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AFFIDAVIT NO. 1 OF JEFF BEESTON

Sworn on January 30, 2017

I, Jeff Beeston, of Calgary, Alberta, SWEAR AND SAY THAT:

1. I am the Vice President Finance and Interim CFO of Connacher Qil and Gas Limited
(“Connacher”). As such | have personal knowledge of the facts and matters hereinafter
deposed to, except where stated to be based on information and belief, in which case |
do verily believe the same to be true.

2. | make this Affidavit No. 1 in support of an application for an Order:

(a) authorizing and approving the Employee Severance Program (defined below);

and
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10.

11.

(b) approving a settlement agreement dated January 26, 2017 (“Settlement
Agreement”’) made between Connacher and Arundel Capital Corporation
(“Arundel”) and authorizing Connacher to perform its obligations thereunder.

| am advised by the Monitor and do verily believe that the Monitor supports this
application. Further, | am advised by counsel for the Interim Financing Agent and the
First Lien Agent (each as defined in the Initial Order) and do verily believe that the
Interim Financing Agent and First Lien Agent also support this application.

Where | use capitalized terms in this Affidavit No. 1, but do not define them, | intend
them to have the meaning given to them in the initial order granted by the Honourable
Madam Justice Dario on May 17, 2016 (“Initial Order”) pursuant to the Companies’
Creditors Arrangement Act (“CCAA”). All references to dollar amounts contained herein
are to Canadian Dollars unless otherwise stated.

STATUS OF CONNACHER’S CCAA PROCEEDING

On May 17, 2016, the Honourable Madam Justice Dario of this Honourable Court
granted Connacher the Initial Order, which provided for, among other things, a stay of
proceedings up to and including June 18, 2016 (the "Stay Period").

The Stay Period has been extended a number of times, including most recently on

January 12, 2017 by the Honourable Mr. Justice D.B. Nixon up to and including June 30,
2017.

As described in more detail in Affidavit No. 7 of Merle Johnson sworn on January 3,
2017 filed by Connacher in connection with the application heard on January 12, 2017,
Connacher is in the process of identifying and implementing certain strategic
transactions (including potential sale transactions, hedging, and other long-term
contracts), while concurrently pursuing discussions with the Interim Lenders in an effort
to develop and implement a viable exit from CCAA proceeding.

Connacher continues its operations in the ordinary course of business (subject to the
terms of the Initial Order and its interim financing) while it is proceeding with its
restructuring efforts.

Operating while under CCAA protection has created certain labour challenges for
Connacher as it seeks to maintain an employee base that is commensurate with
maintaining a production level that optimizes the economics of Connacher’s reserves
and maintains safety.

Connacher is in the process of implementing a number of different cost saving initiatives
and in the event that these include any necessary staff reductions Connacher believes
that it will benefit from having the ability to pay severance. Such authority, as
necessary, will assist Connacher to maintain employee morale and address any
retention issues, as well as assisting in Connacher's ability to offer competitive
employment terms and attract high quality new hires.

Connacher currently has a higher percentage of contract-based staff than it would like,
which resuits in higher turnover and lower productivity. Connacher would like the ability
to offer permanent employment positions to certain of its contract workers. These
individuals are highly skilled workers who will likely have access to other long-term
employment opportunities, which includes the certainty of receiving severance in the
event that their services are no longer required.
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12.

13.

14,

15.

16.

17.

18.

19.

PROPOSED EMPLOYEE SEVERANCE PROGRAM

As a result of the foregoing, with the assistance of the Monitor and in consultation with
the Interim Lenders, Connacher and its advisors have developed a proposed employee
severance program (the “Employee Severance Program”), which is supported by the
Monitor and the Interim Lenders.

Under the proposed Employse Severance Program, Connacher would pay employess,
whose employment is terminated without cause, an amount equal to (i) two weeks’

salary per year of service plus (ii) 6% of the total amount provided for in (i) to
compensate for loss of benefits.,

The proposed Employee Severance Program would only be payable or available to an
employee if:

(a) the employee has not resigned, been terminated with cause, or, in the opinion of
such employee’s direct supervisor and/or Connacher’s executive management

team, failed to perform his/her duties and responsibilities diligently, faithfully and
honestly; '

(b) the employee’s employment is terminated by Connacher in the ordinary course of
business during the pendency of Connacher's CCAA proceeding, and not in
connection with or following any (i) court-approved sale of afl or substantially all
of Connacher's business or assets, (i} court-approved restructuring transaction

implemented by Connacher, (iii) termination of the CCAA proceeding, or (iv)
cessation of Connacher’s operations; and

(¢) the employee is not otherwise a beneficiary under the key-employee retention
plan approved by this Honourable Court on November 14, 20186.

Connacher will only be permitted to make payments under the proposed Employee
Severance Program with the consent of the Interim Lenders.

it should be noted that the amounts payable pursuant to the proposed Employee
Severance Program are less than the amount of severance that Connacher would have
typically paid terminated employees prior to the commencement of the CCAA
proceeding to satisfy their statutory and common law entitlements. However, Connacher
believes that the quantum of the proposed program reasonably balances the benefits of

the program for Connacher and its employees with the interests of other stakeholders
and creditors in the CCAA proceeding.

Connacher believes that the proposed Employee Severance Program is fair and
reasonable in the circumstances, is in the best interests of Connacher and its
stakeholders, and will assist to enhance the prospects of Connacher continuing to
operate as a visible going concern while under CCAA protection and therefore enhance
Connacher’s ability to maximize value and ultimately emerge from CCAA.

In particular, the proposed Employee Severance Program will send a positive message
to Connacher’s staff, help to maintain company morale, assist with employee retention
issues, and assist Connacher with the ability to hire highly qualified individuals when
necessary during the course of its CCAA proceeding.

Connacher therefore respectfully requests that this Honourable Court approve and

authorize the proposed Employee Severance Program as described above in the form of
order attached to Connacher’s application.
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20.

21.

22.

23.

24,

25,

26,

v.

27.

28.

29.

As noted above the Employee Severance Program is supported by the Monitor and
Connacher’s Interim Lenders.

ARUNDEL LEASES

Connacher and Arundel are parties to three Lease Agreements each dated February 8,
2016 {collectively, the “Lease Agreements”) with respect to the lease by Arundel to
Connacher of two used tandem (lead and rear) 2014 Polar Super-B TC407 Aluminum
Tank Trailers and four used tandem (lead and rear) 2014 Tremcar Super-B TC407
Aluminum Tank Trailers (collectively, the “Trailers”). Copies of the Lease Agreements
are attached at Exhibit “A” to this Affidavit No. 1.

At the time of Connacher’s CCAA filing, five of the six Trailers remained under lease to
Connacher. The sixth trailer had been in an accident prior to the CCAA filing resulting in
a total loss of the Trailer. Arundel was paid in full in respect of the sixth Trailer from
applicable insurance proceeds.

Connacher has not paid rent under the Lease Agreements since the granting of the
Initial Order on the basis that Connacher and the Monitor believe that the Lease
Agreements are “finance leases” and thus that post-CCAA filing payment is not required
under the CCAA or currently permitted under the Initial Order.,

Arundel recently informed Connacher that it disputes the characterization of the Lease
Agreements as “finance leases” and has raised certain issues with respect to
Connacher’s continued use of the Trailers.

In addition, on or about November 27, 201 6, one of the Trailers (being the 2014 Tremcar
Super B TC407 Aluminum Tank Trailer lead bearing serial number
1T9BL4031ES588966 and the 2014 Tremcar Super B TC407 Aluminum Tank Trailer
rear bearing serial number 1T9BL3123ES588967) (the “Written Off Trailer”) was in an
accident resulting in a total loss of the Written Off Trailer.

Connacher has been advised by its insurance company that proceeds of $296,640.00
will be payable in connection with the Written Off Trailer (the “Insurance Proceeds”).

SETTLEMENT WITH ARUNDEL

With the assistance of the Monitor and its legal counsel, Connacher and Arundel {and
their respective legal counsel) have engaged in extensive discussions concerning these
matters and the disputes between Connacher and Arundel.

Those discussions have culminated in a settlement between Connacher and Arundel of
all of the outstanding issues between the parties, which settlement is subject to (among
other things) approval of this Honourable Court. The terms of the settlement are
reflected in the Settlement Agreement, a copy of which is attached as Exhibit “B” to this
Affidavit No. 1. The following is an overview of the key terms of the Settlement
Agreement, which is intended as a summary only and does not supersede or vary the
binding terms of the actual Settlement Agreement,

Pursuant to the Settlement Agreement and subject to the conditions described below
and contained therein, Connacher and Arundel have agreed as follows:

(a) Following receipt of the actual Insurance Proceeds, Connacher will pay Arundel
the amount of $170,307.00 from the Insurance Proceeds in full and final
satisfaction of all of Connacher’s past, current or future obligations and liabilities
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(b)

(©

(d)

in connection with the Written Off Trailer, and Connacher will retain the balance
of the Insurance Proceeds;

Connacher will release the four remaining Trailers to Arundel and Arundel will
take possession of same at its sole cost, expense and risk, in accordance with
the terms of the Settlement Agreement;

The Lease Agreements and all of Connacher’s continuing obligations thereunder
will be terminated upon the release of the remaining Trailers to Arundel; and’

Arundel will provide a broad full and final release of all claims, including in
connection with Arundel’s claims for unpaid rent under the Lease Agreements.

30.  The Settlement Agreement is conditional upon:

(a)
(b)

()

Arundel directing that the Insurance Proceeds be paid directly to Connacher;

receipt by Connacher of the Insurance Proceeds in the amount of not less than
$296,640.00 in immediately available funds (or such other amount as agreed by
Connacher with the consent of the Interim Lenders); and

approval of the Settlement Agreement by this Honourable Court.

31.  Connacher believes that the terms of the Settlement Agreement are fair and reasonable
and are in the best interest of Connacher and its stakeholders for the following reasons:

(a)

The settlement avoids potentially extensive and costly disputes and litigation over
entitlement and application of the Insurance Proceeds. In particular, under the
Settlement Agreement (i} Arundel will receive fuil payment of the ouistanding
financing on the Written Off Trailer in the amount of $170,307.00 and (ii)
Connacher will receive the balance of the Insurance Proceeds in the amount of
$126,333.00 and will have no further obligations or liabilities in connection with
the Written Off Trailer. The proposed division of the Insurance Proceeds under
the Settlement Agreement is consistent with the division of the insurance
proceeds from the write-off of the sixth trailer prior to Connacher's CCAA filing
and brings a final resolution to this issue.

Connacher does not require the remaining Trailers in connection with its ongoing
business operations, particularly given certain forthcoming changes being
implemented by Connacher with respect to its transportation and trucking
arrangements. Accordingly, the settlement provides that Connacher will release
the remaining Trailers to Arundel in exchange for a broad full and final release of
all claims against the Releasees (as defined in the Settiement Agreement),
including a release of Arundel's claims for outstanding rent under the Lease
Agreements in respect of the remaining Trailers. The settiement therefore also
avoids potentiaily extensive and costly disputes and litigation over the post-
CCAA filing payment of rent under the Lease Agreement and any issues
concerning the continued use of the Trailers by Connacher, and fully releases the
Releasees from all claims of Arundel.

32. The setilement between Connacher and Arundel has been approved by, and is
supported by, the Monitor and the Interim Lenders (as defined in the Initial Order).

33.  Connacher believes that the Settlement Agreement is a fair and commercially
reasonable compromise in the circumstances and it is in the best interests of Connacher
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and its ongoing CCAA proceedings that the terms contemplated thereunder are
implemented.

34. Connacher therefore respectfully requests that this Honourable Court approve the
Settlement Agreement and authorize Connacher to perform its obligations thereunder in
the form of order attached to Connacher’s application.

SWORN before me at the City of Calgary, in
the Province of Alberta,
on January 30,20

Commissioner for Oaths/Notary Public in ' JE  EESTON
and for Alberta

Danielle S. Maréchal
Bamister and Solicitor )
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EXHIBIT A
LEASE AGREEMENTS

This is Exhibit A .
_teferred tg in the affidavit of
T8 BeeSton

sworn before me this ____”j_c_;_____

daYOf |, B o "‘20 '\I )

A Commissiorier-for-Oaths in and for Alberia

Danielle S. Maréc!:\a!
Barrister and Solicitor



A

This Lease shall not become binding upon Lessor until accapted as follows; Vhereby authorize Lessor to debit my bank account for the purpose of paying all regularly
scheduled paymends and all other amounts due to Lessor under the texms of this Lease,
including amounts owing in the event of defau

Account #: Signature: /

Attack Vaid Cheqite 7A==—b—‘

THE UNDERSIGNED ACKNOWLEDGES HAVING ‘D THE ENTIRE LEASE AGREEMENT
AND ACCEPTS THE TERMS AND CONDITIONS UDING THOSE ON PAGE 2 & 3
HERECF.

Each of the undersigned affirms that they are duly authorized to
execute this Lease on behalf of the Customer.

Signature:
—

w Beeston Name:
itle; Vice President of Finance Title:

ness 5 Witness Signature:
- ess . Witness Name: Witness Name:
In consideration of the covenants herein contained, including on # good and valuable congideratio pt and suliciency of which is acknewledged), Lessor and Customer

agree as follows:

1. Leate: Lessor hereby leases lo Customer, and Customer hercby leases from Lessor, the equipment deseribed in the Lease Details, tagether with an parts, accessories, replacements, additinns and accessions,

'“;F"b]g or intangible, now and herealter relating thereto or affixed thereon (ollectively \he “Equipment”) THIS LEASE CANNUT BE éANCELLED R TERMINATED BY CUSTOMER,

2. haze D ka: 2 C hias not issued a purchase ceder or entered into an agreemen with Vendor to purchase the B uipment {a “Purchase Document”), Customer hereby agrees that Lessor may

#0 50 on Lessor's own behalt. If Customer has entered into & Parchase Dociment, Custorner represents and warrints that tille to the Equipment has not passed to Customer and, at Lassar's oplion, Customer

shall assign to Lessor i1 rights under the Purchase Decuiment to purchase the Equipment and o acquire ang related license of software, iNofmation and documentation (a “License”). Except for the cbligation ta

ay Yendor for the Equipment if (and only if} this Lease comumences and is 2ccepted by Lessor, Cuslomer shalt perform, satlsfy and discharge all of the purchaser's obligations under any Purchase Document and

Ecensehand any assignment by Cusiomer to Lessor pursuant to Lhis Section shall not include such obligations, The provisians of any Purchase Docdment of Licenss do not modily Customer's obligations to
550T NEreunder.

3. Term. ‘This Lease is for an origina) term (the “Term®) commencing on the earlier of the Lease Commencement Date set out in the Delivery and Acceptance Certificate o7, if Lessor waives a Delivery and

eeeceprsnuei Eertiﬁca!e pursuant to Section 4, Bie Date of the Lessar's Acceplence sel forth above and ending at the expiry of the numiber of complete calendar months indicated wnder the heading “Term” in the
ase Detajls.

4. Acceptance: Upon delivery and acceptance of the Equipment, Customer shall forthwith execute and deliver fo Lessor a Delivery and Acceptance Centificate in form preswibed by Lessor unless Lessor, in its

sole discrelion, waives such éxecution and delive%b executing this Leasc priot to the seceipt of such corbificate and after the delivéry of the Equipment.

5. Ecgui : N‘:ALLY SELECTED THE EQUIPMENT AND LESSOR HAS ACQUIRED THE EQUIPMENT AT CUSTOMER'S SPECIEIC REQUEST FOR THE PURPOSE OF

LEA. ITEG I HEREUNDER CUSTOMER ACKNOWLEDGES THAT THE SUTTABILITY OF THE EQUIPMENT AND IT5 iINSTALLATION AND DELIVERY [5 CUSTOMER'S RESPONSIBILITY; THE FAILURE

OF THE EQUIPMENT TCO 8E DELIVERED AND INSTALLED, TO OPERATE OR TO CONFORM TO CUSTOMER'S REQUIREMENTS SHALL NOT LESSEN CUSTOMER'S OBLIGATIONS HEREUNDER.

6. Rentals: Customer shall, without nokice from or request by Lessor, pay Io Lessor during the Term of this Lease the total number of renlal pRyments set forth in the Lease Details. Such rerdal payment shall be
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payable in advance to Lessor at the address indicated above (or other adgress notified by Lessor to Customer) as follows: first rental payment upon Customer's execution hezeof and, commencing after the
m[’éndar period covered by such first rental payment subseguent retal payments throughout the Termn on: (A} in the case of monthly payments, the first daxnur the fifteenth day of each month, whichever day is
doser to ihe date the Lease commences, or [B) in the case of payments Easud on any other calendar pericd, on the first day of eacdh such calendar period. Any amount paid by Custorner to Lessor prior to f‘i‘u’s
Lease commendng which is in excess of such first rentat a’{menr shall be credited towards Custemer's final rental pa: 1(s) i reverse prdes of ocourrence, without interest. RENTAL PA YME) AND ANY
OTHER AhaOUNJES DUE UNDER THIS LEASE ARE PAYABLE WITHOUT SET-OFF, COMPENSATION OR ABATEMENT AND TN NO EVENT SHALL THE FIRST RENTAL PAYMENT BE REFUNDED TO

7, Adjuskments: The rental payment sel forth above is based upon the purchase price for the Equipment and Lessor's cost of funds. IF (bul onml} an Estimated Purchase Price has been specified in a Financing
Terms Addendum attached hérelo and the final inusice from Vendor specifies 2 purchase price re(hmmdinﬁ taxes, delivery, installation and ather 3 (the “Purchase Price”) that is greater or less than the
Estimated Purchase Price, Customer authorizes Lessor to adjust the above renta) paymenls to rellect the Purchase Frice provided Customer recelves notice of such adjustment; however, if the Purchase Price
exceeds the Estimated Purchase Price by more that 10%, Lessor will notify Customes and obtain Customer’s prior writien approval 1 such adjusiment {such aﬁgamval nat to be unreasonably withheld) and the
Lease will nut commence until such apgmval is ablaiwel. IF (but only if) @ Latest Start Dale is specified in 2 Finanting Terms Addendum atached hereio and Lease for 2Ny reason commences after such Latest
Start Date, this Lease shall nevertheless be binding and Custumerautr';urizes Lessor in Lessor's sole discretion 1o adjusl the above rental payments to reflect its aost of funds on the date this Lease commenges and
Lessor shall upon Customer's request, provide Customer with a copy of the completed description. If this Lease Is signed by Customer prior to Lessor havinF ] wmflme description of the Equipment, Custommer
hereby authorizes Lassor o complete such description provided Customer receives notics of such description. Any adjustinent to reni) payments or completion of an Equipment descrirgkion made pursuant fo
this Séction shall be deemed 1o have effect from the date Customer executes this Lease; if a Financing Terms Addendum is not execiited and attached hereto, Lessor may not adjust the Net Rental Payments set
forth above without Customer’s prior wreitien consent.
8, Interest on Overdue Payments: Customer shall without notice pay interest at the rate of Thirty percent (30%) per annum ealculated and compounded monithly and nat in advance, an: (A) any past due rental
yments (B) any amounts which bear interest according t9 this Lease and (C) any other amounts due fo Lessor hereunder which are nat paid on their due dates; in each case from the date any swch amount
ggmmes due or fierest bearing, bafore and after matusity, default and jedgment, until such arrears or other amounty are paid in bull.
9. Pre-Autharized Fayments: Custoimer's Bank noted above is hereby authorized and directed o {A) debit Cistomer’'s account set forth above for alt payments purporting te be drawn on Customer for payment
to Lessor which are presented for payment bg..essor or Lessor's agent, and. (B) make all such rrayments to Lessor or Lessor's agent from sich account; suth payments may be requested in the form of magretic or
somputer-produced tape in which case such Bank is hereby suthorized to treat them as signed by Customer. Customer agrees, in consideration of such Bank acting on this authgrization, that such institution will
not be Hablg for any loss or damage incurred as a result of honoring this authorization, 1f such actount is transferred to arother brarich, this snthorization shall be directed to such othar branch, This authorization
may hot be revokéd without Lessor’s consent. Lessor {5 hereby irrevocably authorized to deliver a capy, details or further evidence of this suthorization to such Bank, Customer hereby appointing Lessor ity
lawhul attorney for such purpose. Such autherization may only be used by Lessor in respect of payments arising undez this Lease, inchuding payments Brisinﬁ:mder any Transactipn Schedule to this Lease.
10. Installation, Maintenance ard Repair: Custorner shalk, al'its expense, be responsible for: (A} the delivery, installation, de-instaliation ang redelivery of the Equipment and (B) the maintenance, upkeep, care,
servicing and sepeir (induding necessary replacements of parts} ("Maintenance™} of the Equipment; in both cases by a party acceptable o Lessor. Customer shali at its expense keep the Equipment in good
repaiz, condition and working order. Customer shall not without the pricr written consenl of Lessor make any allerations, additions o7 improvements to the equipment. All such alterations, additions or
[ shalt be at C g and ahall belong to, and become property of, Lessor immedintely upon being pnade. On Lessor's request, Customer shall enter into a Maintenance agreement

g
res%attin the Equi{nent with the manufscturer therecf or olher Maintenance supplier acceptable to Lascor.
11, Usez Customner shalk use the Equipment in a careful and prudent manner and not for any unlawiu) purpese and shali at Customer's exg’mse comnply with and conform to the manufacturer’s spacifications and
all applicable laws, ordinanges and regulations {including laws, ordinances and regulations concerning environmental matters) Telating to the passession, use or Maintenance of the Equipment. Customer shall
only use the equigmem in connection with its business or in the earrying on of an enterprise and only for ial, industrial, p i or handicraft purposes and shali not we the Equipmeny tor any
ersonal, family, household or farming purposes. The Lessoe shall ensure that the Bquipment is operated in a cateful and proper manner by competent uperators only.

Loss and Damage: Customer shall, vntil this Lesse Is terminated and Cust s abligations hereunder zre discharged in full (including the retum of the Eqdipment), bear the entite risk of Joss, damege,
destruction, thetl, séimare or governmenial taking of the Equipment or any part thereof (any such case being a “Loss™), regardless of whether it is caused by any default or neglect of Customer. No Loss shail
relieve Customer of its obligations hereunder Customer shall forthwith natify th- Lessor of any loss or damage to the Equipragnt.

13. Title and Identification; The Emismem is and shall at all times be and remain the sole persenal and maveable property of Lessor, shall not be affixed or attached to ot otherwise beome a Bixture or accession
ko any lands, buildings or chattels and Custoiner shali have no right, litle or interest in or to the Equip except as ly set forth herein. Customer shall not allow the equipment to become subject ta any
dlaim, privilege, lien, charge, encumbrance, levy, secunity interest, mortgage, pledge, hypothecation, seizire, frust, attachment, iudh:ial process, ownership interest, license, sublease or ather right In favor of any
person fin any such case an "Enenmbranes”) unless such Encumbrzance is cavsed {]Lessor. At Lessor's request, C shall at C 'S exp uffix and maintain on the Equipment, in a manner and in
oas,sa_ﬁsracto%m Lessor, labels, plates or other marks supplied by Lessor 1o identily the equipment as the luhro riy of Lessor.
4. Location and Inspectipn: Custpmer shall maintsin the Equipment at the Equipinent Location specilied in the Lease Details ang shall rot move the Equipment from such location. Lessor shall have the right to
inspect the Equi t and Custorner’s Maintenance. insurance and tax records at any fime, :
15. Net Lease: ALL COSTS AND EXPENSES RELATING TO THE EQUIPMENT CR ITS USE, MAINTENANCE OR POSSESSION SHALL BE BORNE BY CUSTOMER, INCLUDING ALL TAXES AND ALL
FEES, CHARGES, CLATMS AND FINES INCURRED OR ARISING IN CONNECTION WITH THE REGISTRATION, LICENSING OR OPERATION OF THE EQUIPMENT. The rental payments and other
amounis payable ‘hereunder shall be absalutelz nwet to Lessor, free of all expenses or outsginﬁ of any kind of rature. i Customer fails lo perform any of its obligations hereunder, Lessor may de 5o pn Custosner's
behall and be entitled to immediale reimbursement from Customer; without pre'[u ice fo any other Lessors zights or remedies, snd Customer appoints Lessor ks lawhul attorney for such purposes.
16. Taxes: Cusiomer shall g{v all Taxes and file al] refurns in respect of Taxes b iately uporl such Taxes or returns becoming due. "Taxes™ lnduges all taxes, imposts, levies, fees, duties and charges now oc
hereafter impased by any tedesal, provincial, municipal or other taxation autharity on Customer, the Equipment gr the purchase, sale, ownership, delivery, possession, use, Maintenanoe, operation or ﬁzsase of the
Equipment or on Lessor in respect of any of the foregomhg (including sales excise, use, property, business, fransfer, goods and services and value added taxes and incuding penalties o interest based on late
payment of taxes), but excluding taxes 6n or measused by Lessor’s overall it income, Lessor shall be entitled 1o daim any a plicable capital cost allowance, investment tax aedit or similar benefit under
a;plic.abie tax legislation from time to time penn'minlg to the Equipment andfor fhe Eeace and Customer shall not make eny suri claim in respect thereof,
17. Insurance: Costomer shall, at its own exp piace and maintain, at its own exp with i plable to Lessor: }a Coryprehensive all risks insurance on the Egipmem in an amount at least egqual
to its full replacement value, such insurance to include: (3) Lassor as additionat insured, (i) @ Joss u&; able clause in favor of Lessor as firsl payee, and (i) a waiver of subrogation in favor of Lessor, and (b)
General public liability and Eruper&damage insurance with limits of liability equal to at least $2,000, dper occurrence (or such greater amount as Lessor may #equire from fime to time), and such insurance
shali: (i) extend to all liabilities of Customer arising out of its use or possession of Equi t, {ii} include Lessor as additional insured, and (iii} include a u'oss-habiljtﬁ‘];mvisinn which insures each person
ingured thereunder in the same manner and to the seme extent as if a separate policy had issued ta each. All insurance policies shall contain endersements providing that: {A) thirty days written nolice shall
b given to Lessor before 2 policy lapses or is materially altered or carwelled; (B) coverage shall be primary and not wntributary; (C) Lessor’s interest as additional insured shall not be invelidated or atherwise
affecied by any act or omission, deliberate, negligenl or otherwise, ¢f Customer or its agents, servants or employees {such as a “slandard morigagee dlause™); (D) Lessor shell not be resporsible for payment of
any premiury; and (E} Lesser may elect to have all proceeds of loss payable only to itsell. Customer shall, on est, supply Lessor with certified copies of all insurance policies or other evidence sahsl{ciory 1o
Lessor of satisfaction of Insurance covenants and evidence of mnewal of the expirying goli? must be delivered to the Lessor at least thirty (30) days prior 1o the expiration date, In the event of damage
Lmzjué\t:& lg aclual or constructive totat loss of the Equipment, Lassor shali be entitled 10 zetain from all insurance proceeds an amount equal 1o the fotal amount payable to Lessor by Cusiomer hereunder as
quica anages . N g Lo . " .
18, Fadlust to Insure: If Cusiomer fails to fulfill its insurance ohhgahans hereunder, thety, withow! prejudice to Lessor's other rights and remedies, Lessor shall have the right, but not the abligation, to procure
insurance vovering Lessor's interest (but not Customer’s interest} in the Equipmenl, in such form and amount and with such insurers (including an insuzer affiliated with Lessor} as Lessor shall determine Frormn
time to time, &ll at Cusiomer's expense. Such expense (the “Insurance Expense”) shall include the full cost of acquiring such insurance {not reduced by any credit or refund or any other amount due or paid to
Lessor with respect lo Lessor's insurance) and any charges o lees for services associzted with the placement, mafnbenance or service of such insurance, plus interest acauing on such expense al the interest rate
provided herein for overdue amounts until such ¢xpense is reimbursed by Ci 10 Lessor. Cust shal} E‘aey the insurence B 1o Lessor in equal installments at the same time and in the same mranner
85 the remaining rental payments. Customer shall cooperate with Lessor's insurance agent in connection with lacement of such insurance-and the processing of any claims. Nothing herein shall be deemed
to obiligate pr entitle Lessor ta act as an insurer hereunder or to arrange any insurance for the benefit of Customer. Nothing herein shall require Lessor to seture, Mmaintain in frce of renéw any insurance, i any
BIMGUINRS OF upon any specific terms and conditions. Lessar reserves the right to ferminate aity insurance coverage which Lassar may arrange, or allow same to lapse, without incurring any liability to Customer.
19, Rep i ngitomer P warrants and covenanis throughout the Term thay; (A) if Customet is a body corporale, it is and will continue to be validly incorporated (o7 otherwise established),
organized and existing and in ﬁWd standing; () it has all necessary power and autharity to execute, deliver and g:rform this Lease, each such action {1) having been duly authorized by ] necessary actlon of
Cuistomer, (il) nof being in conflict with any applicable law, the constating documents, Tesolufions or by-faws of Customer or any indentuse, instriunenl, agreement or wndertaking to Which it is party or by
which il or any of its assets are or may become bound, and {iii) nol resulting i the creation of any Encurnbranes on the Equipment; (C) this Lease is and will cantinue to be the legal, valid and binding obligation
of Custorner enforccable against it arid effective against its creditars in acoordance wilh its terms; (D) there are no pending or threatened actions or proceedings before any court, administrative agency or other
tribunal that could heve a material adverse effect on Customer; (E) financlal statements and other related inf ion furnished by Ci ta Lessor uze prepared in gocordance with generally accepted
Emunling prlncipli? and fairly present Custorner’s financiai position on their respective dates; and (F) to evidence the foregoing Customer shail provide lege) opinions, resolutions and such oiher documents as
S50 thay ressonal uest.
0, Sub!e:y-ing Etc.: (!urfl?amer shall not sublel or part with possessicn or control of the Equipment or permit is use by any person other than Customer or employees of Customer who are qualified and
cm]npetem ?e nper;le same. Neither this Lease hor Customer s rights hereunder shall be assigned by Customer except with Lusor's prior written consent and nio assignment shall release Customaer from its
phligations hereunder.
23, Sumrender; At the end of the Term or any renewal thereo!, if Customer has not purchased the Equipment pursuant 1o & Section 29 Purchase Option, Custamer, a1t Customer’s expense and risk, shall surrender
rontrol of the Equipment to Lessor and shell; (A) after piving Lessor thirty days prior written noticé, rétum the Equipment fo Lessor at Lessor's nearest office or other place specifjed by Lessor or (B) if requested
by Lessor, dispose of the Equipment as Lessor reasonably directs, inchiding disposition in @ manner which will avoid any darigerous use thereof or damaqe or Injury tc an’y lFerscm or property therefrom,
enever Customer is required 1o return the Equipment to Lesser the Equipment shall be in good repair, congition and working order and Customer shall pay all Costs of Maintenanee and rastoration of
Equip d to Lessor, Y bo festore it ta its condition on the date this Lease commenced, normal wear and tear excepted. Customer shall, if Lessor 50 requests, store the Equipment at Customer’s
risk and expense and as Lessor's bailee for 2 Een‘od of up to 90 days atler the end of the termy; Cusiomer shall not use the Equipment or pay rental payments for the Equipment during such period but shail
ctherwise be bound by all of the terms of this during such pericd. .
2%. Renewal: If Customer fails to surrender the Equipment af the end of the Term or any tenewsl thereof, of to puschase the same pursuant to 2 Section 29 Purchase Option, Cugtomer shail be deermed to have
uested a renewal of this Lease for a period of theee (3) calendar manths and Lessar tay, in ifs sole discretion; (A) demand the surrender of the Equipiment in compliance with Section 2} and exercise it rights
any dies for such non-c liance or (B} accept Customer’s tequest to renew this Lease for 2 three (3) menth period commencing on the end of the Term or the last renewal thereof. Such arceptance may be
evidenced in writy scl-gned by Lessor or by Letsor continuing to invoice Customer, withdrawing rental payments pursuznt o a pre aythorized ]J:\aymem plan or otherwise accepting renta) payments in respect of
such renewal u]:.g ustomer ghall continue to have all of it's obligations under this Lease during any such renewal period, including the obligation to pay Lessor rental paymants, as it had during the Term
and alk provisions of this Lease shall apply to any such renewal term.
23. Entry: ¥ Customer fails to surrender the Equipment to Lessor as required wunder this Leass, Lessor may, withous notice to Custamer or resort 10 legal proress, but subject to any applicabite law, enter any
rernises wivere the Equipfent is located and take possession of and remove or disable such Equiprnent. L . ) .
gﬂ‘ Indemnity: Customer hereby indemnifies Lassor and agrees to save Lessor hatmless from and against all logs, costs, liabililies, claims, legal proceedings and expenses (including legal fees on a soliciter and
his own client besis 2nd ¢osts) whatsoever arising in connection with this Lease, the Purchase Documents, any License, the Equipment. the menufacture, selection, purchase, ownersw‘ﬁ_, delivery, possession, use,
Maintenance, operalion, Loss or return of the equipment, Taxes, the recovery of claims wnder any insurarict policy relating to the Equipment, any use or operztion of Equipment which infringes any patent or
other industial or intellectual property right of any person, any Default by Customer, the exercise by Lessor ol any rights or remedies hereandér or any entry or taking o possassion, tamaoval or disabling of

Equlijpment pursuant to Section 23. i . - .
25. Detaults: Exch of the following s a default by Customner {2 “Defaull) {a) Customer fails {o make any rental payment or pay any other amounts due under this Lease within 3 days afer the same is due and
payabie; or (o) Customer fails to perform, abserve or comply with any other obligation, term or condltion en — —

its"part to be performed, observegeut complied with hereunder; ot (c)yAny event of default ocours under any| Initial Here: Initial Here:

other lease or contract between Lessor and Customer or under any maferial agreement between Custarner|

and any other person; or (d) Any m%r:senhtinn or warranty made by Customer 1o Lessor in or in connection 7 —

with this Lease is incorrect; or (e} Equipment or any part thereof is subjected to an E: t not| Tnitial Here: Indtial Rere:

caused by Lessor, Customer sells or & 1l or grant an Encumbrance on any part of the Equipment

or the value of Lessor'’s interest in the ie materally impaited due to Loss; or mer mal - -
any assigrunent for the benefil of its or més insolvent, commits of ban takes any action to wind-up or ceates pr thxestens to cense fo do business as a polrg concern, Is subject
to a change in ¢ontrol in Jact or in la ny arrangement ar com n 1 s crediters; ot {g) Any proceeding in FA iR gD, liquidation or insolvency Is

Pazgs ?



commencen by ar ageinst Customer or |ts property; or (h) Lessor in good faith believes and has cormercially reasonable grounds to believe that the Prospect of pay or perk by & under this
Lease is or is about Io be impaired or the Equipment is or is aboul ta be placed injeugardy; or (i) Any g of Ch s chli 15 der disp its obligation usider its guarantee or seeks to
determine its obligations thereunder or 1o tenninate ils guatantee of Customer’s future ol ligations or becomes subject to any of the evenis in clauses (b), {c), {d), (A or (gl of this Section.
26, Effect of Default; Damages: A loss 1o Lessor 1tpon a Default is dependent in part upon the cest of the Equipment to Lessor, the Terin and the minitnusn retum by Lessor from the sale or re-fease of
the Equipment at the end of the Term. Upon any Default and in 2ddition to Lessor's other rights and remedies under this Lease and ctherwise available af law ar in equig!: {2} Customer shall pay forthwith
twithout notice) to Lessor a3 & genuine pre-estimate of liguidated damages, gnd not as a2 penally (and in addition to all pther amourds owing under this Lease), an amount “Liguidated Damages”) equal 1o
the aggregale of: (i) Unpaid rental payments and other amouwnts payable herevnder unraid as of the dele of the Delaull, and ‘i.l‘le] ‘The present vaiue (calculated on the basis of an inleres! rate of theee percant (3%)
per annum calenlated and compouwnded monthly) of: ;A) the remaining rental payments payable fzom the date of Defalt to the end of the Term or, if applicable, sny renewal thereok, and (B) amourits ptherwise
payable under the Lease to the end of the Termy, o, if applicable, any renewal thereof, and (C) the greater of the purchase price for the Equipment pursuant 1o any end of Term fair market value or fixed price
purchase pption and the ampunt of a:g residual interesi which Lessor may have in Equipment, and (D) any Enforcement Costs incurred by Lessor, and (i) interest thereon from the date of Defauit urti] payment
1n Full; to the extent thal the Liguidated Damages are deemed fo include any Toxes which Lessor is requlred to remit to any saxation authority the Liquidated Damages shali be increased by the amount necessary
to ensure that th. net amourd of the Liquidated Damages retnined by Lessor after remitting ait applicable Taxes will be equal to the amount calculated above; {b) wpon Lessor's demand, Customer at Customer's
expense shall forthwith sutrender ¢ontrol of the Eqﬁl\lpm&l’ﬂ 1o Lesfor pursuani o Sestion 21 as though the Term had exgired; [r} Lessor may, immediately and without notice kb Custommer or resort to legal
Focess lake possession of and remove or disable the Equipment pursuand fo Section 23 as thougly Customer had Fited to surmender such’Equipment when reqlu\rad to de sc; (dz‘e'l'he rights of Cuslomer
reundey in respect of the Equipmenl, including the right to use and possess the Equipment, shall vease and terminate absolutely without lirniting Customer's liability or obligations mundgar; and k(e} Lessor
may by notice in writing terminate this Lease or any other agreement Lessor msJ' have with Customer; (f} Al rights and remedies of Lessor, either under this Lease or at law or In equily or otherwise afforded lo
r, are curnulative and hot alternative. Lessor's costs and expenses incurred as @ result of a Defanll (“Enfercement Costs) (incloding all costs and expenses in respect ol collection, legal fees, repossession,
repals of Equipment, enforcement of Leszor's rights or remedies, sale or re-lease rosts or other realization costs) shall be paid by Customer to Lessor forthwith upen demand, with interest accruing thereon fram
thie date such osis and expenses were incurzed until payment in full.
27, Sale on Defavlt: Lessor may after a Defsult sell, fe-lease or otherwise dispose of Equipment al public or private sale with or without notice 10 Custemer and upon such kerms and in such manner as Lessor
may determine. Customer shall thereafter continue lo be liable to Lessor for the amoun? of any deficiency between the proceeds to Lessor fram such disposition and the Liquidsted Damages. If ak any time after o
@ult and prior to Lessor oblaining possession of the Equi?ment, Custorher pays to Lessor the Liquidated Damaged and all applicable Taxes, tile ta the Equipment shall vest in Custorer on an “as is, whete
is” basis witheut any condition, representation or warranty of Lessor whatgpever.
28. Effect of Walver: No delay in exercising, or failure 1o exercise, any right or remedy accruing to Lessor under this Lease will impair or waive such n'fl;! or remedy, nor will a waiver of any single Default be
deemed a waiver of any other prior, subseguent o7 concurrent Default. Any waiver, permit, consent or approval on the part of Lessor in respecl of this Lease tnust be in writing and shall have effect only to the
extent specifically set forth in suck writirg. N ) o
29 ase Oplion; in this Section {a) Uefault” means eny existing Default and any event or circumstance which, with the giving of notice or the lapsé of time or both, would consiitute 3 Default and {o)"Pair
Market Value'" means the delivered and installed, all-inclusive, purchase.price for equipment in good repair in a sale between an arms length puschaser buying for its own use and a seller dealing in such
equipment in the ordinary course of its business, as such purchase grice is delermined by the Lessor acting reasonably. Provided no Default exists, any Puschase Option set lorth in the Laase Details may be
exerdsed b& the Customer; (i) giv‘mj; Lessor writter notice sixty (50) days priar to Mhe Option Date of jts election 1o exercise such pption; and {ii} pa ying Lessor the Option Frice, plus Taxes, at least thirty (30 Jays
bafore the Option Date. Alter the giving of such notice and the making of such payment, provided no Default exists on the Optien Dals, Customer shall acquire Lessor’s intézest in the Equipment on the Oplion
Date on an “as is, where is” basis without eny condilion, representation or warfanly by Lessor of any kind whalsoever except that the Customer acquires such interest fromn Lessor free o Encumnbrances caused

Lessor,

. Castomer's Waiver: TO THE EXTENT NOT PROHIBITED BY LAW OR STATUTE, CUSTOMER HEREBY WAIVES THE BENEFIT OF ALL PROVISIONS OF ALL APPLICABLE CONDITIONAL SALES,
REGULATORY, CREDIT AND OTHER STATUTES AND ALL REGULATIONS MADE THEREUNDER [N ANY APFLYCABLE JURISDICTION WHICH WOULD IN AN'Y MANNER AFFECT, RESTRICT OR
LIMIT THE RIGHTS AND REMEDIES OF LESSOR HEREUNDER, including, without limiting the generality of the f ing. all of Customer's rights, benefits and protections given or afforded by the
provisions of The Limitation of Civit Ri%}:s Adt of Saskatchewan, as amended. Customer also waives and assigns to Lessor the right of any statutory exemplion from execution or otherwise and harther wajves
any right to demand security for cost in the event of litigation.

31 Lessor Wurranbies: Lessar warrants that on the dale this Lease corunences it is the owner of the Equipment, free and clesr of any Encumbrance caused by Lessor, save for Customer's rights hereunder. Except
a5 otherwise explicitly set forth herein, but witl i g Lessor's ies set forth 1n any other agreemen Sall of which Customer acknowledges do ot affect or form part of this Lease), Eessor makes no
warranty or epresenialion whatsoever as to the durability, qnalirgor condition of the Eguipment or its sullability for Customer’s purposes or as to any other matier whatsoever {including status of this Lease for
tax or accounting classification p ). No rep tion to as fo the Equipment or any other miatter by the Verndor or any supplier or manufacturer of the Bquipment shail in anry way affec|
Customer's gbligations under this ]:ease: Al the request and expense of Custorner while there is no Default, Lessor will (A) assign fo Customer for the Term any and all warrenties, guarantees, service
contracts, Licenses and representalions given lo Lessor by the Yendor or a manufacturer or supplier of the Equipment with respect to the E: u‘:fment {"Equipment Rights”) which are assignable at taw; and (8)
assist Customer in receiving the benefit of such Equipment Rights. If Lessor obtains possession or control of the E’quipmenl orif there iy a Da?n 1. Customer shall be deemed lg have immediately reassigned such
Equipment Rights to Lessor withoul any Further action. 3f Equipment is tocated in the Provinee of Queber, Lessor herebr(conve s to Custamer an: warran%which the Vendor or a.manufackirer or supnlier of
such Equi me;;fgve to Lessor. LESSOR SHALL NOT BE 1IABLE FOR ANY LOSS, DAMAGE OR EXPENSE OF ANY KIND CR NATURE, WHETHER DIRECT, INDIRECT OR CONSEQUENTIAL, é, USED
BY TH. EEU] NT CR THE USE, MAINTENANCE OR POSSESSION THEREOF, BY THE WADEQUACY OF THE EQUIPMENT RIGHTS OR BY ANY INTERRUPTION OF SERYICE OR LOSS OF USE OF
THE EQUIPMENT OR FOR ANY LOSS OF BUSINESS OR DAMAGE WHATSOBVER AND HOWSOEVER CAUSED, :

32. Assignment; This Lease and all rights, remedies and fits of Lessar b der may be assigned by Lessor without aatice to or the consent of Custotner and Custamer heraby acoepts such assignments and
waives signification of the act of assignment and the delivery of s copy of any assignment document. Upon such assignment: (A) the assignee (the " Assigree”) shall be entitled to enforce tha rights snd remedies
and 1o receive all benefits which would otherwise acerue 10 the criginal Lessor under this Lease; (B} the Assi shall be deemed to be Lessor for the purpose of all such rights, remedies and benefits; (C) the
Assignee shall have no obligation to Customet to perform any of the obligations of the criginal Lessar hereunder ot otherswise in respect of the Equipmen, all of which are retained by the ori’ginal Lessor; )
Customer’s rights hereunder as against the original Lessor shall be unaffecied except as herein specifically E!ovided. Clusiomer agrees not 1o assert against the Assigrize ary daim by way of abatemen, defense,
set-off, compensation, counterclaim or the like which Custorner may have against the crigina) Lessor. The Cnstomer shall co-operale with he Lessor and atyy Assignee 1o facililate shy assigziment, 1ipon notice
of an assignment Customer shal! unconditienally pay to such Assigiee all Yental payments and other amounts due hereunder and shall not assert any defense against such Assighee in sny action for rental
gaymems or othar amolmits due and payable hereunder, except the defence of payment to the Assignes.

3. Credit Investigation: Subject to 2pplicable legislatian, Cuskomer he:eh%mnsems fo Lessor conducting a credit investigation of Custarer and to Lessor making inquires with finandial institations or other
persoms in @ business relationship with Customer in connection therewith; Customer hereby authorizes and directs such |f>ersors to answer Lessor's inciuiries. Cuslomer to furmish to Lassor; {A) a copy of
it5 interim financial statemnents and other related infotmation, as Lessor may request from time to Gitne; and (B) its annual financial statements, audited i spplicable, within minety days of the end of each finanial

ear.

Security Interests: To Secura Customer's performance of its obligations hereunder Customer grants Lessor 3 conlinuing Security interest in any interest Customer has i the Equipment, in all procsads thereof
{induding ‘proceeds of insurance) and in any rental payments receivable on any sublease permitted by Lessor; Gustorner agrees that Lessor has all tights of a secured party under any applicable personal
property security legislation and 3t law and if equity. To the extent this Lease credtes a securi| ly interest, such security inlerest is a purchase money securily interest (as the terms “security intevest” and "purchase

tity interest” are used in the Personaf Prbperty Security Act (Atberta) and shall be interpreted with similar effect under analogous legislation in force in any ather relevant jurisdiction. In this Eease the
ty intetest” includes a movable hypothec without delivery,
35. Fges: Lessor shall be entilied to charge Cusiomer such fees and otlier charges as il mag establish from time to time for the administration of and ancillary mattess to Ihis Lease, induding a fee of $25.00 for each
securtly registration required in connection with this Lease and such fees dor invoices 25 Lessar may from lime lo time establish. i .
36. Namne (E.hange, ete.; Custotner shall promptly notily Lessor In writing of: (A) any change in Customer's name: (B) any transfer, ovthorized or unguthorized, by Customer of any interes! in or benefit from the
E_?uipment; {C) any change, authorized or unaugwrizzd, by Cusiomer in the location of any Equipment; and (l%) arty change in the location of Customer’s chiefl gxeculive office specifind above.
37, Information: Customer agrees that Lessor may provide copies of this Lease and/or information concerning Customer and its obligations hersunder to
Al

Ny person, .

33.)' dditional Equipment Lessot end Customer may from tme to ime sgree to jeasa additional equipment pursaant fo these Terms & Condifions and the above Customer Information and Invoice Option and

each sich egreement shall be evidenced by a written schedule relerencing this initiat lease (a “Transaction Sthedule”), sighied by Customer and Lessot and setting forth the particulars of such equipmen Jease

trnsaction mduding the matters addressed by the above Lease Details ond i.m:lndlnf any amendiments to the Customer Information or Terms & Cenditions which are applicable 1o that transaction. The

particulars of the initiel transaction set forlh in the above Lease Defails shall not apply to subsequent tzansactions but the Terms & Conditions, Invoice Option and Custorner Information of this Lesse are

incorporated by yelference into each Transaction Schedule and shal) apply mulatis mutandis, to the fransaction specified in such Transaction Scheduie; such Customer Inforsmation, Terms & Conditions, Invoice

Option and each Transaction Schedule shall constitule a separate lease and the entire agteement with respect ta that transaction, shall be deamed to be a “Lease” fa which thege Tettns & Conditions refer and

shall not terminate as a result of the termination or expiry of any other Lease made purstiant ke #hese Terms and Coriditions. The terms of any Transaction Schedule evidencing a specific transaction shall prevait

over these Tesms & Conditions and the above Cus!omerrﬁ-nformation to the extent of any wonflict or inmnsisten%!;ut only in respect of that wansaction,

39. Entire Agreement: This Lease (including {A) al! details se1 forth above in the Cusiamer Informatiorn, Lease Detpils and [nvoice Optian and in these Terms & Condillons and (B) any schedule, addendum or

amendment to this Lease which is in writing, references this Lease and is signed by Customer and Lessor at any fime} constitutes the entire agreement between Lessor and Customer with respect o its subject

matter, .

40. Applicable Law: This Lease shall be construed sceording to the laws of the Province of Alberza. -

?L Eniirement: Subject to the terms heteol, this Lease shall enure to the benefit of and be binding upon the parties hereto and their tespective helrs, executors, administrators, successors, permitted assigns and

al representatives.

422‘; lnhgpretaﬁon: Whenever the context of this Lease so requires, the singular shall inchade the plurat and vice versa and words importing the masculine gender shall incude the ferninine and neuter genders.

Time is of the essence of this Lease and each of Its provisions. Headings ate for convenience of reference only and do nol affect the interpretation. Terms used jn the Customer Informatian or Lease Details have,
hen used i these Terms & Conditions, unless the context otherwise tequires, the meaning ascribed thereto {ysuch use. The word “including” means “including withou liznitation” .

43, Notices: Any notice required or penmitted to be given hereunder must be in writing and will conclusivély be deemed to have been recelved by dis recipient en Lhe business day it is delivered or sent by

facsimile transmission te 3 party at the address indicated on the first page hereof {or at such other address as suely dparly specifies to the other party in writing) or, il sert by registered mai), provided there is no

interruption in postel services, on the fikh business day after the day of mailing, addressed to-such party al such address. . . . L . »

4. Severability: Any provision of this Lease prohibited by or unlawiul or unenloreeable under any applicsble law shall, 21 the sole option of Lessar, be inelfective without invalidating the remaining provisions

of this Lease: pmvldecf howevet, that to the extent that thé provisions of any such aﬁ:phcable Iaw can be waived, tﬁ are hereby waived by Customer, X . K i )

45, Further Assurances: Customer agrees Yo do ail things and execute or oblain all docurnenls as may be requi tg Lessor in order 10 give effect to or better evidence this Lease including the execution of

finantin stabs:amts or other dotuments to ellect secutity registrations 1o protect Lessor’s inlerests, any acknowledgements requised by any Assignee and any waivers or subordinations from Ci 's

landlords or creditors.

86, age: The parties hereby acknowledge that they have required this Lease, an all other agreements and notices required or parmitted to be entered jnie or given pursuant hereto, to be drawn up in the

Englisi!\é;nguage only, Les planies refonnaissenl avoir demandé que le présent contzal ainsi que toute autre entente ou avis Tequis ou permis 4 étre conclu ou donné en vertw des dispositions du présent contrat,

soient rédipeés en langue anglaise seulement. .

47. S\uvivﬁl: Notwitq:tan ing any other sections hereof, all obligations of Customer under sections 2,8,10,12,13,15,16,19,23,22,23,24,25,26,27,30,31,52,31 and 25 hereof and the fights and remedies of Lessor

hergunder shall survive the termination of this Lease and the receipt of all rental payments and other amounts payable by Cusiomer hereunder, . : i i .

48. Joind and Severa] Liability: if mors than one person exeruled this Lease, their cbligations hereunder shail ba jdint and seversl 2nd, in the Province of Quebes, solidary withou benefit of division or

discussion,

49. Receipt of Copy, Ete;: Customer acknowledges receipt of a true mopy of this Lease and walves, to the " o "

extent pel:mmed g; applicable law, all righs tos receivepcop:‘es of fi.nafl)c'ing steternents, financing change| InitialHere; %\ W Initia] Here:
statements, verification statements or copies of other no:tlh:es or filings mace by Les;orsacth agyl tme I

vonnection with this Lease, any schedule thereto, any amendmend theseof or any Transaction Schedlile. Initial Here: Initia) Heve: v
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Customer's full Legal Name (Lessee ox Customer) " Lease No-
Connacher Oil and Gas Limited 103640-03
Contact Name /Tille Business Phone Home Phone Cellular Phone
Merle Johnson / Chief Executive Gfficer (403) 538-6201
Custorner Address City Province Postal Code
Suite 900, 332 - 6th Avenue 5SW Calgary Alberta T2F 0B2
I —— s, %,
I S |
Vendor Naine Vendor Contact Person
Sale & Lease Back
Vendor Address Vendor Phone
) “}f ks

Equipment Location Address
13-16-B2-12WaM Calgary, AB T2F 002
Quantity | Description Serial Number

1 Used 2014 Tremear Super B TC407 Aluminum Tank ‘Trailer Lead 1TYBLAT30ESSE8960

1 Used 2014 Tremcar Super B TC407 Aluminum Tank Trailer Rear 1TYBL3122E5588961

1 Used 2014 Tremcar Super B TC407 Aluminum Tank Trailer Lead 1T9BLA034ESS8E962

1 Used 2014 Tremcar Super B TC407 Aluminum Tank Trailer Rear 1TYBL3126ES588963
Start Date Term #Tmbs Start Date NetRental Pmts  GST/HST  PST Total Rental Pmts  Early Purchase Gption
mm/dd/yy 49 The end of the Term's N/A calendar month.
2/08/t6 48 March g, 2016 $6,997.87 $349.89 N/A $7,247.76 $ ____ __ (plustaxes)

Purchase Option Date
Payment Freq. The end of the Term'’s 49 calendar month.
Menthly __ Fair Market Value (plus taxes)
X_ $750.00 (plus taxes)
e —— g ﬁ
s Lease shall not become binding upon Lessor until aecepted as follow 1 hereby authorize Lessor to debit my bank account for the purpose of paying all regularly

scheduled payments and all other amounts due to Lessor under the terms of this Lease,
including amounts owing in the event of default

Lessor Account #: Signature:
Arundel Capital Corporation

Allach Void Cheque

THE UNDERSIGNED ACKNOWLEDGES HAVING READ
AND ACCEPTS THE TERMS AND CONDITIONS IN

Executed as Lessor By:

ING THOSE ON PAGE 2 & 3

HEREQF,
Authorized Signature
Date of Lessor's Acceptance: Daie (mm/ddfyy) Each of the undersigned affinns that they are duly autharized to Date (mmddiyy)
2/08/16 execute this Lease on behalf of the Customer. /08116
Customer’s Full Legal Name (Lessee(s)):
Connaches Ol and Gas Limited
Signfuf. & ' Signature: Signature:
. Me : Name: Name:
tle: Vice President of Finance Title: Title:
Fird

Witness Signature: ) é ; /ﬁtnes's Signature: Witness Signature:
.{élﬁj:’ = L7
A

Witness Name: -/ Witness Name: Witness Name:
- —f Sessem (Nac
In consideration of the covenants herein contaired, including those on the revérse hereof, and ather good and velusble considerat  the receipt and sulficiency of which is acknowledged), Lessor and Customer

agree as follows:

l.gl.e:se: Lessor hereby leases to Customer, and Customer hereby leases from Lassor, the egulprment described in the Lease Data l%:ther with anc;' Rpaﬂs, accessories, replacements, additions and accessions,

tangible or intangible, now and hereslter relating thereto or affixéd thereon (collectively the *Equipment™) THIS LEASE CANNOT BE CANCELLED OR TERMINATED BY CUSTGMER.

2 Turchase Documents: If Customer has not lssued a purchase order or entered intg an agreement with Vendor (o purchase the E\#gpmem {a “Purchase D Cust herety agrees fhat Lessor may

do %9 on Lessor's own behall, It Customer has entered inte » Purchase Document, Customer represenis and warrants (hat tilie to Equipment has not passed o Customer and, at Lessar’s option, Customer

shall assign to Lessor its rights under the Purchase Document to purchase the Equipment dnd to acquire any selated license of software, information and documentation (a “License”). Except for the obligation to

an Vemfnr for the Equipment if (and chly if) this Lease commences and is accepted by Lessor, Customer shall perform, salisly ard discharge all of the purchaser's oblipations unde: any Puechase Document and

Liecsensehand any agsignment by Customel fo Lessor pursuant to this Section shail not include such obligations, The provisions of any Purchzse Document or License do not modify Customer's obligations to
sor hereunder.

3. Term: This Lease is for an origina! term (the “Term”) commencing on the earlier of the Lease Commencement Date set out in the Delivery and Al:celflance Certificaie or, if Lessor waives a Delivery and

C:Uepgnuell'_‘eﬂiﬂczle pursuant 1o Seclion 4, the Date of the Lessor's Acceptance set farth above and ending at the expiry of the number of complele calendar months indicated under the heading “Term*” in the
ase Details.

4. Acceptance: Upon delivery and acceptance of the Equipment, Customer shali forthwith execute and deliver to Lessor a Delivery and Acceptance Certificate in form prescribed by Lessor unless Lessor, in dts

sole distretion, waives such execution and deli\;!%b executing this Lease Erior to the receipt of such certificate and after the delivéry of the Eﬂ#ixmem.

s. Etgu;gmml Seleetion: CUSTOMER HAS PE ALLY SELECTED THI UIPMENT AND LESSOR HAS ACQUIRED THE EQUIPME T CUSTOMER'S SPECIFIC REQUEST FOR THE PURPOSE OF

LEASING IT HEREUNDER CUSTOMER ACKNOWLEDGES THAT THE SUITABILITY OF THE EQUIPMENT AND TS INSTALLATION AND DELIVERY 13 CUSTOMER'S RESPONSIBILITY; THE FAILURE

OF THE EQUIPMENT TO BE DELIVERED AND INSTALLED, TO CPERATE OR TO CONFORM TO CUSTOMER'S REQUIREMENTS SHALL NOT LESSEN CUSTOMER'S CBLIGATIONS HEREUNDER,

6. Rentals: Customer shall, without notice from of request by Lessor, pay to Lessor during the Term of this Lease the tolal rurmber of rental payments set forth n the Lease Details, Such rental payment shall be

Papc 4



payable In advanice to Lessor at the address mdicated sbove (or other address notified by Lessor b Customer) as follows: first rental paymeiit upon Customer's execution hereof and, comenencing after the
calendar peripd wovered by such first rental payment sub tental pay throughout the Terrn on: (A} in the case of monthly payments, the first day or the fifteenth day of each marth, whichever day is
closer ko the date the Leage commences, or tﬁ in the case of payments based on any other ileridar perio, on the first day of each such calendsr period. Any amount paid by Customer fo Lessor prior 1o this

Lepse commen which 15 I excess of such first rental i t shali be credited towards Customer’s final rental pa t(s} in reverse order of pecurtence, without ENTAL PAYME| AND ANY
OTHER AMOUNIS DUE UNDER THIS LEASE AKE PAYABLE WITHOLT SET-OR, COMPENEATION OB ABA LRty

in
ANDIN NO EVENT SHALL THE FIRST RENTAL PAYMENT BE REFUNDED TO

cus ER-
7. Adjuskments The rental payment set forth above is based uvm the purchase price for the Equip and Lessor’s cost of funds. If (bt qu\if) an Estimated Purchase Price has been specified in & Finanting
Terms Addendum attached hereto and the final invoice irom Vender specifies a purchase price (r:lm:l ing taxes, delivery, installation and other charges] (the “Purchase Price”) that is greater or less then the
Estimated Purchase Price, Customer authorizes Lecsor to adjust the above rente] payments fo reflect the Purchase Price provided Customer receives notice of such adjustment; however, If the Purchase Price
exceeds the Estimated Purchase Price by mare that 10%, Lessor will notify Custorner and obtain Customer’s prior written approval to such adj {such appraval not to be bly withheld) and the
Lease will not commence until such apgrenval is obwined. If (but only if) a Latest Start Date Is specified in a Financing Terms Addendum aitached hereto and l!ease for any teason commences after such Latest
Start Date, this Lease shall nevertheless be binding and Customer suthorizes Lessor in Lessor’s sole discretion to adjust the above rental paymenis to reflect its cost of fnds an the date this Lease commences and
Lessor shall upon Customer’s request, provide Customer with 2 mr of the completed description. TE this Lease is signed by Cusiomer prior o Lessor having a complete degcription of the Equipment, Customer
Liereby authorizes Lessor to complete such description provided Customer receives notice of such description, Any adjustiment to rental payments or mmpFeﬂun of an Equipment deseription made pursuant to
;lushSa;!om shaiul‘lo b-: geemed 1o have effect from the date Customer executes this Lease; if o Fimancing Terms Addendum is not executed and attached hereto, Lessor may not edjust the Net Rental Payments set
orth above withoul 's prior written L d
8. interest on Overdue Paymenls: Cusiomer shall without notice pay interest at the rate of Thirty percent (30%) per annum caleylated and nomgounded monthly end not in advance, en: {A)atty past due rental
ayments (B) any amounts which bear interest according to this Lease and (C) any other amounts due to Lessor hereunder which are not paid on their due dates; in each Zase from the date dny such amount
ecomes due or interest bearing, before and adter maturity, default and judgment, untl] such arrears or other amounts are paid Ln fuil.
9. Pre-Autharized Payments: Customer’s Bank noted above is hereby authorized and divected to [A) debit Customer's acrount set forth abave for a1 payments purporting to be drawn on Custoiner for payment
to Lessor which are presented for payment by Lessor o7 Lessar's agent, and (E} make all such payments to Lessor or Lessor's agent from suich account; su;:‘fayments mzy be requested ir: the form of magnetic ot
WNPUNT-&I‘MUM tape in which raise such Bank is hereby authotizad to treat thewn es signed by Customer. € agrees, in consideration of such Bank acting on this authorization, that such insGtution wall
not be liable for any loss or damage incurred as a result of honoring this authorization. If such actount is iransferred to another branch, this authorization shall be directed to such other branch, This authorization
may not be revoked without Lessor's gonsent. Lessor is Mreh{:nevncabt authorized ta deliver a copy, details or further evidence of this authorization to such Bank, Customer hereby a&)oinﬁng Lessor is
lawhu) attorney for such purpose. Such authorization ma% onlybe used by Z;ssm N respect of payments arising under this Lease, including payments arising under any Transaction Schedule bo this Teage.
10, Instaltation. Mainteniance and lepair: Customer shal), atits expense, be responsible for: (R) the delivery, ingtaliation, de-installation and redelivery of the E%:‘urmnl and (B) the maintenarce, upkeep, care,
serviclng and repair (including necessary replacements of parts) ("Maintenance”) of the Equipment; in bath cases by a panty acceptable lo Legsor, shall at itz expense keep the Equipment in
repair, condition and working order, Customer shall not without the prior written consent of Lessor make ary alterations, additions or improvements to the equipment. All such allerations, additions or
imprevements shall be al mi&mer's expense artuﬁle shall beleng to, snd become piuperty of, Lessorldiex:\mdiitely upen being made. On Lessor’s request, Customet shall enter inte a Maintenance agreement
e v P . ble 1 Lessor

TE3) the Bip ] tenf o1 other supplier accep : .
1L ‘ustomer shall use the Equipemant in a carefd and prudent manner and not for any unlewfal purpose and shall at Customer's ex&ense cornply with and conform to the manufacturers specifications and
all app le laws, ordi and regulat including laws, ords an laki meerni i )] ) relaling %o the p ion, use or Maini the Equf [= shall
only use the equigmant i, conbection with its business or in the carrying on of & enterprise and ondy for ial, industrial, p ional or handicraft purposes and shall nak use the Equipment for zny
personal, fami.‘luy, ousehald or farmi ses. The Lessee shall ensiure that the Equipment is operatéd in a careful and proper manner by mm(ﬁ:bent operatars only.

1L Loss and Damage: Custorner shall, unhil this Lease s d and C s abligations hereunder are discharged in full (including the return of the Equipment), bear the entire risk of loss, damage,

an B!
destruction, theft, seizurg or governmental faking of the Equigvmznl or an{ art theredl (any such case being 2 “Losg”), Tegardless of whether 11 is catited by any default or neglect of Customer. No Loss shall
relieve Customer of its obligafions hereunder, Customer shall forthwith no! f} the Lessor of any loss or damage to the Equlpment. -
13, Title and ldentificatipn: The Equigmenl i5 and shall a1 all times be and remain the sole personal and moveable property of Lessor, shall not be affixed or attached to or otherwise becoine a Exture or accession
ta any lands, buildings or chattels and Customer ghall have no right, fitle or interest in or to the Equipment extep! a5 expressly set forth herein. Custorner shall not ellow the equipment to become subject to any
claim, privilege, lien, charge, encumbranice, levy, security interest, mortgage, Phdie' hypothecation, seizure, trust, attachment, jndiclal process, owne:sh? intezest, licence, sublease or ather right in favor of any
person (in any such case an “Encumbrance”} unless such Encumbrance is caused ;;Lssor. At Lessor's request, Customer shal at Ci s affix and maintain on the E in & manner and in
rllcﬁ satisfactory to Lessor, Iabels, piates or other marks supplied by Lessor to identity the equipment as the rro rty of Lessor.
4. Location and Inspection: C shall maintain the Equipsnent at the Equi 1 Lotatien specified in the Lease Details and shall not move the Equipment from such location, Lessot shall have the tight 1o
inspect the Equ‘ifment and Customer's Maintenance, Insurance and fax records at any time.
15, Net Lease; ALL C AND EXPENSES RELATING TC THE EQUIPMENT TS USE, MAINTENANCE OR POSSESSION SHALL BE BORNE BY CUSTOMER, INCLUDING ALL TAXES AND ALL
FEES, CHARGES, CLAIM5 AND FINES INCURRED OR ARISING IN CONNECTION WITH THE REGISTRATION, LICEMSING OR GPERATION OF THE EQUIPMENT. The renial payments and other
amounts payable hereunder shall be Rtsaluh!!ﬁ et to Lessor, free of alt expenses orum% ings of any kind or nature. Jt Cv fails to perform eny cf its obligations hereunder, Lessor may do 5o on Customer's
behalf and shall be entitled to § Ginte reim it from Cust without preju ?;‘%n any other Lecsor’s rights or remedies, and Customer apgoims Lessar its lawful attomey for such purposes.
16, Taxes; Customer shall pay all Taxes and fle all rabums in respect of Taxes immeﬂiateiy upaon such Taxes or retums becoming due. “Taxes” inclildes all taxes, impasts, levies, feas, duties and charges now or
hereafter imposed by any lederal, pravincial, municipal or other laxation authority on G ,-the Equi ar the purchaese, sale, hip, delivery, possessian, use, Maintenance, operation or [ease of the
Equipment or on Lessor in respect of any of the foreguing (including sales excise, wse, property, business, transfer, goods and services and value added taxes and including penalties of interest based on late
payment of taxes), but excluding taxes on or measured by Lessor's overall net income. Lessor shall be entitled e claim ar& applicable capital cost allowance, investment tax eredit or similar benefit under
a?plicahle tax léegislnhon from time to time pertnmi.nlgto the Equipment and/or the Lease and Custorner shall not make any such claim in respect thereof, .
1¥. Insurance: Customer shall, at its own expense, place and maintain, 8| its own expense, with plable to Lessor: §a) Comprehensive all risks insurance on the Eguipment in an amount at least equal
f dts full replacemnent value, such insurance Io include: (i} Lessor as additional insured, qi) 2 lose payable dause in favor of Lessor as first payee, and (iii) 2 waiver of subrogation in favor of Tessor; and (b)
General public lisbility and ?mpe damage insurance with limits of Biability equal to ot least $2,000000 per ooourence {or such grenter mmount as Lessor may require from fime to time), end such insurence
shall: {i) extend 1o all liabilities of Customer adising out of its uge or possession of Equipment, (i) include Lessor as additionsl insured, and (iii) include a aross-liability provision which nsires gach person
insured thereunder in the same manner and to the same extent as if 1 separate policy had issued to each. All instrance poiicies shall contain endorsements providing lvhal: (&) thirty days writken nolice shall
Lessor before a policy lapses or is materially altered or concelled; &3 covergge shall be primary and not vontribinory; (C) Lessor's interest 35 additional insured shall not be invalldated or otherwise
any act oy omission, deliberate, negligent or otherwise, of Customer or its agents, servants or émployees (such as 3 "standard morigagee clause™); ED) Lessor shall not be responsibla for payment of
#ny premiumy and (E) Lessor may elect o have all proceed of loss payable only to iisell. Customer shall, on request, supply Lessar with certifled copies of all insurance policies or cther evidence satisfactory to
Lessor of satisfaction of these insurance covenants and evidence of renewsl of the expirying guli? must be delivered to fhe Lessor at least thirty (3'6) days prior [o the expiration date. In the event of damage
tl_m\_.\émln g betusl or constructive total loss of the Equipment, Lessor shall be entitied 1o Fetain from sll insurance proceeds an amgunt equal to the total amount payable to Lessor by Customer hereunder as
' Al lamay
mq%:\ilm W lnsﬁ‘::: o Custorner Fails to fulfill Lty insurance obligations hereunder, then, withou prejudice to Lessor's other rights and remedies, Lessor shall have the right, but not the oblgation, to procure
insurance covering Lassor's interast (but rot Customer’s interest) in the Bquipment, in such form and amount and with suh, insuzers (induding an insurer affiliated with Lessor) a5 Lessor shall determine from
fime o time, all at Customer's expense. Such expanse (the *Insurance Bxpenre”) shall inglude the hll cost of acquiting such insurance (not reduced by any credit of refund or any other amount due or paid 1o
Lessor with respect o Lessor's insuranos) and any cherges or fees for services associated with the placement, maintenana: or service of such insurance, Plus interest accraing on such expense at the interdst rate
yravided herein for overdue amounis until such expense is reimbursed by Customer to Lessar, Customer shall S‘aey the insurince Expense to Lessor in eqqual installments at the same time and in the same manner
as the repanining rental payments. Customer shall cooperete with s insurance agent in connection with acarrent of such insurance and the processing of any claims. Nothing herein shall be deemed
to obligate or entitle Lesar to act a5 an insuter hereunder or % scrange any insurance for the benefit of Custorner. Nathing hereln shall require Lessor to secure, maintain in foree or renew any insurance, in 2n;
armouits ar upon any specific ferms and conditions, Lessor reserves the right to lerminate any insurance coverage which Lessor may arrange, oz allow same fo iapse, without inu.m-in%any Hability ko Custormer.
19. R i ustomer rep 1k, and covenants throughout the Term that; (A) if Customer is a body corporale, it is and will continue to be validly incorporated (or olherwise esteblished)
organized and exjsting and in good standing; (8) it has al} necessary power and authority 1o execule, deliver and perfoim this Lease, each such action (i) having been duly suthorized by all nececsary action of
Customer, {ii) not being in conflict with eny applicable law, the constating documants, sesolutions or by-laws of Customer or any indenjure, instrument, agreement or unhdertaking to which it fs a par:ﬁa or by
which il or any of its assets are or may become bound, and (i) not resulting in the creation of any Encuribrance on the Equipment; {C) this Lease i and will continue toba tha legal, valid and binding obligation
of Customner enforceable against i and effective against its creditors in acoTdance with its terms; (D) there are no pending or threatened actions o proceedings before any court, administrative agency or other
tribunal that could have a materlal adverse effect on Customer; (E) finandal statements and other related information %urniahed by Custoomer to Lessor are prepared In arcordance with generally accepted
munliﬂg pr'mcip!%i and Eairlty present Customer’s financial position on their respective dates; and {F) te evidence the foregoing Customer shall provide legal opinions, resolutions and such other documents a5
0T May reasonal west. .
0. Sulﬂe;sing Ble. &:::‘;:mer shall not sublet or part with passastion or contal of the Equipment or permit its use by an{eperson other than Cuslomer or employees of Ci whao are qualilied and
ain,ll:tpemm <] upet:i:r sarne, Neither this Lease nor Custamer’s rights hereunder shall be assigied by Customer exoept with Lessar’s price written consent and 1o assignment shall release Custorer fGom its
obligations .
21 Sumrender. Al the end of the Term or any renews! thareof, if Custorner has not purchased the Equip ant 10 a Section 2% Purchase Gption, Cu at G r's exp and risk, shall surrender
control of the Equipment to Lessor end shall; (A) after piving Lessar thirty days prior written notice, return the F.xiulprnem to Lessor at Lessor's neares! office or other place specified by Lessor or (B) if requested
whl.essor. dispose of the E%mpml as Lessor reasonsbly directs, including dispasition in a manner which will avoid any dangercus use thereof or damaﬁe or injury to a.n'y Jezsan ar preperty thetefrom,
enevar Cuslomer is required to teturn the Equipment to Lessor the Equipment shall be in good repair, condition and working order and Customer shall pay all costs of Maintenance and sestoration of
quipmml retumed 1o Lessor, necessary to restore i to it condition on the date this Lease commenced, normal wear and tear excepted, Customer shall, if Lessar 50 requests, store the Equipment at Customer’s
risk and expense and as Lessor's bailes for & L;;ﬁod of up to 90 days afler the end of the tersy Customer shall not use the Equipment or pay rental pryments for the Equipment during such period bat shall
ctherwise be bound by all of the terms of this Lease during such peried.
22. Renewal: If Cusiomer fails to surrender the Equipment at the end of the Term or any renewa! thereol, or to purchase the seme pursuant to o Section 20 Purchase Option, Customer shail be deemad 1o have
uested a renewal of this Lease for a period of three (3) calendar months and Lessor may, in its sole discretion; (A) demand the surrender af the Equipmentin wmrhunce with Sectlon 21 snd exercise ils rights
a dies for such non i or (B} accept Customer's request ip renew 1his Lease for a three (3) month period commencing on the end of the Term or the ast renewal thereof, Such & ance may be
evidenced in writing signed by Lessor or by Lessor continuing to invoice Customer, withdrawing rental payments pursuant to a pre-sutherited ayment plan or otherwise accepting renial pay 5 in respect of
such renewal perio .(.Ku';hmer shall continue 10 have all of It's abligations under this Lease during any such rerewal period, induding the obligotion to pay Lessor rental peyments, &s it had during the Term
and all provisicns of (his Lease shall agply to any such renewal term. .
2. Enbry: If Custorner fpils to survender the Eﬁpmenl 1o Lessor as required under this Leass, Lessor may, withoul notice ta Customer or resort to legal process, but subject to any applicable law, enter any
remises where the Equipment is located and take possession of and rermeve or disable such Equipment. X
4, Indemnity: Custorner hereby indemnifies Lessor and agrees to save Lessor harmless from and against all Joss, costs, liabilities, claims, legal proceedings and expersses (including legal fees on a solicitor and
his own dlient basis and cosls) what arising in jan with this Lease. the Purchase Documents, any License, the Equipment, the manulachire, ss ection, ptirchase, ownership, delivery, possession, use,
Maintenance, operation, Loss or retum of the aquiprment, Taxes, the recovery of dalms under any insutance policy relating o the Equipment, any use or operation of Equipment which infringes any patent or
;ﬂm ':ndursrria or inteltechunl %rg:perty right of any person, any Default by Customer, the exercise by Lessor of any rights or remedies hereunder or any enlry or teking of p ion, removal or digabling of
uipment pursuant to Section 23.
2.9. lfnhuluf Each of the following is a defsult by Customer {a “Defaslt”) (a) Custoprer lails o make any rental payment or pay any other amounts due under this Lease withln 3 -doys after the same is due and
payable; or (b) Customer fails to ger!om ohserve or comply with any other obligation, term or condition on —-= -
its part 1o be performed, observed or complied with hereunder; ar (cf Any event of default oectrs under any| Initial l-lm:dw“ Initisl Here: %
rd

L3 qutp

other lease or contract between Lessor and Customer or under any material agreemant batween Customer]
and any other person; ar (d) Any mﬁ‘?emanon or warmanty made by Customer ta Lessor in or in corwectl —
with this Lease is Incorrect; or {e} Bquipment or any part therect is subjected to an Encumbrance niod| Initial Here: Imitin) Here:
caused by Lessor, Customer sells or attemipts ko sell or irﬂpllan Encumbrance on any part c;l" the Equ':pmf:s

or the velue of Lessar's interest in the Equipment is ma ly impaired due to Loss; or (I} ma; - - "
any assigrument for the benelit of its creditors, becomes insalvent, commits any act of bankruptcy, takes any action dissglve, ceases or thuedtens to coase hr do busingss as a wneem, |5
to a change in control |n fact or in law or peeks any arrangement or composition with its creéltors; or Any berkruptcy, receivership, winging-up, dissolution, h or Inso!
- PR ETTmEImTL o TN - ‘
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comenced by of Against Customer or its property; or (1} Lessor in good faith believes and has commerdially reasonable grounds to believe that the prospect of peyment or performance by Customer under this
Lease is or is about o be impaired or the’ Equipment is or is about ta be placed in jeo| ardy; or (i} Any guarantor of Cusiomer’s obligations hereander disputes its obligation under its guarantee or seeks to
determine its obligations thereunder or o terminate its guarantez of Custorner’s futwre obligations or becomes subject to any of the events in clauses (b), {c), (d), (D or (g} of this Section,

26. Effect of Defaull; Damages: A loss to Lessor upon a Default Is dependent in part uporn the cost of the Equipment to Eessor, the Term and the minimurm rehim expected by Lessor from the sale or re-lease of
the Equipzent at the end of the Term. Upon any Defawlt and in addition to Lessar's other rights and temedies under this Lease and otherwise available al law or in equity: (a) Customer shall pay forthwith
(without rotice) to Lessor as # genuine pre-estimate of liqullated damages, and nol as a penalty (and in addition to all other amounts owing under this Lease), an amount (the “Liquidated Damages”) equal fo
the aggregate of: (i) Unpaid rental payments and other amounts payable hereunder unpaid as of the date of the Default, and (ii) The present valne (calculated on the basis of an interest rate of three percent (3%}
pev annum takculdted and compounded monthly) of: {A) the remining renial payments payable from the date of Defanlt to the end of the Tesm or, if applicable, any renewal thereof, and (B) ampunts otherwise
payable under the Lease o the end of the Term, or, f applicable, any tenewal thereol, and [C) the greater af the purchase price for the Equipment purSuant t& any end of Term fair market value or fixed price
purchase option and the amount of any residual interest which Lessor may have in Equipment, and (i) any Enforcement Costs incurred by Lessor, and i) interest thereon from the date of Default until payment
mm full; 1o the exten thet the Liquidated Damages are deemed 1o indude any Taxes which Lessor is requiréd lo remit 10 any taxation authority the Liquidated Damages shall be increased t(azy the amount hecessa
to ensuze that the nel amount of the Liguidated Damages retained by Lessdr after remitting all applicable Taxes will be equal to the amount valculated above; [b) upon Lessor’'s demand, Customer at Customer’s
expense shall forthwilh surrender control of the Equipment o Lessor pursuant to Section 21 as though the Term.had expired; (c} Lessor fray, immediately and without notice b Customer or Tesort to legal

Tocess luke possession of end remove o1 disable the Equipment purswant 10 Section 23 a5 though Customer had failed 10 surrender such Equipment when required to do so; (d) The rights of Customer
ﬁereunder in respect of the Equipment, including the right 10 use and possess the Equipmend, shall vease and terminate absolutety without limiting Customer’s liability or cbligations hereunder; and () Lessor
may by rotice in writing termunate this Lease oc any other agreement Lessar may have with Custamer; {f) All Tights and remedies ol Lessor, either under this Lease or al law or n equity or otherwise afforded to
Lessor, are cumulalive and nat alternative. Lassor's cosls and expenses incurred 25 » result of 2 Delawlt (“E Coats") (including all costs and experses in respert ! coltection, legal fees, repossession,
repair of Equipment, enforcement of Lessor’s rights or remedies, sale ar re-lease costs or other realization costs) shali be paid by Customer to Leszor forthwith upon demand, with interest acaruing thereon from
the date such costs and expenses were incurred untii payment in full. .

27. Sale on Defaulk Lossor rmay after 3 Default sell, ne-fease or otherwise dispose of Equipiment at public or private saly with or withoul notice to Customer and upon such terms and in such manner a5 Lessor
maé determine. Customer shall thereafier continue Io be kable to Lessor for the amount of any detidiency between the meEEds to Lessor from such disposition and the Liq{]:idated Damages. If at any time after a
Default and prior 10 Lessor obtaining possession of the Equi)f:meni, Customer pays o Lessor the Liquidated Damaged and all applicable Taxes, title 1o the Equipment shall vest in Customner on an “as is, where
is” basis without any condition, representation or warranty of Lessor whatsoever. .

23. Bifect of Waiver: No delay in exetusing, or failure to exercise, any right or remedy sceruing to Lessor under this Lease will impalr or waive such right or remedy, nor will 2 walver of any single Default be

a waiver of any other priot, subsequent or concurrent Default. Any waiver, permil, consent or approval on the part of Lessor in respect of this Eease must be in writing and shall have effect only to the
extent 5| eciﬁ:allﬁset lorth in such wriliryg.
29, Fuschase o7 In this Section (a}* Default” means any existing Default and any event or circumstance whidy, with the giving of nolice or the 1apse of time or bath, would constitute a Delault; and (1) “Fair
Matket Value" means the delivered and installed, al-inclusive, purchase price for equipment in gond repair in 2 sale between an arms length putchaser buying for ils own use and a seller deahr&E in such
equipment in the ordinary course of its business, as such purchase price is determined by the Lessor acting reasonably. Provided no Default exists, any Purchase Option set forth in the Lease Details may be
exercised b& the Customer, (3} giving Lassor written nohice sixty (60) days priot to the Option Date of its election 1o exexcise such option; and (i) peying Lessar the Optien Price, plus Taxes, at least thirty (30} days
before the Option Date. After the giving of such notice and the making of such payment, provided no Defauit exists on the Option Bate, Customer shall acquire Lessor's interest in the Equipment an the  ion
Eatﬂ on an “as is, where is” basis without any condition, representation or warranty by Lessor of any kind whatsoever éxcept that the Custesmer acquires such interest from Lessor free of Encumbrances

5501,

Sg. Customer’s Waiver: TO THE EXTENT NOT PROHIBITED BY LAW OR STATUTE, CUSTOMER HERERY WAIVES THE BENEFIT OF ALL PROVISIONS OF ALL APPLICABLE CONDITIONAL SALES,
REGULATORY, CREDIT AND OTHER STATUTES AND) ALL REGULATIONS MADE THEREUNDER IN ANY APPLICABLE JURISICTION WHICH WOULD IN ANY MANNER AFFECT, RESTRICT QR

LIMIT THE RIGHTS AND REMEDIES OF LESSOR HEREUNDER, including, without iimiting the generality of the lforegoing, all of Customer's rights, benefils and proteclions given or afforded by the
provisions of The Limitetion of Civil Rig}f‘lt‘s Acl of Seskatchewan, as smended. Customer alse waives and assigns to Lessor the right of any statutory exemplion from execiltion of olhérwise and further wiives
any right to demand security for cast in the event of Fitigation,

31 Lessor Wanankies: Lessor warrants that on the date this Lease commences it is the owner of the Eguipment, free and clear of any Encumbrance ceused by Lessor, save lor Customer's rights hereunder. Except
as otherwise explicily set forth herein, but without atfecting Lessor's warranties set forth in any other agreement Eall of which Customer acknowledges do hot affect or form part of this Lease), Lessor makes no
warranty or representation whatsoever as ta the durability, quality or condition of the Equipment or its suitability for Customer’s purposes or as to any other matter whatsoever {including status of this Lease for
lax or accounhng classification UEL" oses). No tepresentation to Customer as e the Ejuipmem or any other matter by the Vendor or any supplier'or manulachurer of the E?uipm| shall in any way affec!
Customer's obligations under this Lease, Al the requast and expense of Customer and while there is ne Default, Lestor will (A) assign fo Customer for the Term any and all warrantes, gusmantees, ‘service
contracts, Licenses and representations given o Lessor by the Vendor or a manufacturer of supplier of the Equipment with res?ec‘l to tﬁQEFuirmnl ("Equipment Rights”) which are assignasble at law; and {B)
assist Customer in receiving the benefil of such Equipment Rights. If Lessor obtains ion o1 control of the Equipmment or if there s  Default, Customer shall be deemed to have immediately reassigned such

Equipnent Rights to Lessor without anﬁ further action. [f Euﬁi ment Is located in {he Province of Quebec, Lessat hereby conveys 1o Customer an warranlglwhid\ the Vendor or a manufachirer ot supplier of
such E%ui menm_?ve to Lassor. LESSOR SHALL NOT BE LIABLE FOR ANY LOSS, DAMAGE OR EXPENSE OF ANY KIND OR NATURE, WHETHER DIRECT, INDIRECT OR CONSEQUENTIAL, EXUSED
BY TH UIPMENT OR THE USE, MAINTENANCE OR POSSESSION THEREOF, BY THE INADEQUACY OF THE EQUIPMENT RIGHTS OR BY ANY INTERRUPTION CF SERVICE OR LO5S OF USE OF
THE EQUIPMENT OR FOR ANY LOS5 OF BUSINESS OR DAMAGE WHATSOEVER AND HOWSOEVER CAUSED,
az. Assiﬁnment This Lease and all rights, remedies, and benelits of Lessor hereunder may be assigned by Lessor willout tiotice to or the consent of Custarer and Customer hereby aceepts such assignments and
waives Slgnitication of the act of assighment and the delivery of 2 copy of any assignmerit document Upon such assignment: [A) the assignee (the "Assignee”} shall be entifled to enforce the rights and remedies
and o recelve all benefits which woilld otherwise accrue to the origing) Lessor under this Lease; (B) the Assignee shall be deemed to bé Lessor for the purpese of all such rights, remedies an% benelits; {C) the
Assigner shadl have no obligation to Customer lo perform, arty of the obligations of the ariginal Lessar hereunder or otherwise in respect of the Equipment, alt of which are retained by the criginal Lessor; D)
Cusiomer’s rights hereunder as against the originel Lessor shall be unaﬂgcteﬂ except as herein specificaily &nvided. Customer agrees not (o assert against the Assignee anry tlaim by way of abatement, defense,
set-off, compensatien, counterclaitn or the like which Cuslomer may have against the original Lessor, The Customer shall co-operale with the Lessor and any Assignee to facilitate #ny assignmeént. Upon nolice
of an assignment Customer shall unconditionally pgy to such Assignee all Tental payments and other amounts due hereunder and shall not assert any defense against such Assighee in any acticn for tental
;ayments or Qther amownts dis and payable hereunder, excepl the deferce of paymerit to the Assigree.

3. Credit Investigation: Subject to a};.plicable Jegislation, Customer hereh{_mnsenls to Lessor conducting a credit investigation of Customer and to Lessor making inquires with financial institutions or olher
persons in 3 business relationship with Customet in connection th ith; reby autharizes and directs such persons to answer Lessor’s inquiries. Customer ageees to furnish o Lessor: (A) 2 copy of
his interim financial statements i other related information, as Lessor may request from tme ke lime; and (B} its anrual financial statements, audited i applicable, within ninety days of the end of each finaniciat

gar.

. Security Lnterests: To Sacure Ciashotner’s performance of ity obligations hereunder Customer grants Lessor a cantinuing security interést in any interest Customner has In the Equipment, In all proceeds therenf
{including “proceeds of insurance) and in any rental g_ayrnents receivable on any sublense permitted by Lessor; Customer agrees that Lessor Kns el rights of a secured party under any applicable personal
property security legislation and at faw and in equity. To the extent this Lease creates a Security interest, such security interest is a purchase money security interest (as the terms "security interest” and "purchase
mofey security interest” are used in the Persons Fmperz Security Act (Alberta) and shall be interpreted with simiat effect under analogous Jegisiation in force in any other relevant jucisdiction. In tivs Lease the
term "security nterest” indudes a movable hypothec without delivery. :

35. Fees; Lassor shall be entitled to charge Cystomer such fees and other chirges as it ma{eestablish from time to lime for the administration of and ancillary matters to this Lease, indluding a fee of $25.00 for each
security resisttaﬁon tequired in connection with this Lease and such fees for invoices as Lessor may [rom time to time establish.
36, Name Change, elc.: Customer shall prompu)“gotify Lessor in writing of; (A) eny change in Customer’s name: (B) any transfer, authorized or unavtharized, by Customer of any inlerest in or benefit from the

E;]uipnwm,- (C) any change, euthorized or unaufhorized, by Customer in the location of any ETl.lipmem; and (D&'asny change In the lacation of Customer’s chief exécutive office specified above,

37, Information: Custamer agzees Yhat Lessor may provide copies of this Lease andjor informalion concemning 5 .

tomer and its obligations hereunder to

an TS0N,

3&.” [:ditinnal Equipment: Lessor and Customer may from time to time agree to Jease additional equipment parsuant to these Terms & Conditions and the above Customer Information ard Invoice Option and

each such agreewmeni shall be evidenced by a written schedule referencing this initial lease (a “Transaction Schedule™), signed by Customer and Lessor and setting forth the particulars of such equiptnen lease

ranseclion induding the mitiers addressed by the above Lease Details and in:ludinF any amendiments to the Customer Information or Terms & Conditions which are applicable 10 thet transaction. The

pacticulars of the initial transactian set forth in the above Lease Details shatl not apply to subsequent transactions but the Terms & Conditions, Invoice ({)ytion and Custornet Information of this Lease are

meatporated by reference into each Transaction Schedule and shall apply mutatis mutaiudis, to the transaction specified in such Transaction Schedule; such inf ion, Terms & Conditions, Invoice

Qption and esch Transaction Schedule shall constitute 2 separale lease and the entire agreement with respect to that lransaction, shall be deemed to be a "Lease” to which these Terms & Canditions refer snd

shall not terminale as a result of the termination or expirz_fi any other Lease made ‘.yursuam to these Terms and Conditiens. The terms of any Transaction Schedule evidencing a specific iransaclion shall prevait

over thase Terms & Conditions and the above Custoaner Information Lo the extent of any conflic or incensistency bui only in respeci of thal transaction.

3. Entire Agreement This Lease {inciuding (A) all details set forth above in the Custamer information, Lease Detaile and Inviice Option and in these Terms & Condilions and (B) any schedule, addendum or

amendment fo this Lease which is in wriling. references this Lease and is signed by Cuslomer and Lessor ai any lime) constihutes the entire 2greemen) beiween Lessor and Customer with resperl to its subject

matter.

40. Applicable Law: This Lease shall be construed according to the baws of the Pravince of Alberta. :

‘Il'!. Elnur:mznt Subject to the terms hereol, this Lease shall enure 1o the benefit of and be binding wpon the parties hereto and thelr Tespective heirs, executors, admindstralors, successors, permitted assigns and

lepal representatives,

q'Lg Interpretation: Whenever the context of this Lease 5o requizes, the singular shall include the phural and vice versa and words importing the tnasculine gender shall include the feminine and neuter gerders,

Time is of the essence of this Lease and each of its provisions. Hesdings are for convenienice of reference ordl and do not affect the inlerprelalion. Terms used in the Customer Information or Lease Details have,

when used in these Terms & Conditicns, unless the context otherwise requires, the mezning ascribed thereto y, suth use. The word “including” means “including without lindtation”

3. Notices: Any notice required or&ennitled fo be given hereunder musi be In wriling and will conciusively be deemed to have been received by It recipient on the business dey 1t iz delivered or sent by

facsimile fransmission 1o a party a4 the address indicated on the lisst page hereqf {or at such other address as sach party specifies to the other party in writing) or, if sent by registered mail, provided there is no

Interruption in postal services, on the fifth business day after ihe day of mailing, addressed to such party at such address. :

44. Severability: Any proviston of Ihis Lease prohibitéd by or unlawful or unenforceable under any applicable taw shall, at the sole option of Lessor, be inelfective withoul invalidating the remaining provisions

0f this Lease: provided, howaver, thai to the extent that the provisions of any such a&:ph'mble law can be waived, 111231 are vereby waived by Customer.

4 er Assurances: Cusiomer agrees to do alf things and execute or obtain afl documents as may be require b}' Lessor in arder 1 give effect to or better evidence this Lease including the execution of

{;zr;:jr]mcin stateergenrs or other documents to effec! security registrations to protect Lessor's interests, any acknowledg required by any Assignee and any waivers or subordinations frem Customer's
lorcls or creditors.

46. Language: The partles hereby acknowledge that thegehave required this Lease, and all ether agreements and notices yequired or permitied ko be entered into or given pursuant hereto, to be drawn up in the

English Janguzge only. Les parties reconnzlssent avoir demandé que le présent contrat ainsi que toute autre entente ou ayis Tequis ou perms 4 étre condu ou donné en vertu des dispositions du présert contras,

soten] rédiges en langue anglaise seplement.

47, Bunival: Notwig?stan ing any other sections hereof, all obligations of Customer under sections 2.8,10,12,13,15,15,39.21,22.23,24,25,26,27,30,31,32,34 and 35 herect and the rights and rermedies of Lessor

heceunder shall survive the lermination of this Lease and the reveipt of all rental payments and other amounts g;{able by Customer hereunder.

48. Jeini and Several Liability: If more than one person executed this bease, heir obligations hereunder shall be joinl and several snd, in the Provinge of Quebec, solidary without benefii of division or

discussion.

45. Receipt of Copy, Ele.: Customes acknowledges receipt of a true cwpy of this Lease and waives, o the o - N

exient permited By zpplicable law, all rights 10 receive copies of finariting stalements, financing change| nitial Here: Injtia) HENM_/
staternets, verification” statements ar mlgies of other notices or ﬁl‘mFs made by Lessor at any time in

connection with this Lease, any schedule

eralo, any amendment thereef or any Transaction Schedule.

Initial Here: ” Initial Hm-.—\/
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Customer's ‘Lepal Name (Legsee o8 Lease No.
Connacher Ol amd Gas Limited 103640-04
Contact Name /Title
Merle Johinson / Chief Executive Officer
Customer Address
Suite 900, 332 - 6th Avenue SW
(TO
o . -
Vendozr Name
Sale & Leuse Beck
Vendor Address
Equipment Location Address
13-16-82-12W4M Calgary, AB T2P 0B2
Quanlity | Deseription Serial Number
1 Used 2014 Tremcar Super 8 TC407 Aluminum Tank Trailer Lead 1T9BL405BES585964
1 Used 2014 Tremcar Super B TC407 Aluminum Tank Trailer Rear 1TYBLI1ZXES588565
1 Used 2014 Tremear Super B TC407 Aluminum Tank Trailer Lead 1T9BLAO31ES588966
b] Used 2014 Tremcar Super B TC407 Aluminum Tank Trailer Rear 1T9BL3123ES5RE967
Start Daie Term # Pmis Start Date Net Rentai Pmits GST ST FPST Total Rental Pm Early Purchase Option
mm/ddjyy 49 ‘The end of the Term’s N/A calendar month.
2/08/16 45 March 8, 2016 $349.39 hfA $7,347.76 3 {plustaxes)
Purchase Option Date
Payment Freq, The end of the Term’s 49 calendar month.
Monthly — Fair Market Value (plus taxes)
X_ $750.00 {plus taxes)
7‘.? E : ,?g ‘;é ; -_-l;n‘-_?v. v 7 o -. -JT."'"";: x '_l‘ ﬁ,‘(‘f‘ k:_-i,,""{i, FREVE - : o ; -;\ ::_
3 . f e s o ol w e g - . o PP R S e e
This Lease shall not become binding upon Lessor until accepted as fallows: Thereby authorize Lessor to debu my bank account for the purpose of paying all regular]
scheduled payments and all cther amounts due to Lessor under the terms of this Lease,
including amounts owing in the event of defauit
Lessor ccount4 Signatures
Arundel Capital Corporation
AHnck Void Cheque ___.——--.-——‘———h
Executed as Lessor By: e ——— THE UNDERSIGNED ACKNOWLEDGES HAVING R NTIRE LEASE AGREEMENT
AND ACCEPTS THE TERMS AND CONDITIONS INCLUDING THOSE ON PAGE & 3
HEREOF.
Sigrature
Date of Lessor's Acceptance: Date (mm/dd/fyy) Each of the undersigred affirms that they are duly autherized to Date (mm/dd/yy)
execute this Lease on behalf of the Customer. 2/08/16
Customer’s Full Legal Name (Lessee(s)):
Connacher Oil and Gas Limited
Signature: Signature:
— —
Name: Merl
Title: Chief E
ness Signatur Witness Signature:
Witness Name: tne  ame: Witness Name:
i |
In tonsidﬁ?‘liun of the covenants herein contained, including those on the reve nd other good and vatuable consi receipt and sufficiency of which is acknowledged), Lessor and Customes
5 VS
g.s{eeea:e: Ee:s::_ hereby teases to Customer, and Customer hereby leases from Lessor, the equipment described in the Lease ther with ang Rpans, accessaries, replacements, additions and accessions,
;_anlgible or intangible, now and hereafter relating thereto ar affixéd thereon {coilectively the *Equipsnent”) THIS LEASE CA NCELLED OR TERMINATED BY CUSTOMER,

urchage Doctments: If Customer has not issued a purchase order or enlered into an agreement with Vendor to purchase the Bq;:;pmenl {2 “Purchase Document”), Cusiomer hereby agrees that Lessor may

do 50 on Lessor's own behall. If Customer has entered into a Purchase Document, Customer represents and warrants that ttie fo | Equipment hes not pessed to Customer and, ol Lissor's option, Cuslomer

shall assign to Lessor its rights under the Purchase Document to purchase the Equipment and to acouire ang related license of software, information and documentation {a * License”). Except for the abligation to

EBY Vendor for the Equipment '\!éar\d only if} this Lease ¢o \ces and is d by Lessar, C; shall perform, satisfy and discharge al} of the purchaser’s obligations under any Purchase Document and

hiEt:Ensehi!m:I any assignmend by Customer to Lessor pursuant 1 this Seciion shalt not include such obligations. The provisions of any Purchase Docament or License do not modify Customer's cbligations to

ssor hergunder.
3, Term: This Lease is for an original term (the “Term”) commencing on the earlier of the Lease Commencement Date set out in the Delivery and Acceplance Cerlificate or, if Lessor waives a Delivery and
f“EP'E“WJgeY“ﬁCﬂW pursuant ko Section 4, the Date of the Lessor's i:ceplanw set forth above and ending at the expiry of the number of complete calendar months indicated under the heading “Term” in the
e25e Datails, .

4. Acceptance: Upon delivery and acceptance of the Equipmen), Customer shall forthwlth execute and deliver to Lessor a Delivery and Acceplance Certificate in forn prescribed by Lessor unless Lessor, in Its

sole discretion, waives such éxecution and dellver R'y exemtm&this Lease Eriur to the receipt of such cerlificate and after the delivery of the E]&%lirnenl.

5. Equipment Selection: CUSTOMER HAS PERS{B ALLY SELECTED THE EQUIPMENT AND LESSOR HAS ACQUIRED THE EQUIPME T CUSTOMER'S SPECIFIC REQUEST FOR TI3E PURPGSE OF
%TH?G IT HEREUNDER. CUSTOMER ACKNOWLEDGES THAT THE SUITABILITY OF THE EQUIPMENT AND ITS INSTALLATION AND DELIVERY [ CUSTOMER'S RESPONSIBILITY; THE FAILURE

OF THE EQUIPMENT TO BE DELIVERED AND INSTALLED, TO OPERATE OR TO CONFORM TO CUSTOMER’S REQUIREMENTS SHALL NOT LESSEN CUSTOMER'S OBLIGATIONS HEREUNDER.

. Rentals: Customer shall, without nokiee from or request by Lessor. pay 'o Lessor during the Term of this Lease the total mamber of tental payments el tal payment shall be

E - SEE T




payable in advance to Lessor at the address indicated above (or other addzess notified by Lessor o Customer} as fellows: first rental payment upon Customer's execution hereof and, cotnmendng after the
calendar period covered by such first rental payment subseguent rental yments throughout the Term on: (A} in the gace of monthly paymeats, the first day or the Ffteenth dey of each month, whichever day is
closer to F‘.‘ﬁz date the Lease copunences, or (B) in the case of payments g:sed on any otRer calendar period, on the first day of each’ such calendar period. Any amount paid by Customer t0 Lessor prior to this
Lease mmrnen:in%swhld\ Is In excesy of such first rental %51 t shall be credited towards Custormer’s final rental g_m-nm!(s) in reverse order of occurrence, without intetest. RENTAL PAYME! AND ANY
CUmHST% b»;\éssthUN DUE UNDER THIS LEASE ARE PAYABLE WITHOUT SET-OFEF, COMFENSATION OR ABA ENT AND IN NO EVENT SHALL THE FIRST RENTAL PAYMENT BE REFUNDED 'TO
7, Adjustments: The renkihpayrnem set lorth above is based “Gon the purchase price lor the Equipment and Leseor's rost of funds. If but only if) an Estimated Purchase Price has been specified in a Finsncing
Terms Addendum attay héreto and the final invaice from Vendor sperifies # purchese price (incliding taxes, delivery, installation and other charges) (the *Purchase I'rice”) that is greater or less than the
Estimated Purchase Price, Cust thorizes Lessor to adjust the above tental payments tu rellect the Purchase Prive provided Custormer receives notice of such adjustmeny; however, if the Purchase Price
exceeds the Estimated Purchase Price by more that 10%, Lessor will notify Customier and obtain Customner’s 'Iprinr written approval to such adjustment {such afpmval not Io be unreasonably withheld) and the
Lease will nol commence until such ap%rcwal is obteined. If {bul ordy i) & Lotest Start Date is specified in a inandng Terms Addendium attached hepsto and Lease for any resson commences afler such Latest
Start Date, this Lease shall nevertheless be binding and Customer authorizes Lessor in Lessor's sole discrelion to adjust the above rental payments to reflect its cost of funds or the date fhis Lease commences and
Lessor shall upon Custorne:'s request, provide Cuistomer with a copy of the completed description. If this Lease is signed by Castomer prior to Lessar havin a mmlp]ete descriplinn of the Equipment, Customer
hereby authorizes Lessor to complete such dscriﬁzmn Pprovided Customer receives notic: of such desaription. Any adjustient 1o rental payments or completion of an Equipment desm;slion made pursuant o
this S2ction shall be deemad to have effect from the daie Cusiomer executes this Lease; ifn Financing Terms Addendutn is not execated and attached hereto, Lesser may not adiust the Net Rental Payments sel
forth above without Customer's priar written consent.

8.1 r [ol shell without natice pay interest at the rate of Thirty percent {30%) per annum caleulated and compounded monthly and not in advance, an: (A) any past due rental

on Overdue Pay

ayments (B) any amounts which bear interest according to this Lease and (C) any othier amounts due to Lessor hereunder which are not paid on their due dates; in each case fram the date any such amount
mes due or inferest bearing, before and atter matarity, defoult sod judgment, unti such arrears oz other amounts are paid in full.

9. Pre-Authorized Payments: Customer’s Bank noted abdve is hereby authorized and direcied to (A} debit Customner’s account set forth above for all payments purporting ks be drawn on Customer for payment
to Lessor which are presented for paymeny b{aussor or Lessor’s ageiv, and (B) make all such Eng,vmems 10 Lessor or Lessor’s agent from such account; such It:m_';rmems May ba requested in the Form of magnetic or
mmpuler—rmduced tape in which tase suth Bank is herehg authorized ko ireat thei as signed by Custorner. Custorner agrees, in tonsideration of such Bank s , on this authorization, that such institution will
nol be liable for any loss or damage incurred 25 a result of honoring this awtherization, If siich account is fransferred to anpther branch, this authorization skall be directed to such other branch. ‘This authorization
may not be revoked without Lessor's ansent, Lessor is henbunevucabl euthorized te deliver o copy, details or further evidence of this authorization to such Bank, Customer hereby appointing Lessor its
lawhul attorney for such purpose. Such authorization may only ve used by r in respect of Kayments arising under this Lease, including payments arising wnder any Trarsaction Scheditle to his Lease,
16, Ingtallatioh, Ms ¢ and Repair, C shall, at'us ipense, be responsible for: {A) the delivery, instaliaticn, de-instaliation and redelivery of the Ec*xi ment and (B) the maintenance, upkeep, care,
servicing and repair (Including necessary replacements of parts) (“Maintenance”) of the Equipment; irs bath cases by a party acceptable ta Lessor, Customer shall at ils expense keep the Equipment in good
Tepair, condition and working order. Customer shall not without the l:,:ri\!r writien corsent of Lessor make any aitersiions, addilions or improvements 1o the equipment. All such alterations, addifions or
improvements shall be at Customer's expense and shall belong to, and become property of, Lessor immediately upon being made On Lessor's request, Customer shall enter inte 3 Majntenance agreement
w.‘%cﬁn the Bquipmant with the manulachurer thereof or other Maintenance supglier acceptable to Lassar, .,
1]1}. ulzlénﬁtom shalt use the Equipment in 2 careful and prudent manner and not for any unlawful purpose and shali at Customer's expense comply with and w\;nfonn to the manufactarer’s spi_n':'!imlions s;:g
3 y el . : 7 o

ble |

PP aws, « regul: (including laws, ordinances and regulations concerning environmental matlers) relating to the pe , use or Main of the Bqui}

only use the equipment in connection with its businegs ot in the carrying en of an enterprise and only for ial, industrial, p i or handictaft purposes and shall not use the Equipment for any

ersonal, farmg, usehold or Earmmli purposes. The Lessee shall ensure that the Equipment is operated in a careful and proper mafiner by competent aperators anly,
12 Lose and Thamage: Cusiomer shall untl this Leass is berminated and Customar's obligations hereunder zre discharged in full (induiding the retun of the Equipment}, bear the entire risk of lgss, damage,
destruction, theft, seizure or govermnental taking of the Equl?or:mnl ©f any part thereof (any such cage being a “Loes™), Tegardless of whether it 1s cansed by any defoult or neglect of Customer, No Loss shall
retigve Customer of its obligations hereunder, Customer shall lorthwith noﬂgra the Lessor of any loss or damage to the Equipment. )
13, Title and Identification: The Equipmend is and shall at all times be and remain he sole personal and movesble property of Lessor, shall nat be affixed or attached to or atherwise become a Bxture ar acoession
1o any lands, bulidings or chaltels and Customey shall have no right, title or interest in-or to the E quip except as 1y set forkh herein. Customer shall niol allow the eguipment 1 becoine subject to any
dlaimi, privilege, lien, charge, encumbrance, levy, security interest, Tmortgege, pled%e, hypothecation, seizure, trust, sttachmeni, Iudldal Pprogess, ownetship interest, license, sublesse or cther right in faver of ary
person (in any such case an “Encumbrance”) unless such Encurnbrance is caused by Lassor. At Lessor's request, Customer shall st Customer’s expense affix and maintain or, the Equipment, in a manner and in
Ylaws satisfactory to Lessor, labels, plates or other marks suppiied by Lessor to idenify the equipment as the mmy of Lessor.

4. Location and Inspection: Customer shall maintain the Equipment at the Equipment Location specified in ¢ Details and shall not move the Equipment from such location. Lessor shall have the right to
inspect the Equipment and Customer’s Maimntenance, insurance and tax records at a&lime.
15. Net Lease: ALL COSTS AND EXPENSES RELATING TO ‘THE EQUIPMENT OR ITS USE, MAINTENANCE OR POSSESSION SHALL BE BORNE BY CUSTOMER, INCLUDING ALL TAXES AND ALL
FEES, CHARGES, CLAIMS AND FINES INCURRED OR ARISING IN CONNECTION WITH THE REGISTRATION, LICENSING OR OPERATION OF THE EQUIPMENT. The rentai payments and cther
amounts payable hereunder shall be absulule]g net bo Lessor, free of all expenses or outggings of any kind or nature. If Customer fails to perform any of its obligations hereunder, Lessor may do so on Customer's
behalf and shll be entitled to immeriate reimbursemnent from Customer; without prejudice to any other Lessor's rights or remedies, and Cuslomer apguims Lessor its lawlui attomney for such pu 3
16. Taxes: Custormer shall!:;iy all Taxes and file all returns in resaecl of Taxes i iately upon such Taxes or retitms becoming due. “Taxes” includes all taxes, imposts, levies, fees, duties and charges now or
hereafter imposed by any fedesal, provincial, municipal cr other taxation authority on Cuslarer, the Equipment or the purchase, sale, hip, delivery, L use, Mi 7 peration or lease of the
Equipment or on Lessor in respact of any ¢f the foregoing (inchiding sales excise, use, property, business, transler, goods and services and value added faxes and including penalties of interest based on late
payment of m?‘ but excluding taxes on or meastred by Lessor's overaR net income. Lessor shall be entitled to claim an&; :thmbh capital cst allowance, Investment tex credit or similar benefit under
applicable lax leglslation from time to lime pertaining to the Equipment and/or the Lease And Customer shall nat make Y 5w rt in respect thereof.
17. Insusance; Cuslomer shall, at its own expense, place and maintain, at its GWT EAT with j| ptable to Lessor: {a} Comprehensive all risks insurance on the Eﬁpmml in an-amount at least equal
to ity Fall replacement value, such insurance to in:]ude:m Lessor o5 additional insured, i{i] a loss payable dause in favor of Lessor as firsl payee, and (i) a waiver of su zation in favor of Lessor; and (b)
General public liabilily and property damage insurance whth Timits of Lability equal lo et least 82,01%,500 cecurrere (or such grealter amoumt as F iy fequize from tome to time), and such insurance
shatk: (i) exterd to all liabllities of Customer srising out cf its use or possestion of Equipment, (1) include Lessor as additional tnsured, end {iif) incude a cross-liability provision which insures each person
insured * in the same mnanner and {o the saine extent as if  separate policy had Eeen issited to each. All insurance policies shall contain endorsements providing that: (A) thirty days written notice shall
be given to Lessor before a palicy 1a or is materialiy altered o7 concelled; (B} coverage shall be primary and not contribalory; (C) Lessor's interest as additicnal insured shall ot bs invalidated or otherwise
affected by any act or omi deliberate, negli; of otherwise, of Customer or its 2gents, servants or employees {such as a “standard Motigagee dause"): () Lessor shall not be responsible for patymenl of
any premium; and (E} Lessor may elect to have all proceeds of loss Peyable only ko itsell. Customer shal), on est, supply Lessor with ceriified copies of all insurance polides or oiher gvidence satis actory to
Lessor of satisfaction of these Insurance covenants and evidence of rehews] of the expirying puligomusl be delivered 16" the Lessar at least thirty (30) days prior to the expiration date. In the event pf damiage
il;nnp;tins lt)o actual or constructive total losy of the Equipment, Lessor shall be entitied to refain from al) insurance proceeds an amount equal 1¢ the total amount payable to Lessor by G Tergurder as

uidated Damages

li?Fai.'lm to lnsﬁm: Tt Cuslomer fails to fulfill its | abligations h der, then, without prejudice to Lessar's other rights and remedies, Lessor shall have the riEh\. but not the obligation, to procure
insurance covering Lessor's interest (but not Cy s inh ) in the Equip , in such form and amount and with such instirers (inr.ludin_g an insurer affiliated with- ) as Lessor shall determine from
time Yo time, ali at C T'S exp Such exy {the “i Expanse”) shall include the Full cost of iring such i (not d by any credit or refund or any other amount due or paid to
Lessar with respect to Lessor’s insurance) anc any charges or fees for services assoclaied with the placement, malntenance or service of such Insurance, plus interest accruing on such expense at I interast rate
provided herein for overdue amounts entil such expense is reimbursed by Customer 1o Lessor. Custorner shall ;];_Iay the insurance Expense to Lessor in equal installments at the same time and in the same manner
as the emalning rental payments, Customer shall cooperate with Lessor's insurane a§ent in connection with the placement of such insurance and the processing of any claims. Nothing herein shall be deemed
io obligate or entille Lessor to act 25 an insurer hereunder o: to arrenge any incurance for the benedit of Cussomer. Nothing hetein shall zequire Lessor 1o secure, wmaintain in Force or renew ah‘Y insurance, in any
AmGUNts OF UpGH Aty gpeciﬂ: terms and conditions. Lessor reserves the right to termiate any insurance coverage which Lessor may artange, of allow same 10 lapse, without incutring any liability fo Customer.

. R d 2p ; warcants and covenants throughout the Term that; (A) if Customer is a body corporai, it is and will continue to be validly incorporated (or othervise established),
organized ang existing and moud standing; (8] it has all nemsarrg:srower and authurity to execute, detiver and gerform this Lease, each such action {j} having been duly authorized by all necessary attion of
Customer, (§i) not being in lict with any spplicable Jaw, the cofisfating documents, resolutions or By-laws of Cust ar any ingd inst B or uidertaking ko which it is 2 party or by
which it or any of its assels are or may become bound, and (i) not resulting in the ereation of any Encumbrance on the Equiptrent; (C) this Lease is and will continue to be the legal, valid and binding obligation
of Customer enforceable against it and effective a%ainst its credilors i accordance with jts ferms; (D) there are no pendini or threziened artions pr proceedings before any court, administrative agency or other

tribunal that could have a materiaf adverse effect on Customer; (E) finoncial ptatements and othet related information ished by Customer to Lessor are prepared in accordance with generally accepted
scoounting principl.ﬁ and fairle- present Cuslomer's financinl position on theis respective dales; and {F) to evidence the foregoing Customer shall provide legal opinions, reselutions and such other dotuments as
Lassor mar reaspnal Jues| ,

20 Subleaydng Ele: &::t%mer shall not sublet or part with'}mssession o7 cortrol of the Equiprent or permit its use by any persan other then Customer or emmployees of Cusiomer who are qualified and
cgﬁ!peﬁenl t:!up:&ajte same. Neither this Tease nor Cusiomer's Hights h der shali be assigned by Cust except with Lessor's prior written consent and no asiignment shail release Customer from its
obligations hereunder,

. Eumnﬂ.er. At the end of the Term or any fenewal thareod, If C; has not purchased the Equipment pursisant to a Section 28 Purchase Option, Customer, st Customsar's expense and rick, shall surrender

conirol of the Equipment to Lessor s shall; (A) after givirg Lessor thirty days pyior written notice, retym the Eciuipment 10 Lessar at Lessar's niearest office or other place specified by Lessor or (B) i Tequested

1, dispose of the Equipment as Lessor rsunahlky directs, including disposition in a manner which wil] aveid any dangerous use thereof or damaﬁe oF injury o anrv Nfe_tsun or property thereftorn.

enever Custormer i tequired to ream the Equipmenf to Lessor the Equipment shall be in good tepair, condition and ‘working order and Customer shall pay ail éosts of Maintenance and rastoration, of

Equipment rehumed to Lessor, necessary to restore it bo its condition om the date this Lease sommenced, normal wenr and tear exeapted. Customer shall, # Lessor 50 fequests, store the Equiptnent at Customer’s

risk and expense and as Lessor’s bailee for a periad of up o 90 daiys after the end of the tenm; Customer shall not use the Equipment or pay zental payments for the Equipment during such period but shatt
otherwise b bound by all of the terms of this duging such period. i

2. Renewal: If Custoiner fails to surrender the Equipment at the end of the Term ot any renewal thereof, or to purchase the alarne pursugnt o 3 Section 29 Purchase Option, Customer shall be deemed to have
g A\ " > !

re%uested 8 renewal of this [-ease for 2 period of three (3) calendar months and Lessor miy, inils sole (A) of the Equipment in mmfliance with Section 21 and exetcise its rights
anG remedies for such non-compliance ar (B) actept Customer’s request to renew this Lease for 3 three {3) month period commencing on the end of the Term or (he ast renewal thereof. Such acceptance may be
evidenced in wriling signed by Lessor or by Lessor continuing to invoice Cu withdrawing tental pay pursuent to a pre-authotized payment plan or atherwise accepting renta! payments in respect of
such renewal peri;g. ustomer shall continue to have all of it's ebligalions under this Lease during any such wal period, induding the ob to pay Lessor rental payments, as it biad during the Term

and all provisions of this Lease shall apply Ip any such renewal lerm. . :
23, Entry: If Customer fails to surrenger the Equipment to Lessor as required under this Lease, Lessor may, witheut notice to Customer or resort to legal process, but subject to any applicable law, enter any
gremlses where the Eguipment is localed and take possession of and semove or diszble such Equipment. . . .

4, Indemnity: Customer hereby indemnifies Lessor and agrees to save Lessor harmless from and against all Joss, eosts, liabilities, clatms, legal gmceedin and expenses (incduding Jegal fees on a solidlor and
his pwn dient basls and costs) whatsoever arising in connection with this Lease, the Purchase Documents, any License, the Equipment, the manufacture, selection, piuchase, ownerskip, delivery, possassion, use,
Maintenance, operation, Loss or retumn of the equipiment, Taxes, the gecovery of claims under any insurance policy relati E 1, any use or f Equi

g to p it of Eq which inffiriges any patent gr

other indu:lria or inteilsz:tzal }Eopeny sight of any person, any Default by Customer, the exercise by Lessor of any righis o remedies hereunder or any entry or tzking of p removal ot disabling of
uipment pursuant to Section 23.

E ehlﬂlg“liam of the following is a defaull by Customner (a "Default:g (a) Customer fails to make any rental payment o pay acty other amounts due under this Lease within 5 days alter the same is due and

payable; or (b) Customar falls to perfonm, observe or comply with any other obligati m or condition on

1ts part to be perk d, observed or lied with heréunder; or (:}yAny event of default seeurs under any| Inital Hare: Initial H

other lease of contract between Lessor and Customer or under ““Z ial agr between C: GR

and any other parson; ot (6) Any :eﬁfesenlation or warranty made by Customer to Lessor in of in eonnection o N

with this Lease is incorredi; or (e} Equipment or any part thereof is subjected 0 an Entumbrance not| Initial Here: Initial Huzv

caused by Lessor, Cuslomer sells or attemfts to seil or grant an Encumbrance on any part of the Equipment

or he yalue of Lessor's intarest in the Equlpmert is maferialty impaired due io Loss; or (£ Custorner makes - - -

any assigrument for the benefil of its e by its any acl of bankruph tior or o7 Hireatens lo cease to do business as a going concem, I subject

Iinsolvent, 1 s as
to 2 chenge in contrel in fect or in baw or seeks any arrangement or composition with its a?;i tors; or fg) Any eceiv winding-vp, dissolulion, Equidation or insoalvancy s
‘ g AR
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comumenced by or agalnet Customer or its property: or (h) Lessor in good faith believes and has commercially reasonable grounds fo betiave that the prosped of payment or performance by Customer under this
Lease is or is about to be impaired or the Equipment is or is about o be placed in jeo srdy; or (i} Any gdarantor of Custerner’s obligations hereunder disputes its obligation under its guaraniee of seeks to
determine its obligations therewnder o to terminate its guarantee ¢f Custorner's future ol Lgations or becomes subject to any ol the events in clauses (b, {c). {d), {f) or {g) of this Section.
26. Effect of Default; Dumfes: A loss 1o Lessor upon a Detaull is dependent in part upon.the cost f 1he Equipmenl to Lessor, the Term and the minimam return expected by Lessor from the sale of re-iease of
the Equipment at the end ol the Term. Upan any Detault and in addition o Lessor's other rights and remedies under his Lease and otherwise available et law or in equity: (e} Custerner shall pay forthwith
(without niotice) to Lessor a5 a genuine pre-estimate of liquidated damages, and not as a penalfy (and in addition 1o all other smgunts owing under this Leage), an ammount (the “Liguidated Damages”) equal to
the aggrepate of: (i) Unpaid rental p?mmts and other amounls payable hereunder unpaid as of the date of the Default, and (i) The present value {caltulated on the basis of an intetest rate of three percent (3%)
per annum calawlated and compounded manthly) of: (A) the remaiiing rentat payments payable from the date of Defanlt tg the end af the Term or, if applicable, any renewai thereo!, and (B amounis otherwise
payable under Lhe Lease to the end of the Term. or, if applicable, any renewal thereol, and (C) the greater of the purchase price for the Equipment pursuant to arm end of Term fair market vatue or fixed price
urchase option and the amount of any residual inlerest which Lessor may have in Equipmeni, and'{) any Enforcernent Costs incurred by Lessor, and éii) interest thereon from the date of Default until payment
n full; to the extent that the Liquidated Damages are deemed to indude any Taxes which Lessor is required to remit to any taxation authority the Liguidated Damages shall be increased by the amount necessa
1o ensure that the net amount of the Liquidated Dameges refained by Lessor after remitting all applicable Taxes will b¢ equal to the amount talculated above; |b) upor Lessor’s demsnd, Customer at Custo'mgz
expense shall forthwith surrender control of the Equipment Yo Lessor pursuant to Seclion 21 as thuu%? the Term had expired; {c) Lessor may, immediately and without notice to Custoiner or resord lo tegal
Erooese take possession of and remove or disable the Equipment pursuant to Section 23 &5 though Customer had failed 1o surrender such Equipment when reqluired to do so; (dz"l‘he rights of Customer
ereunder ‘n respect of the Equipment, including the right to se and possess the Equipment, shall cease and ferminate absolutely without limiting Customer’s lisbility or obligations hereunder; and {e) Lessor
may by notice in writing terminate this Lease or any other agreermnent Lessor ":fv have with Customer, (f) All rights and rernedies of Lecsor, either under this Lease or al law or in equity or olherwise allorded lo
Lessor, are cumulative and not alternative. Lessor's costs and expenses incurred as a result of 2 Defayll {“EnfoTcement Costs”} (including 2il costs and expenses In respect of collection, legal fees, repossession,
repair af Equipment, enlorcement of Lessor's rights or remedies, sale or re-lease <osts or other realization costs) shall be paid by Customer 1o Lessor forthwith upon demand, with interest averuing thereon from
the date such costs and expenses were incurred untit payrent in fuli. .
27, Bale on Default Lessor may after a Default sell, re-Jease or otherwise dispose of Equipment at Public or private sale with or wihout notice to Custorner and upan such terms and in such manner as Lessar
may determine Customer shail thereafter continue to be liable Lo Lessor for the amownt of any deficiency between the proceeds 1o Lessor from such disposifion and the Liquidated Damages. If at any Lime afler a
Default and prior lo Lessor obtaining p jon of the Equi t, Customner pays to Lessor the Liquizﬂed Damaged and all applicable Taxes, title to the Equipment shall vest in Customer on an “as is, where
is” basis without any condition, représentation oy warranty of Lessor whalioever.
28, Effect of Waiver No delay in exercising, or fallure to exercise, any zight or remedy accruing to Lessor under this Lease wilt impair or waive such riE}\t or remedy, nor will a waiver of any single Default be
deemed a weiver of any othel prior, subsequent or concurrent Default. Any waiver, permit, consent or approval on the part of Lessor in respect of this Lease must bé in wriling and shall have efféct only to the
extent 5| cili:allgsel [6rth in such writin[g. .
29. l’l.m:l;n,e Option: In this Seclion (a)” Default” means any existing Default and any event or circumstance which, with the giving of noticg or the lapse of Lime b1 boih, would constitute a Default; and (b) “Fair
Market Valne' mears the delivered and installed, all-inclusive, puirchase price for equipment in good repair in a saie between an arms length purcheser buying for its own use and & selier dealing in such
equipmerl in the ordinary course of its business, as such purchase g!ke i5 determined by the Lessor acting reasonably. Provided no Default exists, any Puachase Option set forth in the Lease Derils may ba
exercised by the Customer; (i} giving Lessor wrilten notice sixty {60} days prior to the Option Date ol its election to exercise such optiony; and (ii) paying Léssor the Option Price, plus Taxes, af least thirty (3% lays
befare the Option Date. After the giving of such notice and the making of such paymext, provided no Default exists on the Option Date, Cusiomer shall acqiite Lessor's interest in the Equipment on the pticn
hDallie on an "as is, where is” basis without any condition, representation or wartanity by Lessor of any kind whatsoever excep: that the Custamier acquires such interest from Lessor free o‘{‘u noumbrances caused
5501,
%
RE

Customer's Waiver: TO THE EXTENT NOT PROHIBITED BY LAW OR STATUTE, CUSTOMER HEREBY WAIVES THE BENEFIT OF ALL PROVISIONS OF ALL APPLICABLE CONDITIONAL SALES,

GIULATORY, CREDIT AND OTHER STATUTES AND ALL REGULATIONS MADE THEREUNDER IN ANY APPLICABLE JURISDICTION WHICH WCULD IN ANY MANNER AFFECT, RESTRICT OR
LIMIT THE RIGHTS AND REMEDIES OF LESSOR HEREUNDER,, incuding, without limiting the gererality of the furetgging, all of Customer's righls, berefits and: protections given or affozded by the
provisions ol The Limitation of Civil Rights Act of Saskatchewar, as amended. Cusiomer also walves and assigns lo Lessor the right of any statuvary exemption from execulion or olherwise and, further waives
any right to demand security for cost in the event of Lifigation.
31, Lessor Werranties; Lessor warrants ihat on the date this Lease conimences it is the owner of the Equipmen, free and clear p! any Encumbrance caused by Lassor, save for Customer's rights hereunder. Excepl
o5 gtherwise explicitly sel forth herein, but without affecting Lessar's warraniies set forth in any other agreement (all of which Customer acknowledges do hot affect or form part of this Lease), Lessor makes no
warranty oz representation whatsoever 23 to'the durability, quality o condition of the Equipment or its suitability for Cus 's purpases or ac to any ather matker whalsoever (including statis of this Lease lor
tax or accounting classification purfeosesj. No representation to Customer as to the Eﬂuipment or any cther matter by the Yendor or any supplier o1 manufacturer of the Equipment shall in any way affect
Customer‘s obligations under fhis Lease, Al the request and expense of Customer and while there is no Defauls, Lessor will (A} aisiﬁg to Customer lor the Term any and all warranties, guarantees, service

contracts, Licenses and representations given to Lesser by the Vendor or 2 manufacturer or supplier of the Eq ]‘?mam with vesped to the Eguipment (“Equipment Rights*) which are assignzble at law; and {B)
assist Customer in receiving the benelit of such Bquipment Rights. If Lessor obtains possession or control of the quipment or if there is a Defoult, Customer shall be deemed to have immediately reassigned such
ment Rights 1o Lessor without any further action. If Ey\i mnent is located in the Provinoe of Quebec, Lessor hereb{qwm{e;s to Customner any warzanty which the Yendor or a manufachirer or supplier of
Egui nt zave to Lessor. LESSOR SHALL NOT BE LIABLE FOR ANY LOSS, DAMAGE OR EXPENSE OF ANY KIND OR NATURE, WHETHER, [ ECT, INDIRECT OR CONSEQUENTIAL, C?KUSED
TH! UIPMENT OR THE USE, MAINTENANCE OR FOSSESSION THEREQF, BY THE INADEQUACY OF THE EQUIPMENT RIGHTS OR BY ANY INTERRUPTION OF SERVICE OR LOSS OF USE OF
THE EQUIPMENT OR FOR ANY LOSS OF BUSINESS OR DAMAGE WHATSOEVER AND HOWSOEVER CAUSED.
31 Assignment: This Lease and all rights, remedies and benefits of Lessor hereunder may be assigned by Lessor without notice to or the consent of Customner and Customer hereby 2ccepts such assigniments and
waives signification cf the act of assignment and the delivery of a copy of any assignment decurnent. Ugon such assiﬁnmenl; (A) the assignes (the “Assignee”) shall be entitled 1o enforce the rights and remedies
and to receive all benefits which would ctherwise acerue to the original Lessor under this Lease; (B) the Assiy shall be deemed to be Lessor for the purpase of all such Tights, remedies and benefits; (CJ the
Assignee shall have no obligation ta Customer to perform any af the nhlilgaliuns of the original Lessor hereunder or otherwise in zasgect of the Equipment, all of which &re retaired by the original Lessor; an {D}
Customer’s rights hereunder a5 agamst the original Lessor shall be unafiecied exceil ag herein speciﬁcallygaovided. Cuslomner agrees not to assext against the Assignee any claim by way of abatement, deferise,
set-off, compensation, counterclzim or lhe like which Customer may have against the origiral Lessor. The Customer shall ca~gperale with the Lessor and any Assignee lo faclitate sny assignment. notice
of an agsignmem Customer shall unconditionally pay 1o such Assignee all Tenta} payments and other amnounts due hereunder and shall not assert any defense against such Assighee in any ach rental
g;ymems or other amounis due and payable hereunder, except the defence of paymwent to the Assignee.

. Credit Invesligation: Subjec! lo ag‘plicable legislation, Customer hereby consents to Lessar conducting a credit investigation of Customer and to Lessor making inquires with finandal insiitutions or other
persons in a business relationship with Customer in connection therewith; %uslomer hereby authorizes and directs such persons o answer Lessor's in?uiriesg. Customer agrees to furnish %o Lessor: {4} 2 copy of
1ts interim financial statements and other relzled information, as Lessor may request from time to time; and (8} its annua] finanial stntements, sudited if applicable, within ninety days of the end of each financial

ear,

. Security Interests: To Secure Cusiomer's performance of its obligations hereunder C: grants Lessor a continuing securily interest s any interest € fas in the Equig in all proceeds thereol
(including proceeds of insurance) and in any rental payments receivable on any sublease permitted by Lessor; Customer agrees that Lessor has all rights of a secured party under any applicable perscnal
property security legislation and at law and in en}uiry. G the extent this Lease creates a security interest, such security mierest is a purchase money security interes! (as the terms “security intarest” and “purchase
mofiey Security interest” are used in the Personal Frnperg Securlty Act (Alberta) and shall be inlerpreted with similar etfect under analogous legislation i farce in #ny other relevant jurisdiction. In this Lease the
term “security interest” includes a movable hypothec without delivery.

35. Fees: Lessor shal! be entitled to charge Cuslomer such fees and olher charpes as it may establish from time to lime for the administralion of and ancillary matters to this Lease, including a fee of $25.00 for each
security registration required In connection with fhis {ease and such fees for mvoices as Lassor knay from time to Sme establish. .

36. Name Change, ete.: Cusiomer shall promptly notify Lessor in writing of: {A) any change in Customer’s name: (B) any transler, authorized or unauthorized, by Customer of any interest in or benefit from the
E?uipmem: (C) any ¢hange, authorized or unauthorized, by Customer in the location of any E‘iluipmenl; and {D) any change in the localion of Custamer’s chief exécutive office specified abave.

37. Infermation: Cfasmmer agrees that Lessor may provide ¢opies of this Lease andjor information concgming Customer and its obligations hereunder to .

an Brsoly.
SB.y {ddiliom.l Equipment Lessor and Customer may from Hme fo time agree to Jease additional equipment pursuznt to these Terms & Conditions and the sbove Custemer Information and Invoice Option and
each such agreemenl shall be evidenced by a wrilten schedule referending this initial lease {a “Transaction Schedule”), signed by Customer and Lessor and selting forth the particulars of such equipmient lease
transaction including the matters addreséed by the above Lease Delails and including eny smendments to the Customer Infarmation or Tems & Conditions which are applicable to thal transaction. The

articulars of the initial transaction set forih in the above Lease Details shall nat apmlg 10 subsequen) transactions but the Terms & Conditions, Inveice Option and Customer Inforrnation of this Lease are
incorporated by reference into each Transaction Schedule and shall apply mutatis mutandis, to the Iransaction specified in such Transaction Schedule; such Customer Information, Tenms 4 Canditions, Invoice
Option and each Transaction Schedule shall conslitute a separate lease and the entire agreement with respect to that transaction, shall be deemed 1o bea “Leate” to which these Terms & Conditions refer and
shall nol terminate a3 o result of the termination or expiry of any other Lease madi pursuant to these Terms and Conditions. The lerms of ny Transsction Schedule evidencing a specific transaction shall prevail
over these Terms & Conditions and the above Custamer [nformation to the extent of any conflict or iacnnsistmcynbul only in respect of that transaction.
33 Enfire Agreement; This Lease (including (A) all detalls set forth above in e Customer Information, Lease Delaiis and Invoice Dption and In these Terms & Conditions and (B) any schedule, addendum or
amendment to this Lease which is in writing, references this Lease and is signed by Customer and Lessor at any lime) constitutes the entire agreemen! between Lessor and Cusiomer with respect o its subject
malles.
40. Applicable Law: Tlds Lease shall be construed aenordi'rﬁg 10 the laws of the Province of Alberta. .
41. Enurement; Subject to the terms hereal, this Lease shall enure to the benefit of and be binding upon the parties heretp and their respective heirs, executors, admirdsirators, sticeessars, permitted assigns and
fegal representatives. .
ng [n!e‘:?relation: Whenever the context of this Lease so requires, the singular shall inchude the plursl and vice versa and words importing the masculine gender shall include the feminine and neter genders,
“Time is of the essence of this Lesse and each of its provisions, Headings are for convenience of reference on]{ and de not affect the int- tprétation. Terms used in the Customer Information or Lease Details have,
when used in these Terms & Conditians, unless the context ptherwise requises, the meaning ascribed thereto by suth use. The word “induding” means “including witheut limitation”
43, Nobices: Any notice required or genniued %o be given hereunder must be in writityg and will conclusively be deemed tg have been received by its recipient on the business day it is delivered or sent by
facsimile trensmission to » party 21 the address indicated on the firs! page hereof {or at siich other address as such dparty specilies to the ather party in writing) o, il senl by regis mail, provided there is ng
interruption in postal services, on the fifth business day alter the day of mailing, addressed to such party at such address. 3 o .
44. Severability: Any provision of this Lease prohibited by or unlawhul or unenlorceable under any applicable law shall, at the sole option of Lessor, be ineffective without invalidating the remaining provisions
of this Lease; pxovide:f however, thal to the extent that the pravisions ol any such applicable law can be waived, they are hereby waived by Customer. X
45. Fusther Assurances: Cuslomer agrees 16 do all things and execute or obtain ali documents as may be required by Lessor in order 10 give effect 1o or betler evidence this Lease inchuding the exenution of
financing statements or olher documents o effect security registrations to protect Lessor's interests, any acknowledgements required by any Assignee and any waivers or subgrdinations from Customer’s
landlords o7 creditars,
6. Language: The parties hereby acknowledge thal Ihey have required this Lease, and all othet agreements and notices required or permitted to'be entered inlo oz given pursuant hereto, (o be drawn vy in the
English language only. Les parties reconnaissent aveir dvemandé que Je présent contrat pinsi que foute autre entente ou avis requis ou permis & Btre conclu ou donné en vertu des dispositions du présent contrat,
soient rddigeés en langue ang laise seulement, o i
47, Survival Nolwlg:'stan ing any other seclions hereol, all obligations of Custormer under sections 2.5,10,12,13,15,16,19,21,22,23,24,25,26,27,30,31,32,34 and 35 hereof and the tights and remedies of Lessor
hereunder shall survive the termination of this Lease and the receipl of all rental paymenis anc other amounds payable by Custorner hereunder. . ! )
38. Joint and Several Liability: If more Ihan one person executed this Lease, their obligations hereunder shall be joint ang several and, in the Province of Quebsee, solidary without benefit of division or

iscussion. ~\
49. Receipt of Copy, Elc: Customer acknowledges recaipt of a true copy of this Lease and waives, to the itial Herer Initial Here:
extent permitted by applicable law, ali rights to receive copies of financing statements, financing change Initial Here: nitia]l Here:
statements, verification statements or copies of other notices or ﬁlings made by Lessor at any fime
connection with this Leass, any schedule thereto, any amendment thereof or any Transaction Schedile. . ™ v

Initial Here: 1nitial Hexre; \J
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EXHIBIT B
SETTLEMENT AGREEMENT

" This is Exhibit * A -
mhngd to in the affidavit of

sworn before me this 20

day of i, 20__| z_’_ .
o y
A Commissioner for Oaths ifi-and for Alberta

Danielle S. Maréchal
Barrister and Solicitor




SETTLEMENT AGREEMENT
(the “Settlement™)

BETWEEN:
Connacher Oil and Gas Limited
(“Connacher™)
-and -
Arundel Capital Corporation
(together with its subsidiaries and affiliates, “Arundel”)

RECITALS:

Whereas:

(a) Connacher and Arundel are parties to three Lease Agreements each dated

(b)

{c)

(@

©)

M

Legal*34182702.3

February 8, 2016 (collectively, the “Lease Agreements™) with respect to the lease
by Arundel to Connacher of two used tandem (lead and rear) 2014 Polar Super-B
TC407 Aluminum Tank Trailers and four used tandem (lead and rear) 2014

Tremcar Super-B TC407 Aluminum Tank Trailers (collectively, the “Trailers”,
and individually a “Trailer”);

On May 17, 2016, Connacher sought and obtained protection under the
Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the
“CCAA”) pursuant to an Initial Order granted by the Court of Queen’s Bench of
Alberta (the “Court”), as amended and extended from time to time (the “Initial
Order™);

At the time of the Initial Order, five of the six Trailers remained under lease to
Connacher, with Arundel having been paid in full for all amounts owing in
respect of the sixth Trailer from insurance proceeds following a total loss of such
Trailer prior to the Initial Order;

On or about November 27, 2016, one of the Trailers (being the 2014 Tremcar
Super B TC407 Aluminum Tank Trailer Lead bearing serial number
1T9BLA031ES588966 and the 2014 Tremcar Super B TC407 Aluminum Tank
Trailer Rear bearing serial number 1T9BL3123ES588967) (the “Written Off
Trailexr”) was in an accident resulting in a total loss of the Written Off Trailer;

Connacher has been advised by its insurance company, CNA Canada, that
Connacher will receive insurance proceeds in respect of the Written Off Trailer in
the amount of $296,640.00 (the “Insurance Proceeds”); and

The parties hereto have agreed to fully and finally resolve and settle all matters
between them, including relating to the Lease Agreements, the Trailers (for
greater certainty including the Written Off Trailer), the Insurance Proceeds, and

s
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any and all claims that Arundel had, has or may have and however arising against
Connacher.

NOW THEREFORE, FOR THE SUM OF TWO DOLLARS ($2.00) AND SUCH OTHER
GOOD AND VALUABLE CONSIDERATION, THE RECEIPT AND SUFFICIENCY OF
WHICH ARE HEREBY ACKNOWLEDGED BY THE UNDERSIGNED, THE
UNDERSIGNED AGREE AS FOLLOWS:

1.

2.

The above noted recitals are true and accurate and form part of this Settlement.

The terms of this Settlement and the obligation of each party hereto to perform its
obligations hereunder are expressly subject to and entirely conditional upon satisfaction
of each of the following conditions and written notice being provided by Connacher to

Arundel (which notice may be by email from legal counsel to Connacher to legal counsel

to Arundel) that such conditions have been satisfied (the “Settlement Conditions
Satisfaction Notice™):

(@) Arundel providing written direction to CNA Canada (with a copy to Connacher),
in form satisfactory to CNA Canada and Connacher, that the Insurance Proceeds
be promptly paid directly to Connacher in immediately available funds;

() actual receipt by Connacher of the Insurance Proceeds in an amount not less than
$296,640.00 (or such other amount as Connacher may agree with the consent of
its interim financing lenders) in immediately available funds without restriction
on use; and

(c) a final order of the Court approving this Settlement without any modification,
amendment or alteration unless consented to in writing by Connacher in its
discretion,

(collectively, the “Settlement Conditions™).

As soon as practicable following execution of this Settlement, Connacher shall apply for
an order of the Court approving this Settlement and authorizing Connacher to perform its
obligations hereunder (the “Settlement Order”). Arundel agrees that it shall provide its
consent to such application and shall provide such other assistance reasonably requested
by Connacher in connection with such application.

Within two (2) business days following Connacher delivering the Settlement Conditions
Satisfaction Notice to Arundel, Connacher shall pay to Arundel using the payment
mformation provided to Connacher by Arundel the amount of $170,307.00 from the
Insurance Proceeds (the “Settlement Payment™), which payment shall be in full and
final satisfaction of all of Connacher’s past, current or future obligations and liabilities in
connection with the Written Off Trailer and the Lease Agreements, and in full and final
settlement of all other matters provided for in this Settlement.

Within two (2) business days following Connacher delivering the Settlement Conditions
Satisfaction Notice to Arundel, Connacher shall make the remaining Trailers listed on
Schedule “A” hereto (collectively, the “Remaining Trailers”) available for pick up by
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Arundel at such location(s) and at such date(s) and time(s) as designated by Connacher in
its discretion, acting reasonably. Connacher shall notify Arundel in writing (which notice
may be by email from legal counsel to Connacher to legal counsel to Arundel) of the
location(s) and the date(s) and time(s) (which, for certainty, may be at different locations
or at different dates and times for each of the Remaining Trailers) at which the
Remaining Trailers may be picked up by Arundel (the “Pick Up Notice”). Each
Remaining Trailer shall be available for pick up for a period of five (5) days at the
location set out in the Pick Up Notice for the particular Remaining Trailer. Connacher
represents to Arundel that it is not currently aware of any fees or charges that would have
to be paid by Arundel to have the Remaining Trailers released from the pick up
location(s) in accordance with this Settlement.

Arundel shall, at its sole cost, expense and risk, (i) take possession of the Remaining
Trailers at the location(s) and at the date(s) and time(s) set out in the Pick Up Notice and
(i1) remove the Remaining Trailers from such location(s). Arundel and its agents shall
comply with all safety and security measures reasonably required by Connacher in
connection with the pick up of the Remaining Trailers. If Arundel has not picked up the
Remaining Trailers at the date(s) and time(s) specified in the Pick Up Notice, Arundel
shall be deemed to have taken possession and control of the Remaining Trailers at 11:59
p.m. (Mountain Time) on the date(s) specified in the Pick Up Notice. Connacher shall
have no responsibility, liability or other obligations with respect to each of the Remaining
Trailers immediately upon the earlier of (i) Arundel or its agents actually picking up the
applicable Remaining Trailer or (ii) [1:59 p.m. (Mountain Time) on the date(s) specified
in the Pick Up Notice for Arundel to pick up the applicable Remaining Trailer. Arundel
hereby indemnifies Connacher for any and all damages, claims, costs or expenses
asserted against or incurred by Connacher as a result of Arundel or its agents taking
possession of and removing any of the Remaining Trailers or Arundel’s failure to take
possession of and remove any of the Remaining Trailers when required hereunder, which
indemnity shall continue in full force and effect notwithstanding the completion of the
settlement transactions contemplated herein.

Arundel acknowledges that the Remaining Trailers are being returned and released to
Arundel on an ‘as is, where is’ basis with no representations or warranties of any kind by
Connacher, and that, other than providing reasonable access to the Remaining Trailers for
pick up by Arundel or its agents, Connacher shall have no responsibility or liability of
any kind with respect to Arundel or its agents’ pick up of the Remaining Trailers and/or
any subsequent transportation or use of the Remaining Trailers by Arundel or its agents.

Effective immediately upon the earlier of (i) Arundel or its agents taking possession of
each Remaining Trailer or (ii) 11:59 p.m. (Mountain Time) on the date(s) specified in the
Pick Up Notice for Arundel to pick up each Remaining Trailer:

(a) the Lease Agreement applicable to each Remaining Trailer shall be deemed to
have been terminated on the date of this Settlement;

(b)  all of Connacher’s right, title or interest in and to the applicable Remaining
Trailer shall be released to Arundel; and
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1.

12.

(c) Connacher shall have no further obligations under the applicable Lease
Agreement or in respect of the applicable Remaining Trailer.

Effective immediately upon delivery of the Pick Up Notice to Arundel and without any
further action being required and regardless of whether Arundel actually picks up the
Remaining Trailers, but provided that the Settlement Payment has been paid to Arundel
in accordance with this Settlement, Arundel hereby forever fully, finally and
unconditionally remises, releases, acquits, waives and forever discharges Connacher,
Ernst & Young Inc., in its capacity as CCAA monitor, and Connacher's lenders and each
of their respective subsidiaries, affiliated and associated corporations and entities and
each of their respective officers, directors, shareholders, employees, servants, agents,
advisors, successors and assigns, both present and former (collectively, the “Releasees™)
of and from any and all actual or potential actions, causes of action, suits, debts, duties,
accounts, bonds, dues, covenants, contracts, rights, costs and expenses, judgments,
claims, proceedings, obligations and demands whatsoever, contingent or otherwise,
whether liquidated or unliquidated, matured or unmatured, disputed or undisputed,
contractual, legal or equitable, including fees and disbursements of legal counsel, whether
known or unknown, howsoever arising of every nature and kind whatsoever which
Arundel ever had, now have or may hereinafter have against the Releasees, including
without limitation by reason of, arising out of or relating to the Lease Agreements, the
Trailers (including Connacher’s use and operation of the Trailers), the Written Off
Trailer, the Insurance Proceeds, the Remaining Trailers, Connacher’s proceeding under
the CCAA, and, for greater certainty, Arundel’s proof of claim filed in connection with
Connacher’s proceeding under the CCAA shall be deemed to be withdrawn, with
prejudice, by Arundel. Nothing in this paragraph 9 or in the Settlement Order shall
release Connacher from its obligations under this Settlement. Arundel hereby (i)
covenants and agrees not to make any claim or to commence or maintain any action or
proceeding against any person, firm, or corporation in which any claims referred to in this
paragraph could arise against the Releasees, and (ii) represents and warrants that it has
not assigned to any person, partnership, corporation, or other such entity any of the
matters which it releases by this Settlement or with respect to which it agrees not to make
any claim or take any proceedings by this Settlement.

Each of the parties acknowledges and declares as follows:

(a) it has had an adequate opportunity to read and consider this Settlement and to
obtain such advice in regard to it as it considers advisable;

(b) it fully understands the nature and effect of this Settlement; and

(¢)  this Settlement has been duly executed voluntarily.

Arundel agrees to keep the existence and terms of this Settlement strictly confidential, -

except to the extent publicly disclosed by Connacher or the Monitor in any Court filings
in connection with Connacher’s application to the Court seeking approval of this
Settlement.

Connacher does not by the settlement referenced herein or otherwise admit any liabilities
or obligations whatsoever by any of the Releasees to Arundel.
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Time is of the essence in the performance of the parties® respective obligations under this
Settlement.

This Settlement shall be binding upon the parties hereto and their respective successors
and assigns and enure to the benefit of the Releasees and their respective heirs, executors,
estate trustees, administrators, personal representatives and assigns. Arundel shall not be
permitted to assign any of its rights or obligations hereunder.

The parties agree that this Settlement shall be governed by the laws of the Province of
Alberta and the federal laws of Canada applicable therein, excluding any rule or principle
of conflicts of law that may provide otherwise. The parties itrevocably attorn to the
Jjurisdiction of the Province of Alberta and agree that any dispute in connection with the
subject matter of this Settlement shall be decided by the Court in Connacher’s CCAA
proceeding,

All amounts in this Settlement are stated, and shall be paid in, Canadian dollars.

This Settlement shall not be amended, modified or terminated except by written
agreement between the parties.

This Settlement may be executed in counterparts, and each executed counterpart shall
have the same force and effect as the original instrument as if both of the parties had
signed the same instrument. The exchange of copies of this Settlement and of the
signature pages by facsimile transmission, by electronic mail in portable document
format (.PDF), or by any other means shall constitute effective execution and delivery of
this Settlement to the parties and may be used in lieu of the original document for all
purposes.

REMAINDER OF PAGE INTENTIONALLY BLANK
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Dated January 26 , 2017

CONNA HER OIL AND GAS LIMITED

Per: g S
N =s% %m
Title: "\r . c.s_(?m: T
I have the authority to bind the
corporation

ARUNDEL CAPITAL CORPORATION, and
its subsidiaries and affiliates

b S D

Name: KEvIny AHriombng

Title: yzes PRESsommir  ofGRTIDNS
I have the authority to bind the above
entities
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SCHEDULE “A”

Remaining Trailers

Trailer Description

Serial Number

2014 Polar Super-B TC407 Aluminum Tank Trailer Lead
2014 Polar Super-B TC407 Aluminum Tank Trailer Rear

IPMA34035E1042948
1PMA33120E1043568

2014 Polar Super-B TC407 Aluminum Tank Trailer Lead
2014 Polar Super-B TC407 Aluminum Tank Trailer Rear

1PMA34033E1042947
1PMA33127E1042949

2014 Tremcar Super-B TC407 Aluminum Tank Trailer Lead
2014 Tremcar Super-B TC407 Aluminum Tank Trailer Rear

1TSBL4034ES588962
1T9BL3126ES588963

2014 Tremcar Super-B TC407 Aluminum Tank Trailer Lead
2014 Tremcar Super-B TC407 Aluminum Tank Trailer Rear

1T9BL4038ES588964
1T9BL312XES588965
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