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June 29, 2016

Form 1650 (12/10)

CANADIAN
WESTERN BANK i

* Canada North Camps Inc.

14238 134 Avenue
Edmonton, Afberta
T51. 5V8

Attention: Paul MeCracken

Dear Sin

On the basis of the financial statemenis and other information provided by Canada North Camps Inc. {the
“Borrower”), and by D.J. Catering Ltd,, Campeorp Structures Lid., Canada North Group Inc., Canada North Group
LP Holdings Lid., £371047 Alberta Led., 216056 Alberta Lid., Bigstone Tansi GP Ltd., Bigstone Tanst Resources
Limited Partnership, Bonmyville Lodge GP 1.1d., Bonnyville Lodge Limited Partnership, Cimarron Lodge GP Lid,,
Cimatron Lodge Limited Partnership, Heart Loke Canada North Group GP Ltd., Heart Lake CNC Limited
Partnership, HML Lodge GP Ltd, HML Lodge Limited Partnership, Kilometer 147 GP L., Kilometer 147 Limited
Partnership, Peace River Lodge GP L4d,, Peace River Lodge Limited Partnership, Wandering River Lodge GP Lid,,
Wandering River Lodge Limited Partnership, Pavi McCracken and Shayne McCracken (the “Guarantors™) in
connection wilh your request for financing, Canadian Western Bank (the “Bank™) has authorized the following loans
subject to 1he werms and conditions outlined in this Commitment Letiet (the "Agreement™).

1

LOAN AMOUNT:

1.L. Loan Segment (1): Demand Opesating Overdraft $12,000,000. The total botrowings under this
facility for Canada Notth Camps Ine., D.J. Catering Ltd. and Campcorp Strustures Ltd. wilk not at
any time excecd § 12,000,000,

1.2. Loan Segment (23 Demand Non Revolving Term Loan $10,000,000.

Collectively referred 10 as ihe “Loans”.

PURPOSE OF LOANS:

Amounts advanced by the Bank are (o be used by the Borrower as follows:

2.1, Loan Segment (1% To finance {he day-to-day operations of Canada North Camps Ine, DI
Catering Ltd, and Campeorp Sipyetures Lid. through the Acceont Netting Agreement.

2.2, Loan Segment (2): To refinance existing Bank term Toans and leases and provide working capital.

INTEREST RATES:

Loans shall bear interest while outstanding before and after maturity and default at the follawing rates:

3.1 Loan Segment (1): nterest (0 foat at a rate of 2.00% per annum above Prime. As of the date of
this Agreement, Prime is 2,709 per annum.

3.2, Loan Segment (2): Interest 1o {loat at a ate of 2.50% per annum above Prime.

Unless otherwise specified, all interest shall be payable without demand un the dates specifisd by the Bank
and shall be cateutated daily, compounded monthiy. Overdue interest shall bear interest at the same rate.

ADVANCES:

4.5. Loan Segment (1): Will revolve by way of coverdraft and be available following satisfaction of
the Margin Requirements and Conditions Precedent as set forth in Schedules “B” and “D” herein
attached. 2015

Best
gmployers
iy Canadd

2y fon Hewit

Syft 100, 12230 Jasper Avenug, Fdmonton, AR TSh 383
Tal T80.424.4846 Fax 780.424.0584 wwweowbankcom
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42.  Loan Segment (2): Shall be advanced on a Jump sum basis following satisfaction of the Conditions
Precedent as set forth in Schedule D" herein attached.

REPAYMENT:

All amounts outstanding under all segments shall be repaid on demand. Unless demanded, the Bank will
accept payment as follows: .

5.1 Loan Segment (1): On demand, interest payable monthly in arrears.

5.2. Loan Segment (2): Interest only paymehts for 3 months to September 30, 2016, followed by 57
moﬁn{;hly pancipal payments of $175,439 plus interest. Payments are based on a net amortization
of 60 months.

.I“ the case of a fixed rate loan, payments will be adjusted at time of term renewal based on the fixed rate of
interest in effect and the remaining amortization period.

For any Demand Non Revolving loan advanced on a floating rate basis with blended monthly payments,
the Bank will have the discretion to vary the amount of the required monthly instalments ‘each calendar

" quarter to reflect changes in Prime.

FEES:

6.1. The Borrower shall pay a commitment fee of $6,500 which shall be paid at the time of acceptance
of this Agreement and which fee shall be deemed to have been fully earned and not be refundable.

62.  The Borrower shall pay an annual review fee of $15,000 each year in conjunction with the annual
review (based on the Borrower's fiscal year-end financial statements) to renew authorized
facilities.

6.3. The Borrower shall pay a monthly administration fee of $1,000 to cover the cost of administration
in monitoring Loan Segment (1) and review of all reporting information as outlined in the attached
Schedule “C”. This fee is in addition to the account’s standard service charges. g

6.4. The Borrower shall pay a late reporting fee of $250 for each monthly reporting requirement not
provided as outlined in the attached Schedule “C”.

65. The Borrower shall pay CWBdirect service fees as applicable.

SECURITY:

The attached Schedule “A” forms part of this Agreement.
KEY COVENANTS/ CONDITIONS:

By Ay N

The attached Schedule “B” forms part of this Agreement.

REPORT]NG REQUIREMENTS:

The attached Schedule “C"” forms part of this ;Agreement.
CONDITIONS PRECEDENT TO DRAWDOWN:
The attached Schedule “D" forms part of this Agreement.
SPECIFIC .SECURITY CHARGES:

The attached Schedule “E" forms part of this Agreement,

Canada North Camps Inc. - Commitment Letter: Page 2 - June 29,2016
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GENERAL CONDITIONS:

The attached Schedule “F” forms part of this Agreement.

STANDARD LOAN TERMS AND DEFINITIONS:

The attached Schedule “G" forms part of this Agreement.

REVIEW:

All loans are subject to réview at any time by the Bank, and in any evént will be reviewed annually, based
ggpttl::n 31;2?&?)?% g‘;rznclal statements of the Borrower and Guarantors. The next scheduled review date is
PREPAYMENT OF DEMAND NON REVOLVING LOANS:

15.1. Prepayment of individual loan drawdowns are permitted without charges with the exception of
loans drawn under the fixed rate option. :

152. Loans drawn under the fixed rate option are subject to prepayment charges equal to the greater of

the following:
(a) three (3) —Lﬁonths interest calculated on the unpaid principal balance at the rate provided
) ge;f;g;;:neﬁt charge equal to the Bank’s Unwinding Costs “(Refer Schedule “G", page 4
for definition.)”.
COSTS:

All costs, including, but not limited to, Bank’s Solicitor expense, appraisal fees, cost consultant fees and
reasonable put-of-pocket expenses incurred by the Bank in connection with the preparation and registration
of this Agreement and the Bank’s security and the enforcement of the Bank's rights under this Agreement
or the Bank's security are for the account of the Borrower and this Agreement will serve as the Bank's
authority to charge this amount to the Borrower’s deposit account under advice to the Borrower.

ASSIGNMENT BY BORROWER:

AN I

The Bomower shall not assign or encumber its rights and obligations under the Loans, this Agreement or '

the whole or any part of any advance to be made hereunder, without the prior writtea consent of the Bank.

BANK’S COUNSEL:

Legal work and documentation to be performed at the Bomrower's expense through the Bank’s counsel.

Reynolds, Mirth, Richards & Farmer LLP
Manulife Place

Suite 3200-10180 101 Street NW
Edmonton, AB T5J 3W8

Telephone: (780) 425-9510

MATERIAL CHANGE:

JLET- T Ul e Bt e

Acceptance of this Agreement by the Borrower provides full and sufficient acknowledgement that, if in the
opinion of the Bank any material adverse change in risk occurs, including without limiting the generality of
the foregoing, any material adverse change in the financial condition of the Borrower or any Guarantor, any
obligation by the Bank to advance all or any portion of the loan may be withdrawn or cancelled at the sole
discretion of the Bank, acting ina commercially reasonable manner.

Canada North Camps Inc. - Commitment Letter: Page3 - Tune 29, 2016




_ Fom 1850 {12/10)

20, NON-MERGER:

The terms and conditions set out herein shall not be superseded by nor merge in and shall survive the
execution, delivery and/or registration of any instuments of security or evidences of indebtedness granted
by the Borrower and/or any Guarantors hereafter, and the advance of any funds by the Bank. In the event
of a conflict between the security documents and the terms of this letter, the terms of the security
documents shall govern.

21. ACCOUNTING CHANGES:
In the event that any Accounting Change (as defined below) shall occur and such change results in a
change in the method of calculation of financial covenants, standards or terms in the Commitment Letter,
then the Borrower and the Bank agree to enter into negotiations in order to amend such provisions of the
Commitment Letter so as to reflect equitably such Accounting Changes with the desired result that the
criteria for evaluating the Borrower’s financial condition shall be substantially the same after such
Accounting Changes as if such Accounting Changes had not been made. Until such time as an amendment
shall have been executed and delivered by the Borrower to the Bank all financial covenants, standards and
terms in this Agreement shall continue to be calculated or construed as if such Accounting Changes had not
occurred. Ceee

Accounting Changes refers to changes in accounting principles required by the promulgation of any rule,
regulation, pronouncement or opinion by the Canadian Institute of Chartered Accountants, and all events
including changes resulting from implementation of the International Financial Reporting Standards to the
extent required by the Canadian Accounting Standards Board.

ACCEPTANCE:

To become effective, this Agreement must be accepted in writing by the Borrower and all Guarantors.

If you are in agreement with the above terms and conditions (which includes by reference, all of those terms and
conditions set forth in all of the attached Schedules), please sign and return the enclosed copy of this letter together
and your account will be debited $21,500 representing the commitment fee and annual review fee. This Agreement
will expire if not accepted by July 10, 2016. '

The foregoing Agreement is offered in good faith and is to be held in strict confidence.

Yours truly,

CANADIAN WESTERN BANK '

Chris Knash Andy McPherson

AVP, Commercial Banking Sr. AVP & Deputy Manager
ACKNOWLEDGEMENT:

P8R0 S AT AAR A Lot

The Borrower certifies that all information provided to the Bank is true and hereby accept the terms and conditions
set forth in the above Agreement (including all Schedules attached thereto).

BORROWER: CANADA NORTH CAMPS INC.

Accepted ‘ \\u[- lbi'.lc"”o_

Signed — o
ate

Signed ' Accepted

Date

Canada North Camps Inc. - Commitment Letter: Page 4 - June 23, 2016
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Wefl acknowledge receiving advice of the Agreement described above and agree our/my guarantee is binding even
if the Bank changes or waives compliance with the terms of this Agreement. ’

D.J. CATERING LTD.

Signed Accepted
N
CAMPCORP STRUCTURES LTD.
Signed @/{p Accepted
g0 4 P
CANADA NORTH GROUP INC.

Signed [ @ {Q Accepted

CANADA NORTH GROUP LP HOLDINGS LTD.

Signed @ﬁ& Accepted

.

CIMARRON LODGE GP LTD.

Signed Accepted

CIMARRON LODGE LIMITED PARTNERSHIP

Signed Accepted
BIGSTONE TANSE GP LTD.
Signed Accepted

~

BIGSTONE TANSI RESOURCES LIMITED PARTNERSHIP

Signed ; @ g; Accepted

\]u“; [D.' Joly

Date.

Jot, 10, J01b

Date Vv

July 10 20l

Date .

_ Jgij ]]% 1otk

n uly lﬂ,;mlb

ate

Ju|inML

L 7Y
Date Vv

1oL 1D vl
< ]

Date

Jul, 1D ol
J }

Date
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BONNYVILLE LODGE GP LTD.

\

BONNYVILLE LODGE LIMITED PARTNERSHIP

HEART LAKE CANADA NORTH GROUP GP LTD.

‘@0 Accepted

HEART LAKE CNC LIMITED PARTNERSHIP

Accepted

Accepted

Signed

Signed < Accepted

HML LODGE GP LTD.

Signed Accepted
N\

HML LODGE LIMITED PARTNERSHIP

Signed Accepted
KILOMETER 147 GP LTD.
Signed Accepted

Y

KILOMETER 147 LIMITED PARTNERSHIP

Signed {

Accepted

Ferm 1650 (12/10}

Jul} “);J,Ofb

Date

Jubo 1D Aol
1

Date

L)V\\J\ lDjl ;)D““-

Date

Date

\)u|) ]“j Yolls

Date

Jul, {h20lb

Date

July 19, 3010

Date

_ALJTLM_:LL»
‘Date
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PEACE RIVER LODGE GP LTD.

Signed Accepted

PEACE RIVER LODGE LIMITED PARTNERSHIP

WANDERING RIVER LODGE GP LTD.

WANDERING RIVER LODGE LIMITED PARTNERSHIP

Signed ; E é

Accepted

Signed Accepted

Accepted
1371047 &BERT@Q
Signed ‘ Accepted
816956 ALBERTA LTD.
Signed ;2 g'!: Accepted

igne < cep

PAUL MCCRACKEN
Signﬂd Acceptcd
SHAYNE MCCRACKEN

Signed @&}'\—Accwmd

Form 1650 (12110)

JHL (Dj. J0le

Date /

Sl 1) 2ol

Date ] /

.Li;IQ 201w

Date ]

Yo

Date

e
od

\ l»; ZlQLb

‘LBIQQML

Jul, H)}.'lnlb

Date J

Jal, 19 S0l

Date

Yoy 19 30}
J )

Date
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SCHEDULE “A” - DEMAND
SECURITY

All security documentation described herein must be prepared, executed and registered, as required by the Bank,
prior to drawdown of any funds. The types of security, supporting resolutions and agrecments to be provided by the
Borrower to the Bank will be in form and content satisfactory to the Bank and/or its solicitors, and without
restricting the generality of the foregoing, will include:

HELD:

1. Commitment Letter,

2. Demand Notes;

3. Account Netting Agreement (Bank Form 1048) executed by Canada North Camps Inc., D.J. Catering Ltd. o
and Campcorp Structures Ltd;

4. General Security Agréement from Canada North Camps Inc. providing a first security interest in all present

and after acquired property to be registered in all appropriate jurisdictions and a specific first fixed security
interest in all assets financed including but not limited to equipment listed in Schedule E, attached;

5. Master Lease Agreement;

6. Full Liability Guarantee from D.J. Catering Ltd. in favour of the Bank guaranteeing all indebtedness of the
Borrower to the Bank, supported by:

General Security Agreement from D.J, Catering Lid: providing a first security interest in all present and
after acquired property to be registered in all appropriate jurisdictions and a specific first fixed security
interest in all assets financed including but not limited to equipment listed in Schedule E, attached;

7. Assignment and Postponement of Creditors Claim executed by D.J. Catering Ltd.;

8. Full Liability Guarantee from Campcorp Structures Ltd, in favour of the Bank guaranteeing all
. indebtedness of the Borrower to the Bank, supported by: ‘

General Security Agreement from Campcorp Structures. Ltd, providing a first security interest in all present
and after acquired property to be registered in all appropriate jurisdictions and a specific first fixed security
interest in all assets financed including but ot limited to equipment listed in Schedule E, attached;

9. Assignment and Posiponement of Creditors Claim executed by Campcorp Structures Lid,;

10. Full Liability Guaraniee from Canada North Group Inc. in favour of the Bank guaranteeing all indebtedness
' of the Borrower to the Bank, supported by: :

General Security Agreement from Canada North Group Inc. providing a first security interest in all present -
and after acquired property to be registered in all appropriate jurisdictions;
' e

1L, Assignment and Postponement of Creditors Claim executed by Canada North Group Inc.;

12, Full Liability Guarantee from 816956 Alberta Lid. in favour of the Bank guaranteeing all indebtedness of
the Borrower to the Bank; : ‘

13 Full Liability Guarantee from 1371047 Alberta Ltd. in favour of the Bank guarantecing all indebtedness of
the Borrower to the Bank; ‘

14, Assignment and Postponement of Creditors Claim executed by 1371047 Alberta Ltd.;

15. Joint and Several Full Liability Guarantee from HML Lodge GP Ltd. and HML Lodge Limited Partnership
in favour of the Bank guaranteeing all indebtedness of the Borrower to the Bank, supported by:

Cangda North Cmnps Inc. - Schedule A: Page 1 June 29, 2016
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24,

25.

26.
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General Assignment of Book Debts with a first charge in all Accounts Receivable from HML Lodge GP
Ltd. and ML Lodge Limited Partnership registered in all appropriate jurisdictions;

Toint and Several Full Liability Guarantee from Bigstone Tansi GP Ltd. and Bigstone Tansi Resources
Limited Partnership in favour of the Bank guaranteeing all indebtedness of the Borrower to the Bank,
supported by: '

General Assignment of Book Debts with a first charge in all Accounts Receivable from Bigstone Tansi GP
Ltd. and from Bigstone Tansi Resources Limited Partnership registered in all appropriate jurisdictions;

Joint and Several Full Liability Guarantee from Bonnyville Lodge GP Ltd. and Bonnyville Lodge Limited
Partnership in favour of the Bank guaranteeing all indebtedness of the Borrower to the Bank, supported by:.

General Assignment of Book Debts with a first charge in all Accounts Receivable from Bonnyville Lodge
GP L. and from Bonnyville Lodge Limited Partnership registered in all appropriate jurisdictions;

Joint and Several Full Liability Guarantee from Heart Lake Canada North Group GP Ltd. and Heart Lake
CNC Limited Partnership in favour of the Bank guaranteeing all indebtedness of the Borrower o the Bank,
supported by: :

General Assignment of Book Debts with a first charge in all Accounts Receivable from Heart Lake Canada
North Group GP Ltd. and from Heart Lake CNC Limited Partnership registered in all appropriate
jurisdictions;

Joint and Severa! Full Liability Guarantee from Kilometer 147 GP Ltd. and Kilometer 147 Limited
Partnership in favour of the Bank guaranteeing all indebtedness of the Borrower to the Bank, supported by:

General Assignment of Book Debts with a first charge in all Accounts Receivable from Kilometer 147 GP
Ltd. and from Kilometer 147 Limited Partnership registered in all appropriate jurisdictions;

Joint and Several Full Liability Guarantee from Peace River Lodge GP Ltd. and Peace River Lodge
Limited Partnership in favour of the Bank guaranteeing all indebtedness of the Borrower to the Bank,

supported by:

General Assignment of Book Debts with a first charge in all Accounts Receivable from Peace River Lodge
GP Ltd. and from Peace River Lodge Limited Partnership registered in all appropriate jurisdictions;

Assignment and Postponement of Creditors Claim executed by McCracken Group Inc.;

Limited Liability Guarantee in the amount of $5,000,000 from Paul McCracken in favour of the Bank
guaranteeing all indebtedness of the Borrower to the Bank, and

Limited Liability Guarantee in the amount of $1,500,000 from Shayne McCracken in favour of the Bank
guaranteeing ail indebtedness of the Borrower to the Bank, both supported by:

Demand Collateral Mortgage in the principal amount of $1,285,000 conveying a first fixed charge over
property located at 7611 Okanagan Landing Road, Vernon, B.C. and legally described as Lot 3, Plan 6842,
Section 19, Township 9, Osoyoos Division of Yale Land District, all that foreshores of land being pt of
Okanagan Lake as shown on License #340094 — Private Moorage;

Assignment and Postponement of Creditors Claim executed by Paul McCracken;

Priority Agreement between Canada North Camps Inc., the Bank and Business Development Bank of
Canada (“BDC™) stating that the Bank has first priority over all of the Assigned Life Insurance and
Accounts Receivable, Contracts, Inventory and Equipment of Canada North Camps Inc., and BDC has first
priority over Intangibles and present and after acquired personal property other than Accounts Receivable,
Contracts, Inventory, Equipment and Life Insurances; ‘
Assignment of Life Insurance in the amount of $16,000,000 on the life of Paul McCracken;

Assignment of Life Insurance in the amount of $20,000,000 on the life of Shayne McCracken;

Canada North Camps Inc. - Schedule A: Page2 June 29, 2016
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217. Acknowledged Assignment of Insurance coverage for full insurable values of all assets of the Borrower
taken as secu;ity by the Bank with first loss payable to the Bauak;

28, Creditor Life Insurance waivers;

29 Solicitor's Letter of Opinion.

TO BE DISCHARGED:

1. Overdraft Lending Agreement $15,000,000

2; Joint and Several Full Liability Guarantee from Kingdom Lodge GP Ltd. and Kin'gdom Lodge Limited
Parinership m favour of the Bank guaranteeing all indebtedness of the Borrower to the Bank, supporied by:
General Assignment of Book Debis with a first charge in all Account;s Receivable from Kingdom Lodge
GP Ltd, and Kingdom Lodge Limited Partnership registered in all sppropriate jurisdictions.

TO BE OBTAINED:

1. Commitmem.; Letter;

2.. Overdraft Lending Agreement $12,000,000

i Demand Notes;

4, Guarantee from Export Development Canada (“EDC"), which will provide for EDC's guarantes of no less
than $5,000,000 in support of Loan Segment (2);

5. Full Liability Guarantee from Canada North Group LP Holding§ Ltd. in favour of the Bank guaranteeing all

indebtedness of the Borrower to the Bank, supported by:

General Security Agreement from Canada North Group LP Holdings Ltd. providing a first security interest
in all present and after acquired property to be registered in all appropriate Jjurisdictions;

Assignment and Postponement of Creditors _Cléim executed by Canada North Group LP Holdings Lid; .

Joint and Several Pull Liability Guarantee from Cimarron Lodge GP Ltd. and Cimarron Lodge Limited
Partaership in favour of the Bank guaranteeing all indebtedness of the Borrower to the Bank, supported by:

General Assignment of Book Debts with a first charge in all Accounts Receivable from Cimarron Lodge
GP Ltd. and from Cimarron Ledge Limited Partnership registered in all appropriate jurisdictions;

Joint and Several Full Liability Guarantee from Wandering River Lodge GP Ltd. and ‘Wandering River
Lodge Limited Partnership in favour of the Bank guaranteeing all indebtedness of the Borrower to the
Bank, supported by:

General Assignment of Book Debts with a first chagge in all Accounts Receivable from Wandering River
Lodge GP Lid, and from W dering River Lodge Limited Partnership registered in all appropriate
jurisdictions; ' >

First ranking fixed charges to be registered on specific serial numbered equipment, gs required;

Creditor Life Insurance application/waiver,

Such additional securities as the Bank may deem necessary of advisable for the purpose of obtaining and
perfecting the foregoing security,

Canada North Camps Inc. - Schedule A: Page3 Juns29, 2016
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The Borrower and Guaraniors acknowledge and agree that the securities above described provided by the Bomower,
support ali loans and secure all indebtedness of the Borrower to the Bank.-

Caneda North Camps Inc. - Schedule A: Page 4 June 29, 2016
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SCHEDULE “B” - DEMAND

KEY COVENANTS/CONDITIONS

KEY COVENANTS:

The Borrower agrees:

1.

2.

10.

to pay all sums of money when due under this Agreement;

to give the Bank prompt notice of any Event of Default or any event which, with notice or lapse of time or
both, would constitute an Event of Default; .

equipment financed by the Bank is to be utilized only in Alberta, unless the Borrower has advised the Bank
30 days prior to moving equipment out of the province of Alberta and the appropriate security registrations,
satisfactory to the Bank, are in place;

to maintain on an annual basis a “Cash Flow Coverage Ratio” of not less than 1.25:1 based on the
consolidated audited year-end financial statements of Canada North Group Inc. Notwithstanding the annual
basis of this covenant, the Borrawer. will.be tested on their “Cash Flow Coverage Ratio” for their interim
review date of September 30, 2016 with full compliance expected by the Bank;

We note the Borrower in breach of their annual “Cash Flow Coverage Ratio” based on the
consolidated sudited year-end financial statements of Canada North Group Inc, for the fiscal year-
end of September 30, 2015. We confirm our forbearance of the above-noted breach with such
forbearance not implyiog & waiver of default.

to maintain on a quarterly basis a “Debt to Tangible Net Worth Ratio” of not greater than 3.50:1 based on
the internally prepared monthly combined financial statements as defined in Schedule “C". Debt to
Tangible Net Worth is defined as per Schedule G, amended as follows:
e  Puture taxes are excluded from “Debt”
e Loan advances from BDC are included in “Debt”
s Development Costs and amounts due from McCracken Group Inc. are excluded from
“Tangible Net Worth”
e The after tax portion of management bonuses not yet re-invested as shareholders’ loans are
not inciuded in “Tangible Net Worth”
e Non-Controlling Interest is included in “Tangible Net Worth"”

We note the Borrower in breach of their quarterly “Debt to Tangible Net Worth Ratio” based on the
on the internally prepared combined financial statements for the quarters-ended September 30,
2015, December 31, 2015, and March 31, 2016. We confirm our forbearance of the abave-noted
breach with such forbearance not implying a waiver of default. :

not to incur commitments for Capital Expenditures or lease obligations in any one fiscal year aggregating
in excess of $1,000,000 above the Capital Expenditure budget reviewed and approved by the Bank;

not to distribute funds to 1919209 Alberta Ltd., in any fiscal year, whether by way of dividend, bonus,
management or directors fees, loan, repayment of loan or other form of payment or withdrawal.

Additionally, any related party distributions exceeding $250,000 will require Bank approval;

not to pay shareholders, officers or directors of the Bomower io any fiscal year, whether by way of
dividend, bonus, management or directors fees, loan, repayment of loan or other form of payment or
withdrawal in any amount such that all financial covenants do not remain in compliance;

to give the Bank 30 days prior notice in writing of any intended change in the ownership of its shares or
any of its subsidiaries;

not to sell, transfer, convey, lease or otherwise dispose of any part of iis property or assets, without the
prior written consent of the Bank, except in the ordinary course of business;

Canada North Camps Inc, - Schedule B: Page 1 June 25, 2016
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16.

17.
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not to change its name or merge, amalgamate or consolidate with any other corporation;

to insure and to keep fully insured all properties customarily insured by coxﬁpmﬂes carrying on a similar
business to that of the Borrower including accidental pollution liability, business/rental interruption and
general liability;

not to invest in, lend to, guarantee or otherwise provide for, on a direct or indirect or contingent basis, the
payment of any monies or performance of any obligations by any third party except as provided herein;

to file on a timely basis, all material tax returns which are or will be required to be filed, to pay or make
provision for payment of all material taxes (including interest and penalties) and other potential Priority
Claims which are or will become due and payable and to provide adequate reserves for the payment of any
tax, the payment of which is being contested; '

to comply with all applicable environmenial laws and regulations; to advise the Bank promptly of any
breach of any environmental regulations or licenses or any control orders, work orders, stop orders, action
requests or violation notices received concerning any of the Borrower's property; to comply with any such
requests or notices, to diligently clean up any spills; and to hold the Bank harmless for any costs or
expenses which the Bank incurs for any environment related liabilitics existent now ot in the future with
respect to the Borrower’s property; e e

to provide the Bank and its agents, nominees, and consultants with the right to enter the premises of the
Borrower from time to time, and to carry out such environmental reviews as the Bank in its sole discretion
deems advisable and in that connection to make good faith enquiries with government agencies and to
examine the records, books, assets, affairs and business operations of the Borrower;

not to grant, create, assume or suffer to exist any morigage, charge, lien, pledge, security interest, including

a Purchase Money Security Interest (PMSI), or other encumbrance affectifig any of its properties, assets or
other rights other than a Normal Course Lien.
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CONDITIONS:

LOAN SEGMENT (1): MARGIN REQUIREMENTS

Total outstanding operating loans, plus Priority Claims outstanding for the “Canada North Group of Companies”
(defined as Canada North Camps Inc., D.J. Catering Ltd. and Campcorp Structures Ltd.) will not at any time exceed
75% of good earned trade accounts receivable of the Borrower and Guarantors excluding Lienable Payables, inter-
company accounts, holdbacks receivable, asset sales and the entire outstanding balance of accounts where the over
90 day portion exceeds 10% of the total receivable or where the account is under dispute (unless otherwise agreed
upon by the Bank).

L

An un-margined portion {$960,000) is included in this formula and subject to change and will be reviewed
periodically by the Bank no less frequently than annually,

Accounts from Guarantars, “Investment Grade Companies” and the Government of Alberta (ASHC) are
margined up to 120 days. Investment Grade Companies will be reviewed and updated periodically by the
Bank no less frequently than annually. At this time, ACOX:T, CNQ:T, CVE:T, ECA:T, HSE:T, TRP:T,
TLM:T and COP:N are included as Investment Grade Companies. Ta qualify as an Investment Grade
Company, a company must have an S&P rating (or equivalent Moody’s rating) of BBB- or better.

Credit reﬁons for accounts receivable exceeding $500,000 will be obtained by the Bank no less frequently
than annually.

Priority Claims include deductions at source for Income Tax, Worker's Compensation, CPP and EI, GST,
PST, wage claims including vunpaid holiday entitlement, unpaid utility bills and arrears of rent for business
premises.

Deferred Revenue (normally initial costs to customer for materials to complete a contract) will be included
as good earned trade accounts receivable subject to, in the opinion of the Bank or its solicitor, deferred

. revenues do not represent excess billings over costs or refundable deposits.

Lienable payables are all accounts payable that are subject to lien under the Builder’s Lien Act.

Margining will not include any capital costs incurred between the borrower and any wholly owned
subsidiary or partnership entity.

Receivables for asset sales are only related to the construction entity uader normally recognized revenue
from 3td party purchasers. Other asset sales should not carry any terms for repayment and are due on
delivery. ‘
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SCHEDULE “C” - DEMAND
REPORTING REQUIREMENTS

The Borrower agrees to provide the following to the Bank:

1.

10.

monthly aged listings of accounts receivable with manual identification of deferred revenue receivables and
accounts payable as at the end of each month for Canada North Camps Inc., D.J. Catering Ltd., Campcorp
Stractures Ltd., Bigstone Tansi GP Ltd., Boonyville Lodge GP Ltd., Cimarron Lodge GP Ltd., Heart Lake
Canada North Group GP Ltd., HML Lodge GP Lid., Kilometer 147 GP Ltd., Peace River Lodge GP L.,
and Wandering River Lodge GP Lid., together with form 1634 Monthly Statement of Borrowing Limit
signed by an officer of the Borrower as correct, within 30 days of month end; .

monthly Officers Compliance Certificate form 1636, certifying that all lending conditions and requirements
are being complied with, within 30 days of month end;

monthly combined financial statements prepared internally including Canada North Camps Inc., D.J.
Catering Ltd., Campcorp Structures Lid., Campcorp USA Inc,, Canada North Structures Inc., Canada North
Group LP Holdings Ltd., Bigstone Tansi Resources Limited Partnership, Bonnyville Lodge GP Ltd.,
Cimarron. Lodge Limited Partnership, Heart Lake CNC Limited Partnership, HML Lodge " Limited
Partnership, Kilometer 147 Limited Partnership, Peace River Lodge Limited Partuership, Wandering River
Lodge Limited Partnership and OMNI Proactive Services Inc., within 30 days of month end;

We note the Borrower in breach of providing the above mentioned financial statements for the
months of October 2015, November 2015, December 2015, and Jannary 2016 within 30 days of
month end. We confivm our forbearance of the above-noted breach with such forbearance not
implying a waiver of default.

quarterly update to the annual business plan including proforma balence sheets with profit and loss as well
as capital expenditure forecasts for the current fiscal year, showing purpose and source of financing.
Reporting to include 12 month cash flow projections of the Canada North Group of Companies, indicating
when financial covenants will be met; '

semi-annual equipment list indicating location and estimated market vaiue;

annual Audited consolidated financial statements of Canada North Group Inc. including Canada North
Camps Inc., D.J. Catering Ltd., Campcorp Structures Ltd., Campcorp USA Inc., Canada North Group LP
Holdings Ltd., Bigstone Tansi Resources Limited Partnership, Bonnyville Limited Partnership, Cimarron
Lodge Limited Partnership, Heart Lake CNC Limited Partnership, HML Lodge Limited Partnership,
Kilometer 147 Limited Partmership, Peace River Lodge Limited Partnership, Wandering River Lodge
Limited Partnership, OMNI Proactive Services Inc. and 1371047 Alberta Ltd. prepared by a firm of
qualified professional accountants within 120 days of the Borrower's fiscal year-end, together with annual
business plan including proforma balance sheets with profit and loss as well as capital expenditure forecasts
for the upcoming fiscal year, showing purpose and source of financing;

annual Notice to Reader financial statements for each individual entity including Canada North Camps Inc.,
D.J. Catering Ltd., Campcorp Structures Ltd., Campcorp USA Inc., Canada North Structures Tnc., Canada
North Group LP Holdings Ltd., OMNI Proactive Services Inc., 816956 Alberta Ltd., 1371047 Alberta Ltd.
and HML Lodge Limited Partnership within 120 days of the Borrower's fiscal year-end;

annual Review Engagement financial statcments for each individual emtity including Bigstone Tansi

‘Resources Limited Parmership, Bonnyville Lodge Limited Partnership, Cimarron Lodge Limited

Partnership, Heart Lake CNC Limited Partnership, Kilometer 147 Limited Partnership, Peace River Lodge
Limited Partnership and Wandering River Lodge Limited Partnership prepared by a firm of qualified
professional accountants within 120 days of the Borrower’s fiscal year-end;

annual Confirmation of Payable Status form 1054 within 120 days of the Borrower's fiscal year-end;

biennial updated personal net worth statements of Paul and Shayne McCracken on the Canadian Western
Bank forms duly completed and signed;
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any further information, data, financial reports and records, accounting or banking statements, certificates,

evidence of insurance and other assurances which the Bank may from time to time require in its sole
discretion, acting reasonably. :

Canasizlt Nosth Camps Inc. - Schedule C: Page2 - June29, 2016




Form 1650 {12/10)
SCHEDULE “D* - DEMAND

CONDITIONS PRECEDENT TO DRAWDOWN

The following conditions precedent must be fulfitled prior to the Bank having any obligation to advance:

1.

the Bank shall be satisfied with the business, assets and financial condition of the Borrower and Guarantors
and all security documentation and supporting agreements and documents must be completed in a form
satisfactory to the Bank and its solicitors, and must be executed and registered, as appropriate, and the
Bank shall have received a solicitor’s letter of opinion with respect to the same;

any participation by way of equity, shareholders’ loans, or other cash injection required under the terms of
this Agreement must be in place and satisfactory evidence provided to the Bank confirming sarne;

receipt and satisfactory review by the Bank of a firm and binding agreement with Export Development
Canada (“EDC™), which will provide for EDC’s guarantee of no less than $5,000,000 in support of Loan
Segment (2);

receipt and satisfactory review by the Bank of a firm and binding Priority Agreement between the Bank,
EDC, and the Borrower providing the Bank first priority over shared collateral;

the Bank may request a detailed appraisal of any equipment financed.
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SCHEDULE “E” - DEMAND
SPECIFIC SECURITY CHARGES

The following specifically described collateral together with all attachments and furnishings is held for security in
support of Loan Segment (1):

1. 2005 ATCO 5 Unit Side-By-Side Drill Camp Consisting of the following components:

2005 ATCO 12'X54' 8 Man Sleeper, serial number 25405-0972

2005 ATCO 12'X54 Recreation / 4 Man Sleeper, serial number 25405-0973
2005 ATCO 12'X54 Wash / Laundry / 2 Man Sleeper, serial number 25405-0974
2005 ATCO 12'X54 Kitchen, serial number 25405-0975 -

7005 ATCO 12'X54 Diner / 4 Man Sleeper, serial namber 25405-0976

Ivanhoe 50 Man Waste Water Treatment System, serial number TME-13110

2. 2005 ATCO 6 Unit Side-B y-Side.Drill Camp Consisting of the following components:

2005 ATCO 12'X54' 8 Man Sleeper, serial number 25405-0583

2005 ATCO 12'X54" Recreation / 4 Man Sleeper, serial number 25405-0984 ,
2005 ATCO 12°X54° Wash / Laundry / 2 Man Sleeper, serial number 25405-0985
2005 ATCO 12°X54 Kitchen, serial number 25405-0986

2005 ATCO 12'X54 Diner / 4 Man Sleeper, serial number 25405-0987

2005 ATCO 12"X54’ 8 Man Sleeper, serial number 25405-0988

3. 2006 ATCO 12 Man VIP Dormitory Consisting of the following components:

2006 ATCO 12'X56’ 3 Man Sleeper / Wash, serial number 256062540
2006 ATCO 12'X56' 3 Man Sleeper / Wash, serial number 256062544
2006 ATCO 12'X56' 3 Man Sleeper / Wash, serial number 256062548
2006 ATCO 12°X56' 3 Man Sleeper / Wash, serial number 256062552

T 4. 2006 ATCO 18 Man VIP Dormitory Consisting of the following components:

2006 ATCO 12'X56" 3 Man Sleeper / Wash, serial number 256062545
2006 ATCO 12'X56' 3 Man Sleeper / Wash, serial number 256062546
2006 ATCO 12'X56' 3 Man Sleeper / Wash, serial number 256062547
2006 ATCO 12'X56' 3 Man Sleeper / Wash, serial number 256062549
2006 ATCO 12'X56" 3 Man Sleeper / Wash, serial number 256062550
2008 ATCO 12'X56’ 3 Man Sleeper / Wash, serial number 256062551
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SCHEDULE “F” - DEMAND
GENERAL CONDITIONS
EVENTS OF DEFAULT,
1. Notwithstanding anything expressed or implied to the contrary, ali indebtedness and liability of the

Bomower's to the Bank under this Agreement is deemed to be repayable ON DEMAND and such
indebtedness and liability may be demanded by the Bank at any time in the Bank’s sole and exclusive
discretion. In addition to being of a demand nature, the full amount of the indebtedness and liability of the
Borrower then outstanding, together with accrued interest and any other charges then owing by the
Bomower to the Bank shall, at the option of the Bank, forthwith be accelerated and be due and payable, and
upon being declared to be due and payable, the securities shall immediately become enforceable and the
Bank may proceed to realize and enforce the same upon the occurrence and during the continvance of any
of the following evenis or circumstances {which events or circumstances are herein referred to as the
“Events of Default™): '

(a) the Borrower or any Guarantor fails to make when due, whether on demand or at a fixed payment
date, by acceleration or otherwise any payment of interest; principal, fees, or other amounts

------ payable fo the Bank; e
(b) there is a breach by the Borrower of any other term or condition contained in this Agreement or in

. any other agreement to which the Bomower and the Bank are parties and the Borrawer has not
corrected such breach within 15 days of notice having been provided to the Bomrower;

{c) any default accurs under the terms of any security to be provided in accordance with this
Agreement or under any other credit, loan or security agreement to which the Borrower is a party
and the Borrower has not corrected such breach within 15 days of notice having been provided to
the Borrower;

(d) any bankruptcy, re-organization, compromise, arrangement, insolvency or liquidation proceedings
or other analogous proceedings are instituted by or against the Borrower and, if instituted against
the Borrower are allowed against of consented to by the Borrower or are not dismissed or stayed
within 60 days after such institution;

(e) a Receiver is appointed over any property of the Borrower or any judgement or order or any
process of any court becomes enforceable against the Borrower or any property of the Borrower or
any creditor takes possession of any property of the Borrower, :

{f) any adverse change occurs in the financial condition of the Borrower or any Guarantor,
(&) any adverse change oceurs in the environmental condition of:
(i) the Borrower, or cither of them, or any Guarantor of the Borrower; of
(i) any property, equipment, of business activities of the Borrower or any Guarantor of the
Borrower,

(h) the Borrower acknowledges that failure by any Guarantors of this Agreement to comply with the
disclosure requirements set out in Section 43 of the Business Corporations Act (BCA) of Alberta
shall constitute a default of the Borrower pursuant (0 this Agreement.

MISCELLANEQUS CONDITIONS

RirTel A0 0ol LA e s

1.

The rights and remedies of the Bank pursuant to this Agreement and the securities taken pursuant hereto are
cumulative and not alternative, and not in substitution for any other rights, remedies, or powers of the
Bank.

Any failure or delay by the Bank to exercise, or exercise fully, its rights and remedies pursuant to this

Agreement and the securities taken pursuant hereto shall not be construed as a waiver of such rights and
remedies.
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In the absence of a formal Loan Agreement being entered into, this Agreement shall continue in full force
and effect and shall not merge in any securities provided by the Borrower to the Bank.

the Bank reserves the sole and absolute right to syndicate part or all of the loan facility contemplated
herein, with various syndication partners with whom the Bank syndicates loans from time to time, on terms

and conditions satisfactory to the Bank;

This Agreement and the security documentation to be provided by the Borrower pursuant hereto shall be
construed in accordance with and governed by the laws of the Province of Alberta.
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CANADIAN WESTERN

BANK & TRUST
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SCHEDULE “E” - DEMAND

SCHEDULE ~ STANDARD LOAN TERMS : .

ARTICLE 1-- GENERAL

Interest Rute. Yoo will pay interest on each Loan al nominal ratas
per year at the rate specified in this Agreenient.

Floating rate of interest. Each Aouting rale of interest provided for
upder this Agreement will change automatically, withont notice,
whenever the Bank’s Prime Rate or the U.S, Base Rale, 15 the case
miay be, changus,

Payment of inferest. Interest is calenlated on tho daily balance of
the Loan at the end of cach day. Tnterest i3 due onge a mondh,
anless the Agreement states otherwise, Unless you have made other
arrangements with us, we will automatically debit your Operating
Account for interest amounts owing, I your Operating Account i
in overdraft and you do not depasit to the account an amount equal
to the montily infersst payment, the effect is that we will be
charging interest on overduc imterest (which s known 28
compounding), Unpaid Interest continues 10 sompound whitthey or
sot we have demanded payment from you or started 2 legal action,
or get judgment, against you.

Fees. You will pay the Bank's fees for the Loans as outlined ia the
Agreement,  You will dlso reimburse ws fox all reasonnble facs
{including legal fecs on 4 solicitor and higs pwn client basis) and out-
af-pocket ezpenses incurred in rogistering any secirity, and in
enforcing sur dghts under this Agreement or any secarity. We will
automatically debil your Operating Acoount for fee amauits dwing,

Our rights re demand Loons, We believe that the banker-
cugtomer relationslip is based on mutual trust and respect. s
fmpartant for us (o know ¥l the relevant infornistion {whethur good
or bad) about your business. Canadion Westem Bunk is itself a
business. Managing risks and mondtoring owr customers” ability to
fepay is critical 19 ug. We can anly continuc o lend when we fesl
that we are Hiely to be repaid. As A result, if you do samething that
jeopardizes that selationship, or if we no tonper feel that you are
likaly to repay all ameutts borrowed, we may have €6 act, We may
decide to act, for example, because of something you have dove,
information we Jeceive aboui vour business, or changes to fhe
economy that affect your business. Some of the attions that we
sy decide (o take inclyde requising you give us more financial
informalinn, negotisting & change in the interest yate or fees, or
asking you (o et fuither accounting assislance, put more cash inlo
the business, provide more seeurty, of praduce & satislctory
Dusiness plan, 1 is impogant to us that your business succeeds, We
oy demantd fmediate repayment of any ouwistanding amounts
under any demand Lown. We may also, ot any time and {or any
cause, cancel the unused portion of any demand Loan,

Puyments. 1f any payment is due on a day other than a Bsioess
Day, then the payment is due on the next Business Day.

Applying money received, If you have not made payments 18
required by this Agrecment, or if you have f ailed o salisly any term
of this Agreement (or any other agreement you have that relates to
this Agreement), or at any time before defandt but after wi have
given you appropriate notice, we may decide how to apply any
money that we roeeive.  This means that we may choose which
Loun to apsly the money agatast, or what mix of principal, inerest,
fees and overtte amounts within any Loan will be paid.

nformation requirements. We may from thme to time reasenably
resquire you to provide further information about your businzss, We
may require information from you fo be in a form seceptable to us.

1.9,

1.10.

L.12.

114,

Insurance, You will keep ofl your business asscls and propesty
insured (1o the full insurable value) against loss or danage hy fiss
and nll othee risks usual for property such as yours (plus for any
other risks wi may reasemably require).  IF we reguest, these
paolicies will include a loss payee clause (and if you arc giving us
morigage seeurity, a Standard Morgagee Clouse).  As forther
security, you agsign nil insurance proceeds to s, If we nsk, you will
give us either the policies themselves or adequate avidence of their
existence. H your insurance coverage for any reason slops, se may
(bt do not have to) inswe the property.  We will automatically
debit your Dperating Accouat for this amount. in the evend there
are nio funds on deposit, we may add the insurance cost lo your
Loas, Finally, you will notify us imunediately of any Ioss or dimage
to the property.

Eovironmental Matters, You will carry on your husioess, and
maintain your assets and propetty, in accordance wirh att applicable
envircamental laws and regulations.  If {a) there is any release,
deposit, discharge or disposal of poliutants of any sort (colieetively,
a “Discharge™ in connection with vither your business or your
propery, and we pay any {ines or for any clean-up, of (b} we suffer
any foss or damage 88 4 result of any Discharge, you will iiimbsise
the Bank, its directogs, officers, employees and agents for any and
alt fnsses, damnges, fines, costs and other amuounis (ncluding
amounts spert preparing any necessary enviconmental assessient
or ather reposts, or defending any lawsuits) that result, 1 we ask,
you will defend any lawstits, investigatjons or prosecutions brought
against the Bank or any of ifs directors, officers, eniployees and
pgents in connection with any Discharge. Your obfigation (o us
urder this seetion continues even after aif Loens have been repaid
and this Apreement has terminated.

Consent to Telease information, We may from Lme to tme give
any fozn or other information about you to, or receive such
information from, (s} any fnancial institution, credit eporing
agency, rating agency o credit bureau, (b} any person, finn or
corporation with whom you miy have or propose 10 have {inancial
dealings, and (¢} any person, firm or corporation in connection with
any dealings you have or propose to have with ug. You sgree that
we may ase b infoomation to establish and maintain your
relationship with us and offer any services as permitied by law,
incloding services and products offered by oor subsidiaries when it
is considored (hay this may be suitzbe to you.

Proof of debt. This Agrenment provides the proof, between the
Pank and you, of the loans made available o you. There mey be
{imes when the type of Joan you have requires you {o sign atfditional
documents, Thronghout the time that we provide you Joans under
¢y Agreement, out loan accounting records will provide compleice
pef of wil tenns and conditions of your Joan {such a5 principal
Yo balanees, interest caleulations, and payroent dntes).

Renewals of this Agreement. This Agreement wili remain in
effect for your Loans for as long as they remain unchanged. 1F there
are no changes io the Loans this Agreemeat will continue to spply,
and you will not need 1o sign anything further.  IF there are any
changes, we will provide you with either sn amending agreement, of
a new replacement Letter, for you fo sign.

Condidentinlity. The terms of this Agreement aro confidential
berwesa you and the Bank, You therefors sgeee not 1o disclose the
contents of this Agrecment (0 anyone exceph your professional
advisors and where required by Iaw.
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1.17,

1.18.

Pre-conditions. You may use the Loans granted to you under this
Agreement only if:

(a) we have received properly signed copies of all
documentation that we may require in connection with
the operation of your accounts and your ability to
borrower and give security;

) all the required security has been received and registered
to our satisfaction;

{) any special provisions or conditfons set forth in the
Agreement have been complied with; and

(d) if applicable, you have given us the required number of

days notice for a drawing under a Loan.

Notices. We may give you any notice in person or by telephone, or
by letter that is sent either by fax orby mail.

Use of the Operating Loag. You will use your Operating Loan
only for your business operating cash needs. You ere responsible
for all debits from the Operating Account that you have either
initiated (such as cheques, loan paymenis, pre-authorized debits,
ete.} or authorized us to make. Payments are made by making
deposits to the Operating Account. You may not af any lime exceed
the lesser of the Loan Amount and the maximum available under
the Meargin Requirements. We may, without notice to you, retum
any debit from the Operating Account that, if paid, would result in
the Loan Amount being exceeded, unless you have made prior
arrangements with vs. If we pay any of these debits, you must
repay us immediately the amount by which the Loan Amocunt is
exceeded,

Nen-Revelving Loans. The following terms apply to ezch Non-
Revolving Loan:

() Non-revolving Eonns. Unless otherwise stated in the
Agreement, any principal payment made permanently
reduces the available Loan Amount, Any payment we
receive is applied first to overdue interest, then to cusrent
interest owing, then to overdue principsl, then to any
fees and charges owing, and finally to current principal.

() Floating Rate Non-Revolving Loans. Floating Rate
Loans may have either (i) blended paymests or (ii)
‘payments of fired principal amounts, plus interest s
described below:

() Blended payments. If you have a Floating
Rate Loen that has blended payments, the
amount of your monthly payment is fixed for
the terms of the loan, but the interest rate
varies with changes in the Prime Rate or U.S.
Base Rate (zs the case may bz), If the Prime
Rate or U.S. Base Rate during any month is
lower than what the rate was at the outset,
you may end up paying off the loan before
the scheduled end date. If, however, the
Prime Rate or U.S. Base Rate is higher than
what it was at the outset, the amount of
principal thet is paid off is reduced. As a
result, you may end up still owing principal at
the end of the term because of these changes
in the Pme Rate or U,S. Base Rate. We will
advise you from time to time of any changes
in the blended payment necessary to maintain
the orginal amortization period, should we
chose to do so.

©
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(i) Payments of fixed principal plus interest.
If you have = Floating Rate Loan that has
regular principal payments, plus interest, the
principal payment amount of your Loan is
due on the payment date specified in the
Agreement. Although the principal payment
amount is fixed, your interest payment will
usually be different each month, for at least
one and possibly more redsons, namely: the
reducing prmcipal balance of your loan, the
number of days in the month, and changes fo
the Prime Rate or U.S. Base Rate (as the case
may be).

Demand of Fixed Rate Demand Non-Revolving
Loans. If you have a Fixed Rate Demand Non-
Revolving Loan and we make demand for payment, you
will owe us (i} all outstanding principal, (ii) interest, (iii)
any other amount due under this Agreement, and (iv) &
prepayment charge. The prepayment charge is equal to
the greater of three (3) months interest calculated on the
unpsid balance at the rate authorized or the Bank's
Unwinding Costs.
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vor ARTICLE 2 - DEFINETIONS
21. - Definitions. In this Agrecment, the following terms have the
following meanings: :

“Agreement” means the letier agreement between you and Canadian Western
Bank to which this Schedule and any other Schedules are attached,

“Byusinesy Day" means any day (other than a Saturdny or & Sunday) that the
CWB Branch/Centre is open for business.

“Cash Flow Coverage Rario” means for any fiscal year the ratio of X to Y
wheze: .

X=

Net profit after tax

+ amortization/depreciation
+ gll interest expensea

+ all taxes

=EBITDA

Y=

Ali interest paid or accrued during the trailing fiscal year + the Bomrower's
actual principnl payment obligations for the trailing fiscal year undes the CWB
credit facility and-any other document or agreement including without
limitation:

o in respect of any indehtedness for borrowed money as classified in
the balance sheet of the Borrower and in accordance with generally
accepted accounting principals; and

o in respect of any capital lease in accordance with generally accepted
accounting principles entered into by the Borrower,

“Current Assets” are cash, accounts receivable, inventory and other assets that
are likely to be convened into cash, sold, exchanged or expended in the normal
course of business within ons year or less, excluding amounts dus from related
parties,

oCurrent Liabilities" means debts that are ar will become payable within one
year or one operating eycle, whichever is longer, excluding amounts due ©
related parties, and which will require Current Assets ta pay. They usually
include accounts payeble, accrued expenses, deferred revenue and the curent
portion of long-term debt. '

*Current Ratio™ means the ratio of Current Assels (o Curent Liabilities.

“Customer Automated Funds Transfer {CAFTJ" is a WEB based service that
provides non-personal customers the ability to make multiple electronic
transactions ‘for purposes of direct deposit for payroll or direct payment of
accounts payable,

“CWB Branch/Centre” means the Canadian Western Bank branch or banking
centre noted on the first page of this Agreement, as changed from tirne to time
by agreement beiween the parties. :

“CWBdirect” is a service available to allow customers the capability to access
their bank accounts and general banking information using a personal compiter
with via the intemet.

"Debt to Tangible Net Worth Ratio™ means the ratio of Debt to Tangible Net
Worth, where.

{a) Debt is defined as; all liabilities listed on the balance
sheet less loans from sharcholders or affiliates where the
bank has a registered postponement of claim, The after
tax postion of management bonuses not yet re-invested
as shareholders” loans may be excluded from debt where

written confirmation has been obtained from the

borrower regarding the re-investment.

) Tangible Net Worth is defined as: the aggregate of share
capital, retained earnings, sharcholder and affiliated
corupany loens specifically postponed to the Bank, less
intangible assets such as goodwill, investments in and
advances to affiliated companies and any other asset
determined by the Bank to be intangible. The after tax
portion of management bonuses not yet re-invested as
shareholders loans may be included in tangible net
worth where written confirmation has been obtained
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from the bomower regarding the re-investment and
providing these loans are specifically postponed to the
Bank.

“Demand Non-Revolving Loan” means an instalment loan that is payable upon
demand. Such a Loan may be either at a fixed or a fleating rate of interest.

“Fixed Rate Loan" means any loan drawn down, converted or extended under
@ Loan at an interest rate which was fixed for a term, instead of referenced to a
floating rate such as the Prime Rate or U.S. Base Rate, at the time of such
drawdown, conversion or extension.

“Intangibles” means essets of the busincss that have no value in themselves
but represent value, They include such things as copyright, goodwill, pateats
and trademarks; franchises, licenses, leases, research and development costs,
and deferred development costs. '

“Letter of Credit" or “L/C" means a documentary of stand-by Letter of Credit,
a Letter of Guarantee, or a similar instrament in form and substance
satisfactory to us.

“Lien" includes a morigage, charge, lien, security interest or encumbrance of
any sort on an asset, and includes conditiona! sales contracts, title retention
agreements, capital trusts and capital leases.

“F pan” means &hy loan segment referred to in the Agreement and if there ate
two or more segments, “Loan™ includes reference to each segment.

“Eoan Amount” of any Loan means the amount specified in the Agreemest and
if there are two or more segments, “Loan Amount” includes reference to each
segment.

“Mandatory Capita! Expenditures” means net capital expenditures incured by
you not financed by long term debt. Net capital expenditures means all
capitalized fixed osset purchases less fixed asset soles,

“Monthly Statement of Borrowing Limit" means the CWB form 1099 by that
name, as it may from time to time be changed.

“Normal Course Lien” means a Lien that (a) arises by operation of law or in
the ordinary course of business as a result of owning any such asset (but does

-not inclede & Lien given to another creditor or to secure debts owed to that

Loan) and (b} taken together with all other Normal Course Liens, does not
materially affect the value of the assetor its use in the business.

“Operating Account” means the account that you normally use for the day-to-
day cash needs of your business, and raay be either or both of & Canadian dollar
and a U.S, dellar account. :

“Postponed Debt" means any debt pwed by you that has been formally
postponed to the Bank.

“Principal Sum” means the loan balance oustanding,

“Priority Claims” means priorities that are created when & borrower does not
remit monies due for focome Tax, Workers Compensation, Canada Pension
Plan, Employment Insurance, GST, Provincial Sales Tax, wage claims
including unpaid holiday entitlement, unpaid utility bifls and arears of rent for
business premises, These are considered to be deemed trust and rank in
priority to all security interests.

“prime Rate” means the variable reference rate of interest per Yeor declared by
the Bank from time to time to be its Prime rate for Canadian doilar loans made
by the Bank in Canada.

“Pyurchase Money Lien” means a Lien incurred in the ordinary course of
business only ta secure the porchase price of an asset, or to secure debt nsed
only to finance the purchase of the asset.

“Sharehoiders’ Equity” means paid-in capital, retained eamings and atiributed
or contribated sumplys.

“Standard Overdraft Rare” mesns the variable reference interest rate per year
declared by the Bank from time to time to be its standard overdraft mte on
overdrafts in Canadian or U.S. dollar accounis maintained with the Bank in
Canada.
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. ¥ “Ustwinding Costs" means the costs the Bank incurs when a fixed rate loan is

paid out early. The unwinding costs are based on an interest rate differential

between the loan rate and the bid side yield for CGovernment of Canada

secusities with the same maturity as the loan, for the remaining term of the loan

at the time of repayment. '

w{1.5, Base Rate” means the varzble reference mte of intercst per year as

declared by the Bank from time to time to be its base rate for U.5. dollar loans
made by the Bank in Canada.
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7CANADIAN WESTERN BANK

THIS GENERAL SECURITY AGREEMENT DATED Novamber 3o 2oil

1.

BRANCH ADDRESS: 11350 Jasper Avenue, Edmontan, AB, TSK OL8

DEFINITIONS

The following definitions shall apply herein:

(a)

(b)

(c)

(d)
(e

*Act" means the Personal Property Securify Act of the Province/Territory of Alberta in
effect on the date hereof;

"Accessions”, "Account®, "Chattel Paper”, "Consumer Goods", "Document of Title", "Equipment",
"Financing Change Statement", "Financing Statement", "Goods”, "Instrument", "Intangible",
"Inventory”, "Money", "Purchase Money Security Interest", "Security", "Securities Account” and
"Security Entitlement" shall have the meanings ascribed to them in the Act and shall be deemed to
include both the singutar and plural of such terms. All other capitalized words or terms used herein,
unless otherwise defined herein, shall have the meanings ascribed to them in the Act and the
Regulations passed pursuant thereto:

"Agreement”, "hersin®, and similar expressions refer to the whole of this Security Agreement and not
to any particular section or other portion thereof and extend to and include every instrument which
amends or supplements this Agreement;

"Bank" means CANADIAN WESTERN BANK;

“Gollateral” means all present and after-acquired personal property and Real Property of the Debtor of
whatever kind and wherever situate, including, without limiting the generality of the foregoing, those
specific items, if any, described on the attached Schedule "A", together with all documents, writings,
papers, books of account and records relating to the foregoing and all rights and interests therein, but
shall not include:

(i) the iast day of any term of years reserved by any lease, verbal or written, or any agreement
therefor now or hereafter held by the Debtor, it being the intention that the Debtor shall stand

possessed of the reversion remaining in respect of any leasehold interest forming part of the
Collateral upon trust to assign and dispose thereof as the Bank may after default direct;

(i) Consumer Goods, or
(i)} those specific items, if any, described on the attached Schedule "B,

"Debtor" means Canada North Camps inc.

"Default” means the happening of any one or more of the events or conditions described in section 7
and such term shall be deemed to include each, any, or all such events or conditions, whether any
such event is valuntary or involuntary or is effected by operation of law or pursuant to or in compliance
with any judgement, decree or order of any Court or any order, rule or regulation of any administrative
or governmental body; :
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(h) “indebtedness" means and includes any and all obligations, indebtedness and Yability of the Dabtor to
the Bank, (including but not limited to principal, interest and all costs on a full indemnity basis) present
or future, direct or indirect, absolute or contingent, matured or not, extended or renewed, wherever
and however incurred, together with any ultimate unpaid balance thereof, whether the same is from
time to time reduced and thereafter increased or entirely extinguished and thereafter incurred again,
and whather the Debtor is bound alone or with another or ofhers and whether as principal or surety;

(i) "Permitted Encumbrances” means those specific security interests, if any, whether by way of
mortgage, lien, claim, charge or otherwise, listed on Schedule "A" or hereafter approved in writing by
the Bank prior to their creation or assumption’

(j) “Proceeds" shall have the meaning ascribed to it in the Act and shall be interpreted to include bank
accounts, cash, trade-ins, Equipment, notes, Chattel Paper, Goods, contractual rights, Accounts and
any other personal property or obligation received when Collateral or Proceeds thereof are sold,
exchanged, collected or otherwise disposed of;

(k) "Real Property” means all of the Debtor's right, title and interest in and to all its presently owned or
held and after acquired or held real, immovable and leasehold property and all interests therein, and
all easements, right-of-way, privileges, benefits, licenses, improvements and rights whether
connected therewith or appurtenant theretc or separately owned or held, including all structures, plant
and other fixtures;

(I} "Receiver’ means any orie or more persons {whether officers of the Bank or not), firms or
corporations appointed pursuant to subsection 9(f) and shall be deemed to include a receiver,
manager, receiver-manager, or receiver and manager;

(m) “Security Interest” means the security interest and the fioating charge granted by the Debtor to the
Bank pursuant to this Agreement; and

(n) "Specifically Described Collateral® means those items, if any, described in Schedule "A" which
comprise part of the Collateral. :

GRANT OF SECURITY INTEREST

For value received (the receipt and sufficiency of which is hereby acknowtedged):

(a) the Debtor hereby grants, assigns, conveys, mortgages, pledges and charges, as and by way of a
specific mortgage, pledge and charge and grants a continuing Security Interest to and in favor of the
Bank in the Collateral {other than Real Property); and

(b) the Debtor hereby charges the Real Property as and by way of a floating charge.

INDEBTEDNESS SECURED

The Security Interest secures payment and satisfaction of the Indebtedness; provided however, that if the
Security Interest in the Collateral is not sufficient to satisfy the Indebtedness of the Debtor in full, the
debtor agrees that the Debtor shall continue to be liable for any Indebtedness remaining autstanding and
the Bank shall be entitied to pursue full payment and satisfaction thereof.

ATTACHMENT OF SECURITY INTEREST

The Security Interest shall attach to the Collateral at the earliest possible momentin accordance with the
Act, there being no intention on the part of the Debtor and the Bank that it aftach at any later time,
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REPRESENTATIONS AND WARRANTIES OF THE DEBTOR

The Debtor represents and warrants, and as iong as this Agreement remains in effect shall be deemed to
continuously represent and warrant, that:

(a) the Debtor, if a natural person, is of legal age and, if a corporation, is duly organized, existing and in
good standing under the laws of its incorporating jurisdiction and of each other jurisdiction in which
the nature of its activities make such necessary;

(b) the Debtor has the right, power and authority to enter into this Agreement and to grant the Security
Interast;

(c) the execution, delivery and performance of this Agresment have been duly authorized by all
necessary corporate action and are not in contravention of any instrument by which the Debtor has
been incorporated or continued, any instrument amending any such instrument, any internal
regulation of the Debtor, any law, or any indenture, agreement or undertaking to which the Debtor is a
party or by which it is bound;

(d) the Debtor has not previously carried on business, does not currently carry on business, and shall not,
without the prior written consent of the Bank, in the future carry on business under any name ather
than the name set forth in paragraph 1(f);

(e) the Collateral is genuine and is legally and beneficially owned by the Debtor free of all security
interests except for the Security Interest and the Permitted Encumbrances;

(f) the description of the Specifically Described Collateral, whether contained herein or provided
elsewhere the Debtor to the Bank, is complete and accurate and all serial numbers affixed or ascribed
to any of the Collateral have been provided to the Bank;

(g) each Chattel Paper, intangible and instrument constituting Collateral is enforceable in accordance
with its terms against the party obligated to pay the same ("Account Debtor"), the amount represented
by the Debtor to the Bank from time to time as owing by each Account Debtor shall be the correct
amount owing unconditionally by such Account Debtor, and no Account Debtor shall have any
defence, set-off, claim or counterclaim against the Debtor which can be asserted against the Bank,
whether in any proceedings to enforce the Collateral or otherwise;

(h) the locations specified in the attached Schedule "C" as to business operations and records are
accurate and complete and, except for Goods in transit to such locations and Inventory on lease or
-consignment, all Collateral shall be situate at one of such locations;

(iy all financial statements,certificates and other information conceming the Deblor's financial condition or
otherwise from time to time furnished by the Debfor to the Bank are and shall be in all respects
complete, correct and fair representations of the affairs of the Debtor stated in accordance with
generally accepted accounting principles applied on a consistent basis;

() there has not been and shall not be a material adverse change in the Debtor's position, financial or
otherwise, from that indicated by the financial statements which have been delivered to the Bank;

(k} there are no actions, suits or proceedings pending or, fo the knowledge of the Debtor, threatened
against the Debtor except as have been disclosed in writing to and approved by the Bank; and

() none of the Coltateral is or shall be Consumer Goods.
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The Debtor covenants:

(a) to defend the Collateral against the ciaims and demands of all ather parties claiming the same or an

(b)

(c)

(e)

interest therein and to keep the Collateral free from all security interests except for the Security
Interest and the Permitted Encumbrances:

except as expressly permitted herein, not to sell, exchange, transfer, assign, destroy, lease or
otherwise dispose of the Collateral or any interest therein without the prior written consent of the
Bank;

except as expressly permitted herein, not to move the Coliateral from its current focation, as indicated
on Schedule "C", without the prior written consent of the Bank;

to assemble and defiver the Collateral to the Bank at such location as the Bank may direct;
to notify the Bank promptly in writing of:

(iy any change in the information contained in this Agreement including any information relating to
the Debtor (including its name), the Debtor's business, the Coliateral, or the locations of the
Coliaterat or the records of the Debtor, s0 ihat the Bank shall be constantly advised af ali places
where the Debtor conducts its business, maintains the Collateral and maintains its records,

(i) the details of any significant acquisition of Collateral (including serial numbers where required
under the Act in connection with registration or as otherwise requested by the Bank), and for the
purposes of this Agreement "significant” shall mean any item or items the value of which exceeds
in the aggregate $250,000.00 .

(i) the removal of any of the Collateral to any jurisdiction in which any registration of, o in respect of,

‘this Agreement may not be effective to protect the Security Interest, and in the case of such
removal to provide the Bank with a written certificate stating the time of removal, what is being
removed and the intended new locality of such Collateral, and to assist the Bank in effecting such
further registrations as may be required by the Bank to protect its Security Interest; provided
however that this provision shali not be construed as a waiver of any prohibition against remaval
or relocation of Collateral contained elsewhere in this Agreement, nor shall it be construed as
permission to do so,

(iv) the details of any claims or litigation affecting the Debtor or the Collateral,
{v) any loss or damage to the Collateral,

{vi) any Defauit by an Account Debtor in payment or other performance of its obligations with respect
to any Collateral, and

(vii) the return to or repossession by the Debtor of any Coilateral;

(f) to keep all of its property, including the Collateral, in good order, condition and repair and noi to use

the Collateral in violation of the provisions of this Agreement or any other agreement relating to the
Collateral or any policy insuring the Collateral or any applicable statute, law, by-law, rule, regulation or
ordinance having jurisdiction over the same;
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(g) to execute, acknowledge and deliver such further agreements and documents supplemental hereto
(including financing statements, further schedules to this Agreement, assignments and transfers) and
to do all acts, matters and things as may be requested by the Bank in order to give eifect to this
Agreement and fo perfect the Security Interest, including but not fimited to any of the same which may
be requried to correct or amplify the description of any Collateral or for any other purpose not
inconsistent with the terms of this Agreement;

(h) to pay all costs and expenses on a full indemnity basis (including legal fees as between a solicitor and
his own ¢lient) incidental to:

(i) the preparation, execution and filing of this Agreement,

(i) maintaining, protecting and defending the Collateral, the Security interest, and alf of the Bank's
rights and interest arising pursuant to this Agreement, and

(iii} the exercise of any rights or remedies of the Bank pursuant to this Agreement, including but not
limited to the costs of the appointment of a Receiver and all expenditures incurred by such
Receiver, the cost of any sale proceedings (whether the same prove abortive or not), and all
costs of inspection, and all other costs and expenses incurred by the Bank in connection with or
arising out of, directly or indirectly, this Agreement, all without [imitation. All such costs and
expenses shall be payable by the Debtor immediately upon demand from the Bank and until paid
shall bear interest from the date incurred by the Bank at the highest rate of interest then
chargeabie by the Bank to the Debtor on any of the Indebtedness. The armount of all such costs
and expenses shall be added to the Indebtedness and shall be secured by this Agreement;

(i} to punctually pay and discharge all taxes, rates, levies, assessments and other charges of every
nature which might result in any lien, encumbrance, right of distress, forfeiture or termination or sale,
or any other remedy being enforced against the Collateral and to provide to the Bank satisfactory
evidence of such payment and discharge;

(j) to maintain its corporate existence, and to diligently preserve all its rights, licenses, powers, privileges,
franchises and goodwill;

(k) to observe and perform all of its obligations and comply with all conditions under leases, licenses and
other agreements to which it is a party or pursuant to which any of the Collateral is held;

(f) to carry on and conduct its business in an efficient and proper manner so as to preserve and protect
the Collateral and income therefrom;

(m) to keep, in accordance with generally accepted accounting principles consistently applied, proper
books of account and records of all transaction in relation to its business and the Collateral;

(n) to observe and conform to all valid requirements of law and of any governmental or municipal
authority relating to the Collateral or the carrying on by the Debtor of its business;

(0) at all reasonable times, to allow the Bank access to its premises in order to view the state and
condition of its property and to inspect its books and records and make extracts therefrom,

(p) to insure the Collateral for such periods, in such amounts, on such terms, with such insurers and
against such loss or damage by fire and other such risks as the Bank reasonably directs, with loss
payable to the Bank and the Debtor as insureds, as their respective interests may appear, to pay all
premiums therefor, to deliver evidence of the same on request, and to do all acts necessary to obtain
payment to the Bank of any insurance proceeds;
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(q) to prevent the Collateral from being or becoming an Accession or a fixture to other property not
covered by this Agreement or other security granted by the Debtor in favor of the Bank;

{r) to deliver fo the Bank from time to time promptly upon request:

(i) any Documents of Title, Instruments, Securities, Security Entitlements, Securities Account and
Chattel Paper constituting the Collateral,

(i) all books of account and all records, ledgers, reports, correspondence, schedules, documents,
statements, lists and other writings relating to the Collateral, '

(i) all financial statements prepared by or for the Debtor regarding its business, or, where the
Debtor is an individual, all tax returns and such personal financial statements as the Bank may
request,

(iv} all policles and certificates of insurance relating to the Collateral, and

(v} such further information concerning the Collateral, the Debtor and the Debtor's business and
affairs as the Bank may request;

(s} not to change the present use of the Collateral; and

() to comply with ali other requirements of the Bank, whether in the nature of positive or negative
covenants, as may be communicated by the Bank fo the Debtor from time to time, including but not
limited to those additional covenants, terms and conditions, if any, contained on the aitached
Schedule "D".

EVENTS OF DEFAULT
The following constitute Default:

(a) non-payment when due, whether by acceleration or otherwise, of any principal or interest forming
part of the Indebtedness; .

{b) failure of the Debtor to perform or observe any obligation, covenant, term, provision or condition
contained in this Agreement or any other agreement, security instrument or other document made by
~ the Debtor with or in favor of the Bank or any other persen, firm ar corporation;

(c) the death of or declaration of incompetency by a Court of compstent jurisdiction with respect to the
Debtor, if an individual;

(d} the Debtor becomes insolvent or makes a voluntary assignment or proposal in bankruptcy or
otherwise acknowledges its insolvency, a bankruptey petition is filed or presented against the Debtor,
the making of an authorized assignment for the henefit of the creditors of the Debtor, the appointment
of a receiver, receiver-manager, receiver and manager or trustee for the Debtor or any assets of the
Debtor, or the institution by or against the Debtor of any other type of insolvency proceeding under
the Bankruptcy and Insolvency Act, Companies Creditors Arrangement Act or similar legislation in
any jurisdiction;

(e)- any act, matter or thing being done toward, or the commencement of any action or proceeding for,
terminating the corporate existence of the Debtor, or if the Debtor is a partnership, the existence of
the partnership, whether by way of winding-up, surrender of charter or otherwise;
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(fy any encumbrance or security interest affecting the Coliateral becomes enforceable;

(g) the Debtor ceases or threatens {o cease to carry on its business or makes or proposes to make a
bulk sale of its asseis or any sale of the Coltateral other than as expressly permitted herein,

(h) any execution or other process of any Court becomes enforceable against the Debtor or a distress or
analogous process is levied upon the assets of the Debtor or any part thereof {(whether or not forming
part of the Collateral);

(i} the Debtor permits any amount which has been admitted as due by it or is not disputed to be due by
it and which forms, or is capable of being made, a charge upon the Collateral in priority to, or pari
passu with, the charge created by this Agreement to remain unpaid for 30 days after proceedings
have been taken to enforce the same;

(i) the Debtor allows any amount outstanding from it to the Crawn pursuant to any federal, provincial or
tarritorial statute to remain unpaid for 30 days or more;

(k) a corporate dispute occurs within the Debtor, if a corporation, (whether between or among its
shareholders, directors, officers, employees or otherwise) which may hamper the business
operations of the Debtor or otherwise adversely affect, in the sole opinion of the Bank, the Debtor's
business assets or the Collateral;

() any representation or warranty furnished by or on behalf of the Debtor pursuant to or in connection
with this Agreement (regardiess of the form thereof or whether contained herein or elsewhere),
whether as an inducemerit {o the Bank to extend any credit to or to enter into this or any other
agreement with the Debtor or otherwise proves to have been false or misleading as of the day made
in any material respect or to have omitted any substantial contingent or unliquidated Hability or claim
against the Debtor;

(m) there is any material adverse change in any of the facts disclosed fo the Bank, in the Debtor’s
position (financial or otherwise), or in the nature and value of the Collateral; or

(n) the Bank considers or deems, in its sole opinion, that the Security Interest and the Coliaterat are not
sufficient security in relation to the extent of the Indebtedness.

For the purposes of Section 198.1 of the {and Title Act (British Columbia), the floating charge created by
this Security Agreement over Real Property shall become a fixed charge thereon upon the earlier of:

(a) the occurrence of an event described in clause 7(d), (), {f, (g), or (h); or

(b) the Bank taking any action pursuant to clause 9 to enforce and realize on the Security Interests
created by this Security Agresment.

ACCELERATION/DEFAULT

(a) In the event of Default the Bank, in its sole discretion, may declare all or any part of the Indebtedness
which is not by its terms payable on demand to be immediately due and payable, without demand or
notice of any kind. The provisions of this clause shall not in any way affect any rights of the Bank
with respect to any Indebtedness which may now or hereafter be payable on demand.
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(b} In the event of early payout, in whoie or in part, the Debtor shall pay the Bank a prepayment charge

equal to the greater of three months interest on the amount of the prepayment calculated &t the rate
of interest payable on the loan or the Bank's unwinding costs consisting of the interest rate differential
calculated by the Bank based on the difference between the interest rate on the loan being prepaid
and the bid side yield on Govenment of Canada securities for a comparable term.

ﬁ’ 9. REMEDIES
!

Upon Detfault the Bank shail have the following rights and powers, which the Bank may exercise

(2)

——— pm———n ——
i ' 1 |

-

(e)

®

immediately:

to enter upon the premises of the Debtor or any other premises where the Collateral may be situated

“and to take possession of all or any part of the Collateral, by any method permitted by law, to the

exclusion of all others, including the Debtor, its directors, officers, agents and employees, and the
Debtor hereby waives and releases the Bank and any Receiver from all claims in connection
therewith or arising therefrom;

to remove all or any part of the Collateral to such place as the Bank deems advisable;

ta preserve and maintain the Collateral and to do all such acts incidental thereto as the Bank
considers advisable, including but not limited to making replacements and additions to the Coilateral;

to collect, demand, sue on, enforce, recover and receive Collateral and give receipts ang discharges
therefor, and may do any such act and take any proceedings related thereto in the name of the
Debtor or otherwise as the Bank considers appropriate; '

1o sell, lease, or otherwise dispase of the Collateral in such manner, at such time or times and place
ar places, for such consideration and upon such terms and conditions as the Bank deems reasonable
(including without limitation, by deferred payment) all in the Bank's absolute discretion and without
the concurrence of the Debtor; provided however, that the Bank shali not be required to do so and it
shalfl be lawful for the Bank to use and posses the Collateral for any and all purposes and in any
manner the Bank sees fit, all without hindrance or interruption by the Debtor or any other person or
persons, provided however that none of the foregoing shall prejudice the Bank's right to pursue the
Debtor for recovery in full of the amount of the Indebiedness, including the amount of any deficiency
owing after the application of the proceeds of realization (and to the extent permitted by laws, the
Debtor waives its rights to the protection afforded by any rule of law or legislation respecting such
deficiency);

to appoint by instrument in writing, with or without bond, or by application to any Court of competent
jurisdiction, a Receiver of the Collateral and to remove any Receiver so appointed and appoint
another ar others in his stead. Any such Receiver shall, so far as concerns responsibility for his acts,
be deemed the agent of the Debtor and not of the Bank and the Bank shall not be in any way
responsible for any misconduct, negligence or non-feasance on the part of any such Receiver, his
agenis, servants or employees. Subject to the provisions of the instrument appointing him, any such
Recsiver shall have the power to take possession of the Collateral, to preserve the Collateral or its
value, to carry on or concur in carrying on all or any part of the business of the Debtor and to sell,
lease or otherwise dispose of or concur in selfing, leasing or otherwise disposing of the Collateral
(including disposition by way of deferred payment). To facilitate the foregoing powers, any such
Receiver may, to the exclusion of all others including the Debtar, enter upon, use and occupy all
premises owned or occupied by the Debtor where Collateral may be situate, to employ and discharge
such employees, agents or professional advisors as the Receiver deems advisable, to enter into such
compromises, arrangements or setilements as the Receiver deems advisable, o borrow or otherwise
raise money on the security of the Coilateral and to issue Receiver's certificates and do all such other
acts as the Receiver deems advisable in connection with any of the powers referred to herein. Except
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as may be otherwise directed by the Bank, all monies received from time to time by the Recelver in
carrying out his appointment shall be received in trust for and paid over to the Bank. in addition,
every Receiver may, in the discretion of the Bank, be vested with all or any of the rights and powers
of the Bank under the Act or any other applicable legistation or under this Agreement or any other
agreement;

{g) to rescind orvary any contract for sale, lease or other disposition that the Deabtor or the Bank may
have entered into and to resell, release or redispose of the Collateral;

(h) to deliver to any purchasers of the Collateral good and sufficient conveyances or deeds for the same
free and clear of any claim by the Debtor. For such purposes, the purchaser or lessee receiving any
disposition of the Collaterai need not inquire whether Default under this Agreement has actually
occurred but may as to this and all other matters rely upon a statutory dectaration of an officer of the
Bank, which declaration shall be conclusive evidence as betwsen the Debtor and such purchaser or
lesses, and any such disposition shall not be affected by any irregularity of any nature or kind relating
1o the enforcement of this Agreement or the exercise of the rights and remedies of the Bank;

() to exercise any of the powers and rights givento a Receiver pursuant to this Agreement;

{) to provide written notice fo the Debtor that ali the powers, functions, rights and privileges of the
directors and officers of the Debtor with respect o the Collateral, business and undertaking of the
Debtor have or shall cease as of the date notified therein, except to the extent specifically continued
at any time by the Bank in writing; and

(k) to take the benefit of or to exercise any other right, proceeding or remedy authorized or permitted at
law or in equity, whether as a secured parily pursuant to the Act as the same is in force from time to
time or otherwise.

All rights and remedies of the Bank are cumulative and may be exercised at any time and from time to time
independently or in combination. No delay or omission by the Bank in exercising any right or remedy shall
operate as a walver thereof or of any other right or remedy, and no singular partial exercise thereof shalfl
preciude any other or further exercise thereof or the exercise of any other right or remedy. Provided always
that the Bank shall not be liable or accountabie for any failure to exercise its remedies, take possession of,
collect, enforce, realize, sell, maintain, lease or otherwise dispose of the Collateral, or to institute” any
proceedings for such purposes. The Bank shall have no obligation to take any steps to preserve rights against
other parties, shall have no obligation to exarcise any of the rights and remedies available to it on Default and
shall not be liable-or accountable for not exercising any such rights and remedies.

The Bank may walve any Default but no such waiver shall be effective unless made in writing and signed by
an authorized officer of the Bank. Any such waiver shall not extend to, or be taken in any manner whatsoever
to affect, any subsequent Default or the rights resulting therefrom.

By its acceptance of this Agreement, the Bank acknowledges that it shall not, except in the case of the
bankruptcy of the Debtor, enforce this Security Agreement against any personal property of the Debtor used
solely for the personal or household use and enjoyment of the Debtor or the Debtor's immediate family.

10. BANK MAY REMEDY DEFAULT
The Bank shall have the right, but shall not be obliged to, remedy any default of the Debtor and all sums
thereby expended by the Bank shall be payable immediately by the Debtor, together with interest thereon

ai the highest rate of interest then chargeable by the Bank to the Debtor on any portion of the
Indebtedness. All such sumns shall be added to the Indebtedness and shall be secured by this Agreement.
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In no case shall the exercise of the Bank's rights pursuant to this Section 10 be deemed to relieve the
Debtar from such Default or be deemed a waiver of such Default or of any other prior or subsequent
Default.

11. USE OF COLLATERAL

Subject to compliance with the Debtor's covenants contained herein and to the following provisions of this
Section 11, until Default the Debtor may:

(a) inthe case of Equipment, dispose of the same for the purpose of immediately replacing it by cther
Equipment of 2 similar nature or of a more useful or convenient character and of at least equal value;

(b) in the case of Inventory and Money, dispose of the same In the ordinary course of the business of the
Debtor and for the sole purpose of carrying on the same; and

(c) otherwise possess, collect, use, enjoy and deal with the Collateral in the ordinary course of the
Debtor's business in any manner not expressly or impliedly prohibited herein or otherwise
inconsistent with the provisions of this Agreement.

Notwithstanding the foregeing:

(a) before or after Default the Bank may notify all or any Account Debtors and may direct such Account
Dehtors to make all payments owed in respect of the Callateral directly to the Bank; and

(b) the Debior agrees that any payments on or other Proceeds of Collateral received by the Debtor,
whether before or after Default, shall be received and held by the Debtor in trust for the Bank and
shall be turned over to the Bank upon request.

If the Callateral at any time includes Securities, the Debtor authorizes the Bank o transfer the same or any
part thereof into its own name or that of its nominees so that the Bank or its nominees may appear on record
as the sole owner thereof; provided however that unti! Default the Bank shall defiver to the Debtor all notices
or other communications received by it or its nominees as registered owner and upon demand anc receipt of
payment of any necessary expenses shall issue 1o the Debtor or its order a proxy to vote and take all action
with respect to such Securities. However, after Default the Debtor waives all rights to receive any notices or
communications in respect of such Securities and agrees that no proxy issued by the Bank to the Debtor or its
order as aforesaid shall thereafter be effective.

12. APPROPRIATION OF PAYMENTS

All payments made at any time in respect of the Indebtedness and all Proceeds realized from any
Securities held therefor may be applied (and reapplied from time to time notwithstanding any previous
application) In such manner as the Bank sees fit or, at the aption of the Bank, may be held unappropriated
in a collateral account or released to the Debtor all without prejudice to the rights of the Bank hereunder,
including the Bank's right to collect from the Debtor the amount of any deficiency remaining after
application of all such paymenis and Proceeds.

13. POWER OF ATTORNEY AND AUTHORIZATION TO FILE

The Debtor hereby authorizes the Bank to file such Financing Statements and other documents and do
such acts, matters and things (including completing and adding schedules to this Agreement indentifying
Collateral or location) as the Bank from time to time deems appropriate to perfect, continue and realize
upon the Security Interest and to protect and preserve the Collateral. In addition, for valuable
consideration, the Debtor hereby irrevocably appoints the Bank and its officers from time to time, or any
one or more of them, {o be the true and lawful attorney of the Debtor, with full power of substitution, in the
name of and on behalf of the Debtor to execute and to do all deeds, iransfers, conveyances,
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assignments, assurances, and other things which the Debtor ought to execute and do under the
covenants and provisions contained in this Agreement and generally to use the name of the Debtor in the
exercise of all or any of the rights, remedies and pawers of the Bank.

MISCELLANEOUS

(a) The Bank may grant extensions of time and other indulgences, take and give up security, accept
compositions, compound, comprise, seftle, grant releases and discharges and otherwise deal with
the Debtor, debtors of the Debtor, sureties and others and with the Collateral and other securities as
the Bank sees fit, all without prejudice to the liability of the Debtor to the Bank or to the Bank's rights
in respect thereof. In addition, the Bank may demand, collect, and sue on the Collateral in either the
Debtor's or the Bank's name, all at the Bank's option, and may endorse the Debtor's name on any
and all cheques, commercial paper and other Instruments pertaining fo or constituting the Collateral.

(b} Neither the execution or registration of this Agreement, nor the advance or readvance of part of the
monies hereby intended to be secured, shall bind the Bank ta advance or readvance the said monies
or any unadvanced part thereof. The advance or readvance of the said monies or any part thereof
from time to time shall be in the sole discretion of the Bank.

(¢) The Debtor hereby waives protest of any Instrument constituting Collateral at any time held by the
Bank on which the Debtor is in any way liable and, except as expressly prohibited by law, waives
notice of any other action taken by the Bank.

(d) Without limiting any other right of the Bank, whenever the indebtedness is due and payable or the
Bank has the right to declare it to be due and payable (whether or not it has been so declared), the
Bank may, in its sole discretion, set off against the Indebtedness any and all monies then owed to the
Debtor by the Bank in any capacity, whether or not due, and the Bank shall be deemed to have
exercised such right to set-off immediately at the time of making its decision fo do so even though
any charge therefor is made or entered on the Bank's records subsequent thereto.

(e) In any action brought by an assignee of this Agreement and the Security Interest or any part thereof
to enforce any rights hereunder, the Debtor shall not assert against such assignee any claim or
defence which the Debtor now has or may hereafter have against the Bank.

NOTICE

In addition to the notice provisions contained in the Act, whenever the Debtor or the Bank is required or
entitled to notify or direct the other or to make a demand or request upon the other, such notice, direction,
demand or request shall be in writing and shall be sufficiently given only if delivered, transmitted by
facsimile, or sent by prepaid registered mail addressed to the party for whom it is intended at the Branch
Address, in the case of the bank, and at the Debtor Address, in the case of the Debtor, as set out herein
or as changed pursuant hereto. Either party may notify the other of any change in such party's address to
be used for the purposes hereof. All such communications shall, in the case of delivery or facsimile, be
deemed received on the date of delivery and, if mailed as aforesaid, shall be deemed received an the
third business day following the date of posting. In the case of a disruption in postal service all such
communications shall be delivered or transmiited by facsimile.

INTERPRETATION

(a) This Agreement shall be governed by and construed in accordance with the laws of the Province/
Territory of Alberta '
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This Agreement and the security afforded by it is in addition to and not in substitution for any other
security now or hereafter held by the Bank and is intended to be a continuing security agreement and
shall remain in full force and effect until released in writing by the Bank. The Bank shall have no
obligation to provide such release unless and untif the full amount of the indebtedness has been paid
in full.

if any provision of this Agreement is held invalid, in whole or in past, by any Court of competent
jurisdiction, the remaining terms and provisions of this Agreement shalll remain in full force and effect
and this Agreement shall be enforced to the fullest extent permitted by law.

The Debtor hereby waives the benefit of all statutory, common law and equitable rights, benefits and
provisions which in any way limit or restrict the Bank's rights and remedies, to the extent that such
waiver is not expressly prohibited by law. The Debtor acknowledges and agrees that the Bank shall
have the right to recover the full amount of the indebtedness by all lawful means, including the right to
seek recovery of any deficiency remaining after the sale of the Collateral, including any sale thereof
to the Bank.

The headings of the sections of this Agreement are inserted for convenience of reference only and
shall not affect or limit the construction or interpretation of this Agreement.

All schedules, whether attached herefo on the date hereof or subsequently attached pursuant to the
provisions of this Agreement, form part of this Agreement. With the exception of any schedules which
may be added hereafter by the Bank without the concurrence of the Debtor pursuant to the provisions
of this Agreement, no modification, variation or amendment of this Agreement shall be made except
by a written agreement executed by the Debtor and the Bank.

When the context so requires, words importing the singular number shail be read to include the plura
and vice versa, and words importing gender shall be read with ali grammatical changes necessary to
refiect the identity of the parties.

This Agreement shall enure to the benefit of the Bank, its successors and assigns and shall be
binding upon the Debtor, its personal representatives, administrators, successors and permitted
assigns. If more than one Debtor executes this Agreement, the obligations of the Debtor shall be joint
and several.

Time shall be in all respects of the essence of this Agreement.

RECEIPT OF DOCUMENTS

(2)
(b)

The Debtor hereby acknowledges receiving a copy of this Agreement.

The Debtor hereby waives its right to receive a copy of any Financing Statement, Financing Change
Statement or verification statement which may be filed by or issued to the Bank pursuant to the Act.
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IN WITNESS WHEREOF the Debtor has executed this Agreement as of the day and year firat above writien.

Canada Nerth Camps Inc.

L

Per: s
L

(Seal) if applcable

Per.

{Seal) if applicable

AUTHORIZED SIGNATORY(S)

IF DEBTOR IS AN INDIVIDUAL

Name of Individual:

Witness

Name of Individual:

Witness

DEBTOR ADDRESS:

(Chief Executive Office, if Corporation, or residence if individual)

Facsimile:

If Dabtor is an individuai:

Siate full given names and surmame, in order, with surname last.

Indicate Date of Birth (Day, Month, Year): M F L]
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SCHEDULE "A"

SPECIFICALLY DESCRIBED COLLATERAL

(a) Serial Number Goods

Make, Model, Year of Manufacture, Serial Number

(b)  Other

PURCHASE MONEY SECURITY INTERESTS

PERMITTED ENCUMBRANCES

Form 1100 {11138}
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SCHEDULE "B"
PERSONAL PROPERTY NOT INCLUDED IN COLLATERAL

J - d [ d

Form 1100 (11/68)
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SCHEDULE "C"

LOCATIONS OF DEBTOR'S BUSINESS OPERATIONS
(a) Chief Executive Office

14238 -~ 134 Avenue
Edmonton, AB TS5L 5V8

(b} QOther Locations:

LOCATIONS OF RECORDS RELATING TO COLLATERAL

LOCATIONS OF COLLATERAL

Form 1100 (11/08)
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SCHEDULE "D"
ADDITIONAL COVENANTS, TERMS AND CONDITIONS
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Exhibit E
to the Affidavit of

Barry Roman

This is Exhibit “E” referred to in the
Affidavit of Barry Roman
Sworn before me this D‘Lday

of Dectokesr— [ AD,20'%

i A :ﬂfﬁry Public In and for

the State of Vg W o

Mary Kathleen Roman
Notary Public
Commonwealth of Virginia
7672619
My Commission Expires April 20, 2020
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WANDERING RIVER LODGE LP AGREEMENT

THIS AGREEMENT made as of the A__ day of Der-ewlex” 2014,
BETWEEN:

WANDERING RIVER LODGE GF LTD.
a corporation incorporated pursuant to the
laws of the Province of Alberta
(hereinafter called the “General Partner”)

- and -

CANADA NORTH GROUP LP HOLDINGS LTD.
a corporation incorporated pursuant to the
laws of the Province of Alberta
(“CNG’I)

-and -

WANDERING RIVER PROPERTIES LTD.
a corporation incorporated pursuant to the
laws of the Province of Alberta
(“Wandering River”)

-and -

726 REMOTE ACCOMMODATIONS, LTD.
a corporation incorporated pursuant to the
laws of the Province of B.C.

(({726&’)

-and -

CHIEF MORRIS MONIAS
an individual resident in the Province of Alberta
(“Monias™)

(hereinafter CNG, 726, Wandering River and Monias are collectively called the “Limited Partners™)

ARTICLE 1
FORMATION OF LIMITED PARTNERSHIP

T e R e e e e

1.1 The General Partner and the Limited Partners hereby form and enter into a limited partnership
(herein called the “Partnership”} in accordance with the Partmership Act (Alberta) and the
provisions of this Agreement.

ARTICLE2
NAME

2.1 The name of the Partnership is “Wandering River Lodge LP” or such other name or names as the
General Partner may from time to time select. '
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ARTICLE 3
DEFINITIONS

3.1 The following definitions apply to this Agreement:

(2)
(b
(c)
{d)

(e)
®

(g}

(M)

)
(k)

0

“Accountant” means such person who is appointed by the General Partner as accountant
for the Partnership;

“Act” means the Parmership Act (Alberta);

«A dditional Contribution” means any amount in addition to the Initial Contribution that a
Partner may contribute or be deemed to contribute to the Partnership pursuant to the
terms of this Agreement;

“Agreement” means this agreement, as amended, modified or supplemented from time to
time including all schedules hereto; .

“Capital” at any time means the aggregate amounts given as consideration for the Units;

“Certificate” means the initial certificate filed under the Act for the purpose of creating
the Partnership and any amendment thereto;

“Contribution” means all Initial Contribution and all Additional Contribution;

“Extraordinary Resolution” means a resolution unanimously passed at a meeting of the
Limited Partners cailed for the purpose of considering such resolution, each Limited
Partner having one vote for each Unit held or, altematively, a resolution unanimously
signed by the Limited Partners entitled to vote on such resolution at a meeting;

“General Partner” means Wandering River Lodge GP Ltd. or any other party who may
become the General Partner of the Partnership in place of Wandering River Lodge GP
Ltd. from time to time, in each case until such General Pariner ceases to be the General
Partner of the Partnership under the terms of this Agreement;

“Income Tax Act” means the Jncome Tax Act (Canada) and any amendments thereto;

“Initial Contribution” means the cash amount each respective Partner agrees to initially
contribute to the Partnership all as more specifically set forth in Schedule “A” attached
hereto; ’

“I .and” means the land upon which the Camp will be built, with the following legal
description:

THE NORTH EAST QUARTER OF SECTION THIRTY-FIVE (35)
TOWNSHIP SEVENTY ONE (71)

RANGE SEVENTEEN (17}

WEST OF THE FOURTH MERIDIAN

CONTAINING 65.2 HECATRES (161 ACRES MORE OR LESS)
EXCEPTING THEREOUT:

(A) 0.417 HECTARES (1.03 ACRES)

MORE OR LESS, AS SHOWN ON ROAD PLAN 498PX
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(m)

(n)

(0)

(p)
(@)
]

(s)

(t)

(u)

v)
(w)

(B) 0.414 HECTARES (1.02 ACRES), MORE OR LESS, AS SHOWN ON
ROAD PLAN 80 20469
EXCEPTING THEREOUT ALL MINES AND MINERALS.

“Management Services” means those management services to be provided to the
Partnership related to the management and operation of the Camp;

“Net Income” or “Net Loss™ means the net income or foss of the Partnership for a fiscal
year determined in accordance with generally accepted accounting principles and shall
include provisions for such reserves as in the opinion of the General Partner are required
for the Partnership Business;

“Ordinary Resolution” means a resolution passed by more than 51% of the votes cast at a
meeting of Partners; each Limited Partner having one vote for cach Unit held or,
alternatively, a resolution signed by Limited Partoers holding more than 51% of the
outstanding Units entitled to vote at a meeting;

“Partner” means any Limited Partner, or the General Partner;
“Partnership Business” has the meaning assigned by Section 4.1 hercof]

“person” rmeans an individual, sole proprietor, partnership, unincorporated - association,
syndicate or organization, trust, body corporate and a natural person in his capacity as a
trustee, executor, administrator or other legal representative;

“prime Rate” means the interest rate per annum announced from time to time by the
Royal Bank of Canada, as a reference raie for demand loans payable in Canadian
currency;

“Proportionate Share” means that ratio which a Partner’s Units bear to all Units
outstanding from time to time;

“Qualified Person” means (A) a person that (i) is competent to enter into this Agreement;
(it) is not a “non-Canadian” within the meaning of the fnvestment Canada Act; (i} is not
a “non-resident” within the meaning of the Income Tax Act, (iv) is not a “financial
institution” for the purposes of the fncome Tax Act; (v) has not financed the acquisition of
units in the Partnership through borrowing for which recourse is or is deemed to be
limited for the purposes of the Income Tax Act; and (B) a person or partnership (i) not
described in subsection 100(1.1) of the Jncome Tax Act and is not acquiring the units as
part of a series of transactions or events in which any interest in the Partnership is
acquired, or deemed to be acquired, by a person or partnership described in subsection
100(1.1Y; (ii) is not a partnership or in the case that it is a partnership it is a “Canadian
partnership” for purposes of the Jncome Tax Act; and (iil) who is not a person an interest
in which would be, and is not acquiring an interest in the Partnership as, a “tax shelter
investment” as defined in the Income Tax Act;

“Register” means the register of Limited Partners maintained by the General Partner;

“Qubstituted Limited Partner” means an assighee oOr transferee of a Unit entitled to
become a Limited Partner pursuant fo this Agreement;
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{x) wTaxable Income” or “Tax Loss” means the amount of income or loss of the Partnership
for a fiscal year determined by the General Partner pursuant to the provisions of the
Income Tax Act;

) «“Unif”> means the interest of a Limited Partner in the Partnership purchased for each
$1.00 of contribution by such Limited Partner; and

(2) “{Jnit Certificate” means a certificate of ownership substantially in the form attached as
Schedule “B” indicating that the registered holder thereof is the owner of the number of
Units therein stated.

ARTiCLE 4

BUSINESS OF THE PARTNERSHIP
Business
4.1 The business of the Partnership shall be to construct and operate a lodge on the Land (the

“Camp™), and to provide catering services at the lodge (the “Business”), and for any other
business venture as mutually agreed upon between the parties.

Certificate

4.2

5.1

6.1

7.1

The General Partner shall complete and file the Certificate and shall cause the Partnership to
qualify to do business in the Province of Alberta as a limited partnership under the Act and in any
other jurisdiction in which the Partnership carries on the Partnership Business.

ARTICLE 5
TERM

The Partnership sha!l commence on filing of the certificate of limited partnership and shall
continue until sooner dissolved in accordance with the terms of this Agreement.

ARTICLE 6
FISCAL YEAR

The fiscal year end of the Partnership shall be September 30 in each year, or as may otherwise be
determined by the Limited Partners by Extraordinary Resolution.

ARTICLE 7
PRINCIPAL PLACE OF BUSINESS

The principal place of business of the Partnership shall be at the Camp or such other address as
the General Partnei may designate from time to time by written notice ta the Limited Partners.

ARTICLE §
ADDRESS OF PARTNERS

General Partner

8.1

The address of the General Partner is 14238 — 134 Avenue, Edmonton, Alberta, T5L 5V8.
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Limited Partners

8.2

9.2

9.3

9.4

The address of each of the Limited Partners is that set out in the Register. Such address may be
changed by written notice to the General Pariner.

ARTICLE S
PARTNERSHIP CAPITAL UNITS

The Capital of the Partnership shall be divided into an unlimited number of Units which may be
sold by the Partnership, subject to the terms of this Agreement, for the sum of $1.00 each.

Allissued Units shall have the same rights and obligations.
The minimum subscription shall be One (1) Unit.

The General Partner shall not be obligated to recognize, acknowledge or account for any
arrangement, charge, pledge or equity with respect to any Unit and shall not recognize any Person
as having any interest in any Unit except for the Person recorded on the Register, or shown on the
Certificate, as the holder of such Unit. The receipt of the Person in whose name any Unit is
recorded on the Register shall be sufficient discharge for all amounts paid in respect of such Unit
and from all liability therefor.

Subscription

9.5

9.6

9.7

2.8

The General Partner shall not accept any subscriptions for Units without the prior written -
approval of the Partners by way of an Extraordinary Resolution. Subject to an Extraordinary
Resolution, a Person may subscribe for Units by delivering to the General Partner a completed
subscription form and power of attorney in the form attached hereto as Schedule “C”. Any
subscription form and power of attorney so submitted may only be accepted by the General
Partner, subject to an Extraordinary Resolution of the Partnership, after it has first:

(a) requested and been declined Additional Contributions by all of the Limited Partners in
accordance with Section 17.1 of this Agreement, which Additional Contributions are
equal to or in excess of the total consideration proposed to be provided to the Limited
Partniership by the Person subscribing for Units in accordance with this Agreement; and

b) made a motion to the Limited Partners in accordance with Section 17.2 of this Agreement
to borrow funds, which funds are equal to or in excess of the total consideration proposed
to be provided to the Partnership by the Person subscribing for Units in accordance with
this Agreement, and such motion has not been passed by Extraordinary Resolution.

The General Partner is authorized to admit accepted subscribers as Limited Partners only upon
approval of the Partners by an Extraordinary Resolution.

For each Unit subscribed for, a Person shall contribute and transfer $1.00 in value to the
Partnership at the time of subscription.

No subseription will be accepted from or registered in the name of a Person who is not a
Qualified Person.
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9.9

Costs

9.10

The ‘General Partner may, in accordance with Sections 9.6 and 9.7 hereof, subscribe for and
acquire Units or purchase Units from any Person and may, in such case, be entered on the
Register and the Certificate as a Limited Partner in respect of any such Units and will be entitled
to all of the rights of a Limited Partner under this Agreement except as otherwise provided in this
Agreement,

The Partnership will pay all costs, disbursements, fees and expenses directly incurred in
connection with the formation of the Partnership and the issuance of the Units.

Register-

9.11

9.12

9.13

9.14

10.1

The General Partner shall maintain at its principal place of business a register to record the names
and addresses of the Partners, the number of Units held by each Limited Partner and particutars of
registration and assignment of Units.

Upon the acceptance by the General Partner of a subscription for Units and payment by a transfer
of the subscriber’s interest for such Units, the General Partner shall enter the subscriber on the
Register as a Limited Partner and on the Certificate as a Limited Partner and shall deliver to such
subscriber a certificate specifying the number of Units held by such subsecriber. Every such
certificate shall be signed manually by at least one officer or director of the General Partner.

IF a certificate has been defaced, lost, destroyed, or wrongly taken, the General Partner shall cause
a new certificate to be issued therefor if the Limited Partner in whose name the certificate is
recorded files with the General Partner proof of loss and an indemnity bond in the form and in an
amount sufficient to indemnify and hold harmless the General Partner from any costs, damages,
liabilities or expenses incurred as result of issuing such new certificate and satisfies such other
reasonable requirements as are imposed by the General Partner.

Any Limited Partner, or an agent of a Limited Partner duly authorized in writing, shall have the
right to inspect and take extracts from the Register during normal business hours to obtain a copy
of the Register not more than ten (10) days after the date of filing of its written request therefor
with the General Partner.

ARTICLE 10
REPRESENTATIONS OF GENERAL PARTNER

The General Partner hereby covenants, represents and warrants that:

(a) it is a body corporate, duly incorporated under the laws of Alberta and that so long as it is
the General Partner of the Partnership it shall maintain its carporate existence;

() it has and shall continue to have the capacity to act as the General Partner and that its
obligations herein do not conflict with or constitute a default under its Articles of
Incorporation or any agreement by which it is bound;

{c) it shall act with the utmost fairness and good faith towards the other Partners in the
conduct of the Partnership Business.
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Powers

ARTICLE 11
POWERS OF GENERAL PARTNER

11.1 The General Partner shail have full and exclusive power and authority on Dbehalf of the
Partnership to carry on the Partnership Business and to the extent deemed necessary by the
General Partner, shall hold the Partnership assets for the benefit of the Partnership, and shall do
all acts deemed by the General Partner to be necessary, appropriate, or incidental to the
Partnership Business, including but not limited to the power and authority to:

(a)
)]

()

(d)
{e)

4y
(8)
(h)

®

(k)

0

(m)

enter into agreements to carry on the Partnership Business,

retain or employ legal and accounting services and professional advice in the conduct of
the affairs of the Partnership;

open a bank account for the Partnership in the name of the Partnership with full and
exclusive signing authority on behalf of the Partnership;

pay costs and expenditures reasonably incurred by the Partnership;

bring or defend on behalf of the Partnership any actions ot proceedings in connection
with the Partnership Business;

file any returns required by a governmental or like authority;
make any election that may be made under the Income Tax Act;

purchase, lease or otherwise acquire equipment and premises in connection with the
Partnership Business;

retain or employ staff to carry out the Partnership Business;
hire contractors and sub-contractors to assist in carrying on the Partnership Business;

take such steps as may be necessary 1o obtain support from government assistance
programs;

execute such documents and instruments as may be reasonably required to give effect to
the agreements it has entered into on behalf of the Partnership; provided always that,
except as otherwise set out in this Agreement, the General Partner shall not sell, transfer
or dispose of the majority of the assets of the Partnership unless it has received the
approval of the Limited Partners by an Extraordinary Resolution; and

to audit costs and expenses of the General Partner for products and/or services received in
carrying out the Partnership Business.

Investigation of Authority

112 No Person dealing with the Partnership shall be required to inquire into the authority of the
General Partner to take any action or make any decision on behalf of or in the name of the

Partnership.
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ARTICLE 12
DUTIES OF GENERAL PARTNER

Control

12.1  The General Partner will manage, control and operate the Partnership Business and do or cause to
be done in a prudent and reasonable manner any and all acts necessary, appropriate or incidental
to the Partoership Business and will do so honestly, in good faith and in the best interests of the
Limited Partners and in connection therewith shall exercise the degree of care, diligence and skill
that a reasonably prudent person experienced in the Partnership Business would exercise in
comparable circumstances.

Commingling

12,2 The funds or assets of the Partnership shall not be commingled with the funds or assets of the
General Partner or of any other Person.

Trustee of Partnership Assets,

12.3  If at any time the General Partner shall have in its possession any asset of the Partnership, such
General Partner shall be deemed to be a trustee and fiduciary in respect thereof for all Partners in
the Partnership and shall act accordingly.

ARTICLE 13
REMOVAL OR RESIGNATION OF GENERAL PARTNER

Removal

13.1 The General Partner may be removed as the General Partner at any time by Extraordinary
Resolution,

132  The General Partner shalfl be deemed to have resigned fifteen (15) days after the bankruptcy or
liquidation (or the commencement of steps in connection therewith which are not contested in
good faith by the General Partner) of the General Partner.

133  The removal of the General Partner shall be effective only upon the appointment by the Limited
Partners, concurrently with such removal, of a new General Partner to assume all the
responsibilities and obligations of the General Partner. The new General Partner shall, prior to its
assuming its responsibilities as General Partner under the terms of this Agreement, execute such
documents as deemed necessary by the Partnership to give effect to such assumption.

Resignation

134  The General Partoer may resign upon forty-five (45) days’ written notice to the Limited Partners
and such resignation shall become effective upon the earlier of!

(a) forty-five (45) days after such written notice is given; or the admission of a new General
Partner to the Partnership;

) provided that the General Partner shall not resign if the effect would be to dissolve the
Partnership.

" 12487744_3INATDOCS




13.5  The General Partner may resign upon such other terms and conditions as the Limited Partners
may determine by Extraordinary Resolution.

Replacement

3.6  On the admission of a new General Partner to the Partnership, the General Partner will transfer its
Units together with the management and operation of the Partnership Business and the books,
records and accounts of the Partners to the new General Parter and will execute and deliver all
documents necessary to effect such transfer. The substituted General Partner will file all
Certificates and amendments or other instruments necessary to record the substitution of such
General Partner or to qualify or continue the Parinership as a limited partnership.

ARTICL.E 14
COMMITMENTS BY PARTNERS

14.1  Commitments by Wandering River:
Wandering River shall provide the following to the Partnership:

{a) its Proportionate Share of the initial working capital as determined by the General
Partner; and

{b) the Land owned 50% by Wandering River and 50% by 1371047 Alberta Ltd. (an affiliate
of CNG), which, following the expiry of the initial 5 year term of the lease entered into in
connection therewith between Wandering River, 1371047 Alberta Ltd. and TransCanada
Corporation (“TCPL”) as of the ____ day of (the “Land Lease™), and
of any right of renewal or extension thereunder, Wandering River shall, and shall cause
its co-lessor 1371047 Alberta Ltd. to provide to the Partnership an option of a new lease
of the Land on the same terms and conditions as was enjoyed by TCPL under the Land
Lease (the “ROFO™), and the Partnership shatl have 90 days within which to exercise the
ROFO by way of an Ordinary Resolution and to communicate such acceptance by
providing written notice thereof to each of Wandering River and 137104 Alberta Lid.;

142  Commitments by CNG:
CNG shail provide the following to the Partnership:

{a) its Proportionate Share of the initial working capital as determined by the General
Partner;

{b) the Land owned 50% by Wandering River and 50% by 1371047 Alberta Ltd. (an affiliate

' of CNG), which CNG shall cause its affiliate 1371047 Alberta Ltd, and Wandering River
pursuant to the Land Lease, to grant the ROFO to the Parmership pursuant to the terms
set out in Section 14.1(b) hereof; and

{c) staff labour, groceries and housekeeping consumables as set out in the Services
Agreement entered into between the Partnership and Canada North Camps, Inc. (“CNC”)
as of the date hereof (the “Services Agreement”) and the Operating Agreement entered
into between the Partnership and CNC as of the date hereof (the “Operating Agreement”),
attached hereto as Schedules “E” and “F” respectively;
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143  Commitments by 726:
726 shall provide the following to the Partnership:

{a) Its Proportionate Share of the initial working capital as determined by the General
Partner; and

(b) Such equipment as further described in the equipment lease entered into between 726 and
the Partnership, in substantially the form as attached hereto at Schedule “G” (the
“Equipment Lease™);

144  Commitments by Monias:

_Monias shall provide the following to the Partnership:

(a) Its Proportionate Share of the initial working capital as determined by the General
Partner,
(b) Introductions to various clients to use the camp;

14.5 Commitments by Generai Partner:
The General Partner will provide the following to the Partnership:

(8) its Proportionate Share of the initial working capital as determined by the General Partner
(less than 1%);

() Offsite administrative services for all administrative services that are not Management
Services, which services will be provided to the Partnership at nominal consideration,
including without limitation the following!

(i) Overall operational management of the Partnership;

(i) General administrative services, including without limitation accounts payable,
accounts receivable, insurance renewal, bookkeeping and internal accounting,
income tax filing and similar requirements;

(iii)  Sales and business development;
(iv)  Short, medium and long term strategic planning for the Partnership.

146 Reimbursement for Contributed Assets: In consideration for the commitments of each of the
Limited Pariners set out in section 14.1, 14.2, 14.3 and 14.4 the Partnership agrees to reimburse
the Limited Partners, upon receipt by the Partnership of appropriate supporting documentation
evidencing the cost associated with the contribution.

147 Elections: Each Partner agrees that a contribution of property to the Partnership, including a ‘
grant to the Partnership of a right to use such property, by a Partner may be made in accordance
with subsection 97(2) of the Income Tex Act in the form and manner and within the time
prescribed by the Income Tax Act (and elections under corresponding provisions of any
applicable provincial legislation) at the option of such Partner and for such elected amounts as
determined by such Partner. Each Partner agrees to act reasonably and co-operatively with the
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other Partners for the purpose of making any tax elections required to be made jointly by all the
Partners.

ARTICLE 15
LIABILITY OF PARTNERS AND INSURANCE

General Partner

15,1

15.2

The General Partner has unlimited liability for the liabilities and obligations of the Partnership.

The General Partner is not Jiable to the Limited Partners for any mistakes or errors in judgment or
any act or omission believed in good faith to be within the scope of authority conferred by this
Agreement, if such course of conduct was in the best interests of the Partnership and so long as
the General Partner was not guilty of negligence or willful misconduct in such act or fatlure to
act.

Limited Partners

153

The liability of each Limited Partner for the liabilities and obligations of the Partnership is limited
to the amount of such Limited Partner’s Contribution plus it’s pro rata share of the undistributed
assets of the Partnership.

Indemnity

15.4

15.5

The General Partner will, and does, hereby indemnify and hold harmless each Limited Pariner for
all costs and damages incurred by such Limited Partner that result from not having limited
fiability, other than a lack of limited liability caused by any act or omission of such Limited
Partner. The General Partner will and does hereby indemnify the Partnership for any damages
incurred by the Partnership as a result of any wiliful misconduct or an act of negligence by the
General Partner or any act or omission not believed in good faith to be within the scope of
authiority conferred by this Agreement, including any reasonable legal expenses directly incurred
by the Partnership in defending an action based in whole or in part upon en allegation that the
General Partner has been guilty of such breach if such defence is unsuecessful. The General
Partner will allow the Partnership to carry on business only in the Province of Alberta uniess
approved by Extraordinary Resolution and legal counsel to the Partnership advises to the greatest
possible extent, that limitation of liability of the Limited Partners, as recognized under the
provisions of the Act is effective in the jurisdictions in which such business is to be carried on,

If the General Partner shall have acted honestly and in good faith and without negligence or
willful misconduct in the performance of, or willful disregard or breach of, its obligations or
duties prescribed by this Agreement, the Partnership shall indemnify and hold hammless the
General Partner from any costs, damages, liabilities or expense suffered or incurred by the
General Partner resuiting from or arising out of any act or omission of the General Partner on
behalf of the Partnership or in furtherance of the Partnership Business, unless such costs,
damages, liabilities or expenses resulting from or arise out of any act, omission or judgment as &
result of which the General Partner is adjudged to be in contravention of this Agreement.

Insurance

15.6

The General Partner shall purchase or arrange for, liability, casualty and other insurance of such
types and coverages as the General Partner considers appropriate and such insurance policies
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shall name the Parinership as an insured and any costs thereof shall be for the account of the
Partnership.

ARTICLE 16
ACCQUNTING AND DISTRIBUTIONS

Proper Records

16.1

16.2

16.3

16.4

The General Partner shall keep and maintain, or cause to be kept and maintained, full, complete
and accurate books of account and records of the Partnership Business at its principai office.

All financial transactions of the Partnership shall be recorded and accounted for in accordance
with Canadian generally accepted accounting principles. '

The General Partner shall establish and maintain a separate account for each Partner to which
shall be credited the amount of each Partner’s share of Capital, Net Income and all other amounts
which Partners are entitled to and to which Net Loss and all distributions to Partners will be
charged. No interest shall be payable on such accounts.

The General Partner will, on behalf of the Partnership, retain the Accountant to review and report
to the Partners upon the financial statements of the Partnership for each fiscal year.

Annual Report

16.5

Within one hundred and twenty (120) days of the end of each fiscal year, the General Partner
shall forward to each Limited Partner an annual report containing financial statements, which
shall be prepared in accordance with generally accepted accounting principles. The financial
statements shall include a balance sheet, a statement of income, a statement of changes in
financia! position, and a statement of changes in capital, The annual report shall also contain the
Accountant’s report on the financial statements, a report on allocations and distributions to
Partners, and other information material to the Partnership Business. The annual report shall
contain Notice to Reader or Review Engagement financial statements, with special audit report
regarding compliance with this Agreement. The annual financial statements and tax information
below shall, at the option of the Limited Partners, be audited/reviewed by an independent third
party at the expense of the Partnership.

Tax Information

16.6

Within one hundred and twenty {120) days of the end of each fiscal year, the Gereral Partner
shall forward to each Limited Partner information as to the Taxable Income or Tax Loss and
credit and charges to Capital allocated to such Limited Partner and such other information as is
necessary to enable such Limited Partner to file tax returns in respect of such Limited Partner’s
income from the Partnership for each fiscal year.

Allocations

16.7

Tho General Partner shall determine and allocate the Net Income, Net Loss, Taxable Income and
Tax Loss for any fiscal year as at the end of such fiscal year. If at any time during the fiscal year
of the Partnership, a Limited Partner shall assign or transfer its Units in the Partnership, the
General Partner shall compute the Net Income, Net Loss, Taxable Income and Tax Loss or other
distributions for the purposes of allocating Net Income, Net Loss, Taxable Income and Tax Loss
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or other distributions in respect of such fiscal year to the Limited Partners based on a notional
closing of the books on such date such Limited Partner ceased to be a Limited Partner and the
Limited Partner who ceased to hold Units shall be allocated Net Income, Net Loss, Taxable
Income, Tax Loss or other distribution of the Partnership only for the portion of such fiscal year
ending on such notional closing of the books. All income allocated to the Limited Partner will be
added to the capital account maintained for the Limited Partner and any losses allocated to the
Limited Partner or any amounts distributed to the Limited Partner will be deducted from such
capital account.

16.8  Net Income, Net Loss, Tax Loss and Taxable Income shall be divided in equal amounts per total
Units issued and thereafter allocated amongst the Partners’ accounts in accordance with the
number of Units held by each.

Distribution

169  Subject to Section 16.10, all monies received by the General Partner on account of the
Partnership Business shall be applied and disbursed in the following priority:

(a) in payment of expenses and current liabilities, including payment of debt obligations
incurred by the Partnership other than to the Partners;

(b) cuch amounts as are defermined by the General Partner to be held in reserve in order to
meet the budget requirements as may from timie to time be determined;

{0 to reimburse those Partners who made Additional Contributions pursuant to Section 17.1
until such Additional Contributions have been repaid;

(d) to reimburse the Partners for their Initial Contributions and in proportion to each
Partner’s Proportionate Share in the Partnership;

(e) on an annual basis, the General Partner will distribute an amount to each Limited Partner
to cover of each Limited Partner’s respective tax on the income allocation, such amounts
to be determined and agreed to by the Limited Partners; and

H the remainder of the available profit shall be distributed to the Partners in accordance
with the percentage that the number Units held by such Partner is of the number of all
Units held by all the Partners at the time of such distribution,

16.10 For certainty, subject to the payment of operating expenses and retention of adequate working
capital, all distributions shall be made in accordance with Section 16.9 above and shall be subject
to a requirement of prior unanimous approval for distribution thereof by the General Partner at
such time or times as the Equipment Lease, the Land Lease, or any equipment lease or land lease
entered into between the Partnership and another party or parties (a “Qualified Lease”) is in
offect. If there are no longer any Qualified Leases in effect, subject to the payment of operating
expenses and retention of adequate working capital, all distributions shall be mandatory and made
in accordance with Section 16.9 above and shall not be subject to a requirement of prior
unanimous approval for distribution thereof by the General Partner. In the event the Limited
Partners determine in their sole discretion that distributions should be delayed, modified or
cancelled for any period of time, any Limited Partner may give notice to all of the other Limited
Partners and the General Partner requesting a meeting of the Limited Partners or such
determination may be made by written resolution of the Limited Partners. For distributions to be
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delayed, modified or cancelled for any period of time, approval by the Limited Partners must be
unanimous. .

16.11 Notwithstanding anything else contained in this Agresment, 2 Limited Partner will have the right,
in leu of receiving the distributions described above at the times indicated above, to require the
Partnership to loan to such Limited Pariner those amounts which would otherwise have been -
distributed to it at such times, and to have the distributions described above made to it on the first
business day after the end of the fiscal year in which such distributions would otherwise have
been made or on such earlier date (following the times indicated above) as such Limited Partner
designates in its sole discretion. The loans made to a Limited Partner in a fiscal year will not bear
interest and will be due and payable in full on the first business day after the end of the fiscal year
in which such loans are made. With respect to amounts distributed t¢ a Limited Partner at any
time after the making of a loan to such Limited Partner pursuant to this Section 16.11, such
Limited Partner and the Partnership shall be deemed (subject to Section 16.11 or unless the
Limited Partner exercises its right to have such amounts also loaned to it), to have irrevocably
directed and agreed that the amount of any such distribution payable first be applied to repay
loans previously advanced, by way of set-off.

16.12 Notwithstanding Section 16,11, provided that all Limited Pattners provide unanimous written
consent, upon request of a Limited Partner, the distributions which otherwise would have been
made on the first business day after the end of the fiscal year (or such earlier time as designated
by a Limited Partner) in accordance with Section 16.11 shall be made at such later date as the
requesting Limited Partner shall designate (the “Later Distribution Date™). For greater certainty,
if a Later Distribution Date is designated in accordance with this Section 16,12, the provisions set
forth in Section 16.11 shall apply, mutatis mutantis, as if (a) the reference to “first business day
after the end of the fiscal year in which such distributions would otherwise have been made or on
such earlier date (following the times indicated above) as such Limited Partner designates in its
sole discretion” shall be read as “the Later Distribution Date”, and (b) the reference to “due and
payable in full on the first business day after the end of the fiscal year in which such loans are
made” shall be read as “due and payable in full on the Later Distribution Date”.

16.13 The General Partner shall, within one hundred and twenty (120) days of the end of each fiscal
year, distribute to the Partners, in the proportion stipulated in Subsection 16.9, any surplus cash in
the Partnership to the extent that such funds are not required for the Partnership Business as
determined in the sole discretion of the General Partner.

16.14 If, as determined by the General Partner, any Partner has received a distribution which exceeds
such Partner’s entitlement at any time, such Partner shall forthwith repay to the Partnership the
amount of such excess upon receiving notice from the General Partner requiring payment.
Commencing two (2) business days after receipt of notice and until paid, such amount shall bear
interest at the Prime Rate plus five (5%) percent per annum compounded monthly from the date
or receipt of the notice. The General Partner may deduct such amount together with accumulated

interest from any subsequent distribution to such Partner.

16.15 Without limiting the generality of the foregoing; and in addition to distributions arising from
profits earned by the Partnership in the ordinary course of its business, distributions may in
appropriate circumstances include net insurance proceeds, proceeds from financings and
refinancings, sales of any interests or part interests in the assets of the Partnership and similar
income or capital items.
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16.16 No Partner shall have any right to withdraw or make a demand for withdrawal of any amount or
receive any distribution from the Partnership except as expressly provided for in this Agreement
and unless such withdrawal satisfies the requirements of the Act.

16.17 Any loans made by Partners to the Partnership, together with all accrued interest thereon, shall be
repaid to the Parters in proportion to the amount of loan and accrued interest outstanding to each
of such respective Partners from time to time.

Investments of Funds

16.18 Between distributions to the Partners, the General Partner will invest any funds not immediately
required for the operations of the Partnership in securities of, or guaranteed by, the Government
of Canada or the Government of any Canadian province, or certificates of deposit or interest
bearing accounts of Canadian chartered banks or trust companies or in prime commercial paper.

Negativé Balance

16.19 The interest of a Partner in the Partnership will not terminate by reason of a debit balance in the
Partner’s account.

ARTICLE 17
FINANCING

Additional Contributions

[7.1 In the event that the Partnership requires funds, as determined by the General Partner, the General
Partrier may request that the Limited Partners make further cash contributions to the Partnership
(“Additional Contributions”); provided, however, the Limited Partners will not be issued any
additional Units in connection with any such Additional Contributions. The Limited Partners
have no obligation to make Additional Contributions, unless approved by an Extraordinary
Resolution. The Partners agree that future assets will be financed through the Partnership unjess
otherwise agreed upon, with such assets to be owned by the Partnership. Notwithstanding the
foregoing, in the event that a Limited Partner contributes Additional Contributions, unequally, the
unequal contribution will bear a rate of return equal to 1.0% per month, payable by the non-
contributing Limited Partner to the Limited Partner or Limited Partners who made the Additional
Contribution on terms to be determined by the Limited Partners.

Borrowing

172 The General Partner may determine that the Partnership requires funds from time to time, and,
subject to prior approval by an Extraordinary Resolution, may in such circumstances borrow
funds from any Person, including one or more of the Limited Partners, and may mortgags,
pledge, hypothecate or otherwise charge on the assets of the Partnership as security for such
borrowing.

ARTICLE 18
LIMITED PARTNERS

Repregentations and Warranties

18.1  Each Limited Partner represents and warrants that:

12487744 _3|NATDOCS




() it has the capacity to enter into this Agreement;
(b) it is and shall continue to be a Qualified Person; and
(c) it shall not assign or transfer a Unit except in accordance with this Agreement.

Each Limited Partner shall, at the request of the General Partner, provide such evidence of the
status of such Limited Partner as the General Partner shall require.

Restrictions

18.2

No Limited Partner, in its capacity as a Limited Partner, shall:

(a) take part in the control or management of the Partnership Business;

) have the right to sign for or bind the Partnership;

{c) shall allow or cause to occur a change of control of such Limited Partner; or

(d) maintain any action for partition or sale with respect to interests of the Partnership in real
or personal property, whether corporeal or incorporeal,

Bankruptcy

18.3

19.1

The Partnership shall not be dissolved by or upon the resignation, insolvency, bankruptcy,
teceivership, dissolution, liquidation or winding up of any Limited Partner, and the legal
representative of the Limited Partner shall be entitled to and will assume all the rights and
l{abilities of the Limited Partner in respect of the Partnership.

ARTICLE 19
ASSIGNMENT OF UNITS

This Article 19 does not apply where a Limited Partner transfers Units to an affiliate, subsidiary
or other related organization pursuant to an internal reorganization, and in such case a Limited
Partner shall give notice within a reasonable time of such reorganization to the General Partner
and comply with Section 19.9 below, but does not need the consent of the General Partner or any

other party.

Offer to Other Limited Partners

19.2

19.3

Except in cases described in Section 19.1 above, a Limited Partner who wishes to transfer such
Units (the “Transferor™) to a third party transferee shal first give to every other Limited Partner
(the “Other Limited Partners”) and the General Partner a written notice of such proposal (the
“Transfer Notice™). The Transfer Notice shall specify the number of Units proposed to be
transferred (the “Subject Units™), the purchase price per Subject Unit, the terms of payment
therefor and the identity of the proposed transferee(s). The Transfer Notice shall be irrevocable
and shall constitute an offer (the “Offer”) by the Transferor to sell the Subject Units to the Other
Limited Partners at the price per Unit and upon the terms specified therein

For the purposes hereof the Offer shall:
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(a) include an obligation on the part of the Transferor to transfer and convey the Subject
Units free and clear of all encumbrances; and

(b) not provide for any exchange of property, other non-cash consideration or other similar
terms which would discriminate unfairly against the Other Limited Partners, provided
however that the inability of any of the Other Limited Partners to finance the purchase
shall not be considered as a circumstance which discriminates unfairly against the Other
Limited Partners.

19.4  Each of the Other Limited Partners wishing to purchase all or any of the Subject Units on the
terms specified in the Transfer Notice shall so notify the General Partner within a period of thirty
(30) days (the “Period”) from the receipt of the Transfer Notice, and by such notice {the
“Acceptance”) shall specify the number of the Subject Units that such Other Limited Partner
wishes to purchase

19.5  If within the Period the General Partner has received Acceptances for all of the Subject Units, the
Other Limited Partners who have so notified the General Partner in accordance with Section 19.4
above shall purchase the number of Subject Units specified in each Other Limited Partners
respective Acceptance. If two or more of such Other Limited Partners have, in the aggregate,
specified in their respective Acceptances a greater number of the Subject Units than are specified
in the Transfer Notice, such Other Limited Partners shall purchase the Subject Units in proportion
to their holdings of all Units; provided that if any Other Limited Partner’s pro rata purchase of the
Subject Units will exceed the number specified in such Other Limited Partner’s Acceptance, the
excess shall be purchased pro rata by the Other Limited Partner whose pro rata purchase of the
Subject Units will not exceed the number specified in their respective Acceptance.

19.6  Subject to Section 19.7 below, the delivery of an Acceptance by a Limited Partner to the General
Partner shall give rise to a binding agreement of purchase and sale, between the Transferor and
the Limited Partner who has delivered the Acceptance as aforesaid, to purchase and sell that
number of the Subject Units as are to be purchased by such Limited Partner by virtue of the
operation of 19.5 above, at the price and upon the terms specified in the Transfer Notice;

197 If, within the Period, the General Partner has not received Acceptances for all of the Subject Units
specified in the Transfer Notice, the Transferor may, at any time after a period of ninety (90) days
from the date the Limited Partner received the Transfer Notice, transfer all, but not less than all,
of the Subject Units to the proposed transferees specified in the Transfer Notice. The Transferor
shall furnish the General Partner with evidence that the purchase of the Subject Units, as
aforesaid, has been made at such price and upon such terms as stated in the Transfer Notice and
shall provide the General Partner with all other completed forms as required by this Agreement,
failing which the General Partner shall refuse to record the transfer of the Subject Units,

198  Any notice required or permitted to be given pursuant to Article 19 shall be given in accordance
with the provisions for notice contained in this Agreement.

195 A Unit may only be assigned by a Limited Partner or its agent duly authorized in writing to a
Person who;

(a) has signed and delivered to the General Partner a declaration in aceeptable form that such
Persen is a Qualified Person;
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19.10

19.11

20.1

13

)] has completed, executed and delivered to the General Partner an assignment in the form
attached hereto as Schedule “D”; and

(c) has agreed in writing to be bound by the provisions of this Agreement and to assume the
obligations of the assigning Limited Partner under this Agreement;

{d) provided that the assignee will not become a Substituted Limited Partner until entered as
' such by the General Partner in the Register and until the General Partner has amended the
Certificate. Where the assignee is entitled to become a Limited Partner pursuant to the
provisions hereof, the General Partner shall be authorized to admit the assignee as a
Limited Partner and the Partners hereof hereby consent to the admission of, and will
admit, the assignee, to the Partnership as a Limited Partner, without requiring any further
act of the Partners. The General Partner will record the assignment and will amend the
Certificate by showing the name of the assignee as a Substituted Limited Partmer and

make any and all necessary filings.

If any assignor of a Unit is a firm or a corporation, or purports to assign such Units in any
representative capacity, or if an assignment results from the death, mental incapacity or
bankruptey of a Limited Partner or is otherwise involuntary, the assignor or his legal
representative shall furnish to the General Partner such documents, certificates, assurances, court
orders and other materials as the General Partner may reasonably require to cause such
assignment to be effective.

A Substituted Limited Partner, upon registration of the notice to amend the Certificate in respect
of it being substituted as a Limited Partner, shall become a Limited Partner and shall have all of
the rights and liabilities of the assigned Unit or Units acquired by it (including without limitation
the right to assign its interest in the Partnership in accordance herewith) and the assignor of such
Unit or Units shall thercupon cease to be a Limited Partner; provided however, the assignor shall
remain liable for any and all matters arising while it was a Limited Partner.

ARTICLE 20
DISSOLUTION

Except in cases where a Limited Partner wishes to transfer its Units in accordance with Article
19, which supersedes the provisions hereof, any Limited Partner may, at any time, send notice to
the others that it desires to terminate the Partnership in accordance with Article 22 (the
«“D)issolution Notice”). In the event that the Dissolution Notice is given by any Limited Partner to
the others, the following provisions shall govern:

(a) any assets that a Limited Partner or its affiliates or subsidiaries has leased to the
partnership shall remain the property of that Limited Partner or any of its affiliates or
subsidiaries, and if, applicable, shatl be removed pursuant to the terms of the applicable
lease agreement; and

) any assets that a Limited Partner or its affiliates or subsidiaries has contributed to the
Partnership shall be distributed to that Limited Partner or its affiliates or subsidiaries, and
that Limited Partner shall give 90 days’ notice before remaval of such assets.
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ARTICLE 21
PARTNERSHIP MEETINGS

Annual Meeting

21.1  The General Partner shall call an annual meeting of the Partners within one hundred and twenty
(120) days of the end of each fiscal year to review the Partnership Business.

Other Meetings

212  The General Partner may at any time, and shall upon receipt of a written request from Limited
Partners representing twenty five (25%) percent of the outstanding Units, call a meeting. If the
General Partner fails or neglects to call such a meeting within fifteen (15) days after receipt of
such written request, or if the General Partner becomes bankrupt or a receiver takes control of its
assots, any Limited Partner may call the meeting. Meetings of Limited Partners are to be held at
such place in Alberta as the General Partner may designate or, in the event of a requisitioned
meeting, at such place in Alberta as the Limited Partners requisitioning the meeting may
designate.

Notice

213  Notice of any Partners’ meeting shall be given to each Limited Partner, to the General Pariner,
and, in the discretion of the General Partner, to the Accountant. The notice shall be mailed by
prepaid post at least fourteen (14) days and not more than thirty (30) days prior to the meeting
and shall specify the time and place of the meeting and the nature of all business to be transacted.
Naotice for adjourned meetings shall be given not less than ten (10) days in advance and otherwise
in accordance with the provisions for notice contained in this Section, except that it need not
specify the nature of the business to be transacted. Accidental failure to give notice to a Partner
shall not invalidate a meeting or proceeding thereat.

Chairperson

214 The chairperson of all meetings will be chosen by the General Partner unless those Limited
Partners present in person or represented by proxy at the meeting choose, by Ordinary Resolution,
some other person present to be chairperson.

S Quorum

21.5 A quorum at any meeting of the Partners shall consist of one or more Partners present in person
or by proxy and representing at least fifty one (51%) percent of the Units, If such quorum is not
present within one hour after the time fixed for the holding of such meeting, the meeting shall be
adjourned to be held not earlier than two (2) days and later than fourtesn (14) days thereafter, at
which adjourned meeting one or more Partners present in person or by proxy shall constitute a
quorum. Any business may be transacted at the adjourned meeting which might properly have
been transacted at the original meeting.

Voting

91.6  Except as otherwise provided herein, every question which may be put at any meeting of Limited
Partners shall be decided by Ordinary Resolution. The General Partner shall not be entitled to
vote at a meeting of the Limited Partners nor be included as part of quorum. Notwithstanding the

12487744 _3INATDOCS




20

foregoing, CNG shall not be entitled to vote in connection with a question put at a meeting of the
Limited Partners to be decided by Ordinary Resolution as to whether to terminate either of the
Services Agreement or the Operating Agreement,

71,7  The Limited Partners shall by Extraordinary Resolution:

(a) determine any change in the fiscal year end of the Partnership:

{b) approve settlement of a legal action involving the Partnership;

(c) approve the continuation of a General Partner in the position of General Partner
notwithstanding the occurrence of an event giving rise to a deemed resignation of such
General Partner;

(d) appoint a new General Partoer in anticipation of the deemed resignation of any General
Partner or any successor General Partner;

(e) approve distribution of the assets of the Partnership in kind or specie upon the winding up
of the Partnership; and

(f approve the issuance of new units in the Partnership.

218 Atall meetings of Partners, each Limited Partner shall be entitled to one vote for each Unit held.
Every question submitted to a meeting, except questions requiring an Extraordinary Resolution,
shall be decided by a show of hands unless a poll is demanded, in which case a poll shall be
taken. A poll shail be taken on every matter requiring an Extraordinary Resolution. Any meeting
of the Partners on a matter voted upon:

(a) for which no poll is required or requested, a declaration made by the chairperson of the
meeting as to the voting on any particular resolution shall be conclusive evidence thereof;
or

(b) for which a poll is required or requested, the result of the poll shall be deemed to be the
decision of the meeting on the question or resolution in respect of which the poll was
taken.

219 At any meeting of Partners, any Limited Partner entitled to vote may vote by proxy in a form
reasonably acceptable to the General Partner, provided the proxy shall have been received by the
General Partner for verification prior to the meeting,

21.10 A vote cast in accordance with the terms of an instrument of proxy shall be valid notwithstanding
the previous death, incapacity, insolvency, bankruptcy or insanity of the Limited Partner giving
the proxy or the revocation of proxy, provided that no written notice of such death, incapacity,
insolvency, bankruptcy, insanity or revocation shall have been received at the place of meeting
prior to the time fixed for the holding of the meeting.

Joint Unit Holders

21.11 Iftwo or more persons hold a Limited Unit or Units, any one of them present in person or by their

representative at any meeting of [Limited Partners, in the absence of the other or others, may vote
the Unit or Units; provided however that if two or more of those persens are present in person or
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by their representative, as aforesaid, and vote, they shall vote as one for the Unit or Units held by
them, failing which their vote or votes shall not be counted.

Role of General Pariner at Meetings

21.12 The General Partner may attend and take part in the discussions and proceedings at any meeting
_ of Limited Partners but shall have no vote in its capacity as General Partner,

Telephone Participation

2113 Limited Partners or their representatives may participate in any meeting of Limited Partners by
means of telephone or communication facilities that permit all persons participating in the
meeting to hear each other, and a Limited Partner or its representative participating in a meeting
by such means shall be deemed for all purposes to be present at the meeting.

Adjournment

91.14 The Chairman of the meeting may, with the consent of the meeting, adjourn any meeting of
Limited Partners from time to time to a fixed time and place and if the meeting is adjourned for
less than thirty (30) days, no notice of the time and place for the holding of the adjourned meeting
need be given to any Limited Partner, other than by announcement at the earliest meeting that is
adjourned. If a meeting of Limited Partners is adjourned by one or more adjournments for an
aggregate of thirty (30) days or more, notice of the adjourned meeting shall be given in the same
manner as it is for an original meeting, Any adjourned meeting shall be duly constituted if held in
accordance with the terms of the adjournment and a quorum is present. The Limited Partners or
their representatives who formed a quorum at the original meeting are not required to form the
quorum at the adjourned meeting, If there is no quorum present at the adjourned meeting, the
original mecting shall be deemed to have terminated forthwith after its adjournment. Any
business may be brought before ar dealt with at any adjourned meeting which may have been
brought before or dealt with at the original meeting.

Minutes.

21.15 Minutes of the proceedings of every meeting of Partners shall be made and recorded by the
General Partner. Minutes, when signed by the chairperson of the meeting, shall be prima facie
evidence of the matters therein stated. Until the contrary is proved, every meeting in respect of
which minutes have been made shall be taken to have been duly held and convened and all
proceedings referred to in the mirutes shall be deemed to have been duly passed.

Efféct of Resolutions

21.16 Any Extraordinary Resolution or Ordinary Resolution shall be binding on all Partners and their
respective heirs, executors, administrators or other legal representatives, successors and assigns,
whether or not such Partner was present or represented by proxy at the meeting at which such
resolution was passed and whether or not such Partner voted against such resolution.

Rules

51.17 To the extent that the rules and procedures for the conduct of a meeting of the Partners are not
preseribed in this Agreement, such rules and procedures shall be determined by the chairperson of
the meeting.
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ARTICLE 22
DISSOLUTION AND LIQUIDATION

The Partnership shall be dissolved upon the occurrence of any of the following events:

(a) the bankruptcy, dissolution or winding up (except dissolution as a consequence of
merger, amalgamation, consolidation or other corporate reorganization of the General
Partner) or the occurrence of any other event which would permit a trustee or receiver to
acquire contro! of the General Partner’s affairs during the term hereof, unless such
General Partner is replaced as provided hereunder;

(b where the Partnership is not engaged in any projects or contracts, and has no reasonable
prospect of any project or contracts;

(c) the passing of an Extraordinary Resolution approving the dissolution of the Partnership;
or

(d) the expiry of the term provided in Article 5.

The Partnership shall not be dissolved or terminated by the admission of any new General Partner
or Limited Partner, by the reorganization of any Partner for tax planning purposes, or by the
withdrawal, removal, death, insolvency, bankruptcy or other disability of any Limited Partner or
upon the transfer of any Unit.

On dissolution of the Partnership the General Partner shall act as the receiver (the “Receiver”) of
the Partnership, If the General Partner is unable or unwilling to act as Receiver, the Limited
Partners shall, by Ordinary Resolution, appoint some other appropriate person to act as Receiver.
The Receiver shall proceed diligently to wind up the affairs of the Partnership and to distribute
the net proceeds from the sale of the Partnership assets, subject to the provisions of Subsection
20.1. During the course of such liquidation the Receiver shall operate the Partnership Business
and in doing so shall be vested with all the powers and authority of the General Partner in relation
to the Partniership under the terms of this Agreement. The Receiver shall be paid its reasonable
fées and disbursements incurred in carrying out its duties as such.

The Receiver shall distribute the net proceeds from the sale of the Partnership assets as follows:
(a) first, to pay the expenses of liquidation and the creditors of the Partnership;

()] secondly, to provide such reserves as the Receiver considers necessary for any contingent
liability of the Partnership;

{c) thirdly, to the Limited Partners, to the extent of the amount of their respective Capital;
and

(d) fourthly, to the Limited Partners, the balance thereof, pro rata in accordance with the
number of respective Units held.

General Partner shall allocate Net Income, Net Loss, Tax Loss and Taxable Income to the
account of the Limited Partners that received distributions set out in Subsection 16.9 and
Subsection 20.1, then shall be divided in equal amounts per total Units issued and thereafter
allocated amongst the Partners’ accounts in accordance with the number of Units held by each.
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ARTICLE 23
AMENDMENT

This Agreement may be amended only with the consent of the Limited Partners given by an
Extraordinary Resolution, provided that (i) this Section may not be amended without the
unanimous consent of the Limited Partners and (if) no amendments shall be made to this
Agreement which would have the effect of reducing the interest in the Partnership of the Limited
Partners, changing the liability of any Limited Partner, allowing any Limited Partner to exercise
control of the business of the Partnership, changing the right of a Limited Partner to vote at any
meeting or changing the Partnership from a limited partnership to a general partnership.

The General Partner may, without prior notice to or consent from any Limited Partner, amend
from time to time any provision of this Agreement, if such amendment is to cure an ambiguity or
to correct or supplement any other provision contained herein and the cure, correction or
supplemental provision does not and will not adversely affect the interest of the Limited Partners.

Limited Partners will be notified of full details of any amendment to this Agreement within thirty
(30) days of the effective date of the amendment.

ARTICLE 24
ARBITRATION

In the event that any the disagreement arises between any of the parties hereto with reference to
this Agreement or any matter arising hersunder and upon which the partics cannot agree {other
than a matter governed by the provisions of Article 24 hereof), then every such disagreement
shall be referred fo arbitration pursuant to the provisions of the Arbitration Act (Alberta) and in
accordance with the provisions of this Article 24.

Any dispute not resolved by the parties within thirty (30) days of reference to the other may be
veferred to arbitration by any party at any time thereafter, Disputes referred to arbitration will be
governed by the following:

(a) the party desiring arbitration will notify the other parties of such desire and the parties
will attempt to agree, within five (5) business days, on a single arbitrator who will be
named to resolve the dispute. If the parties are unable to agree, if there are only two
parties involved in the dispute, each of those partics shall chose an arbitrator and the two
(2) arbitrators shall jointly chose a third arbitrator within five (5) business days of their
appointment,

(b) the arbitration will take place in Edmonton, Alberta;

(©) thie decision of the arbitrator(s) will be final and binding on the parties to the arbitration
and no appeal will be taken from any determination unless the determination contains an
error of law, which results in a determination which is patently unreasonable;

{d) each of the parties will co-operate with the arbitrator(s) and, subject to the doctrine of
privilege, will provide the arbitrator(s) with all information in its possession or under its
contro! necessary or relevant to the matter being determined. The parties will use their
reasonable best efforts to cause any arbitration hearing that may be held hereunder to be
completed as soon as practicable;
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(e) the arbitrator(s) will be required to make an award as soon as possible, and if at ail
practicable, within ten (10) business days after the conclusion of the arbitration hearing.
The arbitrator(s) may determine all questions of law and jurisdiction including questions
as to whether the dispute is arbitrable, and has the right to grant permanent and interim
relief or injunctive relief or other forms of equitable relief, and will have the discretion to
award costs including reasonable legal fees, interest and costs of the arbitration;

(H except as modified herein, the provisions of the Arbitration Act (Alberta) as amended
from time to time, will govern any arbitration conducted under this section; and

(=) judgment upon an award, including any interim award, rendered by the arbitrator(s) may
be entered in any Court having jurisdiction thereof.

Except where clearly prevented by the nature of the matter in disputs, the affected parties agree to
continue performing their respective obligations under the Agreement applicable while the
dispute is being resolved or arbitrated unless and until such obligations are terminated or expire in
accordance with the provisions of the Agreement,

Nothing in the dispute resolution process will prevent an affected party from applying for or
obtaining any interim, interlocutory or preliminary injunctive or declaratory relief or from
bringing any claim for contribution or indemnity in the same Court in which a suit against the
party is brought by any third person.

The parties hereto covenant that they will not apply nor will they have any right to apply by any
means to any court to challenge any decision of the arbitrator on a matter properly before the
arbitrator,

ARTICLE 23
GENERAL

Any notice, direction or request required or permitted to be given hereunder shall be in writing
and shall be given by personal service, facsimile, or by registered letter, with postage fully
prepaid:

(a) to the General Partner at 14238 - 134 Avenue, Edmonton, Alberta, T5L, 5V8 with a copy
to each Limited Partner;

(b) to a Limited Partner, at the address of such Limited Partner as it appears on the Register.

Any notice, direction or request delivered personally or by facsimile shall be deemed to be
received by and given to the addressee on the day of delivery. Any notice, direction or request
mailed as aforesaid shall be deemed to have been received by and given to the addressee on the
third (3rd) business day following the date of mailing except in the event of a disruption of postal
service, in which event notice shall be delivered personally or given by facsimile.

Time of Essence

252

Time is of the essence of this Agreement.
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Counterpart

25.3  This Agreement may be executed in any number of facsimile or original counterparts with the
same effect as if the parties hereto had all signed the document. This Agreement may also be
adopted in any subscription form or similar instrument signed by a Limited Partner, with the same
effect as if such Limited Partner had executed a counterpart of this Agreement. All counterparts
of this Agreement shall constitute one instrument.

Severability

254  Each provision of this Agreement shall be severable, If any provision hereof is illegal or invalid,
such illegality or invalidity shall not affect the validity of the remainder of this Agreement.

Headinps, Etc.

25,5 The headings and article and paragraph numbers used throughout this Agreement have been
inserted for convenience of reference only and shall in no way affect, define, limit or enlarge the
scope or meaning of this Agreement or any provision thereof.

Gender

256  All words used herein in the masculine or neuter gender shail be deemed to include the female
gender, corporations and partuership, and the singular number shall include the plural number, as
the case may be, whenever the context so requires.

Laws of Alberta

257 This Agreement shall be governed by and construed in accordance with the laws of the Province‘
of Alberta,

Further Assurances

258  The parties agree to execute and deliver such further documents and do such things as may be
necessary in order to give full effect to this Agreement.

Successors and Assigns

259  This Agreement shall enure to the benefit of and be binding upon the parties hereto, those who
have properly executed subscriptions and their respective heirs, executors, administrators and
their permitted successors and assigns.

[THE REMAINDER OF THE PAGE LEFT INTENTIONALLY BLANK]
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IN WITNESS WHEREOF this Agreement is executed as of the date first above written.

Witness
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WANDERING RIVER LODGE GP LTD.

{General [Paringr)
/17
Per: | X2 -

Paul William McCracken

CANADA NORTH GROUP LP HOLDINGS
LTD.

(Limited 1?@ M
Per: d

Paul William McCracken

WANDERING RIVER PROPERTIES LTD.
{Limited Partner)

Per:

Philip John Harrison

726 REMOTE ACCOMMODATIONS, LTD.
{Limited Partner)

Per:

Barry Roman

MORRIS MONAIS
(Limited Partner)



IN WITNESS WHEREOF this Agreement is executed as of the date first above written,

WANDERING RIVER LODGE GP LTD.

(Genem@w .
Per: 7

Paul William McCracken

CANADA NORTH GROUP LP HOLBINGS
LTD.

(Limited lzlr—rz M
Per: !

Paul William McCracken

WANDERING RIVER PROPERTIES LTI,
(Limited Partner)

-

Per: : —

Philip Joﬁm

726 REMOTE ACCOMMODATIONS, LTD.
(Limited Partnier}

Per:

Barry Roman

Witness
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MORRIS MONAIS

. {Limited Partner}
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TN WITNESS WHERECF this Agreement is executed as of the date first above written,

WANDERING RIVER LODGE GP LTD,
(General Pariner)

Par:

Paul William McCracken

CANADA NORTH GROUP LP HOLDINGS
LTD.
{Limited Partner}

Per.

Paul William McCracken

WANDERING RIVER PROPERTIES LTD.
(Limited Partner)

Per:

Philip John Harrison
726 REMOTE ACCOMMODA S, LTD,
(Limited Partner)

Per: W’

Barry RGW

Witness

MORRIS MONAIS
{Limited Partner)
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IN WITNESS WHEREOF this Agreement is executed as of the date first above writtert.

WANDERING RIVER LODGE GP LTD.

(Genara@W
Per: -

Paul William McCracken

CANADA NORTH GROUP LP HOLDINGS
LTD.

(Limited 12@ W
Per: +

Paul William McCracken

WANDERING RIVER PROPERTIES LTD,
{(Limited Partrer)

Per:

Philip John Harmison

726 REMOTE ACCOMMODATIONS, LTD.
(Limited Partner)

arry Boflan
Q% /ﬁ/,,g /( /

Witneds Mo‘rims’MoQ’Ay
(Limited Partne

Rt
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SCHEDULE “A”

WANDERING RIVER LODGE LP AGREEMENT

INITIAL CONTRIBUTIONS
UNDIVIDED % OF VALUE OF INITIAL
PARTNERSHIP CONTRIBUTION
BUSINESS

Wandering River Lodge GP Ltd. 1% §1.00
{General Partner)

Canada North Group LP 24.75% $24.75

Holdings Ltd.

(Limited Partuer)

Wandering River Properties Ltd. 24.75% $24.75
(Limited Partner)

726 Remote Accommodations,

Ltd. 24.75% $24.75
(Limited Partner)

Morris Monias 24.75% $24.75
(Limited Partner)
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SCHEDULE “B”’
WANDERING RIVER LODGE LP AGREEMENT

FORM OF UNIT CERTIFICATE

CERTIFICATE HOLDER UNITS

This certifies that is the registered owner of Units (the “Units™) of
the Wandering River Lodge LP.

The Units represented by this certificate are subject to the provisions of the Wandering River Lodge LP
Agreement dated as of , 2014 (the “Limited Partnership Agreement”).

The Units represented by this certificate are only transferable in accordance with the provisions of the
Limited Partnership Agreement.

Dated the day of , 2014,

The General Partner;
WANDERING RIVER LODGE GP LTD.

Per;

Per:
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SCHEDULE “C”
WANDERING RIVER LODGE LP AGREEMENT

SUBSCRIPTION FORM AND IRREVOCARLE, POWER OF ATTORNEY

TO:  WANDERING RIVER LODGE GP LTD. (General Partner)
(14238 — 134 Avenue, Edmonton, Alberta, T5L 5V8)

The undersigned hereby subscribes for * Unit (the “Unit®) (§ ¢ in value for each Unit) in the
WANDERING RIVER LODGE LP (the “Limited Partnership™) as described in that Limited Partnership
Agreement, a copy of which has been delivered to me. A transfer of all of the undersigned’s beneficial
interest in the Partnership Assets or a cheque in the relevant amount, representing payment in full for the
Units hereby subscribed for, and this subscription form are hereby delivered in accordance with the
provisions of the said Limited Partnership Agreement. The undersigned acknowledges that participation
in the Limited Partnership is subject to the acceptance of this subscription by the General Partner and to
other conditions as set forth in the said Limited Partnership Agreement.

The acceptance of this subscription shall be effective upon delivery of confirmation thereof to the
undersigned.

IN WITNESS WHEREOF the signature of the undersigned is affixed and witnessed at ,
Alberta, as of the day of , 2014,

(the “Undersigned™)

Address:
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SCHEDULE “D*
WANDERING RIVER LODGE LP AGREEMENT
ASSIGNMENT

TO: WANDERING RIVER LODGE GP LTD. (General Partner)
(14238 — 134 Avenue, Edmonton, AB, T5L 5V8)

The undersigned (the “assignor™), a limited partner of WANDERING RIVER LODGE LP (the
“Partnership”), hereby assigns to (the “Assignee™ all of the Assignor’s right,
title and interest in and to Units in the Partnership. The assignor agrees to furnish to the
general partner of the Partnership (the “General Partner™) such documentation as the General Partner may
require to effect this assignment. The assignor agrees that the power of attorney previously granted by the
Assignor to the General Partner shall continue in fuil force and effect until all instruments required to
effect this assignment and to continue and keep in good standing the Partnership as a limited partrership
have been furnished to the General Pariner and have been recorded or filed as and where required,

DATED this ____day of , 2014,

Signature of assignor

Name of assignor

Signature of assignee

Address of assignee

The assignee accepts the above assignment and agrees to be bound by the limited partnership agreement
dated , 2014, (the “Partnership Agreement™) and entered into between * and the
Limited Partners.

The assignee represents and declares that he:
(a) is a “Quialified Person” as defined in the Partnership Agreement;

b) has the capacity and competence to enter into and be bound by the Partnership
Agreement; and

() is acquiring the Units for the purpose of earning income from a business within the
meaning of the Income Tax Act (Canada).

The assignee hereby irrevocably nominates, constitutes and appoints the General Partner with full power

of substitution, as his agent and true and lawful attorney to act on behalf of the assignee with full power
and authority in his name, place and stead to execute and record or file as and where required:
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(c)

(d)

(e)

®

(@)

31

the Partnership Agreement, all declarations and certificates and amendments thereto,
and other instruments necessary to qualify or continue the Partnership as a limited
partnership in all jurisdictions in which the Partnership may conduct business;

all instruments and certificates necessary fo reflect any amendment to the Partnership
Agreement;

all conveyances and other instruments necessary to reflect the dissolution and termination
of the Partnership, including cancellation of any certificate;

any document or instrument required in connection with the transfer of the Units acquired
by the above-named assignee;

any instrument required by any governmental body in connection with the business of the
Partnership; and

any instrument required in connection with any election that may be made under the
Income Tax Act (Canada) or any analogous fiscal legislation.

The foregoing power of attorney is irrevocable and is a power coupled with an interest and shall survive
the death or disability of the above mentioned assignee and shall extend fo the heirs, executors,
administrators and assigns of the undersigned. The assignee agrees to be bound by any representation or
action of the General Partner pursuant to this power of attorney and hereby waives all defences which
may be available to contest, negate or disaffirm the action of the General Partner taken in good faith
under this power of attorney.

Signature of Assignee
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Exhibit K
to the Affidavit of

Barry Roman

This is Exhibit “K” referred to in the

Affidavit of Barry Roman

Sworn before me this 2 day
of O cdolees~  AD, 2018

AN
the State of___\/ U VE Wi ch—

Mary Kathleen Roman
Notary Public
Commaonwealth of Virginia
7672619
My Commission Expires April 20, 2020




PEACE RIVER LODGE LIMITED PARTNERSHIP AGREEMENT

THIS AGREEMENT made as of the day of , 2015. (“Effective Date”).

BETWEEN:

PEACE RIVER LODGE GP LTD.
a corporation incorporated pursuant to the
laws of the Province of Alberta
(hereinafter called the “General Partnet™)

-and -

CANADA NORTH GROUP LP HOLDINGS LTD.
a corporation incorporated pursuant to the
laws of the Province of Alberta
(ECCNGQS)

-and -

726 REMOTE ACCOMMODATIONS, LTD.
a corporation incorporated pursuant to the
laws of the Province of B.C.

(6572633)

(hercinafter CNG and 726 are collectively called the “Iimited Partners™)

ARTICLE 1
FORMATION OF LIMITED PARTNERSHIP

1.1 The General Partner and the Limited Partners hereby form and enter into a limited partnership
(herein called the “Partnership™) in accordance with the Partnership Act (Alberta) and the

provisions of this Agreement.

ARTICLE 2
NAME

2.1 The name of the Partnership is “Peace River Lodge LP” or such other name or names as the

General Partner may from time to time select.

ARTICLE 3
DEFINITIONS

3.1 The following definitions apply to this Agreement:

(a) “Accountant” means such person who is appointed by the General Partner as accountant

for the Partnership;

(b) “Act” means the Partnership Act (Alberta);
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(c)

(d)

(e)
(0

(g)
(h)

)
(k)

M

“Additional Contribution” means any amount in addition to the Initial Contribution that a
Partner may contribute or be deemed to contribute to the Partnership pursuant to the
terms of this Agreement;

“Agreement” means this agreement, as amended, modified or supplemented from time to
time including all schedules hereto;

“Capital” at any time means the aggregate amounts given as consideration for the Units;

“Certificate” means the initial certificate filed under the Act for the purpose of creating
the Partnership and any amendment thereto;

“Contribution” means all Initial Contribution and all Additional Contribution;

“Extraordinary Resolution” means a resolution unanimously passed at a meeting of the
Limited Pariners called for the purpose of considering such resolution, each Limited
Partner having one vote for each Unit held or, alternatively, a resolution unanimously
signed by the Limited Partners entitled to vote on such resolution ata meeting;

“General Partner” means Peace River Lodge GP Ltd. or any other party who may become
the General Partner of the Partnership in place of Peace River Lodge GP Ltd. from time
to time, in each case until such General Partner ceases to be the General Pariner of the
Partnership under the terms of this Agreement;

“Income Tax Act” means the fncome Tax Act (Canada) and any amendments thereto;

“Initial Contribution” means the cash amount each respective Partner agrees to initially
contribute to the Partnership all as more specifically set forth in Schedule “A” attached
hereto;

“L and” means the land upon which the camp will be built (the “Camp”) such land owned
by Woodburn Management Inc., pursuant to the lease agrecment dated effective
September 10, 2014 by and between Woodburn Management Inc. and 1825196 Alberta
Ltd., with the following legal description:

THE NORTHEAST QUARTER OF SECTION THIRTY(30)

TOWNSHIP EIGHTY THREE (83)

RANGE TWENTY TWO (22)

WEST OF THE FIFTH MERIDIAN,

CONTAINING 64.7 HECATRES (160 ACRES) , MORE OR LESS.

EXCEPTING THEREOUT: - (A) 0.636 HECTARES (1.57 ACRES)

MORE OR LESS, AS SHOWN ON ROAD PLAN 609BM

(B) 2.48 HECTARES (6.13 ACRES), MORE OR LESS, AS SHOWN ON

ROAD PLAN 1552L.Z

(C) 11.2 HECTARES (27.81 ACRES), MORE OR LESS, DESCRIBED

AS FOLLOWS: - COMMENCING AT A POINT ON THE NORTH LIMIT OF THE
ROAD, AS SHOWN ON ROAD PLAN 609BM TWENTY HUNDRED AND
FORTY-ONE AND TWENTY SIX HUNDREDTHS (2041.26) FEET EASTERLY
FROM THE EAST BOUNDARY OF THE SAID QUARTER SECTION MEASURED
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(m)

(n)

(o)

{p)
()
(r

(s)

®

(u)

ALONG THE SAID NORTH LIMITED THENCE EASTERLY ALONG THE SAID
NORTH LIMIT TO THE INTERSECTION WITH THE SAID EAST BOUNDARY
THENCE NORTHERLY ALONG THE SAID EAST BOUNDARY ELEVEN
HUNDRED

AND EIGHTY-SEVEN AND THREE HUDNREDTHS (1187.03) FEET: THENCE
SOUTH WESTERLY IN A STRAIGHT LINE TO THE POINT

OF COMMENCMENT.,

(D) 0.259 HECTARES (0.64 ACRES), MORE

OR LESS, AS SHOWN ON ROAD PLAN 4418NY

(E) 0.350 HECTARES (0.86 ACRES) MORE OR LESS FOR ROAD PLAN 9221439,
EXCEPTING THERFOUT ALL MINES AND MINERALS.

“Management Services” means those management services to be provided to the
Partnership refated to the management and operation of the Camp;

“Net Income” or “Net Loss” means the net income or loss of the Partnership for a fiscal
year determined in accordance with generally accepted accounting principles and shall
include provisions for such reserves as in the opinion of the General Partner are required
for the Partnership Business;

“Ordinary Resolution” means a resolution passed by more than 51% of the votes cast ata
meeting of Partners; each Limited Partner having one vote for each Unit held or,
alternatively, a resolution signed by Limited Partners holding more than 51% of the
outstanding Units entitled to vote at a meeting;

“Partner”’ means any Limited Partner, or the General Partnet;
“Partnership Business” has the meaning assigned by Section 4.1 hereof;

“Person” means an individual, sole proprietor, partnership, unincorporated association,
syndicate or organization, trust, body corporate and a natural person in his capacity as a
trustee, executor, administrator or other legal representative;

“Prime Rate” means the interest rate per annum announced from time to time by the
Royal Bank of Canada, as a reference rate for demand loans payable in Canadian
currency;

“Proportionate Share” means that ratio which a Partner’s Units bear to all Units
outstanding from time to time;

“Qualified Person” means (A) a person that (i) is competent to enter into this Agreement;
(i) is not a “non-Canadian” within the meaning of the Investment Canada Act;, (iii) is not
2 “non-resident” within the meaning of the fncome Tax Act; (iv) is not a “financial
institution” for the purposes of the Income Tax Act; (v) has not financed the acquisition of
units in the Partnership through borrowing for which recourse is or is deemed to be
limited for the purposes of the fncome Tax Act; and (B) a person or pattnership (i) not
described in subsection 100(1.1) of the Income Tax Act and is not acquiring the units as
part of a series of transactions or events in which any interest in the Partnership is
acquired, or deemed to be acquired, by a person or partnership described in subsection
100(1.1); (ii) is not a partnership or in the case that it is a partnership it is a “Canadian
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partnership” for putposes of the Income Tex Act: and (iii) who is not a person an interest
in which would be, and is not acquiring an interest in the Partnership as, a “tax shelter
investment” as defined in the Income Tax Act,

V) “Register” means the register of Limited Partners maintained by the General Partner;

(W) “Qubstituted Limited Partner” means an assignee or transferee of a Unit entitled to
become a Limited Partner pursuant to this Agreement;

(x) «Taxable Income” or “Tax Loss” means the amount of income or loss of the Partnership
for a fiscal year determined by the General Partner pursuant to the provisions of the
Income Tax Act;

() “Unit” means the interest of a Limited Partner in the Partnership purchased for each
$1.00 of contribution by such Limited Partner; and

(z) “Unit Certificate” means a certificate of ownership substantially in the form attached as
Schedule “B” indicating that the registered holder thereof is the owner of the number of
Units therein stated.

ARTICLE 4
BUSINESS OF THE PARTNERSHIP
Business
4.1 The business of the Partnership shall be to construct and operate the Camp on the Land, and to
provide catering services at the lodge (the “Business”), and for any other business venture as
mutually agreed upon between the parties.
Certificate
4.2 The General Partner shall complete and file the Certificate and shall cause the Partnership to
qualify to do business in the Province of Alberta as a limited partnership under the Act and in any
other jurisdiction in which the Partnership carries on the Partnership Business.
ARTICLE §
TERM
5.1 The Partnership shall commence on filing of the certificate of lmited partnership and shall
continue until sooner dissolved in accordance with the terms of this Agreement.
ARTICLE 6
FISCAL YEAR
6.1 The fiscal year end of the Partnership shall be September 30 in each year, or as may otherwise be
determined by the Limited Partners by Extraordinary Resolution.
ARTICLE 7
PRINCIPAL PLACE OF BUSINESS
7.1 The principal place of business of the Partnership shall be at the Camp or such other address as

the General Partner may designate from time to time by written notice to the Limited Partners.
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ARTICLE 8
ADDRESS OF PARTNERS

General Partner

8.1 The address of the General Partner is 14238 ~ 134 Avenue, Edmonton, Alberta, T5L 5V8.
Limited Partners
8.2 The address of each of the Limited Partners is that set out in the Register. Such address may be
changed by written notice to the General Partner.
ARTICLE 9
PARTNERSHIP CAPITAL UNITS
Units
9.1 The Capital of the Partnership shall be divided into an unlimited number of Units which may be
sold by the Partnership, subject to the terms of this Agrecment, for the sum of $1.00 each.
9.2 All issued Units shall have the same rights and obligations.
9.3 The minimum subscription shall be One (1) Unit.
9.4 The Genera! Partner shall not be obligated to recognize, acknowledge or account for any

arrangement, charge, pledge or equity with respect to any Unit and shall not recognize any Person
as having any interest in any Unit except for the Person recorded on the Register, or shown on the
Certificate, as the holder of such Unit. The receipt of the Person in whose name any Unit is
recorded on the Register shall be sufficient discharge for all amounts paid in respect of such Unit
and from all liability therefor.

Subscription

9.5

The General Partner shall not accept any subscriptions for Units without the prior written
approval of the Partners by way of an Extraordinary Resolution. Subject to an Extraordinary
Resolution, a Person may subscribe for Units by delivering to the General Partner a completed
subscription form and power of attorney in the form attached hereto as Schedule “C”. Any
subscription form and power of attorney so submitted may only be accepted by the General
Partner, subject to an Extraordinary Resolution of the Partnership, after it has first:

(a) requested and been declined Additional Contributions by all of the Limited Partners in
accordance with Section 17.1 of this Agreement, which Additional Contributions are
equal to or in excess of the total consideration proposed to be provided to the Limited
Partnership by the Person subscribing for Units in accordance with this Agreement; and

(b) made a motion to the Limited Partners in accordance with Section 17.2 of this Agrecment
to borrow funds, which funds are cqual to or in excess of the total consideration proposed
to be provided to the Partnership by the Person subscribing for Units in accordance with
this Agreement, and such motion has not been passed by Extraordinary Resolution.
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9.6

9.7

9.8

9.9

Costs

9.10

The General Partner is authorized to admit accepted subscribers as Limited Partners only upon
approval of the Partners by an Extraordinary Resolution.

For each Unit subscribed for, a Person shall contribute and transfer $1.00 in value to the
Partnership at the time of subscription.

No subscription will be accepted from or registered in the name of a Person who is not a
Qualified Person.

The General Partner may, in accordance with Sections 9.6 and 9.7 hereof, subscribe for and
acquire Units or purchase Units from any Person and may, in such case, be entered on the
Register and the Certificate as a Limited Partner in respect of any such Units and will be entitled
to all of the rights of a Limited Partner under this Agreement except as otherwise provided in this
Agreement,

The Partnership will pay all costs, disbursements, fees and expenses directly incurred in
connection with the formation of the Partnership and the issuance of the Units.

Register

9.11

9.12

9.14

10.1

The General Partner shall maintain at its principal place of business a register to record the names
and addresses of the Partners, the number of Units held by each Limited Partner and particulars of
registration and assignment of Units.

Upon the acceptance by the General Partner of a subscription for Units and payment by a transfer
of the subscriber’s interest for such Units, the General Partner shall enter the subscriber on the
Register as a Limited Partner and on the Certificate as a Limited Partner and shall deliver to such
subscriber a certificate specifying the number of Units held by such subscriber. Every such
certificate shall be signed manually by at least one officer or director of the General Partner.

If a certificate has been defaced, lost, destroyed, or wrongly taken, the General Partner shall cause
A new certificate to be issued therefor if the Limited Partner in whose name the certificate is
recarded files with the General Partner proof of loss and an indemnity bond in the form and in an
amount sufficient to indemnify and hold harmless the General Partner from any costs, damages,
liabilities or expenses incurred as result of issuing such new certificate and satisfies such other
reasonable requirements as are imposed by the General Partner.

Any Limited Partuer, or an agent of a Limited Partner duly authorized in writing, shall have the
right to inspect and take extracts from the Register during normal business hours to obtain a copy
of the Register not more than ten (10} days after the date of filing of its written request therefor
with the General Partner.

ARTICLE 10
REPRESENTATIONS OF GENERAL PARTNER

The General Partner hereby covenants, represents and warrants that:

(a) it is a body corporate, duly incorporated under the laws of Alberta and that so long as if is
the General Partner of the Partnership it shall maintain its corporate existence;
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(b)

(©)

Powers

it has and shall continue to have the capacity to act as the General Partner and that its
obligations herein do not conflict with or constitute a default under its Articles of
Incorperation or any agreement by which it is bound;

it shall act with the utmost faimess and good faith towards the other Partners in the
conduct of the Partnership Business.

ARTICLE 11
POWERS OF GENERAL PARTNER

11.1  The General Partner shail have full and exclusive power and authority on behalf of the
Partnership to carry on the Parinership Business and to the extent deemed necessary by the
General Partner, shall hold the Partnership assets for the benefit of the Parinership, and shall do
all acts deemed by the General Partner to be necessary, appropriate, or incidental to the
Partnership Business, including but not limited to the power and authority to:

(&
(b)

(©)

(d)
©

0
3]
(h)

M
&)

0

enter into agreements to carry on the Partnership Business;

retain or employ legal and accounting services and professional advice in the conduct of
the affairs of the Partnership;

open a bank account for the Partnership in the name of the Partnership with full and
exclusive signing authority on behalf of the Partnership;

pay costs and expenditures reasonably incurred by the Partnership;

bring or defend on behalf of the Partnership any actions or proceedings in connection
with the Partnership Business;

file any returns required by a governmental or like authority;
make any election that may be made under the Income Tax Act,

purchase, lease or otherwise acquire equipment and premises in connection with the
Partnership Business;

retain or employ staff to carry out the Partnership Business;
hire contractors and sub-contractors to assist in carrying on the Partnership Business;

take such steps as may be necessary to obtain support from government assistance
programs;

execute such documents and instruments as may be reasonably required to give effect to
the agreements it has entered into on behalf of the Partnership; provided always that,
except as otherwise set out in this Agreement, the General Partner shall not sell, transfer
or dispose of the majority of the assets of the Partnership unless it has received the
approval of the Limited Partners by an Extraordinary Resolution; and
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(m) to audit costs and expenses of the General Partner for products and/or services received in
carrying out the Partnership Business.

Investigation of Authority

112 No Person dealing with the Partnership shall be required to inquire into the authority of the
General Partner to take any action or make any decision on behalf of or in the name of the
Partnership.

ARTICLE 12
DUTIES OF GENERAL PARTNER

Control

12.1  The General Partner will manage, control and operate the Partnership Business and do or cause to
be done in a prudent and reasonable manner any and all acts necessary, appropriate or incidental
to the Partnership Business and will do so honestly, in good faith and in the best interests of the
Limited Partners and in connection therewith shall exercise the degree of care, diligence and skill
that a reasonably prudent person experienced in the Partnership Business would exercise in
comparable circumstances.

Commingling

122 The funds or assets of the Partnership shall not be commingled with the funds or assets of the
General Partner or of any other Person.

Trustee of Partnership Assets.

2.3 If at any time the General Partner shall have in its possession any asset of the Partnership, such
General Partner shall be deemed to be a trustee and fiduciary in respect thereof for all Partners in
the Partnership and shall act accordingly.

ARTICLE 13
REMOVAL OR RESIGNATION OF GENERAL PARTNER

Removal

13.1  The General Partner may be removed as the General Partner at any time by Extraordinary
Resolution.

132 The General Partner shall be deemed to have resigned fifteen (15) days after the bankruptcy or
liquidation (or the commencement of steps in connection therewith which are not contested in
good faith by the General Partner) of the General Partner.

133  The removal of the General Partner shafl be effective only upon the appointment by the Limited
Partners, concurrently with such removal, of a new General Partner to assume all the
responsibilities and obligations of the General Partner. The new General Partner shall, prior to its
assuming its responsibilities as General Partner under the terms of this Agreement, execute such
documents as deemed necessary by the Partnership to give effect to such assumption.
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Resignation

13.4  The General Partner may resign upon forty-five (45) days’ written notice to the Limited Partners
and such resignation shall become effective upon the earlier of:

(a) forty-five (45) days after such written notice is given; or the admission of a new General
Partner to the Partnership;

(b) provided that the General Pariner shall not resign if the effect would be to dissolve the
Partnership.

13.5  The General Partner may resign upon such other terms and conditions as the Limited Partners
may determine by Extraordinary Resolution.

Replacement

13.6  On the admission of a new General Partner to the Partnership, the General Partner will transfer its
Units togsther with the management and operation of the Partnership Business and the books,
records and accounts of the Partnets to the new General Partner and will execute and deliver all
documents necessary to effect such transfer. The substituted General Partner will file all
Certificates and amendments or other instruments necessary to record the substitution of such
General Partner or to qualify or continue the Partnership as a limited partnership.

ARTICLE 14
COMMITMENTS BY PARTNERS

14.1  Commitments by CNG:

CNG shall provide the following to the Partnership:

{(a) its Proportionate Share of the initial working capital as determined by the General
Partner;
(b) start-up losses, installation and set-up costs and equipment, linens, disks etc.;

(c) the equipment referenced on Schedule A (the “Equipment”) of Master Equipment Lease
Agreement (the “CNC Lease™) dated effective , 2015 by and between
Canada North Camps and the Partnership.

142  Commitments by 726:
726 shall provide the following to the Partnership:

(a) Its Proportionate Share of the initial working capital as determined by the General
Partner;

()] the equipment referenced on Schedule A (the “Equipment”) of Master Equipment Lease
Agreement (the “726 Lease™) dated effective , 2015 by and
between 726 and the Partnership.

{©) all costs associated with transportation site work, installation, pilings, utilities, efc.,
related to the construction activities on the Land; and
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14.3

14.4

14.5

10

() following the expiration of the Lease, 726 shall sell the Equipment to the Partnership for
an aggregate of one dollar ($1.00).

Commitments by General Partner:

The General Partner will provide the following to the Partnership its Proportionate Share of the
initial working capital as determined by the General Partner (less than 1%);

Reimbursement for Contributed Assets: In consideration for the commitments of each of the
Limited Pariners set out in section 14.1, 142 and 14.3 the Partnership agrees to reimburse the
Limited Partners, upon receipt by the Partnership of appropriate supporting documentation
evidencing the cost associated with the contribution.

Elections: Each Partner agrees that a contribution of property to the Partnership, including a
grant to the Partnership of a right to use such property, by a Partner may be made in accordance
with subsection 97(2) of the Imcome Tax Act in the form and manner and within the time
prescribed by the Income Tax Act (and elections under corresponding provisions of any
applicable provincial legislation) at the option of such Partner and for such elected amounts as
determined by such Partner, Each Pariner agrees to act reasonably and co-operatively with the
other Partners for the purpose of making any tax elections required to be made jointly by all the
Partners.

ARTICLE 15
LIABILITY OF PARTNERS AND INSURANCE

General Partner

15.1

15.2

The General Partner has unlimited liability for the liabilities and obligations of the Partnership.

The General Partner is not liable to the Limited Partners for any mistakes or errors in judgment or
any act or omission believed in good faith to be within the scope of authority conferred by this
Agreement, if such course of conduct was in the best interests of the Partnership and so long as
the General Partner was not guilty of negligence or willful misconduct in such act or failure to
act.

Limited Partoers

153

The liability of each Limited Partner for the liabilities and obligations of the Partnership is limited
1o the amount of such Limited Partner’s Contribution plus it’s pro rata share of the undistributed
assets of the Partnership.

Indemnity

154

The General Partner will, and does, hereby indemnify and hold harmless each Limited Partner for
all costs and damages incurred by such Limited Partner that resuft from not having limited
fability, other than a lack of limited liability caused by any act or omission of such Limited
Partner. The General Partner will and does hereby indenmify the Partnership for any damages
incurred by the Partnership as a result of any willful misconduct or an act of negligence by the
General Partner or any act or omission not believed in good faith to be within the scope of
authority conferred by this Agreement, including any reasonable legal expenses directly incurred
by the Partnership in defending an action based in whole or in part upon an allegation that the
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General Partner has been guilty of such breach if such defence is unsuccessful. The General
Partner will allow the Partnership to carry on business only in the Province of Alberta unless
approved by Extraordinary Resolution and legal counsel to the Partnership advises to the greatest
possible extent, that limitation of liability of the Limited Partners, as recognized under the
provisions of the Act is effective in the jurisdictions in which such business is to be carried on.

If the General Partner shall have acted honestly and in good faith and without negligence or
willful misconduct in the performance of, or wiflful disregard or breach of, its obligations or
duties prescribed by this Agreement, the Partnership shall indemnify and hold harmless the
General Partner from any costs, damages, liabilities or expense suffered or incurred by the
General Partner resulting from or arising out of any act or omission of the General Partner on
behalf of the Partnership or in furtherance of the Partnership Business, unless such costs,
damages, liabilitics or expenses resulting from or arise out of any act, omission or judgment as a
result of which the General Partner is adjudged to be in contravention of this Agreement.

Insurance

15.6

The General Partner shall purchase or arrange for, liability, casualty and other insurance of such
types and coverages as the General Partner considers appropriate and such insurance policies
shall name the Partnership as an insured and any costs thereof shall be for the account of the
Partnership.

ARTICLE 16
ACCOUNTING AND DISTRIBUTIONS

Proper Records

16.1

16.2

163

16.4

The General Partner shall keep and maintain, or cause to be kept and maintained, full, complete
and accurate books of account and records of the Partnership Business at its principal office.

Alil financial transactions of the Partnership shall be recorded and accounted for in accordance
with Canadian generally accepted accounting principles.

The General Partner shall establish and maintain a separate account for each Partner to which
shall be credited the amount of each Partner’s share of Capital, Net Income and all other amounts
which Partners are entitled to and to which Net Loss and all distributions to Partners will be
charged. No interest shall be payable on such accounts.

The General Partner will, on behalf of the Partnership, retain the Accountant to review and report
to the Partners upon the financial statements of the Partnership for each fiscal year,

Annual Report

16.5

Within one hundred and twenty (120) days of the end of each fiscal year, the General Partner
shall forward to each Limited Partner an annual report containing financial statements, which
shall be prepared in accordance with generally accepted accounting principles. The financial
statements shafl include a balance sheet, a statement of income, a statement of changes in
financial position, and a statement of changes in capital. The annual report shall also contain the
Accountant’s report on the financial statements, a report on allocations and distributions to
Partners, and other information material to the Partnership Business. The annual report shall
contain Notice to Reader or Review Engagement financial statements, with special audit report
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regarding compliance with this Agreement, The annual financial statements and tax information
below shall, at the option of the Limited Partners, be audited/reviewed by an independent third
party at the expense of the Partnership.

Tax Information

16.6

Within one hundred and twenty (120) days of the end of each fiscal year, the General Partner
shall forward to each Limited Partner information as to the Taxable Income or Tax Loss and
credit and charges to Capital allocated to such Limited Partner and such other information as is
necessary to enable such Limited Partner to file tax returns in respect of such Limited Partner’s
income from the Partnership for each fiscal year. '

Allocations

16.7

16.8

The General Partner shall determine and allocate the Net Income, Net Loss, Taxable Income and
Tax Loss for any fiscal year as at the end of such fiscal year. If at any time during the fiscal year
of the Partership, a Limited Partner shall assign or transfer its Units in the Partnership, the
General Partner shall compute the Net Income, Net Loss, Taxable Income and Tax Loss or other
distributions for the purposes of allocating Net Income, Net Loss, Taxable Income and Tax Loss
or other distributions in respect of such fiscal year to the Limited Partners based on a notional
closing of the books on such date such Limited Partner ceased to be a Limited Partner and the
Limited Partner who ceased to hold Units shall be allocated Net Income, Net Loss, Taxable
Income, Tax Loss or other distribution of the Partnership only for the portion of such fiscal year
ending on such notional closing of the books. All income allocated to the Limited Partner will be
added to the capital account maintained for the Limited Partner and any losses allocated to the
Limited Partner or any amounts distributed to the Limited Partner will be deducted from such
capital account.

Net Income, Net Loss, Tax Loss and Taxable Income shall be divided in equal amounts per total
Units issued and thereafter allocated amongst the Partners’ accounts in accordance with the
number of Units held by each.

Distribution

169

Subject to Section 16.10, all monies received by the General Partner on account of the
Partnership Business shall be applied and disbursed in the following priority:

(a) in payment of expenses and current liabilities, including payment of debt obligations
incurred by the Partnership, other than to the Partners;

(b) on a monthly basis, an amount equal to the monthly payments referenced in the CNC
Lease and in the 726 Lease;

(c) an amount equal to the sum of $400,000.00 or such other amount as are determined by
the General Partner to be held in reserve in order to meet the budget requirements as may
from time to time be determined;

{d) to reimburse those Partners who made Additional Contributions pursuant to Section 17.1
until such Additional Contributions have been repaid;
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(e) to reimburse the Partners for their Initial Contributions and in proportion to each
Partner’s Proportionate Share in the Partnership;

H on an annual basis, the General Pariner will distribute an amount to each Limited Partner
to cover of each Limited Partner’s respective tax on the income allocation, such amounts
to be determined and agreed to by the Limited Pattners;

{g) the remainder of the available profit shall be distributed to the Partners m accordance
with the percentage that the number Units held by such Partner is of the number of all
Units held by all the Partners at the time of such distribution.

16.10 For certainty, subject to the payment of operating expenses and retention of adequate working
capital, all distributions shall be made in accordance with Section 16.9 above and any
distributions made pursuant to Section 16.9(g) shall be subject to a requirement of prior
unanimous approval for distribution thereof by the General Partner at such time or times as the
Equipment Lease, the L.and Lease, or any equipment lease or land lease entered into between the
Partnership and another party or parties (a "Qualified Lease") is in effect. If there are no longer
any Qualified Leases in effect, subject to the payment of operating expenses and retention of
adequate working capital, all distributions shall be mandatory and made in accordance with
Section 16.9 above and shall not be subject to a requirement of prior unanimous approval for
distribution thereof by the General Partner. In the event the Limited Partners determine in their
sole discretion that distributions should be delayed, modified or cancelled for any period of time,
any Limited Partner may give notice to all of the other Limited Partners and the General Partner
requesting a meeting of the Limited Partners or such determination may be made by written
resolution of the Limited Partners, For distributions fo be delayed, modified or cancelled for any
period of time, approval by the Limited Partners must be unanimous.

16.11 Notwithstanding anything else contained in this Agreement, a Limited Partner will have the right,
in liew of receiving the distributions described above at the times indicated above, to require the
Partnership to loan to such Limited Partner those amounts which would otherwise have been
distributed to it at such times, and to have the distributions deseribed above made to it on the first
business day after the end of the fiscal year in which such distributions would otherwise have
been made or on such earlier date (following the times indicated above) as such Limited Partner
designates in its sole discretion. The loans made to a Limited Partner in a fiscal year will not bear
interest and will be due and payable in full on the first business day after the end of the fiscal year
i which such loans are made. With respect to amounts distributed to a Limited Partner at any
time after the making of a loan to such Limited Partner pursuant to this Section 16.11, such
Limited Partner and the Partnership shall be deemed (subject to Section 16.11 or unless the
Limited Partner exercises its right to have such amounts also loaned to it), to have irrevocably
directed and agreed that the amount of any such distribution payable first be applied to repay
loans previously advanced, by way of set-off.

16.12 Notwithstanding Section 16.11, provided that all Limited Partners provide unanimous writien
consent, upon request of a Limited Partner, the distributions which otherwise would have been
made on the first business day after the end of the fiscal year (or such earlier time as designated
by a Limited Partner) in accordance with Section 16.11 shall be made at such later date as the
requesting Limited Partner shall designate (the "Later Distribution Date"}. For greater certainty, if
a Later Distribution Date is designated in accordance with this Section 16.12, the provisions set
forth in Section 16.11 shalt apply, mutatis mutantis, as if (a) the reference to “first business day
after the end of the fiscal year in which such distributions would otherwise have been made or on

such earlier date (following the times indicated above) as such Limited Partner designates in its

12108127_5|NATDOCS




14

sole discretion” shall be read as "the Later Distribution Date", and (b) the reference to "due and
payable in full on the first business day after the end of the fiscal year in which such loans are
made" shall be read as "due and payable in full on the Later Distribution Date",

16.13 The General Partner shall, within one hundred and twenty (120) days of the end of each fiscal
year, distribute to the Partners, in the proportion stipulated in Subsection 16.9, any surplus cash in
the Partnership to the extent that such funds are not required for the Partnership Business as
determined in the sole discretion of the General Partner.

16.14 If, as determined by the General Partner, any Partner has received a distribution which exceeds
such Partner’s entitlement at any time, such Partner shall forthwith repay to the Partnership the
amount of such excess upon receiving notice from the General Partner requiring payment.
Commencing two (2) business days after receipt of notice and unti paid, such amount shall bear
interest at the Prime Rate plus five (5%) percent per annum compounded monthly from the date
or receipt of the notice. The General Partner may deduct such amount together with accumulated
interest from any subsequent distribution to such Partner.

16.15 Without limiting the generality of the foregoing; and in addition to distributions arising from
profits ecarned by the Partnership in the ordinary course of its business, distributions may in
appropriate circumstances include net insurance proceeds, proceeds from financings and
refinancings, sales of any interests or part interests in the assets of the Partnership and similar
income or capital items.

16.16 No Partner shall have any right to withdraw or make a demand for withdrawal of any amount or
receive any distribution from the Partnership except as expressly provided for in this Agreement
and unless such withdrawal satisfies the requirements of the Act.

16.17 Any loans made by Partners to the Partnership, together with all accrued interest thereon, shall be
repaid to the Partners in proportion to the amount of loan and accrued interest outstanding to each
of such respective Partners from time to time.

Investments of Funds

16.18 Between distributions to the Partners, the General Partner will invest any funds not immediately
required for the operations of the Partnership in securities of, or guaranteed by, the Government
of Canada or the Government of any Canadian province, or certificates of deposit or interest
bearing accounts of Canadian chartered banks or trust companies or in prime commetrcial paper.

Negative Balance

16.19 The interest of a Partner in the Partnership will not terminate by reason of a debit balance in the
Partner’s account.

ARTICLE 17
FINANCING

Additional Contributions

17.1  In the event that the Partnership requires funds, as determined by the General Partner, the General
Partner may request that the Limited Partners make further cash contributions to the Partnership
(“Additional Contributions™); provided, however, the Limited Partners will not be issued any
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additional Units in connection with any such Additional Contributions. The Limited Partners
have no obligation to make Additional Contributions, unless approved by an Extracrdinary
Resolution. The Partners agree that future assets will be financed through the Partnership unless
otherwise agreed upon, with such assets to be owned by the Partnership. Notwithstanding the
foregoing, in the event that a Limited Partner contributes Additional Contributions, unequally, the
unequal contribution will bear a rate of return equal to 1.0% per month, payable by the non-
contributing Limited Partner to the Limited Partner or Limited Partners who made the Additional
Contribution on terms to be determined by the Limited Partners.

Borrowing

17.2

The General Partner may determine that the Partnership requires funds from time to time, and,
subject to prior approval by an Extraordinary Resolution, may in such circumstances borrow
funds from any Person, including one or more of the Limited Partners, and may mortgage,
pledge, hypothecate or otherwise charge on the assets of the Partnership as security for such
borrowing.

ARTICLE 18
LIMITED PARTNERS

Representations and Warranties

18.1

Each Limited Partner represents and warrants that:

(a) it has the capacity to enter into this Agreement;

b it is and shall continue to be a Qualified Person; and

{c) it shall not assign or transfer a Unit except in accordance with this Agreement,

Each Limited Partner shall, at the request of the General Partner, provide such evidence of the
status of such Limited Partner as the General Partner shall require.

Restrictions

182  No Limited Partner, in its capacity as a Limited Partner, shall:
(a) take part in the contro! or management of the Partnership Business;
(b) have the right to sign for or bind the Partnership;
(c) shall allow or cause to occur a change of confrol of such Limited Partner; o
(d) maintain any action for partition or sale with respect fo interests of the Partnership in real
or personal property, whether corporeal or incorporeal.
Bankruptcy
183  The Partnership shall not be dissolved by or upon the resignation, insolvency, bankruptcy,

receivership, dissolution, liquidation or winding up of any Limited Partner, and the legal
representative of the Limited Partner shall be entitled to and will assume all the rights and
liabilities of the Limited Parter in respect of the Partnership.
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ARTICLE 19
ASSIGNMENT OF UNITS

This Article 19 does not apply where a Limited Partner transfers Units to an affiliate, subsidiary
or other related organization pursuant to an internal reorganization, and in such case a Limited
Partner shall give notice within a reasonable time of such reorganization to the General Partner
and comply with Section 19.9 below, but does not need the consent of the General Partner or any
other party.

Offer to Other Limited Partners

19.2

19.3

19.4

19.5

19.6

Except in cases described in Section 19.1 above, a Limited Partner who wishes to transfer such
Units (the “Transferor™) to a third party transferee shall first give to every other Limited Partner
(the “Other Limited Partners”) and the General Partner a written notice of such proposal {the
“Transfer Notice”). The Transfer Notice shall specify the number of Units proposed to be
transferred (the “Subject Units™), the purchase price per Subject Unit, the terms of payment
therefor and the identity of the proposed transferee(s). The Transfer Notice shall be irrevocable
and shall constitute an offer (the “Offer”) by the Transferor to sell the Subject Units to the Other
Limited Partners at the price per Unit and upon the terms specified therein

For the purposes hereof the Offer shalk:

(a) include an obligation on the part of the Transferor to transfer and convey the Subject
Units free and clear of all encumbrances; and

(b) not provide for any exchange of property, other non-cash consideration or other similar
terms which would discriminate unfairly against the Other Limited Partners, provided
however that the inability of any of the Other Limited Partners to finance the purchase
shall not be considered as a circumstance which discriminates unfairly against the Other
Limited Partners.

Each of the Other Limited Partners wishing to purchase all or any of the Subject Units on the
terms specified in the Transfer Notice shall so notify the General Partner within a period of thirty
(30) days (the “Period”) from the receipt of the Transfer Notice, and by such notice (the
“Acceptance”) shall specify the number of the Subject Units that such Other Limited Partner
wishes to purchase

If within the Period the General Partuer has received Acceptances for all of the Subject Units, the
Other Limited Partners who have so notified the General Partner in accordance with Section 19.4
above shall purchase the mumber of Subject Units specified in each Other Limited Partners
respective Acceptance, If two or more of such Other Limited Partners have, in the aggregate,
specified in their respective Acceptances a greater number of the Subject Units than are specified
in the Transfer Notice, such Other Limited Partners shall purchase the Subject Units in proporticn
to their holdings of all Units; provided that if any Other Limited Partner’s pro rata purchase of the
Subject Units will exceed the number specified in such Other Limited Partner’s Acceptance, the
excess shall be purchased pro rata by the Other Limited Partner whose pro rata purchase of the
Subject Units will not exceed the number specified in their respective Acceptance.

Subject to Section 19.7 below, the delivery of an Acceptance by a Limited Partner to the General
Partner shall give rise to a binding agreement of purchase and sale, between the Transferor and
the Limited Partner who has delivered the Acceptance as aforesaid, to purchase and sell that
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number of the Subject Units as are to be purchased by such Limited Partner by virtue of the
operation of 19.5 above, at the price and upon the terms specified in the Transfer Notice;

19.7  Tf, within the Period, the General Pariner has not received Acceptances for all of the Subject Units
specified in the Transfer Notice, the Transteror may, at any time after a period of ninety (90) days
from the date the Limited Partner received the Transfer Notice, transfer all, but not less than all,
of the Subject Units to the proposed transferees specified in the Transfer Notice. The Transferor
shall furnish the General Partner with evidence that the purchase of the Subject Units, as
aforesaid, has been made at such price and upon such terms as stated in the Transfer Notice and
shall provide the General Partner with all other completed forms as required by this Agreement,
failing which the General Partner shall refuse to record the transfer of the Subject Units.

19.8  Any notice required or permitted to be given pursuant to Article 19 shall be given in accordance
with the provisions for notice contained in this Agreement.

199 A Unit may only be assigned by a Limited Partner or its agent duly authorized in writing to a
Person who:

{2) has signed and delivered to the General Partner a declaration in acceptable form that such
Person is a Qualified Person;

{b) has completed, executed and delivered to the General Partner an assignment in the form
attached hereto as Schedule “DD”; and

(©) has agreed in writing to be bound by the provisions of this Agreement and to assume the
obligations of the assigning Limited Partner under this Agreement;

(d) provided that the assignee will not become a Substituted Limited Partner until entered as
such by the General Partner in the Register and until the General Partner has amended the
Certificate. Where the assignee is entitled to become a Limited Partner pursuant to the
provisions hereof, the General Partner shall be authorized to admit the assignee as a
Limited Partner and the Partners hereof hereby consent to the admission of, and will
admit, the assignee, to the Partnership as a Limited Partner, without requiring any further
act of the Partners. The General Partner will record the assignment and will amend the
Certificate by showing the name of the assignee as a Substituted Limited Partner and
make any and all necessary filings.

19.10 If any assignor of a Unit is a firm or a corporation, or purports to assign such Units in any
representative capacity, or if an assignment results from the death, mental incapacity or
bankruptcy of a Limited Partner or is otherwise involuntary, the assignor or his legal
representative shall furnish to the General Partner such documents, certificates, assurances, court
orders and other materials as the General Partner may reasonably require to cause such

assignment to be effective.

19.11 A Substituted Limited Partner, upon registration of the notice to amend the Certificate in respect
of it being substituted as a Limited Partner, shall become a Limited Partner and shall have all of
the rights and liabilities of the assigned Unit or Units acquired by it (including without limitation
the right to assign its interest in the Partnership in accordance herewith) and the assignor of such
Unit or Units shall thereupon cease to be a Limited Partner; provided however, the assignor shall
remain liable for any and all matters arising while it was a Limited Partner.
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ARTICLE 20
DISSOLUTION

Except in cases where a Limited Partner wishes to transfer its Units in accordance with Article
19, which supersedes the provisions hereof, any Limited Partner may, at any time, send notice to
the others that it desires to terminate the Partnership in accordance with Article 22 (the
"Dissolution Notice"). In the event that the Dissolution Notice is given by any Limited Partner to
the others, the following provisions shall govern:

(a) any assets that a Limited Partner or its affiliates or subsidiaries has leased to the
partnership shall remain the property of that Limited Partner or any of its affiliates or
subsidiaries, and if, applicable, shall be removed pursuant to the terms of the applicable
lease agreement; and

{b) any assets that a Limited Parter or its affiliates or subsidiaries has contributed to the
Partnership shall be distributed to that Limited Partner or its affiliates or subsidiaries, and
that Limited Partner shall give 90 days' notice before removal of such assets.

ARTICLE 21
PARTNERSHIP MEETINGS

Annual Meeting

21.1

The General Partner shall call an annual meeting of the Partners within one hundred and twenty
(120) days of the end of each fiscal year to review the Partnership Business.

Qther Meetings

212

Notice

21.3

The General Partner may at any time, and shall upon receipt of a written request from Limited
Partners representing twenty five (25%) percent of the outstanding Units, call a meeting. If the
General Partner fails or neglects to call such a meeting within fifteen (15) days after receipt of
such written request, or if the General Partner becomes bankrupt or a receiver takes control of its
assets, any Limited Partner may call the meeting. Mectings of Limited Partners are to be held at
such place in Alberta as the General Partner may designate or, in the event of a requisitioned
meeting, at such place in Alberta as the Limited Partners requisitioning the meeting may
designate.

Notice of any Partners’ meeting shall be given to each Limited Partner, to the General Partner,
and, in the discretion of the General Partner, to the Accountant. The notice shall be mailed by
prepaid post at least fourteen (14) days and not more than thirty (30) days prior to the meeting
and shall specify the time and place of the meeting and the nature of all business to be transacted.
Notice for adjourned meetings shall be given not less than ten (10) days in advance and otherwise
in accordance with the provisions for notice contained in this Section, except that it need not
specify the nature of the business to be transacted. Accidental failure to give notice to a Partner
shall not invalidate a meeting or proceeding thereat.
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Chairperson

21.4

The chairperson of all meetings will be chosen by the General Partner unless those Limited
Partners present in person or represented by proxy at the meeting choose, by Ordinary Resolution,
some other person present to be chairperson.

Quorum

215

Voting

21.6

217

21.8

A quotum at any meeting of the Partners shall consist of one or more Partners present in person
or by proxy and representing at least fifty one (51%) percent of the Units. If such quorum is not
present within one hour after the time fixed for the holding of such meeting, the meeting shall be
adjoumed to be held not earfier than two (2) days and later than fourteen (14) days thereafter, at
which adjourned meeting one or more Partners present in person or by proxy shall constitute a
quorum. Any business may be transacted at the adjourned meeting which might properly have
been transacted at the original meeting.

Except as otherwise provided herein, every question which may be put at any meeting of Limited
Partners shall be decided by Ordinary Resolution. The General Partner shall not be entitled to
vote at a meeting of the Limited Partners nor be included as part of quorum.

The Limited Partners shall by Extraordinary Resolution:
(a) determine any change in the fiscal year end of the Partnership;
) approve settlement of a legal action involving the Partership;

(<) approve the continuation of a General Partner in the position of General Partner
notwithstanding the occurrence of an event giving rise to a deemed resignation of such
General Partner;

{d) appoint a new General Partner in anticipation of the deemed resignation of any General
Pariner or any successor General Partner;

(e) approve distribution of the assets of the Partnership in kind or specie upon the Winding up
of the Partnership; and

63 approve the issuance of new units in the Partnership.

At all meetings of Partners, each Limited Partner shall be entitled to one vote for each Unit held.
Every question submitted to a meeting, except questions requiring an Extraordinary Resolution,
shall be decided by a show of hands unless a poll is demanded, in which case a poll shall be

taken. A poll shall be taken on every matter requiring an Extraordinary Resolution. Any meeting
of the Partners on a matter voted upon:

(a) for which no poll is required or requested, a declaration made by the chairperson of the
meeting as to the voting on any particular resolution shall be conclusive evidence thereof;
or
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(b) for which a poll is required or requested, the result of the poll shall be deemed to be the
decision of the meeting on the question or resolution in respect of which the poll was
takett.

219 At any meeting of Partners, any Limited Partner entitled to vote may vote by proxy in a form
reasonably acceptable to the General Partner, provided the proxy shall have been received by the
General Partner for verification prior to the meeting,

21.10 A vote cast in accordance with the terms of an instcument of proxy shall be valid notwithstanding
the previous death, incapacity, insolvency, bankruptcy or insanity of the Limited Partner giving
the proxy or the revocation of proxy, provided that no written notice of such death, incapacity,
insolvency, bankruptcy, insanity or revocation shall have been received at the place of meeting
prior to the time fixed for the holding of the meeting.

Joint Unit Holders

21.11 Iftwo or more persons hold a Limited Unit or Units, any one of them present in person or by their
representative at any meeting of Limited Partners, in the absence of the other or others, may vote
the Unit or Units; provided however that if two or more of those persons are present in person or
by their representative, as aforesaid, and vote, they shal] vote as one for the Unit or Units held by
them, failing which their vote or votes shall not be counted.

Role of General Partner at Meetings

7112 The Genera! Partner may attend and take part in the discussions and proceedings at any meeting
of Limited Partners but shall have no vote in its capacity as General Partner.

Telenhone Participation

51.13  Limited Partners or their representatives may participate in any meeting of Limited Partners by
means of telephone or communication facilities that permit all persons participating in the
meeting to hear each other, and a Limited Partner or its representative participating in a meeting
by such means shatl be deemed for all purposes to be present at the meeting,

Adjournment

71.14 The Chairman of the meeting may, with the consent of the meeting, adjourn any meeting of
Limited Partners from time to time to a fixed time and place and if the meeting is adjourned for
less than thirty (30) days, no notice of the time and place for the holding of the adjourned meeting
need be given to any Limited Partner, other than by announcement at the earliest meeting that is -
adjourned. If a meeting of Limited Partners is adjourned by one or more adjournments for an
aggregate of thirty (30) days or more, notice of the adjourned meeting shall be given in the same
manner as it is for an original meeting. Any adjourned meeting shall be duly constituted if held in
accordance with the terms of the adjournment and a quorum is present. The Limited Partners or
their representatives who formed a quorum at the original meeting are not required to form the
quorum at the adjourned meeting. If there is no quorum present at the adjourned meeting, the
original meeting shall be deemed to have terminated forthwith after its adjournment. Any
business may be brought before or dealt with at any adjourned meeting which may have been
brought before or dealt with at the original meeting,
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Minutes

2115

Minutes of the proceedings of every meeting of Partners shall be made and recorded by the
General Partner. Minutes, when signed by the chairperson of the meeting, shall be prima facie
evidence of the matters therein stated. Until the contrary is proved, every meeting in respect of
which minutes have been made shall be taken to have been duly held and convened and all
proceedings referred to in the minutes shall be deemed to have been duly passed.

Effect of Resolutions

21.16

Rules

21.17

221

22.2

22.3

Any Extraordinary Resolution or Ordinary Resolution shall be binding on all Partners and their
respective heirs, executors, administrators or other legal representatives, successors and assigns,
whether or not such Partner was present or represented by proxy at the meeting at which such
resolution was passed and whether or not such Partner voted against such resolution,

To the extent that the rules and procedures for the conduct of a mesting of the Partners are not
prescribed in this Agreement, such rules and procedures shall be determined by the chairperson of
the meeting.

ARTICLE 22
DISSOLUTION AND LIQUIDATION

The Partnership shall be dissolved upon the occurrence of any of the following events:

{a) the bankruptcy, dissolution or winding up (except dissolution as a consequence of
merger, amalgamation, consolidation or other corporate reorganization of the General
Partner) or the occurrence of any other event which would permit a trustee or receiver to
acquire control of the General Partner’s affairs during the term hereof, unless such
General Partner is replaced as provided hereunder;

{(b) where the Partnership is not engaged in any projects or contracts, and has no reasonable
prospect of any project or contracts;

(c) the passing of an Extraordinary Resolution approving the dissolution of the Partnership;
(d) the expiry of the term provided in Article 5.

The Partnership shall not be dissolved or terminated by the admission of any new General Partner
or Limited Partner, by the reorganization of any Partner for tax planning purposes, or by the
withdrawal, removal, death, insolvency, bankruptcy or other disability of any Limited Partner or
upon the transfer of any Unit.

On dissolution of the Partnership the General Partner shall act as the receiver (the “Receiver”) of
the Partnership. If the General Partner is unable or unwilling to act as Receiver, the Limited
Partners shall, by Ordinary Resolution, appoint some other appropriate person fo act as Receiver.
The Receiver shall proceed diligently to wind up the affairs of the Partnership and to distribute
the net proceeds from the sale of the Partnership assets, subject to the provisions of Section 20.1.
During the course of such Hquidation the Receiver shall operate the Partnership Business and in
doing so shall be vested with all the powers and authority of the General Partner in relation to the
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22.5

23.1

232

233

24.1

22

Partnership under the terms of this Agreement. The Receiver shall be paid its reasonable fees and
disbursements incurred in carrying out its duties as such.

The Receiver shall distribute the net proceeds from the sale of the Partnership assets as follows:
(a) first, to pay the expenses of liquidation and the creditors of the Partnership;

{b) secondly, to provide such reserves as the Receiver considers necessary for any contingent
liability of the Partnership;

(c) thirdiy, to the Limited Partners, to the extent of the amount of their respective Capital;
and

(&) fourthly, to the Limited Partners, the balance thereof, pro rata in accordance with the
number of respective Units held.

General Partner shall allocate Net Income, Net Loss, Tax Loss and Taxable Income to the
account of the Limited Partners that received distributions set out in Subsection 16.9 and
Subsection 20.1, then shall be divided in equal amounts per total Units issued and thereafter
allocated amongst the Partners” accounts in accordance with the number of Units held by each.

ARTICLE 23
AMENDMENT

This Agreement may be amended only with the consent of the Limited Partners given by an
Extraordinary Resolution, provided that (i) this Section may not be amended without the
unanimous consent of the Limited Partners and (i} no amendments shall be made to this
Agreement which would have the effect of reducing the interest in the Partnership of the Limited
Partners, changing the liability of any Limited Partner, allowing any Limited Partner to exercise
control of the business of the Partnership, changing the right of a Limited Partner to vote at any
meeting or changing the Partnership from a flimited partnership to a general partnership.

The General Partner may, without priot notice to or consent from any Limited Partner, amend
from time fo time any provision of this Agreement, if such amendment is to cure an ambiguity or
to correct or supplement any other provision contained herein and the cure, correction or
supplemental provision does not and will not adversely affect the interest of the Limited Partners.

Limited Partners will be notified of full details of any amendment to this Agreement within thirty
(30) days of the effective date of the amendment.

ARTICLE 24
ARBITRATION

In the event that any the disagreement arises between any of the parties hereto with reference to
this Agreement or any matter arising hereunder and upon which the parties cannot agree {other
than a matter governed by the provisions of Article 24 hereof), then every such disagreement
shall be referred to arbitration pursuant to the provisions of the Arbitration Act (Alberta) and in
accordance with the provisions of this Article 24.
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24.5
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Any dispute not resolved by the parties within thirty (30) days of reference to the other may be
referred to arbitration by any party at any time thereafter. Disputes referred to arbitration will be
governed by the following:

(2) the party desiring arbitration will notify the other parties of such desire and the parties
will attempt to agree, within five (5) business days, on a single arbitrator who will be
named to resolve the dispute. If the parties are unable to agree, if there are only two
parties involved in the dispute, each of those parties shall chose an arbitrator and the two
(2) arbitrators shall jointly chose a third arbitrator within five (5) business days of their
appointment;

(b} the arbitration will take place in Edmonton, Alberta;

(c) the decision of the arbitrator(s) will be final and binding on the parties to the arbitration
and no appeal will be taken from any determination unless the determination contains an
error of law, which results in a determination which is patently unreasonable;

{d) each of the parties will co-operate with the arbitrator(s) and, subject to the doctrine of
privilege, will provide the arbitrator(s) with all information in its possession or under its
control necessary or relevant to the matter being determined. The parties will use their
reasonable best efforts fo cause any arbitration hearing that may be held hereunder to be
completed as soon as practicable;

{e) the arbitrator(s) will be required to make an award as soon as possible, and if at all
practicable, within ten (10) business days after the conclusion of the arbitration hearing.
The arbitrator(s) may determine all questions of law and jurisdiction including questions
as to whether the dispute is arbitrable, and has the right to grant permanent and interim
relief or injunctive relief or other forms of equitable relief, and will have the discretion to
award costs including reasonable legal fees, interest and costs of the arbitration;

(f) except as modified herein, the provisions of the Arbitration Act (Alberta) as amended
from time to time, will govern any arbitration conducted under this section; and

{g) judgment upon an award, including any interim award, rendered by the arbitrator{s) may
be entered in any Court having jurisdiction thereof.

Except where clearly prevented by the nature of the matter in dispute, the affected parties agree to
continue performing their respective obligations under the Agreement applicable while the
dispute is being resolved or arbitrated unless and untii such obligations are terminated or expire in
accordance with the provisions of the Agreement.

Nothing in the dispute resolution process will prevent an affected party from applying for or
obtaining any interim, interlocutory or preliminary injunctive or declaratory relief or from
bringing any claim for contribution or indemnity in the same Court in which a suit against the

~ party is brought by any third person.

The parties hereto covenant that they will not apply nor will they have any right to apply by any
means to afy court to challenge any decision of the arbitrator on a matter properly before the
arbitrator.
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ARTICLE 25
GENERAL

Notice

25.1  Any notice, direction or request required or permitied to be given hereunder shall be in writing
and shall be given by personal service, facsimile, or by registered letter, with postage fully
prepaid:

(a) to the General Partner at 14238 - 134 Avenue, Edmonton, Alberta, T5L 5V8 with a copy
to each Limited Partner;

t)) to a Limited Partner, at the address of such Limited Partner as it appears on the Register,

Any notice, direction or request delivered personally or by facsimile shall be deemed to be
received by and given to the addressee on the day of delivery. Any notice, direction or request
mailed as aforesaid shall be deemed to have been received by and given to the addressee on the
third (3rd) business day following the date of mailing except in the event of a disruption of postal
service, in which event notice shall be delivered personally or given by facsimile.

Time of Essence

25.2  Time is of the essence of this Agreement.

Counterpart

253  This Agreement may be executed in any number of facsimile or original counterparts with the
same effect as if the parties hereto had all signed the document. This Agreement may also be
adopted in any subscription form or similar instrument signed by a Limited Partner, with the same
effect as if such Limited Partner had executed a counterpart of this Agreement, All counterparts
of this Agreement shall constitute one instrument.

Severahility

25.4  Each provision of this Agreement shall be severable. If any provision hereof is illegal or invalid,
such illegality or invalidity shall not affect the validity of the remainder of this Agreement,

Headings, Ete.

25.5 The headings and article and paragraph numbers used throughout this Agreement have been
inserted for convenience of reference only and shall in no way affect, define, limit or enlarge the
scope or meaning of this Agreement or any provision thereof.

Gender

256  All words used herein in the masculine or neuter gender shall be deemed to include the female
gender, corporations and partnership, and the singular number shall include the plural number, as
the case may be, whenever the context so requires.
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Laws of Alberta

257  This Agreement shall be governed by and construed in accordance with the laws of the Province
of Alberta.

Further Assurances

258  The partics agree to execute and deliver such further documents and do such things as may be
necessary in order to give full effect to this Agreement.

Successors and Assigns

25.9  This Agreement shall enure to the benefit of and be binding upon the parties hereto, those who
have properly executed subseriptions and their respective heirs, executors, administeators and
their permitted successors and assigns.

[THE REMAINDER OF THE PAGE LEFT INTENT. TONALLY BLANK]
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IN WITNESS WHEREOF this Agreement is executed as of the date first above written.

PEACE RIVER LODGE GP LTD.

(General P3
Per; i’ &

Paul William McCracken

CANADA NORTH GROUP LP HOLDINGS
LTD.

{Limited Paltner)>y,
A
Per:
Paul William McCracken

726 REMOTE ACCOMMODATIONS, LTD.
(Limited Partner)

Per:

Barry Roman
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IN WITNESS WHEREOF this Agrecment is executed as of the date first above written.

PEACE RIVER LODGE GP LTD.
(General Partaer)

Per:

Paul Wiltiam MeCracken

CANADA NORTH GROUP LP HOLDINGS
LTDh.
(Limited Partner)

Per:

Paul William McCracken

726 REMOTE ACCH TONS, LTD.
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SCHEDULE “A”

PEACE RIVER LODGE LIMITED PARTNERSHIP AGREEMENT

INITIAL CONTRIBUTIONS
UNDIVIDED % OF VALUE OF INITIAL
PARTNERSHIP CONTRIBUTION
BUSINESS
Peace River Lodge GP Ltd. 1% $1.00

(General Partner)

Canada North Group LP 49.5% $49.50

Holdings Ltd.

(Limited Partner)

726 Remote Accommodations, 49.5% $49.50

Ltd.

(Limited Partner)
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SCHEDULE “B”
PEACE RIVER LODGE LIMITED PARTNERSHIP AGREEMENT

FORM OF UNIT CERTIFICATE

CERTIFICATE HOLDER UNITS
This certifies that is the registered owner of Units {the *“Units™) of
the Peace River Lodge LP,

The Units represented by this certificate are subject to the provisions of the Peace River Lodge Limited
Partnership Agreement dated as of , 2015 (the “Limited Partnership Agreement”).

The Units represented by this certificate are only transferable in accordance with the provisions of the
Limited Partnership Agreement.

Dated the day of , 2015,

The General Partner:
PEACE RIVER LODGE GP LTD.

Per:

Per:
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SCHEDULE “C”
PEACE RIVER LODGE LIMITED PARTNERSHIP AGREEMENT

SUBSCRIPTION FORM AND IRREVOCABLE POWER OF ATTORNEY

T(O:  PEACE RIVER LODGE GP LTD. (General Partner)
(14238 - 134 Avenue, Edmonton, Alberta, TSL 5V8)

The undersigned hereby subscribes for « Unit (the “Unit™} ($ + in value for each Unit) in the PEACE
RIVER LODGE LP (the “Limited Partnership™) as described in that Limited Partnership Agreement, a
copy of which has been delivered to me. A transfer of all of the undersigned’s beneficial interest in the
Partnership Assets or a cheque in the relevant amount, representing payment in full for the Units hereby
subscribed for, and this subscription form are hereby delivered in accordance with the provisions of the
said Limited Partnership Agreement. The undersigned acknowledges that participation in the Limited
Partnership is subject to the acceptance of this subscription by the General Partner and to other conditions
as set forth in the said Limited Partnership Agreement.

The acceptance of this subscription shall be effective upon delivery of confirmation thereof to the
undersigned.

IN WITNESS WHEREOF the signature of the undersigned is affixed and witnessed at ;
Alberta, as of the day of , 2015,

(the “Undersigned™)

Address:
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SCHEDULE “D”
PEACE RIVER LODGE LIMITED PARTNERSHIP AGREEMENT
ASSIGNMENT

TO:  PEACE RIVER LODGE GP LTD. (General Partner)
(14238 - 134 Avenue, Edmonton, AB, T5L 5V8)

The undersigned (the “assignor”), a limited partner of PEACE RIVER LODGE LP (the “Partnership”),
hereby assigns to (the “Assignee™) all of the Assignor’s right, title and interest
in and to Units in the Partnership. The assignor agrees to furnish to the general partner of the
Partnership (the “General Partner”) such documentation as the General Partner may require to effect this
assignment. The assignor agrees that the power of attorney previously granted by the Assignor to the
General Partner shall continue in full force and effect until all instruments required to effect this
assignment and to continue and keep in good standing the Partnership as a limited partnership have been
furnished to the General Partner and have been recorded or filed as and where required.

DATED this _ day of , 2015,

Signature of assignor

Name of assignor

Signature of assignee

Address of assignee

The assignee accepts the above assignment and agrees to be bound by the limited partnership agreement
dated |, 2015, (the “Partnership Agreement”) and entered into between ¢ and the

Limited Partners.

The assignee represents and declares that he:
(a) is a “Qualified Person” as defined in the Partnership Agreement;

(b) has the capacity and competence to enter into and be bound by the Partnership
Agreement; and

{c) is acquiring the Units for the purpose of earning income from a business within the
meaning of the Income Tax Act (Canada).

The assignee hereby irrevocably nominates, constitutes and appoints the General Partner with full power

of substitution, as his agent and true and lawful attorney to act on behalf of the assignee with full power
and authority in his name, place and stead to execute and record or file as and where required:
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(b)

(e)

(d)

(e)

()

(a)

k3

the Partnership Agrecment, all declarations and certificates and amendments thereto,
and other instruments necessary to qualify or continue the Partnership as a limited
partnership in all jurisdictions in which the Partnership may conduct business;

all instruments and certificates necessary to reflect any amendment to the Partnership
Agreement;

all conveyances and other instruments necessary to reflect the dissolution and termination
of the Partnership, including cancellation of any certificate;

any document or instrument required in comnection with the transfer of the Units acquired
by the above-named assignee;

any instrument required by any governmental body in connection with the business of the
Partnership; and

any instrument required in connection with any election that may be made under the
Income Tax Act (Canada) or any analogous fiscal legislation.

The foregoing power of attormey is irrevocable and.is a power coupled with an interest and shall survive
the death or disability of the above mentioned assignee and shall extend to the heirs, executors,
administrators and assigns of the undersigned. The assignee agrees to be bound by any representation or
action of the General Partner pursuant to this power of attorney and hereby waives all defences which
may be available to contest, negate or disaffirm the action of the General Partner taken in good faith
under this power of attorney.

Signature of Assignee
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SCHEDULE E

SERVICES AGREEMENT
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SCHEDULE ¥

OPERATING AGREEMENT
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AMENDED AND RESTATED KILOMETER 147 LIMITED PARTNERSHIP AGREEMENT
THIS AGREEMENT made as of the 10" day of December, 2014.

BETWEEN:

KILOMETER 147 GP LTD,
a corporaticn incorporated pursuant to the
taws of the Province of Alberta
(hereinafter called the “General Partner”)

- and -

CANADA NORTH GROUP LP HOLDINGS LTD.
a corporation incorporated pursuant to the
laws of the Province of Alberta
(HCNG‘H)

-and -

726 REMOTE ACCOMMODATIONS, LTD.
a corporation incorporated pursuant to the
laws of the Province of B.C,

(“726™)

-~ and -

CHIEF MORRIS MONIAS
an individual resident in the Province of Alberta
(“Monias™)

(hereinafter CNG, 726 and Monias are collectively called the “Limited Partners”)
BACKGROUND

A. The Partners signed the limited partnership agreement (“LPA”) dated effective October 14, 2014,
and now wish to amend and restate the intentions of the parties as set forth in this Agreement.

B. 726 Modular Finance Canada, Ltld. was an original signatory to the LPA, but the principals of 726
have since decided to use a sister company, 726 Remote Accommodations, Lid. to hold its
partnership interest, and thus 726 shall be the limited partner in this project.

ARTICLE 1
FORMATION OF LIMITED PARTNERSHIP

1.1 The General Partner and the Limited Partners hereby form and enter into a limited partrership
(herein called the “Partnership™) in accordance with the Partnership Act (Alberta) and the
provisions of this Agreement.

ARTICLE 2
NAME




2.1 The name of the Partnership is “Kilometer 147 LP” or such other name or names as the General
Partner may from time to time select.

ARTICLE 3
DEFINITIONS

3.1 The following definitions apply to this Agreement:

(a)
(b}
)
(d)

(e)
(B

(g}
(h)

M

g)
(k)

0]

(m)

“Accountant” means such person who is appointed by the General Partner as accountant
for the Partnership;

“Act” means the Partnership Act (Alberta);

“Additional Contribution” means any amount in addition to the Initial Contribution that a
Partner may contribute or be deemed to contribute to the Partnership pursuant to the
terms of this Agreement;

“Agreement” means this agreement, as amended, modified or supplemented from time to
time including all schedules hereto;

“Capital” at any time means the aggregaté amounts given as consideration for the Units;

“Certificate™ means the initial certificate filed under the Act for the purpose of ereating
the Partnership aud any amendment thereto;

“Contribution” means all Initial Contribution and all Additional Contribution;

“Extraordinary Resolution” means a resolution unanimously passed at a meeting of the
Limited Partners called for the purpose of considering such resclution, each Limited
Partner having one vote for each Unit held or, alternatively, a resolution unanimously
signed by the Limited Partners entitled to vote on such resolution at a meeting;

“General Partner” means Kilometer 147 GP Lid, or any other party who may become the
General Partner of the Partnership in place of Kilometer 147 GP Ltd. from time to time,
in each case until such General Partner ceases to be the General Partner of the Partmership
under the terms of this Agreement;

“Income Tax Act” means the Income Tax Aetf (Canada) and any amendments thereto;

“Initial Contribution” means the cash amount each respective Partner agrees to initially
contribute to the Partnership all as more specifically set forth in Schedule “A™ attached

hereto;

“Land” means the land upon which the camp will be built, and catering services
provided, being the southern 25 acre parcel of MLL 130166 in the Province of Alberta, or
such other MLL, as set cut in the land lease between the Partnership and Kingdom
Properties Ltd. as landlord, dated November 20, 2014;

“Management Services” means those management services to be provided to the
Partnership related to the management and operation of the Camp;
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{n) “Net Income” or “Net Loss™ means the net income or loss of the Partnership for a fiscal
year determined in accordance with generally accepted accounting principles and shall
include provisions for such reserves as in the opinion of the General Partner are required
for the Partnership Business;

{0) “Ordinary Resolution” means a resolution passed by more than 51% of the votes cast ata
meeting of Partners; each Limited Partner having one vote for each Unit held or,
alternatively, a resolution signed by Limited Partners holding more than 5% of the
outstanding Units entitled to vote at a meeting;

(p) “Partner” means any Limited Partner, or the General Partner,
(9) “Partnership Business™ has the meaning assigned by Section 4.1 hereof;
'ty) “Person” means an individual, sole proprietor, partnership, unincorporated association,

syndicate or organization, trust, body corporate and a natural person in his capacity as a
trustee, executor, administrator or other legal representative;

{s) “Prime Rate” means the interest rate per anmum announced from time to time by the
Royal Bank of Canada, as a reference rate for demand loans payable in Canadian
CUITency;

() “Proportionate Share” means that ratio which a Partner’s Units bear to all Units

outstanding from time to time;

(u) "Qualified Person” means (A) a person that (i) is competent to enter into this Agreement;
(if) is not a "non-Canadian" within the meaning of the Investment Canada Act; (iii) is not
a "non-resident" within the meaning of the Income Tax Act; (iv) is not a "financial
institution" for purposes of the Income Tax Act (v) has not financed the acquisition of
units in the Partnership through borrowing for which recourse is or is deemed to be
limited for the purposes of the ITncome Tax Act; and (B) a person or partnership (i) not
described in subsection 100(1.1) of the Income Tax Act and is not acquiring the units as
part of a series of transactions or events in which any interest in the Partnership is
acquired, or deemed to be acquired, by a person or partnership described in subsection
100(1.1); (ii) is not a partnership or in the case that it is a partnership it is a "Canadian
partnership" for purposes of the Income Tax Act; and (iii) who is not a person an intercst
in which would be, and is not acquiring an interest in the Partnership as, a "tax shelter
investment" as defined in the Income Tax Act;

1)
{v) “Register” means the register of Limited Partners maintained by the General Partner;

(w) “Substituted Limited Partner” means an assignee or transferee of a Unit entitled to
become a Limited Partner pursuant to this Agreement,

(x) “Taxable Income” or “Tax Loss” means the amount of income or loss of the Partnership
for a fiscal year determined by the General Partner pursuant to the provisions of the

Income Tax Act,

4] “Unit” means the interest of a Limited Partner in the Partnership purchased for each
$1.00 of contribution by such Limited Partner; and

9422812_O|NATDOCS




() “Unit Certificate™ means a certificate of ownership substantially in the form attached as
Schedule “B” indicating that the registered holder thereof is the owner of the number of
Units therein stated.

ARTICLE 4
BUSINESS OF THE PARTNERSHIP
Business
4.1 The business of the Partnership shall be to construct and operate a lodge on the southern 25 acre

parcel of MLL 130166 in the Province of Alberta, or such other portion of the MLL as is
permitted by the lease, to be known as “Monias Lodge™, and to provide catering services at the
lodges (the “Business”), as well as any other lodges that the Partners may determine; and for any
other business venture as mutually agreed upon between the Partners.

Certificate

4.2

5.1

6.1

7.1

The General Partner shall complete and file the Certificate and shall cause the Partnership to
qualify to do business in the Province of Alberta as a limited partnership under the Act and in any
other jurisdiction in which the Partnership carries on the Partnership Business.

ARTICLE 5
TERM

The Partpership shall commence on filing of the certificate of limited partnership and shall
continue untif sooner dissolved in accordance with the terms of this Agreement.

ARTICLE 6
FISCAL YEAR

The fiscal year end of the Partnership shall be September 30 in each year, or as may otherwise be
determined by the Limited Partners by Extraordinary Resolution.

ARTICLE 7
PRINCIPAL PLACE OF BUSINESS

The principal place of business of the Partnership shall be at the Camp or such other address as
the General Partner may designate from time to time by written notice to the Limited Partners,

ARTICLE 8
ADDRESS OF PARTNERS

General Partner

8.1

The address of the General Partner is 14238 — 134 Avenue, Edmonton, Alberta, T5L 5V8.

Limited Partners

3.2

The address of each of the Limited Partners is that set out in the Register. Such address may be
changed by written notice to the General Partner.
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9.2
9.3

9.4

ARTICLE 9
PARTNERSHIP CAPITAL UNITS

The Capital of the Partnership shall be divided intc an uniimited number of Units which may be
sold by the Partnership, subject to the terms of this Agreement, for the sum of $1.00 each,

All issued Units shall have the same rights and obligations.
The minimum subscription shall be One (1) Unit.

The General Partner shall not be obligated to recognize, acknowledge or account for any
arrangement, charge, pledge or equity with respect to any Unit and shall not recognize any Person
as having any interest in any Unit except for the Person recorded on the Register, or shown on the
Certificate, as the holder of such Unit. The receipt of the Person in whose name any tnit is
recorded on the Register shall be sufficient discharge for all amounts paid in respect of such Unit
and from all liability therefor.

Subscription

9.5

9.6

9.7

9.8

9.9

The General Partrier shall not accept any subscriptions for Units without the prior written
approval of the Partners by way of an Extraordinary Resolution. Subject to an Extraordinary
Resoluation, a Person may subscribe for Units by delivering to the General Partner a completed
subscription form and power of attorney in the form attached hereto as Schedule “C”. Any
subscription form and power of attomey so submitted may only be accepted by the General
Pariner, subject to an Extraordinary Resolution of the Partnership, after it has first:

(a) requested and been declined Additional Contributions by all of the Limited Partners in
accordance with Section 17.1 of this Agreement, which Additional Contributions are
equal to or in excess of the total consideration proposed to be provided to the Limited
Partnership by the Person subscribing for Units in accordance with this Agreement; and

{b) made a motion to the Limited Partners in accordance with Section 17.2 of this Agreement

' to borrow funds, which funds are equal to or in excess of the total consideration proposed
to be provided to the Partnership by the Person subscribing for Units in accordance with
this Agreement, and such motion has not been passed by Extraordinary Resolution.

The General Partner is authorized to admit accepted subscribers as Limited Partners only upon
approval of the Partners by an Exiraordinary Resolution,

For each Unit subscribed for, a Person shall contribute and transfer $1.00 in value to the
Partnership at the time of subscription.

No subscription will be accepted from or registered in the name of a Person who is not a
Qualified Persori.

The General Partmer may, in accordance with Sections 9.6 and 9.7 hereof, subscribe for and
acquire Units or purchase Units from any Person and may, in such case, be entered on the
Register and the Certificate as a Limited Partner in respect of any such Units and will be entitied

9422812_9|NATDOCS




Costs

9.10

to all of the rights of a Limited Partner under this Agreement except as otherwise provided in this
Agreement,

The Partnership will pay all costs, disbursements, fees and expenses directly incurred in
connection with the formation of the Partnership and the issuance of the Units,

Register

8.11

9.12

9.13

9.14

16.1

Powers

The General Partner shall maintain at its principal place of business a register to record the names
and addresses of the Partners, the number of Units held by each Limited Partner and particulars of
registration and assignment of Units,

Upon the acceptance by the General Partner of a subscription for Units and payment by a transfer
of the subscriber’s interest for such Units, the General Partner shall enter the subscriber on the
Register as a Limited Partner and on the Certificate as a Limited Partner and shall deliver to such
subscriber a certificate specifying the number of Units held by such subscriber. Every such
certificate shall be signed manually by at least one officer or director of the General Partner.

If a certificate has been defaced, lost, destroyed, or wrongly taken, the General Partner shall cause
a new certificate to be issued therefor if the Limited Partner in whose name the certificate is
recorded files with the General Partner proof of loss and an indemnity bond in the form and in an
amount sufficient to indemnify and hold harmless the General Partoer from any costs, damages,
liabilities or expenses incurred as result of issuing such new certificate and satisfies such other
reasonable requirements as are imposed by the General Partner.

Any Limited Partner, or an agent of a Limited Partner duly authorized in writing, shall have the
right to inspect and take extracts from the Register during normal business hours to obtain a copy
of the Repister not more than ten (10) days after the date of filing of its written request therefor
with the General Partner. :

_ ARTICLE 10
REPRESENTATIONS OF GENERAL PARTNER

The General Partner hereby covenants, represents and warrants that:

(a) it is a body corporate, duly incorporated under the laws of Alberta and that so long as it is
the Genera! Partner of the Partnership it shall maintain its corporate existence;

(b it has and shall continue to have the capacity to act as the General Partner and that its

obligations herein do not conflict with or constitute a default under its Articles of
Incorporation or any agreement by which it is bound;

(c) it shall act with the utmost fairness and good faith towards the other Partners in the
conduct of the Partnership Business.

ARTICLE 11
POWERS OF GENERAL PARTNER
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11,1 The General Partner shall have fill and exclusive power and authority on behalf of the
Partnership to carry on the Partnership Business and to the extent deemed necessary by the
General Partner, shal! hold the Partnership assefs for the benefit of the Partnership, and shall do
all acts deemed by the General Partner to be necessary, appropriate, or incidental to the
Partnership Business, including but not limited to the power and authority to:

(a)
(b)

(c)

(d)
(e)

(f
(&
(h)
(i)
)]
)

(1)

(m)

enter into agreements to carry on the Partnership Business;

retain or employ legal and accounting services and professional advice in the conduct of
the affairs of the Partnership;

open a bank account for the Partnership in the name of the Partnership with full and
exclusive signing authority on behalf of the Partnership;

pay costs and expenditures reasonably incurred by the Partnership;

bring or defend on behalf of the Partnership any actions or proceedings in connection
with the Partnership Business;

file any returns required by a governmental or like authority;
make any election that may be made under the Income Tax Act,

purchase, lease or otherwise acquire equipment and premises in connection with the
Partnership Business,

retain or employ staff to carry out the Partnership Business;
hire contractors and sub-contractors to assist in carrying on the Partnership Business;

take such steps as may be nccessary to obtain support from govemument assistance
programs;

execute such documents and insiruments as may be reasonably required to give effect to
the agreements it has entered into on behalf of the Partnership; provided always that,
except as otherwise set out in this Agreement, the General Partner shall not sell, transfer
or dispose of the majority of the assets of the Partnership unless it has received the
approval of the Limited Partners by an Extraordinary Resolution; and

to audit costs and expenses of the General Partner for products and/or services received in
carrying out the Partnership Business.

Investigation of Authority

11.2  No Person dealing with the Partnership shail be required fo inquire into the authority of the
General Partner to take any action or make any decision on behalf of or in the name of the

Partnership,

Control

ARTICLI 12
DUTILES OF GENERAL PARTNER
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121  The General Partner will manage, control and operate the Partnership Business and do or cause to
be done in a prudent and reasonable manner any and all acts necessary, appropriate or incidental
to the Partnership Business and will do so honestly, in good faith and in the best interests of the
Limited Partners and in connection therewith shall exercise the degree of care, diligence and skill
that a reasonably prudent person experienced in the Partnership Business would exercise in
comparable circumstances.

Commingling

122 The funds or assets of the Partnership shall not be commingted with the funds or assets of the
General Partner or of any other Person.

Trustee of Partnership Assets.

12.3  If at any time the General Partner shall have in its possession any asset of the Partnership, such
General Partner shall be deemed to be a trustee and fiduciary in respect thereof for all Partners in

the Partnership and shall act accordimgly. -

ARTICLE 13
REMOVAL OR RESIGNATION OF GENERAL PARTNER

Removal

13.1  The General Partner may be removed as the General Partner at any time by Extraordinary
Resofution.

132  The Genera] Partner shall be deemed to have resigned fifteen (15) days affer the bankruptey or
liquidation (or the commencement of steps in connection therewith which are not contested in
good faith by the General Partner) of the General Partner.

133  The removal of the General Partner shall be effective only upon the appointment by the Limited
Partners, concurrently with such removal, of a new General Partner to assume all the
responsibilities and obligations of the General Partner. The new General Partner shall, prior to its
assuming its responsibilities as General Partner under the terms of this Agreement, execute such
documents as deemed necessary by the Partnership to give effect to such assumiption.

Resignation

13.4  The General Partner may resign upon forty-five (45) days’ written notice to the Limited Partners
and such resignation shall become effective upon the earlier of:

(a) forty-five (45) days after such written notice is given; or the admission of a new General
Partner to the Partnership;

{b) provided that the General Partner shali not resign if the effect would be to dissolve the
Partnership.

13.5 The General Partner may resign upon such other terms and conditions as the Limited Partners
may determine by Extraordinary Resolution.

Replacement
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13.6  On the admission of a new General Partner to the Partnership, the General Partner will transfer its
Units together with the management and operation of the Parinership Business and the books,
records and accounts of the Partners to the new General Partner and will execute and deliver all
documents necessary to effect such transfer. The substituted General Parlner will file all
Certificates and amendments or other instrumentis necessary to record the substitution of such
General Partner or to qualify or continue the Partnership as a limited partnership.

ARTICLE 14
COMMITMENTS BY PARTNERS

14,1 Commitments by CNG:

CNG shall provide the following to the Pastnership:

(a) its Proportionate Share of the initial working capital as determined by the General
Partmer;
(b) staff labour, groceries and housekeeping consumables as set out in the Services

Agreement entered into between the Partnership and Canada North Camps, Inc, ("CNC")
as of the date hereof (the "Services Agreement") and the Operating Agreement entered
into between the Partnership and CNC as of the date hereof {the "Operating Agreement"™),
attached hereto as Schedules "E" and "F" respectively;

142 Commitments by 726:

726 shall provide the following to the Parinership:

(a) Its Proportionate Share of the initial working capital as determined by the General
Partner;
{b) Such equipment as further described, in the equipment lease between 726 and the

Partnership dated Decémber |, 2014;
143  Commitments by Monias:

Monias shall provide the following to the Partnership:

{a) Its Proportionate Share of the initial working capital as determined by the General
Partner;

(b) Introductions to various clients to use the camp
144  Commitments by General Partner:
The General Partner will provide the following to the Partnership:

(a) its Proportionate Share of the initial working capital as determined by the General Partner
(less than 1%);

(b) Offsite administrative services for all administrative services that are not Management
Services, which services will be provided to the Partnership at nominal consideration,
including without limitation the following:

9422812_giNATDOCS




14.5

14.6

10

) Overall operational management of the Partnership;

(ii) General administrative services, including without limitation accounts payable,
accounts receivable, insurance renewal, bookkeeping and internal accounting,
income tax filing and similar requirements;

(ifi)  Sales and business development;
{iv) Short, medium and long term strategic planning for the Partnership.

Reimbursement for Contributed Assets: In consideration for the commitments of each of the
Limited Partners set out in section 14.1, 14.2, 14.3 and 14.4 the Partnership agrees to reimburse
the Limited Partners, upon rteceipt by the Partnership of appropriate supporting documentation
evidencing the cost associated with the contribution.

Elections: Each Partner agrees that a contribution of property to the Partnership, including a
grant to the Partnership of a right (o use such property, by a Partner may be made in accordance
with subsection 97(2) of the Income Tax Act in the form and manner and within the time
prescribed by the Income Tax Act (and elections under corresponding provisions of any
applicable provingial legislation) at the option of such Partner and for such elected amounts as
determined by such Partner. Each Partner agrees to act reasonably and co-operatively with the
other Partners for the purpose of making any tax elections required to be made jointly by all the

Partners.

ARTICLE 15
LIABILITY OF PARTNERS AND INSURANCE

General Partner

15.1

152

The General Partner has unlimited liability for the liabilities and obligations of the Partnership.

The General Partner is not liable to the Limited Partners for any mistakes or errors in judgment or
any act or omission believed in good faith to be within the scope of authority conferred by this
Agreement, if such course of conduct was in the best interests of the Partnership and so long as
the General Partner was not guilty of negligence or willful misconduct in such act or failure to

act,

Limited Partners

£5.3

The liability of each Limited Partner for the liabilities and obligations of the Partnership is limited
to the amount of such Limited Pariner’s Contribution plus it’s pro rata share of the undistributed

assets of the Partnership.

Indemmnity

15.4

The General Partner will, and does, hereby indemnify and hold harmless each Limited Partner for
all costs and damages incurréd by such Limited Partner that result from not having limited
liability, other than a lack of limited liability caused by any act or cmission of such Limited
Partner. The General Partner will and does hereby indemnify the Partnership for any damages
incurred by the Partnership as a result of any willful misconduct or an act of negligence by the
General Partner or any act or omission not believed in good faith to be within the scope of
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authority conferred by this Agreement, including any reasonable legal expenses directly incurred
by the Partnership in defending an action based in whole or in part upon an atlegation that the
General Partner has been suilty of such breach if such defence is unsuccessful. The General
Partner will allow the Partnership to camry on business only in the Province of Alberta unless
approved by Extraordinary Resolution and legal counsel to the Partnership advises to the greatest
possible extent, that limitation of liability of the Limited Partners, as recognized under the
provisions of the Act is effective in the jurisdictions in which such business is to be carried on.

If the General Pariner shall have acted honestly and in good faith and without negligence or
willful misconduct in the performance of, or willful disregard or breach of, its obligations or
duties prescribed by this Agreement, the Partnership shall indemnify and hold harmless the
General Partner from any costs, damages, liabilities or expense suffered or incurred by the
General Partner resulting from or arising out of any act or omission of the Gerneral Partner on
behalf of the Partnership or in furtherance of the Partnership Business, unless such costs,
damages, liabilities or expenses resulting from or arise out of any act, omission or judgment as a
result of which the General Partner is adjudged to be in contravention of this Agreement.

Insurance

15.6

The General Partner shall purchase or arrange for, liability, casualty and other insurance of such
types and coverages as the General Partner considers appropriate and such insurance policies
shall name the Partnership as an insured and any costs thereof shall be for the account of the

Partnership.

ARTICLE 16
ACCOUNTING AND DISTRIBUTIONS

Proper Records

16.1

16.2

16.3

16.4

The General Partner shall keep and maintain, or cause to be kept and maintained, full, complets
and accurate books of account and records of the Partnership Business at its principal office.

All financial transactions of the Partnership shall be recorded and accounted for in accordance
with Canadian generally accepted accounting principles.

The General Partner shall establish and maintain a separate account for each Partner to which
shall e credited the amount of each Pariner’s share of Capital, Net Income and all other amounts
which Partners are entitled to and to which Net Loss and all distributions to Partners will be
charged. No interest shall be payable on such accounts.

The General Partner will, on behalf of the Partnership, retain the Accountant to review and report
to the Partners upon the financial statements of the Partnership for each fiscal year.

Annual Report

16,5

Within one hundred and twenty (120) days of the end of each fiscal year, the General Partner
shall forward to each Limited Partner an annual report containing financial statements, which
shall be prepared in accordance with generally accepled accounting principles. The financial
statements sha!l include a balance sheet, a statement of income, a statement of changes in
financial position, and a statement of changes in capital. The annual report shall also contain the
Accountant’s report on the financial statements, a report on allocations and distributions fo
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Partners, and other information material to the Partnership Business, The annual report shall
contain Notice to Reader or Review Engagement financial statements, with special audit report
regarding compliance with'this Agreement. The annual financial statements and tax information
below shall, at the option of the Limited Partners, be audited/reviewed by an independent third
party at the expense of the Partnership.

Tax Information

=

16.6  Within one hundred and twenty (120) days of the end of each fiscal year, the General Partner

shall forward to each Limited Partner information as to the Taxable Income or Tax Loss and

credit and charges to Capital allocated to such Limited Partner and such other information as is

necessary to enable such Limited Partner to file tax returns in respect of such Limited Partner’s
income from the Partnership for each fiscal year.

Allocations

16,7  The General Partner shall determine and allocate the Net Income, Net Loss, Taxable Income and
Tax Loss for any fiscal year as at the end of such fiscal year. If at any time during the fiscal year
of the Partnership, a Limited Partner shall assign or transfer its Units in the Partnership, the
General Partner shall compute the Net Income, Net Loss, Taxable Income and Tax Loss or other
distributions for the purposes of allocating Net Income, Net Loss, Taxable Income and Tax Loss
or other distributions in respect of such fiscal year to the Limited Partners based on a notional
closing of the books on such date such Limited Partner ceased to be Limited Partper and the
Limited Partner who ceased to hold Units shall be allocated Net Income, Net Loss, Taxable
Income, Tax Loss or other distribution of the Partnership only for the portion of such fiscal year
ending on such notional closing of the books. All income allocated to the Limited Partner will be
added to the capital account maintained for the Limited Partner and any losses allocated to the
Limited Partner or any amounts distributed to the Limited Partner will be deducted from such
capital account.

16.8  Net Income, Net Loss, Tax Loss and Taxable Income shall be divided in equal amounts per totat
Units issued and thereafter allocated amongst the Partners’ accounts in accordance with the
number of Units held by each.

Distribution

169  Subject to Section 16.10, all monies received by the General Partner on account of the
Partnership Business shall be applied and disbursed in the following priority:

(a) in payment of expenses and current liabilities, including payment of debt obligations
incurred by the Parinership other than to the Partners;

(b) such amounts as are determined by the General Partner to be held in reserve in order to
meet the budget requirements as may from time to time be determined;

{c) to reimburse those Partners who made Additional Contributions pursuant to Section 17.1
until such Additional Centributions have been repaid:

(d) to reimburse the Partners for their Initial Contributions and in proportion to each
Partner’s Proportionate Share in the Partnership; and
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{(e) on an annual basis, the General Partner will distribute an amount to each Limited Partner
to cover of each Limited Partner's respective tax on the income allocation, such amounts
to be determined and agreed to by the Limited Partners;

)] if, in any given month, pursuant to a services agreement entered into between Heart Lake
CNC LP or an affiliate thereof (“CNC”), 726 and the Partnership as of the __ day of
December, 2014, or prior to or following the date hereof, any amount is collected by
CNC from customers in the performance of its duties pursuant thereto, one (1%) percent
of gross revenues of the Partnership per month shall be distributed to each of CNG, 726
and Monias as payment of a finder’s fee owing by the Partnership; and

() the remainder of the available profit shall be distributed to the Partners in accordance
with the percentage that the number of Units held by such Partner is of the number of
Units held by all the Partners at the time of such distributions.

16.10 For certainty, subject to the payment of operating expenses and retention of adequate working
capital, all distributions shall be made in accordance with Section 16.9 above and any
distributions made pursuant to Section 16.9(g) shall be subject to a requirement of prior
unanimous approval for distribution thereof by the General Partner at such time or times as the
Equipment Lease, the Land Lease, or any equipment lease or land lease entered into between the
Partnership and another party or parties (a "Qualified Lease") is in effect. If there are no longer
any Qualified Leases in effect, subject to the payment of operating expenses and retention of
adequate working capital, all distributions shall be mandatory and made in accordance with
Section 16.9 above and shall not be subject to a requirement of prior unanimous approval for
distribution thereof by the General Partner. In the event the Limited Partners determine in their
sole discretion that distributions should be delayed, modified or cancelled for any periad of time,
any Limited Partner may give notice to ali of the other Limited Partners and the General Partner

requesting a meeting of the Limited Partners or such determination may be made by written

resolution of the Limited Partners. For distributions to be delayed, modified or cancelled for any

period of time, approval by the Limited Partners must be Unanimous.

16.11 Notwithstanding anything else contained in this Agreement, a Limited Partner will have the right,
in lien of receiving the distributions described above at the times indicated above, to require the
Partnership to loan to such Limited Partner those amounts which would otherwise have been
distributed to it at such times, and to have the distributions described above made to it on the first
business day after the end of the fiscal year in which such distributions would otherwise have
been made or on such earlier date (following the times indicated above) as such Limited Partner
designates in its sole discretion. The loans made to a Limited Partner in a fiscal year will not bear
interest and will be due and payable in full on the first business day after the end of the fiscal year
in which such loans are made. With respect to amounts distributed to a Limited Partner at any
time after the making of a loan to such Limited Partner pursuant to this Section 16.11, such
Limited Partner and the Partnership shall be deemed (subject to Section 16.11 or unless the
Limited Parfner exercises its right to have such amounts also loaned to it), to have irrevocably
directed and agreed that the amount of any such distribution payable first be applied 1o repay
loans previously advanced, by way of set-off.

16.12 Notwithstanding Section 16.11, provided that all Limited Partners provide unanimous written
consent, upon request of a Limited Partner, the distributions which otherwise would have been
made on the first business day after the end of the fiscal year (or such earlier time as designated
by a Limiled Partner) in accordance with Section 16.11 shall be made at such later date as the
requesting Limited Partner shall designate (the "Later Distribution Date™), For greater certainty,
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16.13

16.14

16,15

16.16

16,17

if a Later Distribution Date is designated in accordance with this Section 16.12, the provisions set
forth in Section 16.12 shall apply, mufatis mutantis, as if (a) the reference to "first business day
after the end of the fiscal year in which such distributions would otherwise have been made or on
such earlier date (following the times indicated abave) as such Limited Partner designates in its
sole discretion" shall be read as "the Later Distribution Date", and (b) the reference to "due and
payable in full on the first business day after the end of the fiscal year in which such loans are
made" shall be read as "due and payable in full on'the Later Distribution Date".

The General Partner shall, within one hundred and twenfy (120) days of the end of each fiscal
year, distribute to the Partners, in the proportion stipulated in Subsection 16.9, any surplus cash in
the Partnership to the extent that such funds are not required for the Partnership Business as
determined in the sole discreticn of the General Partner.

If, as determined by the General Partner, any Partner has received a distribution which exceeds
such Partner’s entitlement at any time, such Partner shall forthwith repay to the Partnership the
amount of such excess upon receiving notice from the General Partner requiring payment.
Commengcing two (2) business days after receipt of notice and until paid, such amount shall bear
interest at the Prime Rate plus five (5%) percent per annum compounded monthly from the date
or receipt of the notice. The General Partner may deduct such amount together with accumulated
interest from any subsequent distribution to such Partner.

Without limiting the generality of the foregoing; and in addition to distributions arising from
profits earned by the Partnership in the ordinary course of its business, distributions may in
appropriate circumstances include net insurance proceeds, proceeds from financings and
refinancings, sales of any interests or part interests in the assets of the Partnership and similar
income or capital items.

No Partner shall have any right to withdraw or make a demand for withdrawal of any amount or
teceive any distribution from the Partnership except as expressly provided for in this Agreement
and unless such withdrawal satisfies the requirements of the Act.

Aty loans made by Partners to the Partnership, together with all accrued interest thereon, shall be
repaid to the Partners in proportion tc the amount of loan and accrued interest cutstanding to each
of such respective Partners from time to time.

Investments of Funds

16.18

Between distributions to the Partners, the General Partner will invest any funds not immediately
fequired for the operations of the Partnership in securities of, or guaranteed by, the Government
of Canada or the Government of any Canadian province, or certificates of deposit or interest
bearing accounts of Canadian chartered banks or trust companies or in prime commercial paper.

Negative Balance

16.19

The interest of a Partner in the Partnership will not terminate by reason of a debit balance in the
Partner’s account.

ARTICLE 17
FINANCING

Additional Contributions
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17.1

15

In the event that the Partnership requires funds, as determined by the General Partoer, the General
Partner may request that the Limited Partners make further cash contributions to the Partnership
(“Additional Contributions™); provided, however, the Limited Partners will not be issued any
additional Units in connection with any such Additional Contributions. The Limited Partners
have no obligation to make Additional Contributions, unless approved by an Extraordinary
Resolution. The Partners agree that future assets will be financed through the Partnership unless
otherwise agreed upon, with such assets to be owned by the Partnership. Notwithstanding the
foregoing, in the event that any Limited Partner contributes Additional Contributions, unequally,
the unequal contribution will bear a rate of return equal to 1.0% per month, payable by the non-
contributing Limited Partner to the Limited Partner or Limited Partners who made the Additional
Contribution on terms to be determined by the Limited Partners.

Borrowin

17.2

The General Partner may determine that the Partnership requires funds from time to time, and,
subject to prior approval by an Extraordinary Resolution, may in such circumstances borrow
funds from any Person, including one or more of thie Limited Partners, and may morigage,
pledge, hypothecate or otherwise charge on the assefs of the Partnership as security for such
borrowing,

ARTICLE 18
LIMITED PARTNERS

Representations and Warranties

18.1

Fach Limited Partner represents and warrants that:

(a) it has the capacity to enter into this Agresment;’

(b) it is and shall continue to be a Qualified Person; and

(&) it shall not assign or transfer a Unit except in accordance with this Agreement,

Each Limited Partner shall, at the request of the General Partner, provide such evidence of the
status of such Limited Partner as the General Partner shall require.

Restrictions

18.2

No Limited Partner, in its capacity as a Limited Partner, shall:

(a) take part in the control or management of the Partnership Business;

(b) have the right to sign for or bind the Partnership;

{(c) shall allow of cause to occur a change of control of such Limited Partner; or

(d) maintain any action for partition or sale with respect to interests of the Partnership in real
' or personal property, whether corporeal or incorporeal.
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Bankruptey

183  The Parinership shall not be dissolved by or upon the resignation, insclvency, bankruptcy,
receivership, dissolution, liquidation or winding up of any Limited Parmer, and the legal
representative of the Limited Partner shall be entitled to and will assume all the rights and
liabilities of the Limited Partrier in respect of the Partnership.

ARTICLE 19
ASSIGNMENT OF UNITS

19.1  This Article 19 does not apply where a Limited Partner transfers Units to an affifiate, subsidiary
or other related organization pursuant to an internal reorganization, and in such case a Limited
Partner shall give notice within a reasonable time of such reorganization to the General Partner
and comply with Sectiont 19.9 below, but does not need the consent of the General Pariner or any

other party.

QOffer to Other Limited Partners

19.2  Except in cases described in Section 19.1 above, a Limited Partner who wishes to transfer such
Units (the “Transferor”) to a third party transferee shall first give to every other Limited Partner
(the “Other Limited Partners”™) and the General Partner a written notice of such proposal (the
“Transfer Notice™). The Transfer Notice shall specify the number of Units proposed to be
transferred (the “Subject Units™), the purchase price per Subject Unit, the terms of payment
therefor and the identity of the proposed transferee(s), The Transfer Notice shall be irrevocable
and shall constitute an offer (the “Offer”) by the Transferor to sefl the Subject Units to the Other
Limited Partners at the price per Unit and upon the terms specified therein

19.3  For the purposes hereof the Offer shall:

{a) include an obligation on the part of the Transferor to transfer and convey the Subject
Units free and clear of all encumbrances; and

()] not provide for any exchange of property, other non-cash consideration or other similar
terms which would discriminate unfairly against the Other Limited Partners, provided
however that the inability of any of the Other Limited Partners to finance the purchase
shall not be considered as a circumstance which discriminates unfairly against the Other
Limited Partners.

19.4  Each of the Other Limited Partners wishing to purchase all or any of the Subject Units on the
terms specified in the Transfer Notice shall so notify the General Partner within a period of thirty
(30) days (the “Period”) from the receipt of the Transfer Notice, and by such notice (the
“Acceptance”™) shall specify the number of the Subject Units that such Other Limited Partner
wishes to purchase

19.5  If within the Period the General Pariner has received Acceptances for all of the Subject Units, the
Other Limited Partners who have so notified the General Partner in accordance with Section 19.4
above shall purchase the number of Subject Units specified in each Other Limited Partners
respective Acceptance. If two or more of such Other Limited Partners have, in the aggregate,
specified in their respective Acceptances a greater number of the Subject Units than are specified
in the Transfer Notice, such Other Limited Partners shall purchase the Subject Units in proportion
to their holdings of all Units; provided that if any Other Limited Partner’s pro rata purchase of the
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Subject Units will exceed the number specified in such Other Limited Partner’s Acceptance, the
excess shall be purchased pro rata by the Other Limited Partner whose pro rata purchase of the
Subject Units will not exceed the number specified in their respective Acceptance.

[9.6  Subject to Section 19.7 below, the delivery of an Acceptance by a Limited Partner to the General
Partner shall give rise to a binding agreement of purchase and sals, between the Transferor and
the Limited Partner who has delivered the Acceptance as aforesaid, to purchase and sell that
number of the Subject Units as are to be purchased by such Limited Partner by virtue of the
operation of 19.5 above, at the price and upon the terms specified in the Transfer Notice;

19.7  If, within the Period, the General Partner has not received Acceptances for all of the Subject Units
specified in the Transfer Notice, the Transferor may, at any time after a period of ninety (90) days
from the date the Limited Partner received the Transfer Notice, transfer all, but not less than all,
of the Subject Units to the proposed transferees specified in the Transfer Notice. The Transferor
shall furnish the General Partner with evidence that the purchase of the Subject Units, as
aforesaid, has been made at such price and upon such terms as stated in the Transfer Notice and
shall provide the General Partner with all other completed forms as required by this Agreement,
failing which the General Partner shall refuse to record the transfer of the Subject Units.

19.8  Any notice required or permitted to be given pursuant to Article 19 shall be given in accordance
with the provistons for notice contained in this Agrecment,

19.9 A Unit may only be assigned by a Limited Partner or its agent duly authorized in writing {o a
Person who:

(a) has signed and delivered to the General Partner a declaration in acceptable form that such
Person is a Qualified Person;

{b) has completed, exécutéd and delivered to the General Partner an assignimment in the form
attached hereto as Schedule “D”; and

(c) has agreed in writing to be bound by the provisiens of this Agreement and to assume the
obligations of the assigning Limited Partner under this Agreement;

(d) provided that the assignee will not become a Substituted Limited Partner until entered as
such by the General Partner in the Register and until the General Partner has amended the
Certificate. Where the assignee is entitled to become a Limited Partner pursuant to the
provisions hereof, the General Partner shall be authorized to admit the assignee as a
Limited Partner and the Partners hereof hereby consent to the admission of, and will
admit, the agsignee, to the Partnership as a Limited Partner, without requiring any further
act of the Partners. The General Partner will record the assignment and will amend the
Certificate by showing the name of the assignee as a Substituted Limited Partner and
make any and all necessary filings.

19.10 If any assignor of a Unit is & firm or a corporation, or purports to assign such Units in any
representative capacity, or if an assignment results from the death, mental incapacity or
bankruptcy of a Limited Partner or is otherwise involuntary, the assignor or his legal
representative shall furnish to the General Partner such docurnents, certificates, assurances, court
orders and other materials as the General Partner may reasonably require to cause such
assignment to be effective.
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19.11

20.1

A Substituted Limited Partner, upon registration of the notice to amend the Certificate in respect
of it being substituted as a Limited Partner, shall become a Limited Partner and shall have all of
the rights and liabilities of the assigned Unit or Units acquired by it (including without limitation
the right to assign its interest in the Partnership in accordance herewith) and the assignor of such
Unit or Units shall thereupon cease to be a Limited Partner; provided however, the assignor shall
remain liable for any and all matters arising while it was a Limited Partner.

ARTICLE 20
DISSOLUTION

Except in cases where a Limited Partner wishes to transfer ifs Units in accordance with Article
19, which supersedes the provisions hereof, any Limited Partner may, at any time, send notice to
the others that it desires to lerminate the Partnership in accordance with Article 22 (the
“Dissolution Notice™). In the event that the Dissolution Notice is given by any Limited Partner to
the others, the following provisions shall govern:

{2 any assets that a Limited Partner or its affiliates or subsidiaries has leased to the
partnership shall remain the property of that Limited Partner or any of its affiliates or
subsidiaries, and if applicable, shall be vemoved pursuant to the terms of the applicable
lease agreement; and

(b) any assets that a Limited Partner or its affiliates or subsidiaries has contributed to the
Partnership shall be distributed to that Limited Partner or its affiliates or subsidiaries, and
that Limited Partner shall give 90 days’ notice before removal of such assets.

ARTICLE 21
PARTNERSHIP MEETINGS

Annuval Meeting

211

The General Partner shall call.an annual meeting of the Partners within one hundred and twenty
{120) days of the end of each fisca! year to review the Partnership Business.

Other Meetings

21.2

Notice

213

The General Partner may at any time, and shall upon receipt of a written request from Limited
Partners reprosenting twenty five (25%) percent of the outstanding Units, call a meeting, If the
General Partner fails or neglects to call such a meeting within fifteen (15) days after receipt of
such written request, or if the General Partner becomes bankrupt or a receiver takes control of its
assets, any Limited Partner may cell the meeting. Meetings of Limited Partners are to be held at
such place in Alberta as the General Partner may designate or, in the event of a requisitioned
meeting, at such place in Alberta as the Limited Partners requisitioning the meeting may
designate.

Notice of any Partners’ meeting shalf be given to each Limited Partner, to the General Partner,
and, in the discretion of the General Partner, to the Accountant, The notice shall be mailed by
prepaid post at least fourteen (14) days and not more than thirty (30) days prior to the meeting
and shall specify the time and place of the meeting and the nature of all business to be transacted.
Notice for adjourned meetings shalt be given not less than ten (10) days in advance and otherwise
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in accordance with the provisions for notice contained in this Section, except that it nced not
specify the nature of the business to be transacted. Accidental failure to give notice to a Partner
shall not invalidate 2 meeting ar proceeding thereat.

Chairperson

21.4

The chairperson of all meetings will be chosen by the General Partner unless those Limited
Parfriers present in person or represented by proxy at the meeting choose, by Ordinary Resolution,
some other person present to be chairperson.

Quorum

215

Voting

216

217

21.8

A quorum at any meeting of the Partners shall consist of one or more Partners present in person
or by proxy and representing at least fifty one (51%) percent of the Units, If such quorum is not
present within one hour after the time fixed for the holding of such mesting, the meeting shall be
adjourned to be held not earlier than two (2) days and later than fourteen (14} days thereafter, at
which adjourned meeting ong or more Partners present in person or by proxy shall constitute a
quorum. Any business may be transacted at the adjourned meeting which might properly have
been transacted at the original meeting,

Except as otherwise provided herein, every question which may be put at any meeting of Limited
Partners shall be decided by Ordinary Resolution. The General Partner shall not be entitled to
vote at a meeting of the Limited Partners nor be included as part of quorum. Notwithstanding the
foregoing, CNG shall not be entitled to vote in connection with a question put at a meeting of the
Limited Partners to be decided by Ordinary Resolution as to whether to terminate either of the
Services Agreement or the Operating Agreement.

The Limited Partners shall by Extraordinary Resolution:
(a) determine any change in the fiscal year end of the Partnership;
(b) approve settlement of a legal action involving the Partnership;

(c) approve the continuation of a General Partner in the position of General Pariner
notwithstanding the occurrence of an event giving rise to a deemed resignation of such
General Partner,

(d) appoint a new General Partner in anticipation of the deemed resignation of any General
Partner or any successor General Partner;

{e) approve distribution of the assets of the Partnership in kind or specie upon the winding up

of the Partnership; and
) approve the issuance of new units in the Partnership.
At all meetings of Partners, each Limited Partner shall be entitled to one vote for each Unit held.

Every question submitted to a meeting, except questions requiring an Extraordinary Resolution,
shall be decided by a show of hands unless a poll is demanded, in which case a poll shall be
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taken. A poll shall be taken on every matter requiring an Extraordinary Resolution. Any meeting
of the Partners on a matter voted upon:

{(a) for which no pell is required or requested, a declaration made by the chairperson of the
meeting as to the voting on any particular resolution shall be conclusive evidence thereof]
or

(b) for which a poll is required or requested, the result of the poll shall be deemed to be the
decision of the meeting on the question or resolution in respect of which the poll was
taken,

21,9 At any meeting of Partners, any Limited Partner entitled to vote may vote by proxy in a form
reasonably acceptable to the General Partner, provided the proxy shall have been received by the
General Partner for verification prior to the meeting.

21.10 A vote cast in accordance withi the terms of an instrument of proxy shall be valid notwithstanding
the previous death, incapacity, insolvency, bankruptcy or insanity of the Limited Partner giving
the proxy or the revocation of proxy, provided that no written notice of such death, incapacity,

insolvency, bankruptcy, insanity or revocation shall have been received at the place of meeting
prior to the time fixed for the holding of the meeting.

Joint Unit Holders

21.11 Iftwo or more persons hold a Limited Unit or Units, any one of them present in person or by their
representative at any meeting of Limited Partners, in the absence of the other or others, may vote
the Unit or Units; provided however that if two or more of those persons are present in person or
by their representative, as aforesaid, and vote, they shall vote as one for the Unit or Units held by
them, failing which their vote or votes shall not be counted.

Role of General Partner at Meetings

51.12 The General Partner may attend and take part in the discussions and proceedings at any meeting
of Limited Partners but shali have no vote in its capacity as General Partner.

Telephone Participation

91.13  Limited Partners or their representatives may participate in any meeting of Limited Partners by
means of telephone or communication facilities that permit all persons participating in the
meeting to hear each other, and a Limited Partner or its representative participating in a meeting
by such means shall be deemed for all purposes to be present at the meeting.

Adjournment

71.14 The Chairman of the meeting may, with the consent of the meeting, adjourn any meeting of
Limited Partners from time to time to a fixed time and place and if the meeting is adjourned for
less than thirty (30) days, no notice of the time and place for the holding of the adjourned mesting
need be given to any Limited Partner, other than by announcement at the earliest meeting that is
adjourned. If a meeting of Limited Partners is adjowrned by one or more adjounrnments for an
aggregate of thirty (30} days or more, notice of the adjourned meeting shall be given in the same
manner as it is for an original meeting. Any adjourned meeting shall be duly constituted if held in
accordance with the terms of the adjournment and a quorum is present. The Limited Partners or
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fheir representatives who formed a quorum at the original meeting are not required to form the
quorum at the adjourned meeting. If there is no quorum present at the adjourned meeting, the
original meeting shall be deemed to have terminated forthwith after its adjournment. Any
business may be brought before or dealt with at any adjourned meeting which may have been
brought before or dealt with at the original meeting.

Minutes

21.15 Minutes of the proceedings of every meeting of Partners shall be made and recorded by the
General Partner. Minutes, when signed by the chairperson of the meeting, shall be prima facie
evidence of the matters therein stated. Until the contrary is proved, every meeting in respect of
which minutes have been made shall be taken to have been duly held and convened and all
proceedings referred to in the minutes shall be deemed to have been duly passed.

Effect of Resolutions

21.16 Any Extraordinary Resolution or Ordinary Resolution shall be binding on all Partners and their
tespective heirs, executors, administrators or other legal representatives, successors and assigns,
whether or not such Partner was present or represented by proxy at the meeting at which such
resolution was passed and whether or not such Partner voted against such resolution.

Rules

21.17 To the extent that the rules and procedures for the conduct of a meeting of the Partners are not
preseribed in this Agreement, such rules and procedures shail be determined by the chairperson of
the meeting.

ARTICLE 22
DISSOLUTION AND LIQUIDATION

22.1  The Partnership shall be dissolved upon the occurrence of any of the following events:

() the bankruptcy, dissolution or winding up (except dissolution as a consequence of
merger, amalgamation, consolidation or other corporate reorganization of the General
Partrier) or the occurrence of any other event which would permit a trustee or receiver to
acquire controf of the General Partner’s affairs during the term hereof, unless such
General Partner is replaced as provided hereunder;

(b) where the Partnership is not engaged in any projects or contracts, and has no reasonable
prospect of any project or contracts;

)] the passing of an Extraordinary Resolution approving the dissolution of the Partnership;
or

(d) the expiry of the term provided in Article 5.

222 The Partnership shall not be dissolved or terminated by the admission of any new General Partner
or Limited Partner, by the reorganization of any Partner for tax planning purposes, or by the
withdrawa), removal, death, insolvency, bankruptcy or other disability of any Limited Partner or
upon the transfer of any Unit.
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22.5

23.1

23.2

233

24.1

On dissolution of the Partnership the General Partner shall act as the receiver (the “Receiver”) of
the Partnership. If the General Partner is unable or unwilling to act as Receiver, the Limited
Partners shall, by Ordinary Resolution, appoint some other appropriate person to act as Receiver.
The Receiver shall proceed diligently to wind up the affairs of the Partnership and to distribute
the net proceeds from the sale of the Partnership assets, subject to the provisions of Subsection
20.1. During the course of such liquidation the Receiver shall operate the Partnership Business
and in doing so shall be vested with ali the powers and authority of the General Partner in refation
to the Partnership under the terms of this Agreement. The Receiver shall be paid its reasonable
fees and disbursements incurred in carrying out iis duties as such.

The Receiver shall distribute the net proceeds from the sale of the Partnership assets as follows:
{a) first, to pay the expenses of liquidation and the creditors of the Partnership;

(b) secondly, to provide such reserves as the Receiver considers necessary for any contingent
liability of the Partnership;

(c) thirdly, to the Limited Partners, to the extent of the amount of their respective Capital;

(d) fourthly, to the Limited Partners, the balance thercof, pro rata in accordance with the
number of respective Units held.

General Partner shall allocate Net Income, Net Loss, Tax Loss and Taxable Income to the
account of the Limited Parters that received distributions set out in Subsection 16.9 and
Subsection 20.1, then shall be divided in equal amounts per total Units issued and thersafter
allocated amongst the Partners’ accounts in accordance with the number of Units held by each.

ARTICLE 23
AMENDMENT

This Agreement may be amended only with the consent of the Limited Partners given by an
Extraordinary Resolution, provided that (i) this Section may not be amended without the
unanimous consent of the Limited Partners and (i) no amendments shall be made to this
Agreement which would have the effect of reducing the interest in the Partnership of the Limited
Partners, changing the liability of any Limited Partner, allowing any Limited Partner to exercise
control of the business of the Partaership, changing the right of a Limited Partner to vote at any
meeting or changing the Partnership from a limited partnership toa general partnership.

The General Partner may, without prior notice to or consent from any Limited Partner, amend
from time to time any provision of this Agreement, if such amendment is o cure an ambiguity or
to correct or supplement any other provision contained herein and the cure, correction or
supplemental provision does not and will not adversely affect the interest of the Limited Partners.

Limited Partners will be notified of full details of any amendment to this Agreement within thirty
(30) days of the effective date of the amendment.

ARTICLX 24
ARBITRATION

In the event that any the disagrecment arises between any of the parties hereto with reference to
this Agreement or any matter arising hereunder and upon which the parties cannot agree (other
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24.2

243

24.4

23

than a matter governed by the provisions of Article 24 hereof), then every such disagreement
shall be referred to arbitration pursuant to the provisions of the Arbitration Act (Alberta) and in
accordance with the provisions of this Article 24.

Any dispute not resolved by the parties within thirty (30) days of reference to the other may be
referred to atbitration by any party at any time thereafter. Disputes referred to arbitration will be
governed by the following:

(a) the party desiring arbitration will rotify the other parties of such desire and the parties
will attempt to agree, within five (5) business days, on a single arbitrator whe will be
named to resoive the dispute. If the parties are unable to apree, if there are only two
parties involved in the dispute, each of those parties shall chose an arbitrator and the two
(2) arbitrators shall jointly chose a third arbitrator within five (5) business days of their
appointment;

(b) the arbitration will take place in Edmonton, Alberta;

(e the decision of the arbitrator(s) will be final and binding on the parties to the arbitration
and no appeal will be taken from any determination unless the determination contains an
error of law, which results in a determination which is patently unreasonable;

{d) gach of the parties will co-operate with the arbitrator(s) and, subject to the doctrine of
privilege, will provide the arbitratoi(s) with all information in its possession or under its
control necessary or relevant to the matter being determined. The parties will use their
reasonable best efforts to cause any arbitration hearing that may be held hereunder to be
completed as soon as practicable;

(&) the arbitrator(s) will be required to make an award as soon as possible, and if at all
practicable, within ten (10) business days after the conclusion of the arbitration hearing.
The arbitrator(s) may detertnine all questions of law and jurisdiction including questions
as to whether the dispute is arbitrable, and has the right to grant permanent and interim
relief or injunctive relief or other forms of equitable relief, and will have the discretion to
award costs including reasonable legal fees, interest and costs of the arbitration;

{f) except as modified herein, the provisions of the Arbitration Act (Alberta) as amended
from time to time, will govern any arbitration conducted under this section; and

(g)  judgment upon an award, including any interim award, rendered by the arbitrator(s) may
be entered in any Court having jurisdiction thereof.

Except where clearly prevented by the nature of the matter in dispute, the affected parties agree to
continue performing their respective obligations under the Agreement applicable while the
dispute is being resolved or arbitrated unless and until such obligations are terminated or expire in
accordance with the provisions of the Agreement.

Nothing in the dispute resolution process will prevent an affected party from appiying for or
obtaining any interim, interlocutory or preliminary injunctive or declaratory relief or from
bringing any claim for confribution or indemnity in the same Court in which a suit against the
party is brought by any third person.
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24.5  The parties hereto covenant that they will not apply nor will they have any right to apply by any
means to any court to challenge any decision of the arbitrator on a matter properly before the
arbitrator,

ARTICLE 25
GENERAL

Notice

25.1  Any notice, direction or request required or permitted to be given hereunder shall be in writing
and shall be given by personal service, facsimile, or by registered letter, with postage fully
prepaid:

{2) to the Generat Partner at 14238 - 134 Avenue, Edmonton, Alberta, T5L 5V8 with a copy
to each Limited Partner;

(b) to a Limited Partner, at the address of such Limited Partner as it appears on the Register.

Any notice, direction or request delivered personzlly or by facsimile shall be deemed to be
received by and given to the addressee on the day of delivery., Any notice, direction or request
mailed as aforesaid shall be deemed to have been received by and given to the addressee on the
third (3rd) business day foliowing the date of mailing except in the event of a disruption of postal
service, in which event notice shatl be delivered personally or given by facsimile.

Time of Essence

25.2  Time is of the essence of this Agreement.

Counterpart

253  This Agreement may be executed in any number of facsimile or original counterparts with the
same effect as if the parties hereto had all signed the document. This Agreement may also be
adopted in any subscription form or similar instrument signed by a Limited Partner, with the same
effect as if such Limited Partner had executed a counterpart of this Agreement. All counterparts
of this Agreement shall constifute one instrument,

Severability

25.4  Each provision of this Agreement shall be severable. If any provision hereof is illegal or invalid,
such illegality or invalidity shall not affect the validity of the remainder of this Agreement,

Headings, Fte.

25.5  The headings and article and paragraph numbers used throughout this Agreement have been
inserted for convenience of reference only and shall in no way affect, define, limit or enlarge the
scope or meaning of this Agrecment or any provision thereof,

Gender

25.6  All words used herein in the masculine or neuter gender shall be deemed to include the female
gender, corporations and partnership, and the singular number shall include the plural number, as
the case may be, whenever the context 5o requires.
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Laws of Alberta

25.7  This Agreement shall be governed by and construed in accordance with the laws of the Province
of Alberta.

Further Assurances

25.8  The parties agree to execute and deliver such further documents and do such things as may be
necessary in order to give full effect to this Agreement.

Successors and Assigns

25.9  This Agreement shall enure to the benefit of and be binding upon the parties hereto, those who
have properly exccuted subscriptions and their respective heirs, executors, administrators and
their permitted successors and assigns,

[THE REMAINDER OF THE PAGE LEFT INTENTIONALLY BLANK]
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IN WITNESS WHEREOF this Agreement is executed as of the date first above written.

KILOMETER 147 GP LTD.
(Geneer)

’
Per: __ | /& s J zé

CANADA NORTH GROUP LP HOLDINGS
LTD.

(Limite%
Per: -

726 MODULAR FINANCE CANADA, LTD.
{Former Limited Partner)

Per:

Barry Roman

726 REMOTE ACCOMMODATIONS, LTD.
(Limited Partner)

Per:

Barry Roman

Witness
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MORRIS MONAIS
(Limited Partner)




IN WITNESS WHEREOF this Agreement is executed as of the date first above written.

KILOMETER 147 GP LTD.
(Generaj Partner)

Per:

CANADA NORTH GROUP LP HOLDINGS
LTD,.
(Limited Partner}.

Per:

726 MODULAR FINANCE @ANADA, LTD.

(Fonner%ner)
Pe

" Bafry Ro;n?;f’ 4

726 REMOTE ACCOMMODATIONS, LTD.
(Limited Partner)

Per:

Bany’Roman V

Witness
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{Limited Partner)
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IN WITNESS WHEREOF this Agreement is executed as of the date first above written.

v/ég{/’%’f ):(_%jff’ﬁffiz

KILOMETER 147 GP LTD.
Per: e

CANADA NORTH GROUP LP HOLDINGS
LED.

(Lilnit&%
Per: =

726 MODULAR FINANCE CANADA, LTD.
(Former Limited Partner)

Per:

Barry Roman

726 REMOTE ACCOMMODATIONS, LTD.
(Limited Partner)

P;:r: -
Barpy Rpm.

Wiin G.TS‘//
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MORRISMONAIS \__>
(Limited Partoer)
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SCHEDULE “A”

KILOMETER 147 LIMITED PARTNERSHIP AGREEMENT

INITIAL CONTRIBUTIONS
UNDIVIDED % OF VALUE OF INITIAL
PARTNERSHIP CONTRIBUTION
BUSINESS
Kilometer 147 GP Ltd. 1% $1.00
{General Partner)
Canada North Group LP 313% $33.00
Holdings Ltd.
{(Limited Partner)
726 Remote Accommodations, 33% $33.00
Lid,
(Limited Partner)
Morris Monias 33% $33.00
(Limited Partner)
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SCHEDULE “B”
KILOMETER 147 LIMITED PARTNERSHIP AGREEMENT

FORM OF UNIT CERTIFICATE

CERTIFICATE HOLDER UNITS

This certifies that is the registered owner of Units (the “Units”) of
the Kilometer 147 LP. :

The Units represented by this certificate are subject to the provisions of the Kilometer 147 Limited
Partnership Agreement dated as of , 2014 (the “Limited Partnership Agreement™).

The Units represented by this certificate are only transferable in accordance with the provisions of the
Limited Partnership Agreement. '

Dated the day of , 2014,

The General Partner:
KILOMETER 147 GP LTD.

Pex:

Per:
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SCHEDULE “C”
KILOMETER 147 LIMITED PARTNERSHIP AGREEMENT

SUBSCRIPTION FORM AND IRREVOCABLE POWER OF ATTORNEY

TO: KILOMETER 147 GP LTD. (General Partner)
(14238 — 134 Avenue, Edmonton, Alberta, TSL 5VE)

The undersigned hereby subscribes for « Unit (the “Unit”) ($ + in value for each Unit) in the
KILOMETER 147 LP (the “Limited Partnership”) as described in that Limited Partnership Agreement, a
copy of which has been delivered to me. A transfer of all of the undersigned’s beneficial interest in the
Partnership Assets or a cheque in the relevant amount, representing payment in full for the Units hereby
subscribed for, and this subscription form are hereby delivered in accordance with the provisions of the
said Limited Partnership Agreement. The undersigned acknowledges that participation in the Limited
Partnership is subject to the acceptance of this subscription by the General Partner and to other conditions
as set forth in the said Limited Partnership Agreement.

The acceptance of this subscription shall be effective upon delivery of confirmation thereof to the
undersigned.

N WITNESS WHEREOQF the signature of the undersigned is affixed and witnessed at ,
Alberta, as of the day of , 2014,

(the “Undersigned™)

Address:
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SCHEDULE “D*
KILOMETER 147 LIMITED PARTNERSHIP AGREEMENT
ASSIGNMENT

TO:  KILOMETER 147 GP LTD. (General Partner)
(14238 — 134 Avenue, Edmonton, AB, T5L 5V&)

The undersigned (the “assignor™), a limited pattner of KILOMETER 147 LP (the “Pastnership™), hereby
assigns fo ‘ (the “Assignee”) all of the Assignor’s right, title and interest in and to

Units in the Partnership. The assignor agrees to furnish to the general partner of the
Partnership (the “General Partner”) such documentation as the General Partner may require to effect this
assignment, The assignor agrees that the power of attorney previously granted by the Assignor to the
General Partner shall continue in full force and effect until all instruments required to effect this
assignment and to continue and keep'in good standing the Partnership as a limited partnership have been
furnished to the General Partner and have been recorded or filed as and where required.

DATED this__ dayof . 2014,

Signature of assignor

Name of assignor

Signature of assignee

Address of assignee

The assignee accepts the above assignment and agrees to be bound by the limited partnership agreement
dated , 2014, (the “Partnership Agreement™) and entered into between » and the
Limited Partners.

The assignee represents and declares that he:
(2) is a “Qualified Person” as defined in the Partvership Agreement;

{b) has the capacity and competence to enter into and be bound by the Partnership
Agreement; and

(c) is acquiring the Units for the purpose of eaming income from a business within the
meaning of the Income Tax Act (Canada).

The assignee hereby irrevocably nominates, constitutes and appoints the General Partner with full power

of substitution, as his agent and true and lawful attorney to act on behalf of the assignee with full power
and authority in his name, place and stead to execute and record or file as and where required:
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the Partnership Agreement, ail declarations and certificates and amendments thereto, and
other instruments necessary to qualify or continue the Partnership as a limited partnership
in all jurisdictions in which the Partnership may conduct business;

all instruments and certificates necessary to reflect any amendment to the Partnership
Agreement;

all conveyances and other instruments necessary to reflect the dissolution and termination
of the Partnership, including cancellation of any certificate;

any document or instrument required in connection with the transfer of the Units acquired
by the above-named assignee;

any instrument required by any governmenta body in connection with the business of the
Partnership; and

any instrument required in connection with any election that may be made under the
Income Tax Act (Canada) or any analogous fiscal legislation.

The foregoing power of attorney is irrevocable and ts a power coupled with an interest and shall survive
the death or disability of the above mentioned assignee and shall extend to the heirs, executors,
administrators and assigns of the undersigned. The assignee agrees to be bound by any representation or
action of the General Partner pursuant to this power of attorney and hereby waives all defences which
may be available to contest, negate or disaffirm the action of the General Partner taken in good faith

under this power of attorney.

Signature of Assignee
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SCHEDULE “E”

KILOMETER 147 LIMITED PARTNERSHIP AGREEMENT

SERVICES AGREEMENT

{See attached)
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SCHEDULL “F»
KILOMETER 147 LIMITED PARTNERSHIP AGREEMENT

OPERATING AGREEMENT

(See attached)
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Exhibit C
to the Affidavit of

Barry Roman

This is Exhibit “C” referred to in the
Affidavit of Barry Roman

Sworn befare me this 2ok day
of Ocdokesi— AD,20%

PR Y/ —

v~ A Nogy Puban and for
the State of '\j VU e

Mary Kathleen Roman
Notary Public
Commaonwealth of Virginia
7672619
My Commission Expires April 20, 2020
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UNANIMOUS SHAREHOLDERS AGREEMENT

THIS AGREEMENT dated December 10, 2014 (the “Agreement™).

BETWEEN:

CANADA NORTH CAMPS INC.
(“CNC‘?)

- and -

726 REMOTE ACCOMMODATIONS, LTD.
(“726™)

-and -

BONNYVILLE LODGE GP LTD.
(the “Corporation™)

RECITALS

WHEREAS:

A, The issued shares of the Share Capital (as hereinafter defined) of the Corporation as at the date
heteof are beneficially owned as follows:

Shareholder Number of Common Shares
CNC 50 Class “A” Common Voting Shares
726 50 Class “A” Common Voting Shares

The Corporation is the general partner of the Bonnyville Lodge LP (the “Partnership™);

B. The Parties deem it to be in their best interests that this Agreement be entered into for the
purposes, among others, of:

{a) defining the scope and operation of the Corporalion; and,
(1) defining their respective rights and responsibilities in relation to each other.
NOW THEREFORE THIS AGREEMENT WITNESSETH us follows:

ARTICLE 1
DEFINITIONS AND INTERPRETATION

1.1 Definitions

For the purposes of this Agreement and the Schedules hereto or any certificate, opinion or other
document, agreement, undertaking or assurance delivered in accordance with or in furtherance of the
purposes and intent of this Agreement, the following expressions shall have the following meanings

respectively:
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(k)

M

(m)

(m)

“Accomntants” - the independent firm of accountants of the Corporation at any material
time;

“Act” - the Income Tax Act of Canada or any substitute Act, and all amendments thereto
and regulations thereunder from time to time;

“Affiliate” has the meaning attributed thereto in the BCA,

“Agreement” or “hereof’, “hereto”, “herein”, “hereby”, “hereunder” and similar
expressions when ased in this Agreement and any attached schedules refer to this
Agreement and to any schedules attached hereto and not to any particular articles,
sections, paragraphs, sub-paragraphs or other portion hereof, and including any and every
instrument supplemental hereto; and any reference to a paragraph, sub-paragraph, scetion
or article by number or letter of the alphabet means the appropriate paragraph, sub-
paragraph, section or article of this Agreement unless the context otherwise requires; and
any reference to a schedule by number or letter of the alphabet means the appropriale
schedule attached to this Agreement;

“Board” or “Board of Ditectors’ - the Board of Directors of the Corporation;

“BCA” - the Business Corporations Act of Alberta or any replacement Act and all
amendments thereto and regulations thereunder from time to time;

“Camp” — the business of the Limited Partnership shall be to operate and construct camps
(lodges} and provide catering services on the Land,

“Collateral Security” - includes promissory notes, guarantees, evidences of indebtedness,
indemnities and securities of any nature, or any cornbination of the foregoing;

“Common Shares” - all issued Commion Shares of the Share Capital at any material time;

“Control” - control of a corporation means legal ownership of or direct power of
disposition over more than 50% of the issued and outstanding voting shares of such
corporation’s authorized share capital,

“Court” - a court of law having competent jurisdiction to determine any matier, issite or
reference as provided for in this Agreement;

“Corporate Shareholder” - a Shareholder who conducts its operations other than as an
individual. For purposes of this Agreement, on the date of execution of this Agreement

are 726 and CNC.

“direct or indirect power of disposition™ - shall be interpreted to include all types of de
facto dominion or centrol, including (without limiting the definition’s generality} any
options or contract rights whereby ownership of shares might be transferred or acquired
immediately or in the future, absolutely or contingently, totally or partially, in equity, at
law or otherwise;

“Financial Institution” - any financial institution of the Corporation at any material time;
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(W)

“ and” means the land upon which the Camp will be built, with the following legal
description:

Boennyville North Plan 082 6492, Block 3, Lot 7
Bonnyville West Plan 132 4161, Block 4, Lots 1,2, 3,4, 5and 6

“Legal Representative” - a person appointed by the Court or otherwise legally appointed
as the representative of such Shareholder, or legally appointed by such Shareholder as its
representative or proxy;

“f imited Partmer” means such limited partner as may be admitted to the Limited
Partnership from time to time;

“Limited Partnership” means that limited partnership known as the Bonnyville Lodge LP
duty constituted in the Province of Alberta on December 10, 2014,

“[ imited Partnership Agreement” means the Limited Partnership Agreement dated
December 10, 2014 by and between the Corporation, CNC and 726;

“Other Shareholders” - where specifically defined shall have that meaning and otherwise
shall have the meaning required by the contexl in which it i1s used;

“Party” - any person or entity who from time to time is bound by the terms and
obligations of this Agreement or, where the context so requires, the Legal Representative
of any such Party, and “Parties” means all of the parties to this Agreement;

“Permanent Disability” and “Permanently Disabled” shall mean that injury or sickness
which restricts the director’s ability to perform the material and substantial duties of his
directorship. For greater certainty, the following provisions shall apply in determining
whether the director is Permanently Disabled:

(i) Permanent Disability will exist only if injury or sickness totally disables the
director, and the director is receiving medical care, appropriate for the condition
causing the disability, from a legally qualified physician other than himself or
anyone with a vested interest in the Corporation;

(i1) notwithstanding the above, no director shall be considered Permanently Disabled
for the purposes of this Agreement prior to the expiration of 360 days (such
period being referred to as the “Elimination Period”) from the date on which the
condition of injury or sickness first restricts the director’s ability to perform the
material and substantial duties of his regular occupation to an extent that prevents
him from engaging in his regular duties; and

(iit) with respect to sub-clause (ii) above, pertods of Permanent Disabilily (as such
term is defined above, excluding the operation of sub-clause (ii)) from the same
or related causes which oceur within 185 days of each other will be accumulated
and considered continuous for the purposes of determining when the Elimination
Period has expired.

“Project” - means the Parmership Business as that term is defined in the Limited
Partnership Agreement of the Bonnyville Lodge LP;
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(x) “Share Capifal” - the authorized share capital of the Corporation at any material time;

§%] “Shareholder” - any person or entity, legal or otherwise, holding Shares at any material
time;

(z) “Shareholder’s Interest” or “Interest” - the Shares owned by a Shareholder. at any
material time or, where appropriate, may refer to the percentage of all Shares owned by a
Shareholder;

(aa) “Shares” - all issued shares of the Share Capital at any material ime;

(bb)  “Solicitors” - the solicitors of the Corporation at any material time;

(cc)  “Third Party” - a person other than af the material time an existing Shareholder dealing at

arm’s length and nct related or associated (as those terms are from time to time defined in
the Act) to the transaction involving such person;

(dd)  “Unanimous Resolution” means a resolution passed by a majority of not less than 100%
of the votes cast by the Shareholders or where appropriate, directors,. who are entifled to
vote in respect of that resolution.

{ce)  *Units” means units in the Limited Partnership.

1.2 Derivatives

All derivatives of any of the definitions set forth in Section 1.1 hereof shall have the meanings appropriate
to the derivation of such definition.

1.3 Number and Gender

Unless the context otherwise requires, words importing the singular number only shall include the plural
and vice versa, words importing the use of any gender shall include all genders and “person” or words
importing persons shall include natural persons, partnerships, corporations and any other gntities, legal or
otherwise.

1.4 Division

The division of this Agreement into articles and sections has been done for convenience only and shall
not affect the construction or interpretation of this Agreement

1.5 Headings

The headings of all articles and sections hereof and the table of contents are inserted for convenience of
reference only and shall not affect the construction or interpretation of this Agreement.

1.6 Recitals

Any tecitals to this Agreement shall be included and read as part of this Agreement.
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1.7 Continuance of Agreement

The provisions of this Agreement shall continue in effect until the final performance of all the respective
obligations set forth in the respective articles.

1.8 Agreement Supercedes

The Parties acknowledge and agree that this Agreement is the only agreement between the Parties with
respect to the rights and cbligations contemplated by this Agreement and shall supercede and replace any
discussion, letter or form of agreement, oral or written, which may exist as of the date of execution and

delivery of this Agreement.

1.9 Applicable Law

This Agreement shall be construed and enforced in accordance with and the rights of the Parties shail be
governed by the laws of the Province of Alberta. Each of the Parties hereby irrevocably attorns to the
jurisdiction of the courts of the Province of Alberta.

110 Holiday

In any casc where time limited by this Agreement cxpires on a Saturday, Sunday or legal holiday, or a
day on which the 5 major Canadian chartered banks are not open for business in Edmonton, Alberta the
time shall be extended to and shall include the next succeeding day on which the 5 major Canadian
chartered banks are open for business in Edmonton, Alberta.

111  Non-Merger

Unless specified herein or subsequently agreed to in writing, the provisions of this Agreement shall not
merge on but shall survive execution of supplementary documents and otherwise howsoever.

1.12  Ouiside Business Interests

A Shareholder may engage in or hold an interest in any other business, venture, investiment or activity
whether or not similar to or competitive with the business of the Corporation or the Limited Partnership
and will not be liable o account therefor to the Limited Partnership, the Corporation or any Shareholder
or Limited Partmer.

1,13 Unanimous Shareholders Agreement

This Agreement is intended to be and shall be a “unanimous shareholders agreement” within the meaning
of the BCA.

ARTICLE 2
COVENANTS, REPRESENTATIONS AND WARRANTIES, ELECTION OF
DIRECTORS AND OFFICERS, CASTING VOTES AND BANK ACCOUNTS

2.1 Covenants, Representations and Warranties
(a) Each of the Shareholders hereby represents and warrants, to the other, that:

(i) no person, firm or corporation has any agreement, option, right or privilege
(whether by law, pre-emptive or contractual} capable of becoming an agreement
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or option to purchase any of the Shares owned by a Shareholder other than as
contained in this Agreement;

(i) the purchase and sale of any Shares in accordance with this Agreement will not
result in a breach of the provisions of any cther agreement, indenture, deed,
debenture, mortgage bond or other document or instrument to which the
Shateholder is a party or by which it is bound;

(i)  any sale or partial sale of Shares in accordance with one Shareholder to another
Shareholder shall result in the Shareholder receiving title to the Shares or part
thereof free and clear from all liens, charges. hypothecations, pledges and
encumbrarnces of whatever nature and kind,

(iv) any sale or partial sale of Shares in accordance with the terms of this Agreerent
from one Shareholder to another Shareholder shall, in the case of a sale of all the
Shares of a Shareholder, include payment by the Corporation of any dividend
declared but unpaid, and payment of any earned but unpaid management fee or
employment fee, Lo the Shareholder selling.

(b) All representations and warranties sel {orth in (his Agreement shall survive each and
every closing contemnplated herein, and shall continue in full force and effect for 2 years
from the date of closing.

{c) Each of the Shareholders shall vote or cause to be voted the Shares owned by it insuch a
way so as to fully implement the terms and conditions of this Agreement and shall, if any
director for any reason refused fo exercise his discretion in accordance with the terms of
this Agreement, forthwith take such steps as are necessary (o remove each such director
or to implement the terms and condistons of this Agreement.

{d} The Shareholders agree that there shall be no amendment or niodification to this
Agreement, unless approved by Unanimous Resolution,

2.2 Board of Directors

(a) The Parties agree that each Shareholder’s Interest shall be voted so as to elect and
continue to elect a Board of Directors composed of:

(1) for so long as CNC is a Shareholder, two (2) persons nominated by CNC (the
“CNC Directors™);

(ii) for so long as 726 is a Sharebolder, two (2) persons nominated by 726 (the “726
Directors™);

provided such person meets the gualifications for directors set out in the BCA, does not
suffer from a “Permanent Disability" or is not “Permanently Disabled”, and wishes f©
serve as a director of the Corporation.

(b) A Shareholder may, at any time and from time to tiime, change or replace its nominees to
the Board upon written notice to the Corporation and in such event:
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(d)

(i) the nominee shall be removed immediately upon the request of the Shareholder
who nominated him; and

(ii) the Shareholder shall be entitled to immediately elect or appoint as a Director the
nominee of the Shareholder to replace the Director so removed,

Should any vacancy occur on the Board of Directors, such vacancy shall be filled
forthwith by the appointment of a nominee or nominees by the Shareholder who is
entitled to appoint such nominee or nominees hereunder;.

Subject only to the provisions of this Agreement and the Act, the Board shall manage the
business and affairs of the Corporation, Where the decision, consent or approval of the
Board is required, such decision is to be made in accordance with the principles of
applicable law and in the Board’s sole and unfettered discretion.

2.3 Procedure of the Board

(a}

(b)

{e)

@)

(e)

oy

(2)

(h)

The Board shall meet at such times as a meeting may be requested by any dircctor or
Shareholder and otherwise in accordance with the by-laws of the Corporation and this

Agreement;
A meeting of the Board shall take no action without a quorum being present;
A quorum for a meeting of the directors shall be a majority of the directors;

If & quorum is not present within 30 minutes of the time called for a meeting the meeting
shall be adjourned to a date five business days thereafter, at the same time and place, and
notices of such adiourned meeting shall be given to all Sharehotders;

Notice of any Board meeling and Lhe agenda for such meeting shall be given to the
directors and the Shareholders at least 2 business days prior to the date fixed for such
meeting uniess otherwise agreed by the Parties, and all meetings shall be held in the City
of Edmonton at such place as shall be designated by the notice calling the meeting or as
otherwise agreed to by the Parties. A director entifled to attend a meeting of the directors
may participate in the meeting by telephone or other communication facilities that allow
all participating in the meeting to hear each other and all directors so participating shall
be deemed to be present for all purposes including ascertaining if a quoram is present;

There shall be included with a notice of meeting such material and data as may be
reasonably required to enable the members of the Board to determine the position they
should take in respect of any vote or election ko be made at such meetings;

The decision on any question by consent in writing of the directors of the Corporation
shall be as valid as if it had been decided at a duly called and held meeting of the Board
and each such decision may be in counterparts each consented to in writing by one or
more directors which together shall be deemed to constitute one decision; and

Any decision of the Board shall be in writing and signed by the Directors that approved
such decision.
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2.4 Officers

The officers of the Corporation, unless changed by resignation ora decision of the Board, shall be:

President Paul McCracken
Vice-President Barry Roman
Secretary Shayne McCracken
Treasurer Michael Roman

2.5 Protection of Directors, Officers and Others

(a)

(b)

(c)

An officer or director of the Corparation who is a party to or is a director or officer of or
has a material interest in any person who is a party to, a material contract or proposed
rmaterial contract with the Corporation shall disclose, in writing, to the Corporation or
request to have entered in the minutes of the directors the natare and extent of his interest
at the time and in the manner provided by the BCA. Any such contract or proposed
contract shall be referred to the Board of Directors for consideration and to the extent that
the Board is not unanimous in its proposed response, the matter of whether a conflict of
interest exists shall be resolved in accordance with Article 10.

No director or officer shall be liable for the acts, neglects or defaults of any other
director, officer or employee, or for joining in any act of conformity, or for any loss,
damage or expense suffered by the Corporation through the insufficicncy or deficiency of
title to any property acquited for or on behalf of the Corporation, or for the insufficiency
or deficiency of any security in or upon which any of the monies of the Corporation shall
be invested, or for any loss or damage arising from the bankruptcy, insolvency or tortious
acts of any person with whom any of the monies, securities or effects of the Corporation
shall be deposited, or for any loss occasioned by any error of judgment or oversight on
his part or for any other loss, damage or misfortune whatever which shall happen in the
execution of the duties of his office or in relation thereto, unless the same are occasioned
by his own wilful misconduct or wilful neglect or default; provided that nothing herain
shall relieve any director or officer from the duty to act in accordance with the BCA and
the regulations thereunder or from liability for any breach thereof.

Subject to the limitattons contained in the BCA, the Corporation shall indemnify a
director or officer, a former director or officer, or a persen who acts or acted at the
Corporation’s request as a director or officer of a body corporate of which the
Corporation is or was a Shareholder or creditor {or a person undertakes or has undertaken
any liability on behalf of the Corporation or any such body corporate) and his heirs and
legal representatives, against all liability, costs (including legal fees on a solicitor-client
full indernity basis), charges, and expenses, including an amount paid to settle an action
or satisfy a judgment, reasonably incurred by him in respect of any civil, criminal or
administrative action or proceeding to which he is made a party by reason of being or
having been a director or officer of the Corporation or such body corporate (or
undertaking or having undertaken any liability on behalf of the Corporation or any such
hody corporate), if.

11594789_9{NATDOCS




(i) he acted honestly and in good faith with a view to the best interests of the
Corporation; and
{ii) in the case of a criminal or administrative action or proceeding that is eaforced
by a monetary penalty, he had reasonable grounds for believing that his conduct
was lawful.
{d) Each of the Shareholders jointly and severally covenants and agrees to indemnify and

save harmless each of the directors of the Corporation and his representatives from and
against all costs, charges and expenses, including legal fees on a solicitor-client full
indemnity basis sustained or incurred by each such director in respect of any matier by
reason of the exercise or purported exercise by the Shareholders or any of them of the
rights, powers, duties and liabilities expressed herein to be assumed by the Shareholders
of the Corporation

2.6 No Casting Votes

The Parties agree that:

() in Shareholders’ meetings no Shareholder shall have or exetcise a casting vote by reason
of such Shareholder or such Shareholder's Legal Representative being chairman of the
meeting or by holding any other office; and

(b) in directors’ meetings each director shall have and exercise one vote only. In case of an
equality of voies the Chairman of the meeting shall not be entitled to a second or casting
vote. Notwithstanding the foregoing, at all times that, pursuant to the Limited
Partnership Agreement, available cash distributions in the aggregate amount of
$20,000,000.00 remain outstanding to 726, the directors of 726 shall have a casting voie
in all matters pertaining to financial distributions. Following the aggregate distributions
of $20,000,000 to 726 pursuant to the Limited Partnership Agreement, at all times that,
pursuant to the Limited Partnership Agreement, available cash distributions in the
aggregate amount of $8,000,000.00 remain outstanding to Canada North Group Inc., the
directors of CNC shall have a casting vote in all matters pertaining to financial
distributions. In respect of all other matters, and at all other times, no one shall be
entitled to a second or casting vote.

2.7 Endorsement on Share Certificates

All certificates represcnting Shares shall, during the currency of this Agreement, have endorsed thereon
the following:

“The shares represented by this certificate are subject to the provisions of a Unanirous
Shareholders Agreement with the Corporation and such shates are not transferable on the
books of the Corporation except in compliance with the terms and conditions of such
Agreement.”’

or an endeorsement of effect.
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2.8 Bank Accounts

The Corporation shall maintain a bank account of bank accounts on behalf of itself and of the Limited
Partnership at such bank or trust company as the Board shall from time to time determine. All bank
accounts shall be kept in the name of the Corporation and all ‘cheques, bills, notes, drafts or other
instruments shalf require the signatore of;

(a) Any officer of the Corporation, on all cheques, bifls, drafts or other instruments, not
exceeding $250,000.00 and in respect to cheques, bills, notes, or drafts in excess of
$250,000.00 the cheques, bills, notes or drafts shall require written authorization (while
signature still by only one officer) by two directors or officers, onc representative from
each Shareholder. Such required dual Shareholder aunthorization for expenses in excess
of $2506,000.00 shall be provided in the most expedient manner possible, including by
electronic mail, fax or other writfen manner.

All monies received from time to time for the account of the Corporation shall be paid immediately into
those bank accounts for the time being in operation, in the same drafts, cheques, bills or cash in which
they are received and all disbursements on account of the Corporation shall be made by cheque on such

bank or irust company.
2.9 Conduct of Business

(a) The Parties hereto hereby acknowledge and agree that except as may be agreed in writing
by all the Shareholders, the sole purpose and business of the Corporation shall be:

(i) to act as the general partner of the Limited Partnership and operate and manage
all aspects of the Limited Partnership as part of its duties as general partper
thereof? and

(i) to own any Units allocated to it in the Limited Partnership and in such case to act
as & general pariner thereof in accordance with the provisions of the Limited
Partnership Agreement.

{b) All business and expenses of the Corporation relating to the Project shall be carried on in
the name of the Corporation or in such other names and manner as the Board shall
determine.

{c) Unless otherwise approved by a Unanimous Resolution of the Shareholders, the

Shareholders acknowledge and agree that the directors appointed to the Board and the
officers of the Corporation appointed by the Board shall serve without compensation or
remuneration but the Corporation shall be responsible to pay or refmburse such directors
and officers for out of pocket expenses in connection with their duties hereunder

(d) The Corporation shall:

(i} keep and maintain proper boaks of account on behalf of the Limited Partnership
and make entries therein of all matters, terms, transactions and things as are
usually written and entered into books of account in accordance with generally
accepted accounting principles applied consistently with prior periods;
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(i) prepare and provide to each of the Limited Partners with respect to the Limited
Partnership such information, accouns, data and projections as any limited
Partner may reasonably be entitled to receive under the terms of the Limited
Partnership Agreement;

(i)  invest any funds of the Limited Partnership that are not immediately required for
the conduct of the business of the Limited Partnership in readily accessible liguid
investments only;

(iv)  make any election on behalf of the Limited Partnership that is or may be
permitted under the licome Tax Act Canada),

(v) carry out any other matter required of the general partner under the terms of the
Limited Partnership Agreement, or if not cxpressly stated as being within the
purview of the general partner, carry out any other matter which a general partner
is or may be responsible to do, provide or otherwise act upon, for the benefit of
the Limited Parmership.

ARTICLE 3
RESTRAINTS ON DISPOSITION OF INTERESTS GENERALLY

3.1 Restraints on Shareholders:

The Parties agree that:

(@)

()

()

(d)

{e}

0y

no Shareholder’s Interest shall be soid, alienated or otherwise disposed of except wilh the
written consent of all Shareholders, or as otherwise required or permitted under this
Agreenent;

no further unissued shares of the Share Capital shall be allotted or issued except with the
written consent of all Shareholders, or as otherwise required or permitted under this
Agreement;

no Shareholder’s Interest shall in any manner or degree whatsoever be pledged, assigned,
transferred, charged, mortgaged, hypothecated or otherwise encumbered or disposed of
except with the written consent of all Shareholders, or as required or permitted under this
Agreemment;

notwithstanding subsection 3.1(c), 2 Shareholder’s Interest may be assigned fo an
Affiliate of the Shareholder without the prior written consent of the Sharcholders or the
General Partner;

in any circumstance where a vote held by the Sharcholders reaches a stalemate (the
“Disagreement™), each Shareholder shall be entitled to exercise a buy/sell option as set
forth in Section 3.2, to offer to purchase a Shareholder’s or all of the other Shareholders’

Shares; and

except as specificaily provided in this Agreement, no Corporate Shareholder shalf permit
a change of Control of the Corporate Shareholder to occur, such that the Corporate
Shareholder is or becomes controlled by someone other than the principal of the
Corporate Shareholder on the date of execution of this USA. In the event of such a
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change of Control, such change shall be dealt with in accordance with Article 5 of this
Apgreement.

iz Buy/Sel] Right

(@)

(b)

{c)

In the event of a Disagreement, any Shareholder (an “Offering Sharehaolder”) shall have
the irrevocable right and option (the “Buy Option”) to offer to purchase (the “Offer”)
from one or more Shareholders (the “Selling Sharehelder” or “Selling Shareholders™) all
but not fess than all of the Selling Shareholder’s Interest so held by it or them {the “Buy
Interest™) and the Selling Sharehclder shall be required to transfer to the Offering
Shareholder all of the Buy Interest at a total purchase price set forth in the Offer, which
price shall set forth specifically the price per Share (the “Share Price™). The Offer must
be delivered in writing to the Selling Shareholder, and, in the event the Selling
Shareholder chooses to accept the Offer, the closing of the sale and purchase pursuant to
the Offer or Selling Shareholder shall occur within 30 days of the date of acceptance of
the Offer.

If the Selling Sharcholder or Selling Sharcholders, as the case may be, rejects the Offer,
then the Selling Shareholder or Selling Shareholders, as the case may be, shall be obliged
{o purchase and the Offering Sharcholder shall be obliged to sell the Offering
Shareholder’s Interest at the Share Price. The closing of the purchase of Lhe Offering
Shareholder’s Interest shall occur within thirty (30) days of rejecting the Offer set out in
Section 3.2(a).

In the event that the Selling Shareholder or Selling Shareholders do not respond to the
Offer, set out in Section 3.2(a), the Selling Shareholder or Selling Shareholders shali be

deemed to accept the Offer.

ARTICLE 4
RESTRICTIONS ON DIRECTORS’ AUTHORITY

4.1 The Parties hereto agree that the Board of Directors of the Corporation shall not, unless ctherwise
determined by Unanimous Resolution of the Board:

(a)

(b)

{c}

(€)

divert any of the assets of the Corporation or the Limited Partnership to any other person,
firm or corporation;

enter into any agreement with any person, firm or corporation not dealing at Arm’s
Length with each of them or with the Corporation or the Limited Partnership for any sale
of the assets of the Corporation or the Limited Partnership or any part thereof;

make, amend or repeal any By-laws that regulate the business or affairs of the
Corporation;

increase or decrease the authorized or issued capital of the Corporation or the Limited
Partnership; or alter its capital structure in any way Or make any amendment to the
Articles of the Corporation;

take or institute any proceedings for the winding-up, reorganization or dissolation of the
Corporation or the Limited Partnership;
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(m)

{n)

(o)

(»)
(q)

®
(s)

borrow money on the credit of the Corporation or the Limited Partnership:

issue, reissue, sell or pledge debt obligations of the Corporation or the Limited
Partnership;

give guarantees on behalf of the Corporation or the Limited Partnership to secure
performances of an obligation of any person;

enter into any agreement or instrument or series thereof, witnessing any capital
expenditures, joans or continning indebtedness of the Corporation or the Limited
Partnership in excess of $100,000.00;

encumber the assets or undertaking of the Corporation or the Limited Partnership, except
as may be necessary to secure Joans or advances authorized by subparagraph ();

engage in any transfer of shares or merger, amalgamation or consolidation of the
Corporation with any other corporation:

approve the declaration of any dividend or the distribution of capital by the Corporation;
provided, however, the General Partner shall not be permitted to delay, modify or cancel
for any period of time any distributions to be made to the Limited Partners pursuant to the
terms of the Limited Partnership Agreement unless approved by unanimous resolution of
the Limited Partners at a duly called meeting of the Limited Pariners or by written
resolution unanimously approving same;

approve the provision of financial assistance by the Carporation, whether by loan,
guarantee or otherwise, to any Person, including, without limitation, any Sharcholder or
any director, officer or employee of the Corporation outside the ordinary course of
business of the Corporation or the Limited Partnership;

authorize any payment to the Limited Partners from the Limited Partnership other than in
accordance with the proportionate interest of the Limited Partners therein, other than as
provided for in Section 16.9 of the Limited Partnership Agreement;

authorize or permit the admission of an additional or substituted Limited Partner except
pursuant fo and subject to the Limited Parmership Agreement,

amend or consent to amendments of the Limited Partnership Agreement;

authorize or permit any repayment of any indebtedness, other than repayment of amy
indebtedness for which there is a written instrument in place now or hereafter owing by
the Limited Partnership to any Limited Pariner or any Person not at arm'’s length with
such Limited Partner or the release or reduction of any liability of any such Person to the

Limited Partnership;
approve the transfer of any Shares of the Corporation by a Shareholder; or

approve the issuance of Shares to any party including the Shareholders from the unissued
Share Capital of the Corporation.
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ARTICLE 5
FORCED SALTS

5.1 Bankruptcy/Change of Control of Corperate Shareholder

If a Shareholder becomes bankrupt or, in the event that a Corporate Shareholder experiences a change of
Control, such Shareholder (the “Forced Shareholder™) shall be deerned to have made an offer (the
“O)ffer’"), which shali be open for acceptance so long as such condition continues, to sell its Shareholder’s
Interest to the Corporation or to the Other Shareholders. The Offer may be accepted as to all but not less
than all of the Forced Shareholder’s Interest by notice in writing to the Forced Shareholder or its Legal
Representative (the “Acceptance”) provided that any Acceptance by the Corporation shalt first be
approved by a majority resolution of the Other Shareholders and any Acceptance by the Other
Sharcholders shall first be approved by unanimous agreement of the Other Sharehclders, In the event of
an Acceptance by the Other Shareholders they shall purchase the Forced Shareholder’s Intercst in
proportion to their Shareholder’s Interests as among themselves.

52 Sale Price

In the event of a sale of a Forced Shareholder’s Interest pursuant to this Article 5 the sale price shall be
the Sharcholders’ equity of the Forced Shareholder’s Interest as set out in the most recently prepared
financial statements of the Corporation.

53 Closing

The closing (“Closing™) of the purchase and safe pursuant to this Article 5 shall occur al the business
offices of the Corporation at 10:00 in the forencon one month following the deterniination of the sale
price or at such other time and place as may be mutually agreed among the Partjes.

54 Payment

At closing the Corporation or the Other Shareholders, as the case may be, shall pay the sale price of the
Forced Shareholder’s Tnterest to the Forced Shareholder or his Legal Representative.

5.5 Transfers

At closing the Forced Shareholder or jts Legal Representative shall deliver to the Solicitors:

(@) certificates for its Interest endorsed in blank for transfer;

(h) such reasonable evidence as the Corporation or the Other Shareholders, as the case may
be, may require that the Forced Shareholder’s Interest is free and clear of all
encumbrances.
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ARTICLE 6
CONSENT, NEW SHAREHOLDERS, DUTY OF CORPORATION,
FAILURE TO COMPLETE SALE, ACCEPTANCE SEVERAL

6.1 Consent to Sales In Conformity with Agreement

Each Party agrees to any purchase and sale of any laterest carried out at any time in conformity with the
provisions of this Agreement and shall, if requested by any Party at the time of such purchase, agree in
writing to the same.

6.2 Execution of Agreement by New Shareholders

Each party who a( any time hereafter acquires any Shares must first apree in writing, in form and
substance satisfactory to the Other Shareholders, acting reasonably, to be bound by all the terms and
obligations of this Agreement. No Shares shall be registered in such party’s name unless and until such
party complies with the requirements of this Section and the transfer of the Shares to such person is

otherwise permitted by this Agreement.
6.3 Duty of Corporation

The Corporation confirms its knowledge of this Agreement and agrecs to carry out and be bound by the
provisions of this Agreement to the full extent that it has the capacity and power at law to do so.

6.4 Failure to Complete Sale

If any Sharcholder fails to complete any sale of such Shareholder’s Interest as required under the terms of
this Agreement through no fault of the purchasing Shareholder, apon payment of all monies required to
be paid relating to such sale by the purchasing Shareholder to the Solicitors, and upon the Solicitors being
satisfied of the performance or ability to perform such other maiters as are required (o be performed by
the purchasing Shareholder, such defaulting Shareholder’s right. if any, to attend and vote at sharcholders
meetings and to elect directors shall cease, and if such defaulting Shareholder has a nominee sitting as &
director or officer of the Corporation, it shall immediately cause such nominee o resign. Such defaulting
Shareholder hereby irrevocably appoints the Corporation as his lawful attorney, which appoiniment shall
he coupled with an interest, for the purpose of giving effect to such sale including, withont limitation, the
transfer of any Shares owned by such defaulting Shareholder which are required to be transferred in
accordance with the terms of such sale.

6.5 Acceptance Several

The Shareholders agree that any acceplance by more than one Shareholder of any offer or deemed offer
respecting the purchase of a Shareholder’s Interest provided for in this Agreement shall be construed as
severat acceptance of such offer on the appropriate propostionate basis, and not joint and several, so that
each Shareholder accepting any such offer shall only be liable to complete the purchase to the extent of its
several proportionate acceptance and shall not be liable in respect of any obligations arising from the
acceptance of Other Sharcholders.

6.6 Concurrent Transfer of Limited Partnership Units
A Shareholder must, in connection with transferring its Interests in the Corporation, concurrently transfer

its corresponding Units of the Limited Partnership in accordance with the provisions of Section 13.2 of
the Limited Partnership Agreement, In the event of a change of Control of a Limited Partner of the
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Limited Partnership, Section 5.1 of this Agreement will apply.

ARTICLE7
CONDITIONS TO THE TRANSFER OF SHARES

7.1 In addition to the terms and conditions providad for herein, each sale of Shares, unless otherwise
provided for herein, shall require, on the closing date

(a) the selling Shareholder (the “Vendor™) 1o execute and deliver or canse fo be executed and
delivered to the purchasers of the Shares (the “Purchaser”) or the Corporation, the
following:

{i) Directors Resolution of the Corporation authorizing the transfer of Shares;

{i1) assignment of the share certificates representing all of the Shares being
transferred;

(i)  new share certificates issued by the Corporation in the name(s) of each Purchaser
of the Shares being transferred;

(iv) if required hereunder, the resignations in writing of the Vendor and its nominees,
if any, as Director, Officer, consultant, and employee of the Corporation, as the
case may be; and

(v such other documents, consents, instruments of transfer and cvidence of
corporate decisions as are reasonably necessary fo vest in each Purchaser of the
Shares all right, titie and interest of the Vendor to the Shares being transferred;
and

(b) (each Purchaser to execute and deliver or cause to be executed and delivered to the

Vendor of the Shares the following:

(i)
(i)

(iii)

a cenified cheque for the purchase price for the Shares being wransferred;

Directors Resolution of the Purchaser authorizing the transactions, if applicable;
and

such other documents, consents, instruments of transfer and evidence of
corporate decisions as are reasonably necessary for the completion of the
purchase and sale conternplated.

7.2 The Board of Directors hefore consenting ta the transfer of any Shares, including in accordance

with Article 5 shall:

(a) be entitled to require proof that the sale took place or will take place in accordance with
the terms of this Agreement and the Directors shall refuse to permit the recording of any
transfer of the Shares to ancther party which may have been sold otherwise than in
accordance with the provisions of this Agreement; and

()] require a third party purchaser to undertake, as a condition precedent of the sale, to
execute a counterpart to this Agreement and deliver such counterpart to the other
Shareholders and the Corporation upon its execution
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ARTICLE 8
TERMINATION OR DISSOLUTION OF AGREEMENT

. 81 ¥vents of Termination:

This Agreement shall terminate (without prejudice to any rights which have accrued to any Party) in any
of the following events:

(a) the Parties unanimously agree to terminate this Agreement,
(b} the Corporation is wound up; or
(©) the Corporation is petitioned or voluntarily assigns itself into hankruptcy or takes the

benefit of the Bamkruptey and Insolvency Act (Canada) or any other federal or provincial
statute related to insolvent persons.

8.2 Event of Dissolution

The Shareholders agree to vote their share to dissotve the Corporation at the request of any Shareholder of
the Corporation in the event that the Bonnyville Lodge LP is dissolved in accordance with the provisions
of the Agreement in respect of that Limited Partnership. If any Shareholder fails to vote its shares to
dissolve the Corporation as contemplated in this Section 8.2, then that Shareholder hereby irrevocably
appoints the remaining Shareholder as its true and lawful attorney to execute a Shareholders Resolution to
dissolve the Corporation as contemplated this Section 8.2.

ARTICLE 9
RIGHT OF FIRST REFUSAL

9.1 No Shareholder shall entertain offers for the purchasc of its Shares nor make agrecments for the
sale, transfer or assignment of its Shares to any third parties (which, for clarity, shall exclude any other
Shareholder) except upon compliance with this Article 9 and subject to the terms and conditions
hereinafter set forth: ‘

(a) no sale, transfer or assignment of Shares shall be considered by a Shareholder (in this
Articie 9, the “Selling Shareholder”) anless it shall have {irst received a bona fide ofler
(the “Third Party Offer”) in wriling from a third party (the “Third Party’™) dealing at
arm’s length with the Selling Sharebolder, which Third Party shall be a responsible
purchaser of good business reputation, to purchase all of the Shares of the Selling
Shareholder, which offer shall be irrevocable for a period of sixty (60) days, and shall
provide that the purchase price be payable in cash or other form of payment acceptable to
the Selling Sharehalder at the time of closing;

{b) if the conditions of Section 9.1(a) are satisfied and the Selling Shareholder is prepared to
accept the Third Party Offer, the Selling Shareholder shall, within ten (10} days of the
receipt of such offer, deliver a copy of the Third Party Offer, together with the Selling
Shareholder’s offer (the “Seiling Shareholder's Offer”) to sell all of the Shares of the
Selling Shareholder to the other Shareholders upon the same terms and conditions as are
contained in the Third Party Offer;

{©) the Shareholders receiving the Selling Shareholder’s Offer shall have the first right and
option to purchase the Shares to be sold by the Selling Shareholder for a period of thirty
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(30) days from the date of receipt of the Sefling Shareholder’s Offer such right and aption
to be exercised before the expiration of such thirty (30) days by notice in writing;

(d) if the other Shareholder(s) accepts the Selling Shareholder’s Offer within the time
stipulated, it shalt purchase all of the Shares owned by the Selling Shareholder upon the
same terms and conditions as are contained in the Third Party Otfer;

{e) if the other Shareholder(s) does not accept the Selling Shareholder Offer within the time
stipulated in Section 9.1(c) hereof or does not exercise the said right and option within
the dme stipulated, the Selling Shareholder shall accept the offer of, and complete the
transaction with, the Third Party in accordance with the Third Party Offer; and

43 if more than onc Shareholder desires to exercise its rights hercunder, then the
Shares shall be allocated among such Shareholders pro rata based upon their
respective proportionate percentages of the Corporation held by each Shareholder.

9.2 The provisions of Section 9.1 shall, in any event, be subject to the compliance by the Selling
Shareholder and the Third Party with applicable law and the obtaining of requisite: approvals for transfer
thereunder. The time periods referred to in Section 9.1 shall be extended by the amount of time of any
delay or delays occasioned by a regulatory or governmental agency which is required to aive approval to
a transfer thereunder.

ARTICLE 10
RESQLUTION OF DISPUTES

10.1  In the event that any the Disagreement arises between any of the Parties hereto with reference to
this Agreement or any matter arising hereunder and upon which the Parties cannot agree, the provisions
of Section 3.2 shall be uscd to determine the resolution of the matter,

ARTICLE 11
CONTIDENTIALITY

11 (a) It is essential to the success of the Corporation that the business and affairs of the
Corporation be kept in the strictest confidence. During the term of this Agreement, each
Shareholder and principal thereof shall keep all information pertaining to or concerning
the Corporation (other than as hereinafter provided) in the strictest confidence and not
use any such information or disclose any such information other than for legitimate
business purposes in connection with the Corporation. In the event of the termination of
this Agreement, each Party hereto, and in the event a Sharehoider ceases to be a
Shareholder, such Shareholder and its principals shall, until the expiry of three (3) years
from such event, keep all information pertaining to or concerning the Corporation (other
than as hereinafter provided) in the strictest confidence and not use any such information.
Notwithstanding any of the foregoing, any Shareholder or principals may disclose any
such information to:

(i) an Affiliate or Associate (as defined below) of the Party where it is
necessary for the purposes of the Corporation thal such Affiliate or
Associate receive the information and provided that the recipient
Affiliate or Associate enters into an agreement with the Corporaticn
under which such Affiliate or Associate agrees not to use such
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information for any purpose other than those of the Corporation and to be
bound by the provisions of this Section 11.1;

{il) a governmental or other authority to which the disclosure is required by
law and where there is no reasonable means to avoid such disclosure; or

(iii)  acoust determining the rights of the Pasties under this Agreement.

(h) The term “Associate” as used in this Article 11 shall have the respective meanings
ascribed thereto in the BCA.

ARTICLE 12
GENERAL

121  Time

Time shall be of the essence of this Agreement and of every part hereof.

12.2  Notices:

All notices, requests, demands or other communications by the terms hereof required or permitted (o be
given by one Party to another shall, unless otherwise specificatly provided for herein, be given in writing
and be sent by mail, telecopier, fax, telex, telegram or cable or delivered to the address for service of the
Party on whom they are to be served. The Parties’ addresses for service are as follows:

Corporation:

2000, 10180 — 101 Street
Edmonton, AB T53 3V3
Fax No: 780-423-7216

CNC:

14238 - 134 Avenue
Edmonton, AR T5L 5V8
Fax No: 780-452-6818

With a copy to:

Dentons Canada LLP

2900, 10180 — 101 Street
Edmonton, AB T3} 3V3

Fax No: 780-423-7276
Attention: Heather Barnhouse

726:
2900 South Quincy Street

Suite 300A
Arlington, VA 22206
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With a copy fo:

Stikeman Elliott LLP

4300 Bankers Hall West
888 - 3" Street SW
Calgary, Alberta T2P 5C5
Fax No: 403-266-9034
Attention: Carolyn Simpson

Any such notice, request, demand or other communication so delivered shall be deemed to be received
two business days following the date of mailing and any such notice, request, demand or other
communication which is sent by other means shall be deemed to be received upon delivery to such
address or when actually received by such Party. A Party may change its address for service by nolice in
writing to that effect given in accordance wilh the provisions of this Section, whereupon any further
notice to such Party shall be given in writing and be personally served by delivery to such Party’s new
address for service, which shall be an existing municipal address in Alberta,

All notices, documents or payments required or permitted by the terms hereof to be given by a Party 10
the Solicitors shall be personally served by delivery to the then business offices of the Solicitors. Any
notice, document or payment 50 delivered shall he déemed to be received by the Solicitors upon delivery.

12.3  Further Acts:

The Parties covenant and agree to do such things, to issue such instructions and to attend such meetings
and to execute and deliver such further documents, agreements and assurances as may be necessary or
advisable from time to time in order to carry out the terms and conditions of this Agreement in

accordance with ifs true intent.

12.4 No Waiver:

No condonation, forgiveness, waiver or forbearance by any Party of any non-observance or non-
performance by any other Party of any of the provisions hereof will operate as a waiver or forbearance
against the first such Party in respect of any such provision or any subsequent nonobservance or non-
performance by any other Party of any of the provisions hereof.

12,5  Conflict of Terms:

Whereupon in this Agreement any provision, or the application of any provision, conflicts with,
contravenes or is inconsistent with or gives rise to any conflict, contraveniion, or inconsistency with the
constitution of the Corporation or with any other agreement, then the provisions of this Agreement will
prevail and whenever or wherever necessary or advisable the offending provision shall be amended so as
to remove such conflict, contravention, or inconsistency, and the Parties undertake to do whatever is
necessary in that regard.

12.6  Application of Terms:

If any ierm, covenant or condition of this Agreemeni or the application thereof to any Parny or
circumstances shall to any extent be invaiid or unenforceable, the remainder of this Agreement or
application of such term, covenant or condition to a Party or circumstance other than those to which it is
held invalid or unenforceable shall not be affected thereby and each term, coverant or condition of this
Agreement shall be valid and shall be enforced to the fullest extent permitted by law.
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12,7 No Set Off:

No Party shall have any right to set off any indebtedness to any other Party against any indebtedness
owing hereunder.

12.8  Applicable Law

This Agreement shall be constroed and enforced in accordance with the laws of the Province of Alberta
and the laws of Canada applicable therein. Each of the Pacties agrees that each of the Parties shall bear
their respective costs associated with enforcing this Agreement or the transactions contemplated hereby. .

129  Assignment

This Apreement is not assignable by any Party except insofar as its benefit and burden pass with Shares
wransferred in accordance with its provisions. This Agreement shall enure to the benefit of and be binding
upon the Parties and their respective heirs, executors, administrators, SUccessors, legal representatives and

permitted assigns.

12.10 Counterparts:

This Agreement may be executed in two or more counterparts, and each executed counterpart shall, for all
purposes, be deemed an original and shall have the same force and effect as an original, all of which
together shall constitute, in the aggregate, one and the same instrument.

12,11  Successors and Permitted Assigns:

This Agreement shail be binding upon and enure to the benefit of the Parties and, where appropriate, their
respective heirs, executors, Legal Representatives, successors and permitted assigns.

[THE REMAINDER OF THE PAGE LEFT INTENTIONALLY BLANK]
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IN WITNESS WHERECQF the Parties have executed this Agresment.

CANAD%TH C INC.
Per: i

Panl William McCracken
./z

726 REMOTE CO‘VI(} TIONS LTD,

"/Barry D aﬁ"
e
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Exhibit H
to the Affidavit of

Barry Roman

This is Exhibit “H” referred to in the
Affidavit of Barry RomaE
Swarn before me this 2~ ay

of I~ L;\—n\a—(_/ L AD., 201%

e, 2/ l—"

v A Nogzﬁffé in and for
the State of \/ Vo Mache

i il i i e i ik b
Mary Kathleen Roman
Notary Public
Commonwealth of Virginia
7672618
My Commission Expires Apri! 20, 2020




UNANIMOUS SHAREHOLDERS AGREEMENT

N AN VA Ty A e =

THIS AGREEMENT dated Decesnher’ 2P\, 2014 (the “Agreement”).

BETWEEN:
CANADA NORTH CAMPS INC.
(i‘CNC'I)
-and -
WANDERING RIVER PROPERTIES LTD.
(“Wandering River")
-and -
726 REMOTE ACCOMMODATIONS, LTD.
("726")
- and -
CHIEF MORRIS MONIAS
(“Monias™)
-and -
WANDERING RIVER LODGE GP LTD.
(the “Corporation™)
RECITALS
WHEREAS:
A, The issued shares of the Share Capital (as hereinafter defined) of the Corporation as at the date
hereof are beneficially owned as follows:
Shareholder Number of Common Shares
CNC 25 Class “A” Common Voting Shares
Wandering River 25 Class “A” Common Voting Shares
726 25 Class “A” Common Voting Shares
Monias 25 Class “A” Common Voting Shares
B. The Corporation is the general partner of the Wandering River Lodge Limited Partnership (the
“Partnership’);
C, The Parties deem it to be in their best interests that this Agreement be entered into for the

purposes, among others, of:
(2) defining the scope and operation of the Corporation; and,

1)) defining their respective rights and responsibilities in relation to each other.
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NOW THEREFORE THIS AGREEMENT WITNESSETH as follows:

ARTICLE 1
DEFINITIONS AND INTERPRETATION

1.1 Definitions

For the purposes of this Agreement and the Schedules hereto or any certificate, opinion or other
document, agreement, undertaking or assurance delivered in accordance with or in furtherance of the
purposes and intent of this Agreement, the following expressions shall have the following meanings
respectively:

(a) “Accountants” - the independent firm of accountants of the Corporation at any material
time;
{b) “Act” - the Income Tax Act of Canada or any substitute Act, and all amendments thereto

and regulations thereunder from time to time;
(€ “Affiliate” has the meaning attributed thersto in the BCA;

(d)  “Agreement” or “hereof, “hereto”, “herein”, “hereby”, “hereunder” and similar
expressions when used in this Agreement and any attached schedules refer to this
Agreement and to any schedules attached hereto and not to any particular articles,
sections, paragraphs, sub-paragraphs or other portion hereof, and including any and every
instrument supplemental hereto; and any reference to a paragraph, sub-paragraph, section
or article by number or letter of the alphabet means the appropriate paragraph, sub-
paragraph, section or article of this Agreement unless the context otherwise requires; and
any reference to a schedule by number or letter of the alphabet means the appropriate
schedule attached to this Agreement,

{e) “Board” or “Board of Directors” - the Board of Directors of the Corporation;

H “BCA” - the Business Corporations Act of Alberta or any replacement Act and all
amendments thereto and regulations thereunder from time to time;

(g) “Camp” — the business of the Limited Partnership shall be to operate and construct camps
(lodges) and provide catering services on the Land;

(h) “Collateral Security” - includes promissory notes, guarantees, evidences of indebtedness,
indemnities and securities of any nature, or any combination of the foregoing;

(i) “Commeon Shares” - all issued Common Shares of the Share Capital at any material time;

() “Control” - control of a corporation means legal ownership of or direct power of
disposition over more than 50% of the issued and outstanding voting shares of such
corporation's authorized share capital;

x) “Corporate Shareholder” ~ a Sharcholder who conducts its operations other than as an

individual. For purposes of this Agreement, on the date of execution of this Agreement
are 726, CNC and Wandering River;
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“Court” - a court of law having competent jurisdiction to determine any matter, issue or
reference as provided for in this Agreement;

“direct or indirect power of disposition” - shall be interpreted to include all types of de
facto dominion or control, including (without limiting the definition’s generality) any
options or contract rights whereby ownership of shares might be transferred or acquired
immediately or in the future, absolutely or contingently, totally or partially, in equity, at
law or otherwise;

“Financial Institution” - any financial institution of the Corporation at any material time;

“Land” means the land upon which the Camp will be built, with the following legal
description:

THE NORTH EAST QUARTER OF SECTION THIRTY-FIVE (35)
TOWNSHIP SEVENTY ONE (71)

RANGE SEVENTEEN (17)

WEST OF THE FOURTH MERIDIAN

CONTAINING 65.2 HECATRES (161 ACRES MORE OR LESS}
EXCEPTING THEREOQOUT:

(A) 0.417 HECTARES (1.03 ACRES)

MORE OR LESS, AS SHOWN ON ROAD PLAN 498PX

(B) 0.414 HECTARES (1.02 ACRES), MORE OR LESS, AS SHOWN ON
ROAD PLAN 80 20469

EXCEPTING THEREOUT ALL MINES AND MINERALS.

“Legal Representative” - a person appointed by the Court or otherwise legally appointed
as the representative of such Shareholder, or legally appointed by such Shareholder as its
representative or proxy;

“Limited Partner” means such limited partner as may be admitted to the Limited
Partnership from time to time;

“imited Partnership” means that limited partnership known as the Wandering River
Lodge Limited Partnership duly constituted in the Province of Alberta on .
2014,

“Limited Partnership Agreement” means the Limited Partnership Agreement dated
, 2014 by and between the Corporation, Canada North Group LP
Holdings Ltd., Wandering River, 726, and Monias;

“Other Shareholders” - where specifically defined shall have that meaning and otherwise
shall have the meaning required by the context in which it is used;

“Party” - any person or entity who from time to time is bound by the terms and
obligations of this Agreement or, where the context so requires, the Legal Representative
of any such Party, and “Parties” means all of the parties to this Agreement;

“Permanent Disability” and “Permanently Disabled” shall mean that injury or sickness
which restricts the director’s ability to perform the material and substantial duties of his
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directorship. For greater certainty, the following provisions shall apply in determining
whether the director is Permanently Disabled:

() Permanent Disability will exist only if injury or sickness totally disables the
director, and the director is receiving medical care, appropriate for the condition
causing the disability, from a legally qualified physician other than himself or
anyone with a vested interest in the Corporation;

{ii) notwithstanding the above, no director shall be considered Permanently Disabled
for the purposes of this Agreement prior to the expiration of 360 days (such
period being referred to as the “Elimination Period”) from the date on which the
condition of injury or sickness first restricts the director's ability to perform the
material and substantial duties of his regular occupation to an extent that prevents
him from engaging in his regular duties; and

(i)  with respect to sub-clause (i) above, periods of Permanent Disability (as such
term is defined above, excluding the operation of sub-clause (ii)) from the same
or related causes which occur within 185 days of each other will be accumulated
and considered continuous for the purposes of determining when the Elimination
Period has expired.

{w) “Project” - means the Partnership Business as that term is defined in the Limited
Partnership Agreement of the Wandering River Lodge Limited Partnership;

(x) “Share Capital” - the authorized share capital of the Corporation at any material time;

) “Sharehotder” - any person or entity, legal or otherwise, holding Shares at any material
time;

(z) uShareholder's Interest” or “Interest” - the Shares owned by a Shareholder, at any
material time or, where appropriate, may refer to the percentage of all Shares owned by a
Shareholder;

(aa) ' w“Shares” - all issued shares of the Share Capital at any material time;

(bb)  “Solicitors” - the solicitors of the Corporation at any material time;

(cc)  “Third Party” - a person other than at the material time an existing Shareholder dealing at
arnt’s length and not related or associated (as those termis are from time to time defined in
the Act) to the transaction involving such person;

(dd)  “Unanimous Resolution” means a resolution passed by a majority of not less than 100%
of the votes cast by the Shareholders or where appropriate, directors, who are entitled to
vote in respect of that resolution. :

(ee)  “Units” means units in the Limited Partnership.

1.2 Derivatives

All derivatives of any of the definitions set forth in Section 1.1 hereof shall have the meanings appropriate
to the derivation of such definition.
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1.3 Number and Gender

Unless the context otherwise requires, words importing the singular number only shall include the plurai
and vice versa, words importing the use of any gender shall include all genders and “person” or words
importing persons shall include natural persons, partnerships, corporations and any other entities, legal or
otherwise.

1.4 Division

The division of this Agreement into articles and sections has been done for convenience only and shall
not affect the construction or interpretation of this Agreement

1.5 Headings

‘The headings of all articles and sections hereof and the table of contents are inserted for convenience of
reference only and shall not affect the construction or interpretation of this Agreement.

1.6 Recitals
Any recitals to this Agreement shall be included and read as part of this Agreement.
1.7 Continuance of Agreement

The provisions of this Agreement shall continue in effect until the final performance of all the respective
obligations set forth in the respective articles.

1.8  Agreement Supercedes

The Parties acknowledge and agree that this Agreement is the only agreement between the Parties with
respect to the rights and obligations contemplated by this Agreement and shall supercede and replace any
discussion, letter or form of agreement, oral or written, which may exist as of the date of execution and
delivery of this Agreement.

L9 Applicable Law

This Agreement shall be construed and enforced in accordance with and the rights of the Parties shall be
governed by the laws of the Province of Alberta. Each of the Parties hereby irrevocably attorns to the
jurisdiction of the courts of the Province of Alberta.

1.10  Holiday
In any case where time limited by this Agreement expires on a Saturday, Sunday or legal holiday, or a
day on which the 5 major Canadian chartered banks are not open for business in Edmonton, Alberta the

time shall be extended to and shall include the next succeeding day on which the 5 major Canadian
chartered banks are open for business in Edmonton, Alberta.

1.11  Non-Merger

Unless specified herein or subsequently agreed to in writing, the provisions of this Agreement shall not -
merge on but shall survive execution of supplementary documents and otherwise howsoever.
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1.12  Qutside Business Interests

A Shareholder may engage in or hold an interest in any other business, venture, investment or activity
whether or not similar to or competitive with the business of the Corporation or the Limited Partnership
and will not be liable to account therefor to the Limited Partnership, the Corporation or any Shareholder
or Limited Partner.

1.13  Unanimous Shareholders Agreement

This Agreement is intended to be and shall be a “unanimous shareholders agreement” within the meaning
of the BCA.

ARTICLLE 2
COVENANTS, REPRESENTATIONS AND WARRANTIES, ELECTION OF
DIRECTORS AND OFFICERS, CASTING VOTES AND BANK ACCOUNTS

2.1 Covenants, Representations and Warranties
{(a) Each of the Shareholders hereby represents and warrants, to the other, that:

0] no person, finn or corporation has any agreement, option, right or privilege
(whether by law, pre-emptive or contractual) gapable of becoming an agreement
or option to purchase any of the Shares owned by a Shareholder other than as
contained in this Agreement;

(ii) the purchase and sale of any Shares in accordance with this Agreement will not
result in a breach of the provisions of any other agreement, indenture, deed,
debenture, mortgage bond or other document or instrument to which the
Shareholder is a party or by which it is bound,

(iii)  any sale or partial sale of Shares in accordance with one Shareholder to another
Shareholder shall result in the Shareholder receiving title to the Shares or part
thereof free and clear from all lens, charges, hypothecations, pledges and
encumbrances of whatever nature and kind;

(iv)  any sale or partial sale of Shares in accordance with the terms of this Agreement
from one Shareholder to another Shareholder shall, in the case of a sale of all the
Shares of a Shareholder, include payment by the Corporation of any dividend
declared but unpaid, and payment of any earned but unpaid management fee or
employment fee, to the Shareholder selling.

&) All representations and warranties set forth in this Agreement shall survive each and
every closing contemplated herein, and shall continue in full force and effect for 2 years
from the date of closing,

(c) Each of the Shareholders shalf vote or cause to be voted the Shares owned by it in such a
way so as to fully implement the terms and conditions of this Agreement and shall, if any
director for any reason refused to exercise his discretion in accordance with the terms of
this Agreement, forthwith take such steps as are necessary to remove each such director
or to implement the terms and conditions of this Agreement.
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2.2

2.3

(@

The Sharcholders agree that there shall be no amendment or modification to this
Agreement, unless approved by Unanimous Resolution.

Board of Directors

(a)

(b

(©

(&)

The Parties agree that each Shareholder’s Interest shall be voted so as to elect and
continue to elect a Board of Directors composed of:

(i) for so long as CNC is a Shareholder, one (1) person nominated by CNC (the
“CNC Director™);

(ii) for so long as Wandeting River is a Shareholder, one (1) person nominated by
Wandering River (the “Wandering River Director”);

(iii) for so long as 726 is a Sharcholder, one (1) person nominated by 726 {the “726
Director”); ‘

(iv) for so long as Monias is a Shareholder, one (1) person nominated by Monias (the
“Montas Director”);

provided such person meets the qualifications for directors set out in the BCA, does not
suffer from a “Permanent Disability” or is not “Permanently Disabled”, and wishes to
serve as a director of the Corporation.

A Shareholder may, at any time and from tire to time, change or replace its nominees to
the Board upon written notice to the Corporation and in such event:

(i) the nominee shall be removed immediately upon the request of the Shareholder
who nominated him; and

(ii) the Shareholder shali be entitled to immediately elect or appoint as a Dircctor the
nominee of the Shareholder to replace the Director so removed.

Should any vacancy occur on the Board of Directors, such vacancy shall be filled
forthwith by the appointment of a nominee or nominees by the Shareholder who is
entitled to appoint such nominee or nominees hereunder;.

Subject only to the provisions of this Agreement and the Act, the Board shall manage the
business and affairs of the Corporation. Where the decision, consent or approval of the
Board is required, such decision is to be made in accordance with the principles of
applicable law and in the Board's sole and unfettered discretion,

Procedure of the Board

(a)

(b)
(©)

The Board shall meet at such times as a meeting may be requested by any director or
Shareholder and otherwise in accordance with the by-laws of the Corporation and this
Agreement;

A meeting of the Board shal) take no action without a quorum being present;

A quorum for a meeting of the directors shall be a majority of the directors;
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(d)

(e)

®

(&

(h)

If & quorum is not present within 30 minutes of the time called for a moeting the meeting
shall be adjourned to a date five business days thereafter, at the same time and place, and
notices of such adjourned meeting shall be given to all Shareholders;

Notice of any Board meeting and the agenda for such meeting shall be given to the
directors and the Shareholders at least 2 business days prior to the date fixed for such
meeting unless otherwise agreed by the Parties, and all meetings shall be held in the City
of Edmonton at such place as shall be designated by the notice calliny the meeting or as
otherwise agreed to by the Parties. A director entitled to attend a meeting of the directors
may participate in the meeting by telephone or other communication facilities that allow
all participating in the meeting to hear each other and all directors so participating shall
be deemed to be present for all purposes including ascertaining if a quorum is present;

There shall be included with a notice of meeting such material and data as may be
reasonably required to enable the members of the Board to determine the position they
should take in. respect of any vote or election to be made at such meetings;

The decision on any question by consent in writing of the directors of the Corporation
shall be as valid as if it had been decided at a duly called and held meeting of the Board
and each such decision may be in counterparts each consented to in writing by one or
mare directors which together shall be deemed to constitute one decision; and

Any decision of the Board shall be in writing and signed by the Directors that approved
such decision.

2.4 Officers

The officers of the Corporation, unless changed by resignation or a decision of the Board, shall be:

President Barry Roman
Vice-President Paul McCracken
Secretary Phil Harrison
Treasurer Morris Monias

2.5 Protection of Directors, Officers and Others

(a)

(b)

An officer or director of the Corporation who is a party to or is a director or officer of or
has a material interest in any person who is a party to, a material contract or proposed
material contract with the Corporation shall disclose, in writing, to the “Corporation or
request to have entered in the minutes of the directors the nature and extent of his interest
at the time and in the manner provided by the BCA. Any such contract or proposed
contract shall be referred to the Board of Directors for consideration and to the extent that
the Board is not upanimous in its proposed response, the matter of whether a conflict of
interest exists shall be resolved in accordance with Article 9.

No director or officer shall be liable for the acts, neglects or defaults of any other
director, officer or employee, or for joining in any act of conformity, or for any loss,
damage or expense suffered by the Corporation through the insufficiency or deficiency of
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2.6

(©)

(d})

title to any property acquired for or on behalf of the Corporation, or for the insufficiency
or deficiency of any security int or upon which any of the monies of the Corporation shall
be invested, or for any loss or damage arising from the bankruptcy, insolvency or tortious
acts of any person with whom any of the monies, securities or effects of the Corporation
shall be deposited, or for any loss occasioned by any error of judgment or oversight on
his part or for any other loss, damage or misfortune whatever which shall happen in the
execution of the duties of his office or in relation thereto, unless the same are occasioned
by his own wilful misconduct or wilful neglect or default; provided that nothing herein
shall relieve any director or officer from the duty to act in accordance with the BCA and
the regulations thereunder or from liability for any breach thereof.

Subject to the limitations contained in the BCA, the Corporation shall indemnify a
director or officer, a former director or officer, or a person who acts or acted at the
Corporation's request as a director or officer of a body corporate of which the
Corporation is or was a Shareholder or creditor (or a person undertakes or has undertaken
any liability on behalf of the Corporation or any such bedy corporate) and his heirs and
legal representatives, against all liability, costs (including legal fees on a solicitor-client
full indemnity basis), charges, and expenses, including an amount paid to settle an action
or satisfy a judgment, reasonably incurred by him in respect of any civil, criminal or
administrative action or proceeding to which he is made a party by reason of being or
having been a director or officer of the Corporation or such body corporate (or
undertaking or having undertaken any liability on behalf of the Corporation or any such
body corporate), if:

(i) he acted honestly and in good faith with a vicw to the best interests of the
Corporation; and

(ii) in the case of a criminal or administrative action or proceeding that is enforced
by a monetary penalty, he had reasonable grounds for believing that his conduct
was lawful.

Each of the Shareholders jointly and severally covenants and agrees to indemnify and
save harmless each of the directors of the Corporation and his representatives from and
against alf costs, charges and expenses, including legal fees on a solicitor-client full
indemnity basis sustained or incurred by each such director in respect of any matter by
reason of the exercise or purported exercise by the Shareholders or any of them of the
rights, powers, duties and liabilities expressed herein to be assumed by the Shareholders
of the Corporation

No Casting Votes

The Parties agree that:

(a)

(b

in Shareholders’ meetings no Shareholder shall have or exercise a casting vote by reason
of such Shareholder or such Shareholder’s Legal Representative being chairman of the
meeting or by holding any other office; and

in directors’ meetings each director shall have and exercise one vote only. In case of an
equality of votes the Chairman of the meeting shall not be entitled to a second or casting
vote.

9293080_4\NATDOCS

619253 v2




10

2.7 Endorsement on Share Certificates

All certificates representing Shares shall, during the currency of this Agreement, have endorsed thereon
the following:

“The shares represented by this certificate are subject to the provisions of a Unanimous
Shareholders Agreement with the Corporation and such shares are not transferable on the
books of the Corporation except in compliance with the terms and conditions of such
Agreement.”

or an endorsement of effect.
2.8 Bank Accounts

The Corporation shall maintain a bank account or bank accounts on behalf of itself and of the Limited
Partnership at such bank or trust company as the Board shall from time to time determine. All bank
accounts shall be kept in the name of the Corporation and all cheques, bills, notes, drafts or other
instruments shall require the signature of:

(a) Any officer of the Corporation, on all cheques, bills, drafts or other instruments, not
exceeding $250,000.00 and in respect to cheques, bills, notes, or drafts in excess of
$250,000.00 the cheques, bills, notes or drafts shall require written authorization (while
signature still by only one officer) by two directors or officers, one representative from
each Shareholder. Such required dual Shareholder authorization for expenses in excess
of $250,000.00 shall be provided in the most expedient manner possible, including by
electronic mail, fax or other written manner.

All monies received from time to time for the account of the Corporation shall be paid immediately into
those bank accounts for the time being in operation, in the same drafts, cheques, bills or cash in which
they are received and all disbursements on account of the Corporation shall be made by cheque on such
bank or trust company. .

2.9 Conduct of Business

(a) The Parties hereto hereby acknowledge and agree that except as may be agreed in writing
by all the Sharcholders, the sole purpose and business of the Corporation shall be:

(i) to act as the general partner of the Limited Partnership and operate and manage
all aspects of the Limited Partnership as part of its duties as general partner
thereof; and

(i) to own any Units allocated to it in the Limited Partnership and in such case to act
as a general partner thereof in accordance with the provisions of the Limited
Partnership Agreement,

{b) All business and expenses of the Corporation relating to the Project shall be carried on in
the name of the Corporation or in such other names and manner as the Board shall
determine.

(© Unless otherwise approved by a Unanimous Resolution of the Shareholders, the
Shareholders acknowledge and agree that the directors appointed to the Board and the
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(d)

officers of the Corporation appointed by the Board shall serve without compensation or
remuneration but the Corporation shall be responsible to pay or reimburse such directors
and officers for out of pocket expenses in connection with their duties hereunder

The Corporation shall:

() keep and maintain proper books of account on behalf of the Limited Partnership .
and make entries therein of all matters, terms, transactions and things as are
usually written and entered into books of account in accordance with generally
accepted accounting principles applied consistently with prior periods;

(ii) prepare and provide to each of the Limited Partners with respect to the Limited
Partnership such information, accounts, data and projections as any Limited
Partner may reasonably be entitled to receive under the terms of the Limited
Partnership Agreement:

(iiiy  invest any funds of the Limited Partnership that are not immediately required for
the conduct of the business of the Limited Partnership in readily accessible liquid
investments only;

(iv) make any election on behalf of the Limited Partnership that is or may be
permitted under the Income Tax Act {Canada);

) carry out any other matter required of the general partner under the terms of the
Limited Partnership Agreement, or if not expressly stated as being within the
purview of the general partner, carry out any other matter which a general partner
is or may be responsible to do, provide or otherwise act upon, for the benefit of
the Limited Partnership.

ARTICLE 3
RESTRAINTS ON DISPOSITION OF INTERESTS GENERALLY

R R ANy Y D o e =S

3.1 Restraints on Shareholders:
The Parties agree that:
{(a) no Shareholder’s Interest shall be sold, alienated or otherwise disposed of except with the
written consent of ail Shareholders, or as otherwise required or permitted under this
Apreement,
(o) no further unissued shares of the Share Capital shall be allotted or issued except with the
written consent of all Shareholders, or as otherwise required or permitted under this
Agreement;
© no Shareholder’s Interest shall in any manner or degree whatsoever be pledged, assigned,

transferred, charged, mortgaged, hypothecated or otherwise encumbered or disposed of
except with the written consent of all Shareholders, or as required or permitted under this
Agreement;
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4.1

(d)

(e)

potwithstanding subsection 3.1(c), a Sharecholder’s Interest may be assigned to an
Affiliate of the Shareholder without the prior written consent of the Shareholders or the
General Partner;

except as specifically provided in this Agreement, no Corporate Shareholder shall permit
a change of Control of the Corporate Sharcholder to occur, such that the Corporate
Shareholder is or becomes controlled by someone other than the principal of the
Corporate Shareholder on the date of execution of this USA. In the event of such a
change of Control, such change shall be dealt with in accordance with Article 5 of this
Agreement.

ARTICLE 4
RESTRICTIONS ON DIRECTORS’ AUTHORITY

The Parties hereto agree that the Board of Directors of the Corporation shall not, unless otherwise
determined by Unanimous Resolution of the Board:

(a)

(b)

(c)

(d)

(e)

£y
{g)

(b

()

G

k)

divert any of the assets of the Corporation or the Limited Partnership to any other person,
firm or corporation;

enter into any agreement with any person, firm or corporation not dealing at Arm's
Length with each of them or with the Corporation or the Limited Partnership for any sale
of the agsets of the Corporation or the Limited Partnership or any part thereof;

make, amend or repeal any By-laws that regulate the business or affairs of the
Corporation;

increase or decrease the authorized or issued capital of the Corporation or the Limited
Partnership; or alter its capital structure in any way or make any amendment to the
Articles of the Corporation;

take or institute any proceedings for the winding-up, reorganization or dissolution of the
Corporation or the Limited Partnership;

borrow money on the credit of the Corporation or the Limited Partmership;

issue, reissue, sell or pledge debt obligations of the Corporation or the Limited
Partnership; '

give guarantees on behalf of the Corporation or the Limited Partnership to secure
performances of an obligation of any person; 4

enter into any agreement or instrument or series thereof, witnessing any capital
expenditures, loans or continuing indebtedness of the Corporation or the Limited
Partnership in excess of $100,000.00;

encumber the assets or undertaking of the Corporation or the Limited Partnership, except
as may be necessary to secure loans or advances authorized by subparagraph (j);

engage in any transfer of shares or merger, amalgamation or consolidation of the
Corporation with any other corporation:
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[4)] approve the declaration of any dividend or the distribution of capital by the Corporation;
provided, however, the General Partner shall not be permitted to delay, modify or cancel
for any period of time any distributions to be made to the Limited Partners pursuant to the
terms of the Limited Partnership Agreement unless approved by unanimous resolution of
the Limited Partners at a duly called meeting of the Limited Partners or by written
resolution unanimously approving same;

(m) approve the provision of financial assistance by the Corporation, whether by loan,
guarantee or otherwise, to any Person, including, without limitation, any Shareholder or
any director, officer or employee of the Corporation outside the ordinary course of

business of the Corporation or the Limited Pannership;

() autharize any payment to the Limited Partners from the Limited Partnership other than in
accordance with the proportionate interest of the Limited Partners therein;

(0) authorize or permit the admission of an additional or substituted Limited Partner except
pursuant to and subject to the Limited Partnership Agreement;

P amend or consent to amendments of the Limited Partnership Agreement;

{Q autharize or permit any repayment of any indebtedness, other than repayment of any
indebtedness for which there is a written instrument in place, now or hereafter owing by
the Limited Partnership to any Limited Partner or any Person not at army’s length with
cuch Limited Partner or the release or reduction of any liability of any such Person to the
Limited Partnership;

() approve the transfer of any Shares of the Corporation by a Shareholder; or

{s) approve the issuance of Shares to any party including the Shareholders from the unissued
Share Capital of the Corporation.

ARTICLE S
FORCED SALES

5.1 Bankruptcy/Change of Control of Corporate Shareholder

If 2 Shareholder becomes bankrupt or, in the event that a Corporate Shareholder experiences a change of
Control, such Shareholder (the “Forced Shareholder”) shall be deemed to have made an offer (the
“QOffer™), which shail be open for acceptance so long as such condition continues, to sell its Shareholder’s
Interest to the Corporation or to the Other Shareholders. The Offer may be accepted as to all but not less
than all of the Forced Shareholder’s Interest by notice in writing to the Forced Sharehoider or its Lepal
Representative (the “Acceptance”) provided that any Acceptance by the Corporation shall first be
approved by a majority resolution of the Other Shareholders and any Acceptance by the Other
Shareholders shall first be approved by unanimous agreement of the Other Shareholders. In the event of
an Acceptance by the Other Shareholders they shall purchase the Forced Shareholder’s Interest in
proportion to their Shareholder's Interests as among themselves.
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5.2 Sale Price

In the event of a sale of a Forced Shareholder’s Interest pursuant to this Article 5 the sale price shall be
the Shareholders’ equity of the Forced Shareholder’s Interest as set out in the most recently prepared
financial statements of the Corporation.

53 Closing

The closing (“Closing™) of the purchase and sale pursuant to this Article 5 shall occur at the business
offices of the Corporation at 10:00 in the forenoon one month following the determination of the sale
price or at such other time and place as may be mutually agreed among the Parties.

54 Payment

At closing the Corporation or the Other Shareholders, as the case may be, shall pay the sale price of the
Forced Shareholder’s Interest to the Forced Shareholder or his Legal Representative.

55  Transfers
At closing the Forced Shareholder or its Legal Representative shall deliver to the Solicitors:
{(a) certificates for its Interest endorsed in blank for transfer;

(b) such reasonable evidence as the Corporation or the Other Shareholders, as the case
may be, may require that the Forced Shareholder’s Interest is free and clear of all
encumbrances, )

ARTICLE 6
CONSENT, NEW SHAREHOLDERS, DUTY OF CORPORATION,
FAILURE TO COMPLETE SALE, ACCEPTANCE SEVERAL

HALL U A IS e mmem—

6.1 Consent to Sales In Conformity with Agreement

Fach Party agrees 10 any purchase and sale of any Interest carried out at any time in conformity with the
provisions of this Agreement and shall, if requested by any Party at the time of such purchase, agree in
writing to the same.

6.2 Execution of Agreement by New Shareholders

Each party who at any time hereafter acquires any Shares must first agree in writing, in form and
substance satisfactory to the Other Shareholders, acting reasonably, to be bound by all the terms and
obligations of this Agreement. No Shares shall be registered in such party’s name unless and until such

party complies with the requirements of this Section and the transfer of the Shares to such person is
otherwise permitted by this Agreement.

6.3  Duty of Corporation

The Corporation confirms its knowledge of this Agreement and agrees to carry out and be bound by the
provisions of this Agreement to the full extent that it has the capacity and power at law to do so.
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64 Failure to Complete Sale

If any Shareholder fails to complete any sale of such Shareholder's Interest as required under the terms of
this Agreement through no fault of the purchasing Shareholder, upon payment of all monies required to
be paid relating to such sale by the purchasing Shareholder to the Selicitors, and upon the Solicitors being
satisfied of the performance or ability to perform such other matters as are required to be performed by
the purchasing Shareholder, such defaulting Shareholder's right, if any, to attend and vote at shareholders
meetings and to elect directors shall cease, and if such defaulting Shareholder has a nominee sifting as a
director or officer of the Corporation, it shall immediately cause such nominee to resign. Such defaulting
Shareholder hereby itrevocably appoints the Corporation as his lawful attomey, which appointment shali
be coupled with an interest, for the purpose of giving effect to such sale including, without limitation, the
transfer of any Shares owned by such defaulting Shareholder which are required to be transferred in
accordance with the terms of such sale,

6.5 Acceptance Several

The Shareholders agree that any acceptance by more than one Shareholder of any offer or deemed offer
respecting the purchase of a Shareholder’s Interest provided for in this Agreement shall be construed as
several acceptance of such offer on the appropriate proportionate basis, and not joint and several, so that
each Shareholder accepting any such offer shall only be liable to complete the purchase to the extent of its
several proportionate acceptance and shall not be liable in respect of any obligations arising from the
acceptance of Other Shareholders.

6.6 Concarrent Transfer of Limited Partnership Units

A Shareholder must, in cormection with transferring its Interests in the Corporation, concurrently transfer
its corresponding Units of the Limited Partnership in accordance with the provisions of Section 19.2 of
the Limited Partnership Agreement. In the event of a change of Control of a Limited Pariner of the
Limited Partnership, Section 5.1 of this Agreement will apply.

ARTICLE Y
CONDITIONS TO THE TRANSFER OF SHARES

e e e e o s A e At et

7.1 In addition to the terms and conditions provided for herein, each sale of Shares, unless otherwise
provided for herein, shall require, on the closing date

(a) the selling Shareholder (the "Vendor") to execute and deliver or cause to be executed and
delivered to the purchasers of the Shares (the "Purchaser”) or the Corporation, the
following:

)] Directors Resolution of the Corporation authorizing the transfer of Shares;

(ii) assignment of the share certificates representing all of the Shares being
transferred;

(iii)  new share certificates issued by the Corporation in the name(s) of each Purchaser
of the Shares being transferred; :
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(iv)  if required hereunder, the resignations in writing of the Vendor and its nominees,
if any, as Director, Officer, consultant, and employee of the Corporation, as the
case may be; and

(v) such other documents, consents, instruments of transfer and evidence of
corporate decisions as are reasonably necessary to vest in each Purchaser of the
Shares all right, title and interest of the Vendor to the Shares being transferred;
and

(b) (each Purchaser to executc and deliver or cause to be executed and delivered to the
Vendor of the Shares the following:

(i) a certified cheque for the purchase price for the Shares being transferred;

C () Directors Resolution of the Purchaser authorizing the transactions, if applicable;
and

(iti) such other documents, consents, instruments of transfer and evidence of
corporate decisions as are reasonably necessary for the completion of the
purchase and sale contempl ated,

13  The Board of Directors before consenting to the transfer of any Shares, including in accordance
with Article 5 shalk:

(&) be entitled to require proof that the sale took place or will take place in accordance with
the terms of this Agreement and the Directors shall refuse to permit the recording of any
transfer of the Shares to another party which may have been sold otherwise than in
accordance with the provisions of this Agreement; and

(b) require a third party purchaser to undertake, as a condition precedent of the sale, to
exccute a counterpart to this Agreement and deliver such counterpart to the other
Shareholders and the Corporation upon its execution

ARTICLE 8
TERMINATION OR DISSOLUTION OF AGREEMENT

8.1 Events of Termination:

This Agreement shall terminate (without prejudice to any rights which have accrued to any Party) in any
of the following events:

(a) the Parties unanimously agree to terminate this Agreement;
() the Corporation is wound up; or
(c) the Corporation is petitioned or voluntarily assigns itself into bankruptcy or lakes the

benefit of the Bankruptcy and Insolvency Act (Canada) or any other federal or provincial
statuie related to insolvent persons.
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8.2 Event of Dissolution

The Shareholders agree to vote their share to dissolve the Corporation at the request of any Shareholder of
the Corporation in the event that the Wandering River Lodge Limited Partnership is dissolved in
accordance with the provisions of the Agreement in respect of that Limited Partnership. If any
Shareholder fails to vote its shares to dissolve the Corporation as contemplated in this Section 8.2, then
that Shareholder hereby irrevocably appoints the remaining Shareholder as its true and lawful attorney to
execute a Shareholders Resolution to dissolve the Corporation as contemplated this Section 8.2,

ARTICLE 9
RIGHT OF FIRST REFUSATL

9.1 No Shareholder shall entertain offers for the purchase of its Shares nor make agresments for the
sale, transfer or assignment of its Shares to any third parties (which, for clarity, shall exciude any
other Shareholder) except upon compliance with this Article 9 and subject to the terms and
conditions hereinafter set forth:

(a)

(b)

(©

(d)

(e

®

no sale, transfer or assignment of Shares shall be considered by a Shareholder (in this
Atticle 9, the “Selling Shareholder”) unless it shall have first received a bona fide offer
(the “Third Party Offer”) in writing from a third party (the “Third Party”) dealing at
arm’s length with the Selling Sharebolder, which Third Party shall be a responsible
purchaser of good business reputation, to purchase all of the Shares of the Selling
Shareholder, which offer shall be irrevocable for a period of sixty (60) days, and shall
provide that the purchase price be payable in cash or other form of payment acceptable to
the Selling Shareholder at the time of closing;

if the conditions of Section 9.1(a) are satisfied and the Selling Shareholder is prepared to
accept the Third Party Offer, the Selling Shareholder shall, within ten (10) days of the
receipt of such offer, deliver a copy of the Third Party Offer, together with the Selling
Shareholder’s offer (the “Selling Shareholder’s Offer”) to sell all of the Shares of the
Selling Shareholder to the other Shareholders upon the same terms and conditions as are
contained in the Third Party Offer;

the Shareholders receiving the Selling Shareholder’s Offer shall have the first right and
option to purchase the Shares to be sold by the Selling Shareholder for a period of thirty
(30) days from the date of receipt of the Selling Shareholder’s Offer such right and option
to be exercised before the expiration of such thirty (30) days by notice in writing;

if the other Shareholder(s) accepts the Selling Shareholder’s Offer within the time
stipulated, it shall purchase all of the Shares owned by the Selling Shareholder upon the
same terms and conditions as are contained in the Third Party Offes;

if the other Shareholder(s} does not accept the Selling Shareholder Offer within the time
stipulated in Section 9.1(c) hereof or does not exercise the said right and option within
the time stipulated, the Selling Shareholder shall accept the offer of, and complete the
transaction with, the Third Party in accordance with the Third Party Offer; and

if more than one Shareholder desires to exercise its rights hereunder, then the
Shares shall be allocated among such Shareholders pro rata based upon their
respective proportionate percentages of the Corporation held by each Shareholder.
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9.2 The provisions of Section 9.1 shall, in any event, be subject to the compliance by the Selling
Shareholder and the Third Party with applicable law and the obtaining of requisite approvals for
transfer thereunder. The time periods referred to in Section 9.1 shall be extended by the amount
of time of any delay or defays occasioned by 2 regulatory or governmental agency which is
required to give approval to a transfer thereunder.

ARTICLE 10
RESOQLUTION OF DISPUTES

o e e it ok

10.1 In the event that any the disagreement arises between any of the Parties hereto with reference to
this Agreement or any maiter arising hereunder and upon which the Parties cannot agree (other than a
matter governed by the provisions of Article 10 hereof), then every such disagreement shall be referred to
arbitration pursuant to the provisions of the Arbitration Act (Alberta) and in accordance with the
provisions of this Article 10.

10.2  Any dispute not resolved by the parties within fifteen (15) days of reference to the other may be
referred to arbitration by amy party at any time thereafter. Disputes referred to arbitration will be
governed by the following:

{a) the Party desiring arbitration will notify the other Parties of such desire and the Parties
will attempt to agree, within five (5) business days, on a single arbitrator who will be
named to resolve the dispute. If the Parties are unable to agree, gach of the Parties shail
choose an arbitrator and the two (2) arbitrators shall jointly choose a third arbitrator
within five () business days of their appointment;

() the arbitration will take place in Edmonton, Alberta;

{©) the decision of the arbitrator(s) will be final and binding on the Parties to the arbitration
and no appeal will be taken from any determination unless the determination contains an
error of law, which results in a determination which is patently unreasonable;

(d) each of the Parties will co-operate with the arbitrator(s) and, subject to the doctrine of
privilege, will provide the arbitrator(s) with all information in its possession or under its
control necessary or relevant to the matter being determined. The Parties will use their
reasonable best efforts to cause any arbitration hearing that may be hetd hereunder to be
completed as soon as practicable;

{e) the arbitrator(s) will be required to make an award as soon as possible, and if at all
practicable, within ten (10} business days after the conclusion of the arbitration hearing.
The arbitrator(s) may determine all questions of law and jurisdiction including questions
as to whether the dispute is arbitrable, and has the right to grant permanent and interim
relief or injunctive retief or other forms of equitable relief, and will have the discretion to
award costs including reasonable legal fees, interest and costs of the arbitration;

(H except as modified herein, the provisions of the Arbitration Act (Alberta) as amended
from time to time, will govern any arbitration conducted under this Section; and

(2) judgment upon an award, including any interim award, rendered by the arbitrator(s) may
be entered in any Court having jurisdiction thereof,

0293080_4|NATDOCS
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10.3  Except where clearly prevented by the nature of the matter in dispute, the affected Parties agree to
continue performing their respective obligations under the Agreement applicable while the dispute is
being resolved or arbitrated unless and until such obligations are terminated or expire in accordance with
the provisions of the Agreement.

10.4 Nothing in the dispute resolution process will prevent an affected Party from applying for or
obtaining any interim, interlocutory or preliminary injunctive or declaratory relief or from bringing any
claim for contribution or indemnity in the same Court in which a suit against the party is brought by any
third person.

10.5  The Parties hereto covenant that they will not apply nor will they have any right to apply by any
means to any court to challenge any decision of the arbitrator on a matter properly before the arbitrator.

ARTICLE 11
CONFIDENTIALITY

111 (a) It is essential to the success of the Corporation that the business and affairs of the
Corporation be kept in the strictest confidence. During the term of this Agreement, each
Sharcholder and principal thereof shall keep all information pertaining to or concerning
the Corporation (other than as hereinafter provided) in the strictest confidence and not
use any such information or disclose any such information other than for legitimate
business purposes in connection with the Corporation. In the event of the termination of
this Agreement, each Party hereto, and in the event a Shareholder ceases to be a
Shareholder, such Shareholder and its principals shall, until the expiry of three (3) years
from such event, keep all information pertaining to or concerning the Corporation (other
than as hereinafter provided) in the strictest confidence and not use any such information.
Notwithstanding any of the foregoing, any Shareholder or principals may disclose any
such information to:

(i) an Affiliate or Associate (as defined below) of the Party where it is
necessary for the purposes of the Corporation that such Affiliate or
Associate rteceive the information and provided that the recipient
Affiliate or Associate enters into an agreement with the Corporation
under which such Affiliate or Associate agrees not to use such
information for any purpose other than those of the Corporation and to be
bound by the provisions of this Section 11.1;

(ii) a governmental or other authority to which the disclosure is required by
law and where there is no reasonable means to avoid such disclosurg; or

(iii)  a court determining the rights of the Parties under this Agreement.

112  The term “Associate” as used in this Article 11 shall have the respective meanings ascribed
thereto in the BCA.

ARTICLE 12
GENERAL

121  Time

Time shall be of the essence of this Agreement and of every part hereof.
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12.2

Notices:

20

All notices, requests, demands or other communications by the terms hereof required or permitted to be
given by one Party to another shall, unless otherwise specifically provided for herein, be given in writing
and be sent by mail, telecopier, fax, telex, telegram or cable or delivered to the address for service of the
Party on whom they are to be served. The Parties’ addresses for service are as follows:

Corporation:

2900, 10180 - 101 Street
Edmonton, AB T513V5
Fax No: 780-423-7276

CNC:

14238 - 134 Avenue
Edmonton, AB T5L.5V8
Fax No: 780-452-6818

With a copy to!

Dentons Canada LLP

2900, 10180 — 101 Street
Edmonton, AB T53I3V5

Fax No; 780-423-7276
Attention: Heather Bamhouse

Wandering River:

[to be provided]
726:
2900 South Quincy Street

Suite 300A
Arlington, VA 22206

With a copy to:

Stikeman Elliott LLP

4300 Bankers Hall West

888 ~ 3 Street SW
Calgary, Alberta T2P 5C5
Fax No: 403-266-9034
Attention: Carolyn Simpson

Montas: .

[to be provided]

With a copy to:
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[To be provided]

Any such notice, request, demand or other commurication so delivered shall be deemed to be received
two business days following the date of mailing and any such notice, request, demand or other
communication which is sent by other means shall be deemed to be received upon delivery to such
address or when actually received by such Party. A Party may change its address for service by notice in
writing to that effect given in accordance with the provisions of this Section, whereupon any further
notice to such Party shall be given in writing and be personally served by delivery to such Party’s new
address for service, which shall be an existing municipal address in Alberta.

All notices, documents or payments required or permitted by the terms hereof to be given by a Party to
the Solicitors shall be personally served by delivery to the then business offices of the Solicitors. Any
notice, document or payment so delivered shall be deemed to be received by the Solicitors upon delivery.

12.3  Further Acts:

The Parties covenant and agree to do such things, to issue such instructions and to attend such meetings
and to execute and deliver such further docurments, agreements and assurances as may be necessary or -
advisable from time to time in order to carry out the terms and conditions of this Agreement in
accordance with its true intent.

12.4 No Waiver:

No condonation, forgiveness, waiver or forbearance by any Party of any non-observance or non-
performance by any other Party of any of the provisions hereof will operate as a waiver or forbearance
against the first such Party in respect of any such provision or any subsequent nonobservance or non-
performance by any other Party of any of the provisions hereof.

12.5 Conflict of Terms:

Whereupon in this Agreement any provision, or the application of any provision, conflicts with,
contravenes or is inconsistent with or gives rise to any conflict, contravention, or inconsistency with the
constitution of the Corporation or with any other agreement, then the provisions of this Agreement will
prevail and whenever or wherever necessary or advisable the offending provision shall be amended so as
to remove such conflict, contravention, or inconsistency, and the Parties undertake to do whatever is

necessary in that regard.

12.6 Application of Terms:

If any term, covenant or condition of this Agreement or the application thereof to any Party or
circumstances shall to any extent be invalid or unenforceable, the remainder of this Agreement or
application of such term, covenant or condition to a Party or circumstance other than those to which it is
held invalid or unenforceable shall not be affected thereby and each term, covenant or condition of this
Agreement shall be valid and shall be enforced to the fullest extent permitted by law.

12.7 No Set Off:

No Party shall have any right to set off any indebtedness to any other Party against any indebtedness
owing hereunder.
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12.8 Applicable Law

This Agreement shall be construed and enforced in accordance with the laws of the Province of Alberta
and the laws of Canada applicable therein. Each of the Parties agrees that each of the Parties shall bear
their respective costs associated with enforcing this Agreement or the transactions contemplated hereby. .

129  Assignment
This Agreement is not assignable by any Party except insofar as its benefit and burden pass with Shares

transferred in accordance with its provisions. This Agreement shall enure to the benefit of and be binding
upon the Parties and their respective heirs, executors, administrators, successors, legal representatives and

permitted assigns.

12.10 Counterparts:

This Agreement may be executed in two or more counterparts, and each executed counterpart shail, for all
purposes, be deemed an otiginal and shall have the same force and effect as an original, all of which
together shall constitute, in the aggregate, one and the same instrament.

12.11 Successors and Permitted Assigns:

This Agreement shall be binding upon and enure to the benefit of the Parties and, where appropriate, their
respective heirs, executors, Legal Representatives, SUCCESSOLS and permited assigns.

[THE REMAINDER OF THE PAGE LEFT INTENTIONALLY BLANK]
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N WITNESS WHEREOF the Parties have executed this Agreement.
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CANADW S INC.
Per:

Paul Williame McCracken

WANDERING RIVER PROPERTIES LTD.

Per:

Philip John Harrison

726 REMOTE ACCOMMODATIONS, LTD.

Per:

Barry Roman

MORRIS MONIAS
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IN WITNESS WHEREOF the Parties have executed this Agreement,
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CANAD/ T 1PS INC.

Per:

Pout Willtam McCracken

«

' WANDERPAG RIVER PROPERTIES LTD.

Per:

1YY M —
Tarrison

726 REMOTE ACCOMMODATIONS, LTD.

Per:

Barry Roman

MORRIS MONIAS




N WITNESS WHEREOF the Parties have executed this Agresinent.

CANADA NORTH CAMPS INC.

Per:

Paw] William McCracken

WANDERING RIVER PROPERTIES 1.TD.

Per:

Philip John Harzison

726 REMO'I‘/EJ?COMMODAT NS, LTD.
Per: - gk?f‘ﬁ/ )

Barry Rom;

MORRIS MONLAS
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1N WITNESS WHEREOF the Parties have executed this Agreement.
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CANAD PS INC.

Per:

Paul William MeCracken

WANDERING RIVER PROPERTIES LTD.

Per:

Philip Johr Harrison

726 REMOTE ACCOMMODATIONS, LTD.

Per:
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IN WITNESS WHEREOT the Parties have executed this Agreement.

WAND GRIV, ODGE GP LTD.

'

Paul William McCracken
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SCHEDULE “A”

PROMISSORY NOTE

FOR VALUE RECEIVED the undersigned hereby promises to pay to or to the order of
{“Shareholder") the sum of in lawful money of Canada (the
"Principal Sum"), with interest thereon from the date hereof, both before and after default and judgment
and until actual payment at the rate of prime per annum, with interest on overdue interest payable at the
said rate.

The Principal Sum shall be paid in five equal annual installments, on the anniversary of the granting of
this niote, and on each of such installment dates the undersigned will also pay all accrued but unpaid
interest to the date of payment.

Notwithstanding any of the foregoing, the undersigned may repay the entire unpaid principal
indebtedness and all interest accrued thereon to the date of payment at any time without any penalty.

Upon the undersigned becoming insolvent or bankrupt or making a proposal in bankruptey or otherwise
instituting any other similar proceedings for substantive relief in a debt restructuring or readjustment
proceeding; or if any third party files a petition against the undersigned under the Bankruptcy and
Insolvency Act (Canada) or similar legislation; or if any execution shall be filed against or a distress or
any analogous process shall be levied upon the undersigned; or if the undersigned is in default in the
payment of any principal or interest hereunder, the entire unpaid principal indebtedness owing by the
undersigned to Shareholder evidenced hereby and all interest accrued thereon shall forthwith become due
and payable upon demand by Shareholder, in its sole discretion,

The undersigned waives diligence, demand, presentment, protest and notice of any kind and agrees that it
will not be necessary for Shareholder to first institute suit in order to enforce payment of this Note. The
undersigned agrees to perform, provide, execute and/or deliver all such acts, documents and/or farther
assurances as may be reasonably requested by Shareholder from time to time for the purpose of carrying
out and giving effect to this.

This Note shall be binding upon the successors and permitted assigns of the undersigned and shall enure
to the benefit of Shareholder and its successors, endorsees and assigns. The undersigned shall not be
entitled to assign its obligations hereunder without the prior written consent of Shareholder.

DATED this day of , 2014,
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Exhibit M
to the Affidavit of

Barry Roman

This is Exhibit “M” referred to in the
Affidavit of Barry Roman
Sworn before me this ﬂday
of  MDedoasir ,AD, 200

/ﬁmmf

Pu'%fic in and for
the Stateof VY VAW

i N e . i il
Mary Kathleen Roman
Notary Public
Commonweaith of Virginia
7672619
My Commission Expires April 20, 2020
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UNANIMOUS SHAREHOLDERS AGREEMENT

THIS AGREEMENT dated , 2015 (the “Agreement”).
BETWEEN:
CANADA NORTH CAMPS INC.
(“CNC™)
-and -

726 REMOTE ACCOMMODATIONS, LTID.
(65726,!)

-and -

PEACE RIVER LODGE GP LTD.

(the “Corporation”)
RECITALS
WHEREAS:
A, The issued shares of the Share Capital (as hereinafter defined) of the Corporation as at the date
hereof are beneficially owned as follows:
Shareholder Number of Common Shares
CNC 50 Class “A” Common Voting Shares
726 50 Class “A” Common Voting Shares

The Corporation is the general partner of the Peace River Lodge LP (the “Partnership™);

B. The Parties deem it to be in their best interests that this Agreement be entered into for the
purposes, among others, of:

(a) defining the scope and operation of the Corporation; and,
{(b) defining their respective rights and responsibilities in relation to each other.
NOW THEREFORE THIS AGREEMENT WITNESSETH as follows:

ARTICLE 1
DEFINITIONS AND INTERPRETATION

1.1 PDefinitions

For the purposes of this Agreement and the Schedules hereto or any certificate, opinion or other
document, agreement, undertaking or assurance delivered in accordance with or in furtherance of the

purposes and intent of this Agreement, the following expressions shall have the following meanings
respectively:
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(a)

(b)

(c)
C)

(e
)

(&)

(h)

1

@

(k)

(M

(m)

()

“Accountants” - the independent firm of accountants of the Corporation at any material
time;

“Act” - the ncome Tax Act of Canada or any substitute Act, and all amendments thereto
and regulations thereunder from time to time;

“Affiliate” has the meaning attributed thereto in the BCA;

“Agreement™ or “hereof’, “hereto”, “herein”, “hereby”, “hereunder” and similar
expressions when used in this Agreement and any attached schedules refer to this
Agreement and to any schedules attached hereto and not to any particular articles,
sections, paragraphs, sub-paragraphs or other portion hereof, and including any and every
instrument supplemental hereto; and any reference to a paragraph, sub-paragraph, section
or article by number or letter of the alphabet means the appropriate paragraph, sub-
paragraph, section or article of this Agreement unless the context otherwise requires; and
any reference to a schedule by number or letter of the alphabet means the appropriate
schedule attached to this Agreement;

“Beard” or “Board of Directors” - the Board of Directors of the Corporation;

“BCA” - the Business Corporations Act of Alberta or any replacement Act and all
amendments thereto and regulations thereunder from time to time;

“Ciamp” — the business of the Limited Partnership shall be to operate and construct camps
(lodges) and provide catering services on the Land;

“Collateral Security” - includes promissory notes, guarantees, evidences of indebtedness,
indemnities and securities of any nature, or any combination of the foregoing;

“Common Shares” - all issued Common Shares of the Share Capital at any material time;

“Control® - control of a corporation means legal ownership of or direct power of
disposition over more than 50% of the issued and outstanding voting shares of such
corporation’s authorized share capital;

“Corporate Shareholder” — a Shareholder who conducts its operations other than as an
individual. For purposes of this Agreement, on the date of execution of this Agreement are
726 and CNC;

“Court” - a court of law having competent jurisdiction to determine any matter, issue or
reference as provided for in this Agreement;

“direct or indirect power of disposition” - shall be interpreted to include all types of de
facto dominion or control, including (without limiting the definition’s generality) any
options or confract rights whereby ownership of shares might be transferred or acquired
immediately or in the future, absolutely or contingently, totally or partially, in equity, at
law or otherwise;

“Financial Institution” - any financial institution of the Corporation at any material time;
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(q)

(r)

(s)

®

“Land” means the land upon which the Camp will be built, with the following legal
description:

THE NORTHEAST QUARTER OF SECTION THIRTY(30)

TOWNSHIP EIGHTY THREE (83)

RANGE TWENTY TWO (22)

WEST OF THE FIFTH MERIDIAN,

CONTAINING 64.7 HECATRES (160 ACRES) , MORE OR LESS.

EXCEPTING THEREOUT: - (A) 0.636 HECTARES (1.57 ACRES)

MORE OR LESS, AS SHOWN ON ROAD PLAN 609BM

(B) 2.48 HECTARES (6.13 ACRES), MORE OR LESS, AS SHOWN ON

ROAD PLAN 155217

(C) 11.2 HECTARES (27.81 ACRES), MORE OR LESS, DESCRIBED

AS FOLLOWS: - COMMENCING AT A POINT ON THE NORTH LIMIT OF THE
ROAD, AS SHOWN ON ROAD PLAN 609BM TWENTY HUNDRED AND
FORTY-ONE AND TWENTY SIX HUNDREDTHS (2041.26) FEET EASTERLY
FROM THE EAST BOUNDARY OF THE SAID QUARTER SECTION MEASURED
ALONG THE SAID NORTH LIMITED THENCE EASTERLY ALONG THE SAID
NORTH LIMIT TO THE INTERSECTION WITH THE SAID EAST BOUNDARY
THENCE NORTHERLY ALONG THE SAID EAST BOUNDARY ELEVEN
HUNDRED

AND EIGHTY-SEVEN AND THREE HUDNREDTHS (1187.03) FEET: THENCE
SOUTH WESTERLY IN A STRAIGHT LINE TO THE POINT

OF COMMENCMENT.

(D) 0.259 HECTARES (0.64 ACRES), MORE

OR LESS, AS SHOWN ON ROAD PLAN 4418NY

(E) 0.350 HECTARES (0.86 ACRES) MORE OR LESS FOR ROAD PLAN 9221439
EXCEPTING THEREOUT ALL MINES AND MINERALS.

“Legal Representative” - a person appointed by the Court or otherwise legally appointed
as the representative of such Shareholder, or legally appointed by such Shareholder as its
representative or proxy;

“Limited Partner” means such limited partner as may be admitted to the Limited
Partnership from time to time;

“|_imited Partnership” means that limited partnership known as the Peace River Lodge
LP duly constituted in the Province of Alberta on ,2015;

“Iimited Partnership Agreement” means the Limited Partnership Agreement dated
, 2015 by and between the Corporation, Canada North Group LP
Holdings Ltd. and 726;

“Other Shareholders™ - where specifically defined shall have that meaning and otherwise
shall have the meaning required by the context in which it is used;
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() “Party” - any person of entity who from time to time is bound by the terms and
obligations of this Agreement or, where the context so requires, the Legal Representative
of any such Party, and “Parties” means all of the parties to this Agreement;

v) “Permanent Disability” and “Permanently Disabled” shall mean that injury or sickness

which restricts the director’s ability to perform the material and substantial duties of his

directorship. For greater certainty, the following provisions shall apply in determining
whether the director is Permanently Disabled:

(D Permanent Disability will exist only if injury or sickness totally disables the
director, and the director is receiving medical care, appropriate for the condition
causing the disability, from a legally qualified physician other than himself or
anyone with a vested interest in the Corporation;

(i) notwithstanding the above, no director shall be considered Permanently Disabled
for the purposes of this Agreement prior to the expiration of 360 days (such
period being referred to as the “Elimination Period”) from the date on which the
condition of injury or sickness first restricts the director’s ability to perform the
material and substantial duties of his regular occupation to an extent that prevents
him from engaging in his regular duties; and

(i)  with respect {0 sub-clause (i) above, periods of Permanent Disability (as such
term is defined above, excluding the operation of sub-clause (ii)) from the same
or related causes which occur within 185 days of each other will be accumulated
and considered continuous for the purposes of determining when the Elimination
Period has expired.

{w) “Project” - means the Partnership Business as that term is defined in the Limited
Partnership Agrecment of the Peace River Lodge LP;

(x) “Share Capital” - the authorized share capital of the Corporation at any material time;

(¥) «Shareholder” - any person or entity, fegal or otherwise, holding Shares at any material
time;

(z) “hareholder’s Interest” or “Interest” - the Shares owned by a Shareholder, at any
material time or, where appropriate, may refer to the percentage of all Shares owned by a
Shareholder;

(aa)  “Shares” - all issued shares of the Share Capital at any material time;
(bb)  “Solicitors” - the solicitors of the Corporation at any material time;

(c¢)  “Third Party” - a person other than at the material time an existing Shareholder dealing at
arm’s length and not related or associated (as those terms are from time to time defined in
the Act) to the transaction involving such person;

(dd)  “Unanimous Resolution” means a resclution passed by a majority of not less than 100%
of the votes cast by the Shareholders or where appropriate, directors, who are entitled to
vote in respect of that resolution.
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(ee)  “Units” means units in the Limited Partnership.
1.2 Derivatives

All derivatives of any of the definitions set forth in Section 1.1 hereof shall have the meanings appropriate
t0 the derivation of such definition.

13 Number and Gender

Unless the context otherwise requires, words importing the singular number only shall include the plural
and vice versa, words importing the use of any gender shall include all genders and “person” or words
importing persons shall include natural persons, partnerships, corporations and any other entities, legal or
otherwise.

1.4 Division

The division of this Agreement into articles and sections has been done for convenience only and shall
not affect the construction of interpretation of this Agreement

1.5 Headings

The headings of all articles and sections hereof and the table of contents are inserted for convenience of
reference only and shall not atfect the construction or interpretation of this Agreement.

1.6 Recitals

Any recitals to this Agreement shall be included and read as part of this Apgreement.

1.7 Continuance of Agreement

The provisions of this Agreement shall continue in effect until the final performance of all the respective
obligations set forth in the respective articles,

1.8 Agreement Supercedes

The Parties acknowledge and agree that this Agreement is the only agreement between the Parties with
respect to the rights and obligations contemplated by this Agreement and shall supercede and replace any
discussion, letter or form of agreement, oral or written, which may exist as of the date of execution and
delivery of this Agreement.

1.9 Applicable Law

This Agreement shall be construed and enforced in accordance with and the rights of the Parties shall be
governed by the laws of the Province of Alberta. Each of the Parties hereby irrevocably attorns to the
jurisdiction of the courts of the Province of Alberta. ‘

110  Holiday

In any case where time limited by this Agreement expires on a Saturday, Sunday or legal holiday, or a
day on which the 5 major Canadian chartered banks are not open for business in Edmonton, Alberta the
time shall be extended to and shail include the next succeeding day on which the 5 major Canadian
chartered banks are open for business in Edmonton, Alberta.
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1.11  Non-Merger

Unless specified herein or subsequently agreed to in writing, the provisions of this Agreement shall not
merge on but shall survive execution of supplementary documents and otherwise howsoever.

1.12  Outside Business Interests

A Shareholder may engage in or hold an interest in any other business, venture, investment or activity
whether or not similar te or competitive with the business of the Corporation or the Limited Partnership
and will not be liable to account therefor to the I imited Partnership, the Corporation or any Shareholder
or Limited Partner.

1.13  Unanimous Sharcholders Agreement

This Agreement is intended to be and shall be a “unanimous shareholders agreement” within the meaning
of the BCA.

ARTICLE 2
COVENANTS, REPRESENTATIONS AND WARRANT 1ES, ELECTION OF
DIRECTORS AND OFFICERS, CASTING VOTES AND BANK ACCOUNTS

2.1 Covenants, Representations and Warranties
(a) Each of the Shareholders hereby represents and warrants, to the other, that:
(i) no person, firm or corporation has any agreement, option, right or privilege

(whether by law, pre-emptive or contractual) capable of becoming an agreement
or option to purchase any of the Shares owned by a Shareholder other than as
contained in this Agreement;

(i) the purchase and sale of any Shares in accordance with this Agreement will not
result in a breach of the provisions of any other agreement, indenture, deed,
debenture, mortgage bond or other document or instrument to which the
Shareholder is a party or by which it is bound;

(iii)  any sale or partial sale of Shares in accordance with one Shareholder to another
Shareholder shall result in the Sharcholder receiving title to the Shares or part
thereof free and clear from all liens, charges, hypothecations, pledges and
encumbrances of whatever nature and kind;

(iv)  any sale or partial sale of Shares in accordance with the terms of this Agreement
from one Shareholder to another Shareholder shall, in the case of'a sale of all the
Shares of a Shareholder, include payment by the Corporation of any dividend
declared but unpaid, and payment of any earned but unpaid management fee or
employment fee, to the Shareholder selling,

(b) All representations and warranties set forth in this Agreement shall survive each and
every closing contemplated herein, and shall continue in full force and effect for 2 years
from the date of closing.
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2.2

2.3

(©)

(d

Each of the Shareholders shall vote or cause to be voted the Shares owned by itin such a
way so0 as to fully implement the terms and conditions of this Agreement and shall, if any
director for any reason refused to exercise his discretion in accordance with the terms of
this Agreement, forthwith take such steps as are necessary to remove each such director
or to implement the terms and conditions of this Agreement. -

The Sharcholders agree that there shall be no amendment of modification to this
Agreement, unless approved by Unanimous Resolution.

Board of Directors

(a)

(b)

()

(@

The Parties agree that each Shareholder's Interest shall be voted so as to elect and
continue to elect a Board of Directors composed of:

(1) for so long as CNC is a Shareholder, two (2) persons nominated by CNC (the
“CNC Directors™);

(ii) for so long as 726 is a Sharcholder, two (2) persons nominated by 726 (the “726
Directors™);

provided such person meets the qualifications for directors set out in the BCA, does not
suffer from a “Permanent Disability” or is not “Permanently Disabled”, and wishes to
serve as a director of the Corporation.

A Shareholder may, at any time and from time to time, change or replace its nominees 10
the Board upon written notice to the Corporation and in such event:

{1 the nominee shall be removed immediately upon the request of the Shareholder
who nominated him; and

(it} the Shareholder shall be entitled to immediately elect or appoint as & Director the
nominee of the Shareholder to replace the Director so removed.

Should any vacancy occur on the Board of Directors, such vacancy shall be filled
forthwith by the appointment of a nominee or nominees by the Shareholder who is
entitled to appoint such nominge or nominees hereunder;.

Subject only to the provisions of this Agreement and the Act, the Board shall manage the
business and affairs of the Corporation. Where the decision, consent or approval of the
Board is required, such decision is to be made in accordance with the principles of
applicable law and in the Board’s sole and unfettered discretion.

Procedure of the Board

(2)

(b)
(c)

The Board shall meet at such times as a meeting may be requested by any director or
Shareholder and otherwise in accordance with the by-laws of the Corporation and this
Agreement;

A meeting of the Board shall take no action without a quorum being present;

A quorum for a meeting of the digectors shall be a majority of the directors;
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(d)

()

M

(g)

()

If a quorum is not present within 30 minutes of the time called for a meeting the meeting
shall be adjourned to a date five business days thereafter, at the same time and place, and
notices of such adjourned meeting shall be given to all Shareholders;

Notice of any Board meeting and the agenda for such meeting shall be given to the
directors and the Sharcholders at least 2 business days prior to the date fixed for such
meeting unless otherwise agreed by the Parties, and all meetings shall be held in the City
of Edmonton at such place as shall be designated by the notice calling the meeting or as
otherwise agreed to by the Parties. A director entitled to attend a meeting of the directors
may participate in the meeting by telephone or other communication facilities that allow
all participating in the meeting to hear each other and all directors so participating shall
be deemed to be present for all purposes including ascertaining if a quorum is present;

There shall be included with a notice of meeting such material and data as may be
reasonably required to enable the members of the Board to determine the position they
should take in respect of any vote or election to be made at such meetings;

The decision on any question by consent in writing of the directors of the Corporation
shall be as valid as if it had been decided at a duly called and held meeting of the Board
and cach such decision may be in counterparts each consented to in writing by one or
more directors which together shali be deemed to constitute one decision; and

Any decision of the Board shall be in writing and signed by the Directors that approved
such decisien.

2.4 Officers

The officers of the Corporation, unless changed by resignation or a decision of the Board, shall be:

President - Barry Roman
Vice-President - Paul McCracken
Secretary - Michael Roman
Treasurer - Shayne McCracken

2.5 Protection of Directors, Officers and Others

(a)

(®)

An officer or director of the Corporation who is a party to or is a director or officer of or
has a materjal interest in any person who is a party to, a material contract or proposed
material contract with the Corporation shall disclose, in writing, to the Corporation or
request to have entered in the mimutes of the directors the nature and extent of his interest
at the time and in the manner provided by the BCA. Any such contract or proposed
contract shall be referred to the Board of Directors for consideration and to the extent that
the Board is not unanimous in its proposed response, the matter of whether a conflict of
interest exists shail be resolved in accordance with Article 9.

No director or officer shall be liable for the acts, neglects or defaults of any other
director, officer or employee, or for joining in any act of conformity, or for any loss,
damage or expense suffered by the Corporation through the insufficiency or deficiency of
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(d)

title to any property acquired for or on behalf of the Corporation, or for the insufficiency
or deficiency of any security in or upon which any of the monies of the Corporation shall
be invested, or for any loss or damage arising from the bankruptcy, insolvency ot tortious
acts of any person with whom any of the monies, securities or effects of the Corporation
shall be deposited, or for any loss occasioned by any error of judgment or oversight on
his part or for any other loss, damage or misfortune whatever which shall happen in the
execution of the duties of his office or in relation thereto, unless the same are occasioned
by his own wilful misconduct or wilful neglect or default; provided that nothing herein
shall relieve any director or officer from the duty to act in accordance with the BCA and

the regulations thereunder or from liability for any breach thereof.

Subject to the limitations contained in the BCA, the Corporation shall indemnify a
director or officer, a former director or officer, or a person who acts or acted at the
Corporation's request as 2 director or officer of a body corporate of which the
Corporation is or was a Shareholder or creditor (or a person undertakes or has undertaken
any liability on behalf of the Corporation or any such body corporate) and his heirs and
legal representatives, against all liability, costs (including legal fees on a solicitor-client
full indemnity basis), charges, and expenses, including an amount paid to settle an action
ot satisfy a judgment, reasonably incurred by him in respect of any civil, criminal or
administrative action or proceeding to which he is made a party by reason of being or
having been a director oOf officer of the Corporation or such body corporate (or
undertaking or having undertaken any liability on behalf of the Corporation or any such
body corporate), if:

() he acted honestly and in good faith with a view to the best interests of the
Corporation; and

(ii) in the case of a criminal or administrative action or proceeding that is enforced
by a monetary penalty, he had reasonable grounds for believing that his conduct
was lawful.

Each of the Shareholders jointly and severally covenants and agrees to indemnify and
save harmless each of the directors of the Corporation and his representatives from and
against all costs, charges and expenses, including fegal fees on a solicitor-client full
indemnity basis sustained or incurred by each such director in respect of any matter by
reason of the exercise or purported exercise by the Shareholders or any of them of the
rights, powers, duties and liabilities expressed herein to be assumed by the Sharebolders
of the Corporation

2.6 No Casting Votes

The Parties agree that:

(a)

(&

in Shareholders’ meetings no Shareholder shall have or exercise 2 casting vote by reason
of such Shareholder or such Shareholder’s Legal Representative being chairman of the
meeting or by holding any other office; and

in directors’ meetings each director shall have and exercise one vote only. In case of an
equality of votes the Chairman of the meeting shall not be entitled to a second or casting
vote.
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2.7 Endorsement on Share Certificates

All certificates representing Shares shall, during the currency of this Agreement, have endaorsed thereon
the following:

“The shares represented by this certificate are subject to the provisions of a Unanimous
Shareholders Agreement with the Corporation and such shares are not transferable on the
books of the Corporation except in compliance with the terms and conditions of such
Agreement.”

or an endorsement of effect.
2.8 Bank Accounts

The Corporation shall maintain a bank account or bank accourts on behalf of itself and of the Limited
Partnership at such bank or trust company as the Board shall from time to time determine. All bank
accounts shall be kept in the name of the Corporation and all cheques, bills, notes, drafts or other
instruments shall require the signature of:

(a) Any officer of the Corporation, on all cheques, bills, drafts or other instruments, not
exceeding $250,000.00 and in respect to cheques, bills, notes, or drafts in excess of
$250,000.00 the cheques, bills, notes or drafts shall require written authorization (while
signature still by only one officer) by two directors of two different Shareholders. Such
required dual Shareholder authorization for expenses in excess of $250,000.00 shall be
provided in the most expedient manner possible, including by electronic mail, fax or
other written manmner.

All monies received from time to time for the account of the Corporation shall be paid immediately into
those bank accounts for the time being in operation, in the same drafts, cheques, bills or cash in which
they are received and all disbursements on account of the Corporation shall be made by cheque on such
bank or trust company.

2.9 Conduct of Business

(a) The Parties hereto hereby acknowledge and agree that except as may be agreed in writing
by all the Shareholders, the sole purpose and business of the Corporation shall be:

@) to act as the general partner of the Limited Partnership and operate and manage
all aspects of the Limited Partnership as part of its duties as general partner
thereof;, and

@i to own any Units aflocated to it in the Limited Partnership and in such case to act
as a general partner thereof in accordance with the provisions of the Limited

Partership Agreement.

(b) All business and expenses of the Corporation relating to the Project shall be carried on in
the name of the Corporation or in such other names and manner as the Board shall
determine.

(c) Unless otherwise approved by a Unanimous Resolution of the Shareholders, the

Shareholders acknowledge and agree that the directors appointed to the Board and the
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(d)

i1

officers of the Corporation appointed by the Board shall serve without compensation or
remuneration but the Corporation shall be responsible to pay or reimburse such directors
and officers for out of pocket expenses in connection with their duties hereunder

The Corporation shall:

@ keep and maintain proper books of account on behalf of the Limited Partnership
and make entries therein of all matters, terms, transactions and things as are
asually written and entered into books of account in accordance with generally
accepted accounting principles applied consistently with prior periods;

(i) prepare and provide to each of the Limited Partners with respect to the Limited
Partnership such information, accounts, data and projections as any Limited
Partner may reasonably be entitled to receive under the terms of the Limited
Partnership Agreement:

(iii)  invest any funds of the Limited Partnership that are not immediately required for
the conduct of the business of the Limited Partnership in readily accessible liquid
investments only;

(iv)  make any election on behalf of the Limited Partnership that is or may be
permitted under the Income Tax Act (Canadaj,

(v) carry out any other matter required of the general partner under the terms of the
Limited Partnership Agreement, or if not expressly stated as being within the
purview of the general partner, carry out any other matter which a general partner
is or may be responsible to do, provide or otherwise act upon, for the benefit of
the Limited Partnership.

ARTICLE 3
RESTRAINTS ON DISPOSITION OF INTERESTS GENERALLY

3.1 Restraints on Shareholders:

The Parties agree that:

(a)

(®)

(©)

10 Shareholder’s Interest shall be sold, alienated or otherwise disposed of except with the
written consent of all Shareholders, or as otherwise required or permited under this
Agreement,

1o further unissued shares of the Share Capital shall be allotted or issued except with the
writien consent of all Shareholders, or as otherwise required or permitted under this
Agreement;

1o Shareholder’s Interest shall in any manner or degree whatsoever be pledged, assigned,
transferred, charged, mortgaged, hypothecated or otherwise encumbered or disposed of
except with the written consent of all Shareholders, or as required or permitted under this
Agreement;
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(e)
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notwithstanding subsection 3.1(c), a Sharcholder’s Interest may be assigned to an
Affiliate of the Shareholder without the prior written consent of the Shareholders or the
General Partner;

except as specifically provided in this Agreement, no Corporate Sharehelder shall permit
a change of Control of the Corporate Sharebolder to occur, such that the Corporate
Shareholder is or becomes controlled by someone other than the principal of the
Corporate Shareholder on the date of execution of this USA. In the event of such a
change of Control, such change shall be dealt with in accordance with Article 5 of this
Agreement.

ARTICLE 4
RESTRICTIONS ON DIRECTORS’ AUTHORITY

4.1 The Parties hereto agree that the Board of Directors of the Corporation shall not, unless otherwise
determined by Unanimous Resolution of the Board:

()

(b)

(c)

(d)

(e)

(H

(8

(k)

M

divert any of the assets of the Corporation or the Limited Partnership to any other person,
firm or corporation;

enter into any agreement with any person, firm or corporation not dealing at Arm's
Length with each of them or with the Corporation or the Limited Partnership for any sale
of the assets of the Corporation or the Limited Partnership or any part thereof;

make, amend or repeal any By-laws that regulate the business oOF affairs of the
Corporation,

increase or decrease the authorized or issued capital of the Corporation or the Limited
Partnership; ot alter its capital structure in any way or make any amendment to the
Articles of the Corporation;

take or institute any proceedings for the winding-up, reorganization or dissolution of the

Corporation or the Limited Partnership;

borrow money on the credit of the Corporation ot the Limited Partnership, other than
pursuant to the equipment fease between the Limited Partnership and 726 dated the

day of January, 2015, or any equipment lease of land lease, including any rencwals or
oxtensions thereof, approved by the Board of Directors of the Corporation and entered
into between a Limited Partner and the Limited Partnership on or following the date

hereof (a “Qualified Lease™);

issue, reissue, sell or pledge debt obligations of the Corporation or the Limited
Partnership;

give guarantees on behalf of the Corporation of the Limited Partnership to secure
performances of an obligation of any person;

enter into any agreement of instrument or series thereof, witnessing any capital
expenditures, loans or continuing indebtedness of the Corporation or the Limited
Partnership in excess of $100,000.00, other than a Qualified Lease;
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)] encumber the assets or undertaking of the Corporation or the Limited Partnership, except
as may be necessary to secare loans or advances authorized by subparagraph (i);

(k) engage in any transfer of shares or merger, amalgamation or consolidation of the
Corporation with any other corporation:

4} approve the declaration of any dividend or the distribution of capital by the Corporation
provided, however, the General Partner shall not be permitted to delay, modify or cancel
for any period of time any distributions to be made to the Limited Partners pursuant to the
terms of the Limited Partnership Agreement unless approved by unanimous resolution of
the Limited Partners at a duly called meeting of the Limited Partners or by written
resolution unanimously approving same;

{m)  approve the provision of financial assistance by the Corporation, whether by loan,
guarantee or otherwise, to any Person, including, without limitation, any Shareholder or
any director, officer or employee of the Corporation outside the ordinary course of
business of the Corporation or the Limited Partnership;

(n) authorize any payment to the Limited Partners from the Limited Partnership other than in
accordance with the proportionate interest of the Limited Partners therein, or in
accordance with the provisions of: (i) a Qualified Lease; or (ii) the operating agreement
entered into between the Limited Partnership, 726 and CNC as of the day of
Januvary, 2015;

{0) authorize or permit the admission of an additional or substituted Limited Partner except
pursuant to and subject to the Limited Partnership Agreement;

()] amend or consent to amendments of the Limited Partnership Agreement;

{a) authorize or permit any repayment of any indebtedness, other than repayment of any
indebtedness for which there is a written instrument in place, now or hereafter owing by
the Limited Partnership to any Limited Partner or any Person not at arm’s length with
such Limited Partner or the release or reduction of any liahility of any such Person to the
Limited Partnership;

{r) approve the transfer of any Shares of the Corporation by a Shareholder; or

(s) approve the issuance of Shares o any party including the Sharehofders from the unissued
Share Capital of the Corporation.

ARTICLE 5
FORCED SALES

5.1 Bankruptcy/Change of Control of Corporate Shareholder

If a Shareholder becomes bankrupt or, in the event that a Corporate Shareholder experiences a change of
Control, such Shareholder (the “Forced Shareholder”) shall be deemed to have made an offer (the
“Offer™), which shall be open for acceptance so long as such condition continues, to sell its Shareholder’s
Interest to the Corpotation or to the Other Shareholders. The Offer may be accepted as to all but not less
than all of the Forced Shareholder’s Intercst by notice in writing to the Forced Shareholder or its Legal
Representative {(the “Acceptance”) provided that any Acceptance by the Corporation shall first be
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approved by a majority resolution of the Other Shareholders and any Acceptance by the Other
Shareholders shall first be approved by unanimous agreement of the Other Sharcholders. In the event of
an Acceptance by the Other Shareholders they shall purchase the Forced Sharcholder’s Interest in
proportion to their Shareholder’s Interests as among themselves.

52 Sale Price

In the event of a sale of a Forced Shareholder’s Interest pursuant to this Article 5 the sale price shall be
the Shareholders’ equity of the Forced Shareholder’s Interest as set out in the most recently prepared
financial statements of the Corporation.

5.3 Closing

The closing (“Closing™) of the purchase and sale pursuant to this Article 5 shall occur at the business
offices of the Corporation at 10:00 in the forenoon one month following the determination of the sale
price or at such other time and place as may be mutually agreed among the Parties.

5.4 Payment

At closing the Corporation or the Other Shareholders, as the case may e, shall pay the sale price of the
Forced Shareholder’s Interest to the Forced Shareholder or his Legal Representative.

5.5 Transfers

At closing the Forced Shareholder or its Legal Representative shall deliver to the Solicitors:

(a) certificates for its Interest endorsed in blank for transfer;

(b) such reasonable evidence as the Corporation or the Other Shareholders, as the case may
be, may require that the F orced Sharcholder’s Interest is free and clear of all
encumbrances.

ARTICLE 6

CONSENT, NEW SHAREHOLDERS, DUTY OF CORPORATION,
FAILURE TO COMPLETE SALE, ACCEPTANCE SEVERAL

6.1 Consent to Sales In Conformity with Agreement

Each Party égrees to any purchase and sale of any Interest carricd out at any time in conformity with the
provisions of this Agreement and shall, if requested by any Party at the time of such purchase, agree in
writing to the same.

6.2 Execution of Agreement by New Shareholders

Each party who at any time hereafter acquires any Shares must first agree in writing, in form and
substance satisfactory to the Other Shareholders, acting reasonably, to be bound by all the terms and
obligations of this Agreement. No Shares shal! be registered in such party’s name unless and until such
party complies with the requirements of this Section and the transfer of the Shares to such person is
otherwise permitted by this Agreement.
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6.3 Duty of Corporation

The Corporation confirms its knowledge of this Agreement and agrees to carry out and be bound by the
provisions of this Agreement to the full extent that it has the capacity and power at law to do so.

6.4 Failure to Complete Sale

Tf any Shareholder fails to complete any sale of such Shareholder’s Interest as required under the terms of
this Agreement through no fault of the purchasing Shareholder, upon payment of all monies required to
be paid relating to such sale by the purchasing Shareholder to the Solicitors, and upon the Solicitors being
satisfied of the performance or ability to perform such other matters as are required to be performed by
the purchasing Shareholder, such defaulting Shareholder’s right, if any, to attend and vote at shareholders
meetings and to elect directors shall cease, and if such defaulting Shareholder has a nominee sitting as a
director or officer of the Corporation, it shall immediately cause such nominee to resign. Such defaulting
Shareholder hereby irrevocably appoints the Corporation as his lawful attorney, which appointment shall
be coupled with an interest, for the purpose of giving effect to such sale including, without limitation, the
transfer of any Shares owned by such defauiting Shareholder which are required to be transferred in
accordance with the terms of such sale.

6.5 Acceptance Several

The Sharcholders agree that any acceptance by more than one Shareholder of any offer or deemed offer
respecting the purchase of a Shareholder’s Interest provided for in this Agreement shall be construed as
several acceptance of such offer on the appropriate proportionate basis, and not joint and several, so that
each Shareholder accepting any such offer shall only be Jiable to complete the purchase to the extent of its
several proportionate acceptance and shall not be liable in respect of any obligations arising from the
acceptance of Other Sharcholders.

6.6 Concurrent Transfer of Limited Partnership Units

A Shareholder must, in connection with transferring its Interests in the Corporation, concurrently transfer
its corresponding Units of the Limited Partnership in accordance with the provisions of Section 19.2 of
the Limited Partnership Agreement. In the event of a change of Control of a Limited Partner of the
Limited Partnership, Section 5.1 of this Agreement will apply.

ARTICLE 7
CONDITIONS TO THE TRANSFER OF SHARFES

7.1 In addition to the terms and conditions provided for herein, each sale of Shares, unless otherwise
provided for herein, shall require, on the closing date

(a) the selling Shareholder (the "Vendor") to execute and deliver or cause to be executed and
delivered to the purchasers of the Shares (the "Pyrchaser”) or the Corporation, the
following:

(N Directors Resolution of the Corporation authorizing the transfer of Shares;

(i) assignment of the share certificates representing all of the Shares being
transferred;
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(iiiy  new share certificates issued by the Corporation in the name(s) of each Purchaser
of the Shares being transferred;

{iv) if required hereunder, the resignations in writing of the Vendor and its nominees,
if any, as Director, Officer, consultant, and employee of the Corporation, as the
case may be; and

v) such other documents, consents, instruments of transfer and evidence of
corporate decisions as are reasonably necessary to vest in each Purchaser of the
Shares all right, title and interest of the Vendor to the Shares being transferred;
and

{b) (each Purchaser to execute and deliver or cause to be executed and delivered to the
Vendor of the Shares the following:

8 a certified cheque for the purchase price for the Shares being transferred;
(i) Directors Resolution of the Purchaser authorizing the transactions, if applicable;
and

(itiy  such other documents, consents, instruments of transfer and evidence of
corporate decisions as are reasonably necessary for the completion of the
purchase and sale contemplated.

72  The Board of Directors before consenting to the transfer of any Shares, including in accordance
with Article 5 shall:

(a) be entitled to require proof that the sale took place or will take place in accordance with

the terms of this Agreement and the Directors shall refuse to permit the recording of any

transfer of the Shares to another party which may have been sold otherwise than in
accordance with the provisions of this Agreement; and

(b) require a third party purchaser to undertake, as a condition precedent of the sale, to
execute a counterpart to this Agreement and deliver such counterpart fo the otber
Shareholders and the Corporation upon its execution

ARTICLE 8
TERMINATION OR DISSOLUTION OF AGREEMENT

8.1 Events of Termination:

This Agreement shall terminate (without prejudice to any rights which have accrued to any Party) in any
of the following events:

{a) the Parties unanimously agree to terminate this Apgreement;
©) the Corporation is wound up; or
() the Corporation is petitioned or voluntarily assigns itself into bankruptcy or takes the

benefit of the Bankruptcy and Insolvency Act (Canada) or any other federal or provincial
statute related to insolvent persons.
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8.2 Event of Dissolution

The Shareholders agree to vote their share to dissolve the Corporation at the request of any Shareholder of
the Corporation in the event that the Peace River Lodge LP is dissolved in accordance with the provisions
of the Agreement in respect of that Limited Partnership. If any Shareholder fails to vote its shares to
dissolve the Corporation as contemplated in this Section 8.2, then that Sharcholder hereby irrevocably
appoints the remaining Shareholder as its true and lawful attorney to execute a Shareholders Resolution to
dissolve the Corporation as contemplated this Section 8.2.

ARTICLE 9
RIGHT OF FIRST REFUSAL

9.1 No Shareholder shall entertain offers for the purchase of its Shares nor make agreements for the
sale, transfer or assignment of its Shares to any third parties (which, for clarity, shall exclude any
other Shareholder) except upon compliance with this Article 9 and subject to the terms and
conditions hereinafter set forth:

(a)

(b

(©)

(d)

(e)

()

no sale, transfer or assignment of Shares shall be considered by a Shareholder (in this
Article 9, the “Selling Shareholder”) unless it shall have first received a bona fide offer
(the “Third Party Offer”) in writing from a third party (the “Third Party”) dealing at
arm’s length with the Seliing Sharcholder, which Third Party shall be a responsible
purchaser of good business reputation, to purchase all of the Shares of the Selling
Shareholder, which offer shall be irrevocable for a period of sixty (60) days, and shall
provide that the purchase price be payable in cash or other form of payment acceptable to
the Selling Shareholder at the time of closing;

if the conditions of Section 9.1(a) are satisfied and the Selling Shareholder is prepared to
accept the Third Party Offer, the Selling Shareholder shall, within ten (10} days of the
receipt of such offer, deliver a copy of the Third Party Offer, together with the Selling
Shareholder’s offer (the “Selling Shareholder’s Offer”) to sell all of the Shares of the
Selling Shareholder to the other Shareholders upon the same terms and conditions as are
contained in the Third Party Offer;

the Shareholders receiving the Selling Shareholder’s Offer shall have the first right and
option to purchase the Shares to be sold by the Selling Shareholder for a period of thirty
(30) days from the date of receipt of the Selling Shareholder’s Offer such right and option
to be exercised before the expiration of such thirty (30} days by notice in writing;

if the other Sharcholder(s) accepts the Selling Shareholder’s Offer within the time
stipulated, it shall purchase all of the Shares owned by the Selling Shareholder upon the
same terms and conditions as are contained in the Third Party Offer;

if the other Shareholder(s) does not accept the Selling Shareholder Offer within the time
stipulated in Section 9.1(c) hereof or does not exercise the said right and option within
the time stipulated, the Selling Shareholder shall accept the offer of, and complete the
transaction with, the Third Party in accordance with the Third Party Offer; and

if more than one Shareholder desires to exercise its rights hereunder, then the Shares shall
be allocated among such Shareholders pro rata based upon their respective proportionate
percentages of the Corporation held by each Shareholder.
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9.2 The provisions of Section 9.1 shall, in any event, be subject to the compliance by the Selling

Sharcholder and the Third Party with applicable law and the obtaining of requisite approvals for

transfer thereunder. The time periods referred (0 in Section 9.1 shall be extended by the amount

of time of any delay or delays occasioned by a regulatory or governmental agency which is
required to give approval to a tran sfer thereundet.

ARTICLE 10
RESOLUTION OF DISPUTES

10.1  In the event that any the disagreement arises between any of the Parties hereto with reference to
this Agreement or any matter arising hereunder and upon which the Parties cannot agree (other than a
matter governed by the provisions of Atticle 9 hereof), then every such disagreement shall be referred to
arbitration pursuant to the provisions of the Arbitration Act (Alberta) and in accordance with the
provisions of this Article 10,

10.2  Any dispute not resolved by the parties within thirty (30) days of reference to the other may be
referred to arbitration by any party at any time thereafter, Disputes referred to arbitration will be
governed by the following:

(a) the Party desiring arbitration will notify the other Parties of such desire and the Parties
will attempt to agree, within five (5) business days, on a single arbitrator who will be
named to resolve the dispute. If the Parties are unable to agree, each of the Parties shall

choose an arbitrator and the two (2) arbitrators shall jointly choose a third arbitrator
within five (5) business days of their appointment;

() the arbitration will take place in Edmonton, Alberta;

{c) the decision of the arbitrator(s) will be final and binding on the Parties to the arbitration
and no appeal will be taken from any determination unless the determination contains at
error of law, which results in a determination which is patently unreasonable;

(d) cach of the Parties will co-operate with the arbitrator(s) and, subject to the doctrine of
privilege, will provide the arbitrator(s) with all information in its possession of under its
control necessary or relevant to the matter being determined. The Parties will use their

reasonable best efforts to cause any arbitration hearing that may be held hereunder to be

completed as soon as practicable;

{e) the arbitrator(s) will be required to make an award as soon as possible, and if at ali
practicable, within ten (10) business days after the conclusion of the arbitration hearing.
The arbitrator(s) may determine all questions of law and jurisdiction including questions

as to whether the dispute is arbitrable, and has the right to grant permanent and interim
relief or injunctive relief or other forms of equitable relief, and will have the discretion to
award costs including reasonable legal fees, interest and costs of the arbitration;

6] except as modified herein, the provisions of the Arbitration Act (Alberta) as amended
from time to time, will govern any arbitration conducted under this Section; and

() judgment upon an award, including any interim award, rendered by the arbitrator(s) may
be entered in any Court having jurisdiction thereof.
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10.3  Except where clearly prevented by the nature of the matter in dispute, the affected Parties agree to
continue performing their respective obligations under the Agreement applicable while the dispute is
being resolved or arbitrated unless and until such obligations are terminated or expire in accordance with
the provisions of the Agreement.

10.4  Nothing in the dispute resolution process will prevent an affected Party from applying for or
obtaining any interim, interlocutory or preliminary injunctive or declaratory relief or from bringing any
claim for contribution or indemnity in the same Court in which a suit against the party is brought by any
third person.

105 The Parties hereto covenant that they will not apply nor will they have any right to apply by any
means to any court to challenge any decision of the arbitrator on a matter propetly before the arbitrator.

ARTICLE 11
CONFIDENTIALITY

1.1 (a) It is essential to the success of the Corporation that the business and affairs of the
Corporation be kept in the strictest confidence. During the term of this Agreement, each
Shareholder and principal thereof shall keep all information pertaining to or concerning
the Corporation (other than as hereinafter provided) in the strictest confidence and not
use any such information or disclose any such information other than for legitimate
business purposes in connection with the Corporation, In the event of the termination of
this Agreement, each Party hereto, and in the event a Shareholder ceases to be a
Shareholder, such Shareholder and its principals shall, until the expiry of three (3) years
from such event, keep all information pertaining to or concerning the Corporation (other
than as hereinafter provided) in the strictest confidence and not use any such information.
Notwithstanding any of the foregoing, any Shareholder or principals may disclose any
such information to:

D an Affiliate or Associate (as defined below) of the Party where it is
necessary for the purposes of the Corporation that such Affiliate or
Associate receive the information and provided that the recipient
Affiliate or Associate enters into an agreement with the Corporation
under which such Affiliate or Associate agrees not to use such
information for any purpose other than those of the Corporation and to be
bound by the provisions of this Section 11.1;

(i) a governmental or other authority to which the disclosure is required by
law and where there is no reasonable means to avoid such disclosure; or

(i)  acourt determining the rights of the Parties under this Agreement.

112 The term “Associate” as used in this Article 11 shall have the respective meanings ascribed
thereto in the BCA.

ARTICLE 12
GENERAL
12,1 Time

Time shall be of the essence of this Agreement and of every pait hereof.
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12,2  Notices:

All notices, requests, demands or other communications by the terms hereof required or permitted to be
given by one Party to another shall, unless otherwise specifically provided for herein, be given in writing
and be sent by mail, telecopier, fax, telex, telegram or cable or delivered to the address for service of the
Party on whom they are to be served. The Parties’ addresses for service are as follows:

Corporation:

2900, 10180 — 101 Street
Edmonton, AB T5F3V5
Fax No: 780-423-7276

CNC:

14238 - 134 Avenue
Edmonton, AB TSL 5V8
Fax No: 780-452-6818

With a copy to:

Dentons Canada LLP

2000, 10180 — 101 Street
Edmonton, AB TSI 3V5

Fax No: 780-423-7276
Attention; Heather Barnhouse

726:

2900 South Quiney Street
Sujte 300A
Arlington, VA 22206

With a copy to:

Stikeman Elliott LLLP

4300 Bankers Hall West
888 — 3™ Strect SW

Calgary, Alberta T2P 5C5
Fax No: 403-266-9034
Attention: Carolyn Simpson

Any such notice, request, demand or other communication so delivered shall be deemed to be received
two business days following the datc of mailing and any such notice, request, demand or other
communication which is sent by other means shall be deemed to be received upon delivery to such
address or when actually received by such Party. A Party may change its address for service by notice in
writing to that effect given in accordance with the provisions of this Section, whereupon any further
notice to such Party shall be given in writing and be personally served by delivery to such Party’s new
address for service, which shall be an existing municipal address in Alberta.
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All notices, documents or payments required or permitted by the terms hereof to be given by a Party to
the Solicitors shall be personally served by delivery to the then business offices of the Solicitors. Any
notice, document or payment so delivered shall be deemed to be received by the Solicitors upon delivery.

12,3  Further Acts:

The Parties covenant and agree to do such things, to issue such instructions and to attend such meetings
and to execute and deliver such further documents, agreements and assurances as may be necessary or
advisable from time fo time in order to carry out the terms and conditions of this Agreement in
accordance with its true intent.

12.4 No Waiver:

No condonation, forgiveness, waiver or forbearance by any Party of any non-observance or nom-
performance by any other Party of any of the provisions hereof will operate as a waiver or forbearance
against the first such Party in respect of any such provision or any subsequent nonobservance or non-
performance by any other Party of any of the provisions hereof,

12.5 Conflict of Terms:

Whereupon in this Agreement any provision, or the application of any provision, conflicts with,
contravenes or is inconsistent with or gives rise to any conflict, contravention, or inconsistency with the
constitution of the Corporation or with any other agreement, then the provisions of this Agreement will
prevail and whenever or wherever necessary Ot advisable the offending provision shall be amended so as
to remove such conflict, contravention, or inconsistency, and the Parties undertake to do whatever is
necessary in that regard.

12.6  Application of Terms:

If any term, covenant or condition of this Agreement or the application thereof to any Party or
circumstances shall to any extent be invalid or unenforceable, the remainder of this Agreement of
application of such term, covenant or condition to a Party or circumstance other than those to which it is

held invalid or unenforceable shall not be affected thereby and each term, covenant or condition of this
Agreement shall be valid and shall be enforced to the fullest extent permitted by law.

12.7  No Set Off:

No Party shall have any right to set off any indebtedness to any other Party against any indebtedness
owing hereunder,

12.8  Applicable Law

This Agreement shall be construed and enforeed in accordance with the laws of the Province of Alberta
and the laws of Canada applicable therein. Each of the Parties agrees that each of the Parties shall bear
their respective costs associated with enforcing this Agreement or the transactions contermnplated hereby. .

12.9  Assignment

This Agreement is not assignable by any Party except insofar as its benefit and burden pass with Shares
transferred in accordance with its provisions. This Agreement shall enure to the benefit of and be binding
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upon the Parties and their respective heirs, executors, administrators, successors, legal representatives and
permitted assigns.

12.10 Counterparts:

This Agreement may be executed in two or more counterparts, and each executed counterpart shall, for all
purposes, be deemed an original and shall have the same force and effect as an original, all of which
together shall constitute, in the aggregate, one and the same instrament.

12.11 Successors and Permitted Assigns:

This Agreement shall be binding upon and enure to the benefit of the Parties and, where appropriate, their
respective heirs, executors, Legal Representatives, successors and permitted assigns.

[REMAINDER OF THE PAGE LEFT INTENTIONALLY BLANK]
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IN WITNESS WHEREQF the Parties have executed this Agreement.

12118504 4iNATBOCS

CANADA@W INC.
Per:

Paul William McCracken

726 REMOTE ACCOMMODATIONS, LTD.

Per:

Barry Roman
PEACER QDG TD.
Per:

Paul McCracken




IN WITNESS WHEREQF the Parties have sxecuted this Agreement,

CANADA NORTH CAMPS INC,

Per:

Paul Willlam MceCracken

Ti6 REMOTE MECOMMOPATIONS, LTD.

Per:

Bérry Rﬁ i’

PEACE RIVER LODGE GF LTD.

Per;

Paul McCracken
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Exhibit S
to the Affidavit of

Barry Roman

This is Exhibit “8” referred to in the
Affidavit of Barry Roman
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A
A Notety Public in and for
the State of __ \/ W w G

Mary Kathieen Roman
Notary Public
Commonwealth of Virginia
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My Commission Expires April 20, 2020
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UNANIMOUS SHAREHOLDERS AGREEMENT

THIS AGREEMENT dated , 2014 (the “Agreement”).
BETWEEN:
CANADA NORTH CAMPS INC,
(“CNC™)
-and -

726 REMOTE ACCOMMODATIONS, LTD.

(“726’7)
-and -
CHIEF MORRIS MONIAS
(*“Monias™)
- and -
KILOMETER 147 GP LTD.
(the “Corporation”)
RECITALS
WHEREAS:
A, The issued shares of the Share Capital (as hereinafter defined) of the Corporation as at the date
hereof are beneficially owned as follows:
Shareholdet Number of Common Shates
CNC . 33.3 Class “A” Common Voting Shares
726 33.3 Class “A” Common Voting Shares
* Monias 33.3 Class “A” Common Voting Shares
B. The Corporation is the general partner of the Kilometer 147 LP (the “Partnership”™);
C. The Parties deem it to be in their best interests that this Agreement be entered into for the

purposes, among others, oft
(a) defining the scope and operation of the Corporation; and,
()] defining their respective rights and responsibilities in relation to each other.

NOW THEREFORE THIS3 AGREEMENT WITNESSETH as follows:
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ARTICLE 1
DEFINITIONS AND INTERFRETATION

1.1 Definitions

For the purposes of this Agreement and the Schedules hereto or any certificate, opinion or other
document, agreement, undertaking or assurance delivered in accordance with or in furtherance of the
purposes and intent of this Apreement, the following expressions shall have the following meanings
respectively:

{a) “Accountants” - the independent firm of accountants of the Corporation at any material
time;

(b) «Aot” - the Income Tax Act of Canada or any substitute Act, and all amendments thereto
and regulations thereunder from time to time;

{c) “A ffiliate” has the meaning attributed thereto in the BCA;

{d) “Agreement” or “hereof’, “hereto”, “herein”, “hereby”, “hereunder” and similar
expressions when used in this Agreement and any attached schedules refer to this
Agreement and to any schedules attached hereto and not to any particular articles,
sections, paragraphs, sub-paragraphs or other portion hereof, and including any and every
instrument supplemental hereto; and any reference to a paragraph, sub-paragraph, section
or article by number or letter of the alphabet means the appropriate paragraph, sub-
paragraph, section or article of this Agreement unless the context otherwise requires; and
any reference to a schedule by number or letter of the alphabet means the appropriate
schedule attached to this Agreement;

{e) “Roard” or “Board of Directors” - the Board of Directors of the Corporation,

3] “BCA” - the Business Corporations Act of Alberta or any replacement Act and all
amendments thereto and regulations thereunder from time to time;

{g) “Camp” — the business of the Limited Partnership shall be to operate and construct camps
(lodges) and provide catering services on the southern 25 acre parcel of MLL 1301 66 in
the Province of Alberta, or such other part of the MLL as specified in the lease dated
November 20, 2014 between the Limited Partnership and Kingdom Properties Ltd., to be
known as “Monias Lodge”;

(h) “Collateral Security” - includes promissory notes, guarantees, evidences of indebtedness,
indemnities and securities of any nature, or any combination of the foregoing;

)] “Common Shares” - all issued Common Shares of the Share Capital at any material time;

Q) “Control” - control of a corporation means legal ownership of or direct power of
disposition over more than 50% of the issued and outstanding voting shares of such
corporation’s authorized share capital;

(1:9] "Corporate Shareholder” - 2 Shareholder who conducts its operations other than as an
individual. For purposes of this Agreement, on the date of execution of this Agreement
are 726 and CNC,
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(m)
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(0}
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(s)

®

(v)

“Court” - a court of law having competent jurisdiction to determine any matter, issue or
reference as provided for in this Agreement;

“direct or indirect power of disposition” - shall be interpreted to include all types of de
facto dominion or control, including (without limiting the definition’s generality) any
options or contract rights whereby ownership of shares might be transferred or acquired
immediately or in the future, absolutely or contingently, totally or partially, in equity, at
law or otherwise;

“Financial Institution” - any financial institution of the Corporation at any material time;

“Legal Representative” - a person appointed by the Court or otherwise legally appointed
as the representative of such Shareholder, or legally appointed by such Shareholder as its
representative or proxy;

“Limited Partner” means such limited partner as may be admitted to the Limited
Partnership from time to time;

“Limited Partnership” means that limited partnership known as the Kilometer 147 1P
duly constituted in the Province of Alberta on ,2014;

“Limited Partnership Agreement” means the Limited Partnership Agreement dated
, 2014 by and between the Corporation, Canada North Group LP
Holdings Ltd., 726, and Monias, as may be amended and restated from time to time;

“Other Shareholders” - where specifically defined shall have that meaning and otherwise
shall have the meaning required by the context in which it is used;

“Party” - any person or entity who from time to time is bound by the terms and
obligations of this Agreement or, where the context so requires, the Legal Representative
of any such Party, and “Parties” means all of the parties to this Agreement;

“Permanent Disability” and “Permanently Disabled” shall mean that injury or sickness
which restricts the director’s ability to perform the material and substantial duties of his
directorship. For greater cerfainty, the following provisions shail apply in determining
whether the director is Permanently Disabled:

(i) Permanent Disability will exist only if injury or sickness totally disables the
director, and the director is receiving medical care, appropriate for the condition
causing the disability, from a legally qualified physician other than himself or
anyone with a vested interest in the Corporation;

(ii) notwithstanding the above, no director shall be considered Permanently Disabled
for the purposes of this Agreement prior to the expiration of 360 days (such
period being referred to as the “Elimination Period™) from the date on which the
condition of injury or sickness first restricts the director’s ability to perform the
material and subsiantia] duties of his regular occupation to an extent that prevents
him from engaging in his regular duties; and

(it)  with respect to sub-clause (ii) above, periods of Permanent Disability (as such
term is defined above, excluding the operation of sub-clause (ii)) from the same
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or related causes which occur within 185 days of each other will be accumulated
and considered continuous for the purposes of determining when the Elimination
Period has expired.

W) “Project” means the Partnership Business as that term is defined in the Limited
Partnership Agreement of the Kilometer 147 LP;

(w) “Share Capital” - the authorized share capital of the Corporation at any material time;

(x) ““Shareholder” - any person or entity, legal or otherwise, holding Shares at any material
time;

62 “Qpharehoider’s Interest” or “Intercst” - the Shares owned by a Shareholder, at any
material time or, where appropriate, may refer to the percentage of all Shares owned by a

Shareholder;
(z) “Shares” - all issued shares of the Share Capital at any material time;
(aa)  “Solicitors” - the solicitors of the Corporation at any material time;

(bb)  “Third Party” - a person other than at the material time an existing Shareholder dealing at
arm’s length and not related or associated (as those terms are from time to time defined in
the Act) to the transaction involving such person;

(cc)  “Unanimous Resolution™ means a resolution passed by a majority of not less than 100%
of the votes cast by the Shareholders or where appropriate, directors, who are entitled to
vote in respect of that resolution.

(dd)  “Units” means units in the Limited Partnership.

1.2 Derivatives

All derivatives of any of the definitions set forth in Section 1.1 hereof shall have the meanings appropriate
to the derivation of such definition.

1.3 Number and Gender
Unless the context otherwise requires, words importing the singular number only shall include the plural
and vice versa, words importing the use of any gender shall include all genders and “person” or words

importing persons shall include natural persons, partnerships, corporations and any other entities, legal or
ofherwise.

1.4 Division

The division of this Agreement into articles and sections has been done for convenience only and shall
not affect the construction or interpretation of this Agreement

1.5 Headings

The headings of all articles and sections hereof and the table of contents are inserted for convenience of
reference only and shall not affect the construction or interpretation of this Agreement.
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1.6 Recitals
Any recitals to this Agreement shall be included and read as part of this Agreement,
1.7 Continuance of Agreement

The provisions of this Agreement shall continue in effect until the final performance of all the respective
obligations set forth in the respective articles,

13 Agreement Supercedes

The Parties acknowledge and agree that this Agreement is the only agreement between the Parties with
respect to the rights and obligations contemplated by this Agreement and shall supercede and replace any
discussion, letter or form of agreement, oral or written, which may exist as of the date of execution and

delivery of this Agreement.

1.9 Applicable Eaw

This Agreement shall be construed and enforced in accordance with and the rights of the Parties shall be
governed by the laws of the Province of Alberta. Each of the Parties hereby irrevocably attorns to the
jurisdiction of the courts of the Province of Alberta.

1.10  Holiday

In any case where time limited by this Agreement expires on a Saturday, Sunday or legal holiday, or &
day on which the 5 major Canadian chartered banks are not open for business in Edmonton, Alberta the
time shall be extended to and shall include the next succeeding day on which the 5 major Canadian
chartered banks are open for business in Edmonton, Alberta.

1.11  Non-Merger

Unless specified herein or subsequently agreed to in writing, the provisions of this Agreement shall not
merge on but shall survive execution of supplementary documents and otherwise howsoever.

1.12  Outside Business Interests

A Shareholder may engage in or hold an interest in any other business, venture, investment or activity
whether or not similar to or competitive with the business of the Corporation or the Limited Partnership
and will not be liable to account therefor to the Limited Partnership, the Corporation or any Shareholder
or Limited Partner.

1.13  Unanimous Sharcholders Agreement

This Agreement is intended to be and shall be a “unanimous shareholders agreement” within the meaning
of the BCA.

ARTICLE 2
COVENANTS, REPRESENTATIONS AND WARRANTIES, ELECTION OK
DIRECTORS AND OFFICERS, CASTING VOTES AND BANK ACCOUNTS

2.1 Covenants, Representations and Warranties
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(a) Each of the Shareholders hereby represents and warrants, to the other, that:

0] no person, firm or corporation has any agreement, option, right or privilege
(whether by law, pre-emptive or contractual) capable of becoming an agreement
or option to purchase any of the Shares owned by a Shareholder other than as
contained in this Agreement;

(i) the purchase and sale of any Shares in accordance with this Agreement will not
result in a breach of the provisions of any other agreement, indenture, deed,
debenture, mortgage bond or other document or instrument to which the -
Shareholder is a party or by which it is bound;

{iiy . any sale or partial sale of Shares in accordance with one Shareholder to another
Shareholder shall result in the Shareholder receiving title to the Shares or part
thereof free and clear from all liens, charges, hypothecations, pledges and
encumbrances of whatever nature and kind;

{iv) any sale or partial sale of Shares in accordance with the terms of this Agreement
from one Shareholder to another Shareholder shall, in the case of a sale of all the
Shares of a Shareholder, include payment by the Corporation of any dividend
declared but unpaid, and payment of any eamed but unpaid management fee or
employment fee, to the Shareholder selling.

(b) All representations and warranties set forth in this Agreement shall survive each and
every closing contemplated herein, and shall continue in full force and effect for 2 years

from the date of closing.

{c) Each of the Sharcholders shall vote or cause to be voted the Shares owned by it in such a
way so as to fully implement the terms and conditions of this Agreement and shall, if any
director for any reason refused to exercise his discretion in accordance with the terms of
this Agreement, forthwith take such steps as are necessary to remove each such director
or to implement the terms and conditions of this Agreement,

{(d) The Sharcholders agree that there shall be no amendment or modification to this
Agreement, unless approved by Unanimous Resolution,

2.2 Board of Directors

(a) The Parties agree that cach Shareholder’'s Interest shall be voted so as to elect and
continue to elect a Board of Directors composed of:

{i) for so long as CNC is a Shareholder, one (1) person nominated by CNC (the
“CNC Director™);

(ii) for so long as 726 is a Shareholder, one (1) person nominated by 726 (the “726
Director™);

(iii)  for so long as Monias is a Shareholder, one (1) person nominated by Monias (the
“Monias Director”);
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(b)

(c)

(d)

provided such person meets the qualifications for directors set out in the BCA, does not
suffer from a “Permanent Disability” or is not “Permanently Disabled”, and wishes to
serve as a director of the Corporation.

A Shareholder may, at any time and from time to time, change or replace its nominees to
the Board upon written notice to the Corporation and in such event:

(i) the nominee shall be removed immediately upon the request of the Shareholder
who nominated him; and

{ii) the Shareholder shall be entitled to immediately elect or appoint as a Director the
nominee of the Shareholder to replace the Director so removed.

Should any vacancy occur on the Board of Directors, such vacancy shall be filled
forthwith by the appointment of a nominee or nominees by the Shareholder who is
entitled to appoint such nominee or nominees hereunder.

Subject only to the provisions of this Agreement and the Act, the Board shall manage the
business and affairs of the Corporation. Where the decision, consent or approval of the
Board is required, such decision is to be made in accordance with the principles of
applicable law and in the Board’s sole and unfettered discretion.

2.3 Procedure of the Board

@
@)
©

@

(e}

®

(g)

The Board shall meet at such times as a meeting may be requested by any director or
Shareholder and otherwise in accordance with the by-laws of the Corporation and this

Agreement;
A meeting of the Board shall take no action without a quorum being present;
A quorum for a meeting of the directors shall be a majority of the directors;

If a quorum is not present within 30 minutes of the time called for a meeting the mecting
shall be adjourned to a date five business days thereafter, at the same time and place, and
notices of such adjourned meeting shall be given to all Shareholders;

Notice of any Board meeting and the agenda for such meeting shall be given to the
directors and the Shareholders at least 2 business days prior to the date fixed for such
meeting unless otherwise agreed by the Parties, and all meetings shall be held in the City
of Edmonton at such place as shall be designated by the notice calling the meeting or as
otherwise agreed to by the Parties. A director entitled to attend 2 meeting of the directors
may participate in the meeting by telephone or other communication facilities that allow
all participating in the meeting to hear each other and all directors so participating shall
be deemed to be present for all purposes including ascertaining if a quorum is present;

There shall be included with a notice of meeting such material and data as may be
reasonably required to enable the members of the Board to determine the position they
should take in respect of any vate or election to be made at such meetings;

The decision on any question by consent in writing of the directors of the Corporation
shall be as valid as if it had been decided at a duly called and held meeting of the Board
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and each such decision may be in counterparts each consented to in writing by one or
more directors which together shall be deemed to constitute one decision; and

th) Any decision of the Board shall be in writing and signed by the Directors that approved
such decision.

2.4 Officers

The officers of the Corporation, unless changed by resignation or a decision of the Board, shall be:

President Paul McCracken
Vice-President Barry Roman
Secretary Shayne McCracken
Treasurer Morris Monias

2.5 Protection of Directors, Officers and Others

(a) An officer or director of the Corporation who is a party to or is a director or officer of or
has a material interest in any person who is a party to, a material contract or proposed
material contract with the Corporation shall disclose, in writing, to the Corporation or
request to have entered in the minutes of the directors the nature and extent of his interest
at the time and in the manner provided by the BCA, Any such contract or proposed
contract shall be referred to the Board of Directors for consideration and to the extent that
the Board is not unanimous in its proposed response, the matter of whether a conflict of
interest exists shall be resolved in accordance with Article 9,

{b) No director or officer shall be liable for the acts, neglects or defaults of any other
director, officer or employee, or for joining in any act of conformity, or for any loss,
damage or expense suffered by the Corporation through the insufficiency or deficicncy of
title to any property acquired for or on behalf of the Corporation, or for the insufficiency
or deficiency of any security in or upon which any of the monies of the Corporation shall
be invested, or for any loss or damage arising from the bankruptey, insolvency or tortious
acts of any person with whom any of the monies, securities or effects of the Corporation
shall be deposited, or for any loss occasioned by any error of judgment or oversight on
his part or for any other loss, damage or misfortune whatever which shall happen in the
execution of the duties of his office or in relation thereto, unless the same are occasioned
by his own wilful misconduct or wilful neglect or default; provided that nothing herein
shall relieve any director or officer from the duty to act in accordance with the BCA and
the regulations thereunder or from liability for any breach thereof.

{©) Subject to the limitations contained in the BCA, the Corporation shall indemnify a
director or officer, a former director or officer, or a person who acts or acted at the
Corparation's request as a director or officer of a body corporate of which the
Corporation is or was a Shareholder or creditor (or a person undertakes or has undertaken
any liability on behalf of the Corporation or any such body corporate) and his heirs and
legal representatives, against all liability, costs (including legal fees on a solicitor-client
full indemnity basis), charges, and expenses, including an amount paid to settle an action
or satisfy a judgment, reasonably incurred by him in respect of any civil, criminal or
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administrative action or proceeding to which he is made a party by reason of being or
having been a director or officer of the Corporation or such body corporate (or
undertaking or having undertaken any liability on behalf of the Corporation or any such
body corporate), if:

(1) he acted honestly and in good faith with a view to the best interests of the
Corporation; and

(i) in the case of a criminal or administrative action or proceeding that is enforced
by a monetary penalty, he had reasonable grounds for believing that his conduct
was lawful.

(d) Each of the Shareholders jointly and severally covenants and agrees to indemnify and
save harmless each of the directors of the Corporation and his representatives from and
against all costs, charges and expenses, including legal fees on 2 solicitor-client full
indemnity basis sustained or incurred by each such director in respect of any matter by
reason of the exercise or purported exercise by the Shareholders or any of them of the
rights, powers, duties and liabilities expressed herein to be assumed by the Shareholders
of the Corporation

2.6 No Casting Votes

The Parties agree that:

{a) in Shareholders’ meetings no Shareholder shall have or exercise a casting vote by reason
of such Shareholder or such Shareholder’s Legal Representative being chairman of the
meeting or by holding any other office; and

(b) in directors’ meetings each director shall have and exercise one vote only. In case of an
equality of votes the Chairman of the meeting shall not be entitled to a second or casting
vote.

2.7 TFadorsesient on Share Certificates

All certificates representing Shares shall, during the currency of this Agreement, have endorsed thereon
the following:

“The shares represented by this certificate are subject to the provisions of a Unanimous
Shareholders Agreement with the Corporation and such shares are not transferable on the
books of the Corporation except in compliance with the terms and conditions of such
Agreement.”

or an endorsement of effect.

2.8 Bank Accounts

The Corporation shall maintain a bank account or bank accounts on behalf of itself and of the Limited
Partnership at such bank or trust company as the Board shall from time to time determine. All bank
accounts shall be kept in the name of the Corporation and all cheques, bills, notes, drafts or other
instruments shall require the signature of:
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(a) Any officer of the Corporation, on all cheques, bills, drafts or other instruments, not
exceeding $250,000.00 and in respect to cheques, bills, notes, or drafts in excess of
$250,000.00 the cheques, bills, notes or drafts shall require written authorization {while
signature still by only one officer) by two directors or officers, representing different
Shareholders. Such required dual Sharcholder authorization for expenses in excess of
$250,000.00 shall be provided in the most expedient manner possible, including by
electronic mail, fax or other written manner.

All monies received from time to time for the account of the Corporation shall be paid immediately into
those bank accounts for the time being in operation, in the same drafts, cheques, bills or cash in which
they are received and all disbursements on account of the Corporation shali be made by cheque on such
bank or frust company.

2.9 Conduct of Business

(2) The Parties hereto hereby acknowledge and agree that except as may be agreed in writing
by all the Shareholders, the sole purpose and business of the Corporation shall be:

(D) to act as the general partner of the Limited Partnership and operate and manage
all aspects of the Limited Partnership as part of its duties as general partner
thereof and

(ii) to own any Units allocated to it in the Limited Partnership and in such case to act
as a general partner thereof in accordance with the provisions of the Limited
Parmership Agreement.

(b All business and expenses of the Corporation relating to the Praject shall be carried on in
the name of the Corporation or in such other names and manner as the Board shall
determine.

(¢) Unless otherwise approved by a Unanimous Resolution of the Shareholders, the
Shareholders acknowledge and agree that the directors appointed to the Board and the
officers of the Corporation appointed by the Board shall serve without compensation or
remuneration but the Corporation shall be responsible to pay or reimburse such directors
and officers for out of pocket expenses in connection with their duties hereunder

(d) The Corporation shall:

D keep and maintain proper books of account on behalf of the Limited Partnership
and make entries therein of all matters, terms, transactions and things as are
usually written and entered into books of account in accordance with generally
accepted accounting principles applied consistently with prior periods;

(ii) prepare and provide to each of the Limited Partners with respect to the Limited
Partnership such information, accounts, data and projections as any Limited
Partner may reasonably be entitled to receive under the terms of the Limited
Partnership Agreement:

(iii)  invest any funds of the Limited Partnership that are not immediately required for
the conduct of the business of the Limited Partnership in readily accessible liquid
investments only; '
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(ivy  make any election on behalf of the Limited Partnership that is or may be
permitted under the fncome Tax Act (Canada);

(v) carry out any other matter required of the general partner under the terms of the
Limited Partnership Agreement, or if not expressly stated as being within the
purview of the general partner, carry out any other matter which a general partner
is or may be responsible to do, provide or otherwise act upon, for the benefit of
the Limited Partnership.

ARTICLE 3
RESTRAINTS ON DISPOSITION OF INTERESTS GENERALLY

31 Restraints on Shareholders:

The Parties agree that:

(a)

(b)

(c)

(@

(@)

no Shareholder’s Interest shall be sold, alienated or otherwise disposed of except with the
written consent of all Shareholders, or as otherwise required or permitted under this
Apgreement;

no further unissued shares of the Share Capital shall be allotted or issued except with the
written consent of all Shareholders, or as otherwise required or permitted under this
Agreement;

no Shareholder’s Interest shall in any manner or degree whatsoever be pledged, assigned,
transferred, charged, mortgaged, hypothecated or otherwise encumbered or disposed of
except with the written consent of all Shareholders, or as required or permitted under this
Agreement;

notwithstanding subsection 3.1(c), a Sharcholder's Interest may be assigned to an
Affiliate of the Shareholder without the prior written consent of the Shareholders or the
General Partner;

except as specifically provided in this Agreement, no Corporate Shareholder shall permit
a change of Control of the Corporate Shareholder to occur, such that the Corporate
Shareholder is or becomes controlled by someone other than the principal of the
Corporate Shareholder on the date of execution of this USA. In the event of such a
change of Control, such change shall be dealt with in accordance with Article § of this

Agreement.

: ARTICLE 4
RESTRICTIONS ON DIRECTORS’ AUTHORITY

4.1 The Parties hereto agree that the Board of Directors of the Corporation shall not, unless otherwise
determined by Unanimous Resolution of the Board:

(a)

divert any of the assets of the Corporation or the Limited Partnership to any other person,
firm or corporation;
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{c)

(d)

(e)

®

(&)

G

®

)]

(i)

0

(m)

(m)
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gnter into any agreement with any person, firm or corporation not dealing at Arm's
Length with each of them or with the Corporation or the Limited Partnership for any sale
of the assets of the Corporation or the Limited Partnership or any part thereof;

make, amend or repeal any By-laws that regulate the business or affairs of the
Corporation;

increase or decrease the authorized or issued capital of the Corporation or the Limited
Partnership; or alter its capital structure in any way or make any amendment to the
Articles of the Corporation;

take or institute any proceedings for the winding-up, reorganization or dissolution of the
Corporation or the Limited Partnership;

borrow money on the credit of the Corporation or the Limited Partnership, other than
pursuant to the equipment lease between the Limited Partnership and 726 dated the __
day of December, 2014, or any equipment Jease or land lease, including any renewals or
extensions thereof, approved by the Board of Directors of the Corporation and entered
into between a Limited Partner and the Limited Partnership on or following the date
hereof (a “Qualified Lease™);

issue, reissue, sell or pledge debt obligations of the Corporation or the Limited
Partnership;

give guarantees on behalf of the Corporation or the Limited Partnership to secure
performances of an obligation of any person;

enter into any agreement or instrument or series thereof, witnessing any capital
expenditures, loans or continuing indebtedness of the Corporation or the Limited
Partnership in excess of $100,000.00, other than a Qualified Lease;

encumber the assets or undertaking of the Corporation or the Limited Partnership, except
as may be necessary to secure loans or advances authorized by subparagraph (j);

engage in any transfer of shares or merger, amalgamation or consolidation of the
Corporation with any other corporation:

approve the declaration of any dividend or the distribution of capital by the Corporation;
provided, however, the General Partner shall not be permitted to delay, modify or cancel
for any period of time any distributions to be made to the Limited Partners pursuant to the
terms of the Limited Partnership Agreement unless approved by unanimous resolution of
the Limited Partners at a duly cailed meeting of the Limited Pariner or by written
resolution unanimously approving same;

approve the provision of financial assistance by the Corporation, whether by loan,
guarantee or otherwise, to any Person, including, without limitation, any Sharcholder or
any director, officer or employee of the Corporation outside the ordinary course of
business of the Corporation or the Limited Partnership;

authorize any payment to the Limited Partners from the Limited Partnership other than in
accordance with the proportionate interest of the Limited Partners therein or in
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accordance with the provisions of: (i) a Qualified Lease; or (ii) the operating agreement
entered into between the Limited Partnership and Heart Lake CNC LP as of the __ day of

December 2014;

(o) authorize or permit the admission of an additional or substituted Limited Partuer except
pursuant to and subject to the Limited Partnership Agreement;

9] amend or consent to amendments of the Limited Partnership Agreement;

() authorize or permit any repayment of any indebtedness, other than repayment of any
indebtedness for which there is a written instrument in place now or hereafter owing by
the Limited Partnership fo any Limited Partner or any Person not at arm’s length with
such Limited Partner or the release or reduction of any liability of any such Person to the
Limited Partnership;

0 approve the transfer of any Shares of the Corporation by a Shareholder; or

(s) approve the issuance of Shares to any party including the Shareholders from the unissued
Share Capital of the Corporation.

ARTICLE 5
FORCED SALES

5.1 Bankruptcy/Change of Control of Corporate Shareholder

If a Shareholder becomes bankrupt or, in the event that a Corporate Shareholder experiences a change of
Control, such Shareholder (the “Forced Shareholder”) shall be deemed to have made an offer (the
“Offer”), which shall be open for acceptance so long as such condition continues, to sell its Shareholder’s
Interest to the Corporation or to the Other Shareholders. The Offer may be accepted as to all but not less
than all of the Forced Shareholder’s Interest by notice in writing to the Forced Shareholder or its Legal
Representative (the “Acceptance”) provided that any Acceptance by the Corporation shall first be
approved by a majority resolution of the Other Shareholders and any Acceptance by the Other
Shareholders shall first be approved by unanimous agreement of the Other Sharcholders. In the event of
an Acceptance by the Other Sharcholders they shall purchase the Forced Shareholder’s Interest in
proportion to their Shareholder’s Interests as among themselves.

5.2 Sale Price

In the event of a sale of a Forced Shareholder’s Interest pursuant to this Article 5 the sale price shall be
the Sharcholders’ equity of the Forced Shareholder’s Interest as sot out in the most recently prepared
financial statements of the Corporation,

3.3 Closing

The closing (“Closing™} of the purchase and sale pursuant to this Article 5 shall occur at the business
offices of the Corporation at 10:00 in the forenoon cne menth following the determination of the sale
price or at such other time and place as may be mutually agreed among the Parties.
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5.4 Payment

At closing the Corporation or the Other Shareholders, as the case may be, shall pay the sale price of the
Forced Shareholder’s Interest to the Forced Shareholder or his Legal Representative.

5.5 Transfers
At closing the Forced Shareholder ot its Legal Representative shall deliver to the Solicitors:
(a) certificates for its Interest endorsed in blank for transfer;

(b) such reasonable evidence as the Corporation or the Other Shareholders, as the case
may be, may require that the Forced Shareholder’s Interest is free and clear of all

encumbrances,

ARTICLE 6
CONSENT, NEW SHAREHOLDERS, DUTY OF CORPORATION,
FAILURE TO COMPLETE SALE, ACCEPTANCE SEVERAL

6.1 Consent to Sales In Conformity with Agreement

Each Party agrees to any purchase and sale of any Interest carried out at any time in conformity with the
provisions of this Agreement and shall, if requested by any Party at the time of such purchase, agree in
writing to the same.

6.2 Execution of Agreement by New Shareholders

Each party who at any time hereafter acquires any Shares must first agree in writing, in form and
substance satisfactory to the Other Shareholders, acting reasonably, to be bound by allf the terms and
obligations of this Agreement. No Shares shall be registered in such party’s name unless and until such
party complies with the requirements of this Section and the transfer of the Shares to such person is
otherwise permitted by this Agreement.

6.3 Duty of Corporation

The Corporation confirms its knowledge of this Agreement and agrees to carry out and be bound by the
provisions of this Agreement to the full extent that it has the capacity and power at law fo do so.

6.4 Failure to Complete Saie

If any Shareholder fails to complete any sale of such Shareholder’s Interest as required under the terms of
this Agreement through no fault of the purchasing Shareholder, upon payment of all monies required to
be paid relating to such sale by the purchasing Shareholder to the Solicitors, and upon the Solicitors baing
satisfied of the performance or ability to perform such other matters as are required to be performed by
the purchasing Shareholder, such defaulting Shareholder’s right, if any, to attend and vote at sharehclders
meetings and to elect directors shall cease, and if such defaulting Shareholder has a nominee sitting as a
director or officer of the Corporation, it shall immediately cause such nominee to resign. Such defaulting
Shareholder hereby irrevocably appoints the Corporation as his lawful attorney, which appointment shall
be coupled with an interest, for the purpose of giving effect to such sale including, without limitation, the
transfer of any Shares owned by such defaulting Shareholder which are required to be transferred in
accordance with the terms of such sale.
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6.5 Acceptance Several

The Shareholders agree that any acceptance by more than one Sharcholder of any offer or deemed offer
respecting the purchase of a Shareholder’s Interest provided for in this Agreement shall be construed as
several acceptance of such offer on the appropriate proportionate basis, and not joint and several, so that
each Shareholder accepting any such offer shall only be lable to complete the purchase to the extent of its
several proportionate acceptance and shall not be liable in respect of any obligations arising from the
acceptance of Other Shareholders.

6.6 Concurrent Transfer of Limited Partnership Units

A Shareholder must, in connection with transferring its Interests in the Corporation, concurrently trausfer
its corresponding Units of the Limited Partnership in accordance with the provisions of Section 19.2 of
the Limited Partnership Agreement. In the event of a change of Control of a Limited Partner of the
Limited Partnership, Section Error! Reference source not found, of this Agreement will apply.

ARTICLE 7
CONDITIONS TO THE TRANSFER OF SHARES

7.1 Tn addition to the terms and conditions provided for herein, each sale of Shares, unless otherwise
provided for hetein, shall require, on the closing date

(a) the selling Shareholder (the "Vendor"} to execute and deliver or cause to be executed and
delivered to the purchasers of the Shares (the "Purchaser") or the Corporation, the
following:

{i) Directors Resolution of the Corporation anthorizing the transfer of Shares;

(ii) assignment of the share certificates representing all of the Shares being
transferred;

(il  new share certificates issued by the Corporation in the name(s) of each Purchaser
of the Shares being transferred;

(iv)  if required hereunder, the resignations in writing of the Vendor and its nominees,
if any, as Director, Officer, consultant, and employee of the Corporation, as the
case may be; and

{v) such other documents, consents, instruments of transfer and evidence of
corporate decisions as are reasonably necessary to vest in each Purchaser of the
Shares all right, title and interest of the Vendor to the Shares being transferred;
and

(b {each Purchaser to exccute and deliver or cause to be executed and delivered to the
Vendor of the Shares the following:

(i) a certified cheque for the purchase price for the Shares being transferred;

(ii) Directors Resolution of the Purchaser authorizing the transactions, if applicable;
and
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(iij  such other documents, consents, instruments of transfer and evidence of
corporate decisions as are reasonably necessary for the completion of the
purchase and sale contemplated.

73 The Board of Directors before consenting to the transfor of any Shares, including in accordance
with Article 5 shall:

(a) be entitled to require proof that the sale took place or will take place in accordance with
the terms of this Agreement and the Directors shall refuse to permit the recording of any
transfer of the Shares to another party which may have been sold otherwise than in
accordance with the provisions of this Agreement; and

(b) require a third party purchaser to undertake, 2s a condition precedent of the sale, to
execute a counterpart to this Agreement and deliver such counterpart to the other
Shareholders and the Corporation upon its execution

ARTICLE 8
TERMINATION OR DISSQLUTION OF AGREEMENT

8.1 Events of Termination:

This Agreement shall terminate (without prejudice to any rights which have accrued to any Party) in any
of the following events:

(a) the Parties unanimously agree to terminate this Agreement;
(b) the Corporation is wound up; or

(c) the Corporation is petitioned or voluntarily assigns itself into bankruptey or takes the
benefit of the Bankruptey and Insolvency Act (Canada) or any ather federal or provincial
statute related to insolvent persons.

8.2 Event of Dissolution

The Sharcholders agree to vote their share to dissolve the Corporation at the request of any Shareholder of
the Corporation in the event that the Kilometer 147 LP is dissolved in accordance with the provisions of
the Agrecment in respect of that Limited Partnership. If any Shareholder fails to vote their shares to
dissolve the Corporation as contemplated in this Section 8.2, then that Shareholder hereby irrevocably
appoints the remaining Shareholder as its frue and lawful attorney to execute a Shareholders Resolution to
dissolve the Corporation as contemplated this Section 8.2.

ARTICLE 9
RIGHT OF FIRST REFUSAL

9.1 No Shareholder shal] entertain offers for the purchase of its Shares nor make agreements for the
sale, transfer or assignment of its Shares fo any third parties (which, for clarity, shall exclude any other
Shareholder) except upon compliance with this Article 9 and subject to the terms and conditions
hereinafter set forth:

(a) no sale, transfer or assignment of Shares shall be considered by a Shareholder (in this
Atticle 9, the “Selling Shareholder”) unless it shall have first received a bona fide offer
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(the “Third Party Offer”) in writing from a third party (the “Third Party™) dealing at
arm’s length with the Selling Shareholder, which Third Party shall be a responsible
purchaser of good business reputation, to purchase all of the Shares of the Selling
Shareholder, which offer shall be irrevocable for a period of sixty (60} days, and shall
provide that the purchase price be payable in cash or other form of payment acceptable to
the Selling Shareholder at the time of closing;

()] if the conditions of Section 9.1{a) are satisfied and the Selling Shareholder is prepared to
accept the Third Party Offer, the Selling Shareholder shall, within ten (10) days of the
receipt of such offer, deliver a copy of the Third Party Offer, together with the Selling
Shareholder’s offer {the “Selling Shareholder’s Offer™) to sell all of the Shares of the
Selling Sharcholder to the other Shareholders upon the same terms and conditions as are
contained in the Third Party Offer;

{c) the Shareholders receiving the Selling Shareholder’s Offer shall have the first right and
option to purchase the Shares to be sold by the Selling Shareholder for a period of thirty
(30) days from the date of receipt of the Selling Shareholder’s Offer such right and option
to be exercised before the expiration of such thirty (30) days by notice in writing;

{d) if the other Sharcholder(s) accepts the Selling Shareholder’s Offer within the time
stipulated, it shall purchase all of the Shares owned by the Selling Shareholder upen the
same terms and conditions as are contained in the Third Party Offer;

(e) if the other Shareholder(s) does not accept the Selling Shareholder Offer within the time
stipulated in Section 9.1(c) hereof or does not exercise the said right and option within
the time stipulated, the Selling Shareholder shall accept the offer of, and complete the
transaction with, the Third Party in accordance with the Third Party Offer; and

® if more than one Shareholder desires to exercise its rights hereunder, then the Shares shall
be allocated among such Shareholders pro rata based upon their respective proportionate
percentages of the Corporation held by each Shareholder.

9.2 The provisions of Section 9.1 shall, in any event, be subject to the compliance by the Selling
Shareholder and the Third Party with applicable law and the obtaining of requisite approvals for transfer
thereunder., The time periods referred to in Section 9.1 shall be extended by the amount of time of any
delay or delays occasioned by a regulatory or governmental agency which is required to give approval to
a transfer thereunder.

ARTICLE 10
RESOLUTION OF DISPUTES

10.1  In the event that any the disagreement arises between any of the Parties hereto with reference to
this Agreement or any matter arising hereunder and upon which the Parties cannot agree (other than a
matter governed by the provisions of Article 10 hereof), then every such disagreement shall be referred to
arbitration pursuant to the provisions of the Arbiration Act (Alberta) and in accordance with the
provisions of this Article 10.

102 Any dispute not resolved by the parties within thirty (30} days of reference to the other may be
referred to arbitration by any party at any time thereafter. Disputes referred to arbitration will be

governed by the following:
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(a) the Party desiring arbitration will notify the other Parties of such desire and the Parties
will attempt to agree, within five (5) business days, on a single arbitrator who will be
named to resolve the dispute. If the Parties are unable to agree, each of the Parties shall
choose an arbitrator and the two (2) arbitrators shall joinfly choose a third arbitrator
within five (5) business days of their appointment;

(b) the arbitration will take place in Edmonton, Alberta;

{c) the decision of the arbifrator(s) will be final and binding on the Parties to the arbitration
and no appeal will be taken from any determination unless the determination contains an
error of law, which results in a determination which is patently unreasonable;

(d) each of the Parties will co-operate with the arbitrator(s) and, subject to the doctrine of
privilege, will provide the arbitrator(s) with all information in its possession or under its
cantrol necessary or relevant to the matter being determined. The Parties will use their
reasonable best efforts to cause any arbitration hearing that may be held hereunder to be
completed as soon as practicable;

(e) the arbitrator(s) will be required to make an award as soon as possible, and if at all
practicable, within ten (10) business days after the conclusion of the arbitration hearing.
The arbitrator(s) may determine all questions of law and jurisdiction including questions
as to whether the dispute is arbitrable, and has the right to grant permanent and interim
relief or injunctive relief or other forms of equitable refief, and will have the discretion to
award costs including reasonable legal fees, interest and costs of the arbitration;

£d) except as modified herein, the provisions of the Arbitration Act (Alberta) as amended
from time to time, will govern any arbitration conducted under this section; and

(2) judgment upon an award, including any interim award, rendered by the arbitrator(s) may
be entered in any Court having jurisdiction thereof.

103 Except where clearly prevented by the nature of the matter in dispute, the affected Parties agree to
continue performing their respective obligations under the Agreement applicable while the dispute is
being resolved or arbitrated unless and until such obligations are terminated or expire in accordance with
the provisions of the Agreement.

104 Nothing in the dispute resolution process will prevent an affected Party from applying for or
obtaining any interim, interlocutory or preliminary injunctive or declaratory relief or from bringing any
claim for contribution or indemnity in the same Court in which a suit against the party is brought by any
third person.

10,5 The Parties hereto covenant that they will not apply nor will they have any right to apply by any
means to any court to challenge any decision of the arbitrator on a matter properly before the arbitrator,

ARTICLE 11
CONFIDENTIALITY

1.1 (a) It is essential to the success of the Corporation that the business and affairs of the
Corporation be kept in the strictest confidence. During the term of this Agreement, each
Shareholder and principal thereof shall keep all information pertaining to or concerning
the Corporation (other than as hereinafter provided) in the strictest confidence and not
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use any such information or disclose any such information other than for legitimate
business purposes in connection with the Corporation. In the event of the termination of
this Agreement, each Party hereto, and in the event a Shareholder ceases to be a
Shareholder, such Shareholder and its principals shall, until the expiry of three (3) years
from such event, keep all information pertaining to or concerning the Corporation (other
than as horeinafter provided) in the strictest confidence and not use any such information.
Notwithstanding any of the foregoing, any Shareholder or principals may disclose any
such information to:

(i) an Affiliate or Associate (as defined below) of the Party where it is
necessary for the purposes of the Corporation that such Affiliate or
Associate receive the information and provided that the recipient
Affiliate or Associate enters into an agreement with the Corporation
under which such Affiliate or Associate agrees not to use such
information for any purpose other than those of the Corporation and to be
bound by the provisions of this Section 11.1;

(i) a governmental or other authority to which the disclosure is required by
law and where there is no reasonable means to avoid such disclosure; or

(i)  acourt determining the rights of the Parties under this Agreement.

(b) The term “Associate” as used in this Article 11 shall have the respective meanings
ascribed thereto in the BCA.

ARTICLE 12
GENERAL

12.1 Time
Time shall be of the essence of this Agreement and of every part hereof.
12.2  Notices

All notices, requests, demands or other communications by the terms hereof required or permitted to be
given by one Party to another shall, unless otherwise specifically provided for herein, be given in writing
and be sent by mail, telecopier, fax, telex, tclegram or cable or delivered to the address for service of the
Party on whom they are to be served, The Parties’ addresses for service are as follows:

Corporation:

2900, 10180 — 101 Strest
Edmonton, AB T5J3V35
Fax No: 780-423-7276
CNC:

14238 - 134 Avenue
Edmonton, AB T5L 5V8
Fax No: 780-452-6818
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With a copy to:

Dentons Canada LLP

2900, 10180 — 101 Street
Edmonton, AB TS5J3V5

Fax No: 780-423-7276
Attention: Heather Barnhouse

726:

2900 South Quincy Street, Suite 300A
Arlington, VA 22206

With a copy to:

Stikeman Elliott LLP

4300 Bankers Hall West
888 — 3™ Street SW
Calgary, Alberta T2P 5C5
Fax No: 403-266-9034
Attention: Carolyn Simpson

Monias:
{to be provided]

Any such notice, request, demand or other communication so delivered shall be deemed to be received
two business days following the date of mailing and eny such notice, request, demand or other
communication which is sent by other means shall be deemed to be received upon delivery to such
address or when actually received by such Party. A Party may change its address for service by notice in
writing to that effect given in accordance with the provisions of this Section, whereupon any further
notice to such Party shall be given in writing and be personally served by delivery to such Party’s new
address for service, which shall be an existing municipal address in Alberta.

All notices, documents or payments required or permitted by the terms hereof to be given by a Party to
the Salicitors shall be personally served by delivery to the then business offices of the Solicitors. Any
notice, document or payment so delivered shall be deemed to be received by the Solicitors upon delivery.

12.3  Further Acts:

The Parties covenant and agree to do such things, to issue such instructions and to attend such meetings
and to execute and deliver such further documents, agreements and assurances as may be necessary or
advisable from time to time in order to camry out the terms and conditions of this Agreement in
accordance with its true intent.

12.4 No Waiver:
No condonation, forgiveness, waiver or forbearance by any Party of any non-observance ot non-
performance by any other Party of any of the provisions hereof will operate as a waiver or forbearance

against the first such Party in respect of any such provision or any subsequent nonobservance or non-
performance by any other Party of any of the provisions hereof,
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12,5 Conflict of Terms:

Whereupon in this Agreement any provision, or the application of any provision, conflicts with,
contravenes or is inconsistent with or gives rise to any conflict, contravention, or inconsistency with the
constitution of the Corporation or with any other agreement, then the provisions of this Agreement will
prevail and whenever or wherever necessary or advisable the offending provision shall be amended so as
to remove such conflict, contravention, or inconsistency, and the Parties undertake to do whatever is
necessary in that regard.

12.6  Application of Terms:

If any term, covenant or condition of this Agreement or the application thereof to any Party or
circumstances shall to any extent be invalid or unenforceable, the remainder of this Agreement or
application of such term, covenant or condition to a Party or circumstance other than those to which it is
held invalid or unenforceable shall not be affected thereby and each term, covenant or condition of this
Agreement shall be valid and shall be enforced to the fullest extent permitted by law.

12,7 No Set Off:

No Party shall have any right to set off any indebtedness to any other Party against any indebtedness
owing hereunder.

12.8  Applicable Law

This Agreement shall be construed and enforced in accordance with the laws of the Province of Alberta
and the laws of Canada applicable therein. Each of the Parties agrees that cach of the Parties shall bear
their respective costs associated with enforcing this Agreement or the transactions contemplated hereby. .

12.9  Assignment

This Agreement is not assignable by any Party except insofar as its benefit and burden pass with Shares
transferred in accordance with its provisions. This Agreement shail enure to the benefit of and be hinding
upon the Parties and their respective heirs, executors, administrators, successors, legal representatives and
permitted assigns.

12.10 Counterparts:

This Agreement may be executed in two or more counterparts, and each executed counterpart shall, for all
purposes, be deemed an original and shall have the same force and effect as an original, all of which
together shall constitute, in the aggregate, one and the same instrument,

12.11 Successors and Permitted Assigns:

This Agreement shall be binding upon and enure to the benefit of the Parties and, where appropriate, their
respective heirs, executors, Legal Representatives, successors and permitted assigns,

[THE REMAINDER OF THE PAGE LEFT INTENT. TONALLY BLANK]
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IN WITNESS WHEREOF the Parties have exccuted this Agreement.

CANAD S INC.

Per:

Paul McBracken

726 MODULAR FINANCE CANADA, LTD.

Per:

Barry Roman

MORRIS MONIAS
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IN WITNESS WHEREOQF the Parties have executed this Agreement.
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Per:

Paul McCracken

726 MODULAR E

Per:
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[N WITNESS WHEREOF the Parties have exccuted this Agreement.

CANADA NORTH CAMPS INC.

Per:

Paul MeCracken

726 MODULAR FINANCE CANADA, LTD.

Per;

Barry Roman

oo 1

MORRIS MONiAS
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Exhibit B
to the Affidavit of

Barry Roman

This is Exhibit “B” referred to in the

Affidavit of Barry Roman
2

Sworn before me this day

of e Nokea v~ ,AD, 2008

P XS —

L A l\@(a{y ;ubﬁc inand for

the State of (VAR AR

Mary Kathteen Roman
Notary Public
Commonwealth of Virginia
7672619
My Commission Expires Apeil 20, 2020
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Bonnyville Equipment

Item Description Serial #
3 WELLSITES:
o Wellsite 116
+  Welisite 118
s  Wellsite 2013230015551
22 UNIT KDR:
s Kitchen Storage CCSLKSO76
+ Kitchen 260072575
s Kitchen 260072576
s Kitchen 260072577
e Kitchen Diner CCSLKDO77
e Kitchen Diner CCSLKDO78
s Kijtchen Diner CCSLKDA79
s Diner FX11UD201318001
s Kitchen Diner FX11UD201318002
s Kiichen Diner FX11UD201318003
¢+ Diner FX11UD201318004
s Diner FX11UD201318005
s Diner FX11UD201318006
s Diner FX11UD201318007
¢ Diner FX11UD201318008
e Diner FX11UD201318009
e DR Diner FX11UD201318010
s Diner FX11UD201318011
s Kitchen FX4UK201324001
e Kitchen FX4UK201324002
s Kitchen FX4UK201324003
s Kitchen FX4UK201324004
1 DORM:
e Dorm 30 Room FX30201305001
¢ Dorm 30 Room FX30201305002
¢ Dorm 30 Room FX30201305003
e Dorm 30 Room FX30201305004
s Dorm 30 Room FX30201305005
s Dorm 30 Room FX30201305006




s Dorm 30 Room

FX30201305007

s Dorm 30 Room FX30201305008
6 J&J DORMS:
e FHI&IDORM 1 270085789
s FHI&IDORMI1 265085790
s FHI&IDORM 1 265085791
¢ FHIJ&I DORM 1 270085792
s FHI&IDORM 1 270085793
e FHIRIDORM 1 265085794
s FHI&IDORM1 265085795
s FHI&I DORM 1 270085796
¢ FHI&JDORM 2 270085798
s FHJ& DORM 2 260585799
s FH &I DORM 2 265085800
s FHIJ& DORM 2 270085801
s FHJ&I DORM 2 270085802
¢ FHI&I DORM 2 265085803
o FHIJ&JDORM 2 265085804
s FH &) DORM 2 270085805
e FHJ&JDORM 3 270085807
e FHI&IDCORM 3 265085808
e FHJ& DORM 3 265085809
s FH &I DORM 3 270085810
e FH & DORM 3 270085811
¢ FH &I DORM 3 265085812
¢ FHIJ&IDORM 3 265085813
e FHJ&J DORM 3 270085814
e FH & DORM 4 270085816
e FHJ& DORM 4 265085817
« FHIRJDORM4 265085818
s FH &) DORM 4 270085819
s« FH & DORM 4 270085820
s FHJ&I DORM 4 265085821
¢ FHI8J DORM 4 265085822
s FHI&I DORM 4 270085823




FH J&J DORM 5

270085825

FH J&J DORM 5

265085826

FH f&J DORM 5

265085827

FH J&) DORM 5

270085828

FH J&J DORM 5

270085829

FH 1&J DORM 5

265085830

FH 1&J DORM 5

265085831

FH J&J DORM 5

270085832

FH J&) DORM 6

270085834

FH I1&) DORM 6

265085835

FH J&) DORM 6

265085836

FH J&) DORM 6

270085837

FH 1&J DORM 6

270085838

FH J&) DORM &

265085839

FH J&J DORM &

265085840

FH J&J DORM &

270085841




Kent West

From: Barry Roman <barry@rammoduiar.com>
Sent: Friday, July 27, 2018 9:10 AM

To: Darcy McAllister; Jim Benedict

Subject: FW: CAD Details, Bonnyville

Darcy,

This e-mail clearly identifies when and to whom we sent $21,000,000 to Canada North to purchase Bonnyville. 1t has the
wire instructions, federal wire number, and receipt confirmation by Heather Barnhouse of Dentons on behalf of Canada
North Camps, Inc.

Barry

Barry A. Roman

Reliant Asset Management, LLC
2900 S Quincy Street #425
Arlington, VA 22206
703-820-2500
www.rammodular.com
www.ariesbuildings.com

From: Mike Roman
Sent: Friday, July 27, 2018 1(:52 AM

To: 'Barry Roman’
Subject: FW: CAD Details

From: Hesselink, Ann <a.hesselink@wafracapital.com>

Sent: Thursday, December 11, 2014 7:11 PM

To: barry@rammodular.com; Michael Roman {mike@rammodular.com) <mike@rammodular.com>
Cc: Gontar, Mike <m.gontar@wafracapital.com>; Tipple, David <d.tipple@wafracapital.com>
Subject; FW: CAD Details

Funds {C$21 mm) confirmed received.
ann

Ann P, Hesselink

Wafra Capital Partners Inc.
(212) 515-7608
a.hesselink{@wafracapital.com

From: Barnhouse, Heather [mailto:heather.barnhouse@dentons.com}]

Sent: Thursday, December 11, 2014 6:57 PM

To: Hesselink, Ann

Cc: Jennifer McPherson {JMcPherson@stikeman.com); Carolyn Simpson (CSimpson@stikeman.com)
Subject: RE: CAD Details




Ann,

Just under the “end of business day” cut-off, | confirm that my client has just now received the wire. Thanks for your
efforts!

Heather

Heather A. Barnhouse
Parther

D +1780423 7215
heather.barnhouse@dentons.com
Bio | Website

Dentons Canada LLP
2900 Manulife Piace, 10180 - 101 Street Edmonton, AB T5J 3V5 Canada

FNMC is proud to join Salans and SNR Denton as a founding member of Denfons.

Please seo dentons.com for Legal Notices. Dentons is a global legal practice providing client services worldwide
through its member firms and affiliates. This email may be confidential and protected by legal privilege. If you are not
the intended recipient, disclosure, copying, distribution and use are prohibited; please notify us immediately and delete
this email from your systems. To update your commercial elecironic message preferences email
dentonsinsightsca@dentons.com or visit our website,

From: Hesselink, Ann [mailto:a.hesselink@wafracapital.com]
Sent: 11-Dec-14 3:00 PM

To: Barnhouse, Heather

Subject: RE; CAD Details

Heather —

Our bank, through their correspondent bank, Bank of Montreal, has records saying the moneys were received at 10 a.m.
this morning, NY time. Can you get a contact at the Royal Bank they can call to try to locate the funds?

Thanks!
ann

Ann P. Hesselink

Wafra Capital Partners Inc.
(212) 515-7608
a.hesselink@wafracapital.com

From: Barmhouse, Heather [mallto:heather.barnhouse@dentons.com]
Sent: Thursday, December 11, 2014 4:33 PM

To: Hesselink, Ann

Subject: RE: CAD Details

Ann,
| have my clients watching for it, but thus far it has not been received.

Thanks
Heather




Heather A. Barhhouse
Partner

D +1 7804237215
heather.barnhouse@dentons.com
Bio | Website

Dentons Canada LLP
2000 Manulife Place, 10180 - 101 Street Edmonton, AB T5J 3V5 Canada

FMC is proud to join Salans and SNR Denton as a founding member of Dentons.

Please see dentons.com for Legal Notices. Dentens is a global legal practice providing client services worldwide
through is member firms and affilistes. This email may be confidential and protected by legal privilegs, If you are not
the intended racipient, disclosure, copying, distribution and use are prohibited: please notify us inmediately and delets
this email from vour systems. Ta update your commercial efectronic message preferences email
dentonsinsightsca@dentons.com or visit our website.

From: Hesselink, Ann [mailto:a.hesselink@wafracapital.com]
Sent: 11-Dec-14 1:07 PM

To: Barnhouse, Heather

Subject: RE: CAD Details

Heather - Can you please let us know that the funds have been received, so that we can close this loop?
Thanks!
ann

Ann P. Hesselink

Wafta Capital Partners Inc.
(212) 515-7608
a.hesselink(@wafracapital.com

From: Hesselink, Ann

Sent: Thursday, December 11, 2014 2:37 PM

To: Barnhouse, Heather (heather.barnhouse@dentons.com}; Carolyn Simpson; Jennifer McPherson
(JMcPherson@stikeman.com)

Cc: barry@rammodular.com

Subject: FW: CAD Details

My apologies for the failure (at our end) to communicate in a timely manner. This in fact went out hours ago and
hopefully has been received.

ann

Ann P. Hesselink

Wafra Capital Partners Inc.
(212) 515-7608
a.hesselink@wafracapital.com

From: FX Operations [mailto:fxoperations@firstrepublic.com]
Sent: Thursday, December 11, 2014 2:35 PM




To: Hesselink, Ann
Subject: FW: CAD Details

Please let us know if you need anything else,

Mary Ellen Willis

Foreign Exchange Operations
First Republic Bank

160 Federal Street

Boston, MA 02110

Group 1-866-433-9393

Office: 617-478-5359
Email:mwillis@firstrepublic.com

From: FX Operations

Sent: Thursday, December 11, 2014 12:07 PM

To: Tipple, David'; Frey, John

Cc: 'Chasteen, Lindsey'; 'Kalinskiy, Tanya'; 'Emin, Christina’; "Tenenbayev, Steven'
Subject: RE: CAD Details

Please see below?

Mary Ellen Willis

Foreign Exchange Operations
First Republic Bank

160 Federal Street

Boston, MA 02110

Group 1-866-433-9393

Office: 617-478-5359
Email:mwillis@firstrepublic.com

From: FX Operations

Sent: Thursday, December 11, 2014 10:13 AM
To: Tipple, David'; Frey, John

Cc: Chasteen, Lindsey; Kalinskiy, Tanya; Emin, Christina; Tenenbayev, Steven
Subject: RE: CAD Details

Dave,
Confirmation is attached and below is a copy of the payment order. Beneficiary should have the funds under payment
reference CA141211014448.

Please let us know if you need anything else,

{1:FOlFRBBUSGSXXXX2222123456}{2:I103BOF!VICAMZXXXXN}{4:
:20:150746.0

:23B:CRED

:32A:141211CAD21000000,00

:50K:/80000883943

MODULAR FUNDING LTD




C/O WAFRA INVESTMENT ADVISORY GROUP
345 PARK AVENUE 4157 FLOOR

NEW YORK NY 10154

:53B:/31441044035

:57A://CCO00305259

ROYCCAT2XXX

:59:/1022433

CANADA NORTH CAMPS INC.

(WHOLLY OWNED SUB OF CANADA NORTH)
:71A:0UR

Mary Ellen Willis

Foreign Exchange Operations
first Republic Bank

160 Federal Street

Boston, MA 02110

Group 1-866-433-9393

Office: 617-478-5359
Email:mwillis@firstrepublic.com

Sent: Thursday, December 11, 2014 8:26 AM

To: Frey, John

Cc: FX Operations; Chasteen, Lindsey; Kafinskiy, Tanya; Emin, Christina; Tenenbayev, Steven
Subject: RE: CAD Details

Please see the wiring instructions for the CAD 21 million payment.

Royal Bank of Canada
Mayfield Pointe West Branch
16909 — 103 A Avenue NW
Edmonton, AB T5P 4Y5

Bank 003; Transit 05259
Swift: ROYCCAT2

For credit to the account of:
Canada North Camps Inc. (wholly owned sub of Canada North}
Account #1022433

Please send me the confirmation as scon as it goes. Best, Dave

Sent: Wednesday, December 10, 2014 3:28 PM
To: Tipple, David

Cc: FX Operations

Subject: CAD Details

Dave —




Here are the details.

CAD: 21,0006,000.00
Rate: 1.1372
USD: 18,466,408.72
Ref: 150746

Please send over the wiring instructions when you have them handy.

Appreciate the trade — See you tomorrow.

John

John R. Frey

Director

First Republic Foreign Exchange

160 Federal Street

Boston, MA 02110

Phone: 877-888-0177/617-478-5371
Mobile: 617-797-6312

www. firstrepublic.com

in/

The information transmitted is intended only for the person or entity to which it is addressed and may contain confidential and/or
privileged material. Any review, retransmission, dissemination or other use of, or taking of any action in reliance upon, this
information by persons or entities other than the intended recipient is prohibited. If you received this in error, please contact the sender

and delete the material from any computer. This message cannot be guaranteed to be secure or error-free.

First Republic Bank and its related entities do not take responsibility for, or accept time-sensitive instructions sent by email including
orders, funds transfer instructions or stop payments on checks. All instructions of this nature must be handled by direct

communication, not email.

We reserve the right to monitor and review the content of all email communications sent or received, Emails sent to or from this

address may be stored in accordance with regulatory requirements.




Canada North Camps Inc INVOICE

14238 - 134 Ave

Edmonton, Alberta T51- 5V8 Invoice No.: 564183458
Date: 12/09/2014
Ship Date:
Page: 1
Re: Order No.
Sold to: Ship to:
726 Remote Accommaodations, Ltd 726 Remote Accommodations, Lid

Business No.: B6849 4139 RTD00T

BONNYVILLE WEST EQUIFMENT - as 3 20,000,000.00
fisled below
SERIAL NUMBERS

3WELLSITES

116 Wellsite

118 Wellsite
2013230015551 Welisite

22 UNIT KDR

CCSLKS078 Kitchen Storage
260072575 Kitchen

260072576 Kitchen

260072577 Kitchen

CC8ILKDO7?7 Kitchen Diner
CCSLKDCTS Kitchen Diner
CCSLKDU79 Kitchen Diner
FX11UD261318001 Diner
FX11UD201318002 Kitchen Diner
FX11UD261318003 Kilchen Dinar
FX11UD201318004 Diner
FX11U0201318005 Diner .
FX11UD2013180086 Diner
FX11UD201318007 Diner
FX11UD261318008 Diner
FX11UD201318009 Diner
FX11UD201318010 KDR Diner
FX11UC201318011 Diner
FX4UK201324001 Kitchen
FX4UK201324002 Kitchen
FX4UK201324003 Kitchen
FX4UK201324004 Kitchen

1 DCRM

FX30207365001 Dorm 30 Room
FX30201305002 Dorm 30 Room
FX30201305003 Dorm 30 Room
FX30201305004 Dorm 30 Room
FX30201308005 Dorm 30 Room
FX30201305006 Dorm 30 Room
FX30201305007 Dorm 30 Reomn
FX30201305008 Dorm 30 Room

Comment:  Thank Yau. Bue on Receipl.




Canada North Camps Inc INVOICE

14238 - 134 Ave

Edmonton, Alberta T5L 5V8 Invoice No.: 664183459
Date: 12/09/2014
Ship Date:
Page: 2
Re; Order Na.
Sold to: Ship to:
726 Remote Accommodations, Lid 726 Remote Accommeodations, Lid

86849 4439 RTO001

':‘__L!nitté'ri’:ce".f..- Ao Amount

6 J&J DORMS

270085789 FH .i&J Dorm 1
255085790 FH J&J Dorm 1
265085791 FH J&J Dorm 1
270085792 FH J&J Dorm 1
270085793 FH J&J Dorm 1
265085794 FH J&J Dorm 1
265085795 FH J&J Dorm 1
270085796 FH J&J Dorm 1

270085798 FH J&J Dorm 2
260585799 FH J&J Dorm 2
265085800 FH J&J Dorm 2
270085601 FH J&J Dorm 2
270085802 FH J&J Dorm 2
265085803 FH J&J Domm 2
265085804 FH J&J Dorm 2
270085805 FH J&J Dorm 2

270085807 FH J&J Dorm 3
265085808 FH J&J Dom 3
265085809 FH J&J Dorm 3
279085810 FH J&J Dom 3
270085811 FH J&J Dorm 3
265085812 FH J&J Dorm 3
265085813 FH J&J Dorm 3
270085814 FH J&J Dorm 3

270085816 FH J&J Dorm 4
265085817 FH J&.J Dorm 4
265085818 FH J&J Dorm 4
270085819 FH J&J Dorm 4
270085820 FH J&J Daorm 4
265085821 FH J&J Dorm 4
265085822 FH J&$ Dorm 4
270085823 FH J&J Dorm 4

270085825 FH J& Dorm 5
2650850826 FH J&J Dorm 5
265085827 FH J&J Dorm 5
270085828 FH .j&J Dorm §
270085829 FH J&J Dorm 5
265085830 FH .J&J Dorm 5
265085831 FH J&J Dorm 5
270085632 FH J&J Dorm 5

Comment;  Thank You. Due on Receipt.




Canada North Camps Inc

14238 - 134 Ave

INVOICE

Edmonton, Alberta T5L 5V8 Invoice No.: 664183469
Date: 12/08/2014
Ship Dale:
Page: 3
Re: Order No.
Sold to: Ship to:
726 Remote Accommodations, Ltd ‘ 726 Remote Accommodations, Ltd
Business No.: 86849 4138 RT0001
e | i ] auant T owmton L || Umteree | Amownt
270085834 FH J&J Dorm 6
265085835 FH J&J Dorm 6
265085836 FH J&J Dorm 6
270085837 FH J&J Dorm 6
270085838 FH J&JS Domm 6
265085838 FH J&J Dotm 6
265085840 FH J&J Dorm 6
270085841 FH J&.J Dorm 6
Installation, setup and slartup costs
3-GST 5.00%
1,000,000.00

Canada North Cam

bs Inc G3T:#B8684§ 4138 RT

GST

Shipped By:

Comment:

Sold By:

Tracking Numkber;

Thank You. Due oh Receipt.

21,000,000.00




BILL CF SALE

THIS BILL OF SALE made effective December30 , 2014,

BY:

CANADA NORTH CAMPS INC.
an Alberta corporation
(the “Vendor™)

- in favour of -

726 REMOTE ACCOMMODATIONS, LTD.
a British Columbia corporation
(the “Purchaser™)

IN CONSIDERATION of payment of the sum of Twenty Million ($20,000,000.00) Dollars, plus GST by
the Purchaser to the Vendor, the receipt and sufficiency of which is hereby acknowledged by the Vendor, the
Vendor absolutely transfers and conveys unto the Purchaser the equipment, instaflation, setup and startup
costs, more particularly described on Schedule “A” attached herefo (collectively the “Bquipment™).

1. The Vendor covenants with the Purchaser that:

(2)

it is now rightfully and absolutely possessed of the Equipment and has the right to transter
and convey the Equipment to the Purchaser;

(b) the Purchascr shall enjoy quiet possession of the Equipment;
(c) the Vendor will do and execute all such further acts, deeds and assurances with respect to the
Equipment that the Purchaser may reasonably request;
{d) the Equipment is free from any charge, lien, claim, mortgage, secority interest or
encumbrance of any kind; and
(e) the Equipment is transferred on an as-is, where is basis, with no representations or
warranties of any kind.
2 This Bill of Sale shall be governed by the laws of the Province of Alberta.
3. This Bill of Sale may be executed in courterparts and each such counterpart shall together constitute

one and the same document. An executed copy of this Bill of Sale transmitted by email or facsimile
shall have the same force and effect as an originally execuied document.

11760079_1[NATDOCS




11760079_1|NATDOCS




SCHEDULE “A”

EQUIPMENT

See attached

11760079_1jNATDOCS




Schedule A

Bonnyville West
SERIAL NUMBERS

3 WELLSITES

116 Wellsite

118 Wellsite
2013230015551 Wellstte

22 UNIT KDR

CCSLK5076 Kitchen Storage
260072575 Kitchen
260072576 Kitchen
260072577 Kitchen
CCSLKDO77 Kitchen Diner
CCSLEDOT8 Kitchen Diner
CCSLKDO79 Kitchen Diner
EX11UD201318001 Diner
FX11UD201318002 Kitchen Diner
£X11UD201318003 Kitchen Diner
FY11UD201318004 Diner
FX11UD201318005 Diner
EX11UD201318006 Diner
FX11UD201318007 Diner
£X11UD201318008 Diner
FX11UD2021318009 Diner
FX11UD201318010 KDR Diner
FX11UD201318C11 Diner
EXAUIK201324001 Kitchen
FX4UK201324002 Kitchen
FXAUK201324003 Kitchen
FXaUk201324004 Kitchen

1 DORM

EX30201305001 Dorm 30 Room
FX30201305002 Dorm 30 Room
£X30201305003 Dorm 30 Room
FX30201305004 Dorm 30 Room
FX30201305005 Dorm 30 Room
EX30201305006 Dorm 30 Roem
FX30201305007 Dorm 30 Room
FX30201305008 Dorm 30 Room

& &) DORMS




Bannyville West

SERIAL NUMBERS
270085789 FH J&) Dorm 1
265085790 FH J&J Dorm 1
265085791 FH J&J Dorm 1
270085792 FH J&J Dorm 1
290085793 FH J& Dorm 1
265085794 FH J&] Dorm 1
265085795 FH J&J Dorm 1
270085796 FH J&3 Dorm 1

270085798 FH J&J Dorm 2
260585799 FH J&J Dorm 2
265085800 FH J&I Dorm 2
270085801 FH J&) Dorm 2
270085802 FH J&J Dorm 2
265085803 FH J&J Dorm 2
265085804 FH J&) Dorm 2
270085805 FH J&) Dorm 2

270085807 FH J&) Dorm 3
265085808 FH J&) Dorm 3
265085809 FH &) Dorm 3
270085810 FH J&J Dorm 3
270085811 FH J&} Dorm 3
265085812 FH J&J Dorm 3
265085813 FH J&J Dorm 3
270085814 FH J&J Dorm 3

270085816 FH J&) Dorm 4
265085817 FH J&J Dorm 4
265085818 FH J&J Dorm 4
270085819 FH J&) Dorm 4
270085820 FH J&J Dorm 4
265085821 FH I&! Dorm 4
265085822 FH J&J Dorm 4
370085823 FH &) Dorm 4




e~

Bonnyville West

SERIAL NUMBERS
270085825 FH J&) Dorm 5
265085826 FH J&J Dorm 5
265085827 FH J&J) Dorm 5
270085828 FH J&J Dorm 5
270085829 FH J&J Dorm 5
265085830 FH 1&) Dorm 5
265085831 FH J&J) Dorm 5
270085832 FH J&J Dorm 5

270085834 FH J&) Dorm 6
265085835 FH J&J Dorm 6
265085836 FH 1&) Dorm &
270085837 FH J&] Dorm 6
270085838 FH j&J Dorm 6
265085839 FH )&} Dorm 6
265085840 FH J&J) Dorm 6
270085841 FH J&) Dorm 6

installation, setup and startup costs




TAB 11




Exhibit G
to the Affidavit of

Barry Roman

This is Exhibit “G” referred to in the
Affidavit of Barry Roman
Sworn before me this 2> day
of _ODecraler o~  AD,201%B

ryPublic In and for
the State of VAR SN

Mary Kathigen Roman
Notary Public
Commanwealth of Virginia
71672618
My Commission Expires April 20, 2020




Wandering River Lodge Equipment

* In some cases, items registered in the PPR have been mislabeled. We have indicated in the
“Concardance” column the correct description and serial numbers for these items, where applicable.

item Description Serial # Concordance®
2013 - 30 person skidded VIP dorm 2581320608 to Identified in invoices as serial #s:
2581320615 NDOO70-1 to NDOO70-8
2013 — 30 person skidded VIP dorm 2581320616 to Identified in invoices as serial #s:
2581320623 NDOO71-1 to NDOO71-8
2012 — 30 person skidded VIP dorm NHAF3961 to
NHAF3968
2012 — 10 unit skidded kitchen/diner 260129320 to Misiabeled in PPR as “12 UNIT”
260129329 (s/b 10 unit). Identified in invoices
as serial #s:
. KZ5115-1 to KZ5115-10
2007 — 12x40 skidded laundry unit 240074976
2011 — skidded 12'x60’ 260118594 Mislabeled in PPR as 12 Unit {s/b 2
unit office)
2011 — skidded 12'x60’ 260118595 Mistabeled in PPR as 12 Unit (s/b 2

unit office}

10-Unit Kitchen/Diner Unit

19281-1260-ST{A}-
08N11
19282-1260-P(B)-
08N11
19283-1260-K(C)-
08N11
19284-1260-5(D)-
08N11
19540-1260-D(E)-
09N11
19541-1260-D(F)-
09N11
AMI-1260-D-06-0056
AMI-1260-D-06-0058
AMI-1260-D-06-0057
AMI-1260-D-06-0059

Mislabeled in PPR as serial #s:
5385A to 5385F, and
5228 to 5231

NEW ALTA-FAB 8 UNIT, 12'X56" {SKID)
38-BED DORMS

NHAFA811-NHAF4818
NHAF4821-NHAF4828
NHAF5161-NHAF5168
NHAF5171-NHAF5178




NHAF5191-NHAF5198
NHAF5201-NHAF5208
NHAF5211-NHAF5218
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;}:ucnﬁan ..eﬁﬂthﬁtﬁéiMlkéﬂﬂé’lﬁms,.mxke,mcirmms@naﬁadanoﬁhaafnps oty tal ‘#?30-438 23,39 1
‘Pelivery Dafe: Devenberdd, 2014 {lease start:date)

‘Hqutpiic Valser $15.000:000 ‘
EQUIMENT SPECIFICATIONS‘

‘Maiuufacurer P S . R
{Sca E’cheduleB' -attached hierete: andmade a,part Bere,of) '

noft i

Tra‘ns(lem‘,*a.dat ot -dowit et
193,800 peranotith plis GRT.

guardintea perl
basedion-ocoupancy: but nino: evenLlessﬁx .
i Gease Teems forty-to {(42)months
‘LenseBitension Cipfion: Fair market value torbeviegotiated;
Puicliase Option; viona.
Distisntle:and Refuem Freight Chargey Due gl Liesse-End: Hone:
‘Bquipment ghall'be returned to: 14238 - 134 Avenue, Edmonton, AB TSL. SVS

Adter-the initisl:payment has et made; o monthly- rental payment:plus. applicabile’ faxesand faeS“
shall bo madé ofthe sameé day afedch hionth. ‘

'Tlﬂe’ l'BSIdBlIt

i




Schedule “A”

Equipment description and lease rate:

12 month monthly rate during Trans Canada guarantee occupancy period

s 7x38 person skidded executive dorms. .. 5168,000.00/mth
= 3x30 person skidded executive dOrmS......oooeorr e § 72,000.00/mth
s 2x10 vnit skidded kitchen dinners................ TV PO $ 52,000,00/mth
s {1)12 x 60 skidded boOIrOOm... . o coriiiimannn §  1.600.00/mth
« (1) 12 x 60 skidded reception............ U PPDPPRP PN S 1,600.00/mth
o (1) 12 x40 skidded Jaundry........oooormeonnne s $  2.400.00/mth

30 month down rate — occupancy less than 30%

s  7x38 person skidded execulive dorms......oovnens v IURUR $105,000.00/mth
«  3x30 person skidded exeoutive dorms. .o $ 45,000.00/mth
«  2x10 vnit skidded kitchen dinners,......ooooro e S 40,000.00/mth
» (1112 % 60 skidded bOOTEOOM. .. eoooeieamarnriens s % 1.000.00/mth
» (1} 12 x 60 skidded reception............. PP PO PP 5 1,000.00/mth

. (I}l?.x405kiddedlaundry.............\.....,.....,,................,..............S 1,800.00/mth

30 month down raie — occupancy 30% to 50%

»  7x38 person skidded eXecUtive dOrms. .....oooovani i $115,000.00/mth
o 3x30 person skidded executive dOTMS. . ovveiiuinininim s 5 51,000.00/mth
«  2x10 unit skidded kitehen dinners. . .oooocoree s % 44,000.00/mth
» (1) 12 % 60 skidded BOOOOM. . .cuu v iccrcnniinns e s e $  1.200.00/mth
e (1} 12 x 60 skidded recepuon,S 1.200.00/mth
o (1312 x40 skidded Taundry.......ooecinn §  2000.00/mth

30 month down rate — occupancy 50% to 80%

= 7x3§ person skidded executive dOTIS. ... ooovveiiinien e £133,000.00/mth
»  3X30 person skidded executive e[ 5 11t - ST DR PP POps $ 57.000.00/mth
e 2x10 unit skidded kitchen dinners. ...o.or oo § 43.000.00/mth
e (1) 12 % 60 skidded BODIODML .evveuniii et s §  1,400.00/mth
« (1) 12 x 60 skidded reception............ TR PPUPR PP S 1,400.00/mth
v (1) 12 x40 skidded 12UNATY. v $  2,200.00/mth

30 meonth down rate — occupancy more than 80%

= 7x38 person skidded executive dorms....c..oovvnrnenn et $147,000.00/mth
= 3x30 person skidded executive dormis. ..o § 63,000.00/mth
v 2x10 unit skidded kitchen dinners.... oo $ 52,000.00/mth

» (1) 12 % 80 skidded IHOOLIGOI. 1+ v v s seneeensee e e censmenssenansrnrentenaresnemasesd 1,600.00/mth
« {112 % 60 skidded reception..,.........,,.................,......c..................S 1,600.00/mth
o (1) 12 x40 skidded laundry...ooooo §  2.400.00/mth

- Any alterations to the equipment quoled must be approved by 726 Modular Finance Canada. Costs
associated with alterations 1o be paid for by Canada North.
- Please refer to attachment’s for drawings and specifications




14238 — 134 Ave
Edrmonton, AB T5L 5V8
(?) 780.488,3391
(F) 780.447.1833

726 Madular Finance Canada Lid.

Suite 300A

2900 South Quincy Stree!
Arlington, VA 222068
USA

Aftn: Jim Benedict

RE: Commitmentto Lease Equipment

Please accept this letter as cur commitmant to lease the eguipment set forth in Exhibit A to this letter, at
the rates included hergin.

i Y,

Paul McCracken

HLCNC
Project N H - -
{1 ofjlc ame Herel | 1@ H LCN G




SALES QUOTATION AND CONTRACT

ATCO STHUCTURES & LOGISTICS LTD. frermeatier rlored Lo as *ATCD" Ouatalten Numbar Dala!
_ ; | SGE-08471-14 Gotober 31, 2014
Tor Balfznt Assel Managermsnl, LLG I eomplance with your soquiry o 1
29008 Quincy St #3094 CAMP FQUIPMENT
Arlingive, YA ATCO i plagsed fa zubimil th lofiosing qootaioa. Tha intarpalion comkanar trab (3
29206 Jorpeshad At yets iEques) r yeUr parsona) USs arly 3rd sl os kep! inhe sircledt
{ihezsinaller mizrrad 1o o5 "Purchasas confidence.
aentor: Pl | 7HD-910-1598]4TC0 Ropreseniative: Pliona ! 780-252-7443
Jim Beaedigt e | Ancraw Archar Fux, { 780-062-8753
| sndisatrenar S anest oo
] I
IEquiipment Cuninllan __; T i |
Chtnidy T Doscipion Sefal Numbst Amaunl
2 2079- 30 PEASON SKICLED VIP GOAM Nooovd
Mooav
p 1 2012 - 3¢ PERSONM SHINILED VIP DORM . MHAFB2G51-68
1 2012 - 10 UNIT SKIGHED 5iTCHENDIMER KZ5315
1 2007- 1240 SKIDDZER LA UMDRY UNIT . © 1 240074976 -
- 2 2011~ SKIDDED 15'250 2601185594
— 260118585
50 DAY WABRANTY*"
Suntotal - Produc)] 5 4,250,060.00
i ! ] 1 ]
Transperiation Quetttion ] i AmounT
Dosctiotizn: sty Tor
A N/A A A
FOS Sorecs Gigee, A8 :
1 Subetsl Trandpedy {4.06
i ] V { 1 ¥
Tnsitetion Quotaticn i i [ i Ametmt
‘E:Tsc:ipllcn: Tocchion: .
M/A NIA N/A
Sublztal snatallaticn
Tots] Contraet Brlce 4£.250,000.00
i ALL APPLIGABLE TAKES EXTHA
__gﬂ fd ]:DCAITION FOR TAX FPORFOSLS: WANDERNG RIVER, Al 1
| I
Accepianca: ] ]
ot comiimen o B Ecuipment as cuifined i Sactan 1 ot e atached \enme actl cenddions or (n tha case where

Urmasa wihGraws by ATCO by robeo i ine Puiseas
Equiprsapt 15 16 bo comyinenter or emired by T
| vl xpirz witheul netme. Upon acRaplanze

Jabiiny of 5pa0A A he NTEO laciy, s Quotztlon vl ramain vatd for 4 panicd of wenly-ona (%) colendar 0ays after which
2ton by the Pachaser, (FS Cuelatlan and tha atached "Tenms afd Candituns™ distgd February 23, 2011 ard any

soacilisations and dravings rofomed o ins Col a ;‘r!.ull brsoma & bindng cenlragh.

i R R ] l
Purchusern i { { Seller: | [. i
Gignalurs: £ P Sigriaiure:

o] Company: /ATCO Stryctures & Logistics Lid.
Marne: [Andrew Ascher
Title; [ Territory Sales Manager
Dals: Dcmbera‘ll. 2014

Company: |Deliant Asset Managemeri L
Namail.Jim Beoadict
Tise:l¥ice President Sales - Ga
DaterjOctober 31, 2014

Quotation firm for 15 days . | Payment Terms; _[Secyrty Duposil of $87.000, All athar kmrolces g riel 30 days.

e itiances 1o br farworded to: ATGD Siruciuies & Logisties LD ] [ ! ] |
Suits 360, 4929 Bichard Hoad SW, Calgary, flheia TaE L1 ATTN: Accounts Hegalvable ] |

Plezse sign and return this copy of contract

Form 9P 02.8 — Sajas Quotalion and Conlrael! Fav. 3- Janvary 14, 2014



11747 - 231 Street Edmonton, AB T5S 2C5
Ph: {780) 451-8088 Fax: {780) 451-8090

invoice To:

Reliant Asset Management
215, 311 Bellroge Drive
St. Albert, AB TEBN 5C8

Invoice

Date Inveoice #

10/22/2014 17528

Project

Description

Qty

Amount

SALE OF 10-UNIT KITCHEN/DINER UNIT

SALE OF: 1 - 10-UNIT KITCHEN/DINER UNIT, UNITS 5385A-F,

5228, 5229, 5330, 5231

SERIAL #8 19281-1250-ST{A)}-0811
19282-1950-P(8)-08N11 |
19283-1260-K{C)-08N1 1
19284-1260-5(D]-08N1 1
19540-1260-D(E)-09N11
19541-1260-D{F)-09N11
AMI-1260-D-06-0056
AMI-1260-D-05-0058
AMI-1260-D-06-0057
AMI-1260-D-06-0059

“UNIT SOLD AS i3 WHERE IS WITH NO WARRANTY OR
REPRESENTATION"
GST

950,000.00

5.00%

$997,500.00

GSTMHST No. - BOOT7H685

Payments/Credits

Balance Due

950,000Q.00

47 500.00

$0.00

$997,506.00




]

ph: {782D) 451-5088 Cluotation H14-1035

fax: [780) 451-8090

11747 - 231 Street
Fgmonton, AR TAS 205

ww, gnsteailers. Lom

SALES QUOTATION & CONTRACT
DATE:|21-Oct-14 GHS CONTACT: Curlis Smyth
UYERS NAME:|lim Benedict ] COMPANY:|Reliant Assel Management
ADDRESS:| 215, 311 Brlirpse Drive CITY: |5t Albert, AB
PROVINGE|Alberta POSTAL COE: | TBE 5C3
PHONE:I(720] 910-1548 EMAIL: ,'[irn@rammodular.com
WIANUFACTURED SERIAL NUMBER UNIT NURMBER MOBEL | INSURANCE VALUE SALE PRICE
16781.1260-5T{A)}-08N 11
19287-1260-PR)-08N11
19253-1260-K(C)-08N1L
15284‘1260*5{]3]-087\111’
200672011 Eﬁiﬁﬁgiigi:ﬂ 5385’;;;?:; 15125, 10 unit Kitchen Diner 4950,000.00 $950,000.00
AMI-1260-D-06-B056
AMI-1260-D-06-0058
AMI-1260-D-06-0057
AMI-1260-D-06-0058
SUBTOTAL $550,000.00

G5T 5 47,500.00
TOTAL 5 997,500.00
BUGGETARY TRANSEORATION QUOTATION {Tawes Extra)
DRESCRIPTION: Lozds Cost / Load Tatal [Tax Extra)
BY CLIENT 4] 5 : S -
NOTES:

with no warranty or representation.

+ Equipment is sold as1s whereis
iter.

* pgyment due upnn receipt of invoice and pricy W delivary of tra
* (nits soid in sanviced, working condition.

* Equipment is subject ta svallabiiity ot ime of erder.

* Taxes Extrg where not aiready included

SELLER: GNS INDUSTRIAL TRAILER SERVICES LTD

ACCEPTANCE: . ) o
BUYER: Reliant Assel Management

SIGNATURE:
NAME: T3 r\nu'H’\
TITLE: TN b g e OF b uiin e85 petlvgmedt-

—

DATE: sy, A/ A0
nt upon receipt of confract.

SIGHATURE:
MARE:
TITLE:
DATE:

controct, An invoice bill of sule will be s

plense sign ond returs o capy af this

E—
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Remote Modular Saiutions

Reliant Asset Management, LLC
26 - 903 Rutherford Rd. NW

Edmonton, Alberta
ToW 1N9 November 4, 2014
AFS Quotation #: EQ141015REVY
Page | of 4

Attention:  Jim Benedict
VP Sales

Re: Camp Equipment Quote

Dear Jim,

Alta-Fab Structures Ltd. is pleased to provide you with Quotation pricing, as requested, for

Seven 38 Bed Dorims, as per our standard floor plans.

AFS QUOTATION# EQI141015REV

Ornofation Pricing:

The Units:

One (1) Only, New 8 Unit, 127 x 56 (Skid) 38 Bed Dorms $ 925,000.00/each
cfw: Traditional Furnaces o
All required roofffloor panel
End plugs and smoke wall
Temporary Travel Restraint System
% 6,475,000.00/Lot

Equipment Total - 7 Dorins

*Subject to availability




Alta-Fab Structures Ltd.
504 - 13 Avenue

Nisku, AB, T9E 7P6

CANADA

Tel: 780.855.7733

Fax: 780.555.7851

Invoice

ALTA-EAR

nomote Modular Selutions

e —

Sold To:
RELIANT ASSET MANAGEMENT
2900 SOUTH QUINCY STREET SUITE 300 A

ARLINGTON, VA 22206

Ship To:
RELIANT ASSET MANAGEMENT
2900 SOUTH QUINCY STREET SUITE 30C A
ARLINGTON, VA 22206

us us

Order Date Your Order # Salesperson Invoice Dale Invoice #

10/22/2014 JIM BENEDICT CAMERON BOWIE 10/22/2014 70655
Order # Shipped Via Currency Shipping Data Accouni #

20275 F.0.B. NISKU, AB CAD 10834

Work Order # Terms GST#

NET UPOM RECEIPT 10017 0224 RT0001
Qry UNIT
. NERED DESCRIPTICN PRICE UNIT EXTENSION

SERIAL# NHAF4811-NHAF4B18
SERIAL# NHAF4821-NHAF4B28
SERIAL# NHAF5161-NHAF5168
SERIAL# NBAF5171-NHAF5178
SERIAL# NHAFS191-NHAF5198
SERIAL# NHAFSZ0I-NHAFS208
SERIAL# NHAF5Z11-NHAF5218

7.00 NEW ALTA-FAB B UNIT, 12'X56" {SKID} 38-BED DORMS

925,000.00 EA 6,475,000.00

Subtotal: 6,475,000.00
Misc: 0.00
Freight: 0.00
GST: 323,750.00
Total {CAD): $6,798,750.00

Please remit to address above

Titla of said property shall not pass to the purchaser until paid in full
Interest may be charged at 2% per month on gverdue accounts

[ N |




504-13 Avenue Telephone {780) 955-7733
Niksu, Alberia Taoll free 1-800-252-7990
CANADA T9E 7P6 Fax (780) 955-7851

www, altafab.com

ALTA-FAB

Remote Modular Solutions

Reliant Asset Management, LLC
26 - 903 Rutherford Rd. NW

Edmonton, Alberta
ToW IN9 November 4, 2014
AFS Quotation #: EQ141015REV
' Page 1 of 4

Attention: Jim Benedict
VI Sales

Re: Camp Equipment Quote
Dear Jim,
Alta-Fab Structures Lid. is pleased to provide you with Quotation pricing, as requested, for

Seven 38 Bed Dorms, as per our standard floor plans.

AFS QUOTATION# EQ141015REV

Quotation Pricing:

The Units:
One (1) Only, New 8 Unit, 127 x 56" (Skid) 38 Bed Dorm $ 925,000.00/each
e/w. Traditional Furnaces
All required roofifloor panels
End plugs and smoke wall
Temporary Travel Restraint System
Equipment Total - 7 Dorms $ 6,475,000.00/Lat

*Subject to availability




GST/PST:

Terms of Payment:

Delivery Date(s):

Delivery:

Inspection:

AFS Quotation: REQI4I0ISREY
Page 2 of 4

All GST and (where applicable) PST & ST, arising out of the purchase
of the Unit(s) shall be payable by the Customer to Alta-Fab Structures
Lid., in addition to the Purchase Price.

Deposit: $2,000,000 Cdn applied to (4) Dorms (5161-5168, 5 171-
5178, 5191-5198, 5201-5208). Balance due on or before
November 13", 2014
Remaining (3) Dorms to be paid in full prior to shipment
Equipment: Balance net upon completion of each unit and your
inspection at our Nisku Alberta manufacturing facility. Alta-Fab
Structures Ltd. must receive payment in full prior to pick up.

Based on current production schedules, the anticipated delivery date for
each Unit to be supplied, will be as follows:

Stock Units

Actual delivery dates may vary and are dependant on the schedule at
confirmation of order and receipt of deposits in Alta-Fab Structures Ltd.

account.

Deljvery of the Unit(s) shall be made at our factory at Nisku, Alberta.
Delivery of a Unit shall be deerned to have occurred upon its’ acceptance
for shipment by the catrier, prior to loading. Risk of loss to each Unit
purchased shall pass to the Customer upon its’ deemed delivery.

At least two (2) days before any Unit to be supplied pursuant to this
quotation is ready for delivery to the Customer, Alta Fab Structures Ltd.
shall notify the Customer. The Customer shall then have two (2) days to
inspect it for deficiencies. If, within the two (2) day period no
deficiencies are identified by the Customer of if the Customer fails to
inspect the Unit, it shall be deemed to be “Delivery Ready” and Alta Fab
Structures Ltd. shall notify the Customer accordingly. If any deficiencies
are identified and recognized by Alta Fab Structures Ltd. they will be
remedied by Alta Fab Structures Itd. and the Customer will be notified
when the Unit is “Delivery Ready”.




Storage:

Shipment & Setup:

Registration
Particulars:

Notices:

Additional Terms:

Validity/Acceptance:

AFS Quatation; #EQ141015
Puage 3 of 4

Alta-Fab Structures Ltd. will store client purchased equipment in our
yards for up to 90 days at no additional cost. Days accumulated after the
‘nitial 90 will be charged back to the customer at a rate of
$125/unit/month, prorated based on 30 days/month. At the point of title
transfer the liability shifts to the customer, Alta-Fab Structures Ltd. will
only be responsible for amy costs incurred with damages in the yard
resulting from our moving of equipment.

Upon availability, Alta-Fab Structures Lid. can offer to store client units
at a rate of $150/unit/month, prorated based on 30/days/month (the rate is
higher when the storage is not tied directly to a current sale).

The Customer shall, at its own expense, be responsible for loading,
hauling and installing the Unit(s) following the deemed delivery thereof,
including the preparation of the setup site(s). Notwithstanding the
foregoing, Alta Fab Structures Ltd. will, at the request, direction and cost
of the Customer, as the Customers agent, but subject to the conditions in
Schedule 2 hereto, arrange for the shipment and/or set up of the Unit(s),

The Serial number of each Unit purchased shall be provided to the
Customer together with the notice that it is Delivery Ready.

All notices or other communications required to be made and/or given in
this Quotation, once accepted, shall be in writing and shall be deemed to
have been given if delivered by fax to the respective fax numbers for Alta
Fab Structures Ltd. and the Customer set forth above. In the case of faxed
notification, receipt shall be deemed to take place on transmission
without proof of receipt.

The additional terms and conditions contained in the Standard Terms and
Conditions set out below are incorporated into and shall form part of this
Quotation.

This Quotation constifutes an offer to seil all, but not less than all of the
Unit(s) including the equipment described in attached Schedule 1, to the
Customer on the terms and conditions set out in this Quotation and is
open for acceptance for 30 days from the date hereof. This Quotation
may be accepted by fax transmission of the duly executed acceptance
copy hereof to Alta Fab Structures f.td. but shall not be effective until
delivery of the Deposit noted above. The signed acceptance copy of this
Quotation (whether the original or a faxed copy thereof) shall become the
contract for the supply of the Unit(s) by Alta Fab Structures Ltd. to the
Customer.




Special Reserved
Right to Increase
Purchase Price

AFS Quotation: #EQI41015
Page 4 of 4

Due to the potential volatility of prices for commodities such as steel,
plywood and lumber, as well as ongoing and continuous increases in the

costs of energy and labor, Alta Fab Structures Ltd. reserves the right
to increase the Purchase Price on any of the Units being purchased under
this Quotation in the event the delivery date thereof is more than 60 days
following the date of Acceptance of this Quotation without advance

notice,

1 trust that you will find the above complete, and that you will call me, toll free at 1-800-252-
7990, if you have any questions regarding this matter.

QOuotation Acknowledged, Quotation Accepted,
Alta-Fab Structures Lid. Reliant Asset Management

Cameron Bowie

Jim Benedict

Director of Business Development VP Sales




STANDARD TERMS AND CONDITIONS

S1ANDARY A

1

10.

1.

Conflicting Provisions: in the event of incansistency, the provisions in the main body of ihis Quotation set out above shall
take precedence over the following standard Terms and Condilions.

Pracedenice: This Quofation supersedes and takes precadence over all pravious quotations, orders of agreements
relating to the Unit(s) comprising the Equipmenrt.

Currency: Al amounts stated in this Quotation are payable in Canadian Funds.

Credit Approval: The obligation of AFS to manufacture and supply the Unilt(s) under this Quotatlon is conditicnal upon
its’ prior approval of the Customer's credit rating.

Default: Any unpaid account or halances due under this Quotation shall bear interest at the rate of twenty four percent
per annum from date of default until paid. in the event of default, AFS reserves the right to cancel the contract
constituted by the acceptance of this Guotation, notwithstanding the partial supply of one or more Unlts hereunder and
to retain the Deposit as liguidated damages.

Defective Information Supplied by Customer: This Quotation is based upon Information supplied by the Customer
and the Gustomer shali bear full responsiblity for and Indemnify AFS against any loss or claim resulting directly or
indirectly from inaccurale or Incamplete informaticn supplled.

gubstitution: In the event that biueprints or specifications supplied Dy the Custormer do not require spacific colors,
materials, meihods of construction, or equipment, AFS shall be at liberty, in its’ sole discretion fo Lilize such colors,
materials, methods or equipment as are consistent with reasonable industry practices. AFS further reserves the right to
substitute any color, material or equipment (of eguivalent or higher grade of spacification) due to inavailability of stock
within it's regular supplier base.

Alterations or Additions: Alterations or addilions made by AFS at the request of the Customar after acceptance of this
Quotation will be exiras and charged to the Customer accordingly. All requests for changss must be made in writing and
delivered fo AFS.

Delivery Datas: Delivery dates contained in the Quotation are estimates only and not guaranteed. Dellvery dates are
based upon conditions existing at the date of Ihe Quetation and AFS shall not be liable for any loss resulting fram any
change in such dates whatsoever.

Force Majeure: AFS shalt not be liable for any failure or delay in gelivery of the Unit(s) in whole or in part due to any cause
beyond its’ control.

Limited New Equipment Warranty: Except for the striclly limited agreement to replace defective parts which is
hereinafter set forth, AFS does not make, has not made and shall nat be deemed to have made, and expressly disclaims
to the Customer any warranty or representation, either express of imnplled, written or oral with respect to the Unil(s)
purchased pursuant to this Quotation or any componenk thereof including, without limitation, ary warranly as to design,
compliance with any Jaw, rule, specification, or contract pertaining thereto, quality of materials or workmanship,
merchantability, fitness for any purpose and the use or operation and safety thereof, it being understood and agread by
the Customer that it accepts such disclaimer and agrees that it shall bear all risks 28 betwean AFS and the Customer on
account of so doing.

Notwithstanding the foregoing and without in any way diminishing its’ disclaimer hereinbefore set forlh, AFS agrees to
provide replacement parts for any defective part of ary Unil purchased pursuant fo this Quotation, the existence of which
is notlfied by the Customer to AFS In writing within one year of the date of dellvery of the Unit which contains the
defective part, In which case AFS shall, &t Its’ own cost provide and ship all properly claimed replacement parts fo the
Customer and the Custorner shall, at its' cost remove the defective part and install such replacement part.

Except for AFS' agreement to supply replacement parts properiy natified to It by the Customer within the time limited, the
Customer accepts each Unit purchased pursuant to {his Quotation comprising the Equipment and each component
thereaf "as is”, “where is" with all fauits and hereby releases and forever discharges AFS from ali claims, demands,
damages, actions OF causes of action arising or wiich may arise by reason of this the acceptance of this Cuotation and
tne use of the Unii(s) purchased hereby, and whether manufactured by AFS or by some cther manufacturer and agrees
{o Indemnify and save AFS harmless from any loss, claim of damage arlsing in sonnection with the use of such Urit(s)
for any reason whatsoever. The Custemer furlher acknowledges that AES does not make, has not made, and shall not
be deamed 1o have made and expressly diselzims 'o the Customer any warranty of the Units purchased pursuant to this
quotatton and each companent thereof, except as hereinbefore set forth.




12,

13.

14.

16,

16.

17.

Equipment Warranties: AFS hereby assigns to the Customer the benefit of alt available existing appliance, furniture,
equipment and accessory manufaciurer warranties for those equipment items identified in Schedule “i" ta this

Quotation.

No Representations As To Conformity Or Comptiance: AFES does not represent that the Unit(s) purchased pursuarit
to this Quotation will conform to or comply with the requirements of any standards Imposed under Canadian, Provincial
or local laws governing the Unit{s} and the Customer agrees that It shall be solety responsible for ensuzing that the
Unit{s) will cenform to andfor comply with the requirements of all such laws, including, without resfriction, all by-laws of
local murnicipalities where the Unit(s) isfare to be sited by the Customer and agrees to Indemnify and save AFS harmiess
from arty loss, claim, or damage arising out of ite’ failure or refusal to ensura cenformity and/or compliance therewith.

No Encumbering: Tille to the Unit(s} will pass to the Customer anly upon payment of the full Purchase Price for all
Unit(s) described in this Quetation. Until then, the Gustomer shafl not encumber, sell or transfer the Unit(s) or any
Interest therein withaut the prior written consent of AFS and until the Purchase Price is paid in full, AES shall be deemed
to have and the Customer hereby grants to AFS a purchase money security interest therein.

Risk and insurance: The Gustomer shall be responsible for and shalt pay the cost of insuring the Unit(s} from and after
time of delivery.

Relationship: AFS and the Customer are independent contracting parties and nothing in this Quotation shal make the
Customer the agent or legal representative of AFS for any purpose whalsoever, nor shall it grant the Customer any authority
to assume or to create any obligation on benalf of or in the name of AFS, The Customer agrees that it shall not use AFS
trade name(s) for any puspose whatsosever ner shall it refer to the agreernent Upon acceptance of this Quotation, including
the obligaions of AFS hereunder in any way.

No Assignment: This Quotation rmay not be assigned, in whole or in par, without the prior written consent of AFS.

Law: This Quotafion shall be inlerpreted in accordance with the law of the Province of Alberta.




Wandering River Lodge Flow of Funds Summary

Vendor Equipment GST Total Paid {4) Amount Due :
Alta-Fab {1) 6,475,000 323,750 £,798,750 2,600,000 4,798,750

ATCO (2) 4,250,000 212,500 4,462,500 87,000 4,375,500

GNS (3) 650,000 47,500 997,500 957,500 - GNS has been paid in full,

11,675,000  (583,750) 12,258,750 3,084,500 9,174,250

(1} invoice # 70655; 726 Modular Finance Canada paid $2.0 MM to Alta-Fab with check # 77 dated 11.4.14
(2) sales quote SGR-08471-14; 726 Modular Finance Canada Ltd paid 587,000 to ATCC via wire transfer 10.31.14
(3) invoice # 17528; 726 Moduiar Finance Canada paid $957,500 to GNS with check # 76 dated 11.4.14. GNS has been paid in full,
(4} funds advanced by 726 Modular Finance Canada, Ltd as set forthin1-3 above.
726 Remate Accommodations (via Modular funding) to pay as foliows: NOTE: ALL CANADIAN DOLLARS
Payee Equipment GST Total
Alta-Fab 4,475,000 323,750 4,798,750
mmmo ‘ 4,163,000 212,500 4,375,500 D
‘126 Modular {4) 3,037,000 47,500 3,084,500
Sub-Total 11,675,000 583,750 12,258,750 B
Fees 408,625 - 408,625
Totals 12,083,625 583,750 12,667,375

(5} to reverse payments made to vendors to date.

NOTE: GST to be recouped with next tax filing in Canada



Michael Roman

From: Tenenbayev, Steven <s.tenenbayev@wafracapital.com>

Sent: Tuesday, December 30, 2014 12:40 PM

To: Kalinskiy, Tanya; michaeliroman@®aol.com; mike@rammodular.com
Ce: Tipple, David

Subject: RE: USD coversion for deals funded in November

Thanks Tanya.

“anadian/USD conversion rates for the Canadian payments being made today
=13 those to you, you are in position to put together a Pay Proceeds covering
tiach a schedule to the pay proceeds to we have the backup for our records.

Mike, see below. We will shortly have &
to ultimately refund Aries SPV. Once
all of the unpaid fees in USD. Please ju«:
Thanks. S5teve,

From: Kalinskiy, Tanya

Sent: Tuesday, December 30, 2014 12:36 PM

To: michaeliroman@aol.com

Cc: Tenenbayev, Steven; Tippie, David

Subject: USD coversion for deals funded in November

Hi Michael, /,tj\

e
Please see the USD conversion for Monias and Wandering River below: //’—‘"
{Amounts in USD)

; TI4Y%0
i Cdoeks
Monias $4,964,874.36 51 S1%, S0 0 é%oeﬁ% t /lé/ |
e Wandering $4,284,508.21 4198 750 (eags1) w1 [mifiy Leh2 SN L

Let us know if you have any guestions.

Thank you and regards, Tanya

Tanya Kalinskiy | Senior Associate

Wafra Capital Partners Inc.] 345 Park Avenue, 41st Floor | New York, NY 10154
Tel: (212) 515-7638 | Fax: (212) 644-5384

T.Kalinskiy@wafracapital.com




Transaction Page

Page | of |

Payment Message E Incoming Qutgeing % Results E
IRN : 201411210001356 Customer IRN : 201411210001356
SOURCE TYPE : giﬁr)ENT THRU CORRESPONDENT (Nan- ADVICE : SWIFT MF103
VALUE DATE : 21-NOV-2014 ENTRY DATE : 21-NOV-2014
TRANS. AMOUNT : USD 4,284,598.21 ORIGINAL AMOUNT : USD 4,284,598.21
TRANS. CHARGES : USD 0.00 ADDL. CHARGES : USD 0.00

FROM (DEBIT) :

REFERENCE
(Swift20) :

8Y ORDER :

CRERIT TO:

Originating Bank Info:

D /400470682003

MCDULAR

D /4001101553103

WANDERING RIVER LODGE LTD,

ISLAMIC EQUIP. LEASING FUND II LTD
/O WAFRA CAPITAL PARTNERS

345 PARK AVE., 415T FL

NEW YORK, NY 10154-0101

RELATED REF.
(Swift21) :

Banl to Bank Info:

[ Originating Party :

I Instructing Party :

| Intermediary

Beneficiary Bank @ F /321081669 FIRST REPUBLIC BANK
SAN FRANCISCO
CA

Beneficiary : X /80000883943 MODULAR FUNDING LTD

SAN FRANCISCO, CA

https://ww3.nbkny.com/witsweb/ViewPay.asp

8/20/2018




October 1, 2018

RAM Modular

80 South Ave, PO Box 3212, Spruce Grove, AB, Canada
T7X 3A5

To Whom it May Concern
RE: Assets Sold on ATCO Invoice 410058003938
This letter is to confirm that the following serialized assets were sold as part of invoice 410058003938:

KZ5115 — 10 Unit Kitchen
Serial numbers:

260129320 260129326
260129321 260129326
260129322 260129327
280129323 260129328
280129324 260129329

NDQO70 — 30 Person Dorm
Serjal numbers:

258132808 258132612
258132609 258132613
256132610 256132614
258132611 258132615

NDOQO0Q71 — 30 Person Dorm
Serial numbers:

258132616 258132620
258132617 258132621
256132618 256132622
268132619 258132623

The above information is correct and can be verified in ATCO's Oracle EBS system.

Sincerely,

N

Nelson McColl
Manager, Operations & Contracts




Ceaticharf®

240-8TH AVENUE SW 10009
CALGARY AB T2P 1 BS
221-6401

726 MODULAR FINANCE CANADA LT
2800 SOUTH QUINCY ST

SUITE 300A
ARLINGTON VA 22208
Statement OF; Account Number: From: To:
Business Account 10069 01327 43 Sep 30 2014 Oct 31 2014
Account Summary for this Period:
No. of Debifs Total Amount - Debits No. of Credits Total Amount - Credits
16 $3,772,234 67 4 $7,595,537.02
Account Details:
Date Description Withdrawals/ebits {§) DepositsiGredits {§) Balance (5)
D9/30/2014 - BALANGE FORWARD 854,599.45
10/0212014 CHQ 71 3700231934 6,300.00 B48,209.45
10/03/2014 OUTGOING WIRE TRANSFER 17,850.00 -B30,448.45
AVISON YOUNG .
10/03/2014 SERVICE CHARGE 128.00 B830,321.45
SCOTIACONNECT
10/06/2014 DEPOSIT 46,134,238 876,455.83
10/08/201 4 BUSINESS PAD 7,144.49 869,311.34
CUST # PP4 M958
CERIDIAN CANADA LTD,
10/09/2014 INCOMING WIRE TRANSFER - 1,912,407 64 2,781,710.08
: "ARIES SPV LLC
WIRE PAYMENT
10/09/2014 OUTGOING WIRE TRANSFER 1,890,000.00 801,718.98
NORTHGATE INDUSTRIES
LTD
10/09/2014 OUTGOING WIRE TRANSFER -500,000.00 361,716:96
R CANADA NORTH CAMPS INC. ' :
1011512014 INCOMING WIRE TRANSFER 5,512,486.00 5,004,204 .98
ARIES SPV LLC
WIRE PAYMENT
10/21/2014 . OUTGOING WIRE TRANSFER 300,800.00 5,604,204.98
5 “CANADANORTHGAMPS INC. ' L : B
10/22/2014 DEPOSIT 124,509.00 5,728.713.98
Na, of Debits Total Amount - Debits No. of Credits Total Amount - Credils
7 $2,721,422.49 4 ' $7,505,537.02

cob

/)l
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]

o Scotichonlc

240-8TH AVENUE SW 10009

CALGARY AB T2P 185

221-6401

Statement Of: Account Number: From: To:

Business Account 10009 01327 13 Sep 30 2614 Oct 31 2014

Date Description Withdrawals/Debits ($) NepositsiCredits (§) Balance (£)

10/22/2014 BUSINESS PAD 7.,144.49 5,721,569.49
CUST # PP4 Masg

. - CERIDIAN CANADA LTD.

1012212074 CHQ 74 3700053881 12,600.00 5,708,958.49

10/22/2014 CHQ 72 3700053882 ‘ 1,773.99 © 570719550

10/28/2014 DEBIT MEMO 25.00 5,707,470.50
FOREIGN EXCHANGE
141028030802

10/3012014 OUTGOING WIRE TRANSFER ' 827,500.00 4,879,670.50

* CANADA NORTH CAMPS ING.

10/30/2014 OUTGOING WIRE TRANSFER 5,836.45 _ 4,828,834.05
MODULAR FUNDING LTD. ‘)ﬁ

10/31/2074 CHQ* 75 6000589342 63.883.25 4,764,950.80

10/31/2014 OUTGOING WIRE TRANSFER <87,ooo.00 ] \3’/'/ 4,677,850.80
ATCO STRUCTURES AND ¢
LOGISTICS LTD

10/31/2014 SERVICE CHARGE 49.00 4,677,801.80

No. of Debits Total Amount - Debits No. of Credits Total Amount - Credits

9 $1,050,812.18 0 $0.00

Uncollected fees andfor ODI owing: $0.00

Please examine this stalement promptly.
This Js your afficial account siatement generated by us. Report any erors or omissions within 30 days of receipt electronically of this stalement, Ple_ase see the
terms and conditions of the applicable Scotiabank Finandiat Senices Agreemenl or Business Banking Senvices Agreement for your account obligations.

All service fees and charges may be subject ta any applicablz sales taxes (GST/PET/ASTIHST) or any lax levied by the govemment thersafier. These laxes wil

be payable by the customer.

GST Registration No. R105195588
® Regislered trademark of The Bank of Nova Scotia

2 of 2
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240-8TH AVENUE SW 10009
CALGARY ABTZP 1BS

221-8401

726 MODULAR FINANCE CANADA, LT
2900 BOUTH QUINCY ST

SUITE 30CA

ARLINGTON VA 22208

Statement Of: Account Number: From: To:

Business Account 40009 01327 13 Oct 31 2014 Nov 28 2014

Account Summary for this Period:

No. of Debits Total Amount - Dehits No. of Credits Total Amount - Credits

8 $3,078,9265.88 1 $3,384.35

Account Details:

Date Description Withdrawals/Debits ($) Deposits/Credits ($) Balance ($)

10/31/2014 BALANCE FORWARD o 4.677,801.80

11/056/2014 BUSINESS FAD =" 17.188.68 4,660,712.12
CUST # PP4 MO58
CERIDIAN CANADA LTD.

14/052014 CHQ 76 3700212943  +orer 6 j\‘ 8 997,500.00 3,663,212.12

11/05/2014 SERVICE CHARGE 194.0’0%._‘ 3,663,018.12
SCOTIACONNECT ‘

11/06{2014 CHQ 77 3700376513 p{_?/a:;‘ i - 2.,000,000.00 1,663,018.12

11/19/2014 BUSINESS PAD - 1y r.o 7,144,498 1,655,873.63
CUST # PP4 M958 .
CERIDIAN CANADA LTD.

117262014 MISC PAYMENT 3,384.35 1,659,257.98
CANADIAN PACIFIC
RAILWAY COMP

11/28/2014 OUTGOING WIRE TRANSFER 43, 558.96 1,609,688.02
MODULAR FUNDING LTD. : . B

11/2712014 CHQ 78 3700205733  __7 ¢ ) g 7,3“2,:‘3,?5__7 1,602,375.27

11/28/2014 SERVICE CHARGE t16.00 1 1,602,359.27

No. of Debits Total Amount - Debits No. of Credits Total Amount - Credits

8 $3,078,826.88 1 $3,384.35

Uncollected fees and/or QD owing:

Please examine this staterment promptly.

$0.00

This is your official account statement generaled by us. Report any errors or omissions within 30 days of recsipt electronicatly of this statement. Please see the
terms and conditions of the applicable Scotiabank Financial Services Agreement or Business Banking Services Agreement for your account obligations.

All senvice fees and charges may be subjest to any applicable sales taxes (GST/IPST/QST/HST) or any tax levied by the government thereafter. These taxes will

be payable by the customer.

G8T Registration No. R105195598
@ Registered tradernark of The Bank of Nova Scotla

K
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BNS Online Image Retrieval Services:: Requests Page 1 of 1

Cheque ltem Image User: Paula Middlestead
Redquest #: -1 Request Desc:

Teansit - FI & 10008-002 Account #: 0132713

Losator #: 3700376513 Amount: §2,000,000.00 CAD
Date: 1110672014

lllll.'lllllllll‘llﬂIIIIH!"IQIllllﬂllllbﬂllllll.IIIII'...‘
t ' 7 726 MODULAR FINANGE GANADA, LTD. 0077
w20 y-ji-2¥
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i Print ! Cloge J

https:/fbns.symeor biz/webir/0f40283ffviewlimage action?actionTypeName=print... 10/02/2018




BNS Online Image Retrieval Services:: Requests

Cheque item Image User: Pauta Middlestead
Reguest & -1 Request Desc:

Transit - F1 #: 10008-002 Account # 0132713

Locator #: 3700212943 Amount: $4997,500.00 CAD
Date: 11/65/2014

A EAARENET SRR ENNGR KNS S AN AORENRAERP oS ENdUBRN S uuEnNEDUNYT N,

k. ' 705 MODULAR FINANCE GANADA, LT

N D P
_— o
PAY BAT fudavbn, -G fma-«/:lf‘ Shauces lk‘. } $ (}97,500"""
hd orcser of FONE
A,A A’-uur,""c\ (‘Ju-dj ) VIR ‘1&‘.‘[. r-nJ {u{ #-uw Yt C! @::
THE BANK U‘F NO‘\')\ SCOmA mMOD\JmnMRCﬁ

CRLGARY, A% T20 304 N-Ju.o.e
e c*uh—Eqﬁ'l‘:’ﬁqu 317620 “ Z:‘% ! ég
roooa7ee RECOCH0O0 D L3 27w 3w F0059 750000,

[ et | | Close |

https:/fons.symcor.biziwebir/0f40283ffviewImage.action ?actionTypeName=print...

Page 1 of 1

10/02/2018




Seotichorl®

240-8TH AVENUE SW 10009
CALGARY AB T2F 185
221-6401

Statement Of Aceount Number: From: Ta:

Business Account 10609 01327 13 Sep 30 2014 Oct 31 2014

Date Description Withdrawals/Debits ($) Deposits/Credits ($) Balance (%)

1012212014 ‘BUSINESS PAD 7,144.49 5,721;569.49
CUST # PP4 M358

. - CERIDIAN CANADA LTD.

10/22/2014 CHQ 74 3700053881 12,600.00 5,708,968.49

10/22/2014 CHQ 72 3700053882 $,773.99 5,707,195,.50

10/28/20114 DEBIT MEMO 25.00 5,707,170.50
FOREIGN EXCHANGE
141028030802

10/30/2014 ] GUTGOING WIRE TRANSFER 827,500.00 4,879,670.50
CANADA NORTH CAMPS INC.

10/30/2014 OUTGOING WIRE TRANSFER 50,836.45 4,828,824.05
MODULAR FUNDING LTD,

10312074 CHQ* 75 6000598342 63,883.25 4,764,950.80

10/31/2014 OUTGOING WIRE TRANSFER @D 4,577,950.80
ATCO STRUCTURES AND 4
LOGISTICS LTD

10/31/2014 SERVICE CHARGE 49.00 4,677,801.80

No. of Debits Total Amount - Debits Nob. of Credits Total Amount - Credits

9 $1,050,812.18 0 $0.00

Uncollected fees and/or ODf owing:

Please examine this stalemen? promptly,

$0.00

This is your official account statement generated by us. Report any emers or omissions within 30 days of receipl electronically of this stalemert. Please see the
terms and conditions of the applicable Scotiabank Fipancial Services Agreemeni or Business Banking Services Agreement for your accoun! obligations.

All service Tees and charges may be subject to any applicable sales taxes {GSTPST/QST/HST) or any lax levied by the govemment thereafler, These taxes will

be payable by the cuslomer.

GST Registration No. RT05735598

@ Registerad trademark of The Barnk of Nova Scotia

2 of 2
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Wandering River Lodge Flow of Funds Summary h

997,500 - GNS has been paid in full.

Vendor Equipment GST Tatal Paid (4) Amount Due
Alta-Fab (1) 6,475,000 323,750 6,798,750 2,000,000 4,798,750
ATCO (2) 4,250,000 212,500 4,462,500 87,000 4,375,500
GNS (3) 950,000 47,500 297,500

11,675,000 6 12,258,750 3,084,500 9,174,250

(1} invoice # 70655; 726 Muoduiar Finance Canada pa
(2) sales quote 5GR-08471-1
{3} invoice # 17528, 726 Mod

ular Finance Canada paid $997,500 to GNS with check # 76 daied 11.4.14,

id $2.0 MM to Alta-Fab with check # 77 dated 11.4.14
4; 726 Modular Finance Canada Ltd paid $87,000 to ATCC via wire transfer 10.31.14

(4) funds advanced by 7286 Modular Finance Canada, Ltd as set forth in 1 - 3 above.

726 Remote Accommodations (via Modular Funding) to pay as follows:

Payee Equipment GST Total
Alta-Fab 4,475,000 323,750 4,798,750
%o 4,163,000 212,500 4,375,500
726 Modular (4} 3,037,000 47,500 3,084,500
Sub-Total 11,675,000 583,750 12,258,750
Fees 408,625 - 408,625
Totals 12,083,625 583,750 12,667,375

(5} to reverse payments made to vendors ta date.

NOTE: GST to be recouped with next tax filing in Canadz

NOTE: ALL CANADIAN DOLLARS

— ABLTA - fah  RAGMIES

GNS has been paid in full.



Michael Roman

From: Tenenbayev, Steven <s.tenenbayev@wafracapital.com>

Sent: Tuesday, December 30, 2014 12:40 PM

To: Kalinskiy, Tanya; michaeliroman@aol.com; mike@rammodular.com

Cc Tipple, David

Subject: RE: USD coversion for deals funded in November

Thanks Tanya.

Mike, see below. We will shortly havs anadian/USD conversion rates for the Canadian payments being made today

to ultimately refund Aries SPV. Once . e thosa to you, you are in position to put together a Pay Proceeds covering
all of the unpaid fees in USD. Please ju: »izach a schedule te the pay proceeds to we have the backup for our records.
Thanks. Steve.

From: Kalinskiy, Tanya

Sent: Tuesday, December 30, 2014 12:36 PM

To: michaeliroman@aal.com

Ce: Tenenbayev, Steven; Tipple, David

Subject: USD coversion for deals funded in November

Hi Michae),
P

M
Please see the USD conversion for Monias and Wandering River below: /""‘_'_"
{Amounts in USD)

- GIYe0
onias $4,964,874.36 51 S1%, S0 0 (wotsth 1 > [ e

M , ,
(F it Y1, 150 Copta) o faliy SIS 2

Let us know if you have any questions. -
LT - 745
Thank you and regards, Tanya fbﬂ' T 4

Tanya Kalinskiy | Senior Associate
Wafra Capital Partners inc.| 345 Park Avenue, 41st Floor | New York, NY 10154

Tel: (212) 515-7638 | Fax: {212) 644-5384
T.Kalinskiv@wafracapital.com




Transaction Page

Page i of 1

y Payment Message § Incaming Qutgoing w;&_wlmww‘é

IRN : 201411210001356 Customer IRN : 201411210001356
SOURCE TYPE : E’SEL“)ENT THRU CORRESPONDENT {Non- ADVICE : SWIFT MT103
VALUE DATE : 21-NOV-2014 ENTRY DATE : 21-NOV-2014
TRANS. AMOUNT : USD 4,284,598.21 ORIGINAL AMOUNT : USD 4,284,598,21
TRANS. CHARGES : USD 0.00 ADDL. CHARGES USD 0,00
FROM (DEBIT) : D /400470682003 ISLAMIC EQUIP. LEASING FUND I LTD

C/O WAFRA CAPITAL PARTNERS

345 PARK AVE., 415T FL

NEW YORK, NY 10154-0101
REFERENCE RELATED REF.
(SWiFt20) : MODULAR (Swift21) :
BY ORDER :
CREDIT 7O : D /400110155103

Originating Bank Info: WANDERING RIVER LGDGE LTD.

Bank to Bank Info:

l Originating Party :

| Instructing Party :

I Intermediary :

Benefictary Bank ; F /321081665 FIRST REPUBLIC BANK
SAN FRANCISCO
CA

Beneficiary : X /B000CB83943 MODULAR FUNDING LTD
SAN FRANCISCO, CA

https://ww3.nbkny.com/witsweb/ViewPay asp

8/20/2018
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Exhibit R
to the Affidavit of

Barry Roman

This is Exhibit “R” referred to in the
Affidavit of Barry Roman
Sworn before me this 5 < _“day

of (D cSolesy— AD, 2012

A ublic in ard for,
the State of Viivguioe

Mary Kathleen Roman
Notary Public
Commonwealth of Virginia
767261¢
My Commission Expires April 20, 2020

R W e |




Kilometer 147 Equipment

* In some cases, items registered in the PPR have been mistabeled. We have indicated in the
“Concordance” column the correct description and serial numbers for these items, where applicable.

Item Description

Serial #

*Concordance

o 12 Unit KDR WB5UK201338-001
s 12 Unit KDR WB5UK201338-002
e 12 Unit KDR WB5UK201338-003
s 12 Unit KDR WB5UK201338-004
e 12 Unit KDR WB5UK201338-005
s 12 Unit KDR WB5UK201338-006
s 12 Unit KDR FXCEGNT6U201326001
e 12 Unit KDR FXCEGNT6U201326002
¢ 12 Unit KDR FXCEGNT6U201326003
s 12 Unit KDR FXCEGNTEU201326004
s 12 Unit KDR FXCEGNT6U201326005
s 12 Unit KDR FXCEGNT6EU201326006

30’ man skidded dorm

FX30D201342-001

30" man skidded dorm

FX30D201342-002

30’ man skidded dorm

FX30D201342-003

30 man skidded dorm

FX30D201342-004

30’ man skidded dorm

FX30D201342-005

30" man skidded dorm

FX30D201342-006

30’ man skidded dorm

FX30D201342-007

30’ man skidded dorm

FX30D201342-008

30’ man skidded dorm

FX30D201341-001

30’ man skidded dorm

FX300201341-002

30’ man skidded dorm

FX300201341-003

30’ man skidded dorm

FX30D201341-004

30’ man skidded dorm

FX30D201341-005

30’ man skidded dorm

FX30D201341-006

30’ man skidded dorm

FX30D201341-007

30’ man skidded dorm

FX30D201341-008

38 man dorm

201416FX-001

Mislabeled in PPR as serial #

201416FXRANMO0O1

38’ man dorm

201416FX-002

Mislabeled in PPR as serial #

201416FXRAMO0Z

38 man dorm

201416FX-003

Mislabeled in PPR as serial #




201416FXRAMOO3

38" man dorm

201416FX-004

Mislabeled in PPR as serigl #
201416FXRANMO0C4

38" man dorm

201416FX-005

Mislabeled in PPR as serial #
201416FXRAMO0O5

38" man dorm

201416FX-006

Mislabeled in PPR as serial #
201416FXRAMOQOG

38 man dorm

201416FX-007

Mislabeled in PPR as serial #
201416FXRAMOO7

38" man dorm

201416FX-008

Mislabeled in PPR as serial #
201416FXRAMOOS

38’ man dorm

201417FXRAM-001

38’ man dorm

201417FXRAM-002

38 man dorm

201417FXRAM-003

38 man dorm

201417FXRAM-004

38" man dorm

201417FXRAM-005

38’ man dorm

201417FXRAM-006

38’ man dorm

201417FXRAM-007

38’ man dorm

201417FXRAM-008

4 unit recreation

FX4UREC20133-001

4 unit recreation

FX4UREC20133-002

4 ynit recreation

FX4UREC20133-003

4 unit recreation

FX4UREC20133-004

6 unit recreation

FX6UR201319-001

6 unit recreation

FX6UR201319-002

6 unit recreation

FX6UR201319-003

6 unit recreation

FX6UR201319-004

6 unit recreation

FX6UR201319-005

6 unit recreation

FX6UR201319-006

38’ man skidded dorm

NHAF4861

38’ man skidded dorm

NHAF4862

38' man skidded dorm

NHAF4863

38’ man skidded dorm

NHAF4864

38’ man skidded dorm

NHAF4865

38" man skidded dorm

NHAF4866

38’ man skidded dorm

NHAF4867

38’ man skidded dorm

NHAF4868

30’ man VIP dorm

NHAF0861

30’ man VIP dorm

NHAFO862




30" man VIP dorm

NHAF0863

30’ man VIP dorm

NHAFO864

30’ man VIP dorm

NHAF0865

30’ man VIP dorm

NHAFOB66

30" man VIP dorm

NHAF0867

30’ man VIP dorm

NHAFO868

2500 Fir Access Mats
(Breakaway Matting)

n/a




MASTER EQUIPMENT LEASE AGREEMENT

This Master Equipment Lease Agreement {‘Master Agreement’} is made this Eday of Janvary,
2015 (“‘Effective Date’) by and between 726 Remote Accommodations, Ltd., a British Columbia
company with its headquarters at 2900 S Quincy Street, Suite 300 A, Arlington, VA 22206, and
its successors and assigns (‘Lessor’) and Kilometer 147 LP, an Alberta limited partnership with a
primary mailing address at 14238 — 134 Avenue, Edmonton, AB T5L 5V8. {‘Lessee’).

From time to time Lessee may propose to lease and Lessor may elect to lease to Lessee, various
workforce housing modules, trailers and/or relocatable, modular and/or pre-fabricated structures
including various appurtenances, such as stairs, railings, furniture, kitchen equipment, security
systems and the like (collectively referred to as the ‘Equipment’), pursuant to the following

covenants,

Lessor and Lessee, intending to be legally bound, mutually agree that all Equipment leased by
Lessee from Lessor after the Effective Date hereof shall be subject to the terms and conditions set
forth by (i) this Master Agreement; (i} the General Terms and Conditions; and {iii} the applicable
equipment schedule (‘Equipment Schedule’) issued in conjunction with the subject lease
transaction. The Master Agreement, the General Terms and Conditions and each Equipment
Schedule shall be collectively referred to as the “Agreement.’

By its signature below, Lessee acknowledges that it has read the General Terms and
Conditions dated Janunary [2- 2015 in their entirety, which are incorporated herein by
reference, and agrees to be bound by the terms therein and this Master Agreement. Each
party is herchy authorized to accept and rely upon facsimile signature or electronic signature of
the other party to this Agreement. Any such signature shall be treated as an ariginal signature for
all purposes and shall be fully birding. The undersigned represent that they have the express
authority of the respective party they represent to enter into and execute this Agreement and bind

the respective party thereby.

1. EQUIPMENT SCHEDULE. An Equipment Schedule for each addition to the Equipment
covered under this Agreement will be prepared as the subject Equipment is leased by Lessee from
Lessor. The Equipment Schedule will provide the particulars with reference to the Identification

and/or Description of the Equipment, a Delivery Date for the Equipment, the Equipment Value,
Minimum Lease Term, Periodic Rental Rate and any other necessary specifics. All equipment
delivered to Lessee or at Lessee’s direction and scheduled on an Equipment Schedule is subject to
the terms and conditions of this Agreement. Lessee shall have the right fo sub-lease the

Equipment upon prior written consent from Lessor.

2. MODIFICATION OF TERMS AND CONDITIONS. The above referenced General Terms
and Conditions remain unmedified, and in full force and effect, except to the extent expressly set

forth by this Agreement.

Accepted By:

Lessee Lessor P

Kilometer 147 LP 726 Remoyccommodation
(signature) (signature) ’

Paul McCracken, Vice President Barry Rom

Kilometer 147 GP, Ltd. President

Dated: January 122015 Dated: Jaguary (%2015
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GENERAL TERMS AND CONDITIONS

1. True Lease. Except as set forth in an Equipment Schedule, this Agreement is a true lease and not a sale.
Lessee shall not acquire ownership interest in the Equipment. The Equipment shall remain the sole personal
property of Lessor even though the Equipment may become affixed to, embedded in, or be permanently
resting upon real property.

2. Delivery; Acceptance, The Equipment shall be deemed accepted on the date set forth in a certificate of
substantial completion which shall be signed by the Lessee and delivered to Lessor after the Equipment has
been installed and is ready for use (Certificate of Substantial Completion). Lessee is deemed to accept the
Equipment and acknowledges that the Equipment is in good working order and operating condition as of
the date set forth on the Certificate of Substantial Completion. The receipt and acceptance of the Equipment
by Lessee obligates Lessee to pay the Rental and all other sums due under this Agreement.

3, Term of Lease; Extension. The term of this Agreement begins on the date set forth in the Certificate of
Substantial Completion and ends on the last day of the Minimum Lease Term (“Term’) or the Extension
Period (as herein defined). At the end of-the Term, except where the Lessee has elected to exercise its
purchase option, if any, this Agreement is extended on a month-to-month basis until the Equipment is
returned to Lessor (the ‘Extension Period’). During the Extension Period, Lessor has the tight to, on thirty
(30) days notice, increase the Rate Per Month and/or the dismantle and return freight charges to Lessor’s
then prevailing rate. After the end of the Term, unless the Lessee has exercised its option to purchase the
Equipment, if any, either party can terminate this Agreement on thirty (30) days written notice. During the
Terim, uniess there is a material breach of the terms and conditions, neither Lessor nor Lessee shall have
any right to cancel or terminate this Agreement,

4. Site Suitability; Inspection. Lessee shall choose a firm level site accessible by truck to locate the
Equipment. Lessee shall own such site and/or have express legal authorization to locate the Equipment
upon that same site, If Iessee fails to provide such a site, then Lessee shall pay for any resulting additiona!
delivery, installation, and knock down and retum charges, including, but not limited to, storage related
charges attributable to delayed delivery and/or installation of the Equipment required and/or requested by
Lessee. Lessee shall not alter the manner of installation or location of the Equipment without writien
consent of Lessor. Lessor shall have the right to enter the premises and inspect the Equipment during
normal business hours during the term of this Agreement and any Extension Period. Lessor does not
recommend or support the stacking of Equipment. Do not stack Equipment unless you have the approval of
qualified engineering professionals, comply with all occupational safety laws, and obtain all zoning,
building, and occupancy permits. Notwithstanding any express terms to the contrary, Lessor disclaims all
warranties, express or implied, if the Lessee stacks Equipment.

5. Use; Maintenance; Condition. Lessee has the right to peaceably and quietly hold, use and enjoy the
Equipment, subject to the terms and conditions of this Agreement. Lessee shall use the equipment solely in
the conduct of its business and in a careful and lawful manner. Lessee agrees not to remove existing
nameplates or decals affixed to the Equipment. Lessee shall pay any and all fees, charges and expenses and
comply with all Jaws related to the use, possession, and operation of the Equipment while it is in Lessee’s
possession, including obtaining all approvals and permits related to the use and/or possession of the
Equipment. Lessee shall maintain and keep the Equipment in good repair and safe operating condition
during the term of this Agreement. Lessee shall keep the Equipment properly ventilated and shall not allow,
or permit any condition to exist that allows standing water to accumulate in, on or under the Equipment.
Lessee shall not, without Lessor’s prior written consent, make any changes, alterations or improvements in
or to the Equipment or remove any parts, accessories or aitachments therefrom. Lessee assumes fall
responsibility for any stairs, railings, furniture, accessories, attachments or other jtems missing from the
Equipment upon retwn, If Lessee should require Equipment that meets certain local codes and/or
ordinances, Lessee shall notify Lessor at the time Equipment is ordered. Any special requirements shall be
handled on a case-by-case basis, Lessor makes no representations as to the Equipment’s compliance with
federal, state or local building codes, zoning ordinances, or other types of regulations or codes.
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6. Hazardous Materials, Lessee shall not use, release, store, dispose of, or otherwise have present any
Hazardous Materials in, on, under or near the Equipment, unless Lessor shall have first consented in
writing to such use or presence of Hazardous Materials, and such Hazardous Materials are used, stored,
manufactured, disposed of or otherwise present in accordance with all applicable laws. ‘Hazardous
Materials’ shall mean any explosives, flammable substances, radioactive materials, asbestos, paints
containing lead, materials containing urea, formaldehyde, polychlorinated biphenyls, oil, petroleum
byproducts, or any other hazardous, toxie, dangerous or otherwise regulated substances, wastes, pollutants,
contaminates, or biologica) substances (including fungi, bacteria, mold and microbial matter of any kind)
whether having such characteristics in fact or defined as such under federal, province or local laws and
regulations.

7, Rent; Fees; Taxes; Late Charges. Rent begins to accrue upon completion of delivery and set-up of the
equipment (the ‘Delivery Date’). Lessee shall pay Lessor, in advance, monthly rent for the Equipment on
the due date at the Rate Per Month stated in this Agreement during the Term, and at the Rate Per Month
established by Lessor during the Extension Period. If any payment is not paid on the due date, Lessee
agrees fo pay Lessor a charge of 1.5% or maximum amount permitted by law, per month of the amount in
arrears for the period such amount remains unpaid. Lessee shall pay or, if requested by Lessor, reimburse
Lessor for any and all sales, use, personal property taxes, or other taxes, fees or assessments levied against
or imposed upon the Equipment, its value, use or operation or levied against or based upon the rentals paid
or to be paid hereunder. Payments shall be effective upon receipt. Lessor may apply any payment from
Lessee against obligation due and owing by Lessee under this Agreement, regardless of any statement
appearing on or referred to in any remittance from Lessee or any prior application of payment. The receipt
by Lessor of a partial payment of any amount due to Lessor endorsed as payment in full will be deemed to
be a part payment only, and any endorsements or statements on the check or any letter accompanying the
check shall not be deemed an accord and/or satisfaction, and notwithstanding said endorsements, Lessor
may accept and deposit said check without prejudice to its right to recover the balance. Lessee’s obligation
(without prior notice or demand) to pay rent and all other amounts due hereunder shall be absolute and
unconditional, and not be subject to any abatement, set off, defense, recoupment, or reduction for any

Teason: whatsoever,

8. No Liens. Lessee, at its sole cost and expense, agrees to keep the Equipment free and clear of any and
all claims, liens, security interests, encumbrances or attachments not arising out of Lessor’s acts including,
without limitation, mechanics® and materialman’s liens.

9, Indemnity, Lessee agrees to indemmify, defend and keep harmless Lessor, its parents, subsidiaries,
affiliates, directors, officers, agents, employees, and invitees, from and against any and all losses, claims,
costs and atforney’s fees and expenses, including but not limited to those arising out of or caused by the
negligence of Lessor or its agents or employees, arising out of or related to: () any loss or damage fo the
Equipment or any part or component thereof; (b) the death of, injury to, or damage to the property of, any
person or party related to or arising out of the delivery, installation, use, possession, condition, retun or
repossession or relocation (by other than Lessor’s employees and/or subcontractors) of the Equipment and
any part or component thereof; and/or (c) failure of Lessee to maintain the Equipment as agreed to herein.
Lessee shall give Lessor immediate notice of any claim or liability hereby indemnified against.

10. Loss; Damage. Lessee assumes the risk of all loss and damage to the Equipment from all causes,
including joss of use. Upon the occurrence of the total foss of the Equipment, to such an extent as to make
the repair thereof wneconomical (in Lessor’s sole opinion, acting reasonably) Lessor shall declare the
Fquipment a Total Loss. In the event of a Total Loss, Lessee shall pay Lessor, on the next date for the
payment of rent, the rent then due plus the value of the Equipment (the ‘Equipment Value’} as stipulated in
the Agreement plus the value of al accessories less all insurance proceeds actually paid and/or assigned to
Lessor from insurance maintained by Lessee, plus all applicable sales and/or transfer taxes (the “Total Loss
Amount”), Upon Lessor’s receipt of the Total Loss Amount, the Lessee’s [ease obligation will terminate.
Lessor will transfer available documents of ownership of the Equipment to Lessee unless Lessor agrees to
dispose of the Equipment at Lessee’s cost and expense. In the event of loss or damage to the Equipment
that does not constitute a Total Loss, Lessee at its sole cost and expense, shall pay or reimburse Lessor, to
the extent Lessor has not been paid or reimbursed from insurance maintained by Lessee, for the repair of
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such damage as directed by Lessor to the condition required by this Agreement. Any loss or damage to the
Equipment shall not reduce or otherwise abate Lessee’s obligation to pay all rental payments when due.
Lessee’s obligation to pay Lessor amounts pursuant to this Section 10 shall be binding upon Lessee in
accordance with the terims hercof.

11. Insurance. Lessee’s responsibility for the Equipment begins immediately upon delivery. Lessee shall
obtain and keep in force during the entire Term and/or Extension Period, liability and property insurance as
follows: (A) General Liability Insurance: A policy of combined bodily injury and property damage
insurance insuring Lessee and Lessor against any liability arising out of the use, maintenance, or possession
of the Equipment. Such insurance shall be in an amount not less than $1,000,000 per occurrence. (B)
Property Insurance: A policy of insurance covering all loss or damage to the Equipment, inchuding flood
and earthquake, for not less than 100% of the Equipment Value and accessories, for the full term of the
Agresment. (C) General: (1) Lessee’s insurance for the Equipment shall be issued by insurance companies
satisfactory to Lessor, Such insurance shall be primary, and any other coverage caried by the Lessor shalf
be excess and non-contributory. Within ten {10) days afier the delivery of the Equipment, Lessee shall
provide Lessor with evidence of the required insurance and naming Lessor as Additional Insured and Loss
Payee. The evidence of insurance must provide Lessor with thirty (30) days prior written notice of any
cancellation. Any proceeds of such insurance shall be paid to Lessor and shall be applied to the
replacement of the Equipment or payment of monies under this Agreement, at the option of the Lessor.
Lessee shall comply with all requirements of the insurance underwriters or any governmental authority. (2)
Lessee shall pay a Missing or Expired Evidence fee for each month that Lessee fails to timely provide the
required Evidence of Insurance for property coverage or for liability coverage. Such fees shall be calculated
by Lessor at its then prevailing rate(s). Payment of such fees shall not provide Lessee with any Insurance
coverage, nor excuse Lessee from performing its obligations under Sections 9 and 10.

12. Defaults; Remedies. (A) Lessee shall be deemed to be in default hereunder upon the occurence of
any of the following events (‘Events of Default’): (1) Lessee shall fajl to make any payment due hereunder
within ten (10) days after its due date; (2) Lessee shall fail to perform or observe any other term, covenant,
or condition of this Agreement; (3) Lessee shall have abandoned the Equipment; (4) any representation or
warranty of Lessee shall have been untrue in any materiai respect when made, or any information submitted
by Lessce to Lessor shall be false or misleading in any material respect; or (5) Lessee shall have defaulted
under any other agreement with Lessor. (B) Upon the occurrence of an Event of Defanlt, Lessor may
declare this Agreement to be in Default, and thereafter may exercise any one or more of the following
remedies: (1) declare the rent for the Term and all other unpaid rent, fees, taxes and charges under this
Agreement immediately due and payable; (2) Repossess, retake and/or retain any or all of the Equipment
free of all rights and claims of Lessee without notice, without legal process, or judicial intervention, and
without releasing Lessee of any term, covenant or condition provided herein: (3) Sell or otherwise dispose
of any or all of the Equipment, whether or not in Lessor’s possession, in a commercially reasonable manner
and apply the net proceeds of such disposition, after deducting all costs, to the obligations of Lessee, with
Lessee remaining liable for any deficiency; (4) Terminate this Agreement; and/or (5) Exercise any other
right or remedy available to Lessor at law or in equity. Lessor’s waiver of any Event of Default shall not
constitute a waiver of any other Event of Default or a waiver of any term or condition of this Agreement.
Lessee shall pay all Lessor’s legal fees and all other costs and expenses incurred by reason of any Event of
Defauit. No right or remedy referred to herein is intended to be exclusive, and each may be exercised
concurrently or separately and from time to time. In the event Lessor shall repossess or retake the
Fquipment, and there shall be in or attached to such Equipment any property owned by, or in the custody or
control of Lessee, then Lessor is hereby authorized to take possession of such property for a period of ten
(10) days. Thereafter, if any such property is not claimed and taken by Lessee within ten {10) days after
Lessor Tepossesses or retakes the Equipment, such property shall be deemed abandoned by Lessee, and
Lessor shall have the right to dispose of it. (C) Lessee and Lessor waive all right to trial by jury of all
claims, defenses, counterclaims and suits of any kind arising from or relating to this Agreement.

13. Return of Equipment; Termination of Lease. At the end of the Term or any Extension Period,
except where Lessee has elected to exercise its option to purchase, if any, Lessee shall make the Equipment
available to Lessor, without impediment, at the Delivery Address or any other address to which Lessor has
previously provided written approval of relocation of the equipment. Any impediment to pick-up of the
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Equipment may result in additional charges to Lessee. Lessee shalt provide Lessor with at least thirty €Y))
days advance written notice of the return of the Equipment. In the event Lessee does not provide thirty (30}
days advance written notice of the return of the Equipment and such earlier pick-up of the Equipment is
requested by Lessee (and can be effected by Lessor), Lessee shall reimburse Lessor for any refated costs
and expenses associated with the immediate pick-up of the Equipment. Lessee acknowledges and agrees
that during the Extension Period all amounts for return freight, knockdown and dismantle will be billed by
Lessor to Lessee at the rates then in effect on the date of surrender. The Equipment shall be broom clean
and in the same condition as delivered to Lessee, ordinary wear and tear excepted. Termination will
become effective only when the Equipment has been returned to Lessor as herein provided and Lessee has
paid Lessor all unpaid rental and other charges applicable to the Equipment, Lessee agrees that prior to the
return of the Equipment to Lessor or upon notice of its repossession; Lessee shall, at its sole cost and
expense, immediately disconnect all utifities, remove all of Lessee’s personal property, and vacaie the
Equipment. Lessee hereby consents to entry by Lessor or its agents upon the premises where the equipment
may be located for retarn or repossession of the Ecuipment. Lessor shall not be responsible for site
restoration, Lessor shall not be lable for any damage to any personal property left in or cn the Equipment
or for keeping or storing any personal property of Lessee left in or on the Equipment; any such property
will be deemed abandoned by Lessee. Any accessories and additions to the returned Equipment shall be
deemed part of the Equipment and the property of Lessor. Lessee shall reimburse Lessor for any and all
costs incurred related to the return of the Equipment and in repairing, cleaning or otherwise restoring the
Equipment to its condition when delivered, ordinary wear and tear excepted.

14 Limifed Warranty. For as long as Lessee timely malkes all payments due hereunder, Lessor warranis
throughout the term of this Agreement that it will repair structural or mechanical defects in the Equipment
(excluding HVAC filters, fire extinguishers, fuses/breakers, light bulbs or other ordinary course repairs or
maintenance) provided that Lessee notifies Lessor in writing of any defects, malfunctions, or leaks within
two (2) business days of the occurrence thereof, In any event, the liability of Lessor shall be limited solety
to the repairing of defects in the Equipment. Lessor shall have no liability for the repair of any defect or
condition resulting from Lessee’s relocation of the Equipment, utilities connection, alteration of the
equipment, use of the Equipment for a purpose for which it was not intended, vandalism, misuse of the
Equipment, for excessive wear and tear or for which timely notice is not provided to Lessor. The repair of
the Equipment by Lessor, due to a defect or condition resulting from any of the preceding causes shali
result in additional charges to the Lessee. Lessor shall have no Hability whatsoever for any consequential,
incidental or punitive damages, costs or expenses. Except as specifically provided herein, Lessor
disclaims any and all warranties, express or implied, related to the Equipment and any maintenance
or-repair work performed by Lessor including warranties for merchantability, suitability, or fitness
for a particular purpose.

15. Assignment, Lessee shall not assign this Agreement or sublet the Equipment without the prior written
consent of Lessor, This Agreement shall be binding upon any permitted assignee or successor of Lessce.
Lessor may assign any of its rights and/or obligations hereunder without notice to Lessee.

16. Miscellaneous, (a) Time is of the essence with respect to this Agreement. (b) This Agreement, when
signed by both parties, constitutes the entire agreement between the parties, superseding and replacing afl
prior documents and representations, with respect to the subject matter hereof. It may only be amended by a
document signed by both parties. The terms of any documents submitted by Lessee (i) are superseded and
replaced in their entirety by the terms and conditions of this Agreement and (ii) shall otherwise have no
binding effect upon Lessor, its agents and employees. Acknowledgement by Lessor of any Lessee supplied
documerts shall be for Lessee’s billing purposes only. (c) If any provision of this Agreement is deemed
unenforceable for any reason, then such provision shall be deemed stricken and shall not affect the
enforceability of any of its other provisions. Notwithstanding anything contained herein to the contrary, if it
should be determined by a court of competent jurisdiction that any indemnification or other protection
afforded to an indemnitee under Section ¢ would be in violation of or otherwise prohibited by any
applicable law, then Section 9 shall automatically be deemed to be amended in  manner which provides
the maximum indemnification and other protections to such indemnitee consistent with such applicable
law. (d) The obligations of Lessee under Sections 7, 8, 9 and 10 which accrue during the term of this
Apreement, shall survive the termination of this Agreement. (¢) If Lessee fails to perform any of its
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obligations hereunder, Lessor shall have the right to effect such performance; the amount of any out-of-
pocket and other reasonable expenses of Lessor incurred in connection with such performance shall be
payable by Lessee upon demand, (f) Lessor shall not be responsible for delays beyond its control. (g)
Lessor shall have no liability whatsoever for any consequential, incidental or punitive damages, costs or
expenses. (h) Lessee irevocably appoints Lessor or its agents or assigns as Lessee’s attorney-in-fact to
execute any UCC financing statements, documents, and checks and drafis related to payment of any loss,
damage or defense under policies of insurance required by this Agreement. (i) This Agreement shall in all
respects be governed by the laws of the Province of Alberta and the federal laws of Canada, applicable
therein, regardless of the location of the Equipment. Lessee hereby consents and submits to the jurisdiction
of the courts of the Province of Alberta located in Edmonton, Alberta, for purposes of enforcement of this
Agreement. Lessor hereby reserves its common law right of offset. Lessce hereby waives any and all rights
to or claims of sovereign immunity, (j) Lessee will pay all costs and expenses, including reasonable
attorney’s fees, incurred by Lessor in enforcing any terms, covenants and indemnities provided herein. (k)
Each party ig hereby authorized to accept and rely upon a facsimile signature or electronic signature of the
other party on this Agreement or any amendment thereto. Any such signature shall be treated as an original
signature for all purposes, (I) Each party is hereby authorized to accept and rely upon documents in paper
or electronic format.

General Terms and Conditions
January % 2015
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EQUIPMENT SCHEDULE NUMBER 001

This Equipment Schedule Number 001 is made by and between 726 Remote Accommodations,
Ltd. as Lessor and Kilometer 147 LP as Lessee as of January 14, 2015. This Equipment Schedule
constitutes an addition to the Master Equipment Lease Agreement dated as of
January 14, 2015 executed by the parties. This Equipment Schedule is subject to the Master
Equipment Lease Agreement, the General Terms and Conditions incorporated therein and the
terms, provisions and specifications set forth herein.

Lessee: Kilometer 147 LP, 14238-134 Avenue, Edmonton, AB Canada T5L 5V38.

Delivery Address: Kilometer 147, Hwy 63 south of Ft McMurray, AB.
Location contact is Mike Mclnnis; telephone #780-488-3391.

The parties hereto ynconditionally accept this Equipment Schedule Number 001 and the lease
start date as of January 26, 2015.

Lease Start Date: January 26, 2015 as set forth on the Certificate of Substantial Completion.

Equipment Value: $11,950,000 (total Lessor investment, which investment was made by the
parties as of the date hereof and any additional invoices issued by the Lessor to the Lessce in
comnection with any new costs associated with the installation of any new equipment after the
date hereof shall be set out in new Equipment Schedules which will be: (i) identified as
Equipment Schedale Number 002, Equipment Schedule Number 003 and so forth and attached to
the Master Equipment Lease Agreement; (ii) dated and entered into between the parties at the
time of the issuance of any new invoice; and (iii) will attach a Schedule A listing the new
equipment and a Schedule B listing the value and installation costs associated with the new
equipment (hereinafter, each new Equipment Schedule is a “New Equipment Schedule™)).

EQUIMENT SPECIFICATIONS:
Mamufacturer Serial Number Length Width
(See Schedule A attached hereto and made a part hereof)

Rate Per Month: $332,210 (plus applicable taxes and fees); (Equipment Value x .0278, which
value was agreed to by the partics as of the date hereof and any additional invoices issued by the
Lessor to the Lessee in connection with any new costs associated with the installation of any new
equipment after the date hereof shall be set out in a New Equipment Schedule).

Minimum Lease Term: forty-five (45) months.

Purchase Option: after all 45 monthly payments have been timely made, Lessee may purchase the
Equipment for the sum of One Dollar ($1).

Dismantle and return Freight Charges Due at Lease End: none.
Equipment shall be returned to: 14238 — 134 Avenue, Edmonton, AB T5L 5V8,

After the initial payment has been made, a monthly rental payment plus applicable taxes and fees
shall be made on the same day of each month.

[Remainder of Page Intentionally Left Blank, Signature Page Follows.]
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LESSEE: Killﬂmuq' 47 Le

ety 2
o - 5
Signature: "\—\Mﬂ{/ 4D

Print Name: Paul MECraelin_

Title: President of KM 147 GP, Lad.

Date; January 14, 2015

I VD

LESSOR: 726 Remaste Acc-ﬂnodations, Ltd.
Signature: %";" P

Print Nzme: Barry Rean
Title: President
Date: January 14, 2015




Equipment Schedule A for 726 Remote at Monias Lodge

201416FX-008

Serial Number Description Manufacturer Year Manufactured

WB5UK201338-001 12 unit KDR

WB5UK201338-002 12 unit KDR

WB5UK201338-003 12 unit KDR

WB5UK201338-004 12 unit KDR

WBEUK201338-005 12 unit KDR

WB5UK201338-006 12 unit KDR

FXCEGNT6U201326-001 12 unit KDR

FXCEGNT6U201326-002 12 unit KDR

FXCEGNT6U201326-003 12 unit KDR

EXCEGNT6U201326-004 12 unit KDR

FXCEGNTEU201326-005 12 unit KDR

FXCEGNTGBU201326-006 12 unit KDR

FX30D201342-001 30" man skidded dorm

FX30D201342-002 30' man skidded dorm

FX30D201342-003 30" man skidded dorm

FX30D201342-004 30" man skidded dorm

FX30D201342-005 30" man skidded dorm

FX30D201342-006 30" man skidded dorm

FX30D201342-007 30' man skidded dorm

FX30D201342-008 30' man skidded dorm

FX30D201341-001 30' man skidded dorm

FX30D201341-002 30" man skidded dorm

FX30D201341-003 30' man skidded dorm

FX30D201341-004 30' man skidded dorm

FX30D201341-005 30' man skidded dorm

FX30D201341-006 30' man skidded dorm

FX30D201341-007 30" man skidded dorm

FX300201341-008 30' man skidded dorm

201416FX-001 38" man dorm CampCorp Canada 2014

201416FX-002 38' man dorm CampCorp Canada 2014

201416FX-003 38" man dorm CampCorp Canada 2014

201416FX-004 38' man dorm CampCorp Canada 2014

201416FX-005 38" man dorm CampCorp Canada 2014

201416FX-006 38’ man dorm CampCorp Canada 2014

201416FX-007 38' man dorm CampCorp Canada 2014
38' man dorm CampCorp Canada 2014




Equipment Schedule A for 726 Remote at Monias Lodge

Serial Number Description Manufacturer Year Manufactured
2034317FXRAM-001 38" man dorm CampCorp Canada 2014
201417FXRAM-002 38' man dorm CampCorp Canada 2014
201417FXRAM-003 38' man dorm CampCaorp Canada 2014
201417FXRAM-004 38' man dorm CampCorp Canada 2014
201417FXRAM-005 38' man dorm CampCorp Canada 2014
201417FXRAM-006 38" man dorm CampCorp Canada 2014
201417FXRAM-D07 38" mandorm CampCorp Canada 2014
201417FXRAM-008 38" man dorm CampCorp Canada 2014
FX4UREC20133-001 4 unit recreation

FX4UREC20133-002 4 unit recreation

FX4UREC20133-003 4 unit recreation

FX4UREC20133-004 4 unit recreation

FX6UR201319-001 6 unit recreation

FX6UR201319-002 6 unit recreation

FX6UR201315-003 6 unit recreation

FX6UR201319-004 6 unit recreation

FX6UR201319-005 6 unit recreation

FXB6UR201319-006 6 unit recreation

NHAF4861 38' man skidded dorm Alta-Fab Structures 2014
NHAFA862 38' man skidded dorm Alta-Fab Structures 2014
NHAF4863 38" man skidded dorm Alta-Fab Structures 2014
NHAF4864 38" man skidded dorm Alta-Fab Structures 2014
NHAF4865 38' man skidded dorm Alta-Fah Structures 2014
NHAF4866 38' man skidded dorm Alta-Fab Structures 2014
NHAFA867 38' man skidded dorm Alta-Fab Structures 2014
NHAFA863 38' man skidded dorm Alta-Fab Structures 2014
NHAF0861 30" man VIP dorm Alta-Fab Structures 2008
NHAF0862 30' man VIP dorm Alta-Fab Structures 2008
NHAFOZ63 30' man VIP dorm Alta-Fab Structures 2008
NHAF0864 30' man VIP dorm Alta-Fab Structures 2008
NHAFO865 30' man VIP dorm Alta-Fab Structures 2008
NHAFOBE6 30" man VIP. dorm Alta-Fab Structures 2008
NHAF0867 30' man VIP dorm Alta-Fab Structures 2008
MNHAF0868 30' man VIP dorm - Alta-Fab Structures 2008

nfa

2500 Fir Access Mats

Breakaway Matting




Schedule B - Monias Lodge - Summary of 726 Investment

Asset

Amount

Notes

12 KDR & equip

30 person skidded dorm

30 person skidded dorm (Clyde yard)

30 person frameless dorm

2 x 38 person skidded dorms

& unit rec

4 unit gym

2500 Fir Access Mats/site costs

38 person dorm from Alta-Fab
TOTAL 726 INVESTMENT

45 manth lease rate

Monthiy payment

Equipment Schedule Number 001

1

2,100,000,00
975,000.00
975,000.00
975,000,00 |
1,950,00000 .
750,000,00

450,000.00

 2,800,000.00 :

975,000.00 L

3

11,950,000.00 |

0.0278

332,210,00

purchased from Canada North
purchased from Canada North
‘purchased from Canada North
owned by 726
purchased from Canada North
purchased from Canada North
purchased from Canada North |
Breakaway Matting invoices; set up

 direct purchase from Alta-Fab




CERTIFICATE OF SUBSTANTIAL COMPLETION

Reference is hereby made to Equipment Schedule Number 001 to the Master Equipment
Lease Agreement dated January _, 2015 (together, the ‘Lease’) by and between
Kilometer 147 LP (‘Lessee’) and 726 Remote Accommodations, Ltd (‘Lessor’) wherein
Lessor agreed to lease to Lessee and Lessee agreed to lease from Lessor, certain
Equipment as set forth in the Lease.

Kilometer 147 LP hereby acknowledges that all the Equipment which is subject to the
above referenced lease has been installed at Lessee’s location and is on lease as of the

date set forth below.

Lessee acknowledges and agrees that as of January 26, 2015:

a) Lessee assumes all risk of loss and/or damage to the Equipment and any liability
arising therefrom;

b) Lessee assumnes all responsibility for the associated security and maintenance of the
Eguipment; and

c) the Equipment is accepted and deemed to be on lease as of the date set forth above.

Lessee is delivering this Certificate of Substantial Completion to Lessor pursuant to and
in connection with the Lease.

Equipment: modular buildings as set forth on Schedule A to Equipment Schedule
Number 001, the Lease.

Lesster
By: ; ﬁp

Pau] McCracken, Vice President
Kilometer 147 GP, Ltd.

Date: January 26, 2015




Schedule A to Equipment Schedule Number 002 by and between 7286
Remote Accommodations, Ltd as Lessor apd Kilometer 147 LP as

Lessee

No equipment included with this draw. All cosis advanced are
installation and set-up costs as detailed below.

Schedule B to Equipment Schedule Number 002 by and between 726
Remote Accommodations, Ltd as Lessor and Kilometer 147 LP as

L.essee

Invoice # 8 $ 642,387.68 plus $32,119.38 GST.
Invoice # 10 1,320,506.35 plus $66,025.32 GST.

Total is $2,061,038.73 which is $1,962,894.03 plus $98,144.70 GST.
All figures in Canadian dollars.

Copies of each invoice are attached hereto and made a parxt of this
schedule.




foniag Lodge (A nivision of Kilomater 147 GP Ltd)

14238 - 134 Ave
Edmionton, Alberta T5L 5VE
Canada

Sold to:
T8 Remote Accommatations, Ltg
290% S Quincy Strest
Suite 2300 A
Arlinglon, VA 22208
ush

Buxinese No.: B3Z149 9758 RTODDT

Ehip to:

726 Remot2 Atcomraedations, Lig

INVOIGE

g
0228115

MONIAS LODGE PROJECT
BET UP COSTS - SEE ATTACHED

-

Subtotal:

3-58T75%
GsT

Monias Lodge (Kilojneter 147 GF Lid; [3ST: #820124972RT0O01

B42 38758 $42,387.58 )
642,357.68

3211538

Shipped By: Tracking Numbpar:

Corament:  Thanks Yor, Due on Reczipt.

Sold By:

674,507.06




Monias Lotlge (A pivision of Kilometer 147 GF Lid)

13248 - 134 Avae
Edmonton, Alberta TSL BV
Canada

Sold to:
726 Remote Astotmodations, Lid
2800 5 Quiney Streal
Suile 2300 A
Atlinglon. VA 22208
{USA

Ship to:

INVOICE

Invoies Mo 10

Date 02128115
Page: 3

Re: Order KMo,

726 Remote Accommodations, Lit

Sold By:

Business No.: B3215 97588 RTGI0D1
RONIAS LODGE
1}SET UP COBTS - SEEATTACHED 3 1,320,505.35 1,320.505.25 >
Sublctal: 1,520.505,35
A~ GBT 5%
GST 86502532
HMonias Lodge (Kilopneter 147 GP Lt} {357 #8201 249J'2RT{}UU1
r::‘Fi*pped By: Tracking Nomber:
{Comment:  Thanks You. Due on Receipt. 1.386,531.67




EQUIPMENT SCHEDULE NUMBER po3

This Equipmen; Schedule Number 003 is made by and between 726 Remote Accommodarions, Ltd. as
Lessor ang Kitometer 147 1p 85 Lessee ag of June 15, 2015, This Eqtipment Schedule Constitutes gn
addition 1o the Master Equipment [eaga Agreement dated a5 of January 12, 2915 eXeeuted by the parties,
This Equipmen; Schedyle js subject 1o [he Master Equipment Lease Agreement, the Genaral Terms ang
Conditions ineorporated thereip, and the rerms, provisions ang spectlications set foriy herein, Al figures are
in Canadigy dollars,

Lessee: 147 Kilomete) LP, 14238-134 Avenue, F,dmnnton, AR Canada T3L 5vg,

Delivery Address: Kilometer 147 Hwy 63 south of Fr, MeMurray, AB.
Location contact is Mike Mc!nnis:'telephone # 780488339

Lease Start Date: the partics heretg dneonditionally aceept this Equipmeny Schedule Number 003 and the
lease start dage asof lune 15, 2013,

Equipment Valire; 21,738,116.13 {tota) Lessor investmen, which investment Was made by the parties as of
the date hereof apg any additional invojces issued by the Lessor te the Lessee iy Connection with any new
COStS associared with installation of ARy new equipment after the dare hereaf shall be set aur in new
Equipment Schedules which will be: (D) identified g Equipment Schedule Number pgo, Equipment
Schedule Number 003 and 5o forth and atached to the Magter Equipment Lease Agreement: (i) dated ang
cnlered into bepween the partizs ar the time of the issuance of any new inveice; ang (i) will atraep a
Schedule A listing the new SQuipment and 4 Schedule B listing the valye and installation cost associnted
with the pew equipmeny (hereinattar, cach new Equipment Schedule i3 a “New Equipment Schedule”)).

EQUIMENT DESCRIPTION:

Manufacturer —~erial Number Length Width
(See Schedyle A attacked heraro and made a part hereot)

Rate Per Monh: 548.319.63 {ptus applicable fees and laxes)® (equipment Vajye X.0278, which valye was
agreed (o by the Darties as of the ([yte hareof ang any additional invojges Issued by the Lessor to the Lesses
in cornection with any new COsts associared wighy the iustallation of any new equipment afier the date
hereof shall pe Setout in 3 New Equipment Schedue),

Minimum Legse Term; forty-five (43) manths.

Purchase Option: atter alf 45 monthly payments haye been Umely wmade, lessee May purchase e
Equipment for (he Sum of One Dollar (3] )

Dismantle ang Rewm Freighi Charges Due at Lease End: nepe
Equipmentshaﬂ be returned 1. 14238 _ 134 Avenue, Edinonion, AR TSI 5vg,

After the injtia) Payment has beep mude, a monthly reptaj payment plys applicable raxes and fecs shall pe
made on the sane day of each month

LESSER: LESSOR: 725 Remoie Accommodatr’ons, Ltd.
Signaryre* i ; ) Signatnre:

Print Name;"pyy MeCritlen Print Name: Barry Roman

Title: Presidant of Kilometer 147 GP. L. Title: Presiden:

Date: june 15,2015 Date: April 21, 205




Schedule A to Equipment Schedule Number 003 by and between 726
Remote Accommodations, Lid as Lessor and Peace Kilometer 147 LP as
Lessee

No equipment included with this draw. All costs advanced are
installation and set-up costs as detailed below.

Schedule B to Equipment Schedule Number 003 bv and between 726
Remote Accommodations, Lid as Lessor and Kilometer 147 LP as
Lessee

Invoice # 11 $711,114.44 plus $35,555.72 GST.
Invoice # 13 $1,027,001.69 plus $51,350.08 GST.
Total is $1,825,021.93 which is $1,738,116.13 piajs $86,905.80{ GST.

All figures in Canadian dollars.

A copy of each invoice is attached hereto and made a part of this
schedule, |




Monias Lodge (Kilometer 147 GP Ltd) INVOICE
14238 - 134 Ave
Edmaonton, Albarta T5L 5V8 Invoice No.: "
Canada
Data: 03/31115
Ship Date:
Page: 1
Re; Order No.
Sold ta: Ship to!
726 Remote Accammodations, Lid 726 Remote Accommodations, Lid
2900 S Quincy Strest
Suite 2200 A
Arlingten, VA 22208
UsAa
Business No.: 83219 9798 RTOQ01
ltem No. Unit Quantity Description Tax Base Price Disc % Unlt Price Amount
MONIAS LODGE
{I8ET UP COSTS - SEE 3 711,114.44 711,114.44 711,114.44
ATTACHED
3.G8T 5%
GST 35,556.72
Monias Lodge (Kilomdter 147 GP|Lid) GST: #820124972RT0001
Shippad By: Tracking Nurnber:
ommant:  Thanks You. Due en Receipt, Total Amaunt 746,670,16

Sold By:




Monias Lodge (A Division of Kilometer 147 GP Ltd)

14238 - 134 Ave

INVOICE

Sold By:

Edmonton, Alberta TSL 5V8 Invoice MNo.: 13
. Canada "
Oate: 05125115
Page: A
Re: Oder No.
Sald to: Ship to:
726 Remote Accommadations, Lid 726 Remote Accommadations, lid
2900 S Quincy Street 2900 S Quincy Street
. Suite 2300 A
Suite 2300 A Arlington, VA 22208
Arlingtan, VA 22206 usa.
USA
Businass No.: 83219 9798 RTO001
ltem Nd._ ' Hni@ s _"“Iff-puant_ity_‘ Description Tax Unit Price An'munt
MONIAS LODGE
1|SET UP CQSTS - SEE ATTACHED 3 1.027.001 .69 1,027,001.69
Subtotal: 1,027,001.569
3-GST5%
GST £1,350.08
Monias Lodga (Kilofneter 147 GP Lid) GST: #820124972ZRT0001
“hipped By: Tracking Number:
Comment:  Thanks You. Due on Receipt. 1,078,351.77




CANADA NORTH CAMPS & CNC STRUCTURES

Y

Buyer: Reliant Asset Management, LLC
2900 S Quincy Street, Suite 300
Arfington, VA 22206

Seller: Canada North Camps Inc.
14238 — 134 Ave.
Edmonton, AB T5L 5VR

Effective Date: September 29, 2014

Goods or services to be provided: Canada North Camps Structures Ltd. (“CNC”) shall furnish the goods
described below at the price or prices set forth opposite each item within the times stated below in
accordance with the terms and provisions of this Purchase Order.

Description of Goods . Unit
Item No, Quantity Price Total
12 UNITKDR (6 UNIT . ] $2,100,000.00 $2,100,000.00

KITCHEN, é UNIT REC})

SERIAL #:
WB3UK201338 001-006
FXCEGNT6U201326 001-006

30 MAN SKIDDED DORMS 2 $975,000.00 $1,950,000.00
SERIAL #
FX30D201342 001-008
FX30D201341 001-008
$4,050,000.00

Payment is due in {ull by October 3, 2014,
Shipping to Monias South Lodge will be the responsibility of the Iilometer 147 Partnership.

Taxes are additional.

The following documents will be used in reference to this this contract:
CampCorp 30 Person Dorm Floor Plan

CampCorp 30 Bed Skidded Dorm Specifications

12 Uwmit KPR Specifications to be provided.

Terms and Conditions of Contract accepted by Buyer including terms on the following page.

Pagelof4
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THE PURCHASE ORDER 1§ SUBJECT TO THE FOLLOWING PROVISIONS AND
SUCH TERMS AND CONDITIONS ARE INCORPORATED HEREIN

1. No Alteration. The contract formed based upon this Purchase Order is expressly limited to the terms and
conditions contained herein. No alteration of any of the terms, conditions, delivery arrangements, price, guality,
quantities, or specificatjons of this Purchase Order will be effective without the express written consent of CNC.

2. Payment. CNC shall be paid within thirty (30) days after Buyer has received the invoice for goods or services
supptied by CNC. Al invoices remaining unpaid for a period of thirty (30} days following issuance shall accrue
interest at a rate of 1.5% per month. Buyer agrees to pay all reasonable fees, including solicitor client costs, and
interest associated with the coilection of accounts past due. Upon acceptance of this Purchase Order and entering into
a contract, and prior to commencing construction of the goods, the Buyer shail provide a non-refundable deposit in an

amount equal to 20% of the purchase price set forth in the Purchase Order.

3. Changes to Price. CNC reserves the right at any time to make changes o the price based on changes to any
one or more of the following: (a) specifications, drawings, and data incorporated in this Purchase Order where the
items to be fumnished are to be specifically manufactured by CNC; (b) methods of shipment and packing; (¢) place of
delivery; and {d) time of delivery. If any such change causes an increase or decrease in the price set forth in this

Purchase Order, a new Purchase Order will be issued.
4. Shipping Instructions. Unless otherwise specified, goods are to be shipped prepaid F.0.B. Edmonton.

3. Inspection. Goods purchased hereunder are subject to the inspection and approval at Buyer's destination by
Buyer, even though payment may have been made for the goods prior to their arrival. Any such inspection shalt occur
at the shipping destination, prior to the delivery truck departing. Should any deficiencies be noted in the goods
inspected, all such deficiencies shall be noted and agreed to by CNC and the Buyer. Buyer reserves the right to reject
and refuse to accept goods which are not in accordance with the requirements of this Purchase Order. The Buyer is

responsible for all costs of inspecting poods.

6. Warranty. CNC warrants the goods farnished hereunder will be in full conformity with any specifications,
drawings, and performance data provided by Buyer, CNC's samples, and all other requirements specified by the terms
and conditions of this Purchase Ordex. including such terms and conditions as are incorporated by reference in this
Purchase Order, and that the goods furnished heretmder will be of merchantable quality and fit for the uses intended

by Buyer.

7. Risk of Loss. CNC assumes the risk of loss of all goods untii tendered to Buyer's possession at the destination
specified in this Purchase Order.

8. Compliance with Laws. CNC represents that it has bomp[ied, and will continue to comply during the
performance under this Purchase Order, with all federal, provincial and local laws and regulations from which liability
may accrue to the Buyer from any violation thereof.

9. Title. CNC warrants that the goods subject to this Purchase Order are free and clear of all liens and
encumbrances whatsoever, and that CNC shall have good and marketable title to same, and agrees to defend and hold
fhe Buyer free and harmless against any and all claimants to the goods which are the subject of this Purchase Order.

10. Cancellation. The Buyer may terminate this Purchase Order for cause in the event that CNC materially

breaches the terms of this Purchase Order. Notwithstanding the foregoing, in the event that the Purchase Order is
cancelled for any reason other than cause, in addition to the non-refundable deposit set out in section 2, the Buyer

Page 2 of 4
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CANADA NORTH CAMPS & CNC STRUCTURES

&> , CCS
agrees to pay damages equal to the costs incurred by CNC up until the date of termination, pius all reasonable solicitor
client costs associated with the collection of such fees.

11. Confidentiality. The Buyer agrees and acknowledges that all blueprints, drawings, specifications, plans, and
any other documents related to the design, manufacture and/or construction of the units are confidential information
of, and proprietary to- CNC, and ali copies thereof shall remain with CNC. The Buyer agrees not to disclose any
confidential information of CNC.

12, Law. This Purchase Order is made and will be construed according to the laws of the Province of Alberta
and the federal laws of Canada applicable therein.

13. Lntire Agreement. This Purchase Order, together with any documents attached hereto and/or incorperated

herein canstitates the entire agreement between the parties, and supersedes all previous communications between thern,
gither oral or written, including without limitation the Quotation.

Seller Buver

e
Pt
By: Mike Mclnnis By:
5: Coo Date:_ 9/28/14 Its: Date;

Page 3 0of 4
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CANADA NORTH CAMPS & CNC STRUCTURES

{;f;},_ R — ot e I >

Buyer: Reliant Asset Management, LLC
2900 S Quincy Street, Suite 300
Arlington, VA 22206

Seller: Canada North Camps Inc.
14238 — 134 Ave,
Edmonton, AB T5L 5V8

Effective Date: September 29, 2014

Goods or services to be provided: Canada North Camps Structures Ltd. (“CNC”) shall furnish the goods
described below at the price or prices set forth opposite each item within the times stated below in
accordance with the terms and provisions of this Purchase Order.

Description of Goods - Unit
Item No. Quantity Price Total
4 UNIT REC 1 $450,000.00 $450,000.00
SERIAL #:
FX4UREC201333 ¢01-004
6 UNIT REC $750,000.00 $750,0600.00
SERIAL #:

FXO6UR201319 001-006

$1,200,000.00

Payment to be made in full by October 3, 2014.
Shipping to Monias South Lodge will be the responsibility of the Kilometer 147 Partnership.

Taxes are additional.

The following documents are 1o be provided by CampCorp and will be used in reference to this contract:
4 Unit Rec Specifications
6 Unit Rec Specifications

Terms and Conditions of Contract accepted by Buyer including terms on the following page.

Page 1 of 4
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CANADA NORTH CAMPS & CNC STRUCTURES
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THE PURCHASE ORDER 1S SUBJECT TO THE FOLLOWING PROVISIONS AND
SUCH TERMS AND CONDITIONS ARE INCORPORATED HEREIN

1. No Alteration. The contract formed based upon this Purchase Order is expressly limited to the terms Efﬂd
conditions contained herein, No alteration of any of the terms, conditions, delivery arrangements, price, quality,
quantities, or specifications of this Purchase Ovder will be effective without the express written consent of CNC.

2, Payment. CNC shall be paid within thirty (30) days after Buyer has recetved the invoice for goods or services
supplied by CNC. All invoices remaining unpaid for a period of thirty (30) days following issuance shall accrue
interest at a rate of 1.5% per month. Buyer agrees to pay all reasonable fees, including solicitor client costs, and
interest associated with the collection of accounts past due. Upon acceptance of this Purchase Order and entering into
a contract, and prior to commencing construction of the goods, the Buyer shall provide a non-refundable deposit inan
amount equal to 20% of the purchase price set forth in the Purchase Order.

3. Changes to Price. CNC reserves the right at any time to make changes 1o the price based on changes to any
one or more of the following: (a) specifications, drawings, and data incorporated in this Purchase Order where the
items to be furnished are to be specificalty manufactured by CNC; (v) methods of shipment and packing; (¢) piace of
delivery; and (d) time of delivery. If any such change causes an increase or decrease in the price set forth in this
Purchase Order, a new Purchase Order will be issued.

4. Shipping Instructions. Unless otherwise specified, goods are to be shipped prepaid F.O.B. Edmonton.

3. Inspeetion. Goods purchased hereunder are subject to the ingpection and approval at Buyer's destination by
Buyer, even though payment imay have been made for the goods prior to their arrival. Any such inspection shall ocour
at the shipping destiration, prior to the delivery truek departing. Shouid any deficiencies be noted in the goods
inspected, all such deficiencies shall be noted and agreed to by CNC and the Buyer. Buyer reserves the right to reject
and refuse to accept goods which are not in accordance with the requirements of this Purchase Order. The Buyer is
responsible for all costs of inspecting goods.

6. Warranty. CNC warrants the goods furnished hereunder will be in full conformity with any specifications,
drawings, and performance data provided by Buyer, CNC's samples, and all other requirements specified by the terms
and conditions of this Purchase Order. including such terms and conditions as are incorporated by reference in this
Purchase Order, and that the goods furnished hereunder will be of merchantabie quality and fit for the uses intended

by Buyer.

7. Risk of Loss. CNC assuries the risk of loss of all goods until tendered to Buyer's possession at the destination
specified in this Purchase Order.

8. Compliance with Laws. CNC represents that it has complied, and will continue to comp]y-during_t_he
performance under this Purchase Order, with all federa), provincial and local laws and regulations from which Jiability
may accrue to the Buyer from any violation thercof.

9. Title. CNC warrants that the goods subject to this Purchase Order are free and clear of all liens and
encumbrances whatsoever, and that CNC shall have good and marketable title to same, and agrees to defend and hold
the Buyer fiee and harmless against any and all claimants to the goods which are the subject of this Purchase Order.

10. Cancellation. The Buyer may terminate this Purchase Order for cause in the event that CNC materially

breaches the terms of this Purchase Crder. Notwithstanding the foregoing, in the event that the Purchase Order is
cancelled for any reason other than cause, in addition to the non-refundable deposit set out in section 2, the Buyer

Page 2 of 4




CANADA NORTH CAM
Gy e O

agrees to pay damages equal to the costs incurred by CNC up until the date of termination, plus all reasonable solicitor
client costs associated with the collection of such fees.

11. Confidentiality. The Buyer agrees and acknowledges that all blueprints, drawings, specifications, plans, and
any other documents related to the design, manufacture and/or construction of the units are confidential mformation
of, and proprietary to CNC, and all copies thereof shall remain with CNC. The Buyer agrees not 10 disclose any
confidential information of CNC.

12, Law. This Purchase Order is made and will be construed according to the laws of the Province of Alberta
and the federal laws of Canada applicable therein.

13. Entire Agreement. This Purchase Order, together with any documents attached hereto and/or incorporated
herein constitutes the entire agreement between the parties, and supersedes all previous communications between them,
either oral or written, including without limilation the Quotation. .

Seller Buyer

By: Mike Mcinnis By:

its: Ccoo Date: 9/30/14 Its: Date:

Page 3 of 4




Breakaway Matiting Inc. Invoice
13 Redwond Meadows Close i
Redwood Meadows AB T3Z1A3

U7-Dee-2014 117

13 D98-2995
Business Number ; 82930 4041

CCanada Nopth Camps Ine.
TLA238 134 Ave
Ldmamion AR TH, VA

328.,900.00

(7-Dee-2014 PO 180669
Sapply, debvery sud dnstuli <3 508 A P A LT

Auvvess Mats

Lucntion. Monius Lodge Pro: o donklin AD
2004 dne immediately uposicd v and instadb
Tortul, §1.644,500 00 plus 27

s $328.900.00 plus G

SubTotal " 3128.900.00
1644500

.

GBT Registration No.: 82030 461
GST @2 3%,

ke Melnnis




Breakaway Matting Inc.
13 Redwood Meadows Close
Redwood Meadows AR TI714A

403 998-999%
Business Number : 82936 4641

North Camps luc.
14238 (34 Ave
Ldayonton A3 TS0 3V

H PO TROGOD

Supply, delivery and instad} of 22

Accass Mats

Location. Montas Lodge Proes
Remuinurg 804 due

Potal 81,644,900.00 plus T
Bt $E3T5.600.00 plus (X

GST Registration No.: 82930 4647

S Fir

Tonkhin AR

Mike Mceinnis

Invoice
s

07-Dec-2014 172

315.600.00

SubTotal 131500000
GST & 5% 63, 780,00




Sehedule A Capital contibutions)

Asset ‘|Assatvalue ENE RAM ML s CNC/RAM
12 unit KDREequip s |5 2,100,000 5 21,000 |/
30 percon skidded dosm {on-site} 7| 475,000 $  g7s,000 |/
30 parson skidded dorm {ciyde yard) A |8 975,000 5 @E.mo |/
30 person frameiess dom 7 |5 75,000 5 orsoe |
2x 38 person skidded domis e s 1,950,000 5 1,080,000 |/ Campao
1x38perzon Alta-fab v 5  GF5,000 /
2 x 38 person skidded darms 5 1,850,000 (& 1550000 New Altz-fabs
2 30 bedt Biack Tamand dorms 5 1,950,000 [ 5 1,95G000 Ectimate, waiting to get boy-aut rumt
1x &2 pesonframeless iBjdorms s 975,000 | 5 7500
Bunit office {pravstaffdem} ) H 800,00 | 5 BO0,000 Campoorp torenovate [will netbe ay
& unit e : 7 |5 70,000 5 70,000 |/
4 unit gym _ Sofs 450,000 5 40000 |/
B4t towers @515000 - 3 _Leodp) s 00| -
WWTF commernda; aperation 3 0,006 | 5 0,000 .
SO0 gFtan Walar slerage unit H 45,000 5 A3,000
waste stargge tan ks for commesdafoparation . Waitto provide detais
stops, landings and waikways b4 05001 8 105,000 |
250 car plugs on pedistak - 250,000 { 5 150,000 5 oo
Potablawater treatment piant 3 530,000 & 500,000 jerdmate
cmathwares 5 65,000 | & 55,000 5 10,000
inens 5 E7000 [ 2 47000 15 10,000
furmniture 5 10000 | 5 S0,000 5 10, 003
Zym equipment 5 S50u0 | 3 sgpoQy oo
21 5Tt siations 5 5,000 | 3 AE000 5 47,000
rig mats & 1,762,725 5 1,726,735
cach | set-up costs) 5 4,600,000 & 4,600,000 ESTIMATE Indudes 20% confingency
tatal 5 22,504,725 5 7,245,000 | & 15476 R5 Revized Nav ZF/ 14 taincude addifior
5 371,000 | & T
g g sel 1o RAM
5 15,017,725 Toia! RAMind uding astets being soid
Cost TBD, capital Sflocstion TED
ipellon hightighie dare 2 asets xaldCHC to RAM

5 1%,H37,72% |RAMconvibution
o278 Finandng fater, 45 manth term
& 4302887 iMonthly payment 1o RAM
IZiManths perysa
5 525346506 jArnud payments 10 RAM
i
3 7,805000 [GNCcontribution
777777 - co2u|Fnancing factor, 45 month term o
5 21144580 {Monrthly payment {o CNC
e 12|MaRths paryea _
% 2,537361 60 |Anhud paymentsio ONE
\
$ 65173558 {tots per month

CANADA NOATH

Mike Mcinnis

Chief Operating Officer
Canada North Group
14238 134 Avenue
Edmonton, Alberta
T5L5VS

(780)488-3391 phone
(780)868-1255 cell

mike.mcinnis@canadanorthcamps.com




CampCorp Canada ' INVOICE

14238 - 134 Ave

Edmonton, Atherta T5L 5V8 invoies No.: 50644403
Dale: 0B/27/2014
Ship Date:
Page: 1
Re: Order No.
Sold to: ' Ship to:
Reliant Asset Management Reliant Asset Management
Barry Roman
Barry Roman
i i Suile 300, 2900 S Quincy Streel
Suile 300, 2900 S CQuinay Steel Arlinglon, VA 22208

Arlington, VA 22206

Business Nao.: 86571 4752 RTO004

KINGDOM DORMS
1-38 PERSON DORM

8 UNITS AT §110,081.77 PER UNIT (US |3 10,001.77| 880,734.15
DGLLARS)
SERIAL#
209416FX, 601
20%416FX 002
201416FX 003
201416FX 004
201416FX 005
2014165 006
201416FX 007
201416FX 008

o)

MINUS 20% DEPOSIT -175,148.83 -176,146.83

-

3-GSTH%

GST 44,036.71

CampCorp CanadajGST: #86571 4752 RT0001
Shipped By: Tracking Number:

Comment: 748,624.04

Scld By:




1851239 Alberta Ltd

clo Ernst & Young Attn: Mark Shtay

INVOICE

14423 - 101 5t, Suite 1400, PO Box 44 . .
Edmonton, Alberta T5H 0E7 Invoice No.: 564183347 0928
Dale: 09129/2014
Ship Date:
Page: 1
Re: Order No.
Sold to: Ship to:
726 Remote Accommoaodations Lid 726 Remote Accommeodations Lid
Business No.: 868490 4139 RTCOCT -
Itemn No. unit Quantity . Deseription Tax Uit Prige | CAmaunt
1142 UNIT KDR {6 UNIT KITCHEN, & UNIT 2,100,000.00 2,100,000.00
REC)
SERIAL #
WB5UK201338 001 - 006
FXCEGNTEU201326 001 - 06
2130 MAN SKIDDED DORMS 975,000.00 1,950,000.00
SERIAL #
F¥apDa01342 001-008
FX30D201341 001-008
3 - GST 5.00%
GST 202,500.00
1851239 Alberta L GST: #865849 4143 RT
Shipped By: Tracking Number: :'TGt'a:l' R 4,262,500,00
Comment:  Thank You, Due on Recaipt, Ar’néﬁﬁ; Pald 4,252,500.00
Amount Owing 0.00

Sold By:




1851239 Alberta Ltd

clo Ernst & Young Attn: Mark Shtay
14423 - 101 St, Suite 1400, PO Box 44
Edmonton, Alberta T5H 0E7

Sold to:

726 Remote Accommodations Lid

Ship to:

INVOICE

Involce No.: 664183348
Date: 09/28/2014
Ship Date:

Page: 1

Re: Order Ne.

726 Remote Accommodations Lid

Businass No.: B6849 4139 RTOQ01
Item No. Unit | Quantily Description. “Tax | - UnitPrice. -
114 UNIT REC 3 450,006.00 450,000.00
SERIAL #
FX4UREC201333 001 - 004
116 UNIT REC 3 750,000.00 750.000.00
SERIAL #
FXBURZ01319 001 - 006
3 - GST 5.00%
GST 60,000.00
1851239 Alverta Lig GSYT: #86849 4139 RT
Shipped By Tracking Number: TotélAmoﬁnf 1.260.000.00
Comment:  Thank You. Due on Receipt. Amount Paid 1,260,000.00
Sold By: Amggnmwiﬂg a.co




iioniag Lotlge (2 bivision of Kilometsr 147 GP Ld)

14230 - 134 Ave
Edmanton, Alberta T5L 5v8

Ganada

Sold ta:

728 Remole Accommotations, Lid

2808 § Quincy Strast

Suile 2300 A
Arlinglon, VA 22208
USA

&hip to:

INVOICE

Invaica No.: £

Daic: 022815
Page: 1

Re: Drder No,

726 Remoie Accommadations, Lig

Sold By:

Business No.: E3Z145 9798 RTO001

ik [y [
MONIAS LODGE PROJECT —— ]

1|SET UP COSTS - SEE AT TACHED 3 B42,387 .68 542 387.58 >

Subtotal: B542,387.68
2-G8T5% -
GS8T 32,1158.38

Nionias Lodge (Kiloeter 147 GP UQ) [5ST: #520124572RT0001

Shipped By: Tracking Mumber:

Comment:  Thanks You. Oue on Recelpl 674,507.06




Monias Lodge (a Division of Kilometer 147 G Lig)

14238 - 134 Ave
Edmonton, Atberta T81. 5V
Canada

Sold to: Ship ta:

726 Remote Actcimodations, Lid
2990 5 Quiney Slreel

Suile 2300 A

Arlinglon, VA 22205

USA

INVOICE

Invoica No.: 10

Date! D2/26M135
Page: 1

Re: Order Mo.

726 Rempte Accommodations, Lid

Sold By:

Business No.: B3279 D723 RT00MN
Uit .
FA0ONIAS LODGE ]
1{SET UP COSTS - SEEATTACHED 3. 1,320,505.35 @)

Subtetal; 1.320,508.35
A-GSTE%
G5T 66,02532

Monias Lodge (Kilojneter 147 GP L1d) [SST: #820124972RT0007

Shipped By: Tracking Numbser:

Gomment:  Thanks You. Due on Receipt. 1,386,531.67




Monias Lodge (Kilometer 147 GP Ltd) INVOICE
14238 - 134 Ava
Edmonton, Albarta T5L 5V§ . ;
Canada Invoice No.: 1
Date: 033915
Ship Dale;
Page; 1
Re: Order No,
Saold to: Ship to:
726 Remote Accommodations, Lid 725 Remote Accommodations, Lid
2900 5 Quincy Street
Sufte 2300 A
Atlington, VA 22206
USA
Business No.; 83219 8798 RTOQ01
itern No. Unit Quantity Description Tax Base Prica Disc % Unit Price Amount
MONIAS LODGE
1|8ET UP COSTS - SEE 3 711,114.44 711, 114,44 711,114.44
ATTACHED
3-GST 5%
G5T 35,555,7¢
Monias Ledge (Kilomgter 147 GP[LId) GST: #820124872RTH001
Shippad By: Tracking Number:
omment:  Thanks You. Due on Receipt, Total Amount 745,670,186
Sold By:




Vonias Lodge (a pivision of Kilometer 147 GP Ltd) INVOICE
14238 - 134 Ave

Edmonton, Alberta T5L 5Va Invoica No.: 13
Canada
' Date: 05/25M15
Page: A
Re: Order No.
Sold to: Ship to:
726 Remote Aceommodations, Lid 726 Remu{a Accommodations, Lid
2900 § Quincy Sireat 2900 5 Quincy Street
- Suite 2300 A
Sile 2300 A Arlington, VA 22206
Arlington, VA 22208 LUSA '
UsA
Business No.; 83219 9798 RT0001
[tem No. ‘ Unit - Quantity Description Tax Unit?rice Amaurit
MONIAS LODGE
1|SET UP COSTS - SEE ATTACHED 3 1,027.001,69 1,027,001.69
Subtoial: 1.027,001.69
3-GST5%
GST 51,350.08
panias Lodge {Kilsfneter 147 GP LI} GST; #820124972RTOCO1
“hipped By: Tracking Number:
Commentl;  Thanks You. Due on Recelpt. ‘Ti_it'a‘i Ai;np!.:nt 1,0768,351.77
Sold By:




Reliant Asset Management, LL.C
2900 S. Quincy Street
Suite 300 A
Arlington, VA 22206
703.820.2%00

Mr. David Tipple November 19, 2014
Wafra Capital Partners Inc.

345 Park Avenue, 41° Floor

New York, NY 10154 US DOLLARS

ORIGINAL INVESTMENT: 726 Remote Accommodations, [id.
Re: Monias South Lodge, Ft. McMurray, AB DRAW #2

Dear David:

Please accept this letter as your authorization to disburse the investment proceeds of
$2,263,486.75 from the account of Modular Funding on behalf of 726 Remote
Accommodations, Lid, as follows:

1. A wire in the amount of $748,624.04 payable to:

Royal Bank of Canada
16909 — 103 A Avenue NW
Edmonton, AB T5P 4Y5
Bank 003; Transit 01599
Swift: ROYCCAT2

For credit to the account of:

CampCorp USA Inc (wholly owned sub of Canada North)
Account # 4003547 (this is a US dollar denominated account)

2 A wire in the amount of $1,453,211.35 payable to:

First Republic Bank

111 Pine Street

San Francisco, CA 94111
ABA #321081669

For credit to the account of:

Aries SPV, LLC
Account # 80001341230




3. A wire in the amount of $44,036.71 payable to :

Bank of America

1369 Chain Bridge Road
McLean, VA 22101
ABA # 026009593

For credit to the account of:

Reliant Asset Management, LLC
Account Number 4350 2147 1542

4. A wire in the amount of $17,614.68 payabie to:

National Bank of Kuwait
299 Park Avenue, 17% Floor
New York, NY 10171

Swift Address: BNOEUS33
ABA # (026000217

For credit to:

Wafra Fee Account
Account # 4000-470637-003

Very Truly Yours, /)
)
L

Michael I. Roman

Vice President

726 Remote Accommodations, Ltd.
Reliant Asset Management, LLC




Reliant Asset Management, LLC
2900 S. Quincy Street
Suite 300 A
Arlington, VA 22206
703.820.2900

Mr. David Tipple November 19, 2014
Wafra Capital Partners Inc.

345 Park Avenue, 41* Floor

New York, NY 10154 CANADIAN DOLLARS

ORIGINAL INVESTMENT: 726 Remote Accommodations, Ltd.
Re: Monias South Lodge, Ft. McMurray, AB DRAW#1
Dear David:

Please accept this letter as your authorization to disburse the investment proceeds of
$5.,696,250 from the account of Modular Funding on behalf of 726 Remote
Accommodations, Ltd, as follows:

1. A wire in the amount of $5,512,500.00 payable to:

Royal Bank of Canada
Mayfield Pointe West Branch
16909 — 103 A Avenue NW
Edmonton, AB T5P 4Y5
Bank 003; Transit 05259
Swift: ROYCCAT2

For credit to the account of:

Canada North Camps Inc. (wholly owned sub of Canada North)
Account # 1022433 (this is a CAD dollar denominated account)

2. A wire in the amount of $131,250.00 payable to :

Bank of America

1369 Chain Bridge Road
Meclean, VA 22101
ABA # 026009593

Tor credit to the account of:

Reliant Asset Management, LLC
Account Number 4350 2147 1542




3. A wire in the amount of $52,500.00 payable to:

National Bank of Kuwait
299 Park Avenue, 17" Floor
New York, NY 10171

Swift Address: BNOKUS33
ABA # (026000217

For credit to:

Wafra Fee Account
Account # 4000-470637-003

The wire to Canada North covers $3,250,000 for buildings and $262,500 for GST which
is Canadian tax that we will get back with our next GST tax filing in Canada.

Michael I. Roman

Vice President

726 Remote Accommeodations, Lid.
Reliant Asset Management, L.I.C




726 Remote Accommodations, Ltd.
2900 S. Quincy Street
Suite 300 A
Arlington, VA 22206
703.820.2900

Modular Funding Ltd. April 15,2015

c/o Ogier Fiduciary Services {Cayman) Limited

89 Nexus Way, Camana Bay

Grand Cayman KY 1-9007 CANADIAN DOLLARS
CAYMAN ISLANDS

Attn: Fiona Barrie

ORIGINAL INVESTMENT: 726 Remote Accommodations, Ltd.
Re: Kilometer 147 (Monias) Lodge Draw #6

Ladies and Gentlemen:

The undersigned, 726 Remote Accommodations Ltd (the “Borrower”) refers to the
Secured Credit Agreement dated as of November 1, 2014 (as the same may be amended
or modified from time to time, the “Credit Agreement™) among the Borrower and
Modular Funding Ltd. (the “Lender”). Unless otherwise defined herein, capitalized terms
herein are used as defined in the Credit Agreement. The undersigned hereby gives you
irrevocable notice pursuant to Section 2.04(a) of the Credit Agreement that the
undersigned hereby requests a Borrowing, and in connection with that request sets forth
below the information relating to such Borrowing (the “Proposed Borrowing”) as
required by Section 2.04(a) of the Credit Agreement.

Please accept this letter as authorization to today disburse investment proceeds in the
amount of $2,061,038.73 Canadian from the account of Modular Funding Lid., on behalf
of 726 Remote Accommoedations Ltd., as follows:

1. A wire in the amount of $2,061,038.73 Canadian payable to:

Intermediary Bank:

Royal Bank of Canada

Swift BIC Code: ROYCCATZ2
Payments Processing Centre
180 Wellington Street West
Toronto, ON Canada MS5J 111

Beneficiary Bank:

Canadian Western Bank

12230 Jasper Avenue, Suite 100
Edmonton, AB T5N 3K3
/1CC003003029




For credit to the account of;

Kilometer 147 GP Ltd.

14238 134 Avenue

Edmonton, AB TS5L 5V8

Account # 10 14232474  (CAD dollar denominated account)

The undersigned hereby certifies that the following statements are {rue on the date hereof,
and will be true on the date of the Proposed Borrowing:

(2) The representations and warranties contained in the Credit Documents (other than
representations and warranties that are expressly made as of a specific date other
than the date hereof or the proposed Borrowing) are correct in ail material
respects, before and immediately after giving effect to the Proposed Borrowing,
as though made on the date of the Proposed Borrowing; and

(b) No Default or Event of Default has occurred and is continuing, or would result
from such Proposed Borrowing or from the application of the proceeds therefrom.

Very Truly Yours,

PrLIs

Michael 1. Roman

Vice President

726 Remote Accorumnodations, Ltd.
Reliant Asset Management, LLC




Non-Repetitive Fed Int Transaction Detail Page 1 0of 2

. . HHal |
Wire Detail S

Transaction List: Wire Detail

Non-Repetitive Fed intf /
Amount? §$748,624.04

Currency: USD \\ \ui ﬁ :

Value Date;  01/14/2015 N
Debit Account: 80000883943
Receiving Bank ABA: %)26002551 \—%{/
Receiving Bank Name: STANDARD CHARTERED BANK LIMITED

Receiving Bank Address:
NEW YORK NY

intermediary Bank 1D Type:
Intermediary Bank 1D:
Intermediary Bank Name:
Intermediary Bank Address:

Beneficiary Bank 1D Type:JSWIFT BIC
Beneficiary Bank ID: ROYGCAT2
Beneficiary Bank Name: ROYAL BANK OF CANADA
Beneficiary Bank Address: 180 WELLINGTON STREET WEST PAYMENT
TORONTO
CANADA

Beneficiary Account: 4003547
Beneficiary Name. CAMPCORP USA INC.
Beneficiary Address:

Reference for Beneficiary:  MONIAS LODGE
OBl

BBI:

https://www.frcorporateonﬁne.com/wcmpr/nﬁrdon.j sp?RID=718770&doi=0.0&BATCHN... 1/14/2015




Kalinskiy, Tanya

From: Kalinskiy, Tanya

Sent: Wednesday, January 14, 2015 10:57 AM

To: 'Swaffield, Alexandra’

Cc: 'FX Trading & Sales’;'FX Operations'; 'Legio, Anna’; 'Hsu, Joseph'; Tipple, David;
Tenenbayev, Steven; Chasteen, Lindsey; Schwak, Lindsay

Subject: CAD Pmt Value 1-14-15

Attachments: 1211_001.pdf; 1210_00L.pdf

Good morning,

We need to buy CAD 3,911,250.00 to get 2 wires out today, lanuary 14® These transactions are funding out of the
Modular Funding Ltd. account (80000883943) Please advise on the USD amount and FX details so we can transfer the
appropriate amount to buy the CAD.

Please break up the 2 amounts individually. The instructions are attached and the breakout is below:

[Amounts in CAD)
£971,250.00

$2,940,000.00
$3,911,250.00

Please let me know if you have any guestions,
Thanks, Tanya

Tanya Kalinskiy | Senior Associate

Wafra Capital Partners Inc.| 345 Park Avenue, 41st Floor | New York, NY 10154
Tel: (212) 515-7638 | Fax: (212) 644-5384

T.I<aIinskiv@wafracapital.com




st

726 Remote Accommodations, Ltd.
2900 S. Quincy Street
Suite 300 A
Arlington, VA 22206
703.820,2900

Modular Funding Ltd, January 8, 2015
c/o Ogier Fiduciary Services (Cayman) Limited
89 Nexus Way, Camana Bay T T Ty
Grand Cayman KY 1-9007 _.-7 CANADIAN DOLLARS ™
CAYMAN ISLANDS G

Attn: Fiona Barrie

o
v\
ORIGINAL INVESTMENT: 726 Remote Accommodations, Ltd.

Re: Kilometer 147 LP — Monias Lodge Draw #5

Ladies and Gentlemen:

The undersigned, 726 Remote Accommodations Ltd (the “Borrower™) refers to the
Secured Credit Agreement dated as of November 1, 2014 (as the same may be amended
or modified from time to time, the “Credit Agreement”) among the Borrower and
Modular Funding Ltd, (the “Lender”). Unless otherwise defined herein, capitalized terms
herein are used as defined in the Credit Agreement, The undersigned hereby gives you
irrevocable notice pursuant to Section 2.04(a) of the Credit Agreement that the
undersigned hereby requests a Borrowing, and in connection with that request sets forth
below the information relating to such Borrowing (the “Proposed Borrowing”) as
required by Section 2.04(a) of the Credit Agreement.

Please accept this letter as authorization to today disburse investment proceeds in the
amount of $971,250.00 Canadian from the account of Modular Funding Ltd., on behalf of
726 Remote Accommodations Lid., as follows;

1. A wire in the amount of $971,250.00 Canadian payable to:
ATB Financial
4821 — 50 Avenue

Leduc, AB T9E 6X6
Institution # 219; transit routing 08979

For credit to the account of:
Alta-Fab Structures, Ltd.
Account # 130022902

The undersigned hereby certifies that the following statements are true on the date hereof,
and will be true on the date of the Proposed Borrowing:




726 Remote Accommodations, Ltd.
2900 S. Quincy Street
Suite 300 A
Arlington, VA 22206
703.820.2900

Modular Funding Ltd. December 31,2014
c/o Ogier Fiduciary Services (Cayman) Limited e T,

-
89 Nexus Way, Camana Bay P )
Grand Cayman KY 1-9007 .~ CANADIAN DOLLARS .~
CAYMAN ISLANDS e, i
Attn; Fiona Barrie T

ORIGINAL INVESTMENT: 726 Remote Accommodations, Lid. ' ‘X
Re: Kilometer 147 LP — Monlas Lodge Draw #4

1adies and Gentlemen:

The undersigned, 726 Remaote Accommodations Ltd (the “Borrower”) refers to the
Qecured Credit Agreement dated as of November 1, 2014 (as the same may be amended
or modified from time to time, the “(redit Agreement”) among the Borrower and
Modular Funding Ltd. (the “Tender™). Unless otherwise defined herein, capitalized terms
herein are used as defined in the Credit Agreement, The undersigned hereby gives you
irrevocable notice pursuant to Section 2,04(a) of the Credit Agreement that the
undersigned hereby requests a Borrowing, and in connection with that request sets forth
below the information refating to such Borrowing (the “Proposed Botrowing’) as
required by Section 2.04(a) of the Credit Agreement.

Please accept this letter as authorization to disburse investment proceeds in the amount of
$2,940,000.00 Canadian from the account of Modular Funding Ltd., on behalf of 726
Remote Accommodations Ltd., as follows:

1. A wire in the amount of $2,540,000.00 Canadian payable to:

Royal Bank of Canada

Mayfield Pointe West Branch i
16909 — 103 A Avenue NW |
Edmonton, AB T5P 4Y5 }
Bank 003; Transit 05259 |
Swift: ROYCCATZ2

For credit to the account of:

Canada North Camps Inc (wholly owned sub of Canada North)
Account # 1022433 (this is a CAD dollar denominated account)




Kent West

From: Barry Roman <barry@rammodular.com>
Sent: Friday, July 27, 2018 9:47 AM

To: Darcy McAllister; Jim Benedict

Subject: FW: RAM - Monias Lodge

Attachments: 1242 _001.pdf

Proof of payment: Monias Draws #4 and #5

Barry A. Roman

Reliant Asset Management, LLC
2900 S Quincy Street #425
Arlington, VA 22206
703-820-2900
www,rammodular.com
www.ariesbuildings.com

From: Mike Roman
Sent: Friday, July 27, 2018 11:29 AM

To: 'Barry Roman'
Subject: FW: RAM - Monias Lodge

From: Kalinskiy, Tanya <t.kalinskiy@wafracapital.com>

Sent: Friday, January 16, 2015 5:32 AM

To: Michael Roman <mike@rammodular.com>; Tenenbayev, Steven <s.tenenbayev@wafracapital.com>; Tipple, David
<d.tipple@wafracapital.com>

Cc: 'lanet Q'Grady' <janet@rammodular.com>

Subject: RE: RAM - Monias Lodge

Good morning, Michael.

Please see the attached. The first page represents the 748,624.04 USD wire to Campcorp. The remaining pages
represent the CAD wires — 971,250 CAD to Alta and 2,940,000.00 to Canada North. First republic bank processes the CAD
payments for ua—I've asked them to investigate and to send over swift details ASAP. I will revert back to you as soon as |
hear back from them.

Best regards, Tanya

Tanya Kalinskiy | Senior Associate

Wafra Capital Partners Inc.| 345 Park Avenue, 41st Floor | New York, NY 10154
Tel: (212) 515-7638 | Fax: (212) 644-5384

T.Kalinskiy@wafracapital.com

From: Michael Roman [mailto: mike@rammodular.com}
Sent: Friday, January 16, 2015 9:02 AM
To: Tenenbayev, Steven; Tipple, David; Kalinskiy, Tanya




Cc: Janet O'Grady’
Subject: RAM - Monias Lodge

Good morning -~ may | please get details on the wires that were sent earlier this week on the Monais Lodge transaction?
There were to be three {3) wires. One to Canada North in US dollars for $748,624.94 plus fees {as this transaction was in
US dollars); one to Canada North in CAD for $2,940,000; and a third wire — this one to Alta-Fab in the amount of CAD
$971,250.

Draw # 3 was $748,624.04 US to Canada North. Pay Proceeds letter to CampCorp USA Inc (wholly owned sub of Canada
North) in US dollars.

Draw # 4 was $2.94 MM CAD to Canada North Camps Inc to a CAD denominated account - this appears to have gone
correctly.

Draw # 5 was $971,250 CAD to Alta-Fab Structures Ltd.

I have received an inquiry from Canada North that they did receive the $2.94 MM CAD but then got an additional CAD
transfer. Canada North was to get $748,624.04 US and Alta-Fab was to get §971,250 CAD.

How much was sent to Canada North apart from the $2.94 MM?
Was anything sent to Alta-Fab?

Thanks Mike




©. . ,a-Fab Solutions Ltd.
“74-13 Avenue

Aisku, AB, T9E 7PE

CANADA

Tel: 780.955,7733

Fax: 780.555.7851

lnvoice

ALTA-EAB

Remote Modular Solutions

Sold To:
RELIANT ASSET MANAGEMENT
26 - 903 RUTHERFORD ROAD, NW
EDMONTON, AB T6W 1N9

Ship To:
RELIANT ASSET MANAGEMENT
26 - 903 RAUTHERFORD ROAD, NW
EDMONTON, AB TBW LN9

CANADA CANADA
Crder Date Your Order # Salesperson Invoica Date frwvoice #
(1/07/2015 JIM BENEDICT CAMERON BOWIE 01/07/2015 2009
Order # Shipped Via Currency Shipping Date Account #
38 Unknown CAD 56
Work Order # Terms GET#
NET UPON RECEIPT RC1706 80588 0135 RTOO0L
Qry UNIT
ORDERED DESCRIPTION PRICE UNIT EXTENSION
1 NEW 2013 12" X 56' (SKIDDED) 38 - BED DORM 925,000.00 925,000.00
SERIAL NUMBERS: NHAF 4861 ~ 4868
MODEL NUMBERS: 131256-5-5LP1,
131256-58-512, 131256-5-LDY/5L3,
131256-5-514, 131256-5-5L.5,
131256-5-5L6, 131256-5-5L7,
131256-5-518
Subtotal: 5925,000.00
Misc: 0.00
Freitht: 0.00
GST 46,250.00
Total {CAD) : $971,250.00

Please remit to address above

Tilte of sald property shall not pass to the purchaser until paid in full
Interest may be charged at 2% per month on everdue accounis

Page 1 of 1




Fiust Rrrusric BANK

[e's & pelvilege to secve yon®

New Transaction Confirmation

Foreign Exchange Transaction: 154796.0

Counterparty: MODULAR FUNDING LTD
C/O WAFRA INVESTMENT ADVISORY GROUP
345 PARK AVENUE 415T FLOOR
NEW YORK NY 10154

FRB Bought: Usn  3,280,974.75

FRB Scld: CAD 3,911,250.00

Rate: 1.1921 CAD/USD

Trade Date: 14 January 2013

Value Date: 14 January 2015

Payment Instruction - Counter Currency

FRB receives the following:
Amount:

For Account:

Accaunt Number:

Bank Name:

uso 3,280,974.75
MCDULAR FUNDING LTD
XXXHXAK3943

FRB

Payment Instruction - Contract Currency

FRB pays the following:
Arnount:

For Account:

Account Number:
Bank Name:

SWIFT BIC Code:

Account Number:

FRB pays the following:
Amount: )
For Account: e
Account Number:

Bank Name:

Account Number:

\

.~ CAD -571,250.,00 N

CAD -2,940,000.00
CANADA NORTH CAMPS INC.
XXKXXKK2433

ROYAL BANK OF CANADA

TORONTO, CANADA
ROYCCAT2ZXXX
XXXKHXXE259

ot T
it T T

-
o8 T

— So¥ET

ALTA FAB STRUCTURES, LTD
XXXAARKZ2902
ATE FINANCIAL

XXXXXXXBO79 P

™

This confirmation does not require a si

énature.

If this transaction Is not in order please telephone or cable us immediately.
We wiil consider this transaction valid if not notified.




726 Remote Accommodations, Ltd,
2900 8. Quincy Street
Suife 300 A
Arlington, VA 22206
703.820.2900

Modular Funding Ltd, Fanuary 8, 2015
¢/o Ogier Fiduciary Services (Cayman) Limited

89 Nexus Way, Camana Bay T el Ty
Grand Cayman KY 1-9007 . CANADIAN DOLLARS ™
CAYMAN ISLANDS L Jp

Attn: Fiona Barrie el
V4

ORIGINAL INVESTMENT: 726 Remote Accommodations, Lid. -

Re: Kilometer 147 LP ~ Monias Lodge Draw #5

Ladies and Gentlemen:

The undersigned, 726 Remote Accommodations Ltd (the “Borrower’™) refers to the
Secured Credit Agreement dated as of November 1, 2014 (as the same may be amended
or modified from time (o time, the “Credit Agreement”) among the Borrower and
Modular Funding Ltd, (the “Lender”). Unless otherwise defined herein, capitalized terms
herein are used as defined in the Credit Agreement. The undersigned hereby gives you
irrevocable notice pursuant to Section 2.04(a) of the Credit Agreement that the
undersigned hereby requests a Borrowing, and in connection with that request sets forth
below the information relaling to such Borrowing (the “Proposed Borrowing™) ag
required by Section 2.04{a) of the Credit Agreement.

Please accept this letter a5 authorization to today disburse investment proceeds in the
amount of $971,250.00 Canadian from the account of Modular ¥ unding Ltd., on behalf of
726 Remote Accommedations Ltd ., as follows:

L. A wire in the amount of $971,250.00 Canadian payable to:
ATB Financial
4821 — 50 Avenue
Ledue, AB TYE 6X6
Ingtitution # 219; transit routing 08979

For credit to the account oft

Alta~Fab Structures, Lid.
Account # 130022902

The undersigned hereby certifies that the following statements are true on the date hereof,
and will be true on the date of the Proposed Borrowing;




8647 - 45 Avenue
Edmonton AB TBE 578

Ramit to: Aramark Remocte Workplace Services

Remote Workplace Services

Invoice To
726 Modular Finance Canada Limited I ]
2900 S.Quincy Street nvoice
Suite 300A
Arlington, VA 22206 USA
Date Invoice #
9/26/2012 31638
Project Terms
Net 30
Description Qty Rate Amount
Sale of 30 Man VIP Dormilory (Saral #NHAF0861-NHAFQB68)
Purchase of 30 Man VIP Dormitory 1] Oniy 130,000.00 130,000.00
(Sera) #NHAF0861-NHAF0BES)
Subtotal ~130,000.00
GSTOnSales - 5.00% 6,500.00
- e
& 033“‘ g asseds
D04 39
&y Lid o ﬂuih i
Total $136,500.00
vk 303
Business Number: 119046747 , /éa Prrs i [30, 00 ® -
/ s “1 SJS v Wrondt N
ARAMARK Remote Worlgplace Services :/;-'\ - » o PRV oy
9647 - 45 Avenue I /7 §’0 : .
Edmonton, Alberta T6E 5Z8 [‘5) IR L 27 frap
Tel: 780-437-5665 / 800-437-6670 _ A -
Pax: 780-437-3630 9 5!, 39413 ) 2 371 &7
9 (3 cott 393
; %170
#‘ ] // B !
e YL ‘é‘ 7

i




AGREEMENT OF PURCHASE AND SALE

TS AGREEMENT is made this »2 | day of September, 2012.
BETWEEN:

ARAMARK REMOTE WORKPLACE SERVICES LTD., a body
corporate incorporated purseant to the laws of the Province of Alberta

(the “Vendor™)
~und -

726 MODULAR FINANCE CANADA LIMITED, a body corporate
incorporated pursuant to the laws of British Columbia (the “Purchaser™)

WHEREAS the Vendor has agreed to sell the Assets to the Purchaser and the Purchaser has
agreed to purchase the Assets from the Vendor subject to the terms of this Agreement;

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of the Purchase
Price (as defined below), all applicable taxes, and for other good and valuable consideration, the receipt
and sofficiency of which is acknowledged by each of the Parties hereto, the Parties agree as folows:

L Definidons

As used in this Agresment, unless the subject-matter or context is inconsistent, the following
terms shall have the following meanings:

(2) “Agreement” means this Agreement of Purchase and Sale, including the recitals and
schedules hereto and all instruments supplemental to it or in amendment or confirmation

of it

(D) “Accets”™ means all of the assets listed in Schedule “A™ hereto, including any
manufacturer’s warranties with respect thereto;

{c) “Closing Date” means September 21, 2012, or such other date agreed upon by the parties;
(d) “Dollar” means one (1) Dollar in the lawful carrency of Canada;

{e) “Parties” means the Vendor and the Purchaser, collectively, and “Party” means any one
of them;

(§3) “Person” means eny individual, corporation, partnership, incorporated syndicate,
unigcorporated organization, ftrust, frustee, executor, administrator or other legal
representative; and :

(3] “Purchase Price” has the meaning ascribed thereto in Section 3(b) hereof.

2. Schedules
The following schedules are atiached hereto and form part of this Agreement:

Schedule A, - Assets

Docement Number: 18076 Version: |




®)

()

@

Purchase and Sale
(&)  Burchase and Sale

Subject to the terms gnd conditions of thizs Agreement, and in reliance on the
representations and warmranties set forth in this Agreement, the Vendor agrees to sell,
assign, transfer and convey the Assets to the Parchaser and the Purchaser agrees to accept
the Assets from the Vendor on the Closing Date.

Purchase Price

The purchase price for the Assets is One Hundred and Thirty Thousand Dallars
($130,000.,00) {the “Purchase Price), excluding Goods & Sales Tax (“GST=).

GST
(o, ST

Vendar will acknowledge the receipt of $7,000.00 from Purchaser, representing the GST
payable in respect of the transaction effected by this Agreement. The GST registration
number of Vendor is R119946747RT0001.  Purchaser shall be solely responsible for
any sales taxes, fees, charges, levies or similar assessments which may be imposed by
any governmental authority and pertaining to its acquisition of the Assets and shall remit
any such amounts to the applicable governmental authority according fo law.

Payment of Purchase Price

The Purchass Price shall be paid and satisfied by the Purchaser by making a payment on
the Vendor on the Closing Date in an amount equal to the Purchase Price and GST by
certified cheque drawn on, or banker’s draft issued by, a Canadian chartered bank
payable to or to the erder of the Vendor in immediately available fimds.

Representations and Warranties

@

Vendor's Representations and Wanranties

The Vendor makes the following representations and warranties to Purchaser, no claim in
respect of which sball be made or be enforceable by Purchaser unless written notice of
such claim, with reasonable particulars, is given by Purchaser fo Vendor within a period
of ane (1) year from the date hereof:

(i) the Vendor is a corporation duly incorporated pursuant to the laws of the
Pravince of Alberta;

(i)  the Vendor has all necessary power, authority and capacity to own and sel} the
Assets;

(iii)  the Vendor has all necessary corporate power, authority and capacity to enter into
this Agreement and. to perform its obligations under this Agreement;

(iv)  the execution and delivery of this Agreement and the consummation of the
transaction coptemplated under it have been duly authorized by all necessary
corporate action on the part of the Vendor,;

(v)  this Agreement constitutes a valid and binding obligation of the Vendor
enforceable against it in accordance with its terms, subject, however, to




(b)

(c}

{vi)

{vii)

-3-

limitations with respect to enforcement imposed by Jaw in connection with
bankruptcy, insolvency, or similar. proceedings relating to creditor’s rights
generally and to the extent that equitable remedies such as specific performance
and injunction are in the discretion of a court of enmpetent jurisdiction;

the Vendor {s the absolute beneficial owner of the Assets, with good marketable
title, free and clear of any liens, charges, encumbrances or rights of others {other
than statutory liens for taxes, assessments and othexr governmental charges the
payment for which is not yet due and owing) and i3 exclusively entitled to
possess and dispose the same; and

the Vendor is not & "non-tesident” of Canada for the purposes of the fncome Tax
Aet (Canada),

Purchaser's Representations and ‘Wi Tes

The Purchaser makes the following representations md warranties to Vendor, no claim in
respect of which shall be made or be enforceable by Vendor unless written notice of such
claim, with reasomable particulars, is given by Vendor to Purchaser within a pericd of one
(1) year from the date hereof:

®

(i)

(ifi)

(iv)

(v)

The Purchaser is a corporation duly incorporated pursuant to the Jaws of British
Columbia;

the Purchaser has all necessary power, suthority and capacity to own and
purchase the Assets;

the Purchaser has all necessary corporste power, authority and capacity to enter
into this Agreement aud o perfonn its obligations under this Agreement;

the exccution and delivery of this Agresment and the consusmmation of the
transaction contempiated under it have been duly authorized by all necessary

corporate action on the part of the Purchaser; and

this Agreement constiftes 2 valid and binding obligation of the Purchaser
enforceable against it in accordance with iis terms, subject, howsver, to
limitations with respect to enforcement imposed by law in connection ‘with
bankmuptey, insolvency or similar proceedings relating to creditor's rights
generally and to the extent that equitable remedies such as specific performance
and injunrtion are io the discretion of a court of competent jusisdiction.

Limitations on Vendor's Representations aod Warranties,

The Purchaser acknowledges and agrees that the Assets are being sold and purchased on
an "as is, where is" basis and, except for the express representations and warranties given
in Section 4(a), no representation or warranty either expressed or implied has been or is
given by the Vendor concerning the Assets,
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Conditions
(1) Purcheser’s ,C_tgng'itfdns

(®)

The obligations of the Porchaser under this Agreement are subject to the conditions stated
below which are for the exclusive benefit of the Purchaser and all or any of which may be
wajved by the Purchaser. The Vendor shall cause each of the conditions to be fulfilled or
performed at or before the time specified for closing to the extent within the control of
the Vendor. H any condition js not satisfied on or before the Closing Date, the Purchaser
may fterminate this Agreement by notice to the Vendor without prejudice to any other
rights or remedies of the Purchaser.

)] All representations and warranties contained in this Agreement shall be true as of
the Closing Date with the same effect as though made on and as of that date and
the Vendor shall have defivered to the Purchaser evidence satisfactory to the
Purchaser to the foregoing effect dated the Closing Date, but the acceptarnice of
such evidence and the closing of the transaction hereby contemplated shall not be
& waiver of such representations and warranties.

(i) The Vendor shal] have performed each of its obligations under this Apreement o
the extent reguired to be performed on or before the Closing Date.

(iliy  The Vendor shall provide the Purchaser with a representation and warranty that it
is the absolut: beneficial owner of the Assets as of the Closing Date, with good
marketable title, free and clear of any kiens, charges, encumbrances or rights of
others (other than statutory liens for taxes, assessments and other governmental
charges the payment for which is nof yet due and owing) and js exclusively
entitled to possess and dispose the same.

Vendor’s Conditions

The obligations of the Vendor under this Agreement are subject to the conditions stated
below which are for the exclusive benefit of the Vendor and the Vendor may waive all or
any of them. The Purchaser shall use its best efforts to canse each of the conditions to be
fuifilied or performed at or before the time specified for Closing to the extent within the
reasonable control of the Purchaser. If any condition is not satisfied os or before the
Closing Date, the Vendor msy terminate this Agreement by natice to the Purchaser and
this Agreement shall be at an end and neither party shall have any further obligation to

the other:

(5 All representations and warranties of the Purchaser contained in this Agreement
shali be true as of the Closing Date with the same effect as though made on and
as of the Closing Date and the Purchaser shall have delivered to the Vendor
evidence satisfactory to the Vendor to the foregoing effect dated the Closing
Date, but acceptance of such evidence and the Closing of the transaction hereby
contemplated shall not be a waiver of such representations and wamranties.

(it} The Purchaser shall perform each of its obligations under this Agreement to ihe
extent required to be performed on or before the Closing Date.

(i)  No action or proceeding shall be pending or threatened which could reasonably
be expected to impair or prohibit the completion of the Purchase or the

transactions comtemmplated by this Agreement.




0. Closing

“The closing of the purchase (the “Closing”) shall take place by fax at 11:00 2.m. Mountain
Standard Time on the Closing Date. At the Closing:

) Vendor shall assign and transfer to Porchaser all of its right, title and interest in,
to and under the Assets;

@ The Purchaser shall accept delivery of the Assets af their current location, wisich
is at Morinville lay down yard near Edmonton, Alberta. For greater certainty, the
Purchaser is responsible for ail transportation costs, insurance and any other costs
whatscever required to remove the Assets from their current location;

(i  Vendor will deliver to Purchaser reasonable evidence of the due compliance by
the Vendor with =l of fhe condifions contained in Section 5(a) mnd such other
documents as counsgl for the Purchaser may consider reasonably necessary or

appropriate;
{iv)  Purchaser will deliver to Vendor reasonable evidence of the due compliance by

the Purchaser with afl of the conditions contained in Section 5(b) and such other
documents as counse] for the Vendor may consider reasonably necessary or

appropriate; and
) Purchaser shall pay the Purchase Price fo the Vendor as contemplated by Section
3(d).
7. Geperal
(a} Time

Time shall be of the sssence.

(b} Nntices

Any notice or other writing required or permitted to be given under this Agreement or for
the purposes of it to any Party, shall be sufficiently given if delivered persomally, or if
sent by prepaid registered mail or if transmitted by telex, telefax or other form of

recorded communication to that Party:
{N if to the Furchaser:

726 Modular Finance Canada Limited
A90e T AviNney STREET
swTrs 3004
AlumLTosd, VR ZE206 U 5e
Attention: Sanjiv Thapar
Facsimile:




(¢}

@

(e}

®

(ii) if 1o the Vendor:
ARAMARK Remote Wbrkpfdée Services Ltd.
9647 - 45" Avenue
Edmontan, AB T6E 528

Attention: Vice President
Facsimile: {780) 437-3630

or at any other address as the Party to whom the writing is to be given shall have lasi
notified the other Party. Auy notice delivered to the Party to whom it is addressed shall
be deemed to hzve been given and tecelved on the day it is delivered af that address,
provided that if that day is not a business day then the natice shall be deemed to have
heen given and received on the first business day next following that day. Any notice
mailed shall be dessned 1o have been given and received on the third business day next
following the date of its mailing. Any notice transmitted by telex, telefax or other form of
recorded communication shall be deasmed given and received on the first business day

afier its transmission,

Assipmment’

Neither this Agreement nor any rights, remedies, liabilities or obligations arising under it
or by reason of it shall be assignable by any Party without the prior written consent of the
other Party. Subject thereto, this Agreement shall enure to the benefit of and be binding
on the Parties and their respective heirs, esecutors, administrators, petrsonal

representatives, successors and permitted assigns.

Fuxther Assurances

The Parties shall with reasonable diligence do =il things and provide all reasonsble
assurances as may be required to consummate the tramsactions contemplated by this
Agreement, and each Party shall provide forther documents or instruments required by
any other Party as may be reasonably necessary or desirable to effect the putpose of this

Agreement and to carry ont its provisions.

Entire Agreement.

The Agreement constitutes the entire agreement between the Parties and except as stated
in it and in the instruments and documents to be executed and delivered, contains all the
representations and warranties of the respective Parties. There are no oral representations
or warrantics or collateral agreements between the Parties of any kind relating to the
subject-matter herein. This Agreement may not be amended or modified in any respect
except by written instrument signed by both Parties.

Applicable Law

This Agreement shall be interpreted in accordance with the laws of the Province of
Alberta and the laws of Canada appiicable therein, excluding any choice or conflict of
law provision (whether ofAlberta, Canada or any other jurisdiction), that would permit or
cause the application of the laws of any other jurisdiction. The parties irrevocably attorn
1o the exclusive jurisdiction of the courts of the Province of Alberta.
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{g) Counterpsrt and Fagsimile Execntion

This Agreement may be executed in any mmmber of counterparts and sach such
counterpart shall be deemed to be an original instrument but s such counterparts
together shall copstitute one agreement. The Parties hereto shall be entitled to rely upon
delivery of an executed facsimile copy of this Agreement and such facsimile copy shall
be legally effective to create a valid and binding agreement among the Parties hersto.

IN WITNESS WHEREQF the Parties have executed this Agreement as of the date first writtery above.

ARAMARK REMOTE WORKPLACE 726 MODULAR FINANCE C.
SERVICES LK LIMITED

Y

R Y
Per: RickBenny/ F OSmAR (AL Per: Sanjiv-T, Sarcr v Korand

mﬁiﬂ-ﬂn—'- v
Title: Sr. Vice President Title: Vice President, Canada




CampCorp Canada
14238 - 134 Ave
Edmonton, Alherts T5L 5VB

Sold to:
Reliant Asset Management

Barry Roman
Suite 300, 2960 5 Quincy Slreel
Arlington, VA 22208

865771 4752 RT0D01

INVOICE

Invaice No.: 59641103
Date: DBIR2T/2014
Ship Date:

Page: 1

Re: Order No.

Ship to:

Reliant Asset Management

Barry Roman

Suite 300, 2900 S Quincy Street

Adtinglon, VA 22206

CampCorp Canada|GST: #85571 4753 RT000!

w

-

KINGDOM DORMS
1 - 38 PERSON DORM

8 UNITS AT $110,091.77 PER UNIT (LIS
DOLLARS)
SERIAL#
201416FX 001
201416FX 002
201416FX 063
201416FX 004
201416FX 005
201416FX 006
201416FX 007
201416FX 008

MINUS 20% DEPOSIT

3-GST 5%
GST

110,081.77

-176,146.83

B880,734.16

-176,146.83

44,036.71

Shippecf By: Tracking Number:
Comment:

Sold By:

748,624.04




CampCorp Canada
14238 - 134 Ave
Edmonton, Allzerta T5L 5V8

Sold to:
Reliant Asset Management

Barry Roman
Suite 300, 2800 S Quincy Street
Aslingion, VA 222006

Business No

INVOICE

Invoice No.: 59641102
Date: 08/26/2014
Ship Dale:

Page: 1

Re: Order Mo.

Ship to:
Reliant Asset Management
Barry Roman
Suite 300, 2900 S Quincy Street
Arlinglon, VA 22208

BS8571 4752 RTO0O1
KINGDOM | ORGE
4 - 38 PERSON DORMS
1;20% DEPOSIT ON UNITS {US DOLLARS) 704,587.31 704 587.31
Shipped By: Tracking Number: ;
Comment: 704,587.31
Sold By:




Transaction Page

Page 1 of 1

Payment Message ME Incaming Qutgoing J ] Results g
IRN : 201412300001707 Customer IRN ! 201412300001707
SOURCE TYPE : EQ:T)E”T THRU CORRESPONDENT (Nan- ADVICE : SWIFT MT103
VALIJE DATE : 30-DEC-2014 ENTRY DATE ; 30-DEC-2014
TRANS. AMOUNT : USD 1,453,211.35 ORIGINAL AMOUNT : USD 1,453,211.35
TRANS, CHARGES : USD 0.00 ADDL. CHARGES ¢ U505 0.00

FROM (DEBIT) :

:«:/
i
REFERENCE
(Swift20) :
BY ORDER : T
CREDIT TO :

Originating Bank Info:

o

D /400470682003

sipanin

MONIAS LODGE

e s pm it

S, T

D /400110155103

ISLAMIC EQUIP, LEASING FUND I LTD
C/0O WAFRA CAPITAL PARTNERS

345 PARK AVE., 415T FL

NEW YORK, NY 16154-0101

RELATED REF.
{Swift21) :

Bank to Bank Info:

I Originating Party :

[ Instructing Party :

! Intermediary :

Beneficiary Bank ! F /321081669 FIRST REPUBLIC BANK
SAN FRANCISCO
CA

Beneficiary : ¥ /B0O0008B3943 MODULAR FUNDING LTD

SAN FRANCISCO, CA

hitps://ww3 nbkny.com/witsweb/ViewPay.asp

8/20/2018




726 Remote Accommodations, Ltd.
2900 S. Quincy Street
Suite 300 A
Arlington, VA 22206
703.820.2900

Modular Funding Ltd. December 30, 2014
c¢/o Ogier Fiduciary Services (Cayman) Limited

89 Nexus Way, Camana Bay

Grand Cayman K'Y 1-9007 US DOLLARS
CAYMAN ISLANDS

Attn: Fiona Barrie

ORIGINAL INVESTMENT: 726 Remote Accommodations, Ltd.
Re: Kilometer 147 LP — Monias Lodge Draw #2

Ladies and Gentlemen:

The undersigned, 726 Remote Accommodations Ltd (the “Borrower”) refers to the
Secured Credit Agreement dated as of November 1, 2014 (as the same may be amended
or modified from time to time, the “Credit Agreement”) among the Borrower and
Modular Funding Ltd. (the ~“Lender™). Unless otherwise defined herein, capitalized terms
herein are used as defined in the Credit Agreement. The undersigned hereby gives you
irrevocable notice pursuant to Section 2.04(a) of the Credit Agreement that the
undersigned hereby requests a Borrowing, and in connection with that request sets forth
below the information relating to such Borrowing (the “Proposed Borrowing”) as
required by Section 2.04(a) of the Credit Agreement.

Please accept this letter as authorization to today disburse investment proceeds in the
amount of $1,453,211.35 US from the account of Modular Funding Ltd., on behalf of 726
Remote Accommodations Ltd., as follows:

1. A wire in the amount of $1,453,211.35 US payable to:

First Republic Bank

111 Pine Street

San Francisco, CA 94111
ABA # 321081669

For credit to the account of:

Aries SPV, LLC
Account # 80001341230

b

The undersigned hereby certifies that the following statements are true on the date hereof,
and will be true on the date of the Proposed Borrowing:




-

(b) No Default or Event of Default has occurred and is continuing, or would result
from such Proposed Borrowing or from the application of the proceeds therefrom.

Michael I. Roman

Vice President

726 Remote Accommodations, Lid.
Reliant Asset Management, LLC




1851239 Alberta Ltd

cfo Ernst & Young Attn: Mark Shiay

INVOICE

14423 - 101 St, Suite 1400, PO Box 44 . . 183347 0929
Edmonton, Alberta TEH 0E7 Invoice No.: 564183347 0
Date: 09/29/2014
Ship Date:
Page: 1
Re: Order No.
Sold to: Ship to:
726 Remote Accommodations Ltd 726 Remote Accommodations Lid
Business No,: 86849 4138 RTOOCT
Iter No. Unit Quantity Description | rax UriftPrice .| . vAmount
112 UNIT KDR (6 UNIT KITCHEN, 6 UNIT (3 2,160,000.00 2,100,000.00
REC)
SERIAL #
WB5UK201338 001 - 006
FXCEGNTEU201326 001 - 008
2(30 MAN SKIDDED DORMS K] 975,000.00 1,950,000.00
SERIAL #
FX300201342 001-008
FX30D201341 001-008
3.GST 5.00%
GST 202,500.00
1851239 Alberta Ltqi GST: #86849 4139 RT
Shipped By: Tracking Number: S Totéi'ﬁmﬂﬁﬁi 4.252,500.,00
Comment:  Thank You. Due on Receipt. Arnoun! ald 4,252 500,00
Amount Owing 0.00

Seld By:




1851239 Alberta Ltd

cfo Ernst & Young Attn: Mark Shtay

INVOICE

14423 - 101 St, Suite 1400, PO Box 44 . |
Edmonton, Alberta TEH DE7 fnvoice No.: 664183348
Date: 012912014
Ship Date:
Page: 1
Re: Order No.
Sold to: Ship to:
726 Remote Ascommeodations Ltd 726 Remote Accommuadations Ltd
Business No.: 86848 4139 RTO001
“item.No. Unit - ] Quantity Description . Tax Unit Price " f _
1|4 UNIT REC 3 450,000.00 450,000.00
SERIAL #
FX4UREC201333 001 - 004
1{6 UNiT REC 3 750,000.00 750,000.00
SERIAL #
FXBUR201349 001 - 008
3-GST 5.00% _
GST 60,000.00
1851239 Alberta Ltd GST: #86849 413% RT
Shipped By: Tracking Number: Total Amount 1,260,000.00
Comment:  Thank You. Due on Recaipt. 1,260,000.00
Soid By: Afriount Owing 0.00




From: Mike Roman

Sent: Friday, July 27, 2018 11:08 AM
To: 'Barry Roman'

Subject: Fw: $5.5Mill

Subject: $5.5Mill

Hi,

T
CNC has received the SS,SlgLS_QQEQm 726 Modular.
We have notTeceived-thé payment from RAN for approx $748,000 USD. Is it possible to get a transfer

number for this?

Megan Torrance

megan.forrance@canadanorthcamps.com

780-488-33%1

CANADA NORTH




Reliant Asset Management, LL.C
2900 S. Quincy Street

Suite 300 A
Axlington, VA 22206
703.820.2900
Mr., David Tipple November 19, 2014
Wafra Capital Partners Inc.
345 Park Avenue, 41 Floor
New York, NY 10154 CANADIAN DOLLARS

ORIGINAL INVESTMENT: 726 Remote Accommodations, Lid.
Re: Monias South Lodge, Ft. McMurray, AB DRAW #1

Dear David:

DPlease accept this letter as your anthorization to disburse the investment proceeds of
$5,696,250 from the account of Modular Funding on behalf of 726 Remote
Accommodations, Ltd, as follows: -

1. A wire in the amount of $5,512,500.00 payable to:
m\xv —
Royal Bank of Canada T

Mayficld Pointe West Branch
16909 — 103 A Avenue NW
Edmonton, AB T5P 4Y5
Bank 003; Transit 05259
Swift: ROYCCATZ

For credit to the account oft

Canada North Camps Inc. (wholly owned sub of Canada North)
Acconnt # 1022433 (this is a CAD dollar denominated account)

2. A wire in the amount of $131,250.00 payable to :

Bank of America

1369 Chain Bridge Road
McLean, VA 22101
ABA # 026009593

For credit to the account of:

Reliant Asset Management, LLC
Account Number 4350 2147 1542




3. A wire in the amount of $52,500.00 payable to:

National Bank of Kuwait
299 Park Avenue, 17" Floor
New York, NY 10171

Swift Address: BNOKLUS33
ABA # 026000217

For credit to:

Wafra Fee Account
Account # 4000-470657-003

The wire to Canada North covers $5,250,000 for buildings and $262,500 for GST which
is Canadian tax that we will get back with our next GST tax filing in Canada.

Michael I. Roman

Vice President

726 Remote Accommodations, Lid.
Reliant Asset Management, LLC




CampCorp Canada INVOICE

14238 - 134 Ave

Edmonton, Alberta T5L 5vB Invoice No.: 59641113
Date: 09/24/2014
Ship Date;
Page; 1
Re: Order No, ‘
Sold to; Ship to:

Reliant Asset Management Reliant Asset Management

Barry Roman Baf?y Roman f
Suite 300, 2800 5 Quincy Streel iﬁ;g%?o?'viggggogmncy sweet

Arlington, VA 22208

Business No. 86571 4752 RT0001

KINGDOM DCRMS
1-38 PERSON DORM

880,734.16

a1

8 UNITS AT 5110,001,77 PER UNIT (US |3 140,091.77
DOLLARS) ' ) .

SERIAL#
201417FX RAMOO1
201417FX RAMO0Z
201417FX RAMOD3
201417FX RAMOD4
201417FX RAMGOS
201417FX RAMOOS
201417FX RAMOOT7
201417FX RAMOOS

MINUS 20% DEPOSIT -176,7146.83 -176,146.83

Py

3-GST 5% :
GET 44036710

CampCorp Canada|GST: #86571 4754 RT00C1
Shipped By: Tracking Number:

Comment: F48,624,04

Soid By:




Non-Repetitive Fed Int Transaction Detail Page 1 of 2

Wire Detail ]

Transaction List; Wire Detail

Non-Repetitive Fed Intl /
Amount’ $748,824.04

Currency: W80
Value Date; 01/14/2015
Debit Account; 80000883543

Receiving Bank ABA: ﬁzsoozsm "%’f/

Recelving Bank Name: STANDARD CHARTERED BANK LIMITED
Receiving Bank Address:

NEW YORK NY

Intermediary Bank 1D Type:
latermediary Bank 10:
Intermediary Bank Name:
Intermediary Bank Address:

Beneficiary Bank (D Type:JéW%FT BIC
Beneficiary Bank [D: ROYCCAT2
Beneficiary Bank Nama: ROYAL BANK OF CANADA
Beneficiary Bank Address: 180 WELLINGTON STREET WEST PAYMENT
TORONTC
CANADA

J
Beneficiary Account: 4003547
Beneficiary Name: CAMPCORP USA INC.
Beneficiary Address:

Reference for Beneficiary:  MONIAS LODGE
OBl

BBI:

https://www.frcorporateoniine.com/wcmpr/nﬁrdonjsp?RID=71 87708&doi=0.0&BATCHN... 1/14/2015




726 Remote Accommodations, Ltd.
2900 S. Quincy Street
Suite 300 A
Arlington, VA 22206
703.820.2900

Modular Funding Ltd. December 31, 2014
c/o Ogier Fiduciary Services (Cayman) Limited

89 Nexus Way, Camana Bay

Grand Cayman KY 1-9007 US DOLLARS
CAYMAN ISLANDS

Atin: Fiona Barrie

ORIGINAL INVESTMENT: 726 Remote Accommodations, Ltd.
Re: Kilometer 147 LP - Monias Lodge Draw #3

Ladies and Gentlemen:

The undersigned, 726 Remote Accommodations Ltd (the “Borrower™) refers to the
Secured Credit Agreement dated as of November 1, 2014 (as the same may be amended
or modified from time to time, the “Credit Agreement”) among the Borrower and
Modular Funding Ltd. (the “Lender”). Unless otherwise defined herein, capitalized terms
herein are used as defined in the Credit Agreement. The undersigned hereby gives you
irrevoeable notice pursuant to Section 2.04(a) of the Credit Agreement that the
undersigned hereby requests a Borrowing, and in connection with that request sets forth
below the information relating to such Borrowing (the “Proposed Borrowing™) as
required by Section 2.04(a) of the Credit Agreement.

Please accept this letter as authorization to disburse investment proceeds in the amount of
$774,825.88 US from the account of Modular Funding Ltd., on behalf of 726 Remote
Accommodations Ltd., as follows:

1. A wire in the armount of $748,624.04 US payable to:

Royal Bank of Canada
Mayfield Pointe West Branch
165909 —~ 103 A Avenue NW
Edmonton, AB TSP 4Y5
Bank 003; Transit 01599
Swift: ROYCCAT?2

For credit to the account of:

CampCorp USA Inc (wholly owned sub of Canada North)
Account # 4003547 (this is a US dollar denominated account)




2. A wire in the amount of $1 8,715.60 payable to:

Bank of America

1369 Chain Bridge Road
McLean, VA 22101
ABA # 026009593

For credit to the account of

Reliant Asset Management, 1.LC
Account #4350 2147 1542

3. A wire in the amount of $7,486.24 payable to: N

National Bank of Kuwait
299 Park Avenue, 17% Floor
New York, NY 10171

Swift Address: BNOKUS33
ABA# 026000217

For credit to the account of

Wafra Fee Account
Account # 4000 — 470637 - 003

The undersigned hereby certifies that the following statements are true on the date hereof,
and will be true on the date of the Proposed Borrowing:

(a) The representations and warranties contained in the Credit Documents (other than
representations and warranties that are expressly made as of a specific date other
than the date hereof ar the proposed Borrowing) are correct in all material
respects, before and immediately after giving effect to the Proposed Borrowing,
as though made on the date of the Proposed Borrowing; and

(b) No Default or Event of Defauit has occurred and is continuing, or would result
from such Proposed Borrowing or from the application of the proceeds therefrom.

Michael I. Roman

Vice President A
726 Remote Accommodations, Lid.
Reliant Asset Management, LIC
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