many counterparts as may be necessary, each of which so signed shall be deemed to be 
an original, and such counterparts together shall constitute one and the same instrument 
notwithstanding the date of execution and shall be deemed to bear the date of execution set forth 
above.

ISignatures follow oh next page]



These resolutions are effective as of the date first written above.

[Signature Page to Director’s Resolution-HPC Energy Services Subsidiary (USA) Inc.]



VERTEX DOWNHOLE INC. 
(the "Corporation") 

OFFICER'S CERTIFICATE 

To: HSBC Bank Canada (the "Lender") 

And To: Hall, Estill, Hardwick, Gable, Golden & Nelson, P.C. 

And To: Bracewell LLP 

Re: Amended and Restated Facility Letter dated February 13, 2019 (the "Facility Letter") 
from the Lender, as lender, to, Vertex Downhole Ltd. ("Vertex"), as borrower 

Date: April 10, 2019 

 

Capitalized terms used, but not otherwise defined, herein have the meanings ascribed to such terms in 
the Facility Letter. 

 
I, Tyler Armstrong, as a duly appointed officer of the Corporation, hereby certify for and on behalf of 

the Corporation and not in my personal capacity and without assuming any personal liability, intending 
that the matters so certified may be relied on by you without further inquiry, that: 

PART 1: CORPORATE AUTHORITY 

1. I am authorized to execute and deliver this certificate for and on behalf of the Corporation. 

2. Attached hereto as Schedule "A" is a true and complete copy of the certificate of incorporation of 
the Corporation and all amendments thereto (collectively, the "Certificate").  The Certificate is in 
full force and effect at the date hereof, unamended, and neither the directors nor the shareholders 
of the Corporation have proposed, passed, confirmed or consented to any amendments or variations 
to the Certificate. 

3. Attached hereto as Schedule "B" are true and complete copies of the by-laws of the Corporation 
(the "By-laws"), being in full force and effect at the date hereof, unamended, and neither the 
directors nor the shareholders of the Corporation have proposed, passed, confirmed or consented 
to any amendments or variations to the By-laws. 

4. Attached hereto as Schedule "C" are true and complete copies of: the resolutions duly and properly 
passed by the directors of the Corporation (the "Resolutions"), with respect to the Facility Letter, 
the Loan Documents to which the Corporation is a party and any other agreements, conveyances, 
certificates, instruments, confirmations or other documents to be delivered by the Corporation in 
connection therewith. The Resolutions are in full force and effect, unamended, at the date hereof 
and none of the directors or the shareholders of the Corporation have passed, confirmed or 
consented to any authorizations amending or varying such Resolutions. 

5. There is no agreement respecting the shares of the Corporation, or any other agreement, resolution 
or other writing in respect of the Corporation, in each case which in any way limits or restricts the 
powers of the directors of the Corporation to: (a) manage the business and affairs of the 
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Corporation, (b) borrow money on the credit of the Corporation, (c) issue, reissue, sell or pledge 
debt obligations of the Corporation, (d) give a guarantee on behalf of the Corporation to secure 
performance of an obligation of any Person, or (e) mortgage, hypothecate, pledge or otherwise 
create a security interest in all or any property of the Corporation owned or subsequently acquired, 
to secure any obligation of the Corporation, as applicable.

PART 2: INCUMBENCY

6. The persons whose names appear below have been duly appointed by the Corporation to the offices 
indicated below and the specimen signatures set forth opposite their respective names are true 
specimens of their respective signatures:

Name Office Specimen Signature

Tyler
Armstrong

Stephen Rue

7. The Directors of the Corporation are:

1. Stephen Rue; and

2. Tyler Armstrong.

PART 3: CORPORATE EXISTENCE

8. As of the date hereof, no winding-up, liquidation, dissolution, insolvency, receivership, bankruptcy 
or re-organization proceedings have been commenced or are being contemplated by the 
Corporation and the Corporation has no knowledge of any such proceedings being commenced or 
contemplated in respect of the Corporation.

(Remainder of page intentionally left blank}

[Incumbency Certificate - Vertex Downhole Inc.]



This Certificate is made effective as of the date first written above.

Name: Tyler Armstrong 
Title: President

[Signature Page to Officers Certificate- Vertex Downhole Inc.]
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Delaware Page 1

The First State

J, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT 

COPIES OF ALL DOCUMENTS ON FILE OF "VERTEX DOWNHOLE INC. " AS 

RECEIVED AND FILED IN THIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

CERTIFICATE OF INCORPORATION, FILED THE TWENTY-NINTH DAY OF 

JULY, A.D. 2013, AT 4:06 O'CLOCK P.M.

CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM "XCALIBER 

USA INC." TO "HORIZONTAL PRODUCTS COMPANY ENERGY SERVICES INC.", 

FILED THE FOURTH DAY OF OCTOBER, A.D. 2013, AT 4:28 O'CLOCK P.M.

CERTIFICATE OF MERGER, FILED THE FOURTH DAY OF JANUARY, A.D. 

2016, AT 9:15 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM "HORIZONTAL 

PRODUCTS COMPANY ENERGY SERVICES INC." TO "VERTEX DOWNHOLE 

INC. ", FILED THE ELEVENTH DAY OF APRIL, A.D. 2017, AT 6:27 

O'CLOCK P.M.

5374909 8100H 
SR# 20183641751
You may verify this certificate online at corp.delaware.gov/authver.shtml



Delaware
The First State

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID 

CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE 

AFORESAID CORPORATION, "VERTEX DOWNHOLE INC.

5374909 8100H 
SR# 20183641751
You may verify this certificate online at corp.deiaware.gov/authver.shtml

Authentication: 202677857 
Date: 05-11-18



State of Delaware 
Secretary of State 

Division of Corporations 
Delivered 04:09 PM 07/29/2013 

PILED 04:06 PM 07/29/2013 
SRV 130930130 - 5374909 PILE

CERTIFICATE OF INCORPORATION

OF

XCALIBER USA INC.

1. Name. The name of the Corporation is Xcaliber USA Inc.

2. Registered Agent and Address, The address of its registered office in the State 
of Delaware is 1679 South Dupont Highway, Suite 100, City of Dover, County of Kent, Delaware 
19901. The name of its Registered Agent at such address is Registered Agent Solutions, Inc.

3. Purpose. The purpose of the Corporation is to engage in any lawful act or activity 
for which corporations may be organized under the General Corporation Law of Delaware.

4. Capitalization. The total number of shares of stock which the Corporation shall 
have authority to issue is Fifty Thousand (50,000) shares of common stock, having a par value of 
One Cent ($0.01) per share.

5. Incorporator. The name and mailing address of the Incorporator is as follows:

Name Mailing Address

W, Deke Canada 320 South Boston Avenue, Suite 200
Tulsa, Oklahoma 74103

6. Board of Directors. The powers of the Incorporator shall terminate upon the 
election of a Board of Directors of the Corporation. The number of members of the Board of 
Directors of the Corporation shall be as set forth in the Bylaws,

7. Duration. The Corporation is to have perpetual existence,

8. Limited Liability, The private property of the stockholders shall not be subject to 
the payment of corporate debts to any extent whatsoever.

9. Authority of the Board of Directors. In furtherance and not in limitation of the 
powers conferred by statute, the Board of Directors of the Corporation is expressly authorized:

(a) To make, alter or repeal the Bylaws of the Corporation;

(b) To authorize and cause to be executed mortgages and liens upon the real
and personal property of the Corporation; and

(c) To set apart out of any of the funds of the Corporation available for
dividends a reserve or reserves for any proper purposes and to abolish any such reserve in
the manner in which it was created.

1792736.1:423577:02415 1



10. General. Meetings of the stockholders may be held within or outside the State of 
Delaware, as the Bylaws may provide. The books of the Corporation may be kept (subject to any 
provision contained in the statutes) within or outside the State of Delaware at such place or places 
as may be designated from time to time by the Board of Directors or in the Bylaws of the 
Corporation. Elections of directors need not be by written ballot unless the Bylaws of the 
Corporation shall so provide.

11. Amendment The Corporation reserves the right to amend, alter, change or repeal 
any provisions contained in this Certificate of Incorporation, in the manner now' or hereafter 
prescribed by statute, and ail rights conferred upon stockholders herein are granted subject to this 
reservation.

12. Compromise or Arrangement. Whenever a compromise or arrangement is 
proposed between the Corporation and its creditors or any class of them and/or between the 
Corporation and its stockholders or any class of them, any court of equitable jurisdiction within 
the State of Delaware, on the application in a summary way of the Corporation or of any creditor 
or stockholder thereof, or on the application of any receiver or receivers appointed for the 
Corporation under tire provisions of Section 291 of Title 8 of the Delaware Code or on the 
application of trustees in dissolution or of any receiver or receivers appointed for the Corporation 
under the provisions of Section 279 of Title 8 of the Delaware Code order a meeting of the 
creditors or class of creditors, and/or of the stockholders or class of stockholders of the 
Corporation, as the case may be, to be summoned in such manner as the court directs. If a 
majority in number representing three-fourths (3/4ths) in value of the creditors or class of 
creditors, and/or of the stockholders or class of stockholders of the Corporation, as the case may 
be, agree to any compromise or arrangement and to any reorganization of the Corporation as 
consequence of such compromise or arrangement, the said compromise or arrangement and the 
reorganization shall, if sanctioned by the court to which the said application has been made, be 
binding on all the creditors or class of creditors, and/or on all the stockholders or class of 
stockholders of the Corporation, as the case may be, and also on the Corporation.

13, Liability of Directors. To the fullest extent permitted by the General Corporation 
Law of Delaware, as the same exists or may hereafter be amended, a director of the Corporation 
shall not be personally liable to the Corporation or its stockholders for monetary damages for 
breach of fiduciary duty as a director, No amendment to or repeal of this Article 13 shall apply 
to, or have any effect on, the liability or alleged liability of any director of the Corporation for or 
with respect to any acts or omissions of such director occurring prior to such amendment or 
repeal.

THE UNDERSIGNED, being the Incorporator herein named, for the purpose of forming 
a corporation pursuant to the General Corporation Law of Delaware, does make this Certificate, 
hereby declaring and certifying that this is his act and deed and the facts herein stated are true, 
and accordingly has hereunto set his hand this 29th day of July, 2013.

W. Deke Canada, Incorporator

1792736.1.■•12.1677:024 IS 2



State of Delaware 
Secretary of State 

Division ox Corporations 
Delivered 04:36 PM 10/04/2013 

FILED 04:28 PM 10/04/2013
; SRV 131165773 - 5374909 wile CERTIFICATE OF AMENDMENT OF

CERTIFICATE OF INCORPORATION 
OF XCALIBER USA INC.

|
| Xcaliber USA Inc., a corporation organized and existing under the General Corporation
| Law of the State of Delaware, does hereby certify:
| 1. The Certificate of Incorporation of the Corporation is amended as follows:

| Paragraph 1 is amended in its entirety to read as follows:

j 1. Name. The name of the corporation is Horizontal Products Company Energy Services
I Inc.

! 2. The amendment was duly adopted in accordance with the provisions of Section 242
of the General Corporation Law of foe State of Delaware.

| IN WITNESS WHEREOF, the undersigned has signed this certificate this 4th day of
I October, 2013.

XCALIBER USA INC.

Bv: /s/ Tyler Armstrong_________
Tyler Armstrong, President



State of Dolan are 
Secretary of State 

Division of Corporations 
Delivered 09:15 AM 01/(14/2016 
FILED 09:15 AM 01/04/2016

STATE OF DELAWARE SR 20160008724 - File .Number 5374909

CERTIFICATE OF MERGER OF 
DOMESTIC CORPORATION AND 

FOREIGN LIMITED LIABILITY COMPANY

Pursuant to Title 8, Section 264(c) of the Delaware General Corporation Law, the 
undersigned corporation executed the following Certificate of Merger:

FIRST: The name of the surviving corporation is Horizontal Products Comp­
any Energy Services Inc. , a Delaware Corporation, and the name of the 
limited liability company being merged into this surviving corporation is Advanced
Concepts Equipment I»LC______a (list jurisdiction) Texas___________ limited
liability company.

SECOND: The Agreement of Merger has been approved, adopted, certified, executed 
and acknowledged by the surviving corporation and the merging limited liability 
company.

THIRD: The name of the surviving corporation is____________________________
Horizontal Products Company Energy Services Inc.______________ .

FOURTH: The merger is to become effective on January 4, 20X6 IQaro EST .

FIFTH: The Agreement of Merger is on file at Suite 240, 2207 - 4 Street 
SW, Calgary, Alberta T2S 1X1 CANADA_______________ ,
the place of business of the surviving corporation.

SIXTH: A copy of the Agreement of Merger will be furnished by the corporation 
on request, without cost, to any stockholder of any constituent corporation or member 
of any constituent limited liability company. N

SEVENTH: The Certificate of Incorporation of the surviving corporation shall be its- 
Certificate of Incorporation.

IN WITNESS WHEREOF, said Corporation has caused/this certificate to be signed by' 
an authorized officer, the 1st_______ day of January______ ,Ai.D., ,,_20.16—.

bA■7.^17 -

Name:

Authorized Officei|
Tyier Armstrong

Print or Type

Title: President



CERTIFICATE OF AMENDMENT OF 
CERTIFICATE OF INCORPORATION 

OF HORIZONTAL PRODUCTS COMPANY ENERGY SERVICES INC.

Horizontal Products Company Energy Services Inc., a corporation organized and existing 
under the General Corporation Law of the State of Delaware (the “Corporation”), does hereby 
certify:

1. The Certificate of Incorporation of the Corporation is amended as follows: 

Paragraph l is amended in its entirety to read as follows:

1, Name, The name of the corporation is Vertex Downhole Inc.

2. The amendment was duly adopted in accordance with the provisions of Section 242 
of the General Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, the undersigned has signed this certificate this 1 Oth day of 
April, 2017.

HORIZONTAL PRODUCTS COMPANY 
ENERGY SERVICES INC.

By: /s/ Tyler Armstrong
Tyler Armstrong, President

State of Delaware 
S('Cretan- of State 

Division of Corporations 
Delivered 06:27PM04/11/2017 
FILED 06:27 PM 04/11/2017 

SR 20172437410 - File Number 5374909
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BYLAWS

OF XCALIBER USA INC. 

(THE "CORPORATION")

ARTICLE 1
MEETINGS OF STOCKHOLDERS

Section 1.1. Place of Meetings. All meetings of the stockholders of the Corporation will be 
held at a place, if any, as determined by the board of directors. The board of directors may, in its sole 
discretion, determine that a meeting shall not be held at any place, but may instead be held solely by 
means of remote communication, subject to the other provisions of these bylaws and to the General 
Corporation Law of Delaware as the same exists or may hereafter be amended (the "DGCL").

Section 1.2. Annual Meetings. Unless directors are elected by written consent in lieu of an 
annual meeting, an annual meeting of the Corporation's stockholders shall be held for the election of 
directors at such date and time as designated by resolution of the board of directors from time to time; 
provided that each successive annual meeting shall be held on a date within 13 months after the date of 
the preceding annual meeting.

Section 1.3. Notice of Annual Meeting. Written notice of the annual meeting, stating the 
place, if any, the day and hour thereof, and; the means of remote communications, if any, by which 
stockholders and proxyholders may be deemed present and vote will be given to each stockholder 
entitled to vote thereat at such address as appears on the books of the Corporation, not less than ten 
(10) days nor more than sixty (60) days before the date of the meeting. If the stockholder list is 
available on an electronic network, the notice shall provide the information required to gain access to 
such network.

Section 1.4. Special Meetings. Special meetings of the stockholders, for any purpose or 
purposes, unless otherwise prescribed by law or the Certificate of Incorporation, may only be called by 
the board of directors, the Chairman of the Board of Directors, the Chief Executive Officer, the 
President, or one or more stockholders holding in the aggregate not less than a majority of the voting 
power of the Corporation's then outstanding stock.

Section 1.5. Notice of Special Meeting. Written notice of a special meeting of 
stockholders, stating the place, if any, the day and hour thereof, the means of remote 
communications, if any, by which stockholders and proxyholders may be deemed present and vote, and 
purpose or purposes thereof, will be given or will be caused to be given by the Secretary to each 
stockholder entitled to vote thereat at such address as appears on the books of the Corporation, not less 
than ten (10) days nor more than sixty (60) days before the date of the meeting.

Section 1.6. Business at Special Meeting. Business transacted at any special meeting will be 
confined to the purpose or purposes stated in the Corporation's notice of special meeting.

Section 1.7. Postponement or Adjournment of Meetings.. The board of directors may, at 
any time prior to the holding of a meeting of stockholders, postpone such meeting to such place, if 
any, the day and hour thereof, and the means of remote communication, if any, by which stockholders 
and proxyholders may be deemed present, all as shall be specified in the notice of postponement of 
such meeting. Such notice shall be given at least ten (10) days before the date to which the meeting is 
postponed. In addition, any meeting of the stockholders may be adjourned at any time by the Chairman
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of the Board of Directors or such other person who shall be lawfully acting as chairman of the meeting, 
if such adjournment is deemed by the chairman of the meeting to be a reasonable course of action under 
the circumstances. When a meeting is adjourned to another time or place, notice need not be given of the 
adjourned meeting if the time, place, if any, thereof, and the means of remote communication, if any, by 
which stockholders and proxyholders may be deemed to be present in person and vote at such adjourned 
meeting are announced at the meeting at which the adjournment is taken. If, however, the adjournment is 
for more than thirty (30) days, or if after the adjournment a new record date is fixed for the 
adjourned meeting, a notice of the adjourned meeting shall be given to each stockholder of record 
entitled to vote at the meeting.

Section 1.8. Stockholder List.. At least ten (10) days before each meeting of stockholders, 
a complete list of the stockholders entitled to vote at such meeting or any adjournment thereof, arranged 
in alphabetical order, with the address of and the number of shares held of record by each stockholder, 
will be prepared by the Secretary. Such list Shall be open to the examination of any stockholder, for any 
purpose germane to the meeting, for a period of ten (10) days prior to the meeting, (i) on a reasonably 
accessible electronic network, or (ii) during ordinary business hours, at the principal place of business 
of the Corporation. Such list will also be produced and kept open at the time and place of the meeting 
or, if the meeting is held solely by means of remote communication, on a reasonably accessible 
electronic network and shall be subject to the inspection of any stockholder during the whole time of 
the meeting.

Section 1.9. Quorum.. Except as may be provided in the Certificate of Incorporation, the 
holders of a majority of the shares of stock issued and outstanding and entitled to vote thereat, 
represented in person or by proxy, will constitute a quorum at all meetings of the stockholders for 
the transaction of business except as otherwise provided by law, the Certificate of Incorporation or 
these bylaws. Where a separate vote by class or series or classes or series is required, a majority of the 
outstanding shares of such class or series or classes or series present in person or by proxy, shall 
constitute a quorum with respect to that vote on the matter, except as otherwise provided in the 
Certificate of Incorporation or these bylaws. If, however, a quorum is not present or represented at any 
meeting of the stockholders, the chairman of the meeting or a majority of the shares of stock, present 
in person or represented by proxy, although not constituting a quorum, shall have power to 
adjourn the meeting without notice other than announcement at the meeting of the date, time and 
place, if any, of the adjourned meeting, and. the means of remote communications, if any, by which 
stockholders and proxyholders may be deemed present in person and vote at such adjourned meeting. At 
any such adjourned meeting at which a quotum is represented any business may be transacted which 
might have been transacted at the meeting as originally noticed.

Section 1.10. Required Vote.. Whfen a quorum is present at any meeting, the vote of the 
holders of a majority of the shares entitled to .vote represented at the meeting in person or by proxy will 
decide any question brought before the meeting, unless the question is one upon which, by law or 
express provision of the Certificate of Incorporation or these bylaws, a different vote is required, in 
which case such law or express provision will govern and control the decision of such question. Where a 
separate vote by class or series or classes or series is required by law, the affinitive vote of the majority 
of shares of such class present in person or represented by proxy at die meeting shall be the act of such 
class or series or classes or series. Directors shall be elected by a plurality of the votes of the shares 
present in person or represented by proxy at the meeting and entitled to vote on the election of directors.

Section 1.11. Proxies.. At any meeting of the stockholders every stockholder having the 
right to vote will be entitled to vote in person or by proxy appointed by (i) an instrument in writing 
subscribed by such stockholder or such stockholders duly authorized attorney in fact, or (ii) an 
electronic transmission authorized by the stockholder. No such proxy shall be voted or acted upon
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after three years from its date, unless the proxy provides for a longer period. Any copy, facsimile 
telecommunication or other reliable reproduction of the writing or transmission creating a valid proxy 
may be substituted or used in lieu of the original writing or transmission for any and all purposes for 
which the original writing or transmission could be used, provided that such copy, facsimile 
telecommunication or other reproduction shall be a complete reproduction of the entire original 
writing or transmission.

t Section 1.12. Voting.. Unless otherwise provided by law or the Certificate of 
Incorporation, each stockholder will have one vote for each share of stock, registered in such 
stockholder's name on the books of the Corporation. If the Certificate of Incorporation provides For 
more or less than one vote for any share of stock, on any matter, every reference in these bylaws to a 
majority or other proportion of stock shall be deemed to refer to such majority or other proportion of 
the votes of such stock.

Section 1.13. Presence at Meetings.. If authorized by the board of directors, 
stockholders and proxy holders may, by means of remote communications: (i) participate in the stockholder 
meeting; and (ii) be deemed present in person at the meeting provided that (a) the Corporation shall 
implement reasonable measures to verify that each person deemed present and permitted to vote at the 
meeting by means of remote communication is a stockholder or proxy holder, (b) the Corporation 
provides reasonable measures to allow such persons to participate in the meeting and vote and (c) the 
Corporation shall keep records of votes received via remote communications.

Section 1.14. Stockholder Action by Written Consent. Unless denied or otherwise provided 
in the Certificate of Incorporation, any action required or permitted to be taken at any annual or special 
meeting of the stockholders, may be taken without a meeting, without prior notice and without a vote, if 
a consent in writing or an electronic transmission authorized by the stockholder, setting forth, the action so 
taken, is signed and delivered to the Corporation or transmitted to the Corporation in accordance with 
these bylaws and the DGCL by the holders of outstanding stock having not less than the minimum 
number of votes necessary to authorize or take such action at a meeting at which all shares entitled to 
vote thereon were present.

(b) Unless denied or otherwise provided in the Certificate of Incorporation, stockholders may 
elect directors by written consent in lieu of an annual meeting; provided, however, that if such consent 
is less than unanimous, such action by written consent may be in lieu of holding an annual meeting only 
if all of the directorships to which directors could be elected at an annual meeting held at the effective 
time of such action are vacant and are filled by such action.

(c) Every written consent of stockholders must bear the date of the signature of each 
stockholder who signs the consent. No written consent of stockholders will be effective to take the 
corporate action referred to therein unless, within sixty (60) days of the earliest dated consent 
delivered to the Corporation as required by the DGCL and these bylaws, written consents signed by a 
sufficient number of stockholders to take action are delivered to the Corporation as required by the 
DGCL and these bylaws.

(d) A facsimile transmission, e-maii or other electronic transmission consenting to an action to 
be taken and transmitted by a stockholder, member or proxyholder, or by a person or persons authorized 
to act for a stockholder, member or proxyholder shall be deemed to be written, signed and dated for 
the purposes of this section, provided that any such facsimile transmission, e-mail or other electronic 
transmission sets forth or is delivered with information from which the corporation can determine (i) 
that the facsimile transmission, e-mail or other electronic transmission was transmitted by the 
stockholder, member or proxyholder or by a person or persons authorized to act for the stockholder,
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member or proxyholder and (ii) the date on which such stockholder, member or proxyholder or 
authorized person or persons transmitted such facsimile transmission, e-mail or electronic transmission. The 
date on which such facsimile transmission, e-mail or electronic transmission is transmitted shall be 
deemed to be the date on which such consent was signed. No consent given by fecsimile transmission, e- 
mail or electronic transmission shall be deemed to have been delivered until such consent is reproduced 
in paper form and until such paper form shall be delivered to the Corporation as requited by the DGCL 
and these bylaws.

(e) Any copy, facsimile or other; reliable reproduction of a consent in writing may be 
substituted or used in lieu of the original writing for any and all purposes for which the original writing 
could be used, provided that such copy,' facsimile or other reproduction shail be a complete 
reproduction of the entire original writing.

. (f) Prompt notice of the taking of the corporate action without a meeting by less than
unanimous written consent shall be given to those stockholders or members who have not consented 
in writing and who, if the action had been taken at a meeting, would have been entitled to notice of 
the meeting if the record date for such meeting had been the date that written consents signed by a 
sufficient number of holders or members to take the action were delivered to the Corporation as 
required by the DGCL and these bylaws.

Section 1.15. Voting of Stock of Certain Holders; Elections; Inspections.. Shares standing in 
the name of another corporation, domestic or foreign, may be voted by such officers, agent or proxy as 
the bylaws of such corporation may prescribe, or in the absence of such provision, as the board of 
directors of such corporation may determine. Shares standing in the name of a deceased person may be 
voted by the executor or administrator of such deceased person, either in person or by proxy. Shares 
standing in the name of a guardian, conservator or trustee or other fiduciary may be voted by such 
fiduciary, either in person or by proxy. Shares standing in the name of a receiver may be voted by the 
receiver. A stockholder whose shares are pledged shall be entitled to vote such shares, unless in the 
transfer by the pledgor on the books of the Corporation, such stockholder has expressly empowered the 
pledgee to vote thereon, in which case only the pledgee, or such pledgee's proxy, may represent the 
stock and vote thereon.

(b) If shares or .other securities having voting power stand of record in the names of two or 
more persons, whether fiduciaries, members of a partnership, joint tenants, tenants in common, 
tenants by the entirety or otherwise, or if two or more persons have tlie same fiduciary relationship 
respecting the same shares, unless the Secretary of the Corporation is given in written notice to the 
contrary and is furnished with a copy of the instrument or order appointing them or creating the 
relationship wherein it is so provided, their acts with respect to voting shall have foe following effect:

If only one votes, such person's act binds all;

If more than one vote, the act of the majority so voting binds all;

If more than one vote, but the vote is evenly split on any particular matter, each 
fraction may vote foe securities in question proportionally, or any person voting the 
shares, or a beneficiary, if any, may apply to the Court of Chancery or such other 
court as may have jurisdiction to appoint an additional person to act with foe persons 
so voting the shares, which shall then be voted as determined by a majority of 
such persons and the person appointed by the Court. If the instrument filed with 
the Secretary shows that any such tenancy is held in unequal interests, a majority 
or even split shall be a majority or even split in interest.(c) All voting, except for
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elections of directors or where otherwise required by law, may be by a voice 
vote; provided, however, that upon demand therefor by stockholders holding a 
majority of the issued and outstanding stock present in person or by proxy at 
any meeting, a stock vote shall be taken. Every stock vote shall be taken by 
written ballots, which; if authorized by the board of directors, may be submitted 
by electronic transmission, and each of which shall state the name of the 
Stockholder or proxy voting and such other information as may be required under 
the procedure established for the meeting.

ARTICLE 2
BOARD OF DIRECTORS

Section 2.1. Powers.. Unless otherwise provided by the DGCL or the Certificate of 
Incorporation, the business and affairs of the Corporation shall be managed by or under the direction 
of a board of directors.

Section 2.2. Number of Directors;. The number of directors which constitute the whole 
board shall be such number as designated from time to time by the board of directors, except in the 
absence of such designation, such number shall be one.

Section 23. Election and Term.. The directors shall be elected at the annual meeting of 
stockholders, except as provided in Section 2.4, and each director elected shall hold office until such 
director's successor shall be elected and shall quality. Directors need not be residents of Delaware or 
stockholders of the Corporation. ’

Section 2.4. Vacancies.. If any vacancy occurs in the board of directors caused by the death, 
resignation, retirement, disqualification, or removal from office of any director, or otherwise, or if 
any new directorship is created by an increase in the authorized number of directors, a majority of 
the directors then in office, though less than a quorum, or a sole remaining director, may choose a 
successor or fill the resulting vacancy or the newly created directorship; and a director so chosen shall 
hold office until the next election and until such director's successor shall be duly elected and shall 
qualify, unless sooner removed. Except as otherwise provided in the Certificate of Incorporation, 
whenever the holders of any class or series of stock are entitled to elect one or more directors by the 
Certificate of Incorporation, vacancies or newly-created directorships of such class or series may be filled 
by a majorily of the directors elected by such class or series thereof then in office, or by a sole remaining 
director so elected.

Section 2.5. Resignation; Removal,. Any director may resign at any time upon written 
notice or electronic transmission to the Chairman of the Board of Directors, the Chief Executive 
Officer, the President or the Secretary. . A written notice of resignation shall be effective as of the 
date and time specified therein, if any, or if no date and time is so specified, upon receipt. Unless so 
stated in the notice of resignation, no acceptance of the resignation is necessary to make it effective.

(b) Any director or the entire board of directors may be removed, with or without cause, by the 
holders of a majority of shares entitled to vote at an election of directors, provided, however, that if 
the Certificate of Incorporation provides for cumulative voting, and if less than the entire board of 
directors is to be removed, no director may be removed without cause if the votes cast against such 
director's removal would be sufficient to elect such director if then cumulatively voted at an election 
of the entire board of directors, or, if there are classes of directors, at an election of the class of 
directors of which such director is part.

(c) Whenever the holders of any class or series are entitled to elect one or more directors by the
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Certificate of Incorporation, Section (b) shall apply, in respect to the removal without cause of a 
director or directors so elected, to the vote of the holders of the outstanding shares of that class or series 
and not to the vote of the outstanding stock as a whole.

Section 2.6. Compensation of Directors. The board of directors shall have the authority 
to fix the compensation of directors and members of committees of the board. No provision of these 
bylaws shall be construed to preclude any director from serving the Corporation in any other 
capacity and receiving compensation therefor.

ARTICLE 3
MEETINGS AND COMMITTEES OF THE BOARD

Section 3.1. First Meeting.. Each newly elected board of directors may hold its first meeting 
for the purpose of organization and the transaction of business, if a quorum is present, immediately after 
and at the same place as the annual meeting of the stockholders. No notice of such meeting shall be 
necessary. Alternatively, the board of directors may meet for such purpose, at such place and time as 
is fixed by the consent in writing of all the directors.

Section 3.2. Regular Meetings.. Regular meetings of the board of directors shall be held at 
such place or places, on such date or dates, and at such time or times as shall have been established by the 
board of directors and publicized among all directors. A notice of each regular meeting shall not be 
required.

Section 3.3. Special Meetings.. Special meetings of the board of directors may be called by 
the Chief Executive Officer, if any, the President or the Chairman of the Board of Directors on two 
days' notice to each director. Special meetings will be called by the President or the Secretary in like 
manner and on like notice upon the written request of any director.

Section 3.4. Quorum and Voting,;. At all meetings of the board of directors, a majority 
of the total number of the whole board of directors will be necessary and sufficient to constitute a 
quorum for the transaction of business. For purposes of these bylaws, the term "whole board" shall 
mean the total number of directors that the Corporation would have if there were no vacancies on the 
Corporation's board of directors. The act of a majority of the directors present at any meeting at which 
there is a quorum will be the act of the board of directors, except as may be otherwise specifically 
provided by the DGCL, the Certificate of Incorporation or these bylaws. If a quorum is not present at any 
meeting of directors, a majority of the directors present may adjourn the meeting from time to time, 
without notice other than announcement at the meeting of another place, means of remote 
communications, date, or time of the adjourned meeting. If the Certificate of Incorporation provides 
that directors elected by the holders of a class or series of stock shall have more or less than one vote 
per director on any matter, reference in these bylaws to a majority or other proportion of directors shall 
refer to a majority or other proportion of the votes of such directors.

Section 3.5. Presence at Meetings.. The directors may hold their meetings in any manner 
permitted by law. Without limitation, at any meeting of the board of directors, a member may attend by 
telephone or other communication equipment by means of which all participants can hear each other 
and which permits him to participate in the meeting, and a director so attending will be deemed 
present at the meeting for al! purposes, including the detennination of whether a quorum is present.

Section 3.6. Action by Written Consent.. Any action required or permitted to be taken by 
the board of directors or any committee, if one is established, under applicable statutory provisions, the 
Certificate of Incorporation, or these bylaws, may be taken without a meeting if all members of the 
board of directors or committee, as the case may be, consent thereto in writing, or by electronic
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transmission and the writing or writings or electronic transmission or transmissions are filed with the 
minutes of the proceedings of the directors or committee, as the case may be.

Section 3.7. Committees of Directors,. The board of directors may, by a vote of a majority of 
the whole board, establish one or more committees. Each committee shall consist of one or more 
members of the board of directors. Presence of a majority of the committee members shall 
constitute a quorum at committee meetings, A committee may act by a majority vote of its voting 
members present at a meeting. Each committee shall have and may exercise such of the powers of the 
board of directors in the management of the business and affairs of the Corporation as may be provided in 
these bylaws or by resolution of the board of directors, except that no committee shall have the power of 
authority to (i) approve, adopt or recommend to the stockholders, any action or matter expressly 
required by the DGCL to be submitted to stockholders for approval, or (ii) adopt, amend or repeal 
any bylaw of the Corporation. Bach committee may authorize the seal of the Corporation to be 
affixed to any document or instrument. The board of directors may designate one or more directors as 
alternate members of any committee, who may replace any absent or disqualified member at any 
meeting of such committee. Meetings of a committee may be called by any member of the committee 
on two days' notice to each member. Any member of a committee may participate in any meeting of the 
committee by telephone or other communications equipment by means of which all persons 
participating in the meeting can hear each other. In the absence or disqualification of a member of any 
committee, the member or members thereof present at any meeting and not disqualified from voting, 
whether or not constituting a quorum may, if deemed advisable, unanimously appoint another 
member of the board of directors to act at the meeting in the place of the disqualified or absent 
member. Each committee may fix such other rules and procedures governing conduct of its meetings 
as it shall deem appropriate.

ARTICLE 4 
NOTICES

Section 4,1. Methods of Notice.. Whenever any notice is required to be given by the DGCL, 
the Certificate of Incorporation or these bylaws, such notice may be given in writing by mail or personal 
delivery addressed to the recipient at such address as appears on the records of the Corporation, or by a 
form of electronic transmission consented to by the person to whom notice is given.

Section 4.2. Notice by Electronic Transmission. Without limiting the manner by which 
notice otherwise may be given effectively to stockholders, any notice to stockholders given by the 
Corporation under any provision of the DGCL, the Certificate of Incorporation, or these bylaws shall be 
effective if given by a form of electronic transmission consented to by the stockholder to whom the notice 
is given. Any such consent shall be revocable by the stockholder by written notice to the Secretary of 
the Corporation. Any such consent shall be deemed revoked if (i) the Corporation is unable to deliver 
by electronic transmission two consecutive notices given by the corporation in accordance with such 
consent and (ii) such inability becomes known to the Secretary or an Assistant Secretary of the Corporation 
or the transfer agent, or other person responsible for the giving of notice; provided, however, the 
inadvertent failure to treat such inability as a revocation shall not invalidate any meeting or other action. 
For purposes of these bylaws, "electronic transmission" means any form of communication, not directly 
involving the physical transmission of paper, that creates a record that may be retained, retrieved and 
reviewed by a recipient thereof, and that may be directly reproduced in paper form by such a recipient 
through an automated process.

Section 4.3. Time of Notice.. Notice shall be deemed to be given by mail, at the time when 
the same shall be deposited in the United States mail with postage thereon prepaid. Notice by personal 
delivery shall be deemed to be given upon receipt.
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(b) Notice given by electronic transmission shall be deemed given: (i) if by facsimile 
telecommunication, when directed to a number at which the stockholder has consented to receive notice; 
(ii) if by electronic mail, when directed to an electronic mail address at which the stockholder has 
consented to receive notice; (iii) if by a posting on an electronic network together, with separate 
notice to the stockholder of such specific posting, upon the later of (A) such posting and (B) the 
giving of such separate notice; and (iv) if by any other form of electronic transmission, when directed 
to the stockholder.

Section 4.4. 'Waiver of Notice.. Whenever any notice is required to be given by the DGCL, 
the Certificate of Incorporation or these bylaws, a waiver thereof in writing signed by the person entitled 
to the notice, or a waiver by electronic transmission to the person entitled to notice, whether before or 
after the time stated therein, will be deemed equivalent to the giving of such notice. Attendance at any 
meeting will constitute a waiver of notice thereof except when the person attends a meeting for the 
express puipose of objecting at the beginning of the meeting, to the transaction of any business because 
the meeting is not lawfully called or convened.

Section 4,5. Exception to Requirements of Notice.. Whenever notice is required to be 
given under the DGCL, the Certificate of Incorporation or these bylaws to any person with whom 
communication is unlawful, the giving of such notice to such person shall not be required and there 
shall be no duty to apply to any governmental authority or agency for a license or permit to give such 
notice to such person. Any action or meeting which shall be taken or held without notice to any such 
person with whom communication is unlawful shall have the same force and effect as if such notice had 
been duly given. In the event that the action taken by the Corporation is such as to require the filing of a 
certificate under the DGCL, the certificate shall state, if such is the fact and if notice is required, that 
notice was given to all persons entitled to receive notice except such persons with whom communication 
is unlawful.

ARTICLE 5 
OFFICERS

Section 5.1. Executive Officers.. The officers of the Corporation shall consist of the President 
and Secretary, each of whom shall be elected by the board of directors. The board of directors may also 
elect a Chairman of the Board of Directors, Chief Executive Officer, Chief Operating Officer, Chief 
Financial Officer, Treasurer, one or more Vice Presidents, and one or more Assistant Secretaries and 
Assistant Treasurers. Any two or more offices may be held by the same person. Except for the Chairman 
of the Board of Directors, none of the officers of the Corporation need be directors.

Section 5.2. Other Officers and Agents.. The board of directors may elect or appoint such 
other officers, assistant officers and agents; as it deems necessary, who will hold their offices for 
such terms and shall exercise such powers and perform such duties as determined from time to time by 
the board of directors.

Section 5.3. Compensation.. The cbmpensation of all officers of the Corporation will be 
fixed by the board of directors except as otherwise directed by the board of directors.

Section 5.4. Term, Removal and Vacancies.. The officers of the Corporation will hold 
office until their resignation or their successors are chosen by the board of directors and qualify. Any 
officer, agent or member of any committee elected or appointed by the board of directors may be 
removed at any time by tile board of directors (but not by a superior officer); but such removal shall be 
without prejudice to the contract rights, if any, of the removed party. If any such office becomes 
vacant for any reason, the vacancy will be filled by the board of directors.
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Section 5.5. Chairman of the Board of Directors.. The Chairman of the Board of Directors, 
if one is elected, shall preside at meetings of the board of directors and stockholders. The Chairman of 
the Board of Directors shall have such other powers and duties as may from time to time be prescribed 
by the board of directors.

Section 5.6. Chief Executive Officer.. The Chief Executive Officer shall supervise and 
have overall responsibility for the business, administration and operations of the Corporation. In 
general, he shall perform all duties as from time to time may be assigned to him by the board of 
directors. The Chief Executive Officer of the Corporation shall be the most senior officer of the 
Corporation. The Chief Executive Officer shall have and exercise all authority and rights afforded by 
applicable law to the president of a corporation in which the president is the most senior officer of said 
corporation. He shall from time to time make such reports of the affairs of the Corporation as the 
board of directors may require. The Chief Executive Officer, if one is elected, shall preside at meetings 
of the stockholders if there is no Chairman of the Board of Directors or in his absence.

Section 5.7. President.. If no Chief Executive Officer is elected by the board of directors, 
the President shall instead have the authority and responsibilities of the Chief Executive Officer. 
The President shall also have such duties as shall be assigned to tire President from time to time by the 
Chief Executive Officer or the board of directors. During the absence of the Chief Executive Officer 
or during his inability to act, the President shall exercise the powers and shall perform the duties of the 
Chief Executive Officer, subject to the direction of the board of directors. Subject to any limitations 
imposed on such officers by the board of directors, each such officer shall have the power and authority 
to take actions necessary for the proper performance of his duties.

Section 5.8. Chief Operating Officer and Chief Financial Officer.. If elected by the board of 
directors, the Chief Operating Officer and Chief Financial Officer shall have the duties assigned to each by 
the board of directors, the Chief Executive Officer or by the President

Section 5.9. Vice Presidents.. The Vice Presidents, in the order determined by the board of 
directors, will, in the absence or disability of the President, perform the duties and exercise the powers 
of the President, and will perform such other duties as the board of directors, the Chief Executive Officer 
or the President may prescribe.

Section 5.10. Secretary.. The Secretary will attend all meetings of the board of directors 
and aii meetings of the stockholders and record all votes and the minutes of all proceedings in a 
book to be kept for that purpose and will perform, like duties for the standing committees of the board of 
directors when required. The Secretary will give, or cause to be given, notice of all meetings of the 
stockholders and special meetings of the board of directors, and will perform such other duties as may 
be prescribed by the board of directors, the Chief Executive Officer or the President. The Seeretaiy 
will keep in safe custody the seal of the Corporation and, when authorized by the board of directors, 
affix the seal to any instrument requiring it, and when so affixed it shall be attested by the 
Secretary's signature or by the signature of an Assistant Secretary.

Section 5.11. Assistant Secretaries;. The Assistant Secretaries, in the order determined by the 
board of directors will perform, in the absence or disability of the Secretary, the duties and exercise the 
powers of the Secretary and will perform such other duties as the board of directors, the Chief Executive 
Officer, the President or the Secretary may prescribe.

Section 5.12. Treasurer.. The Treasurer will have the custody of the Corporation's funds 
and securities and will keep full and accurate accounts of receipts and disbursements in books 
belonging to the Corporation and will deposit all monies and other valuable effects in the name and to
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the credit of the Corporation in such depositories as may be designated by the board of directors or the 
Chief Executive Officer, the President or the Chief Financial Officer. The Treasurer will disburse the 
funds of the Corporation as may be ordered by the board of directors or the Chief Executive Officer, the 
President or the Chief Financial Officer, and will render to the board of directors or the Chief 
Executive Officer, the President or the Chief Financial Officer, whenever any of them may require it, 
an account of all of his transactions as Treasurer and of the financial condition of the Corporation.

Section 5.13. Assistant Treasurers.. The Assistant Treasurers in the order determined by the 
board of directors, in the absence or disability of the Treasurer, perform the duties and exercise the 
powers of the Treasurer and will perform 'such other duties as the board of directors or the Chief 
Executive Officer, the President, the Chief Financial Officer or the Treasurer may prescribe.

Section 5.14. Voting as Stockholder.. Unless otherwise determined by resolution of the 
board of directors, the Chief Executive Officer, the President, the Chief Operating Officer, the Chief 
Financial Officer or any Vice President shall have full power and authority on behalf of the Corporation 
to attend any meeting of stockholders of any corporation, partnership or other entity, in which the 
Corporation may hold stock or other equity interests, and to act, vote (or execute proxies to vote) and 
exercise in person or by proxy all other rights, powers and privileges incident to the ownership of 
such stock. Such officers acting on behalfof the Corporation shall have full power and authority to 
execute any instrument expressing consent to or dissent from any action of any such corporation, 
partnership or other entity, without a meeting. The board of directors may by resolution from time to 
time confer such power and authority upon any other person or persons.

ARTICLE 6
STOCK AND STOCKHOLDERS

Section 6.1. Stock Certificates; Uncertificated Stock.. The stock of the Corporation shall be 
represented by certificates; provided, however, that the board of directors may provide by resolution or 
resolutions that some or all of any or all classes or series of the stock of the Corporation shall be 
uncertificated shares. Any such resolution shall not apply to stock represented by a certificate 
until each-such certificate is surrendered to the Corporation. Notwithstanding the adoption of such a 
resolution by the board of directors, upon request, every holder of uncertificated stock shall be entitled 
to have such stock certificated. Certificates representing stock of the Corporation shall be in the form 
approved from time to time by the board of directors. Certificates shall (i) be issued in consecutive 
order, (ii) be numbered in the order of their issue, (iii) exhibit the stockholder's name and number of 
shares, (iv) be signed by the Chairman of the Board of Directors, the Chief Executive Officer, or 
the President or Vice-President, and by the Treasurer or an Assistant Treasurer, or the Secretary or an 
Assistant Secretary, and (v) be sealed with the seal of the Corporation or a facsimile thereof. Any 
signature on the certificate may be facsimile. Jn case any officer, transfer agent or registrar who has 
signed or whose facsimile signature has been placed upon such certificate has ceased to be such officer, 
transfer agent or registrar before such certificate is issued, it may be issued by the Corporation with the 
same effect as if he were such officer, transfer agent or registrar at the date of its issuance.

Section 6.2. Stock Ledger.. A stock ledger in one or more counterparts shall be kept by the 
Secretary, in which shall be recorded the name and address of each person, firm or corporation 
owning the stock issued by the Corporation, the number of shares of each class and series of any stock 
so owned, the date of issuance thereof and, in the case of cancellation, the date of cancellation and the 
certificate number representing such stock, if certificated.

(b) The Corporation's stock ledger will be the only evidence as to who are the 
stockholders entitled to (i) examine the stock ledger, (ii) examine the list of stockholders entitled to vote
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at a meeting, (iii) examine the books and records of the Corporation, or (iv) vote in person or by 
proxy at any meeting of stockholders,

Section 6.3. Addresses of Stockholders.. Each stockholder shall designate to the Secretary 
an address at which notices of meetings and all other corporate notices may be served or mailed to such 
stockholder, and, if any stockholder shall fail to so designate such an address, corporate notices may be 
served upon such stockholder by mail directed to the mailing address, if any, as the same appears in the 
stock ledger of the Corporation.

Section 6.4. Lost, Stolen or Destroyed Certificates.. The board of directors may direct 
that a new certificate be issued in 'place of any certificate theretofore issued by the Corporation 
alleged to have been lost, stolen or destroyed, upon delivery to the Corporation of an affidavit of the 
owner or owners of such certificate, setting forth such allegation. The Corporation may require the 
owner of such lost, stolen or destroyed certificate, or his or her legal representative, to give the Corporation 
a bond sufficient to indemnify it against any claim that may be made against it on account of the alleged 
loss, theft or destruction of any such certificate or the issuance of any such new certificate.

Section 6.5. Transfer of Stock.. After surrender to the Corporation or the transfer agent of 
the Corporation of a certificate for stock, duly endorsed or accompanied by appropriate evidence of 
succession, assignment or authority to transfer, and subject to any restrictions on transfers and 
applicable law, the Corporation shall issue a hew certificate to the person entitled thereto, cancel the old 
certificate and record the transaction upon its books. Within a reasonable time after the transfer of 
uncertificated stock, the Corporation shall send to the registered owner thereof a written notice 
containing the information required to be set forth or stated on certificates pursuant to the laws of 
the State ofDelaware.

Section 6.6. Regulations.. The board of directors may make such other rules and 
regulations as it may deem expedient, not inconsistent with these bylaws, concerning the issue, transfer 
and registration of the Corporation's stock and the certification of its stock.

Section 6.7. ”S" Corporation Restriction on Share Transfer.. During any period with 
respect to which the Corporation has elected to be taxed as an "S” corporation for federal income tax 
purposes under the Internal Revenue Code of 1986, as amended ("Code"), any transfer or other 
disposition of shares of stock of the Corporation, including, without limitation, any sale, pledge, 
hypothecation, gift, involuntary transfer or transfer by operation of law or of any option to acquire 
shares of the Corporation's stock, that would cause the Corporation to lose its status as an ”S" 
corporation under the Code shall be null and void ab initio and have no force or effect whatsoever.

Section 6.8. Fixing Record Date., In order that the Corporation may determine the 
stockholders entitled to notice of or to vote at any meeting of stockholders or any adjournment thereof, 
the board of directors may fix a record date, Which record date shall not precede the date on which the 
resolution fixing the record date is adopted and which record date shall not be more than 60 nor less than 
ten days before the date of any meeting of stockholders, nor more than 60 days prior to the time for such 
other action as hereinbefore described. If no record date is fixed by the board of directors, the record 
date for determining stockholders entitled to notice of or to vote at a meeting of stockholders shall be at 
the close of business on the day next preceding the day of which notice is given or, if notice is waived, 
at the close of business on the date next preceding the date on which the meeting is held. A 
determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders 
shall apply to any adjournment of themeeting; provided, however, that the board of directors may fix a 
new record date for tire adjourned meeting.
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(b) In order that the Corporation may determine the stockholders entitled to consent to corporate 
action in writing without a meeting, the board of directors may fix a record date, which shall not precede 
the date upon which the resolution fixing the record date is adopted by the board of directors, and 
which record date shall be not more than ten days after the date upon which the resolution fixing the 
record date is adopted. If no record date has been fixed by the board of directors and no prior action by 
the board of directors is required by the DGCL, the record date shall be the first date on which a signed 
written consent setting forth the action taken: or proposed to be taken is delivered to the Corporation as 
required by Section 213(b) of the DGCL. if no record date has been fixed by the board of directors 
and prior action by the board of directors isrequired by the DGCL with respect to the proposed action 
by written consent of the stockholders, the record date for determining stockholders entitled to consent 
to corporate action in writing shall be at the close of business on the date on which the board of 
directors adopts the resolution taking such prior action.

(c) In order that the Corporation may determine the stockholders entitled to receive payment 
of any dividend or other distribution or allotment of any fights of the stockholders entitled to exercise 
any rights in respect of any change, conversion or exchange of stock, or for the purpose of any other 
lawful action, the board of directors may fix a record date, which record date shall not precede the date 
upon which the resolution fixing the record date is adopted, and which record date shall be not more 
than 60 days prior to such action. If no record date is fixed, the record date for determining 
stockholders for any such purpose shall be at the close of business on the day on which the board of 
directors adopts the resolution relating thereto.

Section 6.9. Registered Stockholders. Prior to due surrender of a certificate for registration 
of transfer, the Corporation may treat the registered owner as the person exclusively entitled to receive 
dividends and other distributions, to vote, to receive notice and otherwise to exercise all the rights and 
powers of the owner of the shares represented by such certificate, and the Corporation shall not be bound 
to recognize any equitable or legal claim to or interest in such shares on the part of any other person, 
whether or not the Corporation shall have notice of such claim or interests.

ARTICLE 7 
INDEMNIFICATION

Section 7.1. Mandatory Indemnification in Non-Derivative Proceedings.. The 
Corporation shall indemnify any person who was or is a party or is threatened to be made a party to any 
threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or 
investigative (other than an action by or in the right of the Corporation) by reason of the fact that the 
person is or was a director or officer of the Corporation against expenses (including attorneys' fees), 
judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in 
connection with such action, suit or proceeding if he acted in good faith and in a manner he reasonably 
believed to be in or not opposed to the best interests of the Corporation, and, with respect to any 
criminal action or proceeding, had no reasonable cause to believe his conduct was unlawful. The 
termination of any action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea of 
nolo contendere or its equivalent, shall not, of itself, create a presumption that the person did not act in 
good faith and in a manner which he reasonably believed to be in or not opposed to the best interests of 
the Corporation, and, with respect to any criminal action or proceeding, had reasonable cause to believe 
that his conduct was unlawful.

Section 7.2. Mandatory Indemnification in Derivative Proceedings.. The Corporation 
shall indemnify any person who was or is a party or is threatened to be made a party to any threatened, 
pending or completed action or suit by or in the right of the Corporation to procure a judgment in its 
favor by reason of the fact that he is or was a director or officer of the Corporation against expenses
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(including attorneys' fees) actually and reasonably incurred by him in connection with the defense or 
settlement of such action or suit if such person acted in good faith and in a manner die person 
reasonably believed to be in or not opposed to the best interests of the Corporation and except that no 
indemnification shall be made in respect of any claim, issue or matter as to which such person shall 
have been adjudged to be liable to the Corporation unless and only, to the extent that the Court of 
Chancery of the State of Delaware or the court in which such action or suit was brought shall 
determine upon application that, despite the adjudication of liability but in view of all the circumstances 
of the case, such person is fairly and reasonably entitled to indemnity for such expenses which the Court 
of Chancery or such other court shall deem proper.

Section 7.3. Mandatory Indemnification Upon Successful Defense.. To the extent that a 
present or former director or officer of the Corporation has been successful on the merits or otherwise 
in defense of any action, suit or proceeding referred to in Sections 7.1 and 7.2 hereof, or in defense of 
any claim, issue or matter therein, such person shall be indemnified against expenses (including 
attorneys' fees) actually and reasonably incurred by such person in connection therewith.

Section 7.4. Determination : of Entitlement to Indemnification.. Any 
indemnification under Sections 7.1 and 7.2 hereof (unless ordered by a court) shall be made by the 
Corporation only as authorized in the specific case upon a determination that indemnification of the 
present or former director or officer is proper in the circumstances because the person has met the 
applicable standard of conduct set forth in Sections 7.1 and 7.2 hereof. Such determination shall 
be made with respect to a person who is a director or officer at the time of such determination, (i) by a 
majority vote of the directors who are not parties to such action, suit or proceeding, even though less 
than a quorum, or (ii) by a committee of such directors designated by majority vote of such 
directors, even though less than quorum, or (iii) if there are no such directors, or if such directors so 
direct, by independent legal counsel in a written opinion, or (iv) by the stockholders of the 
Corporation.

Section 7.S. Advancement of Expenses.. Expenses (including attorneys' fees) incurred by 
an officer or director in defending any civil, criminal, administrative or investigative action, suit or 
proceeding may be paid by the Corporation in advance of the final disposition of such action, suit or 
proceeding upon receipt of an undertaking by or on behalf of such director or officer to repay such 
amount if it shall ultimately be determined that such person is not entitled to be indemnified by the 
Corporation pursuant to this-Article 7. Such expenses (including attorneys' fees) incurred by former 
directors and officers may be so paid upon such terms and conditions, if any, as the Corporation deems 
appropriate.

Section 7.6. Permissive Indemnification.. The rights to indemnification and 
advancement of expenses which are conferred to the Corporation's directors and officers by this Article 7 
may also be conferred upon any person who is or was a non-officer employee or agent of the 
Corporation and upon any person who is or was serving at the request of the Corporation as a director, 
officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise if, 
and to the extent, specifically authorized by tire board of directors.

Section 7.7. Other Rights Not Impaired.. The indemnification and advancement of expenses 
provided by, or granted pursuant to, other Sections of this Article 7 shall not be deemed exclusive of any 
other rights to which those seeking indemnification or advancement of expenses may be entitled under 
any law, bylaw, agreement, vote of stockholders or disinterested directors or otherwise, both as to action 
in an official capacity and as to action in another capacity while holding such office.

Section 7.8. Certain References. For purposes of this Article 7, references to "the
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Corporation" shall include, in addition to the resulting corporation, any constituent corporation (including 
any constituent of a constituent) absorbed in a consolidation or merger which, if its separate existence had 
continued, would have had power and authority to indemnify its directors, officers, employees or agents 
so that any person who is or was a director, officer, employee or agent of such constituent corporation, 
or is or was serving at the request of such constituent corporation as a director, officer, employee or 
agent of another corporation, partnership, joint venture, trust or other enterprise, shall stand in the same 
position under the provisions of this Article 7 with respect to the resulting or surviving corporation as he 
would have with respect to such constituent corporation if its separate existence had continued,

(b) For purposes of this Article 7, references to "other enterprises" shall include employee 
benefit plans; references to "fines" shall include any excise taxes assessed on a person with respect to an 
employee benefit plan; and references to "serving at the request of the Corporation" shall include 
any service as a director, officer, employee or agent of the Corporation which imposes duties on, or 
involves service by, such director, officer, employee or agent with respect to any employee benefit plan, 
its participants, or beneficiaries; and a person who acted in good faith and in a manner he reasonably 
believed to be in the interest of the participants and beneficiaries of an employee benefit plan shall be 
deemed to have acted in a manner "not opposed to the best interests of the Corporation" as referred to in 
this Article 7.

Section 7.9. Rights After Termination of Status.. The indemnification and 
advancement of expenses provided by, or granted pursuant to, this Article 7 shall, unless otherwise 
provided when authorized or ratified, continue as to a person who has ceased to be a director, officer, 
employee or agent and shall inure to the benefit of the heirs, executors and administrators of such a 
person.

Section 7.10. Insurance for Indemnification.. The Corporation shall have the power to 
purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or 
agent of the Coiporation, or is or was serving at the request of the Corporation as a director, officer, 
employee or agent of another corporation, partnership, joint venture, trust or other enterprise^ against 
any liability asserted against such person and incurred by such person in any such capacity, or arising 
out of such person's status as such, whether or not the Corporation has the power to indemnify such 
person against such liability under this Article 7 or the provisions of die DOCL.

Section 7.11. Other Arrangements for Indemnification.. Without limiting the power of the 
Corporation to procure or maintain insurance or other arrangement on behalf of any person, the 
Corporation may, for the benefit of persons eligible for indemnification by the Corporation, (i) create 
a trust fund, (ii) establish any form of self-insurance, (iii) secure its indemnity obligation by grant of a 
security interest or other lien on the assets of the Corporation or (iv) establish a letter of credit, guaranty 
or surety arrangement.

ARTICLE 8 
GENERAL

Section 8.1. Fiscal Year.. The fiscal year of the Corporation shall end on December 3! of 
each year, unless changed by resolution of the board of directors.

Section 8.2. Dividends.. The board of directors may from time to time declare, and, if so 
declared, the Corporation shall pay, dividends on its outstanding shares of stock in cash, in property, or 
in its own shares, except when the declaration or payment thereof would be contrary to law or the 
Certificate of Incorporation or any agreement restricting payment of dividends. Such dividends may 
be declared at any regular or special meeting of the board of directors, and the declaration and payment
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will be subject to all applicable provisions of law, the Certificate of Incorporation and these bylaws.

Section 83. Reserves.. The board of directors may set apart, out of any funds of the 
Corporation available for dividends, a reserve or reserves for any proper purpose, and may modify or 
abolish any such reserve in the manner in which it was created.

Section 8.4. Checks.. All checks or demands for money and notes of the Corporation will be 
signed by such officer or officers or such other person or persons as the board of directors may from time 
to time designate.

Section 8.5. Corporate Records.. All books and records of the Corporation may be kept at 
such place or places within or without the State of Delaware as the board of directors may from time to 
time determine. The Corporation's books and; records may be kept on, or by means of, or be in the form 
of, any information storage device, or other method provided that the records can be converted into 
clearly legible paper form within a reasonable time.

Section 8.6. Amendment.. These bylaws may be altered, amended or repealed or new bylaws 
may be adopted by the board of directors (but not by any committee of the board of directors) or by the 
stockholders entitled to vote.
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Adopted by written consent of the board of directors of XCALIBER UgZV INC. dated July 29,2013.

By:.
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SCHEDULE "C"

RESOLUTIONS

See attached.
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Resolutions of the Board of Directors of 
VERTEX DOWNHOLE INC. (the 
"Corporation"), passed effective the day 
of March, 2019 pursuant to the provisions of the 
General Corporation Law of the State of 
Delaware.

HSBC Bank Canada Credit Facility

WHEREAS Vertex Downhole Ltd., as borrower (the "Borrower"), and, inter alios, the 
Corporation, as a guarantor, have entered into a facility letter dated April 18, 2018 (the "Original Facility 
Letter") with HSBC Bank Canada (the "Bank");

AND WHEREAS, in connection with the Original Facility Letter, the Corporation guaranteed the 
obligations of the Borrower pursuant to a guarantee dated May 15, 2018 (the "Guarantee") and, as 
security for its obligations to the Bank, executed and delivered to the Bank an amended and restated US 
security agreement dated May 15, 2018 wherein the Corporation granted a first priority security interest 
over all present and after acquired personal property of the Corporation in favor of the Bank (the 
"Security Agreement");

AND WHEREAS the Borrower, and, inter alios, the Corporation, as a guarantor, have entered 
into an amended and restated facility letter dated February 13, 2019 (the "Facility Letter") with the Bank, 
pursuant to which the Bank has agreed to make demand revolving credit facilities available to the 
Borrower in the aggregate principal amount of up to Cdn. $10,000,000;

AND WHEREAS the Corporation intends, and is required by the terms of the Facility Letter, to 
execute and deliver to the Bank that certain confirmation of guarantee (the "Confirmation of 
Guarantee") whereby the Corporation confirms, among other things, that the Guarantee guarantees the 
obligations of the Borrower under the Facility Letter (the Guarantee as confirmed by the Confirmation of 
Guarantee is hereinafter referred to as the "Confirmed Guarantee");

AND WHEREAS the Corporation intends, and is required by the terms of the Facility Letter, to 
execute and deliver to the Bank that certain confirmation of security (the "Confirmation of Security") 
whereby the Corporation confirms, among other things, that the Security Agreement secures the 
obligations of the Corporation to the Bank (the Security Agreement as confirmed by the Confirmation of 
Security is hereinafter referred to as the "Confirmed Security");

AND WHEREAS the board of directors of the Corporation has determined that it is in the best 
interests of the Corporation to enter into the Facility Letter (in the Corporation's capacity as a guarantor 
thereunder), and to authorize and approve the execution, delivery and performance of the other Loan 
Documents (as defined below) by the Corporation;

NOW THEREFORE BE IT UNANIMOUSLY RESOLVED THAT:

Approval of Guarantee and Security

1. the authorization, execution and delivery by the Corporation, to the Bank of the Facility Letter (in
its capacity as a guarantor thereunder), and the performance from time to time of all of the
Corporation's rights or obligations thereunder is hereby ratified, confirmed and approved;

2. the Corporation is hereby authorized and empowered to continue to guarantee the obligations of
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the Borrower to the Bank pursuant to the Confirmed Guarantee and to execute and deliver the 
Confirmation of Guarantee, such Confirmation of Guarantee to be in such form and on such terms 
and conditions to which any officer or director of the Corporation may agree, and to perform and 
exercise from time to time all of its rights or obligations under the Confirmed Guarantee, all as 
provided thereunder;

3. the Corporation is hereby authorized and empowered to continue to create, issue, execute and 
deliver to the Bank as and by way of security for any and all indebtedness, obligations and 
liabilities of any kind, present or future, direct or indirect, absolute or contingent, of the 
Corporation under the Facility Letter (in its capacity as a guarantor thereunder) and the Guarantee 
and any other related documents, the following:

(a) the Confirmation of Security;

(b) an assignment/endorsement to the Bank of all risk insurance of the Corporation showing 
the Bank as first loss payee; and

(c) any such other documents, including, without limitation, consents, acknowledgements 
and negative pledges as are required by the Bank and agreed to be delivered by any one 
officer or director of the Corporation,

(collectively, the "Security Documents"), each such Security Document to be in such form and 
to contain such terms and conditions to which any one officer or director of the Corporation may 
agree, and to perform and exercise from time to time all of its rights or obligations under the 
Confirmed Security and such other Security Documents, all as provided in the Confirmed 
Security and said Security Documents;

4. the Corporation is hereby authorized and empowered to continue to mortgage, charge, and grant 
security interests in all of its present and after-acquired real and personal property, assets and 
undertakings as set out in and subject to the limitations, conditions and provisions of Confirmed 
Security and the other Security Documents to which it is a party;

5. any director or officer of the Corporation is hereby authorized and empowered to enter into, 
execute and deliver, on behalf of the Corporation the Facility Letter (in the Corporation's capacity 
as a guarantor thereunder), the Guarantee, each of the Security Documents, and any and all other 
documents which may be required under the Facility Letter or which may be required to give 
effect to the foregoing and the matters approved hereby, including, without limitation, assignment 
and postponement agreements in respect of any outstanding shareholder loans (collectively, the 
"Loan Documents"), such Loan Documents to be in such form and on such terms and conditions 
to which any officer or director of the Corporation may agree, and to perform and exercise from 
time to time all of its rights or obligations under such Loan Documents, all as provided in the said 
Loan Documents;

General

6. all Loan Documents executed by the Corporation prior to the date hereof and the performance by 
the Corporation of its rights or obligations thereunder are hereby ratified, confirmed, and 
approved;

7. any director or officer of the Corporation be and is hereby authorized and directed for, on behalf 
of and tn the name of the Corporation (whether under the corporate seal of the Corporation or 
otherwise), to do ail such acts and things and to execute, deliver and file, all such deeds,
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documents and other instruments, and any amendments thereto, as such director or officer may 
approve in order to give effect to the foregoing resolutions, such approval to be conclusively 
evidenced by the doing of such acts and things and the execution of such deeds, documents and 
other instruments; and

8. this resolution may be signed by the directors by facsimile or otherwise electronically transmitted 
and in as many counterparts as may be necessary, each of which so signed shall be deemed to be 
an original, and such counterparts together shall constitute one and the same instrument 
notwithstanding the date of execution and shall be deemed to bear the date of execution set forth 
above.

[Signatures follow on next page]



These resolutions are effective as of the date first written above.

STEPHEN RUE

fL^rr-t
TYLER ARMSTRONG

[Signature Page to Director’s Resolution-Vertex Downhole Inc.J
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5720392   8300 Authentication: 202589985

SR# 20192599972 Date: 04-05-19
You may verify this certificate online at corp.delaware.gov/authver.shtml

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY "HPC ENERGY SERVICES HOLDINGS (USA) 

INC." IS DULY INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE 

AND IS IN GOOD STANDING AND HAS A LEGAL CORPORATE EXISTENCE SO FAR 

AS THE RECORDS OF THIS OFFICE SHOW, AS OF THE FIFTH DAY OF APRIL, 

A.D. 2019.     

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL REPORTS HAVE 

BEEN FILED TO DATE.

AND I DO HEREBY FURTHER CERTIFY THAT THE SAID "HPC ENERGY 

SERVICES HOLDINGS (USA) INC." WAS INCORPORATED ON THE THIRTY-FIRST 

DAY OF MARCH, A.D. 2015.

AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES HAVE 

BEEN PAID TO DATE. 
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5720388   8300 Authentication: 202601207

SR# 20192653611 Date: 04-08-19
You may verify this certificate online at corp.delaware.gov/authver.shtml

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY "HPC ENERGY SERVICES SUBSIDIARY (USA) 

INC." IS DULY INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE 

AND IS IN GOOD STANDING AND HAS A LEGAL CORPORATE EXISTENCE SO FAR 

AS THE RECORDS OF THIS OFFICE SHOW, AS OF THE EIGHTH DAY OF APRIL, 

A.D. 2019.     

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL REPORTS HAVE 

BEEN FILED TO DATE.

AND I DO HEREBY FURTHER CERTIFY THAT THE SAID "HPC ENERGY 

SERVICES SUBSIDIARY (USA) INC." WAS INCORPORATED ON THE THIRTY-

FIRST DAY OF MARCH, A.D. 2015.  
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5374909   8300 Authentication: 202590009

SR# 20192600002 Date: 04-05-19
You may verify this certificate online at corp.delaware.gov/authver.shtml

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY "VERTEX DOWNHOLE INC." IS DULY 

INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN GOOD 

STANDING AND HAS A LEGAL CORPORATE EXISTENCE SO FAR AS THE RECORDS 

OF THIS OFFICE SHOW, AS OF THE FIFTH DAY OF APRIL, A.D. 2019.     

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL REPORTS HAVE 

BEEN FILED TO DATE.

AND I DO HEREBY FURTHER CERTIFY THAT THE SAID "VERTEX DOWNHOLE 

INC." WAS INCORPORATED ON THE TWENTY-NINTH DAY OF JULY, A.D. 2013.

AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES HAVE 

BEEN PAID TO DATE. 
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HSBC Bank Canada 
407 - 8th Avenue SW 
Calgary, AB T2P 1E5

- and to their solicitors -

Borden Ladner Gervais LLP 
Centennial Place, East Tower 
1900, 520-3rd Avenue SW 
Calgary, AB T2P 0R3

Dear Sirs:

Re: Amended and restated facility letter dated as of February 13, 2019 (the "Facility Letter") from
HSBC Bank Canada (the "Lender"), as lender, to Vertex Downhole Ltd., as borrower

We have acted as Alberta legal counsel to Vertex Downhole Ltd. (the "Borrower") in connection with the 
Facility Letter, which provides for credit facilities in the maximum aggregate principal amount of Cdn. 
$ 10,100,000. Tenns and expressions defined in the Facility Letter shall, when used herein and unless otherwise 
defined herein, have the same meanings as are ascribed to them therein.

We have also acted as counsel to each of HPC Energy Services Holdings (USA) Inc. ("HPC Holdings US"), 
HPC Energy Services Subsidiary (USA) Inc. ("HPC Subsidiary US") and Vertex Downhole Inc. ("Vertex 
US"). HPC Holdings US, HPC Subsidiary US and Vertex US are collectively referred to herein as the "US Loan 
Parties" and each a "US Loan Party".

For the purposes of this opinion, we have examined executed copies of the following:

1. the Facility Letter;

2. a confirmation of security dated April 10, 2019 granted by the Borrower in favour of the Lender (the 
"Borrower Confirmation");

3. a confirmation of guarantee granted by each of the US Loan Parties in favour of the Lender, each dated 
April 10, 2019 (collectively, the "US Loan Party Confirmations");

4. an amended and restated general security agreement dated May 15, 2018 granted by the Borrower in 
favour of the Lender (the "Existing Borrower GSA"); and

5. a guarantee granted by each of the US Loan Parties in favour of the Lender, each dated May 15, 2018 
(collectively, the "Existing US Loan Party Guarantees").

9511331.3

2400, 525-8th Avenue SW, Calgary, Alberta, Canada T2P 1G1 Phone: 403-260-0100 Fax: 403-260-0332 www.bdplaw.com 
Frank L. Burnet Q.C. (1890-1982) j Thomas J. Duckworth Q.C. (1925-2007) j James S. Palmer CM, A.O.E., Q.C., LL.D. (1928-2013)
The Hon. W. Kenneth Moore CM, Q.C., LL.D., Counsel (1925-2016)

http://www.bdplaw.com


BVJRNET, DUCKWORTH & PALMER LLP April 10,2019
Page 2

For purposes of this opinion (a) the Facility Letter, the Borrower Confirmation and the US Loan Party 
Confirmations are, collectively, referred to as the "Transaction Documents", and (b) the Transaction 
Documents and the Existing Borrower GSA, as confirmed by the Borrower Confirmation, and the Existing US 
Loan Party Guarantees, as confirmed by the relevant US Loan Party Confirmation, are, collectively, referred to 
as the "Documents".

We have also examined, reviewed and relied upon the following:

1. a certificate of status dated April 10, 2019, in respect of the Borrower, issued by the Alberta Registrar 
of Corporations (the "Certificate of Status"); and

2. an officer's certificate dated as of the date hereof of the Borrower, in which is referenced, inter alia, its 
articles, bylaws and a resolution of the directors of the Borrower.

We have also examined originals or copies certified or otherwise identified to our satisfaction of such other 
documents, records of corporate proceedings, certificates of governmental officials and such other material as 
we have considered necessary or appropriate for the purposes of this opinion. With respect to these matters 
insofar as they relate to the US Loan Parties, we refer you to the opinions of Hall, Estill, Hardwick, Gable, 
Golden & Nelson, P.C. of even date herewith and dated May 15, 2018.

In our examination we have assumed the legal capacity of all individuals, the genuineness of all signatures, the 
authenticity of all documents submitted to us as originals and the completeness and conformity to the originals 
of all documents submitted to us as certified or conformed copies, photocopies, electronically scanned 
documents or facsimiles and the authenticity of the originals of such copies. We have also assumed that: (a) the 
Existing Borrower GSA has been duly authorized, executed and delivered by the Borrower and, with respect to 
such matters, we refer you to our opinion dated May 15, 2018, and (b) the Existing Borrower GSA is in full 
force and effect and is unamended as of the date hereof.

This opinion relates only to the laws of the Province of Alberta and the federal laws of Canada applicable therein. 
The opinions expressed herein are based upon and subject to legislation and regulations in effect on the date 
hereof.

OPINIONS

Based upon and subject to the foregoing, we are of the opinion that:

1. Relying on the Certificates of Status, the Borrower is a valid and subsisting corporation under the laws 
of the Province of Alberta.

2. The Borrower has the corporate power and capacity to execute and deliver the Transaction Documents 
to which it is a party and to perform its obligations under the Documents to which it is a party.

3. The execution and delivery of each Transaction Document to which the Borrower is a party and 
performance of obligations under each Document to which the Borrower is a party has been duly 
authorized by the Borrower, and each Transaction Document to which the Borrower is a party has been 
duly executed and delivered by the Borrower.

4. Each Transaction Document has, as a matter of Alberta contract law, been duly executed and delivered 
by each US Loan Party that is a party thereto.

9511331.3
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5. The execution and delivery by the Borrower of each Transaction Document to which the Borrower is a 
party, and the performance by the Borrower of its obligations under each Document to which it is a 
party, does not:

(a) contravene or conflict with the Borrower's constating documents, its bylaws or any shareholders' 
agreement to which the Borrower is subject;

(b) contravene or conflict with any statute or regulation of the Province of Alberta to which the 
Borrower is subject; or

(c) contravene or conflict with any federal law or regulation of Canada applicable in the Province 
of Alberta.

6. The execution and delivery by the Borrower and each US Loan Party of each Transaction Document to 
which it is a party and the performance of its obligations under each Document to which it is a party 
does not require the consent or approval of any governmental or regulatory authority of the Province of 
Alberta or of Canada having jurisdiction therein or under the laws of the Province of Alberta and the 
federal laws of Canada applicable therein, other than such as has already been obtained, and other than 
registrations which are necessary to perfect the security interests constituted by the Documents or to 
establish the priority thereof (to which we have not attended).

This opinion is for the sole benefit of the addressees hereto (and any permitted assigns of the Lender pursuant 
to the Facility Letter) and may not be relied upon by any other party or in respect of any other transaction without 
our express written consent. This opinion is given as of the date hereof and we disclaim any obligation or 
undertaking to advise you of a change in law or fact affecting or bearing upon the opinions rendered herein 
occurring after the date hereof which may come or be brought to our attention.

Yours truly,

TBaXiui, 'OiUMwohk’fa £ PaH^yyiA LlP

9511331.3



HALL 
-STILL 
ATTORNEYS AT LAW 

HSBC Bank Canada 
407-8th Avenue SW 
Calgary, Alberta T2P 1E5 

April 10, 2019 

Re: Amended and Restated Facility Letter dated February 13, 2019 (the "Facility Letter") 
among HSBC Bank Canada, as lender (the "Lender"), Vertex Downhole Ltd., as 
Borrower, HPC Energy Services Holdings (USA) Inc., a Delaware corporation 
("HESH"), HPC Energy Services Subsidiary (USA) Inc., a Delaware corporation 
("HESS"), and Vertex Downhole Inc., a Delaware corporation formerly known as 
Horizontal Products Company Energy Services Inc. ("VDI" and, along with HESH and 
HESS, are collectively referred to herein as the "U.S. Guarantors" or individually as a 
"U.S. Guarantor") 

Gentlemen: 

In connection with the transactions contemplated in the Facility Letter (the 
"Transactions"), we have acted as counsel to the U.S. Guarantors, in connection with their 
execution and delivery of certain of the documents listed on Schedule I hereto, referred to herein 
as the "Opinion Documents." This opinion is being delivered to you pursuant to the Facility 
Letter. 

Each capitalized term used herein but which is not defined herein shall have the meaning 
assigned to such term in the Facility Letter. Terms defined in the Schedules hereto also have the 
same meanings when used in the body of this opinion letter. Provided however, any terms that 
are defined in the Uniform Commercial Code as currently in effect in the State of Texas (the 
"Texas UCC") or as currently in effect in the State of Delaware (the "Delaware  UCC") have the 
same meanings when used herein unless otherwise indicated by the context in which such terms 
are used. 

We have examined originals, or copies certified or otherwise identified to our 
satisfaction, of (i) an execution copy of each of the Opinion Documents; (ii) the governing 
documents of the U.S. Guarantors listed on Schedule II hereto (collectively, the "Organizational 
Documents"); (iii) a certificate of good standing from the Delaware Secretary of State (the "DE 
SOS") for HESH dated as of April 5, 2019, a certificate of good standing from the DE SOS for 
HESS dated as of April 8, 2019, a certificate of good standing from the DE SOS for VDI dated 
as of April 5, 2019, a certificate of fact from the Texas Secretary of State for VDI dated as of 
April 5, 2019, and a statement of Franchise Tax Account Status appearing on the public website 
of the Office of the Comptroller of the State of Texas as of April 10, 2019 as to the account 
status of VDI in the State of Texas as of such date (collectively, the "Good Standing 
Certificates"); (iv) the authorizing resolutions for each U.S. Guarantor, executed on March 29, 
2019 (the "Resolutions"), approving the execution, delivery and performance by such U.S. 

Hall, Estill, Hardwick, Gable, Golden & Nelson, P.C. 
Tulsa • Oklahoma City • Northwest Arkansas • Denver 

www.hallestill.com 
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Guarantors of the Opinion Documents to which it is a party; and (v) the Officer's Certificate of 
each of the U.S. Guarantors dated as of April 10, 2019 (collectively, the "Opinion Certificates"). 

In connection with this opinion letter, we have examined and relied upon originals or 
copies of such other documents, company records, certificates and other instruments as we have 
considered necessary or appropriate for purposes of this opinion. We have discussed the matters 
addressed in this opinion letter with representatives of the U.S. Guarantors to the extent we have 
deemed appropriate. As to certain questions of fact we have, where such facts were not 
otherwise verified or established, relied upon the accuracy of the various factual representations 
and warranties of the U.S. Guarantors set forth in the Opinion Documents, the Organizational 
Documents, the Opinion Certificates, and the accuracy of the Good Standing Certificates. 

A. Assumptions for Legal Opinions 

With your permission, in rendering the opinions expressed herein, we have assumed the 
following to be true without verification: 

1. The genuineness of all signatures, the authenticity of all documents submitted to 
us as originals and the conformity with the authentic original documents of all documents 
submitted to us as certified or photostatic copies. 

2. (a) The Opinion Documents have been duly authorized and, if applicable, 
executed, acknowledged and delivered by the parties signatory thereto (other than the U.S. 
Guarantors) and for such consideration as will support a simple contract; (b) the person 
executing each Opinion Document on behalf of the parties signatory thereto (other than the U.S. 
Guarantors) has full power and authority to do so; (c) each party to each Opinion Document 
(other than the U.S. Guarantors) is validly existing under the laws of its jurisdiction of 
organization; (d) each party to each Opinion Document (other than the U.S. Guarantors) has the 
requisite power and authority pursuant to the terms of its charter or other governing documents 
and the laws of any state or country applicable to such party to execute (as applicable) and 
deliver each Opinion Document to which it is a party and to perform its obligations thereunder, 
and all action, approvals and consents necessary for such execution, delivery and performance 
under such charter or other governing documents or by law has occurred; and (e) the execution 
(as applicable), delivery, and performance of each Opinion Document will not breach, conflict 
with, or constitute a violation of the charter documents of each party thereto (other than the U.S. 
Guarantors), or the laws or governmental rules and regulations of any jurisdiction, or any order, 
writ, injunction, or decree of any court, administrative agency, or other governmental authority 
specifically applicable to such party, or any agreement, instrument, or document to which such 
party is a party or by which any of its properties are bound. 

3. Other than as set forth in opinion paragraphs 7 and 8, the Opinion Documents and 
any other document pertaining to the Transactions will be the legal, valid, and binding obligation 
of all parties thereto under all applicable laws, enforceable against such parties in accordance 
with its terms. 
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4. There has not been any mutual mistake of fact or misunderstanding, fraud, duress 
or undue influence in connection with the Transactions. 

5. The conduct of the parties to the Transactions complies with and will comply with 
any requirement of good faith, fair dealing, conscionability and commercial reasonableness. 

6. Other than the parties to the Opinion Documents, there are no other parties whose 
execution or joinder is required for the effectiveness of the Opinion Documents to accomplish 
the purposes intended thereby. 

7. The Organizational Documents attached to the Opinion Certificates constitute all 
governing documents of each U.S. Guarantor as applicable, are currently in effect and have not 
been amended, supplemented or otherwise modified in any respect not reflected in the copies of 
the Organizational Documents attached to the Opinion Certificates. 

8. The statements, recitals, representations and warranties of the U.S. Guarantors as 
to matters of fact set forth in the Opinion Documents are materially accurate and complete. 

Each U.S. Guarantor owns and holds title to an interest in the Security Agreement 
Collateral (hereinafter defined) covered by the Security Agreement, and each U.S. Guarantor has 
received value sufficient for the security interest in the Security Agreement Collateral to attach 
under Article 9 of the Texas UCC. 

9. (a) Any judgment rendered against any U.S. Guarantor will be issued by a court 
of competent jurisdiction based in Alberta, Canada; (b) such judgement is a "Foreign-country 
judgment" as defined in the Uniform Foreign-Country Money Judgements Recognition Act as 
enacted in Texas (the "Texas UFCMJRA"); (c) such judgment and the holder thereof will have 
complied with and otherwise meets the requirements of the Texas UFCMJRA to enforce such 
judgment in the courts of the State of Texas; and (d) such judgment and the holder thereof and 
the U.S. Guarantor against such judgement was entered is not subject to any exception of the 
Texas UFCMJRA that would otherwise prevent enforcement or allow for the non-enforcement of 
such judgement against such U.S. Guarantor under the Texas UFCRMA. 

10. The Province of Alberta, Canada has a substantial relationship (as such term is 
used in the Restatement of Conflict of Laws as interpreted by the courts of the State of Texas) to 
the parties to the Guarantees; (b) there is a reasonable basis for the laws of the Province of 
Alberta, Canada to govern the Guarantees, and (c) the application of the laws of the Province of 
Alberta, Canada would not be contrary to a fundamental policy of the State of Texas. 

B. Legal Opinions 

Based upon the foregoing and subject to the assumptions, qualifications, exceptions and 
limitations set forth herein, we are of the opinion that: 
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1. Each U.S. Guarantor is a corporation formed and existing under the laws of the 
State of Delaware and, based solely on their respective Good Standing Certificate, is in good 
standing under the laws of the State of Delaware. VDI is authorized or qualified to do business 
and, based solely on its Good Standing Certificate, in good standing as a foreign corporation in 
Texas. Each U.S. Guarantor has the corporate power and authority (a) to own its assets and to 
conduct its business as now being conducted and (b) to enter into and to incur and perform its 
obligations under the Opinion Documents to which it is a party. 

2. Each U.S. Guarantor has all requisite corporate authority to execute and deliver 
the Opinion Documents to which it is a party and to perform its obligations under the Opinion 
Documents to which it is a party. The execution and delivery by each U.S. Guarantor of the 
Opinion Documents to which it is a party and the performance by such U.S. Guarantor of its 
obligations thereunder have been duly authorized by all necessary corporate action by such U.S. 
Guarantor. 

3. The execution and delivery by each of the U.S. Guarantors of each of the Opinion 
Documents to which it is a party, the performance by each of the U.S. Guarantors of its 
obligations thereunder, and the granting by each of the U.S. Guarantors of the security interests 
provided for in the Opinion Documents do not violate (i) any provision of the Organizational 
Documents of such U.S. Guarantor, (ii) the Delaware Corporation Act, Del. Code Ann. Tit. 8, 
Sections 101 et seq. (the "Delaware Act") or (ii) Applicable Law (as defined in paragraph 5 
below). 

4. Each Opinion Document has been duly executed on behalf of each U.S. Guarantor 
signatory thereto under the applicable law of the State of Delaware and has been delivered on 
behalf of each U.S. Guarantor signatory thereto under the applicable law of the State of Texas. 

5. The execution and delivery by each U.S. Guarantor of the Opinion Documents to 
which such U.S. Guarantor is a party, the performance by each U.S. Guarantor of its obligations 
thereunder, and the granting by each U.S. Guarantor of the security interests provided for in the 
Opinion Documents do not require under (i) the Delaware Act, (ii) the Texas UCC, (iii) the 
Delaware UCC or (iv) those laws, rules, and regulations of the State of Texas, including Texas 
Business Organizations Code, Tex. Bus. Orgs. Code Ann. Sections 1.001, et seq. (the "Texas 
Business Code") and of the United States of America as in effect on the date hereof which in our 
experience are normally applicable to such U.S. Guarantor and to transactions of the type 
provided for in the Opinion Documents to which such U.S. Guarantor is a party (clauses (i) 
through (iv), collectively referred to herein as "Applicable Law") any filing or registration by the 
U.S. Guarantors with, or approval or consent to the U.S. Guarantors of, any governmental 
agency or authority under Applicable Law that has not been made or obtained except (a) those 
required in the ordinary course of business in connection with the performance by any U.S. 
Guarantor of its obligations under the Opinion Documents to which it is a party, and (b) those 
that are required to perfect security interests, if any, granted by any U.S. Guarantor thereunder. 
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6. Neither the execution and the delivery by any of the U.S. Guarantors of any 
Opinion Document to which such U.S. Guarantor is a party nor the performance by any of the 
U.S. Guarantors of its obligations under the Opinion Documents to which such U.S. Guarantor is 
a party is subject to any registration or transfer tax, stamp duty, documentary tax or similar levy, 
imposed under Applicable Law. 

7. The Security Agreement constitutes the legal, valid and binding obligation of each 
U.S. Guarantor, enforceable against each such U.S. Guarantor in accordance with its terms. 

8. The Security Agreement creates in favor of the Lender a security interest in the 
U.S. Guarantors' rights in the Security Agreement Collateral to the extent such a security interest 
in such Security Agreement Collateral may be created pursuant to Article 9 of the Texas UCC. 

9. The courts of the State of Texas will recognize a final judgment entered against 
any U.S. Guarantor in connection with its obligations under the Guarantee to which it is a party 
by a court of competent jurisdiction in Alberta based on proper service of process and if the issue 
is properly presented before a Texas state court and will order execution and enforcement of 
such judgment against such U.S. Guarantor. 

10. If the issue is properly presented before a Texas state court or a federal court 
sitting in Texas and applying Texas choice of law rules, such court should hold that the 
provisions contained in the Guarantees relating to the choice of Alberta law is valid under the 
laws of the State of Texas. 

11. There is no provision under the Delaware Act or Texas Business Code that would 
prevent the U.S. Guarantors from being bound by the Opinion Documents to which it is a party 
and which by their terms are governed by the laws of Alberta, Canada. 

C. Qualifications And Exceptions For Legal Opinions 

All of our foregoing opinions are subject to and qualified as follows and we except 
therefrom any opinion concerning the following: 

1. The opinions expressed herein are subject to bankruptcy, insolvency, 
reorganization, receivership, moratorium, rearrangement, liquidation, conservatorship or similar 
laws of general application now or hereafter in effect relating to or affecting the rights of 
creditors generally including, without limitation, court decisions, general equity principles 
(including marshalling of assets) and the statutory provisions of the U.S. Bankruptcy Code, as 
amended, pertaining to the voidability of preferential or fraudulent transfers or conveyances, as 
well as state fraudulent transfer laws. 

2. You are hereby advised that we have not reviewed any document or agreement 
except for the documents and agreements expressly listed in this opinion letter. As a result, we 
have assumed no responsibility for any provisions of any other document or agreement, whether 
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referred to in any of the Opinion Documents or otherwise, which may affect any of the Opinion 
Documents, or which, if examined, could affect any opinion we have given herein. 

3. The opinions in opinion paragraph 1 as to the jurisdictions in which the nature of 
the business conducted by the U.S. Guarantors makes it necessary to authorize or qualify the 
U.S. Guarantors as foreign corporations is based solely upon the representations made by the 
U.S. Guarantors in their respective Opinion Certificate. 

4. Enforceability of the Security Agreement is limited and qualified as follows: (a) 
to the extent a court applying general principles of equity would not allow action to be taken 
based on a default determined not to be material; (b) insofar as enforceability is affected by the 
availability of equitable remedies, including, without limitation, specific performance; (c) as 
respects the enforceability of the waiver of redemption, stay and marshalling of assets, and the 
ability of Lender to sell the Security Agreement Collateral upon default without foreclosure 
which may be limited or rendered unenforceable by applicable laws of the State of Texas, rules, 
regulations, court decisions, and constitutional requirements in and of the State of Texas; (d) for 
certain provisions in the Security Agreement whereby (i) the Lender is appointed agent and/or 
attorney-in-fact for a U.S. Guarantor, (ii) the Security Agreement purports to confer upon the 
Lender any right to exercise rights, powers or authority of an owner or to the possession of the 
Security Agreement Collateral prior to foreclosure, and (iii) a receiver is appointed as a matter of 
right; (e) to the extent such enforceability may be affected by applicable statutes of limitation; (f) 
provisions releasing, exculpating or exempting a party from, or requiring indemnification or 
contribution of a party for, liability for its own intentional acts or negligence or to the extent that 
the same are inconsistent with public policy; (g) as to provisions of the Security Agreement 
purporting to restrict a party's power (as distinguished from a party's right) to sell, assign, 
transfer or encumber a U.S. Guarantor's interest in its Security Agreement Collateral; (h) to the 
extent that any of the Security Agreement Collateral is subject to restrictions which effectively 
prohibit the creation or perfection of the liens and security interests intended to be granted by the 
Security Agreement, the foreclosure thereof, or the realization thereon; (i) under certain 
circumstances, the requirements that the provisions of the Security Agreement may be modified 
or waived only in writing or only in a specific instance may be unenforceable to the extent that 
an oral agreement has been effected or a course of dealing has occurred modifying such 
provisions; (j) as to provisions of the Security Agreement related to the application of proceeds 
from the sale of the Security Agreement Collateral that are contrary to laws of the State of Texas; 
(1) a court may modify or limit contractual awards of attorney fees and costs; (m) Lender's 
foreclosure of the Security Agreement through an action in Federal Court is subject to meeting 
the jurisdictional requirements for filing and maintaining an action in such Federal Court; (n) the 
enforceability of certain provisions purporting to vest in a successor to or assignee of Lender the 
duties, authority, estates, property, rights, trusts and titles of the Lender without the due 
execution and recordation of an assignment in proper form transferring the Lender's rights to 
such successor; (o) the enforceability of any charge that is a contractual penalty or otherwise in 
violation of public policy; (p) provisions purporting to affect the rights of any person not a party 
to the Security Agreement; and (q) provisions allowing the Lender to take action or refrain from 



HSBC Bank Canada 
April 10, 2019 
Page 7 

action in its sole discretion. We express no opinion as to which parties other than the Lender 
may have standing to enforce the Security Agreement. 

5. We express no opinion as to the effect on the opinions expressed herein of (i) the 
compliance or non-compliance of any party to the Opinion Documents with any state, federal or 
other laws or regulations applicable to them, except as set forth in opinion paragraph 3 as to the 
U.S. Guarantors, or (ii) the legal or regulatory status or the nature of the business of any party. 

6. No opinion is expressed as to matters of usury including any usury savings 
clauses. 

7. As respects our opinions in opinion paragraph 6, our opinions therein are limited 
to the Applicable Laws, without regard to any amendments, supplements or modifications of any 
laws, governmental approval or tax requirements that may hereafter occur or exist as the case 
may be. Other than as set forth in opinion paragraph 3, we express no opinion as to compliance 
by any U.S. Guarantor (a) with any requirement of laws, regulations, orders, judgments, writs, 
injunctions, or decrees in the operation of their respective businesses or (b) with any contract or 
agreement to which any U.S. Guarantor may be a party or which affects or binds their respective 
properties. 

8. We express no opinion with regard to the effect of any federal law or state laws, 
rules or regulations relating to: (i) securities or "blue sky" laws and regulations; (ii) antitrust, 
trade regulation and unfair competition; (iii) labor, pension and employee rights and benefits; 
(iv) subdivision, zoning, land use, building or construction; (v) pollution or protection of the 
environment; (vi) occupational, safety and health or other similar matters; (vii) racketeering; 
(viii) banking; and (ix) tax or (b) administrative decisions, and rules and regulations of county, 
municipal, and special political subdivisions, or agency or instrumentality thereof, whether 
regional, local or otherwise. 

9. To the extent that the operation of any U.S. Guarantor's businesses constitutes 
"performance" by such U.S. Guarantor of its agreements under the Opinion Documents, various 
notices, filings, registrations, consents, authorizations, or other acts may be required with various 
governmental authorities or regulatory bodies or third parties. We express no opinion as to 
whether such notices, filings, registrations, consents, authorizations, or other acts have been 
made, obtained, or done, or will be made, obtained, or done. We express no opinion as to 
compliance by any U.S. Guarantor with any requirement of laws, regulations, orders, judgments, 
writs, injunctions, or decrees in the operation of its businesses or with any contract or agreement 
to which it may be a party or which affects or binds its properties. 

10. We express no opinion as to any U.S. Guarantor's rights in or title to any of the 
Security Agreement Collateral. We express no opinion with respect to the characterization of 
any property as real or personal property. We express no opinion as to the priority of any liens 
or security interests. We express no opinion as to perfection of any liens or security interest by 
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any method other than by filing, perfection by "possession", "delivery", or "control" (as defined 
in the Texas UCC). 

11. We express no opinion regarding any governmental approvals and authorizations, 
filings, registrations or qualifications the Lender or any other person would have to make upon or 
subsequent to foreclosure in connection with the transfer, ownership and operation of any U.S. 
Guarantor's Security Agreement Collateral. 

12. We express no opinion as to any registrations, filings and approvals that may be 
required because of the legal or regulatory status of the Lender or because of any other facts 
specifically pertaining to the Lender. 

13. We express no opinion as to any provisions in the Opinion Documents purporting 
to make such Opinion Document effective prior to the actual date of its execution. 

14. With respect to our opinions set forth in this opinion as to which Delaware law is 
applicable, such opinions are based solely on a review of the statutory text of the (i) Delaware 
Act or (ii) Revised Article 9 of the Delaware UCC, as set forth in the West publication, Uniform 
Laws Annotated, Uniform Commercial Code, Vol. 3, as supplemented by the 2017 Cumulative 
Annual Pocket Part. With your approval, we have not reviewed any other sources, including the 
official Delaware statutes (other than the Delaware Act) or judicial decisions in Delaware, 
construing the subject laws. By rendering the opinions set forth in this opinion, we do not intend 
to indicate that we are experts on the laws of the State of Delaware. Accordingly, we caution 
you that the opinions set forth in this opinion could be materially affected by other statutes, laws 
or regulations of the State of Delaware or judicial decisions of courts construing the laws of the 
State of Delaware. 

15. With respect to our opinions set forth in opinion paragraph 9, such opinions are 
based solely on a review of the statutory text of the Texas UFCMJRA. Accordingly, we caution 
you that the opinions set forth in such opinion paragraph could be materially affected by other 
statutes, laws or regulations of the State of Texas or judicial decisions of courts construing the 
laws of the State of Texas. 

16. We express no opinion as to the laws of Canada or any of its provinces or 
territories. 

17. We express no opinion as to the impact or effect upon the Transactions of the 
laws of any jurisdiction other than as specifically set forth herein nor do we express by 
implication any opinion not specifically set out herein. 

18. We do not undertake to update this opinion letter or to advise you of any changes 
in the laws of any jurisdiction that could affect the conclusions set forth herein. This opinion 
letter is limited to the matters expressly stated herein and no opinions may be inferred or implied 
beyond the matters expressly stated herein. 
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19. This opinion letter sets forth our professional judgments as to the matters set forth 
herein and you may rely upon the matters set forth herein as a legal opinion only. In expressing 
the conclusions set forth in this opinion letter, we have not intended to and do not render any 
guarantees or warranties of the matters discussed in this opinion letter. 

This opinion is rendered only to the Lender (and its permitted successor and permitted 
assigns) in connection with the Transactions, and it may not be used, circulated, quoted, relied 
upon or otherwise referred to by any other person and is solely for the Lender's benefit (and its 
permitted successors and permitted assigns) in connection therewith. We are opining as to the 
matters herein only as of the date hereof, and, while you are authorized to deliver copies of this 
opinion to the parties entitled to rely on this opinion listed above, the right to do so does not 
imply any obligation on our part to update this opinion letter and we undertake no obligation to 
do so. This opinion may not be relied upon by any other person or for any other purpose without 
the prior written consent of the undersigned. 

Yours very truly 

GI L-(-- ):/1) /î6rJiliC) C6 ,Q)
Ve-1- 3-)1

HALL, ESTILL, HARDWICK, GABLE, 
GOLDEN & NELSON, P.C. 



SCHEDULE I 

OPINION DOCUMENTS 

1. the Facility Letter; 

2. the Amended and Restated US Security Agreement, dated as of May 15, 2018, among the 
Lender and the U.S. Guarantors, as confirmed by that certain Confirmation of U.S. 
Security dated April 10, 2019 granted by the U.S. Guarantors in favor of Lender 
(collectively, the "Security Agreement"); 

3. the Guarantee, made as of May 15, 2018, granted by HESH in favor of the Lender, as 
confirmed by that certain Confirmation of Guarantee dated April 10, 2019 granted by 
HESH in favor of Lender; 

4. the Guarantee, made as of May 15, 2018, granted by HESS in favor of the Lender, as 
confirmed by that certain Confirmation of Guarantee dated April 10, 2019 granted by 
HESS in favor of Lender; and 

5. the Guarantee, made as of May 15, 2018, granted by VDI in favor of the Lender, as 
confirmed by that certain Confirmation of Guarantee dated April 10, 2019 granted by 
VDI in favor of Lender. 

The Opinion Documents listed in items 3 through 5 above are collectively referred to at times as 
the "Guarantees."



SCHEDULE II 

ORGANIZATIONAL DOCUMENTS 

1. as to HESH, (a) the Certificate of Incorporation certified by the DE SOS Office on April 

10, 2019, and (b) the Bylaws dated March 31, 2015; 

2. as to HESS, (a) the Certificate of Incorporation certified by the DE SOS Office on April 

10, 2019, and (b) the Bylaws dated March 31, 2015; and 

3. as to VDI, (a) the Certificate of Incorporation certified by the DE SOS Office on April 

10, 2019, and (b) the Bylaws dated July 29, 2013. 

3936935.3:004590:00001 

















































Appendix “B” 

 



Vertex Downhole Ltd.
Cash Flow Forecast

June 25, 2022 to September 23, 2022
Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast
Week 1 Week 2 Week 3 Week 4 Week 5 Week 6 Week 7 Week 8 Week 9 Week 10 Week 11 Week 12 Week 13

Notes 01-Jul-22 08-Jul-22 15-Jul-22 22-Jul-22 29-Jul-22 05-Aug-22 12-Aug-22 19-Aug-22 26-Aug-22 02-Sep-22 09-Sep-22 16-Sep-22 23-Sep-22 Total

Opening Cash 1 -                   -             -             -             139,235     90,459       -             233,318      11,060       236,556     388,080     554,754     576,179            -                

Receipts
Customer Payments 2 500                  189,242     284,687     318,519     163,748     36,427       315,366     14,449        163,468     257,890     372,856     260,362     275,438            2,652,952    
GST 3 -                   13,262       -             -             -             -             15,000       -              -             -             15,000       -             -                    43,262          
Repatriation from wholly owned subsidiary 4 -                   361,175     215,294     90,801       400            (57,987)      166,159     (57,987)       228,310     -             (57,987)      (57,987)      -                    830,191       

Total Receipts 500                  563,679     499,981     409,320     164,148     (21,560)      496,525     (43,538)       391,778     257,890     329,869     202,375     275,438            3,526,405    

Disbursements
Payroll 5 85,087             10,470       95,500       -             95,500       -             105,970     -              95,500       -             105,970     -             95,500              689,497       
Rent 6 -                   27,634       -             -             -             27,634       -             -              -             27,634       -             -             -                    82,902          
Insurance 7 -                   -             30,440       9,251         -             14,000       -             9,251          -             -             -             35,000       9,251                107,193       
General & Administrative 8 19,811             35,356       18,950       51,450       19,950       14,700       30,975       20,450        19,950       24,150       30,975       20,450       19,950              327,117       
Vendor Payments 9 22,337             72,805       107,326     65,104       97,474       87,577       26,250       34,019        40,332       29,582       26,250       10,500       26,250              645,806       
Interest & Bank Charges 10 25                    24,696       -             10,500       -             25,000       -             -              10,500       25,000       -             -             10,500              106,221       

Total Disbursements 127,260           170,961     252,216     136,305     212,924     168,911     163,195     63,720        166,282     106,366     163,195     65,950       161,451            1,958,736    

Net cashflow from operations (126,760)          392,718     247,765     273,015     (48,776)      (190,471)    333,330     (107,258)     225,496     151,524     166,674     136,425     113,987            1,567,669    

Professional costs
Legal Counsel Fees -                   67,863       20,000       -             -             -             -             50,000        -             -             -             50,000       -                    187,863       
Trustee Fees -                   -             50,000       -             -             -             -             50,000        -             -             -             50,000       -                    150,000       
Trustee's Legal Counsel Fees -                   -             15,000       -             -             -             -             15,000        -             -             -             15,000       -                    45,000          

Total Professional costs 11 -                   67,863       85,000       -             -             -             -             115,000      -             -             -             115,000     -                    382,863       

Net cashflow following professional costs (126,760)          324,855     162,765     273,015     (48,776)      (190,471)    333,330     (222,258)     225,496     151,524     166,674     21,425       113,987            1,184,806    

Funding request
Funding advances and repayments 1, 12 126,760           (324,855)    (162,765)    (133,780)    -             100,012     (100,012)    -              -             -             -             -             -                    (494,640)      

-             
Ending Cash Balance 12 -                   -             -             139,235     90,459       -             233,318     11,060        236,556     388,080     554,754     576,179     690,166            690,166       

Cumulative funding request 1, 12 621,400           296,545     133,780     -             -             100,012     -             -              -             -             -             -             -                    -                Check (s/b zero)

Dated at the City of Calgary in the Province of Alberta, this 13th day of July, 2022.

Vertex Downhole Ltd.
Per: Per:

Craig Flint Victor P. Kroeger, CPA, CA, LIT, CIRP, CFE
Chief Financial Officer Senior Vice President

For the week ending,
In CAD

Management of  Vertex Downhole Ltd. (the "Company") has prepared this forecasted cash-flow statement (the “Cash Flow Forecast”) based on probable and hypothetical assumptions detailed in Notes 1 to 13.  The Cash Flow Forecast has been prepared solely for 
the purpose of supporting the Notice of Intention to Make a Proposal ("NOI") filed by the Company on February 4, 2022.  As such, readers are cautioned that it may not be appropriate for their purposes. The Cash Flow Forecast of the Company prepared in 
accordance with the provisions of the Bankruptcy and Insolvency Act ("BIA") should be read in conjunction with the Trustee's Report on the Cash-flow Statement.

MNP Ltd. in its capacity as Trustee in the Notice of Intention to 
Make a Proposal of Vertex Downhole Ltd. and not in its personal or 
corporate capacity



Vertex Downhole Ltd.
Notes to the Cash Flow Forecast
June 25, 2022 to September 23, 2022

Note 1

Note 2

Note 3

Note 4

Note 5

Note 6

Note 7

Note 8

Note 9

Note 10
Interest and bank charges comprise of regular interest on debt amount owed to HSBC, and ongoing bank charges.

Note 11

Note 12

Note 13
The Cash Flow Forecast assumes an exchange rate of 1.2886 CAD to 1 USD for the period.

Note 14

The Company is in ongoing discussions with HSBC, the Company's primary lender, regarding the Funding Request and the Cash Flow Forecast assumes the continued support of HSBC during the period.

The Company had a cash balance equivalent to $102,586.63 CAD in its USD account with HSBC Bank Plc ("HSBC") on February 4, 2022, the commencement date of these proceedings and the stay of proceedings. The Company's CAD Operating Facility with 
HSBC was $5,636,588.07 on February 4, 2022. For the purposes of the cash flow forecast to more clearly present changes in the Company's cash position during the period, and to reflect the stay in place, the overdrawn balance at the commencement of the 
proceedings has not been included in the opening cash. Any further funding, or repayment of funding, projected by the Company during the period is reflected in Funding Request as advances and repayments. In any period where the Cumulative Funding Request 
(since February 4, 2022) has been fully repaid, the net cash inflows are presented as Ending Cash Balance, available to fund ongoing operations.

Repatriation from and transfer to wholly-owned subsidiary represent amounts transferred from and to Vertex Downhole Inc. ("Vertex US"), a wholly-owned US subsidiary of the Company. Vertex US rents equipment manufactured by the Company to US customers 
and provides servicing and part sales for the equipment. The cash flow assumes that repatriation of excess cash will occur when, and in the amount of, cash on hand exceeds $75,000 at Vertex US. The increase in the Repatriation forecast for week two reflects the 
delay in payments from Vertex's largest customer from June 2022.

The Company's insurance policies were renewed March 17, 2022 entered into a premium financing agreement with up front payment made in April. The remaining premiums are paid over the remaining following 11-months. The Company’s D&O insurer has been 
extended for the same increments as the NOI extensions granted by the courts. Cash flow forecast reflects the monthly premium payments and cost for the ongoing D&O extensions.

Vendor payments represent projected payments to purchase inventory required to complete sales orders and generate revenues during the period. Payment terms have been adjusted to reflect discussions with key vendors undertaken by the Company since the 
commencement of these proceedings. Prior to the commencement of these proceedings, the Company's maintained payment terms averaging approximately 70-days. The timing of Vendor Payments in the forecast are based on detailed assessment of each open 
purchase order, planned delivery date, and payment date specific to each vendor's credit terms. Vendors which are not pre-paid have provided 30-day payment terms. At June 30, 2022 the Company has paid deposits totalling CAD$0.3 million and the Company has 
open sales orders totalling approximately US$2.6 million which, with supply chain delays and working capital constraints will extend well beyond the 13-week period.

The Company files it GST returns on a monthly basis. As the Company purchases goods and services in Canada and earns most revenue from customers outside Canada it has historically been in a receivable position. 

The Company's main warehouse and office facility is under a short term triple net lease that expires in 2023. 

The company pays employees on a biweekly basis while employee benefits are paid monthly. Headcount and pay rates are forecast to remain consistent through the forecast period. Forecasted payroll also includes monthly benefit payments.

General and administrative costs are assumed to include IT support, licensing, discretionary costs, office supplies, repairs, maintenance, freight, cleaning, professional services (excluding professional fees related to the NOI process), phone, waste, and similar 
expenses. A number of these costs, including freight and IT services require up front payment, while others, including monthly licensing and telephone are paid by procurement card. The week ending July 1, 2022 includes a final payment to a public accounting firm 
to assist the Company ahead of the filing of the Scientific Research and Experimental Development claim for the 2020 tax year. The resulting refund from the Canada Revenue Agency  is expected to be $92,831 and while expected to be received in the forecast 
period has been excluded from the above given the potential for audit or review, and resultant uncertainty regarding timing. The initial payment for preparation of the 2021 SRED claim is forecast to be paid in Week 4.

Customer payments represent projections for collection of existing accounts receivable balances as well as collection of new revenues resulting from the sale, service and rental of equipment by the Company. The Company has assumed customer payments at 45-
days for the sale of pulsers, 70-days for the sale of parts, and 75-days for rentals, all following the issuance of an invoice. Pulser and part sales and services are invoiced on delivery to customer where rental is typically invoiced at end of each month. 

Professional fees are estimated based on discussions with relevant professional involved with the NOI process. In the cash flow forecast the Company is planning to pay each invoice 30-days following the issuance of a monthly invoice. The forecasted cash outflow 
for the week ending July 8 include an unpaid pre-NOI invoice from Proposal Trustee services and amounts owing to the Company's legal counsel for the period January to March 31 2022 for which payment had been delayed as the charges exceeded amounts 
previously estimated.

The cash flow presented includes a calculated contingency on Customer Payments and Repatriation from Wholly Owned Subsidiary of 10%, and on General and Administrative and Vendor Payments of 5%. In aggregate, over the 13-week Cash Flow, the 
Contingency totals $449,515.



Week ended 24/06/2022 24/06/2022 24/06/2022 24/06/2022 24/06/2022
Desc Actual Actual Actual Actual Actual

Desc June 18, 2022 June 19, 2022 June 20, 2022 June 21, 2022 June 22, 2022
98,136                     98,136                   98,136                   85,830                   (14,014)                    

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

-                           -                         -                         -                         -                           
-                           -                         -                         -                         -                           
-                           -                         -                         (7,506.02)              -                           
-                           -                         (9,484.92)              (2,968.74)              (4,401.18)                
-                           -                         (1,360.80)              (88,384.34)            -                           
-                           -                         (1,644.24)              (5.00)                      (10,251.99)              
-                           -                         -                         -                         -                           
-                           -                         183.86                   (979.43)                 11.81                       

-                           -                         -                         -                         -                           

98,136                     98,136                   85,830                   (14,014)                 (28,655)                    
(6,054,527)              (6,054,527)            (6,054,527)            (6,054,527)            (6,054,527)              
(5,956,391)              (5,956,391)            (5,968,697)            (6,068,541)            (6,083,182)              

blank -                           -                         -                         -                         -                           
(5,956,391)              (5,956,391)            (5,968,697)            (6,068,541)            (6,083,182)              

Check 1 - off by cumulative funding 0                                             0                                          493                                     0                                          0                                             

Contingency

1.30350                   1.30350                1.29940                1.29290                1.29420                   

(6,054,527)              
75,286                     

1.30350                   

(5,956,391.18)        



6,054,527               
98,135.72               

Out - CAD -                           -                         (11,997.42)            (13,762.49)            (14,653.17)              
Out US -                           -                         (492.54)                 (85,101.61)            -                           

-                           -                         (12,489.96)            (98,864.10)            (14,653.17)              
Per above -                           -                         (12,306.09)            (99,843.54)            (14,641.36)              
Diff -                           -                         (183.86)                 979.43                   (11.81)                      

WF ending USD 75,286                     75,286                   75,286                   9,085                     9,085                       
WF ending CAD 98,136                     98,136                   97,827                   11,746                   11,758                     

HSBC CAD (6,054,527)              (6,054,527)            (6,066,524)            (6,080,287)            (6,094,940)              
CAD (5,956,391.18)        (5,956,391.18)      (5,968,697.28)      (6,068,540.81)      (6,083,182.17)        
above (5,956,391)              (5,956,391)            (5,968,697)            (6,068,541)            (6,083,182)              

-                           -                         -                         -                         -                           



24/06/2022 24/06/2022 01/07/2022 01/07/2022 01/07/2022
Actual Actual Week 1 Week 1 Week 1

June 23, 2022 June 24, 2022 June 25, 2022 June 26, 2022 June 27, 2022
(28,655)                    (28,893)                    -                           -                           -                                    

-                           -                           -                           -                           500.00                              
-                           -                           -                           -                           -                                    
-                           -                           -                           -                           -                                    
-                           -                           -                           -                           -                                    
-                           -                           -                           -                           -                                    

-                           -                           -                           -                           -                                    
-                           -                           -                           -                           -                                    
-                           -                           -                           -                           -                                    
-                           (253.41)                    -                           -                           (17,244.52)                       

(274.32)                    (43,004.52)              -                           -                           -                                    
-                           (5.00)                        -                           -                           (5.00)                                 
-                           -                           -                           -                           -                                    

36.34                       (44.52)                      -                           -                           -                                    

-                           -                           -                           -                           16,750                              

(28,893)                    (72,201)                    -                           -                           -                                    
(6,054,527)              (6,054,527)              (6,126,728)              (6,126,728)              (6,126,728)                       
(6,083,420)              (6,126,728)              (6,126,728)              (6,126,728)              (6,126,728)                       

-                           -                           -                           -                           -                                    
(6,083,420)              (6,126,728)              (6,126,728)              (6,126,728)              (6,126,728)                       

0                                             0                                             0                                             0                                             16,686                                               

-                                                     

1.29820                   1.29330                   1.29330                   1.29330                   1.28870                           

Ending Balance June 24 2022 - HSBC CAD (6,108,882)              
Ending Balance June 24 2022 - HSBC USD (13,798)                    

FX Rate 1.29330                   

Total balance in account - CAD (6,126,727.60)        

Actual 



Less loan balance at June 24 6,126,728               
Opening Cash Balance -                           

(274.32)                    (13,667.96)              -                           -                           
-                           (29,594.97)              -                           -                           

(274.32)                    (43,262.93)              -                           -                           
(237.98)                    (43,307.45)              -                           -                           

(36.34)                      44.52                       -                           -                           

9,085                       (13,798)                    
11,794                     (17,845)                    

(6,095,214)              (6,108,882)              
(6,083,420.15)        (6,126,727.60)        

(6,083,420)              (6,126,728)              
-                           -                           



20,801                             

01/07/2022 01/07/2022 01/07/2022 01/07/2022 08/07/2022
Week 1 Week 1 Week 1 Week 1 Week 2

June 28, 2022 June 29, 2022 June 30, 2022 July 1, 2022 July 2, 2022
-                           -                           -                           -                           -                           

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

-                           (85,086.50)              -                           -                           -                           
-                           -                           -                           -                           -                           
-                           -                           -                           -                           -                           

(2,566.20)                -                           -                           -                           -                           
-                           -                           (22,337.13)              -                           -                           

(5.00)                        (5.00)                        (10.00)                      -                           -                           
-                           -                           -                           -                           -                           
-                           -                           -                           -                           -                           

2,571                       85,092                     22,347                     -                           -                           

-                           -                           -                           -                           -                           
(6,126,728)              (6,126,728)              (6,126,728)              (6,126,728)              (6,126,728)              
(6,126,728)              (6,126,728)              (6,126,728)              (6,126,728)              (6,126,728)              

-                           -                           -                           -                           -                           
(6,126,728)              (6,126,728)              (6,126,728)              (6,126,728)              (6,126,728)              

19,226                                  104,336                                126,695                                126,695                                126,695                                

-                                         -                                         -                                         -                                         -                                         

1.28640                   1.28780                   1.28860                   1.28860                   1.28860                   



08/07/2022 08/07/2022 08/07/2022
Week 2 Week 2 Week 2

July 3, 2022 July 4, 2022 July 5, 2022
-                           -                           -                           

-                           -                           -                           
-                           -                           -                           
-                           -                           -                           
-                           -                           361,175                   
-                           -                           -                           

-                           -                           -                           
-                           (27,634)                    -                           
-                           -                           -                           
-                           (988)                         (71,256)                    
-                           -                           (72,805)                    
-                           (24,696)                    -                           
-                           -                           -                           
-                           -                           -                           

-                           53,318                     -                           

-                           -                           217,114                   
(6,126,728)              (6,126,728)              (6,126,728)              
(6,126,728)              (6,126,728)              (5,909,614)              

-                           -                           -                           
(6,126,728)              (6,126,728)              (5,909,614)              

126,695                                179,966                                132,976                                

-                                         -                                         73,233                                  

1.28860                   1.28860                   1.28860                   
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