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AFFIDAVIT NO. 8 OF MERLE JOHNSON
Sworn on April 10, 2017

I, Merle Johnson, of Calgary, Alberta, SWEAR AND SAY THAT:

1. I am the Chief Executive Officer and a director of Connacher Oil and Gas Limited
("Connacher"). As such f 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. I make this Affidavit No. 8 in support of an application for an Order approving minutes ofsettlement dated April 9, 2017 ("Settlement Agreement") made between Connacher
and IDE Technologies Ltd. ("IDE") and authorizing Connacher to perform its obligations
thereunder.
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3. i am advised by fhe Monitor and do verily believe that the iVlonitor supports this
application. Further, l am advised by counsel for the Interim Financing Agent and the
First Lien Agenf (each as defined in the Initial Order} and do verily believe that the
I nferim Financing Agent and Firsf Lien Agent also supporfi this applica#ion,

4-, Where t use capitalized terms in this Affidavit No. 8, but do no# define them, f intend
them to have the meaning given to them in the Settlement Agreement. All references to
dollar amounts contained herein are fo Canadian Dollars unless o~he~vvise stated,

CONNACHER'S CCA~4. PROCEEDING

5. On May 17, 2016, the Honourable Madam Justice Dario of this Honourable Courfi
granted Connacher the Initial Order (the "Initial Qrder"}, which provided for, among
other things, a stay of proceedings up to and including June 16, 2016 {the "Stay
Period") pursuant to the Companies' Creditors Arrangement Act ("CCAA").

6. The Stay Period has been extended ~ 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.

7, Paragraph ~(c) of the Inifiial Order authorized and empowered Connacher to commence
or continue any proceedings as applicant or plaintiff as considered advisable, including
without limitation an action or application against IDE.

11. THE fDE LITIGATION

8. On January 22, 2014, Gonnacher and IDE entered into Purchase Order No.
GDMIN[EXPB.PD001, including the appendices thereto and the Gonnacher Purchase
Order Terms and Conditions (colfec~ively, the "Agreement") whereby IDE agreed to
deliver two skid mounted MVG-250 evaporator packages (the "Evaporators", each, an
"Evaporator") to Connacher in exchange for Connacher making payment of
approximately $4,000,000 to IDE. A copy of the Agreement is attached at Exhibit "A" to
this Affidavit No. 8.

9. Connacher paid IDE a #otal of X2,014,669.85 towards the price fior the Evaporators.

10. Pursuant to the Agreement, the Evaporators were to be delivered no laier than
December 22, 2014, which was extended by the parties to June 10, 2015. To date, the
Evaporators have not been delivered to Connacher.

1 1. On April 14, 2016, Connacher delivered a formal notice to 1D~ of ifis failure to perform
under the Agreement.

12. On June 3, 2016, as authorized by the Initial Order, Connacher commenced an acfiion
againsfi IDE in the Court o~ C~ueen's Sench of Alberta, bearing courfi file no. X601-07421
(the "Action"). Connacher filed a Statemenfi of Claim ("Statement of claim") claiming
damages of $2,213,364.1 d, representing the amount it paid for the Evaporators plus a
penalty amount owing pursuant to the Agreement. A copy of the Statement of Claim is
attached at Exhibit "B" to this Affidavit No. ~.

13. On C~cfiober 24, 2016, IDE served its Statement of Defence ("~~ater~ent of Defence"},
denying the claims made by Connacher and alleging that the delay in delivery of the
Evaporators was attributable to a third party, Chamco Industries Ltd. ("Charr~co"), a sub-
contractor for iDE. A copy of the Statement of Defence is attached at Exhebit a`C" to this
Affidavit No. 8.
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III. THE SETTLEMENT WITH IDE

14. Connacher and IDE have engaged in extensive discussions concerning a potential
settlement of the Action.

15. Those discussions have culminated in a settlement between Connacher and fDE of all of
the outstanding issues between the parties, which settlement is subject to (among other
things, as discussed below) approval of this Honourable Court. The terms of the
settlement are reflected in the Settlement Agreement, a copy of which is attached at
Exhibit "D" to this Affidavit No. 8.

16. The Settlement Agreement is conditional upon the following, as detailed in the
Settlement Agreement:

(a) IDE and Chamco providing Connacher with reasonable access to inspect (the
"inspection") certain evaporators and Connacher selecting an evaporator as the
Selected Unit (as defined in the Settlement Agreement);

(b) If the evaporators are transferred from Chamco's facility to IDE's facility prior to
pick-up by Connacher, IDE shall provide Connacher with reasonable access to
IDE's facility for a further inspection (the "Further Inspection");

(c) Following the Inspection, IDE, Connacher and Chamco executing a Delivery
Receipt confirming Connacher may remove the Selected Unit and confirming that
the Selected Unit shall be free of any liens, conditions, obligations, payments or
claims of any nature or kind whatsoever;

(d) A final order of this Court (the "Approval Order") approving the Settlement
Agreement and authorizing Connacher to perform its obligations thereunder; and

(e) After the Approval Order is obtained, IDE arranging for access to provide to
Connacher and its agents to attend:

(i) at Chamco's facility within 15-30 calendar days of the Approval Order to
crate and remove the Selected Unit, including the equipment listed on
Schedule "C" of the Settlement Agreement, from Chamco's yard; or

(ii) in the event the Evaporators have been picked up by 1DE prior to the
Pick-Up, at IDE's facility within 10-15 calendar days of the Further
Inspection, or, in the event that no Further Inspection is requested by
Connacher, within 10-15 calendar days of the Approval Order, to crate
and remove the Selected Unit and the equipment listed on Schedule "C"
of the Settlement Agreement, from 1DE's facility.

1 7. Pursuant to the Settlement Agreement and subject to the conditions described above
and contained therein, Connacher and IDE have agreed as follows:

(a) Within seven business days of receiving the Settlement Conditions Satisfaction
Notice (as defiined in the Settlement Agreement) specifying that the conditions to
the Settlement Agreement have been satisfied, IDE shall make a payment to
Connacher in the amount of $210,000 (the "Settlement Payment");

(b) Connacher shall arrange for pick-up of the Selected Unit, at its own cost, in the
manner set forth in the Settlement Agreement;
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(c) Within fifteen days of pick-up of the Selected Unif and receipt of the Sett(emen~
Payment, Connacher ~nrill file a Qiscontir~uance of Claim icy fine Action on a without
costs basis;

(d) Effective immediately upon Connacher's pickup of the Selected Unif and rece+pt
of fhe Settlement Payment, Connacher will rescind its termination of the
Agreement;

(e) IDE will retain sole ov~nership of the second Evaporator and Connacher will
waive any claim ar rights to the second Evaporafior;

(f) Connach~r and 1DE will execute a mutual release in the form appended to the
Settlement Agreement; and

(g) Connacher and 1DE will each indemnify fihe other for tosses that may be
sustained by the other as a result of a breach of the Settlemenfi Agreement.

18. Connacher believes that the fierms of the Settlemenfi Agreement are fair and reasonable
and are in fihe best interest of Connacher and its stakehalders for the following reasons:

(a) The settlement avoids potentially extensive and cosily litigation over IDE's
alleged breach of the Agreement and brings a final resolution to the Action; and

(b) Connacher requires the Selected Unit in connection with ids ongoing business
operations. White ifi was originally prefierable at the time of entering into the
Agreemenfi fior Connacher to have both of the Evaporators, Connacher's ongoing
business operations ~nrill benefit from the use of one Evaporator and, for the
foreseeable future, Connacher no longer requires both Evaporators. Accordingly,
the Settlement Agreement will assist Connacher in obtaining ownership and use
of the Selected Unit in short order.

19. T'he settlement between Gonnacher and 1QE has been approved by, and is supported
by, the Monitor and the lnter~m Lenders (as defined in the Initial Order}.

20. Connacher believes that the Settlement Agreement is a fair and commercially
reasonable compromise in the circurrostances and it is in the best interests o~ Connacher
and its ongoing CCAA proceedings that the terms contemplated thereunder are
implemented.

21. 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 afitached to Connacher's ~pplicatior~.

SWORN before me at the City of Calgary, in
the Province of Alberta,
on April 1.0 -

1 ~ .'
~ f -~---_-__._—.~

Commissioner for ~athslNatary Public in
and for the Province of Alberta

~~

IVIERL JOHN ON

Dan~elie ~. Mar~chal
~3at-~ster and Salic~#o~
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EXHIBIT A
PURCHASE ORDER &TERMS AND CONDITIONS

THIS TS EXHIBIT "___ A _____"

Referred to in the Affidavit of

_ Merl ~__ ~~rvC~So'_rl---
Sworn before me this___1~ ______

Uay of ____ .D., 20~ ~'.

,~ Commissioner for Oarhs in and for the Province of Alberta

Danie(4e S. Maf~chal

Banister and Solicitor
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oiti ~Ho cis ti+urea

Guyar: Connechor Oil and Cias Limited
. Suite 800, 3~2 • Bth Avenuo SW
C6lgary, Aiberia

T2P-082

~~~~~~~ lDE7ECHNOLOfl(ESLTD.

HAMATECHE'f STREET, HASHARON 1ND, PARK
P.Q. Bax b0i6
KADIMA,
ISRAEL 6092000

kttenuon: GILAD COHEN

Piiono: f872-8.8929863

C•tnail; OILADC@IDE-TECH.CpM

fnx:

Aurchase 4rcSer
Project Mo. CiDhiINtEXPB

PO fJo.: GDMINIEXPB.PD001
SNP ~unty nwt ayp~ ~~ o~ ~IcM~i~aaJ~ntt,p+~t4~y ~o~; hranr, andy~cttyu.

Rov. t~to.: 1 Cumulative
Rev. Date: 22/01/2014

pafle 1 of a

Slap io: GONPIACH~R OILANO GAS
80 km South of Fort McMurray on Highv~ay 63
Albeda Canada
Alin: Greal D(vide

lnvotee To: CONNACHER OILAND GAS
Suite 800, 332 - 6lh Avenue SW
Calgary,Alberia Canada 72P 082
Attn: Accounts Payable

Inilla! Order 5ciiedufaci isl Vendor Ship~~ing Point Shlnpin~ Terms ur tuv~ico paymont7erma
Uato Doltvary p~~y Due Palo Incot:rn~ Status

181i2J20i3 3~l011201d 45 days

InlU~lin~y Eti~c~lna.r Route VIA ProJact Title; Pad 1 Mlnl Expansion Se1te~'s ouotatlon Rofetonce
L'SLOMINSKI 

Locauan: Great Dlvida• Pod 1 MVCSEPT: 29, 2oi3

Plus ~ fumgb prods ond~on~Mcoi ducribid twia+~ tubJacUo Iho terms tnd condtlaas a(Na purcho~i aQ~+ vnd oil ~tlul+m~oa Currency: CDN S

P~ t•~o.: GDMINIEXPB.PD001 PO Description; MVC EVAPORATORS (2)

PM. l.utce Slominskl

Itsmk quantity pes~riplion Unft Prfca Total

1 1.00 T1V0 SICtO 610UNTE0 A1VC•250 EVAPORATOR PACKAGHS 3,718,680.00 3,718,590.00

1.Ri EACH SF14011 1011403801113 CB00

WP: 13•Ctl•008

R•o.: }S3,soo,000.00 (CuRent liem value; 53,600,000.00)

Reference; !DE Proposal dated September 29, 2013

Emalis from IDE dated November 21 and 27, 2013.

1. Dotivnpaymenl tvlll~ Purchase Order at 15% = 5540,000.00

2. Progress Payment ~vllh P&f0' s and Layoutsl5% _u540,000,00

Requisl0on hie: 1'otai \~~IUQ lacliidtnp 41~is Revision: 3,710,680.00 p~~°~~ k~! Cutrosp• to; LUKE 3LOMINSKI

SF1A011 
Plibne: +1403 b36 4708

(All7axea Extra} E.n„u: LStominaW@Connacher011.mm

One (1} copy o{ Ihls order Is io be duly signed end felumsd wllhin ilva~5}arrorklnfl days

~ ..

E'ER j ,%~ . :,~ :,~ 1 ~ PER ~/ - ~~ ~ ~~~~ ~=~~ ~ i

~~~1`~
O~I~.J~I~(.H.titw7u

CONFIDENTIAUPROPRIETARY I~tFORIAA710N OF Connecher011and Gas LlntitedAAlO ID'c TECHNOLOC3tHS LTO, FOR AUTHORIZED Ca1AP~lY USE ONLY



PO llo.: GDFdINIEXf'B.PD001 PO pcacripttorr R1VC EVAPORATORS (2) Pcay. tJo.: 1 Rav, p,te: 22101!2094

3, Progress Payment wlih presontation of ungriced copies of POs for
main equipment at 20% = S720,000.90 {Approx. 8 weeks after PO)

4. Progress payment upon receipt oFequlpmenl shipping documents
DDP Edmonton, Alberta, Ganada nt 40% _ ~'1,44D,000.00 (Approx. 40
v~eeks after PO}

5. Final paymant upon completion and rece(pl of eil final drawings and
other documentation at 10% _ $360,000.00

Total =X3,600,000.00

Ailachments:

1. IDE MVC Evaporator Package Proposal (or Connacher 2013-49-29
2, IDE Process Guarantee 2013-11-25
3. lDE Schedufo (or 2 x MVC 250
~. Confirmallon on no cancollaHon charges 2013-7i-21
5. ConfiramE(on on combining last two payments 2413-ii-27

R,'j.: ~~1~1II,690.00 (Current Item vaiue: ~u3,710,590.00}

1. Downpayrnentwllh Purchase Order at 95%= ~575,b77.00 (NET i5)

2. PrflQress Payment tivilh Piping and Instrumantalfon diagram (P&ID' s)
Issue for HAZOP and General loyout drawings, Issue for HJ~,ZOP pt

15% = $575,b77,00 {NEl' 45)

3. Progress Payment with presentallon of unprlced roples of POs for
main equlpmonR at 20% ~ 5767,436.00 (NGT' 45)

4. Progress payment upon deilvery of tl~e floods ~X-WorksAibaria,
Canada at 40% (NEl' 45)

5, Ffnal payment upon compteUan and recelot of all final draVAngs pnd
other documenlallon at 'i0°/a ~ ~380,000.aO (h'ET A5)

Total = ~3,7i 8,590.00

Attachments;

1. Appendix'A' -Scope of Supply - Rev,1
2, AppendiX'B' - bocuments palfvery
3. Appendix 'C' - CLL 2XMVC250 -Protect Schedule
4. Appondix'D' ~ Performance Test
6. Cvnnacher - IbE T&C &Milestones -small dated January 21, 2014
6. ConnacherTerms end Conditions -Approved

t~oS~`~irr'~ Page 2 of 3

COt1FIDEtJTIAU?ROPRIETAt2YI~If~ORf,1ATlONOF Cornacher0iiandGasLimifod~Np IO~IECHNOLOGfE5L7D. FORAIfTHORIZE0001r1PANYUSEONLY

~~

•. 

—,''~/~
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PO 11v.: GDPAINIEXPH.POOD1 PO o=scripuoa: kiVC EVAPORATORS (2) fZev. h~o.: i Re•~, Dair: 22/01120iq

Su6tnt~1 3,710,590,OU

Va!ue Added Tax (VATf GST}

£latel Pro~nce TFu

Grand Total 3,718,590.00

(AII other terms and condo{ons as stated In the oric~lnai purchase order anJ

subsequent purchase change order(sj shall remain uncfianped).

f~

e~st~;.:y . 
Pope ~! of :s

CONFIOEh'TIALIPROPRIETARY ItJPORMAlION OF Connacher Oii and Gas LlmifedlJJO IDE i'ECH~'OLOGI~S L7~. fORAUTNORITED COh1PANY USE ONLY
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The following document tlescrlbes IbE's scope of supply forthe provision ofitwo slcld mounted
MVC-250 evaporator pac!cages (hereinafter-- Ind}vPclually a "Unit" and coflectively-the "goods"J
for the Connacher Oif and Gas Limited tConnacher) POD 1 expansion project.

Each Unit will consist of three skids - (i} evaporator skid (if}electrical slid and (iiij chemical sl<itl ,

Eaci~ Unit will have a nominal production capacity of ZSQm3/day of drum boiler feed water {a
total of SOOm3Jday for 2 Units).

The purpose inte~idecl of the goods is the treatment of feed water meeting tihe analysis
sef nut fn Appendix C {O~erating C~nditions) under the operating conditions described
therein for achieving the Guaranteed PerFormances.

The goods will be desl~ned and man~rfactured In accordance w(th the standards below.

Equlprnent anti f~rocess:

Item Cades J Standards

Pumps ASME 873.1-2001

Mechanical Compressor

Lubrication system fior Mechanical Compressor

ISO standards

Manufacturer's specifications

Plate &Frame f-lent Exchanger ASME PD673

'i •~~J72-9-~i~J29-777 l~ ~-;~72-J-8~J2J-845 tN www.itle-tech.cam

Fiamatechet St., POB 501 G, Fiash~ron {ndUstriai Pori;, 3<adirr~a 6092D, lsra~i
. ~!. ~~



Mechanical;

item Codes /Standards

Vessel ASME Vfll, Div 3 followed by AB5A
reglstra~3on

Piping ~1SME 832,3 followed byAB5A registration

Flanges ASME 8.16.5 code or 816.47 code

1Nelding Applicable ASME welding code

electrical;

Item Codes JStandards

Area Classlficatlan CSA UnclassiFled

Panel pesign CSA C22.~

Motors CSA C22,1

V~D CSA C22.1

ElecCrlcal Cables CSA C22.1

Control and InstruPnanfiaflon:

Ikem Codes /Standards

Panel Qesfgn CSA

Control Cables GSA

Instrumentation CSA

The documents to be furnished by IDE are detailed in Appendix B -Documents Delivery

~J
C ;-~~
~.



Each Unit will consist of the following parts, which parts shall meet the following specifications:

3.'1 Process Ectuipn7ent

3,1.1 Pressure Vessel: V-Q09

~ Internal Diameter - 2,380mm

~ Length —11,750mm

o Internals; heat transfertubes, demisters, deflectors

Materials of Construction:

o Shell: Duplex UNS 531803

0 Tube sheets: Duplex UNS 533,803

3.'1.2 Centrifugal Fan (Vapor Compressor): K-009

o Width —1,6~Omm

o Length- 3,2IIOmm {Incfud3ng motor)

o Nelgf~t;1,n20mm

~ Fan speed: 3,500rpm — 6,000rpm

o Motor Power: x,60 kW

Materials of Construction;

o Impeller; Duplex 1,4A~62

o Casing: A(SI 316

x.1.3 2 x Heat ~xchan~~r: E-001

o Width-4SOmm

o Length- 2,~000n~m

Helght:1,704mm

~ Heating transfer area; 100m2

o Materials of canstructlon: St, St. 316

3,~.~ Direct Cor~tact Condenser: C-00~

o Dlarneter; 300mm

~ E-ieiglit:2,280mm

o F1111ng media; Raschlg rings ~ r

o Materials of construction; Sniper Duplex UNS 53Z75a ~ U ~~

~`~ ~
i
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3.x.5 Pumps

Feed A Pump: P-OQi:

o Flow rafie:llton/hr

o Installed power: 4kW

o Materials of cvnstructlon; St, 5t. 316

Feed 6 Pump; P-002;

o Flow rate:llton/hr

u Installed power: 5.5kW

o Materials of canstructlon; Duplex UNS S31II03

Circulation ~A Pump: P-003;

o Flow rate: 80ton/hr

o Installed power; 7.5kW

o Ma~erlals of canstrudion: Duplex UNS 531803

Circulation 3.B Pump: P-004:

Flow rate:l2ton/hr

o Installed power: ~kW

o Materials of construction: Duplex UNS S3~a03

Circulation Z Pump; P-OOS:

o Flow Fate; 80fon/hr

o Installed power: 7,51cW

b Materials of construction: Duplex UNS S318fl3

Distillate Pump. P-006:

o Flotiv rate; x0.5ton/hr

o Installed power; S,SkW

Materials of construction; St. Sfi. 816

Vacuum Pump: P•007:

o flow rate: 70m3/hr

o Installed power; S.5 I<W

o Materials of construction: St. St 316

~;.:
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3y ~ . G ~'rocess Equipment -Generai

o All prflcess equipment items will be tagged with narnepiates

o D~sing tanks and dosing pumps will be mounted on a steel sl~ld (one for eacf~ Unit}

3,~ All Piping and 'tubing ~rithin ipE patfery Lfm(ts {~~ marked in the
drawing at~ac#ied herewith as ~x~ibit A~

o Piping designed to be sufficiently flex3bie to avoid undo stress during normal operation

a Tubing is Installed an appropriate raee~n+ays and adequately supported to avoid
excessive vibrations

d Plping and tubing connec~lizgfihe chemical dosing system to the evaporaCor are
exciudeci from !DE's scope of supply,

3.3 A flange at the end o€each pipe coming ouf ~f t~~e lJn3t at tie
tie-in ports Eist~d In the Piping i~terfac~ Table spawn herein
beiaw.

~l~n~ interfaces Table

# '~{e~(n Point Si"L~ ~lange'fy}~e

1 Feed water In • 2" RF

Z Distilled water out Z.5" ftF

3 Brine out 1" RF

4 Steam in 2" RF

5 Vent ouf 1" RF

6 Utll(ty water (service water) 1" THRD

7 Glycol 4n 3.° 7HRD

8 Glycol our 1" THRD

~J PJa In 1" THRD
10 instrument air ~" THRD G~LV.

~~ Drain 2" RF
x̀ Chemicals Dosing (7 dosln~ system)

Chemlcais Sktd
0.5" THRD GALV.

'~ Chemfcais Dosing (7 dasing system)
Evaporator Skid

0.5" TNRD GALV,

Ter~le 1: Tie In ptpl~rg InterJuce

~~ ,:~

/,



3.~ Cont~•a1 and Instrumentation as v~►ll! be shov~r~ in the PAID

o Cach Unit to have an independent control system able ~o communicate evith
Connacher's plant control system (Allen-Bradley Rockwell i.oglx)

Q All control devices (1,e, solertolds) u~llf be rated far 24 VOC (low power)

Junction boxes will be waterproof as per applicable codes

o All control cables, evlres, conductors end equlpnZent will be labeled and numbered

o Control software Urlfl be provided for the goods,

a PAC Panel wf(I be provided for each Unit mounfeci on the evaporator skid,

o NMI Panel will be mounted on the PLC Panel.

o All process instrumentation control points will be provided with an isolation valve and
vent tubed to a common vent I~eadet'.

o All lns4rume~its wflf be supplied with Instrument drain Imes and vents.

3.5 ~le~tricai

3 ,5,1 Steel ~hann~t mounded ors the ~vaparator skid for physical
support of the electrical eabtes.

3 ,5.2 l~CC Panel maunted an the Electrical Skid.

3 ,5.3 VFDs €or compressor end pumps mounted on the electrical
Skid,

o ElectrEcal equipment will be properly protected against dust, dire and moisture ancf
protected agalns~ mechanical damage while rough, dirfiy, wet or dusty work Is in
progress.

o All electrical equipment wi11 be labeled wft}~ the appropr(ate tag, and circuit number if
applicable,

Conductor insulation will be color coded

o electrical cables are excluded from IDE's scope of supply.

X3.9 Process Equlpmeiit

o A11 process equipment outside of IDE's Battery Lirnit as marked in the drawing a~tachsd
herewith as Exhibit A.

o Storage ant! buffer taniis; Feed water, Br1ne, pistillate

o Chemicals storage tanks ' t

Q Distributifln sysCems; Feed water, Brine dlscfiarge, D}st111ate I J j' ' f

C~ i~
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4.2 Electrical, Instrumentation and Ctsntrols

o Aq e)ectrfcal worEc, instrumentation and controls outside of the outside of IDE's Battery
limit as marked !n the drawing attached herewith as Exhtblt A.

o Maln power supply and connection of electrical lowvoftage power (480V, 60Hz, 3P) to
the Unit's motor control center (MCC)

a . Supply and installation of electrical cables between the electrical s!<id, the evaporator
skid and the chemicals skid

o Supply of Auxiliaries Voltage 120/20&, 60 Hz, lPhase J 3Phase
o Supp(y of Solenoid and Instrumentation voltage z4VDC

o Confi-ol cabling between DCS {pistributed Control System} and connections to the Unit's
~aci<age programmable logic controller (PI.Cj

o Supply and Installation of control cables between the chemicals slcid and the PLC on the
evaporator slid and the electrical s!<Id.

o Connectlan of finstrumenfi air- (tor the Instrumentation and control system) to the
evaporator slcld's alr~erminal point

o Slte lighting, earthing /grounding

4.3 Piping

o Piping from the Produced waterfeed tanl<to the Unit Feed water inlettie-in point.

o Piping from the Unit`s Distillate outlet tie-in golnt to the Olsti(late storage tan(c,

o Pipingfrom the Unit's Brine outlet tie-In point andtransferof0.3 tonJhr Brine to the
Brine storage tank

o P1ping from the Unit's vent outlet tle•(n point and transfer of 100m3jhr vent stream
containing HZS, CO2r volatile organics etc. to the vaportreatment station at the site,

o Piping between the chemical skirl and the chemical storage tank and piping between the
chemical skid and the evaporator skid.

o pralnage from the evaporator sI<id drains tie-in paint to the site's drainage system,

d piping far all utilities -steam, Instrument air, N2, cooling Glycol, utility water and vent

piping .

~.4 Civil engineering Worl<s

o All civil engineering works and structures, enclosures, Including the foundations of Units.

4.5 51te Worics

o E;•ectlon, start up, commissioning and performance test of the goods (under ID's
supeivislon.

~~ .

~• `,•
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~1, 6 ~errnits

~ Applying for and obtaining perrnics, authariza~ions acid licenses required under laws and
regulations applicable In Alberta Canada for the construction, erection, start-up
co~n~nissloning operation aitd tnalntenance of the goods.

t V ~'~.: .
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7echnoLogies Partners ~'"

.~.p~~e~~ad~~ ~ - ~}acu~nents I~el~ve~9~

Vendor mill deliver to CLl. tl~e following documents In electronic format by the dates set out in fhe
fable below.
All documents will be reviewed by CLL and retcarned with comments or approved within 1 week of
their delivery. A document not returned with comments within 1 week of its delivery will be
considered approved by CI.L.

Table 1: Process Englr~eering Delivery Dade

Process flow diagram indicating heat and
x,6,1.2014

mass balance
Process Egt~ipme~t fist w(th rnateri~ls of
construction, main dimensions and X3.2.2014
U✓eights
Process description Incl. control

II,5.2o14
phllosaphy
Operation manual ~ 25.9.2014

Plpin~ and instrumentation diagram
30,1,201}

(P&lD` s), preliminary Issue
Pipin~ and instrumentation diagram 27.2.2014
(P&ID's),lssuefor HAZOp

Pip(ng and instrumentation diagram B.Szaa.4
~P&ID' s), fior construction
Piping schedule 13.z.2o14

Valve fist 13,z,zoa,~

Table 2; Equipment and ~Vlechanica4 peliver-y Date
Engineering

Data sheets anti/ar guide drawings of the 30.2.201
main equipment, preliminary Issue
Data sheets and/or guide drawings of the ~,~ ~ 2~~~
main equipment, approved for procurement

Data sheets and%ar guide cirawings of the ~,~,z0~~

main equipment, fior construction _

Mechanical design calculation at pressure ~a q 202
vessels
Qualit cer~iflcates ~ 4,x.2.2014

Spare parts lists - cammissioning and two- ~,s.1.2o14
years, preliminary issue

Spare parts lists - commissioning and two- g_5.zo~4
years, final issue

Valves specification ~~~~~~~~~
Piping sup orts drawing 5.6,201

~̀" •~97?_-9-~92~J-777 I~ •x-972-9-8929-845 l!V www.ide-iech.com

f-I~mateciiet St., F'OB 501 G, Hasliaron Inclustrlal P~rlt, t<adlma 60920, Israel

~~
ti°~;~~~' ~Sn,E,L;sR_~a,;~. ' a ~a'~

,;~,~;~
, •,~

ob+~r

r r~~~,,t}~~
~yti }

~~



Piping arrangement drawings based on 3D
model

17.7.zo14

Tie-In polnYs nozzles stress 5.6.2014

Table 3 Elecfrica4, Instrurnentatian and
Control

Delivery Dafe

lnstrun~ent list 13.3.2014

Interlock and alarm list 27,2.2014

Load list 30.1.za1~

Single ►ine diagram 13,2.2014
Electrical cable schedule s,5.zo~4

Table 4: Civi! Engineering Delivery Date

General layout drawings, preliminary 90,1,20~4~
General layout drawings, Iss~~e for HAZOP 27,2.2014
General layout drawings approve far
construct(on, for construction

8.5,2014

Foundation drawings with loading points
and drainage system

5.6.2014

~ ~: y: ~/ .,
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commissioning were completed and the goods are ready for the Performance Test.

The duration of the Performanc~'fest wl(! be 72 cansecUtl~ie hours.

The Aerformance TesC will be conducted by CLL's personnel under 1D~'s supervision and
management.

.•~ <
6~0~ - o a s 6~ ~~ °- e 'F ~

~~ 5

The operating conditions during tie run of the Performance Test are defined in ~xhlbit A -operating
Canditlons (the "aperating Coradltions") .

CLL is responsible for pravidfng the Operating CondStlons set out in ~xhfbit A attached herewith In a
continuous and steady manner during the entire duration of the Performance Test.

ìk"y;'~~,:.vu~k• :~: Gp, ~~% "1,~~- :~ ~~~< .:r, ct;; .w, .,~sc, : v- -n.-~s;~ :;~,~ ::ti•<...i r;u a= v A,' ~ "~ '~'''y";.5'; :• ;'r.so ;{ ,;~:y..
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The Guaranteed Performances are as set ocat in the Guaranteed PerformancesTabl~ below.

Distillate production 3
zSfl m /day per each Unit

capacity per 24 hours

Recovery Ratio 95% recovery per each Unit

Specific Power Consump~3on
~a.7 I<whim3 distillate per each Unit

(per rn3 Distillate}

Tdbfe 1: Guaranteed Performances

Vartatlon in performance of -~J- 5%will be accepted

~'he Performa~lce tesfi will be conducted In accordance with the following procedures;

o each llni~ will be starfied up and hewed to the opera'tton temperature ~.0~°C

e Each Unit be operated under ~t~e Operating Conditions for two havers before the Peeformance

Test is stared
m A11 unit tnstrurnents must Ue calibrated before ~i~e tesf
D Measuring points: 1"~

;~~~

i ~-9129-892~J~777 t= •t~972-9-II~2J-845 W www.ide~tec~i.~am ~.t ' ~l ,

1-1am~teci~ef Sf,, POB 50~G, Hasharan Industrial Parl<, ~<adim~ 60920, Israel ~~~_.-. ~;L.~



o Poyver consumption ~vi11 be measured an the unit MCC
o Feed flow will be measured by a ta~alizer on fhe teed fnieY line
o D{stlilate flow wl(i be measured by a totaUzer on the clis~111ate outlet line

The measurement r~~ill be performed every 2 hours and recorded during the test
Tha test results are calculated by an average ofthe measurements performed in 2 hours
lnYervals

o Capacity is calculated by the dls~illate flow rate
o Recovery will be calculated by dividing the distillate flow bythe feed flow
o Specific power consumption is calculated by dlv(ding the average power

consumption by the average producfilon capacity

Eac}i Unit wf►I s~iccessfully pass the Performance Test i~ during the Performance Tes#
far that Unit (() fhe Guaranteed Perforrr~ances are achieved and (li} firouble free
operation of the Unit is demonstrated,

2, ~lotwithstanding section 41, a Unit shelf be deemed to have successfully passed the
Performance Test for all purposes of the Agreement (as defined in the 'terms end
Conditions}and the Guaranteed Performances shall be deemed to have been achieved
at tine Performance Test 1.n any of the fo11ow1ng eves#s:

2.~., When at a continuous test trial run of the unit for 72 (seventy t~~o) hours the
Unit shall have operated In a regular manner and the Guaraneeed Performances
has been achieved;

2.2, In the event that fnitlal Carrtpletion is not achieved within 1~ months from the
date of the Purchase Order other khan due to IDE's delay !n delivery of the goods
or due fio design or manufacture defects fn the Unit;

2,3, !n the event that the first Performance Test for that Unit is trot candtijcted within
7 days from the date that IDE certifies tf~at the commissEan3ng of that Unit is
cflrnpleted atld that that Unft is ready for Performance Test (or at any ether
deferred date mutually agreed upon In wrltfng by bath Pai-tles) other than due
to iD~ representative`s failu~•e to attend or supervise the performance Tesfi~

2.~, In the event that In the clrcumsYances mentioned in clause ~ below a repeated
Performance Test fs not conducted within ff~e 7 day period mentioned therein
(or at any other deferred date mutually agreed upon )n writing by both Parties)
other than d~Ee to fDE representative's failure to attend or supervise the
P.erformanceTest;

2,5. In the event that the Performance Test is not concl~tcted 1n accordance with the
instructions of iDE and !DE's supervisor;

2,6, !n the event that all Operating Conditions are not continuously and steadily
supplied all during the run of the Performance Test due to reasons outside IDE`s
control,

~~ f ~
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2,7, In the event that IDE has paid to CLL Liquidated Damages for Performance
Failure In accordance with the performances achieved {n the first or the
repeated Performance Test, as the case maybe.

3. In the event that the goods have successfully passed or are deemed to have
successfully passed the Performance Test; completion (as referred to In the Purchase
Order) shall be deemed to Rave been achieved.

4. Should a Unit fall to acf~leve the Guaranteed Performances in the first Performance
Test, IDE shat{ carry out, free of charge to CLL, corrective works in the Unit In order to
Improve the Unft's performances. Upon completion of such corrective works IDE shall
certify that the unit is ready for a repeated Performance lest, 1n such event a repeated
Performance Tesfi shall be conducted for thatUnit within 7 days following tD~'s
certlffce~ion that the Unit~ls ready for lt.

5, Should the Unit fail to achieve the Guaranteed Psr~ormances In the repeated
Perforrriance 'lest IDE sf~all pay to CLI. Liquidated Damages for Performance Failure fn
accordance with the performances achieved In the repeated Performance Test.

6,

Liquidated Damages for Performance allure -per one Unit

Guarantied Performance l,Ds Rate

Distillate production
~A$ ~.5,OOa per each m3/day below 250 m3/day

eapaefty per 24 hours

Recovery Ratio CA$ 50,000 per each 1%below 95%.

Specific Power Consumption CA$ 45,000 per each I<wh/ m3 distillate in

(per m3 Disflllate) excess of 10,7 I<wh/ m3 distillate,

w ~~
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1n1e4s and Utlllties;

FLOW [ton/hrj 'RCMP, [°Cj Pressure ~bargj
Compliant feed water supply ~'~ 1.0,70 70 - 90 3-4
Stea~~~ In (for 2-3 hours sfar~up)
S#eam In (continuous}

2
0.1

-
-

3-6
3-6

Utility water 0-2 3--5
Glyco( ln 10,00 4S 3-5
Nz in 10 CAM

Instrument a'tr 15 CFM 2-1Q

Law voltage (460 v) power supply 120 l<Whr

Compliant Feed Water )s defined fn the compliant feed water table shown below.

Chemicai
besign dosing
rates (ppm}

Anti Scale ~.0 ~ 30

Anti Foam ~~ ' ~Q

HCI 36% * 100 - 450

Na01-! 5U%*~` 400-1200

Chelating agent*~''~ 10- 200

0 & G Dispersant*~`~'~~ ~' ~p

'~ - HCi dosing ratio 3s dependent an the feed alkalinity [E~pm]

*"` - fVaOf-~ SO%w111 be dosed cfl reach pH~~.2

~̀ ~`~` - Cf~elating agent dosing ratio {s cle~endent an the feed hardness [ppm)

~~`*~ - O&G dispersant dosing ratio is dependent an the feed oil &grease jppm]

'f •972-~J-E929-777 f *~J"l2-~J~8929-8n.~ UJ www.ide-fech.com

i-lail~atechet St,, PEE 50'16, f-I~sharon Inciustrlal Pari<, K~dima GO°20, Israel

. •f' .
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The feed water fed Into tl~e goods must contain only the elements (Isted below and their
respective concentration tnust nat exceed tine Max. Concentration values Ilstecl below

~lementi Unit Max. Cancen~raYlon
Calcium ~Ca++) mg/L 4.9
Magnesium (Mg-~-~-) mgf L 0.4
Sodium ~Na++) mg/L 385.0
Potassium (IC+) rng/L 3.2,6
Iran (Fey+} mg/L 0.1.
Bicarbonate (HCO3) mg/L 220,0
Carbonate ~f(CO3) mg/L 0.5
Sulphate (504 ri-tg/L G.0
Chloride (Cr} mg/L 262.0
Silica (Si02) mg/L 227.0
Total Dissolved Sof(d (TDS} mg/1. 1116,5
pH 7,9
7S5" mg/L 46
'~otaf Organic Carbon (TIC} rngJL 150.4
Free and Emulsified C?i! and Grease#` mg/L 5

~i< # #

f r~.~ ~J
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from:
Sent:
To:
Cc;
subJecf:

Dear Carl,

see yoi~ paint.
We accept your suggestion to fixing the currency exchange, Using tadays rate is accepted as well,
i have updated the payment milestones according{y for your convenience.
iVo. Payment Mltestone Amount CADJ USD Comments
1 Down-payment with Purchase Order at 15% 575,577.00 CAD 7o be paid 14 days from

invoice
2 Piping and instrumentation diagram (P&ID' S), X75,577.00 SAD To be paid 45 days from

issue for HAZOP and General layout drawings, invoice
lssuefor HAZOP at 15°~0

3 Progress Payment with presentation of un-priced 767,436.00 Gqp Ta be paid 45 days from
copies of POs for main equipment at 20% invoice, (invoice vulll not

be issued before March
15~~' ~

4 Progress paymont upon delivery oFthe goods ~X- 1,440,000.00 CAD To be paid 45 days from
Warps Alberta, Canada at AO% invoice

5 Final payment upon complet(on and receipt of all final 360,000.00 ~p To be paid 45 days from
drawings and other documentation at 10% fnvofte

Please confirm t~iat this issue is resolved, and let me know if I can assist wiCh other issues you may face.

west Regards,
Yaniv

TDE 7~CH(VOI.OGIGS ~ Yf7UR WATER PARTP~EftS

Yai~iv 5C1~rnfdt ~ industrial Water Solutions, Marketing P~ianager) IDETectinologles J t: +972-9-89261f$ ~ m: +972-5?.•3826377 ~
Canadian C: +1-78o-BOOF~647 ~yanivs(n~ide-tech,~om ~ tivevw,ide-tech.com

-', Save atree - tl~in ;before you print!

f=rom; Cari Haase [rnallto:CHaaseQConnacheroii.comJ
5en~; Tuesday,.January 21, 201 7:02 pM
Ta: Schmidt Yaniv
Cc; Blaine Whita}~er; Lure Siaminsld; Cohen GAad; Saric~ Maayan~ Goldstein Moshe
5~+bject: RE: Connacher - IQE Tf~C
:~mpor~ance: High

Yanly,

There seems to be a bit of a breakdown in the understanding of 4he indexing value and liow we interpret it. On the first
4hree (3) milestone payments we agree that the pricing is based on September 29, 2013 and that they will be invoiced fn
US dollars based on Che current exchange rake. What we understand and require is that you choose the exchange rate

..rr
~~~,~~.

~;~



(its of today for examp{e) and fix th~fi rate so that there is no fluctuation after the placement of the P0. P(ease rise the
following as an example;

1. Ro~vn payn~eht tv)tii PO at 15°0 = $590,000 x $Q.97~3 {as ~F September 29, 2013} _ $525,042,00(USD)
a. invoiced at 15% = 5525,012 / $0.9122 (as ai today's date) _ $575,577.72 (CAO)

Please review and advise accordingly.

Regarcts,

Carl ~-Ianse
• •~.. ~' .,~,ti, .,
Conn~clier Oil nad Gas Limited

,:,r, ;-.~. 403.536. 713

r: ~ ~}03.538.Fi225
.~

Please corlslcivrlha ar~vi~o~irrlsnf bsfore prinlirtc~ fhls ent~ll end ~~1~cl~manls.

From: Schmidt Yanly [mailto:vanivs@ide-tech.coml
Sony; January-20-14 7:42 AM
Tos Carl Haase
Cc~ Blaine Whitaker; Luke Slominski; Cohen Glad; Sarig Maayan; Golclsteln Moshe
SpbjecL•; R~; Connacher - TDC T&C

pear Carl,

Thank you for sending the T&C, please find attached a final T&C version ready for signing, we have accepted all your
comments.

We Dave received tf~e technical clarification from Luke and updated AppendixR—Scope of Supply accordlr~gly. Please
see attached.

We have accepted your suggestion for the CAD/USD exchange rates. The ~'' , 2'~ and 3'd payment milestones will be
indexefl to the CAO/USp excF~ange rate dated on Sep Z9 h̀ 201.3. Payment rnllestones ~ h̀ and 5 h̀ wi11 remain in CAp.

As for clanging payment milestone Na. 2, we can postpone the milestone and issue the Invoice upon submission
af: Piping and instrumentation diagram (P&1D' s), issue for HAZOP and General layout drawings, issue for NAZOP, both
dated deb 27th, Pease Hate that payment is made 45 days alter invoice, so advocated time 1s allowed for approval. The
approved tFC P&1D Layouts is expected around May as►ly, which is too far into the project for the 2"~ milestone.

Rs per payment milestone f~o.3, We have accepted your request to issue the invoice no earlier than March 15 h̀ ,

Please see below an updated payment milestones tabSe, to be issued tNitii tine P0:

No. Payment Milestone Amount CAD/ USD Comments
1 Down-paymer►l with purchase Diller at 15% 540,000.00 CAQ/U5D(SCP 29

2013}
To be paid 14 days from
invoice

JC~~ ~~'~ ~



2 Piping and instrumentation diagram (P&ID's), 690,000,00 CADjU5DtSEP 29 To b~ paid AS d2ys from
issue for HAZOP and Genera! layout drawings, 2013) invoice
issue for HAZOP at 15%

3 Progress Payment with presentation of un-priced 720,000.00 CADjUSp(SEP 29 7o be paid QS days from
copies of POs for main equfpmani at 24% 2013) invoice. {Invoice will nat

• be issued before March15~h ~

4 Progress payment upon delivery of the goads EX- 1,440,000.00 CAD Ta be paid ~#5 days from
Works Alberta, Canada at 40% invoice

5 Final payment upon completion and receipt of all Qnal 960,000.00 ~p To be pair! Q5 days from
drawings and other documentation at 10% invoice

Please let me f<no~v if you Dave any comment or clarification I can help wttl~.

Best Regards,
Yaniv

iDE TECHNOLOGIES — YQUR WAi'ER PAR7'~JERS

Yanly Schmidt ~ Industrial bVater Solutlans, Marketing 1~lanager ~ IDE Technologies ~ t: +972-9•£i9261I5 J m: +972-52-38263f.7 ~
Canadian G: +1-760-fi00S647 ~vanlvsCn~ide-tech.cgm ~ v~ww.tde-tech.cam

~~ Save atree - tlilnk before you prliit!

From: Carl Haase [mallto:CHaase o Connacheroi~.cam1
5en~: Friday, January 17, 20X4 7:57 PM
To; Schmidt Yanly
Cc; elafne Whitaker; Lui<e Slom(nski; Cohen Gllad; Sarig Maayan
~ubjecF; FW; Connacher - IDCTt~C

Yaniv,

Upon further discussion, use would like to see the following attached to progress payment H3.

3. Progress Payment wiU~ presentation of un-priced copies of POs for main equipment at 20°lo =X720,000.00
NoE to Us invoiced prior to Marcf~ 1G, 2014

Lastly, at the present time, with our statements below, the CAD to US expenditure is QOf 6Q. We would Ilke to see this
carne in closer to SO/50. Can you please revisit tf~is and see how/if you can make that work?

Regards,

Carl

from: Carl Haase
Send; January-~.7-1410:99 AM
Yo: 'Schmidt Yaniv'
Cc: Blaine Wi~ltaker; Luke Slominsfd; Cohen Gilad; Swig Maayan
St~bjsctic RE; Connacher - ID~'T~C

Good Morning Yaniv,

{~
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Please find attached the marked up Terms and ~ondltions from our legal department. Alsa, please note the foiiowing
comments l~elc~w.

Progress Payments;
2. Progress Payment witi~ P&(Ds and t~ayouts al 15% = $540,000.00
1Ne ~~~o~ilcl lil;~ to ti~iis to be arTtencled to read; ...«pon approved iFC PSzID L~youCs,
8. Final paymanl upon completion and receipt of all linaf drawings and other documentation at 10% = $360,Od0.00
\~Je iA~auld Ill<e this final payment to alsfl ~e f(xed In CAD

Additional, Luke has answered the technical clar3flcation sheet tivhici~ cantainecl the piping interface table that is
referenced in the scope of supply document. Therefore, can you please revise aid re-submit scope of supp{y which will
be Included Jn the P0.

Pleas let me know if the Y&C`s are okay now and If the above Is acceptable.

Regards,

Carl Haase

Counacher OiI aad Gas Ia~uired

.~~;~: ;•► 403.536.4713
~►~:~t~~!~. ~t03.819.2202
;: ~: ~ 403.538.6225

Pla~se consfde~ fhe envlronn~enf before pri~~ting this anta~i and ~dtachmants.

From: Schmidt Yaniv Gmallto:vanivsCa~ide-tech.caml
Sent: January-14.14 9;5i AM
To: Carl Haase
Cc: Blaine Whitaker; Luke SlominsJd; Cohen Gilad; Sarig Maayan
5uhjecC; Connacher - IDE T&C

Dear Carl,

please see attached the T&C marled with our comments:
- Language of T&C and appendices was aligned to the same terminology and reference were made to the

appendices as needed
- Bond clause was removed as it Is trretevant on this engagement
• Termin2tion {cancellation} clause was amended to the agreed mechanism. We also added an option for you to

cancel after March 1"
t~elivery was defined as well as LD's for late delivery

- IP related clause was added to confidentiality
Change orders mechanism was added as agreed

- Uab}lity clauses were added
- Reference to the performance test was added

~ ,~~
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See below a revised word(ng of payment milestones number a, furthermore tl~e weeks from PO were removed from all
of milestones, Please issue the revised PO accordingly:

1, Down-payrnent~vilh Purchase Orderat 15%= $540,000.00

2. Progress Payment with P&10s and Layouts at 16°Io =X540,000,00
lhlc v>oulcl like to this to be ~i~iencled to read; ,..upon a~~proved P~~lD Layouts.

3. Progress Payment with presentation of un-priced copies of POs for main ec~ulpment at 20°!a = $720,000.00

4. Progress payment upon delivery of the goods EX-Worlcs Alberta, Canada ai 40% =X1,440,000,00

5. Final payment upon completion and receipt of all flnai drawings and other documentation at 10°l0 =X360,040.00
Life ~~roulci (il;e this fin71 paymerZt to also be fined in CAIN

To address tfle Currency exchange index issue you raised, we suggesfi that the 4 h̀ payment (40%) will remain fix in CAD
and the rest of the payments will be linked to the index with base exchange rate to be the date of the original proposal
(Sep 29~h 20x3). This corresponds to roughly ratio of 40;60 expenditure outside of Canada.

Please see few updates of the appendices sent yesterday:
Appendix B —the tables were numbered for convenience of future corresponds
Appendix D --the performance (.Ds were added as well (we forgot to added yesterday to the appendix and we
apologixe for the inconvenience)

1 would suggest we try and finaflze the documentation by the end of this weei<, for any clarification please contact me
and we will response promptly

Best Regards,
Yaniv

ID£ TECHNOLOGIES —YOUR WATER PAR"fNERS

Yaniv Sthmldt ~ Industrlai ~Vater Solutions, Marltettng Manager ~ IDE TBChnologles ~ e; +972-9-8926115 (m: f472-52-386317
Canadian C: ~E1-760-8006647 ~yanivsCaltde-tech.~om ~ wtiv~+~side-tech.com

~,'~ Save a tree •think before you print!

This message has been scanned by T.D.E. Tecluzologies content filter

foi• presence of vir~~ses and mal~vare and has been found suitable

for delivery

PLEASE NOTE; This niessa~e, including any ~tEtacl~nents, rn~y include privileged, confidential

and/or inside information, tiny distribution or use of this communication by anyone other

trail the intended recipient is strictly prohibited and may be utzla~vful. Tf you are not the

intended recipient, pleasa notify the sender by replying to this message and then delete it

from your• system,
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visit us at; 1v1v~v.ide-t~ch.cain

'Phis message uas been scanned by I,D.E. Technologies content filter

for presence of viruses end mahvare end has been found suitable

for delivery

PLEASE NOTE, Tlus message, including any ~tt~cl~nents, may include privileged, con~deiiti~l

and/or inside infornzation. A~iy distriUution or use of tlus coanmunication by anyone other

tl~fln the intended recipient is strictly prohibited ~ncl may be unl~wfi~l. If you ire not tiie

intended recipient, ple7sa notify the sender by replying to this message and tliei~ delete it

from your system.

visit us at; tv~vw.ide-tech,com

Tliis message has been scanned by T,D;E. Technologies content filter

for presence of viruses au<I maltivare and has bean found suitaUle

faz~ delivery

PLEASE NOTE; This message, including any attachments, may include privileged, confidential

andlor i~~side uifortnation, Any distribution or use of this co~urnuuc~tion by anyone other

than the inEended recipient is strictly prohiUited and may Ue unlawful, If you are not ttie

intended recipient, please no#ify the sender by replying #o this message Anc~ then delete it

from your system.
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OIL AND GAS 111A1TEU

1, Entire Agreement

This Purchase Order, Including these Terms and Condit(ons, any
specj~celions, drawings or descdptlons, or additional terms of
conditlons attached hereto, when accepted by Vendor, constitutes the
entire agreameni between the padtes (the 'Agreement'). Connacher
OII and Gas l.Imlted (and, i( applicable, its subsldlarles) is referred to
as 'CLL" in lhls Agreement, Vendor's w~llten acceptance of lhls
Agreement, lha shlpmenl of any goods by Vendor, or the performance
of any services by Vendor shell conslllute acceptance of this
Agreement by Vendor. This Agreement may only be amended ~vi1h
CLL's written approval.

2, ComplEanca vrlth Law

SubJecf to section 4.7 of Appand►x A (Svopa of Supp{y) all goods and
services provided hereunder shall be produced, sold, dellvared,
furnished and performed In compllsnce tvilh all applicable la+vs and
regulations, and the requirements of any regulatory authority having
Jurlsdicllon aver (he goods or services. SubJect as at~remenlloned,
Vendor shat) execute end deliver any documents required to effect
compliance with such laws, regvlallons and requirements,
3. Health and Safely
Vendor shall be responsible for safely at all limes during the
performance of Its obllgallons under this Agreement, except when et
CLL's premises, When at CLL's premises Vendor shall comply v+ith all
health and safety laws sari regulations and Ali work practices
prescribed by la~v and CAL.
'3, Warranties

Vendor warrants that:
(a) the goods conform to the speci(Icalions,

drawings or other descrtpttons attached
hereto as may be varied by a change order,;

(b) at a performance less conducted in
accordance with Appendix D (the
"Fertormance Test') the goods tv111 achieve
the Guaranteed Performances
(c) the goods wBl be reasonably fit for the
purpose Intended, noiwithstandfng That the
goods are desc~lbed by a patent or trade
name. As used hareln `purpose Intended' Is
as defined In Appendix A (Scope of Supply};
end

(d) sli services will be performed
expeditiously in a careful, dlligenl end
professlona! manner, in accordance tivith
the standard of care normally exercised
by contractors peKorming slmllar
serv(ces In Canada.

(ll) Vendor ;,hall, at Its expanse, either repair, or ,replace,
as shall be required, any of the goods tumished
hereunder and accepted by CI.L in which defects .in
tivorkmanship, maleclals or design aro discovered wlihln
one year from the Start Oate , oiwhich ~vritlen notice is
given by CLl. to Vendor fo~hwllh after discovery .As
used herein `Start date' means the earlier of: the day
failing five (5) months alter detivery of the goods or lha

CONNACHER 011. AND GAS LIMITED AURCHASE Ot?D~R

f̀~RMS ANA COIVDI'iIONS

day chat the Aerformance Test !s successfully
completed or deemed successfully completed pursuant
to Appendix D, ~vhlchever occurs sooner, Vendor shall
repair or bear the cos! of repairing any damage caused
by any such detect, Repairs shall be done at CLL's
convenience and, al CLL's option, on Its prernlses
unless the repairs are of such of a nature as to require
repair tecililies that cannot be mach available on CLL's
premises. All repairs shall be done expedltiousfy. AU
expenses attendant upon such repair or replacement,
inctudtnc~ any freight, custom dunes, and brokerage
fees sha11 be for Vendor's account. The (oregoing
warranties shell apply to all repairs or replacements.
The warranty period shall tre extended by the time
during which CLL Is unable to use any of the goods by
reason of datecis which Vendor Is required to repair or
replace, The Vendors obligation to repair or replace
shall extend to defects In any goods vrhich were
revealed on CLL's examination prior to acceptance.

(ill) Vendor shall, at its expanss, after notice from CLL, and
at CLI.'s option:

(a) re-perform any defecllve aeMces; end
(b) remedy any defect er damage resulting from

the defective performance of any servicos; or
{c) bear the costs of re-performance of the

deiecllve services, or remedying any tesu{Ung
defect or damage,

(Iv) 'i'he express warranties set forth in the Agreement are
the exc[uslve ~varranttes of Vendor and no other
tivarranly, Implied In iacl or by few, is applicable
including any warranty as !o merchanlabillty.

5. Performance Test

The procedures for conducting the Periarmance Test end the
consequences of failure to achieve the Gueranleed Performances at
the Performance Test are set out In Appandlx 0.

6, Governing i.aw and Attornment

This Agreement shop be govorned by and Enterpreled in accordance
wllh the (av~s of the Province of Alberta, ~vlthoul reference to conflict of
laws principles. The parties altom to the axc(usfve )urlsdlotlon of the
courts of the Province of Alberta.

7, Non•wafver

Failure by CLL to Inslsl upon sUict performance of any of the pruvislons
of this Agreement, talfure or delay In exerclsing any rights or remec9es
provided herein or by la~v, tallura or daisy fn properly nolifying Vendor
in lha event of breach of this Agreement by Vendor, lha acceptance oi,
or payment tor, any goods or sarvlcas hereunder, or the approval of
any design by CLL, shall not release Vendor from any warranifas or
obllgallons of Ihls Agreement, and shall not be deemed a waiver of 8ny
right o(CLL to insist upon strlcl performance hereof.

Conns►eher Oi! end Gns Lunited ~ ~
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8. Infringement

Vendorshall, at Its expense, lndemnlfy, hold hartnloss end defend CI.L
agafnsi any claim, suit or pro~eeding brought against Ctt alleging tt►at
any floods or serolces ordered from and supplied by Vendor or the
intended use thereof, infringe any intellectual properly rights subs(si(ng
In the jurisdicllon of manofaature, sale, use or performan~s. ti En the
course of any such claim, suit or proceeding, CLL is prevented from
using Iha goods or services, Vendor shall al Its otivn expense and as
soon as possible either obtain consent for CLL to use the goods or
services, ar replace Iha same with substanQally equivalent but non-
Infrtnginy goods or services. This Clause shall not apply to any goods
man~fectured to CLL's detailed designs end speciBcetions, where such
designs and spec{f►cations form the basis of any claim, action or
proceed{ng,

9. Termination at Option of CLt
This Agreement may be terminated by CLL at lls option, al any t►me by
~vdlten notice to Vendor, Upon such terminalfon, CLI. shall pay Vendor
the costs incurred by Vendor In performing Its obligal(ons under iha
Agreernenl until the date that such notice of lerminatlon !s given to
Vendor plus 15% of such costs. However In the event Thal such notice
of lenninallon is 91ven to Vendor prior to March'!, 2014, CLL shall pay
to Vendor nn amount of CAS 1,000,480 less any amount previously
paid by ALL to Vendor provided that Vendor has furnished to CLL the
P&Id referred to In fine 6 of 7abte 1 In Appendix B {documents
UeUvery) and the layout drawing referred to 1n Ilne 2 of Table 4 !n lha
said Appendix B prior to receipt of such terrnfnalion notice or ~vlthin
seven {7} wptking days thereafter. Payments made under this Clouse
shall not exceed the total pilce specified in this Agreerrienl,
10, Termination for Default of Vendor

If Vendor falls to make deliveries of the goods or perform Iha services
speollied In th(3 Agreement, or fa11s to perform any provision of this
Agreement, and does not cure such failure within lh(rly (30J days after
receipt of wrftten notice from CLL specifying such failure, ~Ll may, at
Its option, terminate this Agreement. CAL has the right io obtain from
Vendor all goods and services Fatd for- up to the dale of terminallon,
including work In progress.

71. Force Majeura

lf, for reasons beyond Its raasonable control, CLl is prevented from
performing Its Scope o(Supply as set out In APPendix A despite using
reasonable efforts to overcome or reduce the circumstances
preventing performance, CLL. may suspend perfom~ance of this
Agreement v~lihout compensation to Vendor. l! Vendor is prevented
from performance of Its obligations wlihln the I(me required far reasons
beyond Its reasonable control, Vendor shall not be In breach of such
obligailons, provided That Vendor exerolses reasonable efforts ko
overcome or reduce the dreumsiances preventing performance. In no
circumstances shall lack of funds be deemed an event of farce
maJeure, Nellher pa~4y shah be required to septa any sitfke or other
labour dispute except on terms acceptable io It.

72, insurance

Vendor shall, unless otherwise advised (n writing by CLL, obtain from
reliable Insurers, and malnlaln during the term of this Agreement,
Commercial Ganere4 Liabll(ly Insurance with s combined limit of not
less than 55,000,000, end Automobile Third Party Liability Insurance
with a cam6lnad Ilmit of 52,p00,000.. CLL may require saltsfactory
evidence of such insurance I~ be supplied by Vendor.

13. Assignment

This Agreemen4 may not be assigned by Vendor wilhoul the prior
written consent of Ctl.

1A. Price and Payment

Unless oihenvise expressly staled, the price and ra4as specified In this
Agreement include all taxes, duties, and charges of any kind which
either party fs required to pay with respect to the goods and services
provided under this Agreement, excluding GST and other sales lax, It
applicable, which shall be added to the price, The Ume for payment of
Invoices, or for accepting any discovnis offered, shall run from the dale
correct Invoices ere raca3ved by CLL.

15, Taxes and Dul4es

All invoices submitted by Vendor shalt show as a separate item any
epplicabte Goods and Sacvlces Tax ('GS7'), other sales tax, and duty
payable, Vendor shall furnish to CLL all documentation required for
GST purposes, and, upon request, ail documentation requlreG for duly
drawback purposes, and all customs Invoices, deolaraliona end
evidence of Import costs as may be reasonAbly required by CLL for
any goods or setvlees provided hereunder.

46, Hofdbacka

At CLL's option, payment to Vendor other than the aQvance payment
shall be subJect to:

(i) the haldhack provisions of any applicable legislation,
Including buitde~s 1(an IeglslaSlon;

(il) receipt, of snUsfactory evidence of Vendor's good standing
under Wocicer's Compensa4lon leglsiatlon; end

(III} receipt by CLI. of satisfactory evidence of VendoPs
compliance with the Insurance requlremenis In Clause 71.

17. flat OK

CLL shall be entlllod to set o{( any amounts owing from Vendor to CLL
underihe Agreement.

16, Shlphing

Aif pnckoging And lransportallon costs end charges relating to goods
supplied hereunder are for Vendofs account unless otherwise
exp~assly stated.

19. Excsse Material

Goods supplied In error or In excess of the amounts ordered hereunder
may ba returned by Cl.l to Vendor, Vendor sha11 pay aN shipping and
return freight cvsis, and shelf reimburse Cl.L for any sucfi goods paid
ivr by CLL.

20, Expediitng

The goods ftsmtshed under this Agreement shall be subJect to
expediting by CLL or ifs representative. CLI.'s representative shall he
allowed reasonab►e access to Vendor's facllliies and those of Its
suppliers and contractors for expediting purposes, At CI.L's faquesl,
Vendor shall supply manufacluring and delivery schedules and
progress reports for CLI.'s use in expediting ilia goods.

21. Delivery'

The goods ~vlfl 6e delivered by Vendor to Ctl as provldedlspecifled In
the Purchase Order.

Vendor must deliver tl~a goods to Ctl. not lale~ Than December 22,
2014 {'Date for Delivery').

Co~L~~chcr DiJ and Gas Li~niced ( ~ ` t
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CLL must accept delivery of the goods on the Nolitled Date of De{Ivery.
As used herefn'Notlfied Dale of Delivery' means: the dale staled as
the date ofdelivery in Vendor's written notice given to CLl. at least
fourteen (i4) days In advance, which dale mus(not ba settler than four
(A) weeks prior to the Daie for Delivery,

22, pelayfn Delivery

(i) (n the event and to the extent that the delivery of the
goods is de~ayad for more than fourteen (1~{} days (or
reasons attributable to Vendor, Vendorshafl pey to CLL
llqufdoted damnfles [or doley al a rate of O.i"/o of Iha
Contract Price per v~aek (and a prorated percentage for
a part of a week) for each day of delay corttmencing
from the tiFleenlh (16~') day of delay to delivery,

(II) I.fquldaled damages (or delsy as set forth herelnabove
shall be CLL's so►e remedy for delay in delivery of the
goods and shall not exceed in the eggragate 5~'0 of lha
total pr(ce spoc(fied !n this Agreement.

23, Inspection

CL[. or Its representallve shall have the right to Inspect the goods
provided or the services performed hereunder at any time during the
term of this Agreement af4er reasonable coordination, to per~vrm final
inspections and to reject non-conforminp goods and detective services
et any Ume.

24. Forms

This Agreement contains the only con4racival leans and conditions
bel~vesn the parties relating to the provision of the goods end services
by Vendor, notvdlhstanding anything contained or implied in any
Invoices or other documentailon of Vendor, and prevails over any
terms or conditions contained In any such Invoices or documentation.
25. Commercial Practice, Gitts and Entertelnment
Moderate hospltatily is an accepted courtesy of a bus(ness felaUonshlp
but should be accepted onEy ai a level and frequency which an
employee could provide Irt return, at expense of CLL. Vendor ~vlll not
offer hospitality or Inducements that vlolalu the foregoing, and shall
advise CLL o! any attempt by an employee of ClL ~vho Is In a posl~lon
to make or lnnuence commitments to Vendor to use his positron for lie
sollcilaflon of funds or goods for charitable or other purposes.
28. Record Retention and Audit
During the term of this Agreement, and for a per(od of Nro (2) years
thereafter, Vendor shall maintain, in accordance with generally
accepted accounting princlplos, alt records and related systems of
control necessary for an accurate audit and verlffcaUon of costs
payable to Vendor In case of lerminatlon. (n case of lerminalion
enlilpng Vendor to costs CLL shall, ,upon providing reasonable prior
notice to Vendor, have access to and be authorized to exam(na and
make copies of such records and systems of conlrot, which are
relevant io such costs, Vendor agrees that the t~vo (2) year period for
seeking a remedial order under seclton 3(1~(a) of the Ltmltatlons Act
(Alberta) Is extended, for ctatms disclosed by an audit, by two (2) years
after the lime of the audit permitted by this Agreement.
27. Notices

All communloatlons required or permitted to be given hereunder shall
be deemed properly given If (n writing and delivered personally or neat
by registered mall to the p~rlles at their addresses idanlified In this
Agreement. A notice sent by ~eglstered mail shall be deemed received
seven (7) bvslness days after such ma111ng. Notices under lflis

Agreement maybe given by ~trdy of Taxed communications and shalt be
deemed to be received the business day after transmission.

28. property end Title In Goofs
Unless otherwise expressly slated, the property In and UIle to any
goods provided by Vendor to ClL under Ihla Agreement shati transfer
to CLL upon delivery of the goods to CLL.
29. Conftdentl~lity

The parties shall treat as confidential and shall not, vlilhout the prior
tvritlen eonsenl of the other paKy, publish ar disclose or permit to be
published or disclosed, eny iniormatlon supplied !o, obtained by, yr
which comes to the kno►vledge of the parties as e result of this
Agreement except as roqulred by law, rules or rogulalfons or as is
necessary to enable either party to fulfill any obligations that parry may
have under lhts Agreement. Tha Inlelloctuaf property to any and all
knowhow, spacitfcaltons end technical Informelion pertaining to the
goods including, ~vIlhoul IlmltaUon the P1ping end Insl~umentation
Diagram (P&ID), the layout and all other documents listed !n Appendix
8 (Documents Delivery) wifi reel and remain with Vendor; and CLL will
not use the same for any purpose except rite instaifatlon, operation and
maintenance of the goods supplied by Vendor.

30. UniSed Nattans Cvnvantton on Contracts for the International
Sale of Goods

The Unlled Nations,Conventlon on Contracts for the (nternatlonal Sala
of ovocls does not apply to the goods prov(ded under this Agreement.

31. (ncaterms

Any reference In this Agreement to incolerms Is a reference to
Incoterms 2090. (Seo (•bd.neU(ncotarms.html).

32, Chs~ge Orders

h!o variation or change in the goods shall be made
by Vendor unless a change order mealtng the
requirements (11) below is executed by both Pariles
by mutual agreement.

A change order shall be !n ►v~tling, shall be
executed by CLL and Vendor and sha11 speclly (Ij
the nature and details of the variallonls lobe made
In the goods;(II) the edJuslmenl to the Contract
Price to be made In view of the varlallon(s); till} the
extonslon of time to be granted to Vendor in view
of the said variatlon(s); and (Iv) the eNect, if any, of
the said varlatfon(s) ort Vendor of the sold
varlaUon(s) andlor the Guaranteed Performances.

33, Llabllity
(l) Each party shat! be rosponslble !or fls respective works and

ec4lons end sha11 Indemnity the other party against any such
responslblltly or tlabtllly arising therefrom,

(G) Each party shall indemnity the other party, 1ls officara and
employees, against any extra costs, loss, damage, third
party claim, or llabiilly which l6e other party may sustain as a
resutl of.a breach of this Agreement by the Orst party, or of
the iirsl party's failure to timely fulfill any of its responstbtlitfes
or of a delay caused by the titer party or anyone on Its behalf
or as a result o(dea4h, personal injury or damage to property
caused by the negligence or willful misconduct of the tlrsl
party or its ofticers, emptoyaes or subcontractors.

3Q. Limitations of 4iab111ty

Nohvlthslanding anything to the contrary in this Agreement

Connncher Dil and Gas Limited ~ b ~ .~ r
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Vendor's total aggrogeto Iiab1l{ly arising ho~vsosver
under or In connecllon wlth this Agroemenl or 11s
porformanoe (whether In contract, loci or
olhorv~lse) shall be limped 10 a maxirnum
aggregate amount equal Io 100% of tho price.

Vandor shall not be Ilable In any avant for the loss
of pnticlpotod profits, or for any Indlroct or
consequenllal loss or damage oI any nature
arising out o! any causo whatsoever,

(ill) The total amount of L.Iquidated Damagos for
Performance Faliure (as referred to In Appendix D
{Performance Tes!)) payable by Vendor shall not
exceed e maximum of 10% of the price, Llquldated
pamages for Performance Failure as sal out In
Appendix D shall be CLL'e sots remedy for (allure
to achieve lho Guaranteed Performances,

.. 
//
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J

1

Conn~cheL Oil raid Gns Lunited ~ ~ ~ ~a ~~•~~ _



EXHIBIT B
STATEMENT OF CLAIM

THIS IS EXHIBIT "_
__ ~ ____"

Referred to i~ the Affi
davit of

Sworn before me this___
LQ ______

Day of_ _ A.D., 20.E ~'.

A ~a~nm~asian r for n~ or c e ~ravinc~afAlb~a

Danielle S. Mar~c
hat

Barrister and Sol
icitor

Legal`41251248,g
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Court of Queen's Bench of Alberta

Calgary

Clcat•k'~ St..unp

~~~

J~J~ ~ 3 20~F

.JUDICIAL CENTRE
OF CALGARY

CONNACHER OIL AND GAS LIMITED

IDE TECHNOLOGfES LTD.

STATEMENT OF ~LAIIVi

ADDRESS FOR CASSELS BfiOCK & BLACKV1f~LL LLP
SERVICE AND 2100 Scotia Plaza
CONTACT 40 King Street West
INFORMATION Toronto, ON IIl115H 3C2
OF PARTY
FLING THIS Tei; 416.869.5300
D~GUMENT

Fax; 416.360.8877

Timothy Pinos
Tel: 416.$69.5784
Fax: 416.36Q.6903
tpinos@casselsbrock.com

Stephanie Voudouris
Tel: 416,860.6617
Fax: 416. 42.7145
svqudouris Cciicasselsbrock.com

NOTICE TO DE~ENDANT(Sj

You are being sued. You are a Defendant.

Go to fihe end of t}~is documer►t to see what you can do and when you must do it.

0 Alberta Quaen's Printer, 20'10
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Statement of facts relied on:

1. The Plaintiff brings this claim on the basis that the Respondent, IDE Technologies

Ltd. ("[DE") has breached Purchase Order No. GDMINIEXPB.PD001 (the "Purchase

Ordern), the appendices thereto, and the Connacher Oil and Gas Limited Purchase Order

Terms and Conditions (the "Terms and Conditions°), (collectively, the "Agreement"} by

failing to complete and deliver the equipment contracted for.

The Parties and Basis for the Cfaim

2. Connacher Oil and Gas Limited ("Connacher") is a Calgary-based exploration,

development and production company active in the production of bitumen.

3, IDE is a company that specializes in the development, engineering, construction,

and operation of enhanced desalination and industrial water treatment plants, with its

headquarters in Israel and various offices worldwide.

4. Pursuant to section 6 of the Terms and Conditions, 1DE attorned to the exclusive

jurisdiction of fihe courts of the Province ~f Alberta and agreed that the Agreement shall be

governed by and interpreted in accordance with the laws of the Province of Alberta,

The Agreement

5. On January 22, 2014, Connacher and IDE entered into the Agreement. Pursuant

to sections 1 and 24 of the Terms and Condi~~ons, the Agreement contained all of the

terms agreed to by the parties relating to the provision of the goods and services by fDE.

6. As specifiied. in the Purchase Order, I DE was to deliver two skid mounted MVC-250

evaporator .packages (the "Evaporators") to Connacher. Connacher paid !DE a total of

$2,014,669,85 as fvliows:

(a} $604,4Q5.85 (inclusive of GST and $50 wire fee) on April 'i2, 2014 —Invoice

No. S1146P000004;

(b) $805,858.00 (inclusive of GST and $50 wire fee) on June 10, 2014 —

Invoice No. 51146P000005; and

O Alberta Queen's Printer, 2010
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(c) $6Q4,406.00 (inclusive of GST and $50.00 wire fee) on September 23, 2014

— Invoice No, S1146P000019

7. Pursuant to section 21 of the Terms and Conditions, IDE was required to deliver

the Evaporators not later than December 22, 2074. Further to scheduling discussions

between the parties, Connacher consented to a change order on-June 10, 2015 pursuant

to secfion 32 of the Agreement, with unspecified schedule impacts.

8. From about October 2015 through November 2015, !DE repea#edly assured

Connacher that it was working diligently to obtain the Evaporators and would deliver

same as soon as possible. fDE failed to do so.

9. On December 3, 2015, Connacher advised IDE that it would need to ship the

Evaporators to its site by mid-January 2016. Connacher requested that IDE provide a

detailed schedule with the remaining activities and steps required fior delivery of the

Evaporators to Connacher, iDE failed to do so.

40. Connacher repeatedly requested delivery of the Evaporators to no avail. On April

14, 2016, Connacher provided formal notice to IDE pursuant to sections 10 and 21 of the

Terms and Conditions of (DE's failure to pertorm under the Agreement (the "N~tice").

Pursuant to section 10 of the Terms and Conditions, Connacher demanded that, within 30

days of the Notice, (DE either deliver fhe Evaparafors or reimburse Connacher for

payments made as set out in paragraph 5 above, and provide payment of the penalty
 of

$198,694.24 as set out in section 22 of~the Terms and Conditions.

71. IDS did not cure its default as required within the 30 day period (either throug
h

delivery or reimbursement). IDE has breached tf~e terms of the Agreement and

Connacher is entitled to damages.

Remedy sought:

12. The Plaintiff seeks damages in the amounfi of $2,273,364.10 being t
he amount

Connacher has paid for the Evaporators ($2,014,669.85) to date pl
us the penalty amount

owing pursuant to section 22 of the Terms and. Conditions 
{$198,694,20.

O Alberta Queen's Punter, 2010
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NOTICE TO THE DEFENDANTS)

You only have a short time to do something to defend yourself against this Claim:

20 days if you are served in Alberta
1 month if you are served outside Alberta but in Canada
2 months if you are served outside Canada.

You can respond by filing a, Statement of Defence or a Demand for Notice in the offce ofthe clerk of the Court of Queen's Bench at Calgary, Alberta, AND serving your Statementof Defence or a Demand for No#ice on the PlaintifPs(s') address for service.

WARNING

If you do not file and serve a Statement of Defence or a Demand for Notice within your
time period, you risk losing the law suit automatically, If you do nvt file, or do not serve, or
are late in doing either of~ these things, a Court may give a jcadgrnent to the Plaintiffs)
against you.

D Alberta Queen's Printer, 2010



EXHIBIT C
STATEMENT OF DEFENCE

THIS IS EXHIBIT "___ v __"
Referred to in the Affidavit of

Sworn before me this___1 a______
Day of_tE~ - -- ., 20_L~".

~-

1 Commissioner or Oaths in and or t e Province of Albena

Danielle S. Mar~chal

Barrister and Solicitor

Legai'41251248.9
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COURT Off' QUEEN'S BENCI-~ OF ~1L~~RTA

CALGARY

CONNACHER OIL AND GAS LIMITED

IDE TECI~NOLOGZES LTI~.

S'I~ATIEMEIv'I' OF DEFENCE
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Solicitors: Melissa N. Burkett / Taylor Schappert
Telephone: 403.2b0.7045 / 7039
Facsimile: 403.260,7024
Email: mburke~t@osler.com / taschappert@osler.com
File Number: 1167904

Statement of Fats belied on:

1. The Defendant, IDE Technologies Ltd. ("I~7E"), admits paragraphs 2-4 of the

Statement of Clairxz of the Plaintiff, Connacher Oil and Gas Limited {"~onn~c~a~~"),

2. Except as expressly ~dmi~ted herein or where an allegation ~n the Statement of

Claim amounts to an admission by Connacher, IDE denies each. and every other allegation in the

Statement of Claim and puts the Plaintiff to the stxict proof thereof.

3. I~JE is a company Incorporated puxsuant to the Laws of the State of Israel.

Thy ~'on~acli~~ ~green~era~

4. Pursuant to a purchase agreement between Connacher and IDE dated .~anuary 22,

2014 {the "Coa~~~ch~~r .~ga-e~m~nt"), TDE agreed to sill, and ~annacher agreed to puxchase,

certain goods and equipment (the "~c~uipmen~") (including specialized Components, as def ned

below) on or before January 2015 (the "T~~l~ve~-y Date").
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T/te Chamco Agreement

S. At all material times, Connach~r knew or ought to have known that IDE had

subcontracted certain aspects of the manufacture of the Equipment (including the integration of

the Specialized Components into the Equipment) to Chamco Industries Ltd. ("Chamco"), a limited

liability company incorporated pursuant to the laws of British Columbia and extra-provincially

registered in Alberta, and that such Equipment was to be assembled by Chamco prior to delivery

to Connacher.

6. As a result of Chamco's delay in manufacturing the Equipment, IDE requested, and

Connacher agreed to, a revised Delivery Date.

Any Matters that defeat the Plaintiffs Claim:

7. in specific response to paragraph 8 of the Statement of Claim, at all material times

IDE has worked diligently to facilitate the completion and delivery of ~e Equipment from

Chamco,

8. In specific response to paragraph 10 of the Statement of Claim, IDE denies that it

failed to perform its obligations under the terms of the Connacher Agreement. IDE pleads, and the

fact is, it was an express or implied term of the Connacher Agreement that the Delivery Date was

dependent on the date the Equipment, including the Specialized Components, was supplied to IDE

by Chamco.

9. Further, and in the alternative, Connacher is estopped from claiming that IDE

bxeached the Connaeher Agreement. Connacher, by its actions, represented that the Delivery Date

would be extended until such time as Chamco delivered the Equipment, including the Specialized

Components, to IDE, and such representations were relied upon by IDE.

10. YD~ denies that Corinacher has suffered damages as alleged or at ail. If Connacher

has suffered damages, which is expressly denied, such damages are directly attributable to

Chamco's breach of the Purchase Order. IDE claims contribution and indemnity from Chamco.
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remedy Sought:

1 1. IDE asks that this Action against it be dismissed and that it be awarded costs on a

solicitor and client basis.



EXHIBIT D
SETTLEMENT AGREEMENT

TH1~ 1~ ~~~ii~IT "____~
 ____"

R~C~~°red tc~ in the Affidavit of

_ _1~I~Y I~,o__ ~~k1`C~~C~.
Sworn b~fdre me this___~~

______

Day at:.~.(rC~ ~__ .D., 24_.l ~:'

A Commissioner Ct)f ~At~la Il X11 
~ CC Of I~bErtB

Danielle S. Mar~ch
ai

Barrister and Solicit
or

Legal*41251248,9



MINUTES OF SETTLEMENT (the "Settlement")

BETWEEN:

IDE TECHNOLOGIES LTD. ("IDE"}

- and-

CONNACHER OIL AND GAS LIMITED ("Connacher")

RECITALS:

Whereas:

A. IDE and Connacher (each a "Party" and together the "Parties") are parties to Purchase
Order No. GDMINIEXPB.PD001 (the "Purchase Order"), including the appendices thereto and

the Connacher Purchase Order Terms and Conditions (the "Terms and Conditions") (the

Purchase Order and Terms and Conditions are together referred to as the "Agreement"},

whereby IDE agreed to supply and deliver to Connacher certain goods and equipment more fully

described in the Agreement (collectively, the "Equipment"), including two skid mounted MVC-

2S0 evaporator packages {together the "Units" and each a "Unit");

B. Connacher commenced Court of Queen's Bench Action No. 1601-07421 (the "Action")

against IDE seeking, inter alga, damages for IDE's alleged failure to deliver the Equipment in

accordance with the Agreement;

C. IDE filed a Defence in the Action disputing that the alleged breaches of the Agreement

are attributable to IDE;

D. On May 17, 2016, Connacher sought and obtained protection under the Companies'

Creditors A~~angement 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"};
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E. The Parties have agreed to fully and finally resolve and settle alI mafters between them

related to the Action;

THEREFORE, IN CONSIDERATION OF THE PREMISES AND COVENANTS

CONTAINED HEREIN, AND OTHER GOOD AND VALUABLE CONSIDERATION,

THE SUFFYCIENCY AND RECEIPT OF WHICH IS HEREBY ACKNOWLEDGED,

THE PARTIES AGREE AS FOLLOWS:

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

2. 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 IDE (which notice

may be by email from legal counsel to Connacher to legal counsel to IDE) that such

conditions have been satisfied (the "Settlement Conditions Satisfaction Notice"):

a) IDE shall arrange for reasonable access to be provided to Connacher to attend at the

facility of Chamco Industries Ltd. ("Chamco") to inspect the Equipment between March

20 — 24, 2017 (the "Inspection");

b} ~Jithin 5 business days after the Settlement Order, as defined below, is obtained, at the

request of Connacher, IDE shall provide Connacher with reasonable access to IDE's

facility to further inspect the Equipment {the "Further Inspection"}, which Further

Inspection shall be completed within two business days of IDE providing access. For

further clarity, Connacher shall only be entitled to a Further Inspection in the event that

the Equipment has been transferred ~o IDE's facility prior to the Pick-Up, as defined

below;

c) Connacher performing a full inspection of the Equipment in accordance with the

Agreement and this Settlement and Connacher being satisfied that the Unit, selected by

Connacher in its sole discretion (the "Selected Unit"), conforms with the specifications

set forth in the Agreement and is reasonably fit for the purpose intended;
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d) A final order of the Court approving this Settlement and authorizing Connacher to
perform its obligations hereunder (the "Settlement Order") without any modification,
amendment or alteration unless consented to in writing by Connacher in its discretion;

e) Within 30 calendar days following the Inspection, IDE, Connacher, and Chamco
executing a Delivery Receipt, in the form attached as Schedule "A" to this Settlement,
confirming that Chamco has provided permission to Connacher and IDE to remove the
Equipment and final documentation from Chamco's yard located at 8900 Venture
Avenue SE, Calgary, Alberta, and that the Equipment shall be free of any 1rens,
conditions, obligations, payments or claims of any nature or kind whatsoever made on
behalf of Chamco;

~ After the Settlement Order is obtained, IDE shall arrange for access to be provided to
Connacher and its agents to attend:

a. at Chamco's facility within 15-30 calendar days of the Settlement Order to crate

and remove the Selected Unit, including the equipment listed on Schedule "C"

(the "Schedule C Equipment"), from Chamco's yard (the "Pick-Up"); or

b. in the event the Equipment has been transferred to IDE prior to the Pick-Up, at

IDE's facility, located in Calgary, Alberta, within 10-15 calendar days of the

Further Inspection, or, in the event that no Further Inspection is requested by

Connacher, within 10-15 calendar days of the Settlement Order, to crate and

remove the Selected Unit and the Schedule C Equipment, from IDE's facility (the

"Alternate Pick-Up"), provided that Connacher has access to the facility from

Day 1 of the 10-15 day period to allow time for crating of the Selected Unit and

Schedule C Equipment.

3. Connacher shall apply for the Settlement order on April 19, 2017, or such other date as

agreed between Connacher and IDE, acting reasonably. IDE 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.
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4, ~Jithin seven business days of receiving the Settlement Conditions Satisfaction Notice, IDE
shall pay Connacher CND $210,000.00 (the "Payment") by wire transfer using the payment
information provided by Connacher to IDE.

S. Connacher shall arrange for Pick-Up or Alternate Pick-Up of the Selected Unit. Connacher
will notify Chamco or IDE, as applicable, in writing (and provide a copy of such written
notice to IDE) of the date and time as designated by Connacher for Pick-Up or AIternate
Picic-Up which shall be within the time set out above in section 2(~. The cost of Pick-Up or
Alternate Pick-Up and transportation of the Selected Unit, including the Schedule C
Equipment, to Connacher's facilities shall be borne by Connacher in accordance with the

Agreement.

6. Upon the occurrence of the Pick-Up or Alternate Pick-Up, title to the Selected Unit and

Schedule C Equiprrient shall transfer immediately to Connacher free and clear of all liens,

conditions, obligations, payments or claims of any nature or kind whatsoever, including third

party claims and claims of material suppliers, subcontractors or vendors. IDE shall have

responsibility for all loss and damage to the Selected Unit and Schedule C Equipment until

the Pick-Up or Alternate Pick-Up, as applicable.

7. Within 15 days of Pick-Up or Alternate Pick-Up of the Selected Unit and the Schedule C

Equipment and receipt of the Payment, Connacher agrees to file a Discontinuance of Claim

in the Action on a without costs basis.

8, Effective immediately upon the later of {i) Connacher taking possession of the Selected Unit

and Schedule C Equipment and (ii) receiving the Payment (the "Rescission and

Amendment Time"}, Connacher rescinds its termination of the Agreement. The Parties

agree that, effective at the Rescission and Amendment Time, the Agreement is amended and,

in particular, Appendix "A" Scope of Supply, shall be amended such that YDE's obligations

under the Agreement are to supply one skid mounted MCV-250 evaporator unit, being the

Selected Unit, as opposed to two Units. IDE shall retain sole ownership of the second Unit,

and, effective at the Rescission and Amendment Time, Connacher hereby waives any claim

or rights to the second Unit. The Parties agree that all other terms of the Agreement,

including and specifically the warranty terms contained in section 4 of the Connacher Terms

and Conditions will continue to apply,
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9. IDE will be Liable to Connacher for all direct losses, costs, fines, penalties, damages, injuries,
expenses (including legal expenses on a dull indemnity basis) which Connacher may suffer,
sustain, pay or incur and indemnify and hold harmless Connacher, its officers, directors and
employees (the "Connacher Indemnitees"), from and against any direct losses, costs, fines
penalties, damages, expenses (including legal expenses on a full indemnity basis), actions,
claims, demands, liabilities, obligations and causes ofi action of every kind and nature
whatsoever which may be sustained, incurred, paid, suffered or brought against the
Connacher Indemnitees by reason of anything that may arise as a result of a breach by ODE of
this Settlement.

10, Connacher will be liable to IDE for all direct losses, costs, fines, penalties, damages, injuries,
expenses (including legal expenses on a full indemnity basis) which IDE may suffer, sustain,
pay or incur and indemnify and hold harmless IDE, its officers, directors and employees {the
"IDE Indemnitees"), from and against any direct losses, costs, 'fines penalties, damages,
expenses (including legal expenses on a full indemnity basis), actions, claims, demands,
liabilities, obligations and causes of action of every kind and nature whatsoever which may

be sustained, incurred, paid, suffered or brought against the IDE Indemnitees by reason of

anything that may arise as a result of a breach by Connacher of this Settlement.

1 ] .The Parties agree and undertake to sign the Mutual Release attached hereto as Schedule "B".

12, 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

c) this Settlement has been duly executed voluntarily.

13. The Parties agree that the terms of this Settlement shall be confidential and will not be

disclosed to any other person or entity, except: (i) disclosure by Connacher to Ernst &Young

Inc, in its capacity as CCAA monitor (the "Monitor") and to Connacher's Interim Lenders

(as such term is defined in the Initial Order) and their advisors, (ii) to the extent such terms

are publicly disclosed by Connacher or by the Monitor in any Court filings in connection
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with Connacher's application to the Court seeking approval of this Settlement, (iii) such
disclosure that is required for tax reporting purposes, or (iv) as otherwise may be required by
applicable law.

14. The Parties agree and acknowledge that there is no admission of liability or wrongdoing by

either Party and this Settlement is entered into by each party without prejudice to its position

and rights.

1 S. Time is of the essence in the performance of the Parties' respective obligations under this

Settlement.

16, This Settlement shall be governed by and interpreted in accordance with the laws of the

Province of Alberta and the laws of Canada applicable therein.

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

18. This Settlement contains all of. the understandings and agreements between the Parties

regarding the subject matter hereof.

1 9. This Settlement shall not be amended, modified, or terminated except by written agreement

between the parties.

20. This Settlement may be executed and delivered (including by facsimile transmission) in one

or more counterparts, ail of which shall be considered one and the same agreement and shall

become effective when one or more counterparts have been signed by each of.the Parties and

delivered to the other Parties.
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IN W ITI~IESS WHEREOF the Parties have executed this Settlement this 9th day of April, 2017.

IDS TECHI'1~LOGIES I,'y'Da

Per:
Name: Amnon Levy Gal Z
Title: CEO, XDE Projects Presi en IDE Projects

CONNACHER OIL AN'D GAS LIMITED

Per:
Name:
Title:
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`~
IN WITNESS WHEREOr the Pa1-~ies have executed this Settlement this day of April, 2017.

~D~ 'I'EC~~IoTOi~~GTES I,TD,

Pez
Name:
Title:

CC)1VIetAC~3L~R OlY, ANJ3 GAS LrMI'Y'ED

r

Maine; Iv~erle ~ son
Title; Chief ecutiv Office7°



Schedule "A"

DELIVERY RECEIPT

2017

IDE Technologies Ltd. ("IDE") and Connacher Oil and Gas Limited ("Connacher") confirm that
Chamco Industries Ltd. ("Chamco") has provided permission to IDE and Connacher to remove
the Equipment (as defined in the Minutes of Settlement between IDE and Chamco executed by
the parties on or about April r, 2017) and final documentation from Chamco's yard located at

The Equipment shall be free of any liens, conditions, obligations, payments or claims of any
nature or kind whatsoever made on behalf of Chamco.

Date:

Witness:

Print Name:

Date:

Witness:

Print Name;

Date:

Witness;

Print Name;

IDE Technologies Ltd.

Per
Name:
Title:

Connacher Oil and Gas Limited

Per
Name:
Title:

Chamco Industries Ltd.

Per
Name:
Title:



Schedule ~~B"

MUTUAL RELEASE

In consideration of the mutual covenants contained in this Mutual Release and in the Minutes of
Settlement between the parties hereto made effective the day of April, 2417 (the
"Settlement"}, and other consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties agree as follows:

1. This Mutual Release is effective as of the day of April, 2017 (the "Effective Date").

2. Capitalized terms appearing in, but not defined in, this Mutual Release have the meanings
set out in the Settlement.

3. IDE Technologies Ltd. ("IDE") hereby releases and discharges Connacher Oil and Gas
Limited ("Connacher"), and each of Connacher's respective affiliated corporations,
trusts, partnerships and other entities, and each of their respective past, present and future
directors, trustees, offcers, employees and agents (collectively the "Additional
Connacher Releasees") from all past and current claims and demands arising from or in
connection with Court of Queen's Bench Action No. 1641-07421 (the "Action"} as of the
date of the Settlement.

4. IDE further covenants and agrees that it will not take or continue, and will not permit any

entity, which it now or hereafter controls, to take or continue proceedings arising from

the Action against any person who might claim contribution, indemnity or other relief

against Connacher or any of the Additional Connacher Releasees in respect of any matter

falling within the scope of the matters described in paragraph 3.

5. Connacher hereby releases and discharges IDE, and each of its affiliated corporations,

trusts, partnerships and other entities, and each of its and their respective past, present

and future directors, trustees, officers, employees and agents (collectively the

"Additional IDE Releasees") from all past and current claims and demands arising from

or in connection with the Action as of the date of the Settlement. For the sake of clarity,

IDE agrees that this release and discharge does not apply to any claims made by
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Connacher pursuant to the warranty terms contained in section 4 of the Connacher Terms
and Conditions which form park of the Settlement.

6. Connacher further covenants and agrees that it will not take or continue, and will not
permit any entity, which it now or hereafter controls to take or continue proceedings
arising from the Action against any person who might claim contribution, indemnity or
other relief against IDE or any of the Additional IDE Reieasees in respect of any matter
falling within the scope of the matters described in paragraph 5.

7. Each of IDE and Connacher agrees that the Settlement and Mutual Release is intended to
apply to the delivery of the Unit in compliance with the Agreement, as such terms are
defined in the Settlement.

8. Each of IDE and Connacher agrees That nothing in this Mutual Release shall release
either party from its obligations under the Settlement,

9. Each of IDE and Connacher represents and warrants to the other that it has not assigned
or otherwise disposed of any of the claims or demands which are the subject of this
Mutual Release.

10. IDE agrees that the Additional Connacher Releasees are third-party beneficiaries of this

Mutual Release and that it intends to confer a benefit upon each of them which is

enforceable by each of them.

1 l . Connacher agrees that the Additional IDE Releasees are third-party beneficiaries of 1;his

Mutual Release and that it intends to confer a benefit upon each of them which is

enforceable by each of them,

~2. This Mutual Release shall enure to the benefit of and be binding upon the parties and

their respective officers, directors, shareholders, principals, agents, employees, insurers,

executors, heirs, beneficiaries, administrators, successors and assigns, as may be

applicable.

3. IDE and Connacher agree that neither of them, and none of the Additional IDE Releasees

or the Additional Connacher Releasees, admit liability in respect of the matters which are
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the subject of this Mutual Release, and that such liability is expressly denied by each of
them.

14. IDE and Connacher undertake and agree to maintain confidential both the fact of the
settlement, in connection with which this Mutual Release is delivered, and the terms of
such settlement and the existence of the Settlement, except as permitted in the Settlement
and provided that they may disclose the settlement and its terms to their respective
professional advisers for the purpose of receiving their professional advice.

I5. This Mutual Release shall be governed by the laws of the Province of Alberta and the
laws of Canada applicable therein.

16. Each of IDE and Connacher acknowledges and agrees that it fully understands the terms
of this Mutual Release and has delivered same voluntarily, after receiving independent
legal advice, for the purpose of making full and final compromise and settlement of the
claims and demands which are the subject of this Mutual Release.

l 7. This Mutual Release may be executed in any number of counterparts with the same effect
as if all parties had executed the same document. All counterparts shall be construed
together and shall constitute one and the same Mutual Release. Each counterpart of this
Mutual Release may be executed in either original or faxed forth.

[The remainder of this ~nage is intentionally left blank]
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Per:
Name;
Title:

IDE TECHNOLOGIES LTD.

CONNACHER OIL AND GAS LIMITED

Per:
Name:
Title:
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Schedule "C"

Equipment List:

1 MVC-250 Evaporator Package
1 MCC
1 VFD {] 32 KW)
1 HCL Dosing Skid
1 Antiscalant Dosing Skid
1 Antifoam Dosing Skid
1 Antifoam Slug dosing skid
1 Chelating Agent dosing skid
1 Oil Dispersant dosing skid
1 NaOH 50% dosing skid
1 Demister Wash NaOH dosing skid
1 Cleaning Skid
VFDs for the dosing skids


