BRIGGS

A N O JEF SIS O R

August 14, 2009

YIA ELECTRONIC FILING AT

2200 1DS Center

80 South 8th Street
Minneapolls MN 55402-2157
tel 612.977.8400

fax 612.977.8650

W.STB.DOT.GOV

Secretary, Surface Transportation Board

Washington, D.C.
Re: Recordation

Dear Secretary:

A

RFCF 'VED
. Al 18

”‘”‘GEMENT
STy

John R. Brennan
612.977.8195
jbrennan@briggs.com

—r Y AT

25 18 09 2-37PM
SURFACE TRANSFORTATION 8CARD

I have attached a true and correct copy of the document described below, to be recorded pursuant

to Section 11301 of Title 49 of the U.S.

Code.

This document is a2 Lease Agreement (the “Lease™), a primary document, dated May 22, 2009.

The names and addresses of the parties to the Lease are as follows:

Lessor:

Brandt Road Rail Corporation
302 Mill Street, P.O. Box 1876

Regina, Saskatchewan
S4P 3Et

Lessee:

Drill Tech Drilling & Shoring, Inc.
2200 Wymore Way

Antioch, CA 94509

A description of the equipment covered by the Lease is as follows:

Certain railway equipment including one (1) Brandt Power Unit (serial number
INPTXBEX09D779246) with one (1) 3028 Rail Tie Loader and one (1) 30° 5KW

magnet generator.

A fee of $41.00 will be sent under separate cover.

A short summiary of the Lease to appear in the index is as follows:

Lease Agreement, a primary document, dated May 22, 2009 by and between Brandt Road
Rail Corporation, 302 Mill Street, P.O. Box 1876, Regina, Saskatchewan, S4P 3El, as
Lessor, and Drill Tech Drilling & Shoring, Inc.,, 2200 Wymore Way, Antioch, CA
94509, as Lessee, and covering certain railway equipment including one (1) Brandt
Power Unit (serial number INPTXBEX09D779246) with one (1) 3028 Rail Tie Loader
and one (1) 30" SKW magnet generator.
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Please contact me with any questions and provide email confirmation to JBrennan@Briggs.com
to confirm formal acceptance of this recordation.
Very truly yours,
John R. Brennan

Briggs and Morgan, P.A,,
attorneys for Brandt Road Rail Corporation

Attached: Lease

2379480v1
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August 14, 2009 John R Brennan
612.977.8195

jbrennan@briggs.com

VIA CERTIFIED MAIL
Surface Transportation Board
395 E Street, SW
Washington. DC 20423-000

Re:  Recordation Fee

Dear Secretary:

Enclosed please find a check in the amount of $41.00 as payment of the filing fee for that certain
Recordation filed on the date hereof, a copy of which is enclosed.

Please contact me with any questions.
Very truly yours,
John R. Brennan

Enclosure

Briggs and Morgan, Professional Association
2391625v1 Mirrcapols 19 Pagt ovevwhbinagse
B b= Loy My d, a Gl sal Assorator of | denesslent Law Frrne,


mailto:jbrennan@briggs.com

HECCROATION K€ 2 D1 ﬂ ___FUED

CERTIFICATION e 18 09 2-37PM
OF
LEASE AGREEMENT SURFACE IRANSPURTATION BOARD

Each of the undersigned hereby certifies that attached hereto is an accurate and complete copy of
that certain Loase Agreement, dated May 22, 2009, made by and between BRANDT ROAD RAIL
CORPORATION (the “Lessos™) and DRILL TECH DRILLING & SHORING, INC. (the “Legsee™), as

currently in effect.

IN WITNESS WHEREOF, the undersigned have caused this Certification to be executed as of
4{15 , 3 [) « 2009.
p/ Y

LESSOR:

Poovnyer

STATE OF _SAIWAYGEWAN

COUNTY
Personally came befove mo, this _3_ day of ﬂ‘a , 2009, the abave named

)
) ss.
)

el Mareatip of Brandt Road Rail Corporation, to me known to
be the person who executed strument and acknowledged the same on behslf of said
corporation, by such
tary Public, State-of _(Cpravinom of Jashiuichewan
Py Commission: _g¢pcecs Tuse Jo_dou
LESSEE:

DRILL TECH DRILLING & SHORING, INC.

stateoF_Cali forni 2

Chontra Cola COUNTY
4
Personally came befare me, thi'sg" day of éugbgT , 2009, the abave named

Bruce. AshGord _, the Yice Ly of Drill Téch Drilling & Shoring, Inc., to me

A

known to be the person who oxecuted tho foregojng instrument and acknowledged the same on behaif of
said corporation, by such person’s authori
L

Commission # 1782779 otary Pyblic, nf_m.iﬁahm_a.)

Notasy Publlc - Caitfornia My Commission: g#.l"ggg
Contra Costa Gounty

Gomm. Dac 1, 2011

)
) ss.
)

276v2




iBrandt

ROAD RAIL CORPORATION

THIS LEASE AGREEMENT (the “Lease”) dated 5[41' 5 2009 MADE BETWEEN Drilltech Drilling and Shoring, Inc.
(hereinalter calicd “Lesseo™) and BRANDT ROAD RAIL CORPORATION (hercinafter called “Lessor™)

ffor pood and valunblc consideration, the parties agree os follows:

1. Lease/Term

Subject 10 the terms of this Lease, Lessor leases to Lessee and
Lessee leascs from Lessor, one (1) Brendi Power Unit (serial
number INPTXBEX09D779246) with one (}) 3028 Rsil Tie
Loader and one (1) 30" SKW miagnct generator, (hereinafier called
the “Equipment™) Notwithsianding the delivery of the Equipment
1o, and its possession and usp by Lessee, Lessor shall retain the full
legal title to the Equipment, it being expressly understood that this
Lease is an sgreement of Jease only.

The initial non-céncellable term of the Lease shall begin on the date
hereof and expire 5 months thereafter.

Tn the event the purchass option in paragraph 12 is not exercised,
this lease agreement shall be automatically renewed for 30 day
increments until 30 days written notics is given by Lessee and the
Equipment Is returned to Lessor's point of shipment.

2. Non-Cancelable Lease
THIS LEASE CANNOT BE CANCELLED OR TERMINATED
EXCEPT AS EXPRESSLY PROVIDED HERFEIN.

3. Title

At all times, the Bquipment shall be the sole and separate property
of Lessor, and Lessee shall have no proporty righis therein, but only
the right to use the Equipment upon the conditions of thiis Leass.

4. Lease Paymenis

Lessee shall pay to Leasor for use of the Equipment during the tarm
of this Lease monthly lease payments in the amoum of $25,000
USD plus any applicable taxes (the “Periodic Lease Amount™). The
{irst and Just payment is due and must be pald upon signing of the
lease agreement before delivery can be made. Lessor reserves the
right to charge intercst at a per nnum rete equal 10 18% on any
overdue balance.

S. Assignment; Liens

The Equipment shall not be sold, transferred, delivered, or sublel to
any other person, entity, or corporation, and Lesses agress not to
scll, assign, sublet, hypolhecate or otherwise encumber or suffer a
lien upon or against any inferest in this Loase or Equipment.

Lessor may al any time without notice to Lesses, but subject to the
rights of Lessee hereunder, transfer or assign the Lease or any
Equipment or any lease payment or other moneys and benefits due
or become due hereunder. in the event of any assignment by
Lessor, Lessoe dgrees to recognize such assignment and waives
notice thereof. Upon demand, Lessee agrees to provide an
acknowledgment, on & form as Lessor may require, (o any assignee

of the terms and condilions of this Lease and the payments made
heréunder.

6. Taxes

Lessee agrees to pay Lessor or its assigns, when due, all licenss
fees, asscssments, sales, use, personal property, excise, withholding
and other (axes {except for taxes based on Lessor's income), now or
hereafier imposed on the Equipment or the possession, operation or
use thereof. Lessor reserves the right, at any time-during the term of
the Letse, io request Lessee to pay, and Lessee shall, forthwith
upon siich a request, pay to Lessor any such remaining taxes.

7. Risk of Loss or Damage

Leasee shall bear the entire risk of loss or damage to the Equipment
from any cause whatsoever, other than causes related to defects in
the Equipment, from the date of delivery to Lessee until it is
retumed pursuant to paragraph 11 below and received by Lessor.
Lessee shall promptly notify Lessor of any loss or damage. No loss
or demage o the Equipment, other than loss or damage related to
defects in the Equipment, shall selieve Legsee of ths obligation to
pay the Periodic Lease Amount or perform any other obligation
under this Lease. In (he event of loss or demage, Lesses, at
Lessor's option, shall either piace the Equipment in good condition
and repair, replace the Equipment with the identical product, or pey
Lessor the then current falt market value of the Equipment as
determined by the Lessor acting reasonubly and in goad faith.

8, Use

Lessee will operate and maintain the Equipment within the USA
orly and in accordance with Lessor's menuals and instructions, by
competent and duly qualified personnel only in accordance with
applicable goveramental laws and regulotions, if any, and for
business, or commercfal purposes only, and not for personal use.

Lessee will not alter, modify or make additions or improvements to
the Equipment without Lessor’s prior written consent. Unless
otherwise agreed in writing, any such modificalions, additions or
Improvemsnts shall forthwith upon the making thereof: (I) become
the property of Lessor without any further repayment by Lessor, (i)
bo free and clear of all liens and encumbrances, and (jil} become
subject to the terms of this Lease.

9. Repairs

Subject to Lessor’s obligation to repair defects in the Equipment
eovered by Lessor’s warranty obligations, Lesses, at its own costs
end expense, shall keep the Equipment in good repair, condition
and working order in accordance with manufacturer’s manuals and
instructions and shall furnish all required parls, mechanisms,
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devices, and servicing, and said fumnished items shall thereupon
become the property of Lessor for all purposes hereunder.

10. Insurance

During the term of this Lcase, Lessee, at lts sole expense; shall
maintain insurence with @ company or companies, of recognized
responsibility against: (i) All risk of loss and physical damags to
the Equipment in amounts not less than the replacement value of the
Equipment; and (Ii) comprehensive public lability and property
damage instrance with respect to the condition, possession,
maintenance, oparation and use of the Equipment, for an ambunt of
not less than $2,000,000 USD or such amount as Lessor or ifs
nssignee may reasonably-require.

All such insurance shall cover the interests of both Lessee, Lessor,
and Lossor’s assigns, as the case may be, and such insurance
policies shall name the Lessor and any assignee(s) as a named
insured(s) and addilions! loss payee(s), providing an unequivocal
thinty (30) day written notice to Lessor and any assignoe(s) of
cancellation, policy change or failare of renewal by Lessec. Upon
request, Lessee shall fumish 10 Lessor n Certificate of Insuranes or
other evidence to Lessor that such insurance coverage is in effect
and any sdditional data rélated to the insurance.

I1. Return of Equipment

Provided Lessee has not purchased the Equipment pursuant to the
option 1o purchase provided to i in Ssction 12, upon expirstion or
termination of this Lease, Lessee, at its own risk and expense, shall
have the Equipment packed for shipmemt in accordance with
Léssor’s specifications and chall immedistely return the Equipmeni
to Lessor in the same condition as when defivered, ordinary weer
and fear excepted, freight prepaid and insured, to such place as
Lessor may speoify.

In the event Lessee fnils to comply with the provisians of the obove
and Lessee has not returned the Equipment as provided therein, in
addition to all other rights and remedies available to Lessor
hereundler, Lessor shail have the right to extend the term of the
Lease through the last day of the month on which Lessee returns the
Equipment for a lgase payment equal to the Periodic Lease Amount;
provided, however, the exercise by Lessor of such rights shall not
be deemed a waiver by Lessor of eny other right or remedy
available to 1essor under this Lease,

12. Option o Porchase

Lesses may, upen notice provided 1o Lessor not less than 30 days
prior to the end of the Initial term of this Lease, elect to purchase
the Equipment at the end of the initial tenm of this Lease. In the
event Lessee elects fo s0 purchase the Equipment, the purchase
price to bo paid by Lessee for the Equipment shall be 776,000.00
USD less the “Applied Rental Amount™. The “Applied Rental
Amount” shall be 100% of the lease payments made during the term
of the lease less 1% of the purchase price per month lensed.

13. Warronty

Liessor warrants that the Equipment shal] be fiee from defects in the
parts, camponents and workmanship comprising the Equipment for
a period onding one year from the Lease Cammencement Date,

14. No other warranties

THE WARRANTY STIPULATED ABOVE 1S EXCLUSIVE
AND NO OTHER WARRANTY, WHETHER WRITTEN OR
ORAL, IS EXPRESSED OR IMPLIED. LESSOR
SPECIFICALLY DISCLAIMS THE IMPLIED WARRANTIES
OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE.

(S, Timitation of Linbilily

THE REMEDIES PROVIDED HEREN ARE LESSEE'S SOLE
AND EXCLUSIVE REMEDIES. IN NO EVENT SHALL
LESSOR BE LIABLE DIRECT, INDIRECT, SPECIAL,
INCIDENTAL, CONSEQUENTIAL (INCLUDING LOST
PROFIT AND LOSS OF DATA), OR OTHER DAMAGE
WHETHER BASED IN CONTRACT, TORT OR ANY OTHER
LEGAL THEORY.

16. Indemnification

Leasce shalt and does agree to defend, indemnify, and hold Lessor,
any nssignee and any securcd: party, harmless from and against any
and all claims, costs, expenses, damages, and liabitities, including
reasonable attorney fees arising out of or pertaining to the Leass,
possession, operation, control, use, maintensnce, delivery, or retum
of the Equipment. Lessor, ot its option and at s sole expenss, may
participate In any such action with counsel of iis own choice
Lasste agroes that it shall not settle or compromite any claim,
action, or proceeding without first obtaining Lessor’s ptior written
consent. The provisions of this section shal) survive any expiration
or sooner fermination of this Lease.

}7. Representations and Warrantles of Lessee
Lessee represents, warrants, and covenants thit, with respect to this
Léase executed pursuant ¢o this Lense:

{(a) The execution, delivery, and performance by Lessee has
been authorized by a}l necessary corporate action and shail
nol contravene any {aw or the provisions of any agreement
1o which Lessee is bound;

(b} The individual executing such was duly authorized o do
30 as an authorized officer of the Lessee;

{c) This Lease constiMtes a legal, valid, and binding
agreement of Lessse enforceable in accordance with its
lerins.

18. Events of Default; Remedies
The occurrence of any- of the following shall constitute an “Event of
Default™
(1) Lessee fails to pay all or any portion of any Petiodic Lease
Payment or other payment on or before the date such sum
becomes due and payabie;

{2) Any material representation or warranty made in this
Lease, or in any rcport, certificate, financial statement, or
other siatement furnished to Lessor or any assignee
pursuant to the provisions of this Lease proves to have
been false in any matorial respect as of the date on which
the same was rnade, or
Lessee fails or refuses to duly observe or perform any
other covenant, condition, or sgreement made by il in thia
Lease and such failure remains uncured for a period in
excess of thirty (30) days; or
An attachment or other lien ageinsi the Equipment
resulting from any Lessce action, filure to act, or

&)

()
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responsibility is fssued or entered oand remains
undischarged or unbounded for ten (10) days; or

(6) Lessee petitions for eny relief for itsolf under the
Bankruptcy and Insolvency Act or any reorganization law
or a potition is brought against it ar a recelver s appointed
for it, under such code or law which petition or receiver Is
not dismissed within thity (30) days or Lossee B8
adjudicated bankrupt or Lessea makes an assignment for
the henefit of creditors.

If an Event of Default otours undes this Lense, Lessor may give

Lessee notice of the Event of Defoult and, upon the glving of such

noties or at any time thereafter, do any ar al! of the following (as

Lessor in its sofs discretion elects):

(a) proceed by appropriate court action or actions o enforce
performance by Lesses of the applicable covenants and
terms of this Lease or to recover damages for the breach
thereof:

() with due process of law, and without being de¢med to
disturb the peace in s0 doing, take possession of any or all
Equipment without prejudice to any othes remedy or claim
herein referred;

(c) hold, sell, lease or otherwise dispose of, any or all
Equipment, in any manner’ Lessor (in its sole discretion)
clects;
receive from Lesses upon demand for oty or alt
Equipment the following amounts which Lessea shell be
obligated fo pay:

(1) any unpaid Petjodic Lense Paymen which is past due,

(2) the fair market value of the Equipment as dstermined

by Lessor acting reasonably and fn good fhith,

{3) ali reasonable costs and expenses incurred in searching

for, taking, removing, kueping, storing, repairing, and

restoring such items of Equipment,

(4} all other amounts then owing by Lessee hereunder, and

(5) afl reasonable costs and expensss (including, without

limitation, reasonable Jegal fecs nnd expenses) incurred by

Lessor as & result of an Event of Defauit, termination of

this Lease, or the exereise by Lessor of its remedies inder

this Section;

(e) by notice to Lessee, declare this Lease (for any or afl
Bquipment) terminated without prejudies to Lessor's rights
in respect of all obligations set ferth in this Section and
ariy ofher obligations under this Lease then accrued and
remaining unsatisfied; and

(0 aveil itself of any other remedy or remedies pravided for
by any statuie.or otherwise availsble by law.

remedies sot forth in this section are nat intended to be
isive, and each shall be cumulative. The amounis to be paid 10
w under clause (d) of this Section shail be increased by
s, at & per annum rate of 15%, to the date of receipt by Lessor
t amout payable under said clause, from the respeciive due
of such amounts or (with raspect to costs, expanses, ond losses
ijch Lessor is emitled to payment or reimbursement under soid
} from the respective dates incurred by Lessor. No express
olied waiver by lLsssor of any default should constituts a
-of any other dsfault by Lessor or a walver of any of Lessor's
If any action s brought by either party to enforee this Lease
rotect ity interest in the Equipment, the losing party agroes to

@)

pay the costs thereaf including reasonable attarrieys' fees and o
costs of collection.

19. Currency of Account and Currency of Payment

All paymenta payabie to Lessor under this Lease shall be made
Unlted States dollars. United States Dollars are both the curver
of account and the currency of payment.

28. Governing Law
This Leass shall be governed by and construed in accordance wi
the laws of the Province of Saskatchewan. Nothing hereln shalt |
deemed to preclude or prevent Lessor fiom bringing any action
claim to enforce the provisions of this Lease in any appropria
Jurisdiction or forum

21, Netices

All communications or notices required or permitted by this Leas
shall be made in writing, and shall be deemed to have been given o
made when deliversd in hand or flve (5) days following deposit is
the Canddian Post. Communications or notices shall be deliverac
pergonaily or by certifisd mail or Express mail, retum receipt
request, post thereon fully paid, and addressed as follows, unless
and untfl pither of such parties notifies the other in writing of a
change of addresa:

Ifto Lessee:  Drilliech Driiling snd Sharing, Inc.
2200 Wymore Way
Antloch, CA 94509
Attention: Dave
Fax: 510-715-0666
If to Lessor: Brandt Road Rall Corporation
302 Mill Street, P.Q. Box 1876
Regina, Saskalchewan
S4P 3B
Attention: Chief Financial Officer
Fax: 306-525-9024

Any notice required under this Lease shall be a sufficient notice
from the date of mailing such notice, provided is is signed by an
officer eF the party giving nolice, and mailed by certified or Express
mall, retarn receipt requested, with postage thereon fully prepaid,
addressed to the other party st its principal place of business

22. Further Assurances; Financing Statements

if requested by Lessor, Lessen shali promptly secure, execute, and
deliver to Lessor such fusther doouments and take suéh further
wction as Lessor shafl deem necessiry or desirable to carty out the
Intent and purpose of this Leaso and to protect Lessor's interest of
Lessor, assignee, dnd any secured party in the Cquipment, 1o be
filed -und Lesses sgress to execute and doliver such finencing
statements or other docuiments Interest in the Equipment.

Legsor iz authorized by Lessee to cause this Lease, or ony other
stalement or ipstrament showing the interest of Lessor; assignee,
and any secured party in the Equipment, to be filed and Lesses
agrees to executs end deliver such financing statemonts or other
documents ps reasonably requested by Lessor for such purpose.

23, Entire Agreement; Amendment

This agreement shall constitute the entire understanding between
the phties and supersedes any previous communications,
representations, or agrecments, whether oral or written. No change
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or modification of any term or condition tiereof shell be valid or
binding on elther pasty unless made in writing and signed by an
authorized reprexentative of each party.

24. No Waiver

No delay or failure by cither party lo exercise any righ! under this
Lease, and no partial or single exercise of that right, shall constitute
a waiver of that or any other right under this Lease, unless otherwise

expressly provided hercin.

25, Headings
Headings In the Lease are for convenience only and shall not be
used to inlerpret, construe, or timit its provisions.

6. Binding Effect

The provisions of this Lease shall be binding upon and inure to the
benefit of both parties and their legal representatives, successors,
and assigns.

27. Scvorability

If any provision of this Lease is deemed to be invalld or
unenforceable, the remaining provisions shafl remain in full force
and effect as though seid invalid or unenforeeable provision was
never a part hercol.

By execution hiereof, the signer hereby certifies that s/he has read this 1.ease and the referenced schedules and atinchments, and that

s/he is duly authorized to execute this Leaso on behalf of the Lesses,
LESSOR: Brandt Road

By:
Name:
Title;

t M .fw‘T(-Le
By:

Name:
Title:

LRSSEE:  Drilitech Drilling und Sl}ol/ﬁg. 1ne.
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