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Exhibits of Transcript of Paul McCracken for Questioning held December 4 and 5, 2018
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1. Exhibit D-1(Confidential): Highlighted three-page portion Exhibit B to the Confidential Supplement
to First Affidavit of Paul McCracken sworn February 23, 2018 - provided to Justice Nielsen and
counsels only

2. Exhibit D-2: Government of Alberta, historical Corporation/Non-Profit search for Canada North
Group LP Holdings Ltd.

3. Exhibit D-3; Government of Alberta, historical Corporation/Non-Profit search for Canada North
Camps Inc.

4. Exhibit D-4: Government of Alberta, historical Corporation/Non-Profit search for Canada North
Group Inc.

5. Exhibit D-5: Corparate organization chart of the McCracken Group

6. Exhibit D-6. Organization chart for 816 and 137

7. Exhibit D-7: Wandering River GP Ltd. (“Corporation”) resolutions in writing of the directors of the
Corporation as of September 30, 2014, respecting inter alia Bytaw No.1 and Bylaw No. 2

8. Exhibit D-8: Bylaw No. 2

9. Exhibit D-9 of the McCracken Transcript: Equipment Schedule number 001 respecting Wandering

River
10. Exhibit D-10: Master Equipment Lease Agreement respecting Peace River
11. Exhibit D-11(A): Master Equipment Lease Agreement respecting Kilometer 147 LP
12, Exhibit D-11(B): Equipment Schedule number 001 with attachments respecting Kilometer 147 LP
13. Exhibit D-11(C): Certificate of Substantial Completion dated January 26, 2015
14, Exhibit D-11(D): Equipment Schedule Number 003 respecting Kilometer 147 LP
15. Exhibit D-11(E): Equipment Schedule Number 002 respecting Kilometer 147 Lease
18. Exhibit D-12: Resolution of 1821596 Alberta Ltd. (Peace GP)
17. Exhibit D-13; Resclution of Kilometer 147 GP Ltd.
18. Exhibit D-14: Resclution of Bonnyville Lodge GP Lid.
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Exhibit D-27: General Ledger Report, amounts owing by Wandering River LP

Exhibit D-28: General Ledger Report, amounts owing by Peace River Lodge

Exhibit D-29: General Ledger Repert, amounts owing by Bonnyville LP

Exhibit D-30: General Ledger Repeori, amounis owing by Monias Lodge

Exhibit D-31: Email and asset listing dated August 2017

Exhibit A (For Identification): Email to Canada North counsel, re: assets, dated April 27, 2018
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Exhibit D-32 (Confidential): Asset List attached to email marked as B for identification dated
February 22, 2018 - provided to Justice Nielsen and counseis only
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transactions, dated April 30, 2018
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and counsels only

4124-1322-3449.v1




MABLOLILEL U3 PULRLIVIINULSTLULLL felts RN 1) FIARIO 7 LULED, E GELEU V. AULAT WL LIVUL BW P MLV ab

Government Historical Corporation/Non-Profit
of Alberta M Qaqych |

Corporate Registration System

Historical Date: 2017/03/29

Date of Search: 2018/12/04

Time of Search: 09:44 AM

Search provided by: MCALLISTER LLP

Service Request Number: 300695230
Customer Reference Number: 87659-0

Corporate Access Number: 2017413220

Legal Entity Name: CANADA NORTH GROUP LP HOLDINGS LTD.

Legal Entity Status: Active

Alberta Corporation Type: Named Alberta Corporation

Registration Date: 2013/04/10 YYYY/MM/DD

Registered Office:

Street: 2900-10180 101 ST

City: EDMONTON

Province: ALBERTA

Postal Code: T5J3V5

Records Address:

Street: 2900-10180 101 ST

City: EDMONTON

Province: ALBERTA

Postal Code: T5I3V5

Directors:

Last Name: MCCRACKEN

TFirst Name: SHAYNE

Street/Box Number:. 14238 134 AVE

City: EDMONTON Exhibit D=L

Province: ALBERTA Date: ]

Postal Code: TSI 5V8 Questioning_ Yo\
of L1\

Briana Nicoll
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Last Name: MCCRACKEN
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First Name: PAUL

Street/Box Number: 14238 134 AVE

City: EDMONTON

Province: ALBERTA

Postal Code: T5L 5V

Yoting Shareholders:

Legal Entity Name: CANADA NORTH GROUP INC.
Corporate Access Number: 206674020

Street: 14238 - 134 AVENUE
City: EDMONTON
Province: ALBERTA

Postal Code: T5L 5V§

Percent Of Voting Shares: 100

Details From Current Articles:

The information in this legal entity table supersedes equivalent electronic attachments .

Share Structure:

SEE ELECTRONIC ATTACHMENT

Share Transfers Restictions: SEE ELECTRONIC ATTACHMENT

Min Number Of Directors: 1
Max Number Of Directors: 9
Business Resticted To: NONE
Business Restricted From: NONE
Other Provisions:

Other Information:

Last Annual Return Filed:

File Year [Date Filed (YYYY/MM/DD)
| 2016[2016/08/01 i

Filing History:

LList Date (YYYY/MM/DD) [Type of Filing

SEE ELECTRONIC ATTACHMENT
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[2013/04/10 “[lncorpotate Alberta Comporation |
5016/08/01 lEnter Annual Returns for Alberta and Extra-Provineial Corp.

Attachments:

lAttachment Type |Microﬁlm Bar Code LDate Recorded (Y YYY/MMfDD)E

fRestrictions on Share Transfers IELECTRONIC |2013/ 04/10 ;
Other Rufes or Provisions ~ [RLECTRONIC 2013/04/10 :

|Share Structure ELECTRONIC ~ foido#ic |

This is to certify that, as of this date, the above information is an accurate reproduction of data
contained within the official records of the Corporate Registry.
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Government Historical Corporatlon/Non -Profit
of Alberta ® Qoqych

Corporate Registration System

Historical Date:
Date of Search:
Time of Search:
Search provided by:

Service Request Number:

2017/03/29
2018/12/04

09:42 AM
MCALLISTER LLP

30095212

Customer Reference Number: 87659-0

Corporate Access Number: 2018512398

Legal Entity Name: CANADA NORTH CAMPS INC,
Legal Entity Status: Active

Alberta Corporation Type: Named Alberta Corporation
Method of Registration:  Amalgamation
Registration Date: 2014/10/01 YYYY/MM/DD
Registered Office:

Street: 2900-10180 101 ST

City: EDMONTON

Province: ALBERTA

Postal Code: T5I3V5

Records Address:

Street: 2900-10180 101 ST

City: EDMONTON

Province: ALBERTA

Postal Code: T513V5

Directors:

Last Name: MCCRACKEN

First Name: SHAYNE

Street/Box Number: 14238 134 AVE

City: EDMONTON
Province: ALBERTA
Postal Code: T5L 3V8

Exhibit. D3
pate:  Degendpee HhZAAL

Questioning__ Paus )

Of: MMWO—
Briana Nicoll % : .
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Last Name: MCCRACKEN
First Name: PAUL
Street/Box Number: 14238 134 AVE
City: FDMONTON
Province: ALBERTA
Postal Code: T5L 5V8
Voting Shareholders:
Legal lintity Name: CANADA NORTH GROUP INC.
Corporate Access Number: 206674020
Street: 14238 134 AVE
City: EDMONTON
Province: ALBERTA
Postal Code: T5L 5V8

Percent Of Voting Shares: 100

Details From Current Articles:
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The information in this legal entity table supersedes equivalent electronic attachments

Share Structure: SEE ELECTRONIC ATTACHMENT
- Share Transfers Restictions: SEE ELECTRONIC ATTACHMENT
Min Number Of Directors: 1
Max Number Of Directors: 7

Business Resticted To: NONE
Business Restricted From: NONE
Other Provisions: SEE ELECTRONIC ATTACHMENT

Other Information:

Amalgamation Predecessors:

|C0rporate Access Number |Legal Entity Name

2015267053 [CANADA NORTH STRUCTURES INC,

2018498770 [CANADA NORTH CAMPS INC,

Last Annual Return Filed:
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[File Year |[Date Filed (YYYY/MM/DD)
| 2016[2016/11/29

Filing History:

[List Date (YYYY/MM/DD) Type of Filing

!
|
!2014/ 10/01 |Ama1gamate Alberta Corporatio;{ ;
|2016/ 11729 |Enter Annual Returns for Alberta and Extra-Provincial Corp. |
Attachments:
[Attachment Type |Microﬁlm Bar Code 1Date Recorded (YYYY/MM/DD)
[Share Structyre iELECTRONIC IZO 14/10/01

[Resti'ictions on Share Transfers [ELECTRONI C |20 14/10/01
[Other Rules or Provisions |ELECTRONIC |20 14/10/01

|

Statutory Declaration |10000907108978614 2014/10/01

This is to certify that, as of this date, the above information is an accurate reproduction of data
contained within the official records of the Corporate Registry.




B LI LUVLIGGE UL P VI L TULITL LD

[WIRR YR eI

llLleJ A LD L S S D VL AU A UL O AARVEN S IV LY o AR SAVI SR P I B

Government Historical Corporation/Non-Profit
of Alberta ™ Gaqych

Corporate Registration System

Historical Date:
Date of Search:
Time of Search:
Search provided by:

Service Request Number:

Customer Reference Number:

2017/03/29
2018/12/04

09:44 AM
MCALLISTER LLP

30095229
87659-0

Corporate Access Number: 206674020

Legal Entity Name:

Name History:

CANADA NORTH GROUP INC.

lPrekus Legal Entity Name [D'lte of Name Chano"e (YYYY/MM[DD)

667402 ALBERTA LTD.

R013/01/14

Legal Entity Status:
Alberta Corporation Type:
Registration Date:

Date of Last Status Change:

Registered Office:

Active

Named Alberta Corporation
1995/09/08 YYYY/MM/DD
2009/02/26 YYYY/MM/DD

Street: 2900-10180 101 ST
City: EDMONTON
Province: ALBERTA

Postal Code: T5F3V5

Records Address:

Street: 2900-10180 101 ST
City: EDMONTON
Province: ALBERTA

Postal Code: T5]3V5

Directors:

Last Name: MCCRACKEN

Exhibit D~ Y

Date: ke canoer 4, 2008
Questioning Pau \

of. Whly ' r

Briana Nicoll
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First Name: SHAYNE

Street/Box Nwmber: 14238 - 134 AVENUE
City: EDMONTON
Province: ALBERTA

Postal Code: T5L 5V8

Last Name: MCCRACKEN

First Name: PAUTL

Street/Box Number: 14238 134 AVE

City: EDMONTON
Province: ALBERTA

Postal Code: TsL 5V8

Voting Shareholders:

Last Name: MCCRACKEN
First Name: PAUL

Street; 14238 134 AVE
City: EDMONTON
Province: ALBERTA
Postai Code: T5L 5VE

Percent Of Voting Shares: 100

Other Information:

Last Annnal Return Filed:

File Year [Date Filed (XYY Y/MM/DD)!
| 20162016/11/03

Filing History:

]List Date (YYYY/MM/DD) [Type of Filing B I

11 998/10/29 |Enter Annual Returns for Aibe;caana}éxtla—Plova01i;> TOld)
@00/07/(}4 uﬁj—hgng?f\._&amés“— A T ﬁ
2008/11/02 ~ [Status Changed to Start for Failure to File Annual Returns
|2012/01/06 - Eha.nge Director / Shareholder -
|2013/01/ 14 iﬁame Change Alberta Corporation h
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L201 6/11/03 Enter Annual Returns for Atberta and Extra-Provincial Corp.“

This is to certify that, as of this date, the above information is an accurate reproduction of data
contained within the official records of the Corporate Registry.




EXISTING STRUGTURE - McGRACKEN GROUP

%/

wlish

Sapta®s){mb 1042)

I

[

Ganada North Camps Inc. ; Campcom Structurss Ltd. Canada Norih Group L Haldings Ltd, 50, CataNng Ltd,
; l:r-Pamrsh:mP D Paui(Shayns {Fle— 510:32) (0t 31/02) . ..D=Fpeul 5!"}:': —— 0~ PauliShayna (File — 528883)
\Flle ~1E0536) (st 1114) (mb1253) () {F7s—S52879) (Rpr 0I3H) (b 555 (Fab 1587 (mb 1514)
‘ | S '
L—, = ;
|
Camcorp USA, Inc,
£1—Pa (Fila - 551450)
(her25117)

Efteclive as of Seplember 30/16
6UEE416_O/NATDOCS

Bannyville Lodoe
Lp
{OpE 1071 4)

HMELodge LS

(line 10/3)

HEATE LS KT

Heant | 2ke CSULE
(May 311108

(Maya17/43)

Hean Lake GNC LR

S Cimaron Lodges

Limiied
Badnsiship
Aug A S)

Kilometer 147
LP
(Ocl 14118}

LEGEND;,

Red - owned by third party

Yellow - aperaling company

Brown - holding company

Grean - owned 50%

Blue - partnership with anather party




EXISTING STRUCTURE - McCRACKEN GROUP

Tyler McCracken
Travis MeCracken
Jaime McCracken

100 Each

758431 Alberia Ltd.
(Dir—Shayne/Paul)
(File -~ 180802) (mb B&3)
(Oc1 8197}

Roboclean Bullding Services

Shayne
McCracken

nc.
(Ol - TravisTyler/dalme (Flle - 566821)
{mb ) (Apr20/16)

Brain Treatment

Center Canada Inc.
(Dir - Shayne (Travis)

(File - 561677)
(mb 1145) (Feb 27/15)

Carma Software
Systems Inc.
(Dir - Shayne/Faul)
(Flle — §14412) (mb 502)
{Oct 6/03)

0790628 B.C. Ltd.
(B.C. Carp.)
(Dir—Shayne/Paul)
(File -530466) (May BIOT)

LEGEND:
Red -owned by third parly
Yallow - opérating company
Brown - holding company
Green - owned 50%
Blue - partriership with ahalher parly =

" Effective as of August 11, 2018

1915209
- Alberta Ltd.
t (Dir-
Paul/Shayne)
(File - 564159)
T5% (mb 234)
‘(Sept 8IS}

B14956 Alberta Ltd.
(Dir — Shayne/Paul)
(Fil— {60471) {mb 1448)

| (Feb 2/38)

McCracken Group [ne.
{formenty Gelden Wesl Galf Group Inc)
(Dir = Sliagne/Paul)

{File— 180501) (mb 1417)
(Par-{02E)

Spallumcheen Esfates
Ltd,
(B.G. Corp.)
{Bir—£hayie/Paul)
(File —520480) (Nov 1/08}

Paul
MeCracken

GANADA NORTH GROUP INC.
{formerly 67402 Aberia Lid)
D= PauliShayne
(File ~ 180518) (mb 1042) (Sepl B/95)

1371047 Alberta Ltd,
(Dir=Shayne/Paul) -
(File— 533685) (mb T70)
{Jan 2108)

Morningstar Golf Club
Ltd.
(B.C. Corp.)
(Dir— Shayne/Paul)
(File — 530387) {May 1/07)

13407565.1/NATDOCS.




Exhibit. -4

Date: ¢
Questsonmq %2998

L
Bnana Nicoll M

WANDERING RIVER GP L.TD.
{“Corporation’™)

RESOLUTIONS IN WRITING OF THE
DIRECTORS OF THE CORPORATION AS
O¥ SEPTEMBER 30, 2014,

' WHEREAS a Cerhﬁca’ce of hcorporatmn dated September 30, 2014 has been fssued pursuant to the

Bugsiness Corporations dct (Alberfa) RSA 2000, c. B9, as amended.

WHEREAS the dizectors desire to take the necessary steps to properly organize the Corpotation,

IT IS RESOLVED THAT:
i. Bylaw No. 1, a bylaw relating generally to the transaction of the business and affaits of the
Corporation, be and is hereby enacted as a bylaw of the Corparaifon,
2, Bylaw No, 2, & bylaw to authorize the directors to borrow and give security, he and is hereby
enacted as a bylaw of the Corporation,
3. the following cotporato focotds be and ate hetcby adopted and shall he placed in the
Cotporation’s minute book
(a) . adirectors register;
() ashareholders register; -
Ec) a secutities register;
(d) a transfor register;
(&)  aregister of filed notices;
(H - aregister of disclosures;
(g)  aregister of mottgages; and
(hy . astated capital ledger,
4, the following individuals be elected as officers of the Corporaﬂon:
President - Barry Roman
Vice-President - Paul MeCracken
Secretaty - Phil Harrison
Treasurer - Morris Monias
5. the form of shere certificates anhexed hereto and initlalled by the President for identification be

aud are hereby confirmed ag the form of share certificates of the Corporation,

11250215 L|NATDOCS




6. the following share certificates be issued:
Certificate No, A-1 Canada Notth Camps In¢,
o 25 Class A Shares '
Certificate Na. A2 Wandering River Properties Led
25 Class A Shares
Certlficar Mo, A-3 726 Remote Accotnmodations, Ltd,
25 Class A Shares
Cestificate No. A4 Maorrls Monias
25 Class A Shares
7 the stated capital account of the Corperation maintained for the Cotmon Shares shalt stand as
follows; :
CLASS QR SERIBS OF TOTAL NO, OF TOTAL ETATED STATEDR
SHARESY SHARES CAFITAL CAPITAL PER
OUTSTANDING ACCOUNT SHARE
A 100 $10.00 §0.10

& the registered office of the Corporation be situated at:

Dentons Canada LLP
2960, 10180 — 101 Strest
Edmonton, Alberts T_SJ EAA]
9,  the acdounting records of the Cotporation be maintained at:

[to be provided]

10, shareholders’ msstings be held at Bdmonton, Alberta.

$igned by the directors of the Corporation entitled to vote on the fofegoing resolutions at 4 meeting of
divectors, on the date noted above.

11250215_3iNATOOCS
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Exhibit [~ ¥
Date: b 10
Questioning___ Pau}

Of:JmW :
Briana Nicoll

BYLAW NO.2

A bylaw authorizing the direciors to
borrow and give security on behalf of

WANDERING RIVER GP LTD.

The directors of the cotpotation may
() borrow money on the credit of the corporationy
(b)  Issue, reissue, sell or pledge debt obligasions of the corporation;

{c) give a guarantee on behalf of the corporation to secure performance of an obligation of
any person; and

(d) mottgage, hypothecate, pledge or othetwise create a security interest in all or any
propetty of the corporation, owned or subsequendly acquired, to secure any obligation of
the corporation.

Enacted by the Board on September 30, 2014,

Confirmed by the Shareholders on September 30, 2014,

10994177_1|NATDROCS




Exhibit. -]

Date: ¢ coon\omes 2018

Questioning

)

Of Lol

We Corecekben

Briana Nicoll Bk

" Sehedifle: ol
Hprespent: {atizd e of Wovember, 4, 2014: ok &, it ;
subjedh o the. Mastar‘-qu};ment Tignso gpeement, h Cemis: nd. Banditibns

ingpparafstheelatioto 1o I%I’ﬂ‘h,smnﬁ qnd st viflonesetfortfitheraination
Lesisel Wﬁhde‘rm i R baﬁg&ﬁmd&d Emﬁlmﬁip

B ey of gustih 3& i:cwmlcng 'ft ; Yayieg »Wa wesk r}ﬁ’ fhdly ;.} i'i-

IransCanadanguafah il i RO l
‘basedion ocoupaneybutin: icvevent,TessiiHan$H03, B0
‘et e Tt Toatgiwo: Ulimmdtst

TenseiEitenston Dighions Bafe meiket vilue forbe iégoiited;

Riigfliave Gilioi dobe: ;
Bisstican Reum Freiphrchagey Dieaf teisaBrdy dotter
‘Equipment shall be refurned to: [4238 - [34 Avenite, Bdriigritpd, AB T5L. 53,

1j-paymentihes brenmade a mthlyrenfal paynentplus applicable faxes*and fge.sr
f s daypfsazch oAt .

, {{‘;" g = ‘G
:Fﬁinf Namera':‘aul Nihhacken

Nafier B
'.I:ﬂ}w‘Exﬁmﬂmt ‘ 'Iif'la; Pﬁeﬂ&en’t
‘gt anmey._201F Dater Fanpty,, ., 2018




Schedale “A”

Eguipment description and {ease rata;

17 mionth monthly rate during Trans Canada suarantes nccupancy period

%38 person skidded executive dorms......... eertrerrarasaein DT %168,000.00/mth
3x30 person skidded executive QOIS s e vvesseseesieeeeeseateenesenemernens 72,000.00/mth
2x10 unit skidded kitchen dinners.....v.oie-o tereieecaninanrea rieereres $ 52,000,00/mth
(1) 12 x 60 skidded bootrooni....o.veeeenns Feaesivrar vt tery s e eaa ey e rn % 1.600.00/mith
(1) 12 % 60 skidded reception........c... it teatrearree s aiaaenarar rrerareen % 1,600,00Anth
{13 12 x40 skidded 12Undry . ....ovevsiersmsncicsnn $  2,400.00/mth

30 manth down rate — oceupansy less than 30%

a 2 & & B

7x38 person skidded execulive AOTITIS. .o evremseeeeeeerisseinasionmsemsnrsenesern 8 105,000.00/mth
3x30 person skidded executive HOMMS s veveeerernsreersseresinioesssnsenses e n® 45,000.00/mth

2x10 unit skidded kitohen QINNEIS. .o e nare e 5 40,000.00/mth
{17 12 % 80 skidded BOOIEOBI .v.\veeesmiinniisise st $  1.000.00/mth
(1} 12 x 60 skidded reception........o I RPN pOITe 5 1,000.00/math
(1) 12 %40 skidded 13U0IY. ... oot e S 1,800.00/mth

30 month_down rate — occupancy 30% 1o 50%

7:38 person skidded executive Ao verreererneeessineiraeverrsren eeeenne e 1 19,008.00/mth
3x30 person skidded executive doOrms. ..o S 51,000.00/mth
2x10 unit skidded kitchen dinners...vooevvvsieininanns ety § 44,000.00/nmth
(1} 12 x 60 skidded BOOTECOML 1 oo oesersreresseeennranessveessiresesnsemnrennd  1,200.00/mth
(1) 12 x 60 skidded FECEIHTOIL. 11 vevvereememresnerrenbriemssnesscrrnasiansesscesmia 1,200.00/mth
n 12:(40skiddadIaundry..............‘.‘..,..,...................................55 2000.00/mth

30 month down rate — oceupancy 30% to 80%

7x38 person skidded execulive dOrmS......ormemmioiesnanicieens ferremranern ,5133,000.00/mth
"3x30 person skidded executive dorms. ..o ine e § 57,000,00/mth
2x10 unit skidded litchen dinners....oovanen b ttaas et aan Ceirarein % 48,000.00/mth
(1) 12 x 60 skidded BOOLICOMLee cvivsiivareermsr e verrrm et 3 1.400.00/mth
(1) 12 x 60 skidded rBEEPUCT . vt e e eegas i remsmmes e oo S 1,400.00/mth
{1) 12 x40 skidded laundry........... Crraeen e Frverrein 5 2,200.00/mth

30 month down rate — ocsupancy more than 86%

7x38 person skidded executive dorms....... S NSRRI £147,006.00/mth
3x30 person skidded executive dorms. ... R § 63.000.00/mth
2x10 unit skidded kitchen dinRErS, oo enerie e % 52,000.00/mih
(1) 12 x 60 skidded BOOIrOOM...csviecciernreens i S  1,600.00/mth

(1} 12 % 60 skidted TECPHON. cu.vree e pgeeerveeir e rercreciencrentssneennmenend 1, 500.00/mth
(I)12x405kiddedIaundry...‘......,.......................,............,...‘......5 2,400.00/mth

Any alterations to the equipmenl quoted must be approved hy 726 Modular Finance Caneda. Costs

associated with alterations 1o be paid for by Canadz Nosth.
Fleuse refer to atiachment's for drawings and specifications
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MASTER EQUIPMENT LEASE AGREEMENT Briana Nicoll e

This Master Equipment Lease Agreement (*Master Agreement”) is made this 19th day of January,
2015 (“Effective Date’) by and between 726 Remote Accommodations, Ltd., a British Columbia
company with its headquarters at 2900 8§ Quiney Street, Suite 300 A, Arlington, VA 22206, and
its successors and assigns (“Lessor’) and Peace River Lodge LP., an Alberta limited partnership
with a primary mailing address at 14238 — 134 Avenue, Edmonton, AB T5L 5V8. (*Lesses™.

From time to time Lesses 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. :

Tessor and Lesses, intending to be legally bound, mutnally agree that all Equipment leased by
Lessee from Lessor after the Bffeciive Date hereof shall be subject fo the terms and conditions set
forth by (i) this Master Agreement; (ii) the General Terms and Conditions; and (iii) the applicabls
equipment schedule (“Bquipment Schedule’) issued in conjunction with the subject lease
transaction. The Master Agreement, the General Termns 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 January 1, 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 hereby authorized to accept and rely upon facsimile signature or electronic signature of
the other party to this Agreement. Any such signature shall be teeated as an original signature for
all purposes and shall be fully binding. The undersigned represent that they have the express
authority of the respective party they represent to enter fnto and execute this Agresment and bind
the respective party thereby.

1. EQUIPMENT SCHEDULE. An Equipment Schedule for each addition to the Equipment
covered under this Agreement will be prepered 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 Lesses’s direction and scheduled on an Equipment Schedule is subject to
the terms and conditions of this Agreement. Lesseo shall have the right to sub-lease the
Equipment upon prior written consent from Lessor.

2. MODIFICATION OF TERMS AND CONDITIONS. The above referenced General Terms
and Conditions remain unmodified, and in full force and effect, except to the extent expressly sot

forth by this Agreement.

Accepted By:
Lessee Lessor
Peace River Lodge LP 726 Remote Ace
]
_(,Tsignature) (signature)
Paul McCracken, Vice President Barry Romgy, President
Peace River Lodge GP, Lid.

Dated: Jarmary 2015 Dated: January __, 2015




GENERAL TERMS AND CONDITIONS

1. True Lease. Bxcept as set forth in an Hquipment Schedule, this Agreement is 2 true Jease and not a sale.
Lessee shall not acquire ownership interest in the Bquipment. The Equipment shall rerain 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 desmed 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 Hquipment has
been installed and is ready for use (Certificate of Substantial Completion), Lessee is deemed to aceept the
Bquipment and acknowledges that the Rguipment is in goed 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; Iixtension. 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 Lessoe has elected to exercise ifs
purchase option, if any, this Agresment is extended on a month-to-month basts until the Bguipment is
returned to Lessor (the “Fxtension Period”). During the Extension Period, Lessor has the right to, on thirty
(30) days notice, increase the Rate Per Month and/or the dismantle and retum freight charges to Lessor’s
then prevailing rate, After the end of the Term, unless the Lessee has exercised its aption to purchase the
Equipment, if any, either party can terminate this Agreement on thirty (30) days written notice. During ths
Term, unless there is a material breach of the terms and conditiens, neither Lessor nor Lessee shall have
any right to cancel or terminate this Agreement.

4. Site Suitability; Inspection. Lessee shall choose a firm lovel site accessible by truck to locate the
Equipment. Lessee shall own such site and/or have express legal authorization to Iocate the Equipment
upon that same site. If Lesses fails to provide such a sits, then Lessee shall pay for any resultng additional
delivery, instailation, and knock down and return charges, including, but not limited to, storage related
‘charges attributable fo delayed dslivery and/or installation of the Equipment required and/or requested by
Lessee. Lessee shall not alfer the manner of instatlation or location of the Equipment without written
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 Bquipment unless you have the approval of
qualified engineering professionals, comply with all occoupaticnal safety laws, and obtain all zoning,
building, and occupancy permits, Notwithstanding any express terms to the contrary, Lessor disclaims ail
warranties, express or implied, if the Lesses stacks Equipment.

5, Use; Maintenance; Condition. Lessee has the right o 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 condnct of ifs business and in a careful and lawfil 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 laws related to the use, possession, and operation of the Equipment while it is in Lessee’s
possession, jucluding obtaining all approvals and permits related to the use and/or possession of the
Faquipment. Lessee shall maintain and keep the Equipment in good repair and safe operating condifion
during the term of this Agroement. Lessee shall keep the Equiprent propexly ventilated and shall not allow,
or permit any condition to exist that allows standing water to accumulate in, on or under the Equiprent.
Lessee shall not, without Lessor’s prior written consent, make any changes, alterations or tmprovements in
or to the Equipment or remeve any parts, accessories or attachments therefrom. Lessee assumes fult
responsibility for any stairs, railings, furniture, accessories, attachments or other items missing from the
Equipment upon return, If Lessee should require Equipment that meets certain local codss and/or
ordinances, Lessee shall notify Lessor at the time Equipment is ordered. Any special requirements shail be
hanled on a case-by-case basis, Lessor makes no representations as to the Equipment’s compliance with
federal, state or Jocal building codes, zening ordinances, or other types of regulatious or codes.




6. Hazardous Materials. Lessee shall not use, releass, 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 ntse or presence of Hazardous Materials, and such Hazardous Materials ave used, stored,
manufactured, disposed of or otherwise present in accordance with all applicable laws, ‘Hazardous
Materials’ shall mean any explosives, flammable sobstances, sadioactive materials, asbestos, paints
containing lead, materials conteining urea, formaldehyde, polychlotinated biphenyls, oil, petrolewm
byproducts, or any other hazardous, toxic, dangerous or otherwise regulated substances, wastes, pollutants,
contaminates, or biclogical substances (inclading fungi, bacteria, mold and microbial matter of any kind)
whether having such characteristics in fact or defined as such under faderal, province or Iocal laws and
regulations.

7. Rent; Fees; Taxes; Late Charges. Rent begins to acorue upen completion of delivery and set-up of the
aquipment (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 Torm, 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 1o pay Lessor a charge of 1.5% or maximum arount permitted by law, per month of the amount in
arrears for the pariod such amount remains unpaid. Lesses 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 agamst
or impesed upon the Equipment, its value, use or operation or levied ageainst or based upon the rentals paid
or to be paid hereunder. Payments shall be effective upon receipt. Lessor may apply any payment from
Lessee agamst obligation due and owing by Lessee under this Agresment, regardless of any statement
appearing on or referred to in any remittance from ELesses or any prior application of payment. The receipt
by Lessor of a partial payment of any amount due to Lessar endorsed as payment in fuil will be deemed to
be a part payment only, znd any endorsements or statements on the checl or any letter accompanying the
checlk shall not be deemed an accord and/or satisfaction, and notwithstanding said endorsements, Lessor
may accept and depbsit said check without prejudice to its right to recover the balance, Lesses’s obligation
(without pricr notice oy demand) to pay rent and all other amounts due herender shall be absoluts and
nneonditional, and not be subject to any abatement, set off, defense, recoupment, or reduction for any
reason whatsoaver,

8. No Liens. Lesses, at ifs sole cost and expense, agrees to keep the Equipment free and clear of any and
all clafms, liens, security interests, encunbrances or attachments not arising out of Lessor’s acly including,
without limitztion, mechanics’ and materialman’s liens.

9, Indemnity, Lessee agrees fo indemnify, defend and keep harmless Lessor, ifs parents, subsidiaries,
affiliates, divectors, officers, agents, employees, and invitees, from and against any and all losses, claims,
costs and attomney’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: (a) any loss or damage to 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, possessien, condition, refurn or
repossession or zrelocation (by other than Lessor’s employees and/or subcontractors) of the Equipment and
any patt ot component thereof; and/or () failure of Lessee to maimtain the Equipment as agresd to herein,
Lessee shall give Lessor immisdiate notice of any claim or liability hereby indemnified against,

10. Loss; Damage, Lessee assumes the risk of all loss and dawmage to the Equipment from all causes,
including loss of use. Upcn the occurrence of the total loss of the Equipment, o such an extent as to make
the repair thereof uneconomical (in Lessor’s sole opinion, acting reasonably) Lescor shall declare the
Equipment a Total Loss. In the event of a Total Loss, Lesses shall pay Lessor, on fhe next date for the
payment of rent, the rent then due plus the value of the Equipment (the ‘Equipment Value’) as stipulated in
the Agtreement plus the value of all accessories less all insurance procesds actually paid and/or assigned to
Lesgor 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 lease obligation will terminate.
Lessor will transfer available documents of ownership of the Equipment to Lessee unless Lessor agrees to
dispose of the Bquipment at Lessee’s cost and expense. In the event of loss or damage to the Equipment
that does not constitute a Total Less, 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




snch damage as directed by Lessor to the condition required by this Agreement, Any loss or damage to the
Equipment shali not reduce or otherwise abate Lessee’s cbligation to pay all rental payments when dus.
Lesses's obligation to pay Lessor amounts pursuant to this Section 10 shall be binding upon Lesses in
accordance with the ferms hereof,

11. Insurance, Lesses's responsibility for the Equipment begins jmmediately upon delivery. Lessee shall
obtain and keep in force during the entive Termn and/or Extension Period, liability and property insurance as
follows: (A) General Liability Insurance: A policy of combined bodily injuxy and property damage
insurance insuring I .essee and Lossor against any Hability arising out of the use, maintenance, or possession
of the Bquipment, Such insurance shall be in an amount not less than $1,000,000 per occurrence. 3
Property Insurznce: A policy of insurance covering all loss or damage to the Equipment, including flood
and earthquake, for not less than 100% of the Equipment Value and accessoriss, for the full tenm of the
Agreement. {C) General: (1) Lessee’s insurance for the Fquipment shall be issued by insurance companies
satisfactory to Lessor, Such insurance shall be primary, and any other coverage carried by the Lessor shall
be excess and non-contributory. Within fen (10) days after the delivery of the Equipment, Lessee shall
provide Lessor with evidence of the required insurance and naming Lessor as Additional Insured and Loss
Payse. The evidence of fnsurance must provide Lesser 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 Apreement, at the option of the Lessor,
Lessee shail 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 Lossee fails to timely provide the
required Eyidence of Insurance for property coverage or for lizbility coverage. Such fees shall be caleulated
by Lessor at its then prevailing rate(s). Payment of such fees shall not provide Lessee with any insurance
cOverage, nor excuse Lassee from performing its ohligations under Sections 9 and 10.

12. Defaults; Remedies. (A) Lesses shall be deemed to be in default herennder upon the occurrence of
any of the following events (“Events of Default’); (1) Lesseo shall f2il 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) auy representation or
warranty of Lessee shall have been untrue in any material respect when made, or any information submitted
by Lessee to Lessor shall be false or misleading in any material respect; or (5) Lessee shall have defaulted
under any other agresment with Lessor. (B) Upen the occurrence of an Event of Default, Lessor may
declare this Agreement to be in Defanlt, 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 disposs
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 Agresment; 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
constifute 8 waiver of any other Event of Default or a waiver of any term or condition of this Agresment.
Lesses shall pay all Lessor’s legal fees and all other costs and expenses incorred by reason of any Event of
Default. No right or remedy referred to hersin 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
Equipment, and there shall be in or attached to such Equipment any property owned by, or in the custody or
comrol of Lessee, then Lessor is hereby authorized to take possession of such property for a period of ten
(10) days. Thereafier, if any such property is not claimed and taken by Lessee within ten (10) days after
Lessor 1epossesses or retakes the Equipment, such property shall be deemed abandoned by Lessee, and
Lessor shall have the right to disposs of it. (C) Lessee and Lessor waive all right fo trial by jury of all
¢laims, defenses, cotnterclaims and suits of any kind arising from or relating to this Agresment.

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 fhe equipment. Any tmpediment to pick-up of the




Equipment may result in additicnal charges to Lessse. Lessee shall provide Lessor with at least thirty (30)
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), Lesses shall refmburse Lessor for any related costs
and expenses associated with the immediate picl-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 Lessse 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; Lessse shall, at ifs sole cost and
expense, immediately disconnect all utilities, remove all of Lesses’s personal property, and vacafe the
Bquipment. Lessee hereby consents to entry by Lessor or its agents upon the premises where the equipment
may be located for rsturn or repossession of the Equipment. Lessor shall not be responsible for site
restoration. Lessor shall not be liahle for any damags o any personal property left in or on the Equipment
or for keeping or storing any personal property of Lessee left in or on the Hquipment; any such property
will be deemed abandoned by Lesses, 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 retum of the Equipment and in repairing, cleaning or otherwise restoring the
Equipment to its condition when delivered, ordinary wear and tear excepted.

14 Limited Warranty. For as long as Lessee timely makes all payments due hereunder, Lessor warrants
throughout the term of this Agreement that it will repair struchural or mechanical defects in the Equipment
(excluding HVAC filters, fire extinguishers, fases/breakers, light bulbs or other ordinary cowrse repairs or
maintenance) provided that Lessee notifics Lessor in writing of any defects, maifimctions, or leaks within
two (2) business days of the occurrence thersof, Ins any event, the Liability of Lessor shall be limited solely
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, ufilities connection, alteration of the
equipment, use of the Equipment for a purpose for which it was not intended, vandalism, misuse of the
Eruipment, for excessive wear and tear or for which timely notice is not provided to Lessor, The repair of
the Fquipment by Lessor, due to a defect or condition resulting from any of the preceding causes shall
result in zdditional charges fo the Lesses. 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 maiutenance
or repair work performed by Lessor including warranties for merchantability, suitability, or fitness
for a particular purpose.

15. Assignment, Lessoe shall not assign this Agreement or sublet the Equipment without the prior written
consent of Lessor, This Agreament shall be binding upon any permitted assignee or successor of Lessee.
Lessor may assign any of its rights and/or obligations herennder without motice to Lesses,

16, Miscellaneous. (a) Time is of the essence witl respect to this Agreement. (b) This Agreement, when
signed by bath parties, constitutes the entire agreement between the parties, superseding and replacing all
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 docmments submitted by Lessee (i) are superseded and
replaced in their entirety by the terms and conditions of this Agreement and (if) shall otherwise have no
binding effect upon Lessor, its agents and employees. Acknowledgement by Lessor of any Lessee supplied
documents shall be for Lessee’s billing purposes only. (¢} If any provision of this Agreement is deemed
menforceable for any resson, 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 conirary, if it
should be determined by a court of competent jurisdiction that any indemnification or other protection
afforded to an indemmitee vnder Section 9 would be in violation of or otherwise prohibited by any
applicable law, then Section 9 shail autornatically be deemed to be amended in a manner which provides
the maximum indemmification and other protections to such indemnitee consistent with such applicable
law. (d) The obligations of Lesses under Sections 7, 8, 9 and 10 which accrue during the term of this
Agreament, shall survive the termination of this Agreement. (¢) If Lessee fails fo perform amy of ifs




obligations hereunder, Lessor shall have the right to effect such performance; the amount of any out-of-
pocket and other reasonable expenses of Lessor incuired in connection with such performance shall be
payable by Lessee upon demand, (f) Lessor shall not be responsible for delays beyond ifs controL. (g)
Lessor shall have no lability whatsoever for any consequential, incidental or punitive damages, costs or
expenses, (h) Lessee imrevocably appoints Lessor or its agents or assigns as Lessee’s attorney-m-fact to
executs any UCC financing statements, documents, and checks and drafis related to payment of any Joss,
damage or defense under policies of insurance required by this Agreement. (i) This Agreement shall in all
respects be govemead by the laws of the Province of Alberta and the federal laws of Canada, applicable
therein, regardless of the location of the Equipment. Lesses hersby 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 reservas its common law right of offset. Lessee hereby waives any and all vights
to or claims of sovereign immumnity. () Lessee will pay all costs and expenses, including reasonable
attorney’s fees, inenrred by Lessor in enforcing any terms, covenants and indemnities provided herein. (k)
Bach party is hersby authorized to accept and rely upon a facsimile signature or elecironic 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 1,.2615




LEQUIPMENT SCHEDULE NUMBER 001

This Equipment Schedule Number 001 is made by and between 726 Remote Accommodatious,
Lid. as Lessor and Peace River Lodge LP as Lussee as of January 19 , 2015, This Bquipment
Schedule constitutes an additton to the Master Equipment Lease Agreement dated as of
January 19, 2015 executed by the parties. This Equipment Schedule is subject to the Master
Equipment Lease Agreoment, the General Terms and Conditions incorporated therein and the
terms, provisions and specifications set forth herein,

Lessee: Peace River Lodge LP, 14238-134 Avenue, Edmonton, AB Canada T5L 5V8.

Delivery Address: Adjacent to the Peace River Airport, Peace River, AB.
Location contact is : talophone # .

Delivery Date: The lease start date as set forth in the Certificate of Substantial Completion

Equipment Value: $10,677,533.85 (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 Lessee in
connection 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 Schedule Number 002, Equipment Schedule Number 003 and so forth and attached to
the Master Equipment Lease Agresment; (ii} dated and entered into between the parties at the
time of the isswance of any new invoice; and (iif) will attach a Schedule A listing the new
equipment and a Schedule B listing the value and instaflation costs associated with the new
squipment (hereinafter, each new Equipment Schedule is a “New Equipment Scheduls”)).

EQUIPMENT DESCRIPTION:
Manufacturer Serial Number Length Width
(See Schedule A attached hereto and made a part hereod)

Rate Per Month: $296,835.44 (plus applicable taxes and fees), (Equipment Value x 0278, which
yalue was agreed to by the parties as of the date hercof 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 he 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 (51).

Dismantle and refurn 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 monthiy rental payment plus applicable taxes and fees
shall be made on the same day of each month.

[Remainder of Page Intentionally Left Blani. Signature Page Follows.]

621829 vé




piodations, Ltd,

LESSEE: PgacaRi ndge LP LESSOR: 726 Resfiote Acco
Signature: Signature: __ —z

Print Name: Paul McCracken Print Name: Barry n
Title: Vice- President of Peace River Lodge Title: President
GP, Lid, Date: January 19, 2015

Date: January 19, 2015

621829 v




Schedule A - Eguipment - Peace River, AB

# Invoice # Serial Number Manufacturer Length Width
1 55641073 201402 FX PR D46 CampCorp Canada 5a’ 12!
2 59641073 201402 FX PR 047 CampCorp Canada 56" 1z
3 59641073 201402 FX PR 048 CampCorp Canada 5g' 12!
4 55641073 201402 FX PR 049 CampCorp Canada 56' 12'
5 59641073 201402 FX PR 050 CampCorp Canada 56’ 12!
5 59641073 201402 FX PR D51 CampCorp Canada 56' 12
7 59641073 201402 FX PR 053 CampCorp Canada 56' 12
3 59641073 - 201402 FX PR D54 CampCorp Canada 56° 12!
9 59641073 201402 006 5L CampCorp Candda 56! 12!
10 59641073 201402 007 SL CampCorp Canada 56' 12
11 59641073 201402 008 5L CampCorp Canada 56’ 12
12 | 59641073 201402 068 SL CampCorp Canada 56' 12!
13 58641073 201402 011 5L CampCorp Canada 56' 1z
14 | 59641073 201402 012 5L CampCorp Canada 56" 12!
15 59641081 201402 FX PR 052 CampCorp Canada 56' 12
16 | 59641081 201402 FX PR 057 CampCorp Canada 56' 12!
17 | 59641081 201402 FX PR 058 CampCorp Canada 56’ 12!
18 59641081 201402 FX PR 039 CampCorp Canada 56’ 12!
19 | 59641081 201402 FX PR 060 CampCorp Canada 56’ 12!
20 59641081 201402 FX PR 061 CampCorp Cahada 56" 12!
21 55641081 201402 FX PR 062 CampCorp Canada 56" 12!
22 59641081 201402 FX PR 063 CampCorp Canada 56’ 12
23 59641081 201402 FX PR 084 CampCorp Canada 56 12!
24 55641088 201402 FX PR 027 CampCorp Canada 56 12
25 | 59641088 201402 FX PR 028 CampCorp Cahada 56' 12’
26 55641088 201402 FX PR 029 CampCorp Canada 56' 12!
27 59641088 201402 FX PR 030 CampCorp Canada 56' 12!
28 | 59641088 201402 FX PR (31 CampCorp Canada 58' 12'
29 59641088 201402 FX PR 033 CampCorp Canada 56' 12!
30 | 59641088 201402 WB PR 003 CampCorp Canada 56' 12*
31 55641088 201402 WB PR 004 CampCorp Canada 56' 12!
32 58641088 201402 WB PR 005 CampCotp Canada 56' 12!
33 59641088 201402 WB PR 010 CampCorp Canada 56 12
34 59641088 201402 WB PR 013 CampCorp Canada 56 12
35 59641088 201402 WB PR 014 CampCorp Canada 56' 12
36 59641088 201402 WB PR 017 CampCorp Canada 56° i2!
37 59641088 201402 WB PR 018 CampCorp Canada 56 12
38 § 59641093 201302 FX PR 001 CampCorp Canada 56' 12’
39 | 59641083 201302 FX PRO0O2 CampCorp Canada 56" 12
40 59641093 201302 FX PR 015 CampCorp Canada 56" 12!
41 | 59641093 201302 FX PR 022 CampCorp Canada 56! 12
42 58641093 201302 FX PR 023 CampCorp Canada 56 12
43 58641053 201302 FX PR 024 CampCorp Canada 56" 12!
44 55641093 201302 FX PR 026 CampCorp Canada 56 12
45 59641093 201302 FX PR 038 CampCorp Canada 56! 12
46 | 59641093 201302 FX PR 039 CampCorp Canada 56' 12!




Scheduie A - Equipment - Peace River, AB

# Invoice # Serial Number Manufacturer Langth Width
47 59641093 201302 FX PR 045 CampCorp Canada 56' 12
48 59641093 201302 FX PR 055 CampCorp Canada 56' 1z
49 59641083 201302 FX PR 056 CampCorp Canada 56' 12
50 58641094 201402 £X PR 034 CampCarp Canada 56’ 12
51 59641084 201402 FEX PR 036 CampCorp Canada 56' 12!
52 55641054 201402 FX PR 037 CampCorp Canada 56 12
53 59641096 2071302 FX PR 019 CampCorp Canada 56* 12’
54 59641096 201302 FX PR 020 CampCorp Canada 56’ izt
55 | 59641096 201302 FX PR 021 CampCorp Canada 56' 12'
56 | 59641096 201302 FXPROAO CampCorp Canada 56' 17
57 | 598641096 201302 FX PR 041 CampCorp Canada 56' 12!
58 | 55641096 201302 FX PR 043 CampCorp Canada 56 12
59 59641056 201302 FX PR 044 CampCorp Canada 56' 12
60 | 539641101 201402 FX PR 016 CampCorp Canada 56' 12!
61 55641101 201402 FX PR 025 CampCorp Canada 56 12
62 58641101 201402 FX PR 032 CampCorp Canada 56' 12t
63 | 59641101 201402 FX PR 035 CampCorp Canada 56" 12!
598541101 201402 FX PR 042 CampCorp Canada 56' 12

64




Scheduie B -Peace River Lodge LP -
Summary of Combined 726 Investment as at January 19, 2015

Assels Date Paid Amount Gurrency Notes

23 units 6/24/14 2,388 ,166.83 Us purchased from CampCorp Canada
29 ynits 7121714 3,007,384.27 us purchased frem CampCorp Canada
12 Units Bi21/114 1,244,434.86 Us purchased from CampCorp Canada
US Sub-Total 6,536,985.06

Convert to CAD 7,632,533.85 1.15 convertat 1.16 CAD fo 1 US
site / set up 10/8/14 500,000.00 CAD pald fo Canada North

site / set up 10121114 300,000.00 | CAD pald to Canada North
site / set up 10/30/14 B27,500.00 CAD paid {o Canada North

site / set up il ,'4‘17,500.00 CAD Canada North, invoices 8, 9, 10
EQUIPMENT VALUE 10,677,633.85




EQUIPMENT SCHEDULE NUMBER 002

This Equipment Schedufe Number 002 is made by and between 726 Remots Accommodations, Ltd. as
Lessor and Peace River Lodge LP as Lessee as of February 5, 2015, This Equipment Schedule constitutes
an addition to the Master Equipntent Lease Agreement dated as of fanuary 19, 2015 execated by the
parties. This Equipment Schedule is subject to the Master Equipment Lease Agreemnent, the General Torms
and Conditions incorporated therein and the terms, provisions and specifications set forth herein, All
figures are in Canadian dolars.

Lessee: Peace River Lodge LP, 142384134 Avenue, Edmonton, AB Canada T5L 5V8.

Delivery Address; Adjacent to the Peace River Aitport, Peace River, AB.
Location contact is ; telephone # .

Delivery Date: The lease start date as set forth in the Certificate of Substantial Completion,

Equipment Value: $2,307,129.31 (tota! Lessor investment, which investment was made by the parties as of
the date hereof and any additional Invoices issued by the Lessor to the Lessee int connsction with any new
costs associated with instailation of any new equipment after the date hereof shall be set out in new
Equipment Schedules which will be: (i} idertified as Equipment Schedule Number 002, Equipment
Schedule Number 003 and so forth and attached to the Master equipment Lease Apreement; (if) dated and
entered into batween the parties at the time of the Issnance of any new invoice; and (i) will attach a
Schedule A listing the new equipment and a Scheduls B listing the value and installation costs associated
with the new equipment (hereinafter, each new Equipment Schedula is a “New Equipment Schedule™).

EQUIMENT DESCRIPTION:
Manufacinrer Serial Namber Length Width
(See Schedule A attached hereto and made a part hereof)

Rate Per Month: $64,138.19 (plus applicabls [ees and taxes)’ (equipment Value x 0278, which value was
agreed to by the parties as of the date liereof and any additionz] invoices issued by the Lessor to the Lessee
in connection with any new costs associated with the installation of ay new equipment after the date
hereof shall be set out in & New Equipment Schadule).

Minimum Lease Term: forly-five (45) months,

Purchase Option: after ali 45 montkly payments have been timely made, Lessee may purchase the
Eqaipment for the sum of One Dollar ($1). ‘

Dismantle and Refurn Freight Charges Due at Lease End: none
Equipment shall be returned to: 14238 — 134 Avenue, Edmenton, AB T3SL 5V8.

After the initial payment has been made, a moathly rental peyment plus applicable taxes and fees shall be
made on the same day of each month,

LESSEEer ydﬁ,l’ LESSOR: 726 Remaf? Accomplo tions, Lid,
b
Signature! : Signature; / ———

Print Name: Prul McCracken Print Name: Barry REptan
Title: VP of Peace River Lodge GP, Lid, "Title: President
Date: February _Cl_, 2015 : Date: February i, 2015




Schedule A {o Equipment Schedule Number 002 by and between 726
Remote Accommodations, Ltd as Lessor and Peace River Lodge LP as

Lessee

NONE

Schedule B to Equipment Schedule Nuamber 002 by and between 726
Remote Accommodations, Ltd as Lessor and Peace River Lodge LP as
f.essee

Various site and set-up work at the Peace River Lodge in Peace River,
AB as detailed on invoice number 11 dated January 21, 2015 attached
hereto.
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CERTIFICATE OF SUBSTANTIAL COMPLETION

Reference is hereby made to the Equipment Schedule Number 001 to the Master
Bquipment Lease Agreement dated Janvaty 19, 2015 (Lease) by and between 726
Remote Accommodations Ltd. as Lessor and Peace River Lodge LP as Lessee wherein
Lessor agreed to lease to Lessee certain Equipment as set forth in the Lease.

Peace River Lodge LP hereby acknowledges that the Equipment which is subject to the
above reforenced Lease has been installed and is on lease as of the date set forth

hereinafter.
Lessee acknowledges and agrees that as of Januaty lé , 2015:

a) the Lessee assumes all risk of loss and or damage to the Equipment and any liability
arising therefrom;

b) Lessee assumes all responsibility for the associated security and maintenance of the
Equipment; and

¢) the Equipment is accepted and deemed to be on lease as of the date set forth above.

Lesses is delivering this Certificate of Substantial Completion to Lessor pursuant to and
in connection with the Lease.

Equipment: sixty-four (64) modular buildings as set forth on Schedule A to Equipment
Schedule Number 001, the I ease.

Lessimer Lodge LP
By:

Paul McEracken, Vice President
Peace River Lodge GP, Lid.

January i@, 2015




CERTIFICATE OF SUBSTANTIAL COMPLETION

Reference is hereby made to the Bquipment Schedule Number 002 to the Master
Equipment Lease Agreement dated January 19, 2015 (Lease) by and between 726
Remote Accommodations Ltd, as Lessor and Peace Rjver Lodge LP as Lessee wherein
Lessor agreed to lease to Lessee certain Equipment as set forth in the Leasge,

Peace River Lodge Lp hereby acknowledges that the Equipment which is subject to the
above referenced Lease has been instatled and is on lease as of the date set forth
hereinafter.

Lessee acknowledges and agrees that as of February j, 2015:

a) the Lessee assumes all rigk of loss and or damage to the Equipment and any liability
arising therefrom;

b) Lessee assumes all responsibility for the associated Security and maintenance of the
Equipment; and

o) the Equipment is accepted and deemed to be on lease ag of the date set forth above.

Lessee is delivering this Cerfificate of Substantia] Completion to Lessor putsuant to and
in connection with the Lease.

Equipment: additicnal site and set up costs related to instailation of the Equipment as set
forth on Schedule B to Equipment Schedule Number 002 in suppott of the modular
buildings listed on Schedule A 1o Equipment Schedule Number 00 I, the Lease,

Lessee:

River Lodge LP
By:
Paul MeCracken, Vice President
Peace River Lodge GP, L,

February 5, 2015




Exmibit D=1 B

Date: Ve cemiper 2018

Questioninq Ya. \,\

Of: i

Briana Ntcol[ 'E)ll,u\@

MASTER ROUIFMENT LEASE AGREEMENT

This Master Equipment Lease Agreement (*Master Agreement’) is made this Eday of January,
2015 (“Effsctive Date’) by and between 726 Remote Accommodations, Lid., a British Columbia
company with its headquarters at 2000 S Quiney Street, Suite 300 A, Arlington, VA 22206, and
its successors and assigns {“Lessor') and Kilometer 147 LP, an Alberta limited partnership with a
primaty mailing address at 14238 - 134 Avenus, 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, frailers and/or relocatable, modular and/or pre-fabricated structures
including various appuarfenances, such as stairs, railings, furniture, kitchen equipment, security
systems and the fike (collectively referred fo as the “Equipment’), pursuant to the following
covenants.

Lessor and Lesses, intending to be legally hound, 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; (ii) 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 Jannary _{? 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 hereby authorized to accept and rely upon facsimile signature or electronic signature of
the other party to this Agreement. Any such signature shall be treafed as an original signature for
all purposes and shall be fully binding. The undersigned represent that they have the express
authority of the respective party they represent to enter into and execnts 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 Ydentification
and/or Description of the Equipment, a Delivery Date for the Equipment, the Equipment Value,
Minfmum Lease Term, Periodic Rental Rate and any other necessary specifics. All equipment
delivered to Lessee or at Lessee’s direction and scheduled on an Fquipment Schedule is subject to
the terms and conditions of this Agreement. Lessec shall have the right to sub-lease the
Equipment upon prior writfen cansent from Lessor.

2. MODIFICATION OF TERMS AND CONDITIONS. The above referenced General Terms
and Conditions remain unmodified, and in full force and effect, except to the extent expressly set

forth by this Agresmert,

Accepted By:
Lessee Lessor
Kilometer 147 LP 726 Remote \finﬁdatmu

(si'gnature) (SIgnamre)
Paul McCracken, Vice President Barry Rom
Kilometer 147 GP, Lid. President

Dated: January 142015 Dated: January (%2015

621956 v
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GENERAL TERMS AND CONDITIONS

1. True Lease. Except as set forth in an Equipment Schedule, this Agreement is a true Jease and not a sale,
Lessee shall not acquite ownership interest in the Equipment, The Bquipment shall remain the sole personal
propexty of Lessor even though the Equipment may become affixed to, embedded in, or be permanently
resting npon real property.

2. Delivery; Acceptance, The Equipment shall be deemed accepted on the date set forth in a cerfificate of
substantial completion which shall be signed by the Lesses and delivered to Lessor after the Equipment has
bsen installed and is ready for use {Certificate of Substantial Completion). Lessee is desmed to accept the
Equipment and acknowledges that the Equipment is in good working order and operating condition as of
the dats set forth on the Certificate of Substantial Completion. The receipt and acceptance of the Equipment
by Lessen obligates Lessee to pay the Rental and all other sums due under this Agresment,

3, Term of Lease; Extension. The term of this Agreement beging on the date sef forth in the Certificate of
Substantial Completion and ends on the last day of the Minimum Lease Term (“ferm®) or the Extension
Period (as hereln defimed). At the end of-the Term, except where the Lessee has elected to exercise jis
purchase option, if any, this Agreement is extended on a month-to-month basis uniil the Bquipment is
refurned to Lessor (the ‘Bxtension Period’). During the Extension Period, Lessor has the right 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. Afier the end of the Term, unless the Lessee has exercised its opfion fo purchase the
BEquipment, if any, either party can terminate this Agresment on thitty (30) days written notice. During the
Term, unless there is a materia} brezch of the terms 2nd conditions, neither Lessor nor Lessee shali have
any right to cancel or tenminate this Agreement,

4. Site Suitabilify; Inspection. Lessee shall choose a finm level site accessible by truck to locate the
Bquipment. Lessee shall own such site and/or have express legal authorization to locate the Equipment
upen that same site, If [easee fails to provide such a site, then Lesses shall pay for any resulting additional
delivery, installation, and Jmock dowr and retumn charges, including, but net limited to, storage related
charges atiributable to delayed delivery and/or installation of the Equipment required and/or requested by
Lessee. Lessee shall not alter the manner of mstallation or location of the Equipment without written
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 Exfension Period. Lassor does not
recommend or support the stacking of Equipment. Do not stack Equipment unleas you have the approval of
gualiffed engineering professionals, comply with all ocoupational safety laws, and obtair all zoning,
building, and oecuparcy permits. Notwithstending any express tarms to the contrary, Lessor disclaims all
warranties, express or implied, if the Leseee stacks Eqnipioent.

5. Use; Maintenance; Condition. Lessee has the right to peaceably and quietly hold, use and enfoy the
Equipment, subject to the terms and conditions of this Agreemsnt, Lessee shall use the equipment solely in
the conduct of its business and In a careful and lawful manner. Lessse 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 laws related to the use, possession, and operation of the Equipment whils it is in Lesses’s
possession, including obtaining all approvals and permits related to the nse and/cr possession of the
Equipment. Lessee shall maintain and keep the Equipment in geod repaiy and safe operating condition
during the term of this Agreerent. 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 chenges, alterations or improvements in
or to the Equipment or remove any parts, accessories or attachments thersfrom. Lessee assumes full
responsibility for any stais, teilings, furniture, accessories, attachmsnts or other Hems missing from the
Equipment upon retun. If Lessee should require Equipment thet meeis certzin local codes end/or
i pairaments shall be
wept’s complizncs with
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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 shalt 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 appiicable laws. ‘Hazardous
Materials’ shall mean any explosives, flammeble substances, radicactive materials, asbestos, paints
containing lead, materials containing wrea, formaldehyde, polychlorinated biphenyls, ofl, pefroleum
byproducts, or any other hazardous, toxic, dangerous or otherwise regulated substances, wastes, pollutants,
contaminates, or biological 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
regnlations,

7. Rent; Fees; Taxes; Late Charges. Rent begins to accrue upon completion of delivery and set-up of the
equipment (the ‘Delivery Date'), Lessce 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
gstablished by Lessor during the Extension Period. If any payment is not paid on the due date, Lessee
aprees to pay Lessor a charge of 1.5% or maxinum amount permitted by law, per month of the amount in
arrears for the pariod such amount remains mmpaid, Lessee shall pay ar, 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 heremnder. Payments shafl be effective upon receipt. Lessor may apply any payment from
Lessee against obligation due and owing by Lessee under this Agresment, 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 andfor satisfaction, and notwithstanding said endorsements, Lessor
may zccept 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
nnconditional, and not be subject to any abatement, set off, defense, reconpment, or reduction for any

reason whalsoever,

8. No Liens. Lessee, at its sole cost and expense, agrees fo keep the Equipment free and clear of any and
all claims, liens, security inferests, encumbrances or attachments not arjsing out of Lessor’s acts including,
without limitation, mechanjes” and materialman’s liens.

9, Indemnity, Lessee agrees to indemnify, defend-and keep harmless Lessor, its parents, subsidiaries,
affiliates, directors, officers, agents, eraployees, and invitees, from and against any and all losses, claims,
costs and atiorney’s fees and expenses, including but not limited to those arising out of or caused by the
negligence of Lessor or its agents or employess, arising aut of or related to: (=) any loss or damage to the
Equipment or any part or component thereof; (b) the death of, mjury to, or damage to the property of, any
person or party related to or arising out of the delivery, installation, use, possession, condition, retim or
repossession or Telocation (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.
Lesseo shall give Lessor immediate notice of any claim or Hability hersby indemnified against.

10. Loss; Damage. Lessee assumes the risk of all loss aid damage to the Equipment from all causes,
inclunding loss of use. Upon fhe occurrence of the fofal loss of the Equipment, to such an extent as to make
the repair thersof uneconomical (in Lessor’s sole opinion, acting reasonably) Lessor shall declare the
Equipment a Total Loss. In the event of a Total Loss, Lessee shall pay Lessor, on the next date for the
t, tha rent then dus plus the velue of the Equipment (the ‘Equipment Value’) as stipulated in
! : esseries 133s el insvrance procseds actually peid end/or assigned o
vs ell eopliceble cales and/or trensfer texes (the “Total Loss
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A,

such damage as direcied by Lessor to the condition required by this Agresment. Any loss or damage to the

Equipment shall not reduce or otherwise shate Lesses’s obligation to pay all rental payments when due,

Lessee’s obligation to pay Lessor amoumnts pursuant o this Section 10 shall be binding upon Lessse in
accordance with the terms hereof.

11. ¥nsurance. Lessee’s responsibility for the Equipment begins immediately upon dslivery. Lessee shall
obtain and keep in force during the entive Tenm and/or Extension Period, liability and praperty insurance as
follows: (A) General Liability Insurance: A policy of combined bodily ixjury and property damage
ineurance insuring Lessee and Lessor against any liability arising out of the use, maintenance, or passession
of the Equipment. Such insurance shall be in an amount not less than $1,000,000 per occurrence. (B)
Property Insurance: A policy of insiwance covering all loss or damage to the Equipment, including flood
and earthquake, for not less than 100% of the Equipment Value and accessories, for the full term of the
Agreemert, (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 carried by the Lessor shall
be excess and non-confributory. Within ten (10) days after the delivery of the Equipment, Lessee shall
provide Lessor with évidence of the required inswrance and naming Lessor ag 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 governmentel authority, (%)
Lesses 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 Lesses from performing its obligations under Sections 9 and 10.

12. Defaults; Remedies. (A) FLessee shall be desmed to be in default hereunder npon the occurrence of
any of the following events (‘Events of Defauit™): (1) Lessee shall fail 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 material respect when made, or any information submitted
by Lessee to Lessor shall be faise or misleading in any material respect; or (5} Lessee shall have defanited
under any other agreement with Leasor, (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
remadies: (1) declare the rent for the Term and all other vupaid rent, fees, taxes and charges under this
Agresment immediately due and payable; (2) Repossess, reteke and/or retain any or alf of the Equipment
fiee of all rights and claims of Lesses without notice, without legal precess, or judicial intervention, and
withont releasing Lessee of any term, covenant ar condition provided herein: (3) Sell or otherwise dispose
of any or all of the Equipment, whether or not in Lesser’s possession, in a commercially reasonable manner
and apply the net proceeds of such disposition, after deducting all costs, to the oblipations of Lessse, with
I.essee 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 Bvent of Default shall not
constitute 2 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 ail other costs and expenses incurred by reason of any Event of
Defanlt, No right or remedy referred to herein is intended fo be exclusive, and each may be exercised
concirrently or separately and from time to time. In the event Lessor shall repossess or refake the
Equipment, and there shall be in or attached to such Equipment any property owned by, or in the custody or
control of Lesses, then Lessor is hereby authorized to take possession of such property for a peried of ten
(10) days. Thereafter, if any such property is not claimed and taken by Lesses within ten (10) days after
Lessor repossasses or reiakes the Equipment, such property shall be deemed abendoned Ly Iesses, and
ht ip dispose of i, (C) Lessea erd Lessor waive all right to trial by jury of all

iz gnd snitz of any kiad erising fom or relating to this Agresment.
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Bquipment may result in additional charges to Lesses. Lesses shall provide Lessor with at Jeast thirty (30)
days advance written notice of the return of the Equipment. In the event Lesses does not provide thirty (30)
days advance written notice of the refurn 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 related costs
and expenses associated with the immediate pick-up of the Equipment. Lessee aclmowledges and egrees
that during the Extension Period all amounts for return freight, knockdown and dismantle will be billed by
Lessor to Lesses at the rates then in effect on the date of swrender. The Equipment shall be broom clean
and in the same condition ss 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 Lossee has
paid Lessor all unpaid rental and other charges applicable to the Equipment. Lessse agrees that prior to the
retumn of the Equipment to Lessor or upon notice of ifs repossession; Lessee shal, at its sole cost and
expense, immediately disconnect all ufilities, remove all of Lessee’s personal property, and vacate the
Bquipment, Lessee hereby consents to entry by Lessor or its agents upon the premises where the equipment
may be located for retumn or repossession of the Equipment, Lessor shall not be responsible for site
restoration. Lessor shall not be liable for any damsage to any personal property left in or on the Equipment
or for keeping ar 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 retmmed Equipment shall be
deemed part of the Equipment and the property of Lessar, Lessee shall reimburse Lessor for any and all
costs incurred xelated fo the return of the Equipment and in repeiring, cleaning or otherwise restoring the
Equipment to its condition when delivered, ordinary wear and tear excepted,

14 Limited Warranty. For as long as Lessee timely makes all payments due hereunder, Lessor warrants
throughout the temmn of this Agreement that it will repair structural or mechanical defects in the Equipment
(exciuding 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 lezks within
two (2) business days of the ocelurence thereof. In any event, the liability of Lessor shall be limited solely
to the repairing of defocts in the Equipment. Lessor shall have no liebility for the repair of any defest or
condition resulting from Lessee’s relocation of the Equipment, utilities connection, slteration of the
squipment, nse of the Equipment for 2 purpose for which it was not intended, vandalism, misuse of the
Equipment, for excessive wear and tear or for which timely notice is not pravided to Lessor. The repair of
the Equipment by Lessor, due to a defect or condition resulting from any of the preceding causes shall
resuit in additional charges to the Lessee. Lessor shall have no liebility whaisoever for any consequential,
jncidental or punifive damages, costs or expenses. Except as speeifically 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 fiiness
for 4 particular purpose.

15. Assipwment, Lessee shail not assign this Agreemant or sublet the Equipment without the prior written
consent of Lessor. This Agreement shall be binding upon any permitted assignee or successor of Lessee,
Lessor may assign any of jts rights and/or obligations hereunder without notice to Lessee.

16. Miseellaneous. {(a) Time is of the essence with respect to this Agreement. (b) This Agreemens, when
signed by both parties, constitutes the entire agreement between the parties, superseding and replacing all
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 docurrents submitted by Lessee (i} are superseded and
replaced in their entirety by the terms and conditions of this Agresment and (i) shall otherwiss have no
binding effect upon Lessor, its agents and employees. Acknowledgement by Lessor of any Lessee suppiiad
documents shall be for Lesses’s billing purposes onty, (o) If any provision of this Agreement is deemed
unenforeenble for eny reeson, then such provision shall be demmed sizicken and shzll not affect the
enforcesbility of eny ofits ohor provisions. Motwithstandi ng contzin i

d be d by 1 ay i
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obligations hereunder, Lessor shall hava the right to affect such performance; the amount of any out-of-
pocket and other reasonabls expenses of Lessor incurred in connection with such performance shall be
payable by Lessee upon demand. () 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 irrevocably appoints Lessor or its agents or assigns as Lessee’s attorney-in-fact to
execute any UUCC financing statements, dosuments, and ehecks and drafis related fo 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, appliceble
therein, regardless of the location of the Equipment. Lesses hereby consents and subimits to the jurisdiction
of the courts of the Province of Alberta located in Edmonton, Alberts, for purposes of enforcement of this
Apresment. Lessor hereby reserves ifs common Jaw right of offset, Lesses hereby waives any and all rights
to or claims of sovereign immunity. () Lessee will pay all costs and expensss, including reasonable
attorney’s fees, incurred by Lessor in enforcing any ferms, covenants and indemnities provided hevein. (k)
Each party is hereby authorized to accept and rely wpon a facsimile signatas or electronic sipnature of the
other party on this Agreement or any amendment thereto. Any such signature shall be treated as an original
signature for all purposes, {t) Each party is hereby authorized to accept and rely upon documents in paper
or electronic format.

General Terms and Condifions
January ¥ 2015
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EQUIPMENT SCHEDULE NUMBER 001
This Equipment Schedule Number 061 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
constittes an  addition to the Master Equipment Lease Agreement dated as of
January 14, 2015 executed by the parties. This Equipment Schedule is subject io 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 5V8.

Delivery Address: Kilometer 147, Hwy 63 south of Ft McMray, AB.
Location contact is Mike Melnnis; telephone #780-488-3391.

The parties hereto unconditionally accept this Equipment Schedule Number 001 and the lease
start date as of January 26, 2015,

Lease Start Date: Janmary 26, 2015 as set forth on the Certificate of Substantial Completion.

Equipment Value: $11,950,000 (total Lessor investment, which nvestment was made by the
parties as of the date hereof and any additional imvoices 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 new Equipment Schedules which will be: (i) identified as
Equipment Schedule 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 issmance of any new invoice; and (iif) 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:
Manufacturer 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 Vaiue x .0278, which
value was agreed to by the parties as of the date hereof and any additional invoices issued by the
Lessor to the Lessee in connection with any rew costs associated with the installation of any new
equipment after the date hereof shall be set out in a New Equipment Schedule).

Minimum Lease Temm: 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 (81).

Dismantle and return Freight Charges Due at Lease End: none,
Equipment shall be retumed to: 14238 - 134 Avenue, Edmonton, AB T5L 5V,

e mads, o reontly ventnl neymant ples soplicebls fowas wod fres
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LESSEE: Ejijem 147 LY

. 7
Signature: * @% hes li/)
Print Name: Pau| MECraeRin_

Title: President of KM 147 GP, L4d,

Date; January 14, 2015

(AL ZRY]

LESSOR: 720 Remsic Acc‘ljdmclatious, Ld.
Signature: %",’F /é———/

Print Name: Barry Rethan
Title: Presfdent
Date: Janusry 14, 2015
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Equipment Schedule A for 726 Remote at Monias Lodge

Serial Numbar Description Manufacturer Year Manufactured
WB5UK201338-001 12 unit KDR
WB5UK201338-002 12 unit KDR
WRB5UK201338-003 12 unit KDR
WBSUK201338-004 12 upit KDR
WR5UKZ01338-005 12 unit KDR
WB5UK201338-006 12 unit KDR
FXCEGNT6U201326-001 12 unit KDR
FXCEGNTEU201326-002 12 unit KDR
FXCEGNTG6U201326-003 12 anit KDR
FXCEGNT6U201325-004 12 unit KDR
FXCEGNTEU201326-005 12 unit KDR
FXCEGNT6U201326-006 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

FX30D201342-00&

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

FX30D201341-008

30" man skidded dorm

201416FX-001

38' man dorm

CampCorp Canada

2014

201416FX-002

38" man dorm

CarmpCorp Canada

201416FX-003

38" man dorm

CampCerp Canada

2014168-004

38 man dorm

Cemploro Cenrila

P L e ey
230 an aorm

28 mandorm




Equipment Schedule A for 726 Remote at Monias Lodge

Py

Serial Number Description Manufacturer Year Manufactured
201417FXRAM-001 38" man dorm CampCorp Canada 2014

20143 7FXRAM-002 38' man dorm CampCorp Canada 2014
201417FXRAM-003 38" man dorm CampCorp Canada 2014
200417FXRAM-004 38' man dorm CampCorp Canada 2044
201417FXRAM-D05 38'man dorm CampCorp Canada 2014
201417FXRAM-006 38'man dorm CampCorp Canada 2014
201417FXRAM-007 38'mandarm CampCorp Canada 2014
201417FXRAM-008 38" man dorm CampCorp Canada 2014
FXAUREC20133-001 4 unit recreation

FXAUREC20133-002 4 upit recreation

FX4UREC20133-003 4 unit recreation

FX4UREC20133-004 4 unit recreation

FX6UR201318-001 6 unit recreation

FXGUR201319-002 6 unit recreation

FX6UR201319-003 6 unit recreation

FX6UR201319-004 6 unit recreation

FX6UR201315-005 6 unit recreation

FX6UR201318-006 6 Unit recreation

NHAF4861. 38’ mman skidded dorm Alta-Fab Structures 2014
NHAF4862 38" man skidded dorm Alta-Fab Structures 2014
NHAF4863 38' man skidded dorm Alta-Fab Structures 2014
NHAFA8G4 38' man skidded dorm |- Alta-Fah Structures 2014
NHAF4865 38" man skidded dorm Alta-Fab Structures 2014
NHAFA4866 38' man skidded dorm Alta-Fab Structures 2014
NHAF4867 38" man skidded dorm Alta-Fab Structures 2014
NHAF4868 38" man skidded dorm Alta-Fab Structures 2014
NHAFOB61 30" man ViP dorm Alta-Fab Structures 2008
NHAF0852 30" man VIP dorm Alta-Fab Structures 2008
NHAF0B63 30" man VIP dorm Alta-Fab Siructures 2008
NHAF0864 30'man ViF dorm Alta-Feb Structures 2008
NHAFCES5 30" man VIP dorm Alta-Fzb Structures 2008
NHEAF0BE6 28 man VIF. dorm Lle-Fab Structures 2008
HMHAF0S57 30 men VIF donm 5 Bras E 2008 .
NHAFDEES : 2092 |
5/ i




Schedule B ~ Monias Lodge - Summary of 726 Investment

Asset Amount | Nates

12 KDR & equip 2,100,000.0C | purchased from Canada North
30 person skidded dorm _9.?5,'[)_(}.0'.00‘5 purchased from Canada North
30 person skidded dorm (Clyde yard) §75,000.00 ; _purchased from Canada North
30 perscn frameless dorm: 875,000,00 . owned by 726

2 x 38 person skidded dorms

B unlt rec

4 unit gym

2500 Fir Access Mats/site costs

3B parson dorm from Alta-Fab
TOTAL 726 INVESTMENT

45 month lease rate

Monthly payrnent

Equipment Schedule Number 001

| ABD,000.00 |

- 1,850,000.00 _purchased from Canada North

750,000,00 ;

purchased from Canada North

purchased from Canada North

_ 2,800,000.00 ; _ Breakaway Matting inveices; set up

975,00000 ; _ _ direct purchase from Alta-Fab_

-11,960,000.00 !

0.0278 i

332,210.00
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CERTIFICATE OF SUBSTANTIAL: COMPLETION

Reference is héreby made to Equipment Schedule Nurnber 001 to the Master Equipment

Lease Agreement dated January , 2015 (together, the “Lease’) by and betwsen
Kilometer 147 LP (‘Lessee’) and 726 Remote Accommeodations, Ltd (*Lessor”) wherein
Lessor agreed to lease to Lessee and Lessee apreed 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 instelled at Lessee’s location and is on lease as of the

date set forth below.

Lessee acknowledges and aprees that as of Jannary 26, 2015:

a) Lessee assumes all risk of loss and/or damage o the Equipment and any hability
arising therefrom:;

b) Lessee assumes all responsibility for the associated security and maintenance of the
Equipment; and

¢) 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 Ty v

Paul McCracken, Vice President
Kilometer 147 GP, Lid.

Date: January 26, 2015
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EQUIPMENT SCHEDULE NUMBER 03

This Equipment Schedule Number 003 Iy mide by ang between 726 Remote Accomznodatﬁons, Lid, zg
Lessor and Kilometer 147 1 p as Lessee as of Jupe 15, 2015, This Equipmenr Sehedule coustifules an
addition to the Mastar Equipmens [ ,eags Agreement dated as of January i2, 2013 exectited by the parties.
This Equipment Sehedule i3 subject to the Mastor Equipment Lense Agreement, the Genzral Termg ang
Coadltions (neorporated therein angd the RIS, provisions apd specifications ger forth herein, AN tiguras are
in Canadjag dollars,

Lesses: 147 Kilometer LP, [4238-134 Avenue, Bdmontan, AR Canada T51, 5Vs,

Delivery Addregs: Kfiomster 147, Hwy 63 somy of Fr., McMuray, AR,
Location contact is Mike Melnpjs: telephone # 780-488-3391,

Lease Start Dagg: the partics hererq unconditionaily accept this Bquipment Schedule Number 093 ane the
lease start dase as ef June 13, 2013,

Equipment Valye; £1,738,116.11 {tofa) Lessor investinen, which Investment vas made by the parties as of
; o .

cosls associated iy Instatlation of MY NEW equipment aftep the date herpaf shat! be ser gyt in new

Equipment Schedules which will be; (i} identified a5 Equipment Schedule Number 002, Equipment

Schedule MNumber 003 ang 50 forth and ilrached to the Master Equipment Leass Agreement: (i) dated ang

entered inrg banwveen e PITIES 41 the time of the Issuance of Y new invojee; ang (i) will atach a

Schedule 4 listing the ney equipinent and » Schedule B isting the value ang instaltation costs associated
with the new equipment {hercinafter, each few Equipment Scheduje 122 “Naw Equipment Scheduley),

EQUIMENT DESCRIPTION:
Manufachurey Serial Nombey Lenath Widrh
(See Schedule A altached heratg gnd made a part hereof)

i conmection With any naw costs assnciated with fe installation of Ny new equipmen afrer the dare
hereof shall he Setoutina New Equipment Schedule),

Minimum Lease Tapip: formy-five {45 months.

Purchase Option: atter all 43 raonthly payments have been Hmely made, Lessce nay purchase the
Equipment for the Sum of One Daollar (51),

Dismantfs ang Return Freighi Charges Dye 41 Lease End: none
Equipmenr shall pe Feturned to; 14338 134 Avenne, Edmonion, AR 751, V8.

ARer the injria] Payment has been made, a manthly repgg) baviment plus applicable taxeg and fees shalf pe
made on the sama day of each month,

UbTheieyr 147 LESSOR: 736 Remotg Accommodations, Lid,
Signature® £ '{ -

' ; Signature:
Print Name: by, MeCraghen Frint Nappa; Barry Roman

Thle: Pragident of Kilometer 147 GP, Lyg, Title: Prexisfon:
Dafe: Juno 13,2015 Dt

LESSEL:




Schedule A to Equipment Schedule Mumber 003 by and between 726
Remote Accommodations, Ltd as Lessor and Peace Kilometer 147 P 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 by and between 726
Remote Accommodations, Ltd as Lessor and Kilometer (47 LP as
Leassee

Invoice # 11 5711,114.44 plus $35,555,72 GST.

Tnvoice # 13 $1,027,001.69 plus $51,350.08 G&T.

Total is $1,825,021.93 shich is 31,738,116.13 plus $86,905.80{ GST.
All figures in Canadian doliass.

A copy of each invoice is attached hereto and made a part of this
schednle, '




Monias Lodge (Kilometer 147 GP Ltd) INVOICE
14238 - 134 Ave
Edmanton, Albarta TSL 5V8 f .
Canada Invoice No.; A
Date: 03/3115
Ship Dale:
Page: 1
Re: Order No.
Sold to: Ship to:
726 Remate Ascammodatians, Ltd 726 Remole Accomunodations, Lid
25800 S Quincy Street
Suite 2300 A
Arllngion, VA 22206
USA
Business No.; 43219 9798 RTOOO1
ltem Na. Unit Quantity Description Tax | Base Prica Risc % Unit Prica Amount
MONIAS LODGE
1}8ET UP COSTS - SEE |3 711.114.44 711.114,44 Ti1,14d.44
ATTACHED
3.G8T 5%
GST 35,555.72
Monias Lodge (Kilomdter 147 GPILId) GST. #82\)124972RT0001
Shipped By: Tracking Mumber:
pmment:  Thanks You, Due on Receipl, Totat Armount 746,670.16

Sofd By:




Monias Lodge (aDision of Kilometer 147 GP Lid) INVOICE
14238 - 134 Ave ‘

Edmonton, Alberta T5L 5v8 Involce No.: 13
Canada
- Data: 05125715
Paga: A
Re: Qrder No.
Sold e Ship to:

725 Remole Accommoedations, Lid

728 Remots Accommodations, Lid .
2900 § Quiney Streal 2900 & e Street
Suite 2300 A A l! S n VA 22206
Adinglon, VA 22208 Ug,‘,‘;‘-’ O
UBA
Business Nou . B3219 9798 RT0001
[tera No. Unit R E Quariity Descriptlont Tax Unit Price Amount

MONIAS LODGE

1|SET UP COSTS - SEE ATTACHED 3 1.027.001.69 1,027.001.68
Sublotal: 1,027,001.69
3-(GST 5%
GST 51,350.08

Montas Lodga (Kilofretar 147 GP LId) 3ST: #820124972RT0001
“Hipped By: Tracking Number:

Comment,  Thanks You. Due an Receipt. Total Amount 1,078,351.77

Sold By:
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EQUIPMENT SCHEDULE NUMBIER (02

This Baudprent Schedule Number 002 iz made by and between 726 Remote’ Accommodations, Lld, as
Lessor and Kilometer 147 LP as Lessee as of Aptil 15, 2015. This Equipment Schedale constitutes an
addition to {he Master Exui prment Lease Agreetment. dated as of January 12, 2015 exeented by the pariies.
This Eqmpmem Schedule is subject 1o the Master qupmem Lease Agrzemem, the General Terms wnd
Conditions incorporated therein and the terms, provisions and specifications sef forth herein. All figures ars

in Canadian dollars,
Lessee: Kilomeier 147 LP, 14258-134 Avenae, Edmonton, AB Canada T3L 5V4,

Delivery Address: Kilometer {47, Hwy 63 sonth of Fi. MeMumay, AB.
Location contact i Mike Melonis; telephons # 780-488-33%1.

Lzase Stari Date: the pariias hereto unconditionally accept thls l:qumm&nz Sthedule Number 002 and the
Jease start date as of April 15, 2015,

Equipment Value: $1 962 894.03 {fotal Legsor invesiment, which investmen! was made by the parties as of
the date hereof and any additlony) invoices issied by the Lessor to the Lessee in connection with any now
costs usspeiated, with instellation of any new equipmeni after the date hereof shail be -sel cut in new
Equipment Schedules which will be: (i) identified as Eguipment Schedule Number 002, Eguipment
Schedule Nuntber 003 and so forth and attached to the Master Bquipnnent Lease Agreement; (n) dated and
eniered into besween the parlles at the thme of the fssnance of any hew loveiee; and (i) will attach a
Schedule A lisiing the new equipment and a Schedule B listhng the vajue and installation costs associated
with the new.equipment (hereinafier, sach new Equipment Schedule is g “New Equipment Schedle’ .

EQUIMENT DESCRIPTION:
Manufacturer Serial Number Lensgih Width
{See Schedule A attached hereto and miade a part heveol)

Rate Por Month: 354 368.45 (plus appliveble fees and laxes)’ {equipmsnt Vafue x (0278, swhich value was
agreed to by the parties as of the date hereof and any add#tional inveices issued by the Lessor to the Lessee
in connection with any new costs associated with the instelledon of any new equipment after the date
hersof shal] be set out in g New Equipmant Schedule},

Minimum Lease Term: forty-five (45) montas.

Purchase Qptior: afler all 45 monthly paythents have been timely made. Lesses may purchase the
Eguipmeni for the sum of One Dollar (81},

Dismantle and Retum Freight Charges Due ar Lease End: none
Equipment shall be returned to: 14238 — 134 Avenue, Edmonion, AR T3L 5V3.

After the initial payment has been made, 4 monthly remtal payment plos applicable taxes and fees shall be
made on the same day of each month.

LESSEE: mmm\m 147

Signatore: ,;ﬁ d Signature:
Print Name: Paul McCracken Print Name: Barry Ramdf
Title: Pregident 6F KM 147 GP, Lid. Title: President :

Date: April 15, 2015 Date; April 15, 2013




Bonlas Lodge (aDuision of Klometsr 147 GE Lid) INYOICE

{4238 - 134 Ave

Ecimentfon, Alsris TEL Bv8 L _

Lanads Invoice hb.. 8
Dgia: : 228135
Pags: 1
Re: Cirder No.

Fold tor Ehip to:

1256 Rentole Ancommotetions, Lid 726 Barmnts Atcompnodations, Lt
2800 § Quincy Strest

Suiie 2300 A

Antington, VA 22206

UgA

Business No. B3218 8798 RYO0M
] MONIAS LODGE PROSECT —_ ]
1} SET UP COSTS - BEL ATTAGHED I a £42,587.68 Q&a@)
Buofriatal: i $42,357.63
3-B8T5% N
GST 82,115,358
Monias Lodge (Kilometer 147 GP L) (38T #8204 24072810004
Shippet! Ry! Tracking Number;
|Comment:  “Thanks You. Due on Recaipt. 574,5[3?.{}6:
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Schedule A to Equnipment Schedule Number 002 by and between 726
Remote Accommodations, Ltd as Lessor and 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 002 by and between 726
Remote Accommodations, Ltd as Lessor and Kilometer 147 LP as

Iessee

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 part of this
schedule.
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Date: _December 5, 200 ¥

Questioning Pru l

of _Lnllan e Crackea

Briana Nicolt g/‘z,‘ S

1825196 ALBERTA LTD,
(“Corporation™)

RESOLUTIONS BN WRITING OF THE
DIRECTORS QF THE CORPORATION AS
OF MAY 28,2014, .

WHEREAS a Certificats of Incorporation dated May 28, 2014 has been issued pursnant to the Business
Corporations Act (Alberta), RSA 2000, c. B-9, as amended.

WHERRAS the directors desire to take the necessary steps to propetly organize the Corporation.

IT IS RESOLVED THAT:
1, Bylaw No. 1, a bylaw telating generally to the transaction of the business and affairs of the
Corporation, be and is hersby enacted as a bylaw of the Corporation,
2. Bylaw No, 2, a bylaw to authorize the directors to borrow and give security, be and is hereby
enacted as a. bylaw of the Carporation, .
3, the following corporate records be and are hereby adopted and shall be placed in the
Carporation’s minute book:
(a) a divectors registet;
)] a shareholders register;
(c} a securitles register;
{d) a transfer register;
{(e) a tegister of flled notices;
(3] aregister of disclosures;
() a register of mortgages; and
(h) a stated capital ledger.
4, the following individuals be elected as officers of the Corporation:
President - Barry Roman
Vice-President - Paul McCracken
Treasurer - Shayne MoCracken
Secrotary - Michacl Roman
5. the form of share certificates annexed hereto and initialled by the President for identiffcation be

and ave hereby confirmed as the form of share certificates of the Cotporation,
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6, the following share certificates be issued:
Certificate No. Al 726 Madular Finance Canada, Ltd,
50 Class A Shares
Certificate No. A2 Canada North Camps Inc,
50 Class A Shares
7. the stated capital account of the Corporation maintained for the Common Shares shall stand as
foltows:
CLASS OR SERIES OF TOTAL NO. OF TOTAL STATED STATED
SHARES SHARES CAPITAL CAPITAL PER
OUTSTANDING ACCOUNT SHARE
A 100 $10.00 $0.10
8, the registered office of the Corporation bs sitnated 4t:
Dentons Canada LLP
2900, 10180 - 101 Street
Edmonton, Alberta TST3V5
9, the aceounting records of the Corporation be maintained at:
[te be provided]

10, shargholders’ meetings be held &t Edmonton, Alberta.

Sigued by the directors of the Corpotation entitled to vote on the foregoing resolutions at a mesting of

dirsetors, on the date noted above,

PAUL MecCRACKE

@’\/L@M

SHAYNE McCRACKEN

BARRY A. ROMAN

MICHAEL I. ROMAN

8578416_1|NATDOCS
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Exhibit _D-13

Date:  Decenpgber 52048

Questioning Caul

of A\ kasm MHeCracken

Briana Nicoll RALe Lo

KILOMETER 147 GP LTD,
(“Cotporation’)

RESOLUTIONS IN WRITING OF THE
DIRECTORS OF THE CORPORATION AS
OF SEFTEMBER 30, 2014.

WHEREAS a Certificate of Incorporation dated September 30, 2014 has been issued pursuant to the ‘
Business Corporations et (Alberta), REA 2000, 0. B-9, a8 amended.

WERREAS the directors desire to take the necessary steps to properly organize the Corporation,

IT IS RESOLVED THAT:
1, Bylaw No. 1, a bylaw relating gencrally to the transaction of the busivess and affairs of the
Corpotation, be and is heteby enacted as a bylaw of the Caorpozation.
2. Bylaw No, 2, a bylaw to authorize the directors fo borrow and give security, be and is hereby
enacted as a bylaw of the Corporation.
3. the following corporats records be and ave hersby adopted and shall be placed in the
Corporation’s mirute book:
()  adirectors register;
)] a shareholders register;
©)] a sacutlties register;
(d)  atransfer register;
(e) a register of filed notices;
6] a vegister of disclosures;
()  aregister of mortgages; and
(1)  astated capital ledger.
4, the following individnals be elected as officers of the Cerporation:
President - Barry Roman
Secretary - Paul MoCracken
Treagorer - Morris Monias
5, the form of share certificates annexed hereto and initialled by the President for {dentification be

and ate hereby confirmed as the form of share certificates of the Corporation,
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9,

10,

P

the following shate certificates be fssued:

Certifioate No. A-1 Canada Notth Camps Ine.
33.3 Class A Shares

Certificate No, A-2 726 Remote Accominodations, Lid,
33.3 Class A Shares

Certificate No. A3 Mozris Monias
33,3 Clags A Shares

the stated capital account of the Corporation meintained for the Common Shaves shall stand as
follows:

CLASS OR SERIES OF TOTAL NQ, OF TOTAL STATED STATED
SHARES SHARES CAPITAL CAPITAL PER
CUTSTANDING ACCOUNT. SHARFE
A 100 $10.00 $0,10

the registered office of the Corporation be situated at:
Dentons Cattada LLP

2800, 10180 — 101 Sireet

Edmotton, Alberta TST 3V3

the accounting records of the Corporation be maintained at:

{to be provided]

sharsholders’ meetings be held at Edmonton, Alberta.

Signed by the ditectors of the Cotporation entitled to vote o the foregoing resclutions at a meeting of
directors, on the date noted above.

W)

PAUL MC CKEN

~“BARRY

MORRIS MONIAS

10858245 1| NATDOCS
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Extibit. DL

Date:  Decembire 5,243

Questioning Pard
Of. i,U%’ ligar, He Cirneken
Briana Nicoll

BONNYVILLE LODGE GP LTD,
(“Corporation™)

RESOLUTIONS IN WRITING OF THE
DIRECTORS OF THE CORPORATION AS
OF DECEMBER. 10, 2014,

WHEREAS a Certificate of Incorporation dated Septetber 12, 2014 has been issued pursuant to the
Business Corporations det (Alberta), RSA 2000, ¢. B-9, as amended,

WHEREAS the ditectors dosire to take the necessaty steps to propetly erganize the Cotporation.

IT IS RESOLVED THAT:

L.

Bylaw No. 1, & bylaw relating generally to the transaction of the business and affairs of the
Corporation, be and is hereby enacted as a bylaw of the Corporation,

Bylaw No, 2, a bylaw to authorize the directors to bortow and give security, be and is hereby
enacted as a bylaw of the Corporation,

the following cotporate vecords be and are hereby adopted and shall be placed in the
Caorporation’s minute book:

(a) a directors register;

(b) a shareholders register;

(¢) a securities register;

(@ a transfer repister;

{o) a tegister of filed notices;

@ a register of disclosures;

(&) a togister of mortgages; and

() a stated capifal ledger.

the following individuals be elected as officers of the Corporation:

Prosident - Paul MoCracken
Secretary/Treasurer -« Shayne MocCracken

the form of share certificates annexed hereto and initialled by the President for identification be
and ars hereby confirmed as the form of share certificates of the Corporation.

10669574_1|NATROCS




) e '“'") 8. the following share certificates be issued:
Certificate No. A-1 Canada North Camps Tno,
50 Class A. Shares
Cextificate No. A-2 726 Remoie Acconimodations, Lid.
50 Class A Shares '
7. the stated capital account of the Corporation maintained for the Common Shares shall stand es
follows:

CLASS OR SERIES OF TOTAL NO, OF TOTAL STATED

SHARES SHARES CAPITAL
QOUTSTANDING ACCOUNT
A 100 $10.00
8 the registered office of the Corporation be situated at:
Dentons Catada LLP

2600, 10180 -- 101 Street
Edmonton, Alberte T3] 3V$

9, the accoumting records of the Corporation be maintained at;

) ( ) “\}

! Tto be provided]

10.  shareholders® meetings be held at Edmonton, Alberta.

CAPITAL PER

Signed by the directors of the Corporation emtitled to vote on the foregoing resolutions at a meeting of

directors, on the date noted above,

Gl MccRACKEN

SHAYNE MCCRACKEN

-
‘\v

10660574 1| NATDOCS



. Exhibit 15
Date: DecroVers 2014
Questioning Pac. i
Of Luilion. Melyecken

Briana Nicoll Bl

PEACE RIVER LODGE LIMITED PARTNERSHIP AGREEMENT

THIS AGREEMENT made as of the D:ﬁ day of JOH Uy, 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 Partner”)

- and -

CANADA NORTH GROUP LP HOLDINGS LTD.
a corporation incorporated pursuant to the
laws of the Province of Alberta
(‘LC’NG”)

- and -

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

(CS726”)

(hereinafter CNG and 726 are collectively called the “Limited Partners™)

ARTICLE 1
FORMATION OF LIMITED PARTNERSHIP

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,

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 wio is appointed by the General Partner ag accountant
for the Partnership;

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

12108127 _5|NATDOCS




()

(d)

(e)
(B

()
{h)

®

G
(k)

M

“Additional Confribution” 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 aggregats 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 Contributicn;

“Bxtraordinary Resolution™ means a resolution unanimously passed at a meeting of the
Limited Partners 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 at a meeting;

“Ceneral 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 Partner of the
Partnership under the terms of this Agreement;

“Income Tax Act” means the Income 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;

«Iand” means the land upon which the camp will be built (the “Camp”) such land owned
by Woodburn Management Inc., pursuant to the lease agreement 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
ROADPLAN 1552LZ

(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)

(m)

(o)

()
(@)
(®)

(s)

O

()

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 BIGHTY-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.

“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 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 Partrer, or the General Partner;
“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;

“Proporticnate 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;
(ii) 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 Aet; {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 Jncome 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
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partnership” for purposes of the Icome Teox 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;

(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;

) “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

Dmecome 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

(2) “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

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 Partntership Business,

ARTICLE 5
TERM

The Partnership shall 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,

ARTICLE7
PRINCIPAL PLACE OF BUSINESS

The priacipal place of business of the Partriership shall be at the Camp or such other address as
the General Partner may designate from time to time by writien 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, T3L 5V8,

Limited Parthers

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

The Capital of the Parmership 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,

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

The General Partner shat]l 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 aftomey 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 Additicnal 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 o or in excess of the total consideration proposed
to be provided to the Partnership by the Person subseribing for Units in accordance with
this Agreement, and such motion has not been passed by Extraordinary Resclution.
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9.6
9.7
9.8

9.9

The General Pariner 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 Parfner 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 Unifs.

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 Partnier and particulars of
registration and assignment of Units.

Upon the acceptanice 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 Pariner 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 tent (10) days after the date of filing of its written request therefor
with the General Partner.

ARTICLE 10
REPRESENTATIONS OF GENERAL PARTNER

The Genera! Partner hereby covenants, represents and warrants that:

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

(c)

Powers

it has and shall continue to have the capacity o 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 fajrness 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 shall have full 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, 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)
(b)

(c)

(d)
(e)

6]
(2)
(h)

&)
)
(x)

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 Parmmership Business;

file any returns required by a governmental or like authority;
make any election that may be made under the frncome 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 Parmership 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.

Investization of Authority

112 No Person dealing with the Partnership shall be required to inquire into the authority of the
Gieneral Partuer 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 Partriers 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 Parmer or of any other Person.

Trustee of Partnership Assets.

12.3  [f at any time the General Partner shall have in its possession any asset of the Partnership, such
Gieneral 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 shalt be deemed to have resigned fifteen (15) days after the bankruptey or
liquidation (or the commencement of steps in connection therewith which are not contested in

good faith by the General Partnier) of the General Partner.

13.3  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 Partmer 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 eartier oft

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

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

13.5  The General Pariner 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 together with the management and operation of the Parinership Business and the books,
records and accounts of the Pariners 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 Partrer 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 T} G o, 2015 by and between
Canada North Camps and the Partnership. O
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,

(b) the equipment referenced on Schedule A (the "Equipment”) of Master Equipment Lease
Agreement (the “726 Lease”) dated effective ety Y, 2015 by and
between 726 and the Parfnership, 4)

()  all costs associated with transportation site work, installation, pilings, utilities, etc.,
related to the construction activities on the Land; and
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14,3

14.4

14.5

10

(d) 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 Partmership its Proporticnate 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 Partners set out in section 4.1, 14.2 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 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 provincial legislation) at the option of such Partmer and for such elected amounts as
determined by such Parfner. 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 Pariners

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.

Indermmity

15.4

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 result from not having limited
liability, 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 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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15.5

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 Partniership 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
willfil 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 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 a
result of which the General Partner is adjudged to be in confravention 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

6.1

16.2

16.3

16.4

The General Partner shall kecp 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.

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
shail be credited the amount of each Partner’s share of Capital, Net Income and all other amaunts
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 Partership 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
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 staternents 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 yzar, 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 Pariner 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 a Limited Partner and the
Limited Partner who ceased to hold Units shail 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 Pariner 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

16.9

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;

(¢}  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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16,10

16.11

16.12

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

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

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

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 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 delayed, modified or cancelled for any
period of time, approval by the Limited Partners must be unanimous,

Notwithstanding anything else contaired in this Agreement, a Limited Partner will have the right,
in lieu 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 Parfner 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,

Notwithstanding Section 16.11, provided that alf Limited Partners provide unanimous written
consent, upen request of a Limited Partrier, 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
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sele 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 leans 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 Partnershxp Business as
determined in the sole discretion of the General Partner,

16,14 H, 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 (3%) 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 Parmership 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 fo 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 frust 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

17.1  Inthe event that the Partnership requires finds, 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 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 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 Pariner 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 Exfraordinary 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

8.1

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

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;

(6) | have the right to sign for or bind the Partnership;

(e) 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.

Bankruptey

18.3

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
liakilities of the Limited Partner in respect of the Partnership,

12108127_5|NATDOCS




19.1

16

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

193

9.4

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 writfen 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:

(a) include an obligation on the part of the Transferor to {ransfer 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 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.

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 aforesald, to purchase and sell that

12108127_5[NATDOCS




17

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 Jess 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.

19.9 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 Parfner 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 “D”; and

(c) has agreed in writing to be botind 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 wiil
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
Cettificate 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 lisble 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 Partner or its affiliates or subsidiaries has coatributed 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

211

The General Partner shall call an anaual 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

21.2

Notice

213

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. 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 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 Pariner 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

2L.5

Voting
21.6

217

21.8

A quorum at any meeting of the Partners shall consist of one or more Pariners 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 fourteen (14) days thereafter, at
which adjourned meeting one or more Pariners 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;
(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 Pariner; .

(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

5 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 Resolutien,
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 cn any particular resolution shall be conclusive evidence thereof;

or
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21.9

21.10

20

(b) for which a poll is required or requested, the resuft 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.

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,

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 fime fixed for the holding of the meeting,

Jaint Unit Holders

2111

If two or more persons hold a Limited Unit or Units, any one of them present in persan 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 st Meetings

2112

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

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

21.14 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 aunouncement 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 adjonrned 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

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 fo 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

22.1

222

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 Parmer voted against such resolution.

To the extent that the rules and procedures for the conduct of a meeting 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 arty 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;

)] 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 Partrership 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, bankruptey or other disability of any Limited Partner or
upon the transfer of any Unit.

On dissolution of the Partnership the General Partnier 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 Recciver,
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 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
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23.1

23.2

23.3

24.1

o]
2

Partnership under the terms of this Agreement. The Receiver shall be peid 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) thirdly, to the Limited Partners, to the exfent of the amount of their respective Capital;
and

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

General Partmer shail 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 beld 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 (ii) 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 Hability of any Limited Partner, allowing any Limited Partner to exercise
contro] of the business of the Partnership, changing the right of a Limited Partner fo vote at any
meeting or changing the Partnership from a limited partnership to 2 gencral partnership,

The General Partrier 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 hercto with reference to
this Agreement or any matter arising hereunder and upen 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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4.5

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 fo arbitration will be

governed by the following:

(a) the party desiring arbitration will notify the cther 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;

(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 unfess the determination contains an
errcr 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;

) 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 dispute, the affected parties agree fo
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.
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ARTICLE 25
GENERAL
Notice
25,1  Any notice, direction or request required or permiited fo 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, TSL 5V 8 with a copy
to each Limited Partoer;

{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,

Courtterpart

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, 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 shall be deemed to include the female
gender, corporations and parttiership, 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

25.7  This Agreement shall be governed by and construed in accordance with the [aws 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 Agreentent.

Sugcessors and Assigns

25.9  This Agreement shafl 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 INFENTIONALLY BLANK]
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IN WITNESS WHEREOF this Agreement is executed as of the date first above writtern.

PEACE RIVER LODGE GP LTD.
{General Pirtne

<
Paul William McCracken

Per:

CANADA NORTH GROUP LP HOLDINGS
LTDI

{Limited Paftne
X
Per:

Paul William McCracken

726 REMOTE ACCOMMODATIONS, LTD.
(Limited Partner)

Per:

Barry Roman




I WITNBSS WHERECF thig Agreement ig executed as of the date fivst above written,

PEACE RIVER LODGE GP LTD.
{General Partner)

Per:

Paul William MeCracken

CANADA NORTH GROUP LP HOLDINGS
LTD.
(Limited Partner)

Per:

Paul William McCracken

726 REMOTE ACCOMMOL

{Limited Partner)

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 Lid. 1% $1.00
(General Partner)

Canada North Group LP 49.5% $49.50

Holdings Ltd.

(Limited Partner)

726 Remote Accommodations, 49.5% $49.50

Led.

(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 cerfificate 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

TO:  PEACERIVER 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 s
Alberta, as of the day of . 2015,

(the “Undersigned™)

Address:
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SCHEDULE “D”
PEACE RIVER LODGE LIMITED PARTNERSHIP AGREEMENT
ASBIGNMENT

TO: PEACERIVER 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 Partmership. The assignor agrees fo 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 Partmer 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 beund 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

(©) is acquiring the Units for the purpose of eamning income from a business within the
meaning of the fncome 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:

12108127_5{NATDOCS




(b)
(©
@
©

(H

31

(a) 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 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 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 attormney 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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SERVICES AGREEMENT

THIS SERVICES AGREEMENT (this “Agreement”) is made and effective as of January __, 2015, by
and between PRACE RIVER LODGE 1P, an Alberta limited partnership with a primary mailing address
at 14238 — 134 Avenue, Edmonton, AB T5L 5V8 (*Owner”), CANADA NORTH CAMPS, INC, , an
Alberta company with a primary mailing address at 14238 — 134 Avenue, Edmonton, AB T5L 5V8
(“CNC™), and 726 REMOTE ACCOMMODATIONS, L'TD., a British Columbia company with a primary
mailing address at 2900 South Quincy Street, Suite 3004, Arlington, BA 22206 (¥726). Owner and
CNC will be referred to jointly as the “Parifes” and individually as a “Party.”

WITNESSETH THAT:

1. Scope of Services

Owner desires to engage CNC to provide food and housekeeping services as defined in Exhibit B (the
“Camyp Services”) at various remote workforce camps as set forth in Exhibit B (the “Pacilities™) on the
terms and conditions set forth hereinafter. CNC agrees to carry out all necessary operations with respect
to the Camp Services diligently, in a good and workmanlike manper, in compliance with relevant laws
and regulations and in a manner consistent with the practices of a provider of services equivalent to the
Camp Services in western Canada.

2. Term: Renewals

Subject to the Parties” termination rights in Section 7 of this Agreement, the term of this Agreement will
begin on January , 2015 (the “Commencement Date”), and will continue for a term of
five (3) years (the “Initial Term™). Thereafter, this Agreement will renew automatically for consecutive
terms of five (5) years each (individually, a “Renewal Term,” and collectively with the Initial Term, the
“Term™), unless efther Party provides the other Party with written notice that the term will not be
renewed, such notice to be given not less than ninety (90) days before the end date of the Inftial Term or
Renewal Term, as applicable; but in no event longer than 20 years.

3. Ovperational Matters

(a) Owner Oblipations. Owner shall be solely responsible for all services required for the
ownership and operation of the Facilities beyond the scope of the Camp Services to be
provided by CNC. Owner will provide CNC with the equipment, products, supplies,
services and/or utilities as described in Exhibit C (*Owner Qbligations”).

(b) Procurement and Logistics, Except as otherwise provided in Section 3{a), CNC, as a
direct cost of operation, shall procure and purchase all food or housekeeping related
products supplies and equipment utilized in the Camp Services under this Agreement
(“Supplies”), and CNC shall be responsible for logistics management, including ordering,
management of delivery, receiving, inventory, warchousing/storage, handling and usage
in connection with providing Camp Services to Owner. On an annual basis, CNC, acting
in good faith, will credit local trade discounts to Owner’s account using a reasonable
estimate, based on volumes, Cash discounts or discounts not exclusively related to
CNC's operations at the Owner’s Facilities shall not be credited to Owner’s account. In
the event an affiliated company or division of CNC furnishes products or ancillary
services necessary to the efficient operation of Owner's food service program, charges to

12554918_1|NATDOCS




Owner for such products or ancillary services shall be competitive with the cost of
obtaining such products or services from an independent source in the open market.

(¢) Owner’s Operational and Financial Information. The Camp Services that CNC has
agreed to provide under this Agreement and the corresponding CNC Fee (defined in
Exhibit A) were developed based on operational and financial information provided by
Owner (including but not Jimited to labor and supply costs, Owner’s employees at the
Facilities, and use of the Facilities by Owner, its employees, and its customers). Owner
represents and warrants that such information is current, complete, and accurate, and
acknowledges that CNC has reasonably relied on it. The Parties anticipate that Owner
will continue to provide similar information to CNC from time to time, which Owner
represents and warrants will also be current, complete, and accurate, so that CNC may
reasonably rely on it in providing the Camp Services. If such information changes or is
inaccurate, then the financial terms and ofher obligations assumed by CNC will be
renegotiated and restated to correct such change or inaccuracy on mutually agreeable
terms.

(d) Hazardous Substances: Pre-Existing Conditions: Waste Transport. CNC has no duty to
investigate, handle, remediate or remove any hazardous substances, including asbestos,
lead, fuel storage fanks or indoor air pollutants or contaminants, and it will not be
responsible for any pre-existing conditions, including environmental impairments,
existing in or on the Facilities. Prior to the start of the Agreement, Owner will inform .
CNC of the presence of any hazardous substances or pre-existing conditions at the
Facilities and acknowledges that CNC employees will not be required to work in any
location where they could be exposed to such hazardous substances or pre-existing
conditions unless they are provided with the proper training and protections. For the
avoidance of doubt, Owner shall retain responsibility for signing all waste manifests for
waste materials generated by and at its locations, and shall contract directly with any
waste transportation companies for the off-site transport and disposal of any such waste,
CNC will not bring, or allow to be brought in the Facilitics any hazardous substances
including, but not limited to, asbestos, lead, fuel storage tanks or indoor air pollutants or
contaminants without first receiving Owners’ permission, CNC employees in contact or
handling any of said hazardous materials will be properly trained and knowledgeable in
all aspects of handling and usage of said hazardous material. CNC will report to Owner
any knowledge of hazardous material being onsite whether as a result of CNC’s work or

~ by athird party.

4, Personnel

(a) CNC_ Operations Team, CNC will provide and pay personnel for the efficient
management of the Camp Services (the “CNC Operations Team™), which CNC may
adjust from time to time, as appropriate, The CNC Operations Team will be led by at
least one manager (the “CNC Manager”), who will coordinate training and management
of the service employees in those departments managed by CNC (the “Service
Employees™). The CNC Manager wiil act as CNC’s chief representative for CNC’s day-
to-day performance of the Camp Services, and will interact directly with Owner camp
administrator. If # CNC Manager should become unacceptable to Owner’s managing
member or such managing member’s designated representative based upon anticipated
performance requirements to be mutually agreed upon in writing by Owner and CNC,
then Owner’s managing member or designated representative may request his or her
removal and CNC will provide a mutually acceptable replacement within a reasonable
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time thereafter. If Owners’ Customer requests the CNC Manager be removed or should
the CNC Manager become unacceptable to Owners’ customer(s) for whatever reason
then CNC wiil provide an acceptable replacement within a reasonable time thereafter.
While at the Facilities, the CNC Operations Team will be subject to the rules and
regulations of Owner and/or its Customer, copies of which will be provided by Owner to
CNC reasonably in advance, For the Term of this Agreement, CNC shall ensure that at all
times a sufficient number of Service Employees are available to perform the Camp
Services. CNC shall, at its own cost, remove any Service Employee upon the request of
Owner, in Owner’s sole discretion, if such Service Employee fails to perform or breaches
any policies of Owner or CNC.

{3} Restrictions on Hiring Supervisery Employees. “Supervisory Employees,” for the
purpose of this Section, is defined as those persons who performed management,
supervisory or professional services for the Facilities, directly or indirectly, at any time
during the then previous 12 months, CNC agrees that no Supervisory Employees of
Owner will be hired by CNC for the Term of this Agreement and 12 months thereafter,
This Section 4(b) does not apply to any Supervisory Employee employed by CNC under
this Agreement whe were previously employed by Owner, Owner acknowledges that
CNC has invested considerable amounts of time and money in training its Supervisory
Employees in the systems, procedures, methods, forms, reports, fonnulas, computer
programs, plans, techniques and other valuable information that are proprietary end
upique to CNC’s manner of conducting its business and that CNC makes such
information available to its Supervisory Employees, its subsidiaries and affiliates, on a
confidential basis. Therefore, Owner agrees that no Supervisory Employees of CNC, its
subsidiaries or affiliates, will be hired by Owner for the Term of this Agreement and 12
months thereafter, and that Owner will not permit any Supervisory Employees of CNC,
its subsidiaries or affiliates to provide services for the Facilities indirectly (through
consulting contracts, or otherwise retain any Supervisory Employees, or otherwise) for
the Term of this Agreement and 12 months thereafter; provided that Owner may hire a
Supervisory Employee who independently responds to any position posted by Owner.
This does not include contracts with third parties or other companies that employ any-
previously Supervisory Employees of CNC if said employment was not the direct result
of actions by Owner. If Owner violates the conditions set forth in this Section 4(b), then
CNC shall have the right to apply to a court of competent jurisdiction, for an injunction to
restrain Owner from employing the individual(s) and for an order enforcing the terms of
the covenant so breached, without the need to post bond, and Owner shall be liable to
CNC for all reasonable attorneys’ fees, costs and expenses incurred by CNC in enforcing
this restrictive covenant. Additionally, Owner agrees that if it violates the conditions set
forth in this Section, Owner will pay to CNC, and CNC will accept as liquidated damages
and not as a penalty, an amount equal to two times the annual compensation of the
Supervisory Employee(s) retained by Owner or allowed to work for the Facilities in
violation of this Section. Owner and CNC agree that the foregoing restrictions are
reasonably necessary to protect their respective legitimate business interests, and that
they are reasonable as to their scope and duration. This Section may only be amended by

written agreement of the parties.

(c) Restrictions on Gifts. No director, employee or agent of CNC shall give or receive any
commissions, fee, rebate, gift or entertainment of significant cost or value in connection
with the work, services or equipment covered by this Services Agreement, or enter into
any business arrangement with any director, employee or agent of owner or any affiliate
or any customer or client other than as a representative of Owner or its affiliates, without
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prior written notification thereof to the Owner. CNC shall promptly notify Owner of any
violation of this prohibition and any consideration received as a result of such violation
shall be paid over or credited to the Owner.

(d) Equal Opportunity and Affirmative Action Employer. CNC shall not discriminate
because of race, color, religion, sex, age, national origin, disability or status as a Vietnam
veteran, as defined and prohibited by applicable law, in the recrvitment, selection,
training, utilization, promotion, termination or other employment related activities of its
employees, CNC affirms that it is an equal opporfunity and affirmative action employer,
and shall comply with all applicable federal, provincial and local laws and regulations
relating to non-discrimination and affirmative action.

5, Compensation

{(a) CNC’s Compensation and Invoicing. Owner will compensate CNC as provided in
Exhibit A aftached hereto, ‘

{(b) Payment Terms. All correct invoices submitted by CNC to Owner shall be paid within
30 days of the invoice date. If any amount due to CNC under this Agreement is not paid
in full within 30 days after its invoice date, then the unpaid portion will bear interest,
from the invoice date until paid, at a rate of the Prime Interest Rate plus two percentage
points per annum (or, if prohibited by law, then the maximum rate permitted legally) on
the unpaid balance, computed from the due date until the date paid. For purposes of this
Agreement, “Prime Interest Rate” shall mean the interest rate published by the Royal
Bank of Canada, such rate to change when and as such base rate changes, and such rate to
be adjusted on the last day of each month. The right of CNC to charge interest for late
paytents shall not be construed as a waiver of CNC’s right to receive payment promptly,
in accordance with the terms of this Agreement. In the event that CNC incurs legal fees
and costs (including reasonably attorney’s fees and costs) in successfully enforcing its
right fo payment, Owner agrees that it shall be liable to reimburse CNC for thase fees and

COSts.

(c) Change in_Scope. The Parties agree that the scope of the Camp Services and the
corresponding CNC Fee are based upon factors including but not limited to: the number,
size, and function of the Facilities; use of arcas; (e.g., employment levels, shifts, traffic
volume, etc.); supply costs, federal, province and local sales, use and excise taxes, license
and permit fees,” departments managed; equipment; and specific duties and frequencies
described in Exhibit B. Any change in any such factors or in the nature or scope of the Camp
Services will constitute a change in scope to this Agreement, and the Parties shall negotiate
in good faith an equitable adjustment of CNC’s compensation commensurate with such
expansiont or reduction and such adjustment will be set forth in written amendment as
otherwise provided for in this Agreement,

(@ Taxes. In the event that a determination is made by a government authority that any sale,
purchase, payment or use of property made to or by CNC under this Agreement, either in
whole or in part, is subject to any sales, use, gross receipts, property or any similar tax,
which tax was not contemplated by the Parties at the Commencement Date and ineluded
in the CNC Fee, the full amount of any such tax liability, together with any interest paid
by CNC, shall be invoiced by CNC and shall be reimbursed by Owner, notwithstanding
the fact that this Agreement may have expired or been terminated for any reason by either
Party prior to the date of such determination.
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(e) Additional Charges: Any additional charges for overtime, mileage, travel, equipment
rentals, supplies or materials used, or any other charges incurred, shall be properly
docymented on each monthly invoice,

€))] Owner and CNC will work in good faith in order to create & monthly invoice package that
is acceptable to both Parties.

(&) Audit Right: In the event of a dispute relating to any inveice submitted to Owner by CNC
and after reasonable advance notice to CNC, Owner shall have the right at all reasonable
times during usual business hours to audit, examine and make copies of the books of
account and other records of CNC (to the extent such records relate to the provision of
Camp Services), no more than once in each fiscal year, Such right may be exercised
through any agent or employee of Owner designated in writing by Owner or by an
independent public accountant, engineer, lawyer or other consultant so designated.
Owner shall bear all costs and expenses incurred in any inspection, examination or audit
made at its request.

() No Liens: CNC will be solely responsible for, and will promptly pay, when due, all
obligations for labor and material supplied by third parties for work fo be performed by
CNC under this Agreement. Owner will have the right to withhold payment without
interest and request CNC to furnish proof satisfactory to Owner that all third party claims
for labor, materials, or property are satisfied or discharged (“Withholding Right™).

6. Indemnity; Insurance: Limitation of Liability

{(a} Owner Indemnity. CNC hereby agrees to indemnify, defend, save and hold harmless
Owner and each of its subsidiaries, affiliated companies, directors, officers, employees,
shareholders, counsel, auditors, accountants, agents, advisors and any other
representatives and each of the heirs, executors, successors and permitted assigns of any
of the foregoing, from and against any and all damages, cost, expense, third party claim,
action, suit or other proceeding or liability (including reasonable attorneys’ fees and court
costs) to the extent that damages are caused by, arising from, incutred in connection with
or relating in any way to the CNC’s breach of this Agreement; except to the extent arising
from negligence or willful misconduct by Owner and/or the Owner’s breach of this

Agreement.

(b) CNC Indemnity, Owner hereby agrees to indemnify, defend, save and hold harmless

' CNC and each of its subsidiaries, affiliated companies, directors, officers, employees,
shareholders, counsel, auditors, accountants, agents, advisors and any other
representatives and each of the heirs, executors, successors and permitted assigns of any
of the foregoing, from and against any and all damages, cost, expense, third party claim,
action, suit or other proceeding or Hability (including reasonable attorneys’ fees and court
costs) to the extent that damages are caused by, arising from, incurred in connection with
or relating in any way to the Owner’s breach of this Agreement; except to the extent
arising from any action taken or failure to act which constitutes or results from
negligence or willful misconduct by CNC and/or CNC’s breach of this Agreement.

() Notice and Cooperation, Each Party agrees to provide the other Party with prompt written
notice of all losses or claims for which it will seek indemnity under this Agreement, Each
Party agrees not to incur any cost or expense with respect to any loss or claim for which it
seeks indenmity under this Section without the other Party’s prior written approval;
provided, however, that the foregoing shall not apply in the event that the other Party has
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in writing rejected, denied or otherwise declined the indemnification request with respect
to such loss or claim, Each Party agrees to reasonably cooperate with the other Party in
the investigation, defense and settlement of all such losses and claims, and authorizes the
other Party to control the litigation of any such claim.

(d) Insurance. CNC will provide, or cause to be provided, workers’ compensation insurance
as required by law, Additionally, CNC will carry comprehensive general liability
insurance (including products, contractual, and broad form vendor’s coverage), with
limits of $1,000,000.00 and antomobile liability insurance in the amount of $2,000,000 in
respect of its vehicles, CNC will furnish to Owner, upon request, a certificate of
insurance indicating that such coverage is in effect and that Owner, its affiliates,
subsidiaries and their respective shareholders, directors, officers, agents and employees
are named as additional insured parties under such insurance policy. Both Parties waive
all rights of recovery from each other for property damage or loss of use thereof, however
occurring. The foregoing waiver includes, but is nof limited to, waiver of losses covered
by fire, extended coverage, boiler explosion and sprinkler leakage policies, but does not
waive personal injury or death claims. Any insurance coverage CNC provides for Owner
shall only cover liability arising out of CNC’s operations to the extent described above
and shall not cover any liability caused by the negligence or willful misconduct of
Owrner, its subsidiarfes and affiliated companies, and its directors, officers and
employees. All insurance policies of CNC shall be endorsed to the effect that the insurers
will not have any rights of subrogation against Owner, Owner’s affiliates, subsidiaries
and/or their respective shareholders, directors, officers, agents, employees and co-
venturers.

(&) Limitation of Liability. Notwithstanding any other provision contained herein, in no event
will either Pariy or its respective subsidiaries, affiliates, directors, officers, agents,
subcontractors or employees be Hable for any loss of business, business interruption,
consequential, incidental, special, indirect or punitive damages.

7. Termination; Force Majeure
{a) Termination.
() This Services Agreement shall immediately terminate upon any of the following:

expiry of the Term; by mutual consent of the Parties hereto; or in the event CNC
gither ceases to carry on business as a going concern or becomes bankrupt within
the meaning of the Bankruptcy and Insclvency Act (Canada),

(i) Subject to Owner’s Withholding Right, CNC may terminate this Agreement
immediately without penalty at any time if Owner fails to pay CNC any amounts
due CNC hereunder within the time period provided in this Agreement for such
payment, and such failure continues for a period of 30 days following written
notice by CNC to Owner of such failure.

(iii) 726 may terminate this Agreement immediately at any time in its sole discretion,
acting reasonably, and without penalty if CNC fails to provide the Camp Services
in the manner specified in Section 1, but in the event of such termination 726
may not enter into a new agreement for the provision of services squivalent to the
Camp Services with its parent, Reliant Asset Management, LLC or 726
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(collectively “RAM?), or with an affiliate or subsidiary of RAM cr with anyone
with whom RAM does not operate at arm’s length.

(iv)  If, for any reason any renewal or extension of any permit or license required to
operate the Facilities is revoked, not renewed, terminated or expired then this
Agreement will terminate antomatically on the last day Owner is allowed to
operate the Facilities for the respective intended use.

(b) Force Majeure. If either Party is rendered urable to perform its duties under this
Agreement, in whole or in part, by reason of any event that is not reasonably under its
control (including, but not limited to, Acts of God, fires, floods, earthquakes, accidents,
strikes, riots, national emergencies, and other such force majeure events), then any duty
so impacted will be suspended during such event. The Party rendered unable to perform
due to force majeure must promptly notify the other Party in writing, and neither party
shall be responsible to the other Party for any losses resulting from such force majeure,
except for payment of monies owed, If either Party’s inability to perform due to an event
described in this subsection exceeds or is anticipated to exceed 30 days, then either Party
may terminate this Agreement by written notice, effective upon the other Party’s receipt
of such written notice.

(c) Prepaid Vendor Contracts, Upon termination or expiration of this Agreement, Owner will
reimburse CNC for any prepaid vendor contracts which CNC has paid, or on which CNC
has incurred an obligation to pay, for the benefit of Owner,

(d) Pyrchase of Inventory. Upon the termination or expiration of this Agreement, Owner
agrees, if requested by CNC, to purchase CNC’s usable inventory of consumables and
equipment used in connection with the Services that has not yet been charged to Owner.
The purchase price for such consumables inventory will be CNC’s invoice cost, and for
equipment shall be current market value and CNC will submit to Owner an invoice for
such inventory.

8. Capital Equipment,

During the Term, should Owner request CNC to provide any necessary equipment in connection with the
Services, and should CNC agree to do so, CNC will prepare an iternized list of such equipment, including
the total cost thereof, which will be attached to this Agreement as Exhibit F. At such time as the amount
of CNC’s expenditure is finalized, CNC shall amortize its expenditure straight-line over a period of the
remainder of the Term without interest.

Upon expiration of this Agreement or termination of this Agreement by either Party for any reason
whatsoever prior to the complete amortization of the expenditure, Owner shail reimburse CNC for the
unamortized balance of the expenditure plus all accrued but unbilled interest as of the date of expiration
or termination which interest has accrued from the date the expenditure was finalized at the rate of the
Prime Interest Rate plus 2% per annum, computed each month on the declining balance. In the event
such amounts owing to CNC are not paid to CNC within fifteen (13) days of expiration or fermination,
Owner agrees to pay interest on such amounts at the rate of the Prime Interest Rate plus 2% per annum,
compounded monthly from the date of expiration or termination to the date paid.  The right of CNC to
charge interest for late payment shall not be construed as a waiver of CNC’s right to receive payment of
invoices within 15 days of the invoice date.
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Title to the equipment shall pass to Owner upon completion of amortization or earlier payment to CNC of
the unamortized balance, plus sales tax, if any. At that time, CNC will, upon request, convey the
equipment to Owner by a bill of sale.

9. Arbitration

(a)

(&)

(c)

Rights of Arbitration. All disputes arising out of the performance or interpretation of this
Agreement shall be dealt with in the first instance through friendly negotiation between
the Parties. In the event that a scitlement or understanding cannot be reached to the
satisfaction of all Parties, any Party shall have the right to have the dispute submitted to
binding arbitration. Once submitted, the Parties acknowledge and agree that they will
each submit to such proceedings and be bound by such decision as the arbitrator or
arbitrators, as the case may be, shall decide with no right of appeal thereafter.

Proceedings. A Party desiring to commence arbitration proceedings shall provide written
demand to the other Party, which demand shall provide a statement of the dispute, the
relief requested and the name, address and telephone number of the arbitrator selected by
that Party. The Party served with such notice shall have fwenty (20) days to provide
written notice in response stating the name, address and telephone number of the
arbitrator selected by it. If another arbitrator is not named within such twenty (20) day
period, the first arbitrator shall serve as the sole arbitrator, shall designate the place and
fime of the arbitration and shall hear the matter with or without the presence of the other
Party and shall issue a decision within ninety (90) days of the hearing that shall be
binding on the Parties. If another arbitrator is named, then the two arbitrators shall confer
and decide upon a third arbitrator who shall be neutral, All decisions of the arbitrators
shall require a majority vote. If a third neutral arbitrator cannot be selected by the first
two arbitrators within a period of thirty (30) days from the naming of the second
arbitrator, then the neutral arbitrator shall be appointed pursuant to the Arbitration Act
(Alberta). Upon the selection of the arbitrators, the arbifrators shall convene the
arbitration as soon as reasonably possible. A binding written decision by the arbitrators
shall be given within ninety (90) days of the hearing taking place. Any arbitration
proceeding between the Parties shall be held in Edmonton, Alberta and shall be carried

out in the English language.

Costs of Arbiiration, Bach Party shall pay the fees of its selected arbitrator and in the
case of a third arbitrator, one half of the fees of such arbitrator. Notwithstanding the
foregoing, the arbitrators or arbitrator, as the case may be, shall have the power to award
in their discretion any costs or fees associated with such arbitration against any one Party,
including the fees of any arbitrator.

10. General Provisions

(@

Notice. Any notice under this Agreement must be in writing, and will be effective when
delivered personally, defivered by a national overnight delivery service, or three (3)
business days after being deposited in the United States mail (postage prepaid, registered
or certified). All notices will be addressed to the receiving Party at the following address
(or such other address of which that Party has given proper notice):
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If to Ownen:

Peace River Lodge LP
14238 — 134 Avenue

‘Edmonton, AB TSL 5VE
Attn: President

With a copy to!

Reliant Asset Management, LLC

2900 Scuth Quincy Street, Suite 300 A
Arlington, VA 22206

Attn; Barry Roman

If to CNC:

Canada North Camps, Inc.
14238 — 134 Avenue
Edmonton, AB T5L 5V§
Attn: Mike Mclunis

(b) Confidential Information and Proprietary Materials, All financial, statistical, operating and
personnel materials and information, including, but not limited to, technical manuals, plans,
policy and procedure manuals and computer programs relative to or utilized in CNC’s
business or the business of any subsidiary or affiliate of CNC, shall be the property of CNC
and shall be confidential, Owner shall keep such information confidential and shall so
instruct its agents, employees, and independent contractors, and the use of such information
by Owner in any manner shall not affect CNC’s ownership or the confidential nature of such
information. Owner shall not photocopy or atherwise duplicate any such materials without
the prior written consent of CNC, Owner agrees that all computer hardware and computer
software programs, signage and marketing and promotional literature and material
(collectively referred to as “CNC Proprietary Materials”), used by CNC on the Facilities in
connection with the Camp Services provided by CNC under this Agreement shall remain the
property of CNC, Upon termination of this Agreement, all use of trademarks, service marks
and logos owned by CNC or licensed to CNC by third parties shall be discontinued by
Owner, and Owner shall immediately return to CNC all CNC Proprietary Materials, Int the
event Owner becomes legally compelled to disclose any of the CNC Proprietary Materials,
utiless prohibited by law from doing so, it shall provide CNC with prompt notice so that
CNC may seek a protective order or other appropriate remedy. In the event such protective
order or other remedy is not obtained, Owner shafl fumish only that portion of the CNC
Proprietary Materials which is legally required and shall exercise its commercially
reasonable efforts to obtain a protective order or other reliable assurance that confidential
treatment shall be accorded the CNC Proprietary Materials; provided, however, that if in the
absence of such a protective order Owner shall, in the opinion of its counsel, stand liable for
contempt or suffer other censure or penally for failure to disclose, disclosure may be made
by Owner without liability hereunder.

(c) Owner Confidential Information and Proprietary Materials. All financial, statistical,
operating and personnel materials and information, including, but not limited to, technical
manuals, plans, policy and procedure manuals and computer programs relative to or
utilized in Owner’s business or the business of any subsidiary or affiliate of Qwner, shall
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be the property of Owner and shall be confidential. CNC shall keep such information
confidential and shall so instruct its agents, employees, and independent contractors, and
the use of such information by CNC in any manner shall not affect Owner’s ownership or
the confidential pature of such information, CNC shall not photocopy or otherwise
duplicate any such materials without the prior written consent of Owner. CNC agrees
that all computer hardware and computer software programs, signage and marketing and
promotional literature and material (collectively referred to as “Owner Proprietary
Materials”), used by Owner on the Facilities in connection with the Camp Services
provided by Owner under this Agreement shall remain the property of Owner. Upon
termination of this Agreement, all use of trademarks, service marks and logos owned by
Owner or licensed to Owner by third parties shall be discontinued by CNC, and CNC
shall immediately return to Owner all Owner Proprietary Materials, In the event CNC
becomes legally compelled to disclose any of the Owner Proprietary Materials, unless
prohibited by law from doing so, it shall provide Owner with prompt notice so that
Owner may seck a protective order or other appropriate remedy. In the event such
protective order or other remedy is not obtained, CNC shall furnish only that portion of
the Owner Proprictary Materials which is legally required and shall exercise its
commercially reasonable efforts to obtain a protective order or other reliable assurance -
that confidential treatment shall be accorded the QOwner Proprietary Materials; provided,
however, that if in the absence of such a protective order CNC shall, in the opinion of its
counsel, stand liable for contempt or suffer other censure or penalty for failure to
disclose, disclosure may be made by CNC without liability hereunder.

Independent Contractor, CNC will perform its services hereunder as an independent
confractor, and nothing in this Agreement shall be deemed to make CNC, or its
employees, a common law employee, agent, partner or fiduciary of, or joint venturer with
Owner. CNC agrees that the Owner shall have no liability or responsibility for the
withholding, coflection, or payment of any federal and/or provincial income taxes,
employment insurance premiums, Canada Pension Plan contributions, GST or any other
similar source deductions or contributions on any amounts paid by Owner to CNC.

Compliance with Law. Owner has been and shall be responsible for compliance with all
federal, provincial and local safety and health laws and regulations with respect to the
Facilities, CNC shall at all times comply with all federal, provincial and local laws
applicable to the provision of the Camp Services.

Survival, Obligations of the Parties set forth in this Agreement arising out of events
occurring during the life of this Agreement shall survive the termination of this Agreement,

No Waiver, No waiver will be effective against either Party unless it fs in writing and signed
by the waiving Party. A walver of any particular breach of any term contained in this
Agreement will not operate as a waiver of that term itself, or as a waiver of any subsequent
breach thereof, The failure of CNC or Owner to exercise any right or remedy available
under this Agreement upon the other Parfy’s breach of the terms, representations, covenants
or conditions of this Agreement or the failure to demand the prompt performance of any
obligation under this Agreement shall not be deemed a waiver of (i) such right or remedy;
(ii) the requirement of punctual performance; or (iif) any right or remedy in connection with
any subsequent breach or default on the part of the other Party.

Severability. If any court of competent jurisdiction holds that one or more provisions of this
Agreement is invalid, unenforceable, or void, then that ruling will not affect any other
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provisions of this Agreement, and all other provisions will remain in full force and effect.
Any such court that determines any provision of this Agreement is invalid or unenforceable
may reform such provision so as to render it valid and enforceable.

(g) Authority. Each Party represents and warrants that it has the requisite authority to enter into
this Agreement and to perform its duties hereunder, that the individual signing below on that
Party’s behalf has all requisite authority and approvals to do so and to bind that Party, and
that it has done and will do all things necessary so that this Agreement will be valid, binding
and legally enforceable upon that respective Party.

(h) Entire Agreement and Amendments; Assionment. This Agreement has been negotiated
jointly and prepared by the Parties, and will not be construed as having been drafled by any
one Party, This Agreement contains the final and complete expression of all agreements
hetween the Parties with respect to the subject matter herein, and supersedes all prior and
contemporancous agreements between the Parties, whether oral or written, express or
implied, Any change, medification or amendment of the terms of this Agreement must be in
writing and signed by all Parties. In the event of any conflict, ambiguity or inconsistency
hetween the terms contained in this Agreement and in any Exhibit attached hereto, the
terms of this Agreement shall govern.

Neither Party may assign this Agreement without the prior written consent of the other Party
(such consent not to be unreasonably withheld, conditioned or delayed), except that either
Party may assign this Agreement without such consent being required, to an affiliate. The
term “affiliate” means any corporation or other entity controlling, controlied by or under
common conirol with, a Party.

(i) Governing Law. This Agrecment, and its validity, construction and effect, will be
interpreted, governed, and enforced by and in accordance with the substantive laws of the
Province of Alberta, without reference to the principles governing the conflict of laws
applicable in that or any other jurisdiction.

(k) Counterparts. This Agresment may be executed in multiple counterparts, each of which
will be deemed an original, but all of which together will constitute ane and the same
instrument. Each of the Parties agrees that its facsimile signature on this Agreement shall
have the same force and effect as an original, non-facsimile signature by such Party.

[THE REMAINDER OF THE PAGE LEFT INTENTIONALLY BLANK]
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IN WITNESS WHEREOF, the Parties have exccuted this Agreement as of the date shown first above,

CANADA NORTH CAMPS, INC. PEACE RIVER LODGE LP, by its general
partner, PEACE RIVER LODGE GP LTD.
By: By:
Name; Paul McCracken Name: Paul McCracken

Title: President Title: President

IN WITNESS WHEREOF, 726 has executed this Agreement for the purposes of Section 7(a)(iii) hereof
as of the date shown first above.

726 REMOTE ACCOMMODATIONS, LTD.

By:

Name: Barry Reman

_::-' % Title:
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EXHIBIT A

CNC'S COMPENSATION

A, CNC Fee:

CNC will maintain sufficient staff to provide good service to the clients at the camp. A ratio of 10 guests to ]
employee is the standard model, changing to up fo 14 guests to 1 staff for large (i.e. 2,000 bed camps).

The cost of catering is $80.00 per rented bed per day.

Man Day Rate:

The Man Day Rate charged to Owner will be the total number of beds occupied minus beds occupied by
CNC employees or staff and minus beds occupied by Owner employees (“Net Beds”). The Man Day
Rate charged is based on the aggregafc guests per day and not on an incremental basis. For example
purposes only: if 160 Net Beds are utilized the Man Day rate charged to Owner by CNC will be 160 beds
x $80.00 /bed = $12,800.00.

Casual Meals

Meals provided to persons who are not occupants of the Camp will be billed at a Casual Meal Rate of:

Breakfast = $27
Lunch = $27 ($20 for a bag lunch)
Dinner=%$35

Re-bil] Items

Items required/requested not normally provided by menu or camp operations; bottled water, canned sodas
{except for bag lunch}, sports drink (non-energy) or pre-packaged foods (cookies, chips, etc...), canned
soups and candy are not included in the scope and will be billed back at cost plus 10%. A copy of the
suppliers’ invoice to CNC will be submitted along with the re-bill invoice to support the re-bill of such

items. Owner reserves the right to limit the quantities of such items ordered.
The performance of routine pest control treatment of camp facilities will be performed by Owner.

The men day rates do not include equipment, smallwares, towels and linens. CNC will provide these cna
cost plus 10% basis.

B. Adjustments to CNC Fee; The CNC Fee will be adjusted from time to time, as follows:

(i) Change in Scope of Camp Services, If there is a change in scope in the Services, as
addressed in Section 5(d) of the Agreement, or if Owner requests an expansion or
reduction in the Camp Services provided by CNC hereunder, the Parties shall negotiate in
good faith an equitable adjustment of the CNC Fee commensurate with expansion or
reduction of such services. In addition, the Owner may request, and CNC may provide,
additional services hereunder on such terms and conditions as the Parties shall mutually

agree in writing,
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(i)  Adjustment for Cerfain Changes, If CNC’s costs increase due to causes beyond CNC’s
control, including but not limited to, increases in employee health and welfare benefit costs,
an increase in federal, provincial or local minimum wage rates, an increase in employer
contributions to social security or payroll taxes (including retroactive changes to such
contributions) or changes in a collective bargaining agreement covering CNC’s employees,
then CNC shall give Owner written notice and documentation of such increase, and the
parties shall negotiate in good faith a commensurate increase in CNC Fees.
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EXHIBIT B

SCOPE OF CAMP SERVICES

Scope- Camp Management:

o CNC shall maintain control of all personnel with respect to room assignments and duration of
stay

« CNC shall prepare keys, check in roster, check out roster and report same on a daily basis to
Owner

o CNC shall maintain a maintenance list for all repairs necessary that are beyond normal wear and
tear and present to Owner on a daily basis,

« CNC shall follow and enforce any Code of Conduct or other camp rules provided by Owner or
Owners’ customers. CNC’s employees shall abide by all camp rules; any violation will be
grounds for the violating employee’s immediate removal.

Scope- Catering:

«  All pricing based on institutional pack sizing

» Novelty or PC items available at cost plus 10%

o Bottled water and specialty drinks available at cost plus 10%

» Morale or specialty meals provided as requested

o Holiday and seasonal meals included in rates

+ Three hot, nutritional meals daily complimented by salad bar and premade sandwiches.
e 24 hour beverage bar to include milk, juice, soda, coffee, ice tea and water

¢ Fresh baked goods prepared daily- cakes, pies, cookies and pastries

+ Rotating minimal four week cycle menu zpproved by Owner

e Fresh breads, fruits and vegetables served daily |

«  Heart Smart menu items available upon request and one heart smart entrée will be available at
each meal time.

o  All meat products will be Grade AA choice or better

s All dairy products will be Grade A homogenized

»  All meals in appropriate quantities to satisfy each person at all meals,
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All meals shall be prepared and served attractively with sufficient quantity and variety in foods to
be satisfactory to Owner.

Scope-~ Housekeeping and Janitorial Services:

»

Rooms, recreation, exercise and common areas cleaned daily
Beds made daily
Wash and change all bed linens a minimum of once per week and at cach crew change

Provide clean bath towels, hand towels and washcloths daily, unless the client chooses to rense
items as detailed in CNC’s initiative toward being environmentally friendly.

Rathrooms thoroughly cleaned and disinfected daily.

Dining area continuously cleaned throughout the day.

Trash emptied daily or sooner as needed.

Windows cleaned internally monthly or sooner if needed.

Contractor {o inform Owner of maintenance issues immediately.

Refills of sanitary and paper products and emptying of waste bins.

CNC will provide jenitorial and cleaning supplics (inctuding but not limited to soaps, cleansers,
paper products, and other consumables) sufficient to maintain all accommodations, living

guarters, kitchen, dining areas, restrooms, hallways, and recreational areas in a clean and sanitary
condition at all times, This will include vacuum carpeted floor areas as well as sweep and mop

hard floor surfaces daily.

The items below shall be included in CNC’s pricing:

Corporate costs

Corporate support

Employee travel to and from jobsite
Employee benefits

Contractually required insurances

All statutory payroll taxes and assessments
Overhead and profit

Co-branded signage

# Foodservice
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EXHIBIT C

OWNER’S OBLIGATIONS

Owner to provide:
»  Sufficient onsite. housing for catering, housekeeping and camp management staff
»  Appropriate storage for chilled, frozen, and dry goods |
« Sufficient storage for housekeeping and janitorial supplies.
e Onsite laundry facilities (personal laundry not done by CNC)
»  All power and fuel requirements to operate and maintain the facility and prepare meals.
« Potable water for meal preparation and camp consumption.
s Waste water management and removal

¢  Trash dumpsters and removal

s Snow removal

¢ Landscape maintenance

s Facilities repair mainfenance
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EXHIBIT D

NECESSARY EQUIPMENT IN CONNECTION WITH CAMP SERVICES
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SCHEDULE F

OPERATING AGREEMENT
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OPERATING AGREEMENT

THIS AGREEMENT made effective as of the day of January, 2015 (the “Effective Date™).

BETWEEN:
CANADA NORTH CAMPS INC.,

a corporation incorporated under the laws of the Province of Alberta
(hereinafter referred to as the “Operator™)

-and -

PEACE RIVER LODGE LP.,
a limited partnership formed under the laws of the Province of Alberta
(hereinafter referred to as the “Partnership™)

-and -

726 REMOTE ACCOMMODATIONS, LTD.,
a corporation incorporated under the laws of the Province of British Columbia
(hereinafter referred to as “726”)

WHEREAS:

A, The Partnership is in the business of constructing, managing and operating a remote camp
located on land in the municipality of Peace River {(collectively referred to as the “Partnership
Business”);

B. The Partnership wishes to engage the Operafor to provide certain services, as described in

Sections 1.1(a), 1.1(f), and 1.1(h) (collectively, the “Operating Services™), relating to the
maintenance and operation of the Partnership Business;

C. The Operator has agreed to operate the Partnership Business subject to the terms and conditions
of this Agreement; and

D, The Parties wish to establish the terms and conditions under which the Partnership Business is to
be operated,

NOW THEREFORE in consideration of the mutual covenants, promises and conditions set forth herein
and other good and valuable consideration, the receipt and adequacy of which is hereby acknowledged by
each of the Parties, the Parties hereby agree as follows:

1. INTERPRETATION
1.1 Definitions
Irt this Agreement and the recitals hereto:

(a) “Administrative Costs” means all atfributable administrative costs incurred by the
Operator which are associated with the Partnership Business as set out in, and calculated
in accordance with, Section 4.3 hereof. For preater clarification, Administrative Costs
include, but are not limited to services provided by the Operator’s Head Office which
includes the supervising by a field superintendent, the operation of a purchasing
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department, the use of its shipping and receiving department, the hiring, orientation and
training of personnel, equipment pooling, the use of loaders, forklifts and/or other heavy
machinery and/or equipment, financing support, senior operational support, marketing
and confract preparation, payroll and benefits, accounting, mail, fax, scanning,
photocopying services, etc.;

“Agreement” shall mean this Operating Agreement made between the Parties hereto;

“Business Day"” shall mean any day of the week except Saturday or Sunday or a
statutory holiday in the Province of Alberta;

“Business Territory” means those lands located within the municipality of Peace River,
in the Province of Alberta;

“Capital Costs” means all costs associated with any significant capltal expenditure in
relation to the Partnership Business;

“Job Costs” means all costs and expenses relating to the operation of the Partnership
Business including Capital Costs, Operating Costs and all reasonable legal fees incurred
by the Operator in connection with Section 3.5 hereof]

“Job Revenues” means all revenue generated by the Partnership Business from- each
Partnership Job;

“Operating Costs” means:
(i) ANl Administrative Costs;
(ii) Management fee payable to CNC, such fee to be agreed upon; and

(iiiy ~ All attributable operating costs incurred by the Operator with respect to the
operation of the Partnership Business including, without limitation, insurance,
working capital finance costs, all costs associated with the employment of a
Business manager and a Business crew including accommodation, wages,
‘benefits, training, subsistence allowance, safety expenditures, and all other
miscellaneous Business costs that normally occur or can be expected to occur
with the operation of a remote oil field camp catering facility.

“Parties” means the Operator and the Partnership and “Party” means either one of
them; and

“Partnership Job™ means any contract which the Partnership enters into with a third
party for the provision of remote camp catering services;

“Term® means the term of this Agreement as set out in Section 8.1 hereof,

1.2 Headings

The headings used in this Agreement are for convenience of reference only and shall not affect the
construction or interpretation of this Agreermnent,
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1.3 Number and Gender

All words importing the singular number include the plural and vice versa and all words impotting gender
include the masculine, feminine and neuter gender,

1.4 Governing Law

This Agreement shall be governed by and shail be construed in accordance with the laws of the Province
of Alberta.

1.5 Currency

All references in this Agreement to dollar amounts shall be references to amounts expressed in Canadian
dollars.

1.6 Time

Time shall be of the essence of this Agreement,
2. PARTNERSHIP ASSETS

2.1 Acquisition of Partnership Assets

The Operator shall oversee the acquisition of the assets and materials required by the Partnership to
effectively operate the Partnership Business (the “Partnership Assets™), as well as overseeing
transportation, site work and installation of the camp.

2.2 Title to the Partnership Business

Notwithstanding the Operator’s possession and operation of the Partnership Assets, the Parties agree that
all right, title and interest to the Partnership Assets shall remain at alf times with the Partnership. As at
the Effective Date, the Parties agree and acknowledge that the Parinership Assets are owned by 726 and
726 has agreed to lease the Partnership Assets to the Partnership pursuant to an equipment lease, with an
option to purchase (the “Equipment Lease™), whereby 726 will sell the Partnership Assets to the
Partnership at the termination of the equipment lease, for a sum of $1.00 all as further detailed in the
equipment lease document, and the unanimous shareholders agreement amongst the shareholders of the

Partnership.

2.3 Repairs to the Partnership Agssets

(a) Throughout the Term of this Agreement, the Operator shall maintain the Partnership
Assets in goed operating condition.

(b All replacement parts which may be installed or incorporated on or in the Partnership
Assets by or on behalf of the Operator shall be free and clear of all liens, charges or
encumbrances of any nature whatsoever, All such replacement parts shall belong to and
become the property of the Partnership, and shall be subject to all of the terms and
conditions of this Agreement, and shall be deemed to form a part of the Partnership
Assefs.
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2.4 Capital Expenditures

In the event it is necessary to replace or upgrade any capital component on the Partnership Assets for any
reason whatsoever, then the Capital Costs of all such expenditures shall be borne solely by the Partnership
in accordance with Section 4 hereof and the Operator shall, in its sole discretion, acting reasonably, have
the right to determine what expenditures are appropriate, provided such expenditures do not exceed
$100,000.00 without first consulting the Partnership. Notwithstanding the foregoing, in the event that the
Partnership does not have adequate capital to purchase additional Partnership Assets, one of the
Partnership’s limited partners may choose to contribute additional funds in place of the Partrership, in the
form of a 45 month equipment lease. The Parties shall review and agree mutually in the event that the
Partnership does not have the necessary capital as required pursuant to this Section 2.4.

3. OPERATION OF THE PARTNERSHIP BUSINESS

3.1 Operating Services and Intent

The Partnership desires to engage the Operator to provide the Operating Services on the terms and
conditions set out herein, and the Operator agrees to carry out all the Operating Services pursuant to the
terms and conditions hereof. It is intended that the Partnership Business will be operated by the Operator
during the Term of this Agreement for the primary purpose of completing the terms and conditions of the
Partnership Jobs secured by the Partnership.

32 Remote Camp Catering Practices

The Operator agrees fo carry out all necessary operations with respect to the Partnership Business
diligently and in a manner consistent with the practices of a provider of services equivalent fo the
Operating Services within the remote camp and catering industry, and:

{a) in a good and workmanlike manner in accordance with good remote camp catering
practice;

() in compliance with and in fulfillment of the terms and conditions of all Partnership Job
contracts;

(c) in full compliance with all municipal, provincial and federal laws and regulations and all
orders and requirements of such governmental agencies and regnlatory bodies as may
from time to time have jurisdiction; and

(d) in a manner consistent with policies and procedures used by the Operator in the
management of its remote camp catering in western Canada.

3.3 Personnel

(a) The Operator shall, in its sole discretion, make all final decisions with respect to the
employment of all personnel responsible for operating and maintaining the Partnership
Business, including without limitation, all final decisions regarding recruiting, hiring,
training, drug testing, termination and all other similar personnel functions consistent
with the Operator’s practice of managing its remote camp catering business in Western
Canada, '
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(b) For the Term of this Agreement, the Operator shall ensure that at all times a sufficient
number of personnel are available to operate and maintain the Partnership Business. The
Operator shall, at its own cost, remove any personnel upon the request of the Partnership,
in the Partnership’s sele discretion, acfing reasonably, if such personnel fails to perform
or breaches any policies of the Partnership ar the Operator.

3.4 Litigation

The Operator agrees to prosecute or defend all litigation arising out of the operation of the Partnership
Business under this Agreement, provided that the Partnership may also join in the prosecution or defence
of the litigation, and further provided that the Operator shall immediately apprise the Partnership of any
pending or actual litigation associated with the Parmership Business upon ifs receipt of any relevant
documentation or information pertaining to such litigation.

4, ALLOCATION OF JOB COSTS AND JOB REVENUES

4.1 Intent

The Operator is responsible for the day-to-day cperations of managing, operating and maintaining the
Partnership Business during the Term of this Agreement including negotiating, entering into and
completing any contracts with customers, employing personnel, engaging in fransactions, recording all
Job Revenues and Job Costs and prepating relevant reports for the Partnership. As such, the Operater
shall have sole control and responsibility over all Job Revenues received and Job Costs incurred until
such time as such revenue and costs are disbursed to the Partnership in accordance with this Section 4.

42 Working Capital

The Operator shall be responsible, to the best of its ability, to secure sufficient working capital financing
to fulfill its obligations under the provisions of this Agreement, The use of such working capital by the
Operator shall be governed by generally accepted accounting principles. The costs of acquiring and
maintaining such financing, including applicable interest, shall be included in the calculation of Operating
Costs,

4.3 Administrative Costs

Administrative Costs will be charged to the Partnership at cost plus fifteen (15) percent, and will be
charged to the Partnership only on those weeks in which there are active Partnership Jobs.

4.4 Payment of Job Costs

The Opetator acknowledges and agrees that all Job Costs incurred by the Operator in connection with the
Partnership Business shall be paid by the Operator through the disbursement of funds received through
the receipt of Job Revenues and/or its working capital.

4,5 Settlement of Accounts

The Operator shail provide an invoice to the Partnership on a monthly basis setting out all Job Costs
incurred and Job Revenues ¢amed by the Operator during the previous month, On a quarterly basis, the
Operator shall prepare a staternent of account setting out all Job Revenues eamed and all Job Costs
incurred during that quarter. In the event that Job Revenues exceed Job Costs for that quarter (a “Profit”),
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subject to Section 4.6 below, the Operator shall disburse such Profit to the Partnership within forty-five
(45) days of the end of such quarter.

46  Losses

In the event that Job Costs exceed Job Revenues for any quarter {a “Deficit”), the Operator shall not
disburse any funds to the Partnership for that quarter, The Operator will be respensible for the payment
of all Job Costs incurred above and beyond the receipt of all Job Revenues earned in that quarter where a
Deficit occurs through the utilization of its working capital, To the extent that in any subsequent quarter
there is a Profit, any such Profit shall not be distributed to the Partnership until first, any accrved Deficit
is paid in full, second, all current Job Costs owing and accruing due during that quarter have been paid in
full and third, any working capital amount borrowed and used by the Operator has been paid back in full.

47 Audit Right

In the event of a dispute relating to any invoice submitted to the Partnership by the Operator and after
reasonable advance notice to the Operator, the Partnership shall have the right at ail reasonable times
during usual business hours to audit, examine and make copies of the books of account and other records
of the Operator (to the exfent such records relate to the performance of the Operating Services), no more
than once in each fiscal year. Such right may be exercised through any agent or employee of the
Partnership designated in writing by the Partnership or by an independent public accountant, engineer,
lawyer or other consultant so designated. The Partnership shall bear all costs and expenses incurred in
any inspection, examination or audit made at ifs request,

4.8  NoLiens

The Operator will be solely responsible for, and will promptly pay, when due, ali obligations for labour
and material supplied by third parties for work to be performed by the Operator under this Agreement.
The Partnership will have the right to withhold payment without interest and request the Operator to
furnish proof satisfactory to the Partnership that all third party claims for labour, materials, or property are
satisfied or discharged (“Withholding Right”).

5 OPERATOR’S REPORTING AND ACCOUNTING REQUIREMENTS

5.1 Books and Records

The Operator shall be responsible for creating and maintaining all books, records and accounts
concerning the performance of the Operating Services, The Operator shall keep such information
segregated from a reporting point of view from other information pertaining to other assets and activities
of the Operator unrelated to this Agreement.

5.2 Reports

The Operator shall provide the following reporting to the Partnership during the Term of this Agreement,
unless otherwise agreed to in writing between the Parties:

{(a) quarterly and yearly revenue and expense figures for the total of all operations associated
with the Partnership Business, Monthly reports will be issued by the 25th of the month
following the reporting month. Annual financial statements shall be prepared in
accordance with generally accepted accounting principles and will be issued no later than
ninety (90} days following the fiscal year end of the Partnership. The annual financial
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statements shall, at the option of the Partnership, be audited by an independent third party
at the expense of the Partnership.

Yearly operating budgets associated with the operation of the Partnership Business,
including forecasts of Operating Costs and Capital Costs will be issued to the Partnership

* no later than the 30th day prior to the next ensuing fiscal year for the Partnership.

Upon request of the Parfnership, and no more than on a quarferly basis, operation
meetings shall be held to review the financial figures related to the operation of the
Parmership Business, future plans, budgets and other pertinent financial matters. Budget
revision will be required in the event the budget figures as originally presented in
accordance with 5.2(b) above increase or decrease by more than twenty five (25%)
percent,

6. DEFAULT

6.1 Events of Default by the Operator

The Operator shall be deemed to be conclusively in defauit hereunder ift

(a)

(b)
(©)

@

®

&7

subject to Section 7.1 hereof, the Operator defaults in the performance of any of its
covenants and agreements contained herein and such defauft continues for a period of
thirty (30) days after written notice is delivered by the Partnership to the Operator;

the Operator ceases fo carry on business as a going concern;

the Operator becomes bankrupt within the meaning of the Bankruptcy and Insolvency Act
(Canada); '

any receiver or receiver and manager is appointed with respect to any of the assets or
undertaking of the Operator; '

" the Operator .attempts or purports to sell, transfer, encumber, sublet or part with

possession of the Partnership Business without the prior written consent of the
Partnership and such default continues for a period of thirty (30) days after written notice
is delivered by the Partnership to the Operator; or

there is a change of control in the Operator, which results in a change in the Board of
Directors or shareholders instigated by an outside third party through a hostile takeover.
For greater clarification, a hostile takeover for the purposes of this subsection shall be
deemed to mean any takeover of the Operator by a third party which is not accepted or
approved by the Operater’s board of directors.

7. FORCE MAJEURE

7.1 Events of Force Majeure

Performance under this Agreement by the Operator shall be excused in the event that such performance is
prevented by strikes, riots, blockades, fires, storms, floods, tornadoes, lightning, explosions, acts of God,
war, Provineial and Federal Governmental regulations or other governmental restraint, injunctions, road
bans, inability or delay in obtaining access to premises, shortage of materials, destruction of or
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unavoidable shutdown of necessary facilities, unavailability of equipment and other happenings (except
financial) beyond the reasonable control of the Operator, whether similar or dissimilar to the matters
herein specifically enumerated or not, provided however that performance shall be resumed within a
reasonable time after such a cause has been removed and provided further that the Operator shall not be
required to settle against its judgment any strike, lockout or other fabour dispute.

7.2 Notice

Where the performance of the Operator is prevented or materially affected by an event of force majeure,
the Operator shall give notice and full particulars to the Partnership within a reasonable time after the
occurrence of the cause refied on,

8. TERM

8.1 Term of Agreement

Subject to Section 8.2, the Term of this Agreement shall be for an initial period equal of five (3) years,
commencing on the Effective Date (the “Initial Term”), followed by a renewal period (*“Second Term™) of
a further five (3) years unless either Party providing the other Party with written notice that the term will
not be renewed, such notice to be given not less than ninety (9¢) days before the end date of the Initial
Term. After the Second Term, the Agreement will continue on an annual basis until terminated by ninety
(90) days written notice given by any Party prior to the next applicable anniversary date of the end of the
Second Term, provided that upon receipt of such notice, it is understood and agreed to by the Parties that
the Agreement will only terminate upon the longer of ninety (90) days’ notice or the end of the term of
the longest running Partnership Job which was committed to by the Operator prior to the receipt or
delivery of such notice.

8.2 Tetmination

Subject to the Partnership’s Withholding Right and to Section 8.3 hercof, 726 may terminate this
Agreement at any time in its sole discretion, but in the event of such termination 726 may not enter info,
or make arrangements for the Partnership to enter into a new agreement for the provision of services
equivalent to the Operating Services with Reliant Asset Management, LLC or 726 (collectively “RAM™)
or with an affiliate or subsidiary of RAM, or anyone with whom RAM does not operate at arm’s length,
upon the happening of any of the following events:

(a) Expiry of the Term as set out in Section 8.1 hereof]

()] an event of default by the Operator as set cut in Section 6.1 hereof, and the determination
as to whether an event of default has occurred shall be in the sole diseretion of 726,

acting reasonably;

(c) the Operator fails to maintain and operate the Partnership Business in the manner
specified in Section 3.2 hereof;

(d) by mutnal consent of the Parties;
(&) if the Equipment Lease is terminated pricr to the Initial Term; or

€3] the ownership of the Parinership vests solely with either 726, or the Canada North Group
LP Holdings Ltd., in which event the appointment of the Operator shall, at the discretion
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of the party with the vested ownership of the Partnership, terminate no later than one (I}
year following the date in which the ownership of the Partnership vests solely with such

party.

8.3 Pogsession of the Partnership Business

Upon termination of this Agreement, the Operator shall immediately deliver up possession of the
Partnership Assets, all other related equipment associated with the Partnership Business, and all other
assets net of liabilities held by the Operator for the benefit of the Partnership Business and the operations

thereof to the Partrership.
9, INSURANCE

0.1 Operator to Insure

Throughout the Term of this Agreement, the Operator assumes the risk, responsibility and liability for
loss, damage or destruction of the Partnership Assets and shall at the Partnership’s expense:

(a) place and maintain physical damage insurance on the Partnership Business with a
deductible of no more than $1,000,000.00 per occurrence payable by the Partnership; and

(b) place and mainfain general liability insurance with limits of liability of not less than
$2,000,000.00 per occurrence for injury or death of any one or more persons or damage
to property arising out of or in relation to the operation and maintenance of the
Parnership Business.

The Operator will provide, or cause to be provided, workers’ compensation insurance as required by law
and automobile liability insurance in the amount of $2,000,000 in respect of its company vehicles. Both
Parties waive all rights of recovery from each other for property damage or loss of use thereof, however
occurring. The foregoing waiver includes, but is not limited to, waiver of losses covered by fire, extended
coverage, boiler explosion and sprinkler leakage policies, but does not waive personal injury or death
claims, Any insurance coverage the Operator provides for the Parmership shall only cover liability arising
out of the Operator’s operations to the extent described above and shall not cover any liability caused by
the negligence or willful misconduct of the Partnership, its subsidiaries and affiliated companies, and its
directors, officers and employees. All insurance policies of the Operator shall be endorsed to the effect
that the insurers will not have any rights of subrogation against the Partnership, the Partnership affiliates,
subsidiaries and/or their respective sharcholders, directors, officers, agents, employees and co-venturers.

9.2 Use of Insurance Proceeds

Proceeds of insurance arising from any partial or total [oss or damage to the Partnership Business shall be
paid to the Operator and shall be applied by the Operator to the repair and replacement of the property so
jost or damaged, subject to the approval of the Partnership.

9.3 Certificate of Insurance

The Operator will furnish to the Partnership, upon request, a certificate of insurance indicating that such
coverage is in effect and that the Partnership, its affiliates, subsidiaries and their respective shareholders,
directors, officers, agents and employees are named as additional insured parties under such insurance

policy.
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10, INDEMNIFICATION

101 Indemnity of the Partnership by the Operator

The Operator hereby agrees to indemnify, defend, save and hold harmless the Parinership and each of its
subsidiaries, affillated companies, directors, officers, employees, limited partners, counsel, auditors,
accountants, agents, advisors and any other representatives and each of the heirs, executors, successors
and permitted assigns of any of the foregoing, from and against any and all damages, cost, expense, third
party claim, action, suit or other proceeding or liability (including reasonably attorneys’ fees and court
costs) to the extent that damages are caused by, arising from, incurred in connection with or relating in
any way to the performance of the Operating Services and/or the Operator’s breach of this Agreement;
except to the extent that damages are caused by any action taken or failure to act which constitutes or
results from negligence or willfil misconduct by the Partnership, or by the Partnership’s breach of this
Agreement.

10,2 Indemnity of the Operator by the Partnetship

The Partnership hereby agrees to indemnify, defend, save and hold harmless the Operator and each of its
subsidiaries, affiliated companies, directors, officers, employees, shareholders, counsel, auditors,
accountants, agents, advisors and any other representatives and each of the heirs, executors, successors
and permitted assigns of any of the foregoing, from and against any and all damages, cost, expense, third
party claim, action, suit or other proceeding or liability (including reasonably attorneys’ fees and court
costs) to the extent that damages are caused by, arising from, incurred in connection with or relating in
any way to the Partnership’s breach of this Agreement; except to the extent that damages are caused by
any action taken or failure fo act which constitutes or results from negligence or willful misconduct by the
Operator, or by the Operator’s breach of this Agreement.

10.3  Limitation of Liability

Notwithstanding any other provision contained herein, in no event will either Party or its respective
subsidiaries, affillates, directors, officers, agents, subcontractors or employees be liable for any loss of
business, business interruption, consequential, incidental, special, indirect or punitive damages.

11. ARBITRATION

11.1  Rights of Arbitration

Al disputes arising out of the performance or interpretation of this Agreement shall be dealt with in the
first instance through friendly negotiation between the Parties. In the event that a seitlement or
understanding cannot be reached to the satisfaction of all Parties, any Party shall have the right to have
the dispute submitted to binding arbitration, Once submitted, the Parties acknowledge and agree that they
will each submit to such proceedings and be bound by such decision as the arbitrator or arbitrators, as the
case may be, shall decide with no right of appeal thereafter.

11.2  Proceedings

A Party desiring to commence arbitration proceedings shall provide written demand to the other Party,
which demand shall provide a statement of the dispute, the relief requested and the name, address and
telephone number of the arbitrator selected by that Party. The Party served with such notice shall have
twenty (20) days to provide writen notice in response stating the name, address and telephone number of
the arbitrator selected by it. If another arbitrator is not named within such twenty (20) day period, the
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first arbitrator shall serve as the sole arbitrator, shall designate the place and time of the arbitration and
shall hear the matter with or without the presence of the other Party and shall issue a decision within
ninety (90) days of the hearing that shall be binding on the Parties. If another arbitrator is named, then the
two arbitrators shali confer and decide upon a third arbitrator who shall be neutral, All decisions of the
arbitrators shall require a majority vote. If a third neutral arbitrator cannot be selected by the first two
arbitrators within a period of thirty (30) days from the naming of the second arbitrator, then the neutral
arbitrator shall be appointed pursuant to the Arbitration Act (Alberta). Upon the selection of the
arbitrators, the arbitrators shall convene the arbitration as soon as reasonably possible. A binding written
decision by the arbitrators shall be given within ninety (90) days of the hearing taking place. Any
arbitration proceeding between the Parties shall be held in Edmonton, Alberta and shall be carried out in
the English language.

11,3 Costs of Arbitration

Each Party shall pay the fees of its selected arbitrator and in the case of a third arbitrator, one half of the
fees of such arbitrator. Notwithstanding the foregoing, the arbitrators or arbitrator, as the case may be,
shall have the power to award in their discretion any costs or fees associated with such arbitration against
any one Party, including the fees of any arbitrator, ‘

iz, NOTICE

12,1 Address for Notice

Any notice, consent or approval required or permitted to be given hereunder must be in writing and must
be either personally delivered or sent by facsimile delivery addressed as follows:

{a) Ta the Operator:

Canada North Camps Inc.
14238 - 134 Avenue
FEdmonton, AB T5L 5V8
Attention; President
Facsimile: (780) 452-6818

(b) To the Partnership:
14238 - 134 Avenue
Edmonton, AB T5L 5V38

Attention: President of the general partner of the Partnership
Facsimile: (780) 452-6818

(c) To 726:
2900 South Quincy Street

Suite 300A
Arlington, VA 22206

12,2 Deemed Receipt

Every notice shall be deemed to have been properly given, if delivered, on the date of delivery thereof,
and if sent by facsimile, on the date of sending thereof (with receipt confirmed) providing that in all cases,
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such delivery or sending is made on a Busginess Day. If the date of delivery or sending is not a Business
Day, receipt of such notice will be deemed upon the first Business Day thereafter.

123 Change of Address for Notice

Any Party may change its address for service upon written notice to the other Parties.

13, GENERAL

13.1  Qperator Confidential Information and Proprietary Materials,

All financial, statistical, operating and personnel materials and information, including, but not
limited to, technical manuals, plans, policy and procedure manuals and computer programs relative to or
utilized in the Operator’s business or the business of any subsidiaiy or affiliate of the Operator, shall be
the property of the Operator and shall be confidential. The Partnership shall keep such information
confidential and shall so instruct its agents, employees, and independent contractors, and the use of such
information by the Partnership in any manner shall not affect the Operator’s ownership or the confidential
nature of such information. The Partnership shall not photocopy or otherwise duplicate any such materials
without the prior written consent of the Operator, The Partnership agrees that all computer hardware and
computer software programs, signage and marketing and promotional literature and material (collectively
referred to as “Operator Proprietary Materials”), used by the Operator in connection with the performance
of the Operating Services of the Partnership Business by the Operator under this Agreement shall remain
the property of the Operator. Upon termination of this Agreement, all use of trademarks, service marks
and logos owned by the Operator or licensed to the Operator by third parties shall be discontinued by the
Partnership, and the Partnership shall immediately return to the Operator all Operator Proprietary
Materials, In the event the Partnership becomes legally compelled to disclose any of the Operator
Proprietary Materials, unless prohibited by law from doing so, it shall provide the Operator with prompt
notice so that the Operator may seek a protective order or other appropriate remedy. In the event such
protective order or other remedy is not obtained, the Partnership shall furnish only that portion of the
Operator Proprietary Materials which is legally required and shall exercise its commercially reasonable
efforts to obtain a protective order or other reliable assurance that confidential treatment shall be accorded
the Operator Proprietary Materials; provided, howsver, that if in the absence of such a protective order the
Partnership shall, in the opinion of its counsel, stand liable for contempt or suffer other censure or penalty
for failure to disclose, disclosure may be made by the Partnership without liability hereunder.

13.2  Partnership Confidential Information and Proprietary Materials.

All financial, siatistical, operating and personnel materials and information, including, but not limited to,
technical manuals, plans, policy and procedure manuals and computer programs relative to or utilized in
the Partnership’s business or the business of any subsidiary or affiliate of the Partnership, shall be the
property of the Partnership and shali be confidential. The Operator shall keep such information
confidential and shall so instruct its agents, employees, and independent contractors, and the use of such
information by the Operator in any manner shall not affect the Partnership’s ownership or the confidential
nature of such information. The Operator shall not photocopy or otherwise duplicate any such materials
without the prior written consent of the Partnership. The Operator agrees that all computer hardware and
computer software programs, signage and marketing and promotional literature and material (collectively
referred to as “Partnership Proprietary Materials™), used by the Partnership on the Facilities in connection
with the performance of the Operating Services by the Partnership under this Agreement shall remain the
property of the Partnership. Upon termination of this Agreement, all use of trademarks, service marks
and logos owned by the Partnership or licensed to the Partnership by third parties shall be discontinued by
the Operator, and the Operator shall immediately refurn to the Partnership all Partnership Proprietary
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Materjals. In the event the Operator becomes legally compelled to disclose any of the Partnership
Proprietary Materials, unless prohibited by law from doing so, it shall provide the Parinership with
prompt notice so that the Partnership may seek a protective order or other appropriate remedy. In the
event such protective order or other remedy is not obtained, the Operator shall furnish only that portion of
the Partnership Proprictary Materials which is legally required and shall exercise its commercially
reasonable efforts to obtain a protective order or other reliable assurance that confidential treatiment shall
be accorded the Parinership Proprietary Materials; provided, however, that if in the absence of such a
protective order the Operator shall, in the opinion of its counsel, stand [able for contempt or suffer other
censure or penalty for failure to disclose, disclosure may be made by the Operator without liability

hereunder.

13,3  Indenendent Contractor

The Operator will perform its services hereunder as an independent contractot, and nothing in this
Agreement shall be deemed to make the Operator, or its employees, a common law employee, agent,
partner or fiduciary of, or joint venture with the Partnership. The Operator agrees that the Partnership
shall have no liability or responsibility for the withholding, collection, or payment of any federal andfor
provincial income taxes, employment insurance premiums, Canada Pension Plan contributions, GST or
any other similar source deductions or contributions on any amounts paid by the Partnership to the

Operator,

13.4  Further Assurances

The Parties shall at their own cost and expense each do and perform all such further acts and things and
shall execute all such deeds, documents and writings and shall give all such further assurances as may be
necessary to carry out the intent of this Agreement.

13.5 Amendments

Any amendments to this Agreement must be in writing and are not enforceable without the prior written
consent of the other Party.

13.6  Severability

Every provision of this Agreement is intended to be severable. If any term or provision hereof is illegal
or invalid for any reason whatsoever, such illegality or invalidity shall not affect the validity of the
remainder hereof.,

13.7  Entire Agreement

The terms of this Agreement shall constitute the entire Agreement between the Parties and there are no
further or other agreements, representations, warranties or covenants pertaining to the matters subject

hereto.
13.8  Waiver

No provision of this Agreement shall be deemed to have been waived unless the waiver is in writing and
executed by the Party granting such waiver. A waiver of any breach of any term or condition of this
Agreement is not to be deemed as a waiver of a subsequent breach of the same term or condition so
waived or any other term or condition contained in this Agreement.
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13.9  Assipnment

(a) The Operator may assign its interest in this Agreement to an effiliate upon prior written
notice being given to the Partnership. Otherwise, no Party may assign its interest in this
Agreement without the prior written consent of the other Parties. No assignment of the
rights and obligations of a Party to this Agreement may be made without the unanimous
consent of all other Parties to this Agreement, such consent not to be unreasonably or
arbitrarily withhetd.

() Any contract entered into between the Operator or an affiliate of the Operator and a
customer in the course of the Operator’s performance of the Operating Services
hereunder shall be assignable to the Partnership and the Operator shall execute, or shall
cause its affiliate to execute, as the case may be, an executed power of attorney in favour
of the Partnership such that the Partnership is able to enforce the Operator’s or affiliate’s

rights thereunder.

13.10 Enurement

This Agreement shall be binding upon and shall enure to the benefit of the Parties and their respective
successors and assigns,

13.11  Public Anncuncements

i

The Parties agree that prior to making any public announcement or statement with respect to this
Agreement, the Party desiring to make such public announcement or statement shall consult with the
other Party hereto and exercise its best efforts to assist in jointly agreeing on the text of a joint public
announcement or statement, or obtain the approval of the other Party on the text of a public
announcement or statement to be made solely by such Party as the case may be.

13.12 Execuiion in Counterpart

This Agreement may be executed in one or more counterparts, each of which shall be deemed an original,
but all of which, taken together, shall constitute one and the same Agreement.

[THE REMAINDER OF THE PAGE LEFT INTENTIONALLY BLANK]
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IN WITNESS WHEREOF the Partics hereto have executed this Agreement as of the day and year first
above written.

CANADA NORTH CAMPS INC,

Per:

Paul McCracken

PEACE RIVER LODGE LP, by its general
partuer, PEACE RIVER LODGE GP LTD.

Per:

Paul McCracken

IN WITNESS WHEREOF 726 has executed this Agreement for the purposes of Section 8.2 hereof as of
the day and year first above written,

726 REMOTE ACCOMMODATIONS, LTD.

Per:

Barry Roman

12554512 1| NATDOCS
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: Briana Nicoll “BAA e 4 ™
AMENDED AND RESTATED BONNYVILLE LODGE LIMITED PARTNERSHIP
AGREEMENT '

THIS AGREEMENT made as of the 10" day of December, 2014, (“Effective Date™) as amended and

restated on the _* day of January, 2015.

BETWEEN:

BONNYVILLE LODGE GP LTD.
a corporation incorporated pursuant to the -
laws of the Province of Alberta
(hereinafier called the “General Partner™)

-and -

CANADA NORTH GROUP LP HOLDINGS LTD.
a corporation incorporated pursuant to the
laws of the Province of Alberta
(“CN'G”)

-and - v

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

(l‘726,!)

(hereinafter CNG and 726 are collectively called the “L.imited Partners™)

WHEREAS THE Partnership was formed effective December 10, 2014, and the Partners desire to amend
and restate their intention as set forth in this document,

ARTICLE 1
FORMATION OF LIVIITED PARTNERSHIP

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

CARTICLE 2
NAME

2.1 The name of the Partnership is “Boonyville 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 Pariner as accountant
for the Partnership;

12615647_4|NATDOCS




()
©

(d)

(0

(8)

(h)
(M

@

(k)
0

(m)

(0)

)]

“Act” means the Partnership 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 inchuding 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;
“Disagreement” means any disagreement among the Limited Partners;

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

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

“Income Tax Acf’ 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 specificelly set forth in Schedule “A” attached
hereto; ' '

“{ and” means the land upon which the Camp will be built, known as Bonnyville North
and Bonnyville West, with the following legal deseription:

Bonnyville North Plan 082 6492, Block 3, Lot 7
Bonnyville West Plan 132 4161, Block 4, Lots 1, 2,3, 4, 5a0d 6

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

“Net Tncome” 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 castata
meeting of Partners; each Limited Partner having one vote for each Unit held or,
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alternatively, a resolution signed by Limited Partners holding more than 51% of the
outstanding Units entitled to vote at a meeting;

“Partner” mearns any Limited Partner, or the General Partner;
“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
trpstee, executor, administrator or other legal representative;

“Prime Rate” means the inferest 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;
(ii) is not a “non-Canadian” within the meaning of the Investment Canada Act; (1i1) is not
a “non-resident” within the meaning of the Income Tax Act; (iv) is not a “finanocial
institution” for putposes of the Jncome Tax Act (v) has not financed the acquisition of
units in the Partnership through borrowing for which recourse is ot 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 fncome 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); (if) is not a pattnership or in the case that it is a partnership it is a “Canadian

- partership” for purposes of the Jncome Tax 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 Tncome Tax Act.

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

squbstituted Limited Partner” means an assignee or transferee of a Unit entitled to
become a Limited Partner pursuant to this Agreement;

“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

“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
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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 beiween the parties.

Certificate

42 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 Parinership carries on the Partnership Business.

ARTICLE 5
TERM

5.1 The Partnership shall commence on filing of the certificate of limited partnership and shall -
continue until sooner dissoived in accordance with the terms of this Agreement.

ARTICLE 6
FISCAL YEAR

6.1 The fiscal year end of the Partnership shall be Septembef 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.

ARTICLE 38
ADDRESS OF PARTNERS

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

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

ARTICLE 9
PARTNERSHIP CAPITAL 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 Agreement, for the sum of $1.00 each.

92  Allissned Units shall have the same rights and obligations.

12615647_4|NATDOCS




9.3

9.4

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 Petson 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

2.6

9.7

9.3

9.9

Costs

9.10

The General Partner shall not accept any subscriptions for Units without the prior written
approval of the Partners by way of an Exiraordinary Resolution. Subject fo an Exiraordinary
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) tequested 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 botrow 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 Partniers by an Extraordinary Resolution.

For each Unit subscribed for, a Person shall confribute 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
Agieement,

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.
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Register

9.11

9.12

9.13

9.14

i0.1

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 Partoer of a subscription for Units and payment by a fransfer
of the subscriber’s interest for such Units, the General Partner shall enter the gubscriber on the
Rogister 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 indemmity bond in the form and in an
amount sufficient to indemmify 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 fo 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

P e T T A L ]

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 corporate existence;

()] it has and shall eontinue to have the capacity to act as the General Partner and that its

Powers

111

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 GENERAJL PARTNER

The General Partner shall have full and exclusive power and authority on behalf of the
Partnership to carry on the Partnership Business and to the extent deemned 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) enter into agreements fo carry on the Partnership Business;
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. vetain or employ legal and accounting services and professional advice in the conduct of

the affairs of the Parinership;

open a bank account for the Partnership in the name of the Partnership with fiull 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 sfeps as may be necessary fo obtain support from government assistance
prograins; | ‘

execute such documents and instruments as may be reasonably required to give effect to
the agreements it has entered into on behalf of the Partnexship; provided always that,
except as otherwise sét 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 Pariner 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 autherity of the
General Partner to take any action or make any decision on behalf of or in the name of the
Partnership.

Control

ARTICLE 12
DUTIES OF GENERAL PARTNER

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 necessaty, 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.
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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.

123 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 fiduciaty in respect thereof for all Partners in
the Partmership and shall act accordingly.

ARTICLE 13
REMOVAL OR RESIGNATION OF GENERAL PARTNER

Removal

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

13.2  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.

13.3  The removal of the General Partnier 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

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 oft

(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 shall not resign if the effect would be to dissolve the
Parinership.

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 2 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 Pariner and will execute and deliver all
documents necessary to effect such fransfer. 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.
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14.1

ARTICLE 14
COMMITMENTS BY PARTNERS

Commitments by CNG:

(NG shall provide the following to the Partnership:

14.2

(@)

(b)

()

(@)

(©
®

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

the Land owned by CNG or an affiliate of CNG, for a term beginning on the Effective
Date, until such time as an aggregate profit distribution equal to $28,000,000.00 has been
paid (in accordance with Subsection 16.9), at an aggregate cost of $1.00;

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;

start-up losses, installation and set-up costs and equipment, linens, disks eto.;
installation of J&J dorms at a maximum value of $3,000,000.00; and

only at such time as the Partnership has made distributions to 726 in the aggregate sum of
$20,000,000,00, followed by distributions to CNG in the aggregate sum of
$8,000,000.00, shall CNG transfer the Land, free and clear of any encumbrances to the
Partnership, at the agreed value equal to the value of the Equipment referenced in Section
14.2(c).

Commitments by 726:

726 shall provide the following to the Partnership:

14.3

(a)

(b)

(©)

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

the following equipment: 22 units KDR, 3 well sites, 1 dorm, 6 J&J dorms (the
“Bquipment”) for a period until the Partnership has made distributions to 726 of
$20,000,000.00, followed by distributions to CNG of $8,000,000.00; and

only at such time as the Partnership has made distributions to 726 in the aggregate sum of
$20,000,000.00, followed by distributions to CNG in the aggregate sum of
$8,000,000.,00, shall 726 transfer the Equipment, free and clear of any encumbrances, to
the Parinership, at fair market value, which value shall be equal to the value of the Land
referenced in section 14.1(f).

Commitments by General Partner:

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

12615647_4|NATDOCS




144

14.5

14.6

10

Reimbursernent for Contributed Assets: In consideration for the commitments of each of the
Limited Partners set out in section 14.1, 14.2 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 Pariner 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 Fcome 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
other Partners for the purpose of making any tax elections required to be made jointly by all the
Partners. '

At the time of execution of this Agreement, the Partnership has entered into a service agreement
for the provision of services supporting the Partnership Business with an affiliate of CNG. In the
event that such service agreement is terminated due to poor quality services being provided, the
Partners agree and acknowledge that any subsequent service provider that replaces the' CNG
affiliate shall not be Reliant Asset Management, LLC or 726 (collectively “RAM?), or an affiliate
or subsidiary of RAM or with anyone with whom RAM does not operate at arm’s length.

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

15.3

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.

Indemmity

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 result from not having limited
liability, 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 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
anthority 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
General Partner has been guilty of such breach if such defence is unsuccessful. The General
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15.5

15.6

1

Partner will altow 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
willfal misconduct in the performance of, or willful disregard or breach of, its obligations or
duties prescribed by this Agreement, the Partnership shall indemmify 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, 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

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 Recordg

16.1  The General Partner shall keep and maintain, or cause to b'e'kept and maintained, full, complete
and accurate books of account and tecords of the Partnership Business at its principal office.

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

163 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.-

164  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 Partver an annnal 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
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
confain Notice to Reader or Review Engagement financial statements, with special audit report
regarding compHance with this Agreement. The annual financial statements and tax information
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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 retumns 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 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 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 allocated to the account of the
Limited Partner that received distributions set out in Subsections 16.9(g) and 16.9(h), 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.

Distribution

16.9

Subject to Section 16.10, all monies received by the Ceneral 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 abligations
incurred by the Partnership other than to the Partners;

) in payment of the annual property taxes on the Land;

{c) such amounts as are determined by the General Partuer to be held in reserve in order to
meet the budget requirements as may from time to time be determined;

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

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

(2) available profit will be distributed to 726 exclusively, until such time as 726 has received
an aggregate sum of $20,000,000.00;

(h) following the payment of available cash set cut in section 16.9(f) above, profits will be
distributed to CNG exclusively until such time as CNG has received an aggregate sum of
$8,000,000.00; and

D Following the profit payments set out in Subsections 16.9(f) and 16.9(g) above, the
profits will be shared between the Limited Partners equally.

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 if the
Partnership enters into an equipment lease or a land lease (2 “Qualified Lease™), any distributions
made pursuant to Section16.9(j) shall be subject to a requirement of prior unanimous approval for
distribution thereof by the General Partner, at such time or times as any Qualified Lease is in
effect. If there are no longer any Qualified Lease in offect, subject to the payment of operating
expenses and retention of adequate working capital, all distributions shall be mandatory and shall
be 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 theit 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 requestitg 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 lieu of recelving the distributions described above at the times indicated above, to require the
Partnership to loan to such Limited Partrier 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 Partnetship shall be deemed (subject to Section 16.11 or unless the
Iimited Partner exercises ifs 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 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
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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™.,

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.

If, as determined by the General Pariner, any Partner has received a distribution which exceeds
such Partner’s entitlement at any time, such Partner shall forthwith repay {o 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.

Without limiting the generality of the foregoing; and in addition to distributions arising from
profits carned by the Partnership in the ordinary course of its business, distributions may in
appropriate citcumstances 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
receive any distribution from the Partnership except as expressly provided for in this Agreement
and unless such withdrawal satisfies the requirements of the Act.

Any loans made by Partners to the Partnership, together with all acerued interest thereoﬁ, 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 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 accournt.

ARTICLE 17
FINANCING

Additional Contributions
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171  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
additional Unifs in connection with such Additional Contributions. The Limited Partners have no
obligation to make Additional Contributions, unless approved by an Fxtraordinary 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 Parinership. Notwithstanding the foregoing, in
the event that any Limited Partuer contributes Additional Contributions, unequaily, 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 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 BExiraordinary Resolution, may in such oircumstances borrow
funds from any Petson, including one or more of the Limited Partners, and may mortgage,
pledge, hypothecate or otherwise charge on the assets of the Partership as security for such
borrowing.

ARTICLE 18
LIMITED PARTNERS

Representationg and Wasranties

18,1  Each Limited Partner ropresents 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
() 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:
() take part in the control or management of the Partnership Business,
{b) have the right to sign for or bind the Partnership;
() 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.
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Bankruptey

183

19.1

19.2

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 Partrer shall be entitled to and will assume all the rights and
liabilities of the Limited Partner in respect of the Partnership.

ARTICLE 19
ASSIGNMENT OF UNITS

This Article 19 does not apply where a Limited Partner transfors 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.

Buy/Sel] Right

(2) In the event of a Disagreement, any Limited Partner (an “Offering Partner”) shall have
the irrevocable right and option (the “Buy Option”) to offer to purchase (the “Offer”)
from one or more Limited Partners (the “Selling Partner” or “Selling Partners™) all but
not less than all of the Selling Partner’s Interest so held by it or them (the “Buy Interest”)
and the Selling Partner shall be required to transfer to the Offering Partner all of the Buy
Tnterest at a total purchase price set forth in the Offer, which price shall set forth
specifically the price per Unit (the “Unit Price™). The Offer must be delivered in writing
to the Selling Partner, and, in the event the Selling Partner chooses to accept the Otfer,
the closing of the sale and purchase pursuant to the Offer or Selling Partner shall occur
within 30 days of the daie of acceptance of the Offer.

(b) If the Selling Partner or Selling Partners, as the case may be, rejects the Offer, then the
Selling Partner or Selling Partners, as the case may be, shall be obliged to purchase and
the Offering Partner shall be obliged to sell the Offering Partner’s Interest af the Unit
Price. The closing of the purchase of the Offering Partner’s Interest shall occur within
thirty (30) days of rejecting the Offer set out in Section 19.2(a).

(c) Tn the event that the Selling Partner or Selling Partners do not respond to the Offer, set
out in Section 19.2(a), the Selling Partner or Selling Partners shall be deemed to accept
the Offer,

Offer to Other Limited Partners

19.3

194

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 fo every other Limited Pariner
{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 fo 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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(2) inctude 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 Partner has received Acceptances for all of the Subject Units, the
Other Limited Pariners 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 numbet 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 Pariner 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;

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 Pariner 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.

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.

A Unit may only be assigned by a Limited Partner or its agent duly authotized 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;
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(b)  has completed, executed and delivered to the General Parter 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 comsent to the admission of] and will
admit, the assignes, 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.

If any assignor of 2 Unit is a firm or a corporation, ar purperts 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 Ceneral 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 ail 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 sich
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 Partuer.

ARTICLE 2¢
DISSOLUTION

Except in cases where a Limited Partner wishes to transfer its Units in accordance with Article
19, which supersedes the provisions heteof, either CNG or 726 may, at any time, send notice to
the other that it desires to terminate the Partnership in accordamce with Article 22 (the
“Dissolution- Notice”). In the event that the Dissolution Notice is given by either party to the
other, the following provisions 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 pursuaut 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
Parinership 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.
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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 Pariner may at any time, and shall upon receipt of a written request from Limited
Partners representing twenty five (23%) 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. 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

21.3  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 failute to give notice to a Partner
shall not invalidate a meeting or proceeding thereat.

Chairperson

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

UOruim

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 js 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 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 af the original meeting,

Voting

21.6  Exeept 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
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foregoing, CNG acknowledges that it is in 726’s sole discretion to terminate the Operating
Agreement pursuant to Section 8.2(c) thereof and the Services Agreement pursuant to Section
7(a)(iii) thereof and that the termination of either the Operating Agreement or the Services
Agreement will not be subject to a vote of the Partnership.

The Limited Partners shall by Extraordinary Resolution:
(2) determine any change in the fiscal year end of the Partnership;
& approve seitlement of a legal action involving the Partnership;

(¢ 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 Partuer; :

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

(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
taken. A poll shall be taken on every matter requiring an Exfraordinary Resolution. Any meeting
of the Partners on a matter voted upon:

{a) for which no poll is required or requeéted, 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 deemned to be the
decision of the meecting on the question or resolution in respect of which the poll was
taken.

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, '

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.

TJoint Unit Holders

21.11

If two or mote 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
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the Unit or Units; provided however that if two or more of those persons ate 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

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

21.13 Limited Partners or theit 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 alt purposes to be present at the meeting.

Adjournment

21.14 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 aro not required to form the
quotum 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
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
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21,17 “To the extent that the rules and procedures for the conduct of a meeting of the Partners are not

22.1

22.2

22.3

224

prescribed in this Agreement, such rules and procedures shall be determined by the chairperson of
the meeting,

ARTICLE 22
DISSQLUTION AND LIQUIDATION

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

(a) the bankruptey, 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 Pariner’s affairs during the term hereof, unless such
General Partner is replaced as provided hereunder,

b) here the Partnership isnoten aged in an rojects or contracts, and has no reasonable
w g yp
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 Fartner
or Limited Partner, by the reorganization of any Partner for tax planning purposes, or by the
withdrawal, removal, death, insolvency, bankruptcy or nther 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 Partnershxp 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 shail operate the Partnerslrup Business
and in doing so shall be vested with all the powers and authority of the General Partner in relation
to the Partnership under the terms of this Agreement. The Receiver shall be paid its reasonable
fees and disbursements incusrred 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
Hability of the Partnership;

() thirdly, to the Limited Pariners, to the extent of the amount of their respective Capital;
and

(d) fourthly, to the Limited Partners, to the extent of the distributions set out in Subscctions
16.9(g) and 16.9(h) have not been satisfied;
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(e) fifthly, 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 Subsections 16.9(g) and
16.9(h), and 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 Agrecment 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 (ii) no amendments shall be made to this
Agreement which would have the effect of reducing the interest in the Partnership of the Limited
Partuers, changing the liability of any Limited Partner, allowing any Limited Partner to exercise
control of the business of the Partnership, changing the right of 2 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 ot 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 mater 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,

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 atbitration will notify the other parties of such desire and the parties
will attempt to agree, within five (5) business days, on a single atbitrator 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, sach 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;
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(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
etror 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 dootrine 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 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;

® 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 thoe nafure 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 uniil 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 indernity 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 25
GENERAT,

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 Avenne, 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.
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Any notice, direction or request delivered personally or by facsimile shall be deemed to be
received by and given to the addresseo on the day of delivery. Any notice, direction or request
mailed as aforesaid shafl be deemed to have been received hy 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 Egsence

252  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 exceuted a counterpart of this Agreement. All counterparts
of this Agreement shall constitute one instrument,

Seyverability

25.4  Each prdvision 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.

(Qender

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 shal! include the plural numbet, 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

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 executed. subscriptions and their respective heirs, executors, administrators and
their permitted successors and assigns.
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N WITNESS WHEREOF this Agreement is executed as of the date first above written.

12615647_2(NATDOCS

BONNYVILLE LODGE GP LTD.

{General Paf
AT,
Per: (A

Paul William McCracken

CANADA NORTH GROUP LP HOLDINGS
LTD.

(Limited P%
Per: .

Paul William MeCracken

726 REMOTE ACCOMMODATIONS, LTD.
(Limited Partner)

Per:

Barry Roman




IN WITNESS WHEREOF this Agreement is executed as of the date first above written,
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BONNYVILLE LODGE GP LTD.
(General Partner)

Per

Paul William MeCracken

CANADA NORTH GROUP LF HOLDINGS
LID.
(Limited Partner)

Per:

Paul William MeCracken

726 REMOTE ACCO
(Limited Partner)

ODATION

Per: . v
Barry Roman V
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SCHEDULE “A”»

BONNYVILLE LODGE LIMITED PARTNERSHIP AGREEMENT

INITIAL CONTRIBUTIONS
UNDIVIDED % OF VALUE OF INITIAL
PARTNERSHIP CONTRIBUTION
BUSINESS
Bonnyville Lodge GP Ltd. 1% £1.00

{General Partner)

Canada North Group LP 49.6% $49.60

Holdings Ltd.

(Limited Partner)

726 Remote Accommodations, 49.4% $49.40

Ltd.

{Limited Partner)
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SCHEDULE “B”

BONNYVILLE LODPGE LIMITED PARTNERSHIP AGREEMENT

FORM OF UNIT CERTIFICATE
CERTIFICATE HOLDER UNITS
This certifies that is the registered owner of Units (the *“Units™) of

the Bonnyvitle Lodge LP.

The Units represented by this certificate are subject to the provisions of the Bonnyville Lodge 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 L2014,

The General Partner:
BONNYVILLE LODGE GP LTD.

Pern:

Per:
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SCHEDULE “C”»
BONNYVILLE LODGE LIMITED PARTNERSHIP AGREEMENT

SUBSCRIPTION FORM AND IRREVOCABLE POWER OF ATTORNEY

TO: BONNYVILLE 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
BONNYVILLE 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 deliveted in accordance with the
provisions of the said Limited Fartnership 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”
BONNYVILLE LODGE LIMITED PARTNERSHIP AGREEMENT
ASSIGNMENT

TO: BONNYVILLE LODGE GP LTD. (General Partner)
(14238 — 134 Avenue, Edinonton, AB, T5L 5V§)

The undersigned (the “assignor™), a limited partner of BONNYVILLE LODGE LP (the “Partnership”),
hereby assigns to (the “Agsignee™) all of the Assignor’s right, title and interest
in and to Units in the Partnership. The assigoor 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 fo 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 , 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 “Parinership Agreement”) and entered into befween * and the
Iimited 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
Agresment; 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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(d)  the Parmership Agreement, all declarations and certificates and amendments thereto,
and other instraments necessary to qualify or continue the Partnership as a limited
partnership in all jurisdictions in which the Partnership may conduct business;

{e) all instruments and certificates necessary to reflect any amendment to the Partnership
Agreement;

H 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;

(h) any instrument required by any governmental body in connection with the business of the
Pattnership; and

i 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 dlsablhty 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 ot 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*»
BONNYVILLE LODGE LIMITED PARTNERSHIP AGREEMENT

SERVICES AGREEMENT

(See attached)

11595838_B|NATDOCS




SERVICES AGREEMENT

THIS SERVICES AGREEMENT (this *Agreement™) is made and effective as of December __, 2014, by
and batween BONNYVILLE LODGE LP , an Alberta limited parinership with a primary mailing address
at 14238 ~ 134 Avenue, Edmonton, AB T5L 5V8 (“Owner™), CANADA NORTH CAMPS, INC. , an
Alberts company with a primary mailing address at 14238 — 134 Avenue, Edmonton, AB T5L 5V8
{*CNC™, and 726 REMOTE ACCOMMODATIONS, LTD.,, 2 British Columbia company with a primary
mailing address at 2900 South Quincy Street, Suite 300A, Arlington, BA 22206 (“726™). Owner, CNC,
and 726 will be referred to collectively as the “Parties” and individually as a “Pasty™; hawever, 726 is
only a Party for the purposes of Section 7(a)(iii) hereof,

WITNESSETH THAT:

1. Scope of Services

Owner desires to engage CNC to provide food and housekeeping services as defined in Exhibit B (the
“Camp Serviees”) at various remote workforce camps as sef forth in Bxhibit B (the “Facilities”) on the
terms and conditions set forth hereinafter, CNC agrees to carry out all necessary operations with respect
to the Camp Services diligently, in a good and workmanlike manner, in comphance with relevant laws
and regulations and in a manner consistent with the practices of a provider of services equivalent to the
Camp Services in western Canada,

2, Term; Renewals

Subject to the Pariles’ termination rights in Section 7 of this Agreement, the term of this Agreement will
begin on December 2014 (the “Commencement Dafe™), and will continue for a term of
five (5) years (the “Initial Term"), Thereafter, this Agreement will renew automatically for consecutive
terms of five (5) years each (individually, a “Renewal Term,” and collectively with the Initial Term, the
“Term™) but in-no svent longer than 20 years,

3. Operationat Matters

(a) Qwner Obligations, Owner shall be solely responsible for all services required for the
ownership and operation of the Facilities beyond the scope of the Camp Services to be
provided by CNC, Owner will provide CNC with the equipment, products, supplies,
services and/or utilitles as described in Exhibit C (*Owner Obligations™).

(b) Procurement and_Logistics. Except as otherwise provided in Section 3(a), CNC, as a
direct cost of operation, shall procure and purchase all food or housekeeping related
products supplies and equipment utilized in the Camp Services under this Agreement
{(“Supplies™), and CNC shall be responsible for logistics rnanagement, including ordering,
management of defivery, receiving, Inventory, warehousing/storage, handling and usage
In connection with providing Camp Services to Owner, On an annual basls, CNC, acting
in goed faith, will credit local trade discounts fo Owner’s account using a reasonable
estimate, based on volumes, Cash discounts or discounts not exclusively related to
CNC's operations af the Owner's Facilities shall not be credited to Owner's account, In
the event an affiliated company or divisien of CNC furnishes products or ancillary
services necessary to the efficient operation of Owner's food service program, charges to
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(c}

{d)

Qwner for such products or ancillary services shall be competitive with the cost of
obtaining such products or services from an independent source in the open market.

Owner's Operational and Financial Information. The Camp Services that CNC has
agreed to provide under this Agreement and the comesponding CNC Fee (defined in
Exhibit A) were developed based on operstional and financial information provided by
Owner (including but not Hmited to labor and supply costs, Owner’s employees at the
Facilities, and use of the Facilities by Owrer, its employees, and its custemers). Owner
represents and warrants that such information is current, complet¢, and accurate, and
acknowledges that CNC has reasonably relied on it. The Partles anticlpate that Owner
will contirue to provide similar information to CNC from time to time, which Qwner
represents and wasrants will also be eurrent, complete, and accurate, so that CNC may
reasonably rely on it in providing the Camp Services, If such information changes ar Is
inacourate, then the financial terms and other obligations assumed by CNC will be
renegotiated and restated to correct such change or Inaccuracy on mutually agreeable
terms, .

Hazardous Substaness: Pre-Exdsting Conditions; Waste Transport. CNC has no duty to
investigate, handle, remediate or remove any hazardous substances, including asbestos,

lead, fuel storage tanks or indoor air pollutants or contaminants, and it will not be
responsible for any pre-gxisting conditions, including environmental impairments,
existing in or on the Facilities. Prior to the start of the Agreement, Owner will inform
CNC of the presence of any hazardous substances or pre-existing conditions at the
Facilitles and acknowledges that CNC employees will not be required to work in any
location where they could be exposed to such hazardous substances or pre-sxisting
conditions unless they are provided with the proper training and protections. For the
avaidance of doubt, Owner shall retein responsibility for sipning afl waste manifests for
waste materials generated by and at its locations, and shall contract directly with any
waste transportatlon companies for the off-site transport and disposal of any such waste,
CNC will not bring, or allow to be brought in the Facilities any hezardous substances
including, but not limited to, asbestos, lead, fuel storage tanks or indoar air pollutants or
contaminants without first receiving Owners’ permission, CNC employees in contact or
handling any of said hazardous materials will be properly trained and knowledgeable in
all aspects of handling and usage of said hazardous material, CNC will report to Qwner
any knowledge of hazardous material being onsite whether as a result of CNC's work or

by a third party.

Personnel

{a)

CNC Operations Team. CNC will provide and pay personnel for the efficient
managenient of the Camp Services (the “CNC Operstions Team”), which CNC may
adjust from time to time, as appropriate. The CNC Operations Team will be led by at
least one manager (the “CNC Manager"), who will coordinate training and management
of the service employess in those departments mamaged by CNC (the “Service
Employees”), The CNC Manager will act as CNC’s chief representative for CNC’s day-
to-day performance of the Camp Services, and will interact directly with Owner camp
administrator, If a CNC Manager should become unaceeptable to Owner’s managing
member or such mmaging member’s designated representative based upon anticipated
performance requirements o be mutuatly agreed upon in writing by Owner and CNC,
then Owner’s managing member or designated representative may request his or her
removal and CNC will provide a mutually acceptable replacement within a reasonable
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time thereafter, If Owners’ Customer requests the CNC Manager be removed or should
the CNC Manager become unacceptable to QOwners’ customer(s) for whatever reasen
then CNC will provide an acceptable replacement within a reasonable time thereafter,
While at the Facilities, the CNC Operations Team will be subject to the rules and
regulations of Owner and/or its Customer, copies of which will be provided by Owner to
CNC reasonably in advance, For the Term of this Agreement, CNC shall ensure that at all
times a sufficient number of Service Employees are svailable to perform the Camp
Services, CNC shall, at its own cost, temove any Servies Bmployee upon the request of
Owaner, in Owner's sole discretion, if such Service Employee fails 1o perform or bredches
any polieies of Owner or CNC,

Restrictions on Hiring Supervisory Employees. “Supervisory Employees,” for the
purpose of this Section, is defined as those persons who performed management,

supervisory or professional services for the Facilities, directly or indirectly, at any time
during the then previous 12 months. CNC agrees that no Supervisory Emiplayees of
Owner will be hired by CNC for the Term of this Agreement and 12 months thereafier,
This Szction 4(b) does not apply to any Supervisory Emplayee employed by CNC under
this Agreement who were previously employed by Owner. Owner acknowledges that
(NC has invested considerable amounts of time and money in training its Supervisory
Employees in the systems, procedures, methods, forms, reports, formulas, computer
programs, plans, techniques and other valuable information that are proprietary and
unigue to CNC’s manner of conducting its business and that CNC makes such
information available to its Supervisory Employees, its subsidiaries end affilistes, on a
confidential basis. Therefore, Owner agrees that no Supetrvizory Employees of CNC, its
subsidiaries or affiliates, will be hired by Owner for the Term of this Agreement and 12
months thereafter, and that Ownsr wili not permit any Supervisory Employees of CNC,
its subsidiaries or affiliafes to provide services for the Facilities indirectly (through
consulting contracts, or otherwise retain any Supervisory Employees, or otherwise) for
the Term of this Agreement and 12 menths thereafier; provided that Owner may hire a
Supervisory Employee who independently responds to any position posted by Owner.
This does not jnclude contracts with third parties or other companies that employ any
previousty Supervisory Employees of CNC if said employment was nof the direct result
of actions by Owner, If Owner violates the conditions set forth in this Section 4(b), then
CNC shail have the right to apply to a court of competent jurisdietion, for an injunction fo
restrain Owner from employing the individual(s) and for an order enforeing the terms of
the covenant so breached, without the need to post bond, and Owner shall be liable o
CNC for all reasonable attorneys’ fees, costs and expenses incurred by CNC ir enforcing
this restrictive covenant, Additlonally, Owner agrees that if it violates the conditions set
forth in this Section, Qwner will pay to CNC, and CNC will accept as liquidated damages
and not as a penalty, an amount equal to two times the anouai compensation of the
Supervisory Employee(s) retained by Owner or allowed to work for the Facilities in
violation of this Section, Owner and CNC egree that the foregoing restrictions are
reasonably necessary to protect their respective legitimate business interests, and that
they are reasonable es to their scope and duration, This Section may only be amended by
written agreement of the partles,

Restrictions on Gifts. No director, employee or agent of CNC shail give or receive any
commissions, fee, rebate, gift or enfertainment of significant cost or value in connection
with the work, services or equipment covered by this Services Agreement, or enter into
any business arrangement with any director, employee or agent of owner or any affifiate
or any customer or client other than as a representative of Owner or ifs affiliates, without
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5.

()

prior written notification thereof to the Owner, CNC shall promptly notify Owner of any
viclation of this prohibition and any consideration received a3 a result of such violation
shall be paid over or credited to the Qwner,

Equal Opporfunity snd Affirmative Action Employer. CNC shall not discriminate
because of race, celor, religion, sex, sge, nationel origin, disability or status as a Vietnam
veteran, as defined and prohibited by applicable law, in the recruitment, selection,
training, utilization, prometion, termination or other employment related activities of its
employees, CNC affirms that it {s an equal opportunity and affirmative action employer,
and shall comply with ail applicable federal, provincial and local laws and regulations
relating to non-discrimination and affirmative action,

Compensation

(a)

(b)

()

{d)

CNC's Compensation and Invoicing, Owmer will compensate CNC as provided in
Exhibit A attached hereto.

Payment Terms, All correct invoices submitted by CNC to Owner shall be paid within
30 days of the inveice date, If any amount due to CNC under this Agreement is not paid
in full within 30 days after ifs invoice date, then the unpaid portion will bear interest,
from the invoice date until paid, at a rate of the Prime Interest Rate plus two percentage
points per annum (or, if prohibited by law, then the maximum rate permitted lagaily) on
the unpaid balance, computed from the due date until the date paid. For purposes of this
Agreement, “Prime Interest Rate” shall mean the interest rate published by the Royal

» Bank of Canada, such rate to change when and as such base rate changes, and such raie to

be adjusted on the jast day of each month. The right of CNC to charge interest for late
payments shall not be construed as a waiver of CNC’s right to receive payment promptly,
{n accordance with the terms of this Agreement. [n the event that CNC incurs legal fees
and costs (including reasonably attorney’s fees and costs) In successfully enforcing its
right to payment, Owner agrees that it shall be liable to refmburse CNC for those fees and
costa,

Change in Scope. The Parties agree that the scope of the Camp Services and the
corresponding CNC Fee are based upon factars inclnding but not fmited to: the number,
stze, and funetion of the Facilitfes; use of areas; {e.g, employment levels, shifis, traffic
volums, ete.); supply costs, federal, province and local sales, use and excise taxes, license
and permit fees, departments managed; equipment; and specific duties and frequencies
described in Exhibit B, Any change in any such factors or in she nature or scope of the Camp
Services will constitute a change I scope to this Agreement, and the Parties shall negotiate
in good faith an equitable adjustment of CNC’s compensation comumensurate with such
expansion or reduction and such adjustment will be set forth in written amendment as
otherwise provided for in this Agreement.

Taxes. In the event that a determination is made by a government authosity that any sale,
purchase, payment or use of property made to or by CNC under this Agreement, either in
whole or in part, is subject to agy sales, use, gross receipts, property or any similar tax,
which tax was rot confemplated by the Parties at the Commencement Date and included
in the CNC Fee, the full amount of any such tax liability, together with any interest paid
by CNC, shalf be invoiced by CNC and shall be reimbursed by Owner, notwithstanding
the fact that this Agreement may have expired or been terminated for any reason by either
Party prior to the date of such determination,
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(=) Additional Charges: Any additional charges for overtime, mileage, travel, equipment
renipls, supplies or materials used, or any other charges incurred, shall be properly
documented on each monthly invoice,

(0 Owner and CNC will work in good faith in order o create a monthly invoice package that
is aceepiable to both Parties,

(g) Audit Right: In the event of a dispute relating to any invoice submitted to Owner by CNC
and after reasonable advance notica to CNC, Owner shall have the right at all reasonable
times during usual business hours to audii, examine and make copies of the books of
account and ather records of CNC (to the extent such records refate to the provision of
Camp Services), no more than once in each fiscal year. Such right may be exercised
through any agent or employee of Owner designated in writing by Owner or by an
independent public accountant, engineer, lawyer or other consultant so designated,
Owner shall bear all costs and expenses incurred in any inspection, examination or andit
made at its request,

(h) No Liens: CNC will e solely responsible for, and will promptly pay, when due, all
obligations for labor and materfal supplied by third parties for work to be performed by
CNC under this Agreement, Owner will have the right to withhold payment without
Interest and request CNC to furnish proof satisfactory to Owner that all third party claims
for labor, materials, or property are satisfied or discharged (“Withholding Right"),

6. Indernnity: Insurance: Limitation of Liabifity

(a) Qwner Indemnity, CNC hereby agress to indemnify, defend, save and hold hanmless
Owner and each of its subsldiaries, affilinted companies, directors, officers, employees,
shargholders, counsel, auditors, accountants, agents, advisors and any other
representatives and each of the heirs, executors, successors and permitted assigns of eny
of the foregeing, from and against any sad all damages, cost, expense, third party claim,
aetlon, suit or other proceeding or Hability (including reasonable attorneys® fees and court
costs) to the extent thet damuges are caused by, arfsing from, incurred in connection with
or raleting in any way to the CNC's breach of this Agreement; except ta the extent arising
from negligence or willfil misconduct by Owner and/or the Owner’s breach of this
Agresment.

(b)  CNC Indemnity. Owner hereby agrees to Indemnify, defend, save and hold harmless
CNC and each of its subsidiaries, affiliated companies, directors, officers, employees,
shareholders, counsel, auditors, accountants, agents, advisors and any other
representatives and each of the heirs, executors, successors and permitted assipns of any
of the foregoing, from and ageinst any and all damages, cost, expense, third party claim,
action, suit or other proceeding or liability (including reasanable attorneys’ fees and court
costs) to the extent that damages are cansed by, arising from, incurred in connection with
or relating in any way to the Owner’s breach of this Agreement; excepf fo the extent
arising from any action faken or fhilure to act which constitutes or resulte from
negligence or willful misconduct by CNC and/or CNC's breach of this Agreement.

()  Notice and Cooperation, Each Party agrees to provids the other Party with prompt written
notice of all losses ar claims for which it will seek indemnity under this Agreement. Each
Party agrees not to incur any cost or expense with respect io any loss or claim for which it
seeks indemnity under this Sectfon without the other Party’s prior written approval;
provided, however, that the foregoing shall not apply in the event that the other Party has

5
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in writing rejected, denled or otherwize declined the indemnification request with respect
to such loss or claim, Each Party agrees to reasonably ceoperate with the other Party in
the investigation, defense and settlement of atl such losses and claims, and puthorizes the
other Party ta control the litigation of any such olaim,

{d) Ingurance, CNC will provide, or cause to be provided, workers” compensation insurance
as required by lsw, Additionally, CNC will carry comprehensive generai linbility
insurance (including products, contractual, and broad form vendor’s coversge), with
[imits of $1,000,000.00 and automobile liability Insurance in the amount of $2,000,000 in
respect of its vehicles, CNC will furnish to Owner, upon request, a certificate of
insurance indicating that such coverage Is in effect and that Owner, its affiliates,
subsidiaries and their respective sharcholders, directors, officers, agents and employees
are named as additional insured parties under such insurance policy. Both Partles waive
all rights of recovery from each other for property damage or loss of use thereof, however
ocourring, The foregoing waiver includes, but is not limited fo, waiver of losses covered
by fire, extended caverage, boiler explosion and sprinkler lealkage policies, but does not
waiva personal injury or death claims, Any insurance coverage CNC provides for Cwner
shall only cover liability arising out of CNC’s cperations to the extent dascribed above
and shall not cover any liability caused by the negligence or willful misconduct of
Owner, its subsidinries and affillated companies, and its directors, officers and
employees, Ajl insurance policies of CNC shall be endorsed to the effect that the insurers
will not have any rights of subrogation against Owner, Owner’s affiliates, subsidiaries
andfor their respective shareholders, directors, officers, agents, employses and co-

( VEIUrers,
\9 (=) Limitation of Liability, Notwithstanding any other provision contained herein, in no event
= will efther Parly or its respective subsidiaries, affiliates, directors, officers, agents,

subcontractors or employees be liable for any loss of business, business interruption,
consequential, incidental, special, indirect or punitive damages,

7. Termination; Force Majeure

(a) Termination,

J {0),..._ This Services Agreement shall immediately terminate upon any of the following: __..--{ Farmatted: English (US)

‘expiry of the Term; by mutual consent of the Parties hereto; or in the event CNC
either ceases to carry on business as 4 going concern or becomes bankrupt within
the meaning of the Bankruptcy and Insolvency Act (Canada).

{ii) Subject to Owner’s Witkholding Right, CNC may terminate this Agreement
immediately without penalty at any time If Owner fails to pay CNC any anoun(s
due CNC hereunder within the time period provided in this Agreement for such
payment, and such faflure continues for a period of 30 days following written
notice by CNC to Owner of such faflure,

(i) 726 may terminate this Agreement immediately at any time in its sole discretion,
acting reasonably, and without penalty if CNC fails to pravide the Camp Services
in the menner specified ia Section 1, but in the event of such termination 726
may not enter into, or make amangements for the Partnership to enter into, 2 new
agreement for the provision of services equivalent to the Camp Services with its
parent, Reliant Asset Management, LLC or 726 (collectively “RAM"), or with an
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affiiiate or subsidiary of RAM or with anyone with whom RAM does not operate
at arm’s length,

(ivy  If, for any reasen any renewal or extension of any permit or license required to
operete the Facilities I3 revoked, not renewed, terminated or expired then this
Agreement will termindte automaticatly on the last day Owner is allowed to
operate the Facilities for the respective intended use.

(b} Force Majeure. If either Party is rendered unable fo perform its duties under this
Agreetment, in whole or in part, by reason of any event that is not reasonably under its
control (incinding, but not limited to, Acts of Ged, fires, floods, earthquakes, accidents,
strikes, riots, national emergencies, and other such force majeure events), then any duty
so impacted wiil be suspended during such event, The Party rendered unable to perform
due to force majeure must promptly notify the other Party in writing, and neither party
shail be responsible to the other Party for any losses resulting from such force majeure,
except for payment of monies owed, If either Party’s inability to perform due to an event
described in this subsection exceeds or ig anticipated to exceed 30 days, then either Party
may ferminate thls Agreement by written notlee, effective upon the other Party's receipt
of such written notice. .

{c) Prepaid Vendor Confracts, Upon termination or expiration of this Apreement, Owner will
reimburse CNC for any prepaid vendor comtracts which CNC has paid, or on which CNC
has incurred an obligation to pay, for the benefit of Cwher,

{dy Purchase of Inventory, Upon the fermination or expiration of this Agreement, Owner
agrees, if requested by CNC, to purchase CNC’s usable inventory of consumables and
equipment used In connection with the Services that has not yet been charged o Owner.
The purchase price for such consumables fnventory will bs CNC’s invoice cost, and for
equipment shall be current market value and CNC will submit to Owner an invoice for
such inventory,

8. Capital Equipment,

During the Term, should Owner request CNC to provide any necessary equipment in connection with the
Services, and should CNC agree to do so, CNC will prepare an itemized Hst of such equipment, incfuding
the total cost thersof, which will be attached to this Agreement as Exhibit F, At such time as the amount
of CNC’s expenditure is finalized, CNC shall amortize its expenditure straipht-line aver a perfod of the
remainder of the Term without inferest.

Upon expiration of this Agreement or termingtion of this Agreement by either Party for any reasen
whatsoever prier to the complete amortization of the expenditure, Owner shell reimburse CNC for the
wnamortized balance of the expenditure plus all accrued but unbilled interest as of the date of expiration
or termination which interest has accrued from the date the expenditure was finalized at the rate of the
Prime Interest Rate plus 2% per ammum, computed each month on the deelining balance. In the event
such amounts owing t CNC are not paid to CNC within fifteen {15} days of expiration or termination,
QOwner agrees to pay interest on such amounts at the rate of the Prime Interest Rafe plus 2% per annum,
compounded monthly from the dafe of expiration or termination to the date paid.  The right of CNC to
charge interest for late payment shatf not be construed as a waiver of CNC’s right to receive payment of
invoices within 15 days of the inveice date.
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Titls to the equipment shall pass to Owner upon completion of amortization or earlier payment to CNC of
the unamortized balance, plus sales tax, if any. At that time, CNC will, upon request, convey the
equipment to Cwner by a bill of sale, ’

9.

10.

Arbitration
() Rights of Arbitration. All disputes arising out of the performance or interpretation of this

(b

Agreement shall be dealt with in the first instance through friendly negotiation between
the Parties, In the event that a settlement or understanding cannot be reached fo the
satisfaction of all Partles, any Party shall have the right to have the dispute submiited to
binding arbifration. Once submitted, the Parties acknowledge and agres that they will
each submit to such proceedings and be bound by such decision as the arbitrator or
arbitrators, ag the case may be, shall decide with no right of appeal thereafter.

Proceedings. A Party desiring to commence asbifration proceedings shall provide written
demand to {he other Party, which demand shall provide a statement of the dispute, the
relief requested and the name, address and telephone number of the arbitrator selected by
that Party. The Party served with such notice shall have twenty (20) days to provide
written notice in respense statlng the name, address and telephone number of the
arbitrator selected by it. If another srbitrator is not named within such twenty (20) day
periad, the first arbitrator shall serve as the sole arbitrator, shall designate the place and
time of the arbitration and shall hear the maiter with or without the presence of the other
Party and shall issue a declsion within ninety (90) days of the hearing that shall be-
binding on the Partles, If another acbitrator is named, then the two arbitrators shall confer
and decide upon a third arbitrator who shall be neutral. All decisions of the arbitrators
shalt require 8 majority vote, IF a third neutral arbitrator cannot be selected by the first
two arbitrators within a period of thirty (30} days from the naming of the second
arbitrator, then the neutral arbitrator shall be appointed pursuant o the Arbitration Act
{Alberta). Upon the selection of the arbitrators, the arbilrators shall conveme the
arbitration g5 soon as reasonably possible. A binding written decision by the arbitrators
shall be given within ninety (90) days of the hearing taking place. Any arbitration
proceeding between the Parties shall be held in Edmonton, Alberta and shall be carried
out in the English languape.

Costs of Arbitration, Fach Party shall pay the fees of its selected arbitrator and in the
case of a third arbitrator, one half of the fees of such arbitrator. Notwithstanding the
foregoing, the arbitrators or arbitrator, as the case may be, shall have the power to award
in their discretion any costs or fees associated with such arbitration against any one Party,
including the fees of any arbitrator.

Ceneral Provisions

{a)

Notice, Any notice under this Agreement must be in writing, and will be effective when
delivered personally, delivered by a national overnight delivery service, or three (3)
business days afler being deposited in the United States mail {postage prepaid, reglstered
or certified). All notices will be addressed to the receiving Parfy at the following address
(or such other address of which that Party has given proper notice):

1f to Owner:
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Bonnyville Lodge LP
14238 — 134 Avenue
Edmonton, AB T5L 5V8
Attnt President

With a copy fo:

Retiant Asset Management, LEC

2900 South Quiney Street, Suite 300 A
Arlington, VA 22206

Attn; Barry Roman

Ifto CNC:

Canada North Camps, Inc.
14238 — 134 Avenue
Edmonton, AB T5L 5V8
Attn: Mike McEmmis

it

(©)

Confidentia! Information and Proprietary Materfals, All financial, statistical, aperating and
personnel materials and information, including, but not limited to, technical manuals, plans,
policy and procedure manuals and computer programs refative to or utilized in CNC’s
business or the business of any subsidlary or affillate of CNC, shall be the property of CNC
and shall be confidentinl, CQwner shail keep such information confidential and shall so
instruct its agents, emplayees, and indeperident contractors, and the use of such information
by Owner in any manner shall not affect CNC's ownership or the confidential nature of such
information. Owner shall not photocopy or otherwise duplicate any such mater{als without
the prior written congent of CNC. Owner agrees that all computer hardware and computer
software programs, signage and markefing end promotional literature and material
(collectively referred {o as “CNC Proprietary Materials"), used by CNC on the Facilities in
cotmection with the Camp Services provided by CNC under this Agreement shall rernain the
property of CNC. Upon termination of this Agreement, alf use of trademarks, service marks
and Jogos owned by CNC or licensed to CNC by third parties shall be discontinued by
Owner, and Owner shall immediately return to €NC all CNC Proprietery Materials. In the
event Owner becomes legally compelled to disclose any of the CNC Proprietary Materfals,
unless prohibited by law from doing so, it shall provide CNC with prompt notice so that
CNC may seek a protective order or other approprinte remedy, In the event such protective
order or other remedy is not obtained, Owner shall furnish only that portion of the CNC
Proprietary Materlals which is legally required and shall exercise its commercially
reasonable efforts to obtain a protective order or other reliable assurance that confidential
treatment shall be accorded the CNC Proprietary Materials; provided, however, that if in the’
absence of such a protective order Cwner shail, in the opinion of its counsel, stand liable for
contempt or suffer other censure or penalty for failure to disclose, disclosure may be mads
by Owner without Hability hereunder, ‘

Owner Confidential Information and Proprietary Materials, All finaneial, statistical,
operating and personnel materials and information, incleding, but not limited to, technical

manuals, plans, policy and procedure manuals and computer programs relative to or
utilized in Owner's business or the business of any subsidiary or affiliate of Owner, shall
be the property of Owner and shall be confidential. CNC shall keep such information
confidential and shall so instruct its agents, employees, and independent contractoss, and
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the use of such information by CNC in any manner shall not affect Owner’s ownership or
the confidential nature of such.information, CNC shall not photocopy or otherwise
duplicate any such materials without the prior written consent of Qwner, CNC agrees
that all computer hardware and computer software programs, signage and marketing and
promotional lterature and materal (collectively referred to as “Owner Proprietary
Materiais™}, used by Owner on the Facilities in comnection with the Camp Services
provided by Owner under this Agreement shall remain the property of Owner. Upen
termination of this Agreement, al} use of trademarks, service marks and logos owned by
Owner or licensed to Owner by third parties shall be discontiaued by CNC, and CNC
shall immediately return to Owner all Owner Proprietary Materfals, In the event CNC
becomes legally compelled to disclose any of the Owner Proprietary Materials, unless
prohibited by law from doing so, it shall provide Owner with prompt niotice so that
Owner may seek a protective order or other appropriate remedy, In the event such
protective order or other remedy is not obtained, CNC shall fumish only that portion of
tie Owmer Proprietary Materials which is legally required and shall exercise its
commerciafly reasonable efforts to obtain a protective order or other reliable assurance
that confidential treatment shall be accorded the Owner Proprietary Materials; provided,
hawever, that if in the absence of such a protective order CNC shall, in the opinion of its
counsel, stand liable for contempt or suffer other censure or penalty for failure to
disclose, diselosure may be made by CNC without liability hereunder.

(d} Independent Contractor, CNC will perform its services hereunder as an independent
contractor, and nothing in this Agreement shall be deemed fo make CNC, or its
employees, 8 common law employee, agent, pariner or fiduciary of, or joint venturer with
Owner. CNC pgrees that the Owner shall have no linbility or responsibility for the
withholding, coltection, or payment of any federal and/or provincial income taxes,
employment insurance premiums, Canada Pension Plan contributions, GST or any other
similar source deductions or coniributions ofi any amounts paid by Owner to CNC,

(&) Compliance with Law, Owner has been and shall be responsible for compliance with all
federal, provincial and local safety end health laws and regulations with respect to the
Facilities, CNC shall at all times comply with all federal, provincial and local laws
applicable to the provision of the Camp Services,

6] Survival, Obligations of the Parfies set forth in this Agreement arising out of events
occurring during the life of this Agreement shall survive the termination of this Agreement.

(e} No Waiver, Ne waiver will be effective against eithier Party unless it is in writing and signed
by the waiving Parfy. A waiver of any particular breach of any ferm contained in this
Agreement will niot operate as & waiver of that term itself, or as a waiver of any subsequent
breach thereof. The failure of CNC or Owner to exercise any right or remedy available
under this Agrzement upon the othier Party’s breach of the terms, representations, covenants
or conditions of this Agreement or the failure to demand the prompt performance of any
abligation under this Agreement shall not be deemed a waiver of (i) such right or remedy;
{if) the requirement of punctual performance; or (1ii} any right or remedy in connection with
any subsequent breach or default on the part of the other Pariy,

(H Severability, I any court of competent jurisdiction holds thet one or more provisions of this
Agreement s invalid, unenforcegble, or void, then that ruling will not affect any other
provisions of this Agreement, and all other pravisions wilf remain in full force and effect,
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Any such court that determines any provision of this Agreement is invafid or unenforceable
may reform such provision so as to render it valid and enforceable.

Authority, Each Party represents and warants that it has the requisite authority to enter inte
this Agreement and to perform its duties hereunder, that the individual signing below on that
Party’s behatf has all reguisite authority and approvals to do so and to bind that Party, and
that it has-done and will do all things necessary so that this Agresment will be valid, binding
and legally enforceable upon that respective Party.

Entire Apreement and Amendments: Assipnment, This Agreement has been negotiated
jolntly and prepared by the Partles, and will not be construed as having been drafled by any

one Party, This Agreement contains the final and complete expression of all agreements
between the Partias with respect to the subject matter herein, and supersedes alk prior and
conteptporancous agrecments between the Parties, whether oral or written, express or
implied, Any change, modification or amendment of the terms of this Agreement must be in
writing and signed by ali Parties. In the event of any conflict, ambiguity or inconsistency
between the terms contained in this Agreement and in any Exhibit attached hereto, the
terms of this Agreement shall govern.

Neither Party may assign this Agreement without the prior written consent of the other Party
(such consent not to be unreasonably withheld, conditioned or delayed), except that either
Party may essign this Agreement without such consent being required, to an affillate. The
term “nffiliate” means any corporatien or other entity contralling, controlled by or under
common control with, a Party,

Coverning Law, This Agreement, and its validity, construction and effect, will be
interpreted, governed, and enforced by and in accordance with the substantive laws of the
Province of Alberta, without reference to the principles govemning the conflict of laws
applicable in that or any other jurisdiction,

Counterparts, This Agresment may be executed in multiple counterparts, each of which
will be deemed an ariginal, but all of whick together will constituts one and the same
instryment. Fach of the Parties agrees that its facsimile signature on this Agreement shall
have the same force and effsct as an original, non-facsimile signature by such Party.

[THE REMAINDER OF THE PAGE LEFT INTENTIONALLY BLANK]
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1N WITNESS WHEREOF, the Parties have executed this Agreement as of the date shown first above.

Title: President

BONNYVILLE LODG.

P LTD,

Title: President

N WITNESS WHEREOF, 726 has executed this Agreement for the purposes of Section 7(a)({ii) hereof

as of the date shown first above.

¢
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726 REMOTE ACCOMMODATIONS, LTD.

By:

Name: Bamry Roman
Title:

fts peneral .




TN WITNESS WHEREOF, tha Parrias have exsouted thls Agrommnént as of th dam shown ffod ahave.

I WITNEAS WHERBOF, 725 baz cxweuted this Agrwemunt i the puposes of Section 7(a)af hereof

s of the dute shaom A7st wbove,
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Scope-

EXHIBIT B

SCOPE OF CAMP SERVICES

Camp Management:

CNC shall maintain control of ail personnel with respect to room assignments and duration of
stay -

CNC shail prepare keys, check in roster, check out roster and report same on a daily basis to
Owner

CNC shai] maintain & maintenance st for all repairs necessary that are beyond normal wear and
tear and present to Owner on a dally basts.

CNC shall follow and enforce any Code of Conduct or other camp rules provided by Owner or
Owners' customers, CNC's employees shall abide by all camp rules; any violation will be
grounds for the violating employee’s immediate removal,

Scope- Catering:

-

All pricing based on institutional pack sizing

MNaovelty or PC items avallable at cost plus 10%

Bottted water and specialty drinks availsble at cost plus 10%

Morale or specialty meals provided as reqnested

Holiday and seasonal meals included in rates

Three hot, nutritional meals daily complimented by salad bar and premade sandwiches.
24 hour beverage bar to include milk, Julce, soda, coffee, ice tea and water

Fresh baked goods prepared daily- cakes, pies, cookies and pastries

Rotating minimal four week cyele menu approved by Owner

Fresh breads, fruits and vegetables served daily

Heart Smart menn items available upon request and one heart smart entrée will be available at
gach meal time.

All meat products will be Grade AA choice or befter
All dairy products will be Grade A homogenized

All meals in appropriate quantities to satisfy each person at all meals.
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All meals shall be prepared and served attractively with sufficient quantity and variety in foods to
be satisfactory to Owner.

Scope- Housekeeping and Janitorial Services:

Rooms, recreation, exercise and commaon areas cleaned daily
Beds made daily
Wash and change all bed linens a minimum of once per week and at each crew change

Provide clean bath towels, hand towels and washeloths daily, unless the client chooses to reuse
itemns as detailed in CNC’s initintive toward being environmentally friendly.

Bathrooms thoroughly cleaned and disinfected daily.

Dining area condinuously cleaned throughout the day.

Trash emptied daily or sooner as needed.

Windows cleaned internally moenthly or sconer if needed,

Contractor to inform Owner of maintenance lssues immediately.

Refills of sanitary and paper products and emptying of waste bins.

CNC will provide janitorial and cleaning supplies (including but not limited to soaps, cleansers,
paper products, and other consumables) sufficient to maintain all accommedations, Hving
quarters, kitchen, dining arers, restrooms, hallways, and recreatlonal areas in a olean and sanftary

condition at afl tmes, This will include vacuum earpeted floor arcas as well as sweep and mop
hard floor surfaces daily.

The items below shail be included in CNC's pricing:

Corporate costs '

Corporate support

Empleyee travel to and from jobsite
Employee benefits

Contractually required insurances

All statutory payroll taxes and assessments
Overhead and profit

Co-branded signage

Foodservice
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EXHIBIT C
OWNER'S OBLIGATIONS

Crwrer to provide:
e Sufficient onsite housing for catering, housekeeping and camp management staft
s Appropriate stora.ge for chilled, frozen, and dry goods
» Sufficient storape for housekeeping and janltorial supplies.
»  Onsite laundry facilities (personal laundry not done by CNC)
« Al power and (il requirements to operate and maintain the facility and prepare meals,
= Polable water for meal preparation and camp consumption,

» Waste water management and removai

(- »  Trash dumpsters and removal
§ _ ¢ Snow removal
"‘g » Landscape mainfenance

»  Facilitiea repair maintenance

) B540334_3NATHDCS
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EXHIBIT D
NECESSARY EQUIPMENT IN CONNECTION WITH CAMP SERVICES
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SCHEDULE “F”
BONNYVILLE LODGE LIMITED PARTNERSHIP AGREEMENT
OPERATING AGREEMENT

(See attached)
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OPERATING AGREEMENT

THIS AGREEMENT made effective as of the day of December, 2014 (the “Effective Date™),

BETWEEN:

CANADA NORTH CAMPS INC.,
a corporation incorporated under the laws of the Province of Alberta
(hereinafter referred to as the “Operator”)

~and -

BONNYVILLE LODGE LP.,
a limited partnership formed under the laws of the Province of Alberfa
(hereinafier referred to as the “Partnership”)

-and -

726 REMOTE ACCOMMODATIONS, LTD,,
a corporation incorporated under thé laws of the Province of British Columbia
(hereinafter referred to as “726”)

WHEREAS:

Al

D.

The Partnership is in the business of constructing, managing and operating a remote camp
located on land in the municipality of Bonnyville (collectively referred to as the “Partnership
Business™);

The Partnership wishes to engagé the Operator to provide certain services, as described in
Sections 1.1(a), 1.1(f), and 1.1(h) (collectively, the “Operating Services™, relating to the
maintenance and operation of the Partnership Business;

“The Operator has agreed to operate the Partnership Business subject to the terms and conditions

of this Agreement; and

The Parties wish to establish the terms and conditions under which the Partnership Business is to
be operated;

NOW THEREFORE in consideration of the mutual covenants, promises and conditions set forth herein
and other good and valuable consideration, the receipt and adequacy of which is hereby acknowledged by
each of the Parties, the Parties hereby agree as follows:

1.

1.1

INTERPRETATION

Definitions

In this Agreement and the recitals hereto:

(a) “Administrative Costs” means all attributable administrative costs incurred by the

Operator which are associated with the Partnership Business as set out in, and calculated
in accordance with, Section 4.3 hereof. For greater clarification, Administrative Costs
include, but are not limited to services provided by the Operator’s Head Office which
inchudes the supervising by a field superintendent, the operation of a purchasing
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(b)
(c)

(d)
(e)

®

(2

(h)

@)
0)

ity

department, the use of its shipping and receiving department, the hiring, orientation and
training of personnel, equipment pooling, the use of loaders, forklifts and/or cther heavy
machinery and/or equipment, financing support, senior operational support, marketing
and contract preparation, payroll and benefits, accounting, mail, fax, scanning,
photocopying services, etc.;

“Agreement” shall mean this Operating Agreement made between the Parties hereto;

“Business Day” shall mean any day of the week except Saturday or Sunday or a
statutory holiday in the Province of Alberta;

“Business Territory” means those lands located within the municipality of Bonnyville,
in the Provinee of Alberta;

“Capital Costs” means all costs associated with any significant capital expenditure in
relation to the Partnership Business;

“Job Costs” means all costs and expenses relating to the operation of the Partnership
Business including Capital Costs, Operating Costs and all reasonable legal fees incurred
by the Operator in connection with Section 3.5 hereof;

“Job Revenues” means all revenue generated by the Partnership Business from each
Partnership Job;

“Oﬁeraﬁng Costs” means:
(D All Administrative Costs;
(i) Management fee payable to CNC, such fee to be agreed upon; and

(i)  All attributable operating costs incurred by the Operator with respect to the
operation of the Partnership Business including, without limitation, insurance,
working capital finance costs, all costs associated with the emplayment of a
Business manager and a Business crew including accommodation, wages,
benefits, training, subsistence allowance, safety expenditures, and all other
miscellaneous Business costs that normally oceur or can be expected to occur
with the operation of a remote oil field camp catering facility.

“Parties” means the Operator, the Partnership and 726, and “Party” means any one of
them; however, 726 is only a Party for the purposes of Section 8.2 hereof; and

“Partnership Job” means any contract which the Partnership enters into with a third
party for the provision of remote camp catering services; '

“Term” means the term of this Agreement as set out in Section 8.1 heteof.

1.2 Headings

The headings used in this Agreement are for convenience of reference only and shall not affect the
construction or interpretation of this Agreement.
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1.3 Number and Gender

All words importing the singular number include the plural and vice versa and all words importing gender
include the masculine, feminine and neuter gender,

1.4 Governing Law

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

1.5 Currency

All references in this Agreement to dollar amounts shall be references to amounts expressed in Canadian
dollars.

1.6 Time

Time shall be of the essence of this Agreement,

2. PARTNERSHIP ASSETS

2.1 Acquisition of Partnership Assets

The Operator shall oversee the acquisition of the assets and materials required by the Partnership to
effectively operate the Partnership Business (the “Partnership Assets”), as well as overseeing
transportation, site work and installation of the camp.

&

2.2 Title to the Partnership Business

Notwithstanding the Operator’s possession and operation of the Partnership Assets, the Parties agree that
all right to use and possession of the Partnership Assets shall remain at all times with the Partnership,
subject to the provisions of the {imited partnership agreement entered info between 726, Bonnyville
Lodge GP Ltd., and Canada North Group LP Holdings Ltd., dated as of the ____ day of December, 2014
(the “Limited Parmership Agreement”). As at the Effective Date, the Parties agree and acknowledge that
the Partnership Assets are owned by 726 and 726 has agreed to provide equipment to the Partnership for
its use and possession pursuant to the provisions of the Limited Partnership Agreement.

2.3 Repairs to the Partnership Assets

{(a) Throughout the Term of this Agreement, the Operator shall maintain the Partnership
Assets in good operating condition,

(b) All replacement parts which may be installed or incorporated on or in the Partnership
Assets by or on behalf of the Operator shall be free and clear of all liens, charges or
encumbranées of any nature whatsoever, All such replacement parts shall belong to and
become the property of the Partnership, and shall be subject to all of the terms and
conditions of this Apreement, and shall be deemed to form a part of the Partnership
Assets, :

% 2.4
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In the event it is necessary to replace or upgrade any capital component on the Partnership Assets for any
reason whatsoever, then the Capital Costs of all such expenditures shall be borne solely by the Partnership
in accordance with Section 4 hercof and the Operator shall, in its sole discretion, acting reasonably, have
the right o determine what expenditures are appropriate, provided such expenditures do not exceed
$100,000.00 without first consulting the Partnership. Notwithstanding the foregoing, in the event that the
Partnership does not have adequate capifal to purchase additional Parinership Assefs, one of the
Partnership’s limited partners may choose to contribute additional funds in place of the Partnership, in the
form of a 45 month equipment lease, The Parties shall review and agree mutually in the event that the
Partnership does not have the necessary capital as required pursuant to this Section 2.4,

3, OPERATION OF THE PARTNERSHIP BUSINESS

3.1 Operating Services and Intent

The Partnership desires to engage the Operator to provide the Operating Services on the terms and
conditions set out herein, and the Operator agrees to carry out all the Operating Services pursuant to the
terms and conditions hereof. 1t is intended that the Partnership Business will be operated by the Operator
during the Term of this Agreement for the primary purpose of completing the terms and conditions of the
Partnership Jobs secured by the Partnership.

3.2 Remote Camp Catering Practices

The Operator agrees to carry out all necessary operations with respect to the Partnership Business
diligently and in a manner consistent with the practices of a provider of services equivalent to the
Qperating Services within the remote camp and catering industry, and:

{a) in a good and workmanlike manner in accordance with good remote camp catering
practice;

4] in compliance with and in fulfillment of the terms and conditions of all Partnership Job
contracts; :

(c) in full compliance with all municipal, provincial and federal laws and regulations and all
orders and requirements of such governmental agencies and regulatory bodies as may
from time to time have jurisdiction; and :

(d) in a manner consistent with policies and procedures used by the Operator in the
management of its remote camp catering in western Canada.

3.3 Personnel

(a) The Operator shall, in its sole discretion, make all final decisions with respect to the
employment of all personnel responsible for operating and maintaining the Partnership
Business, including without limitation, all final decisions regarding recruiting, hiring,
training, drug testing, termination and all other similar personnel functions consistent
with the Operator’s practice of managing its remote camp catering business in Western
Canada.

6)) For the Term of this Agreement, the Operator shall ensure that at all times a sufficient
number of personnel are available to operate and maintain the Partnership Business, The
Operator shall, at its own cost, remove any personnel upon the request of the Partnership,
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in the Partnership’s sole discretion, acting reasonably, if such personnel fails to perform
or breaches any policies of the Partnership or the Operator.

3.4 Litigation

The Operator agrees to prosecute or defend all litigation arising out of the operation of the Partnership
Business under this Agreement, provided that the Partniership may also join in the prosecution or defence
of the litigation, and further provided that the Operator shall immediately apprise the Partnership of any
pending or actual litigation associated with the Partnership Business upon its receipt of any relevant
documentation or information pertaining to such litigation.

4. ALLOCATION OF JOB COSTS AND JOB REVENUES

4,1 Intent

The Operator is responsible for the day-to-day operations of managing, operating and maintaining the
Partnership Business during the Term of this Agreement including negotiating, entering into and
completing any contracts with customers, employing personnel, engaging in transactions, recording all
Job Revenues and Job Costs and preparing relevant reports for the Partnership. As such, the Operator
shall have sole control and responsibility over all Job Revenues received and Job Costs incurred until
such time as such revenue and costs are disbursed to the Partnership in accordance with this Section 4.

4,2 Working Capital

The Operator shall be responsible, to the best of its ability, to secure sufficient working capital financing
to fulfill' its obligations under the provisions of this Agreement. The use of such working capital by the
Operator shall be governed by generally accepted accounting principles. The costs of acquiring and
maintaining such financing, including applicable interest, shall be included in the calculation of Operating
Costs.

4.3 Administrative Costs

Administrative Costs will be charged to the Partnership at cost plus fifteen (15} percent, and will be
charged to the Partnership only on those weeks in which there are active Partnership Jobs.

4.4 Payment of Job Costs

The Operator acknowledges and agrees that all Job Costs incurred by the Operator in connection with the
Partnership Business shall be paid by the Operator through the disbursement of funds received through
the receipt of Job Revenues and/or its working capital.

4.5 Settlement of Accounts

The Operator shall provide an invoice to the Partnership on a monthly basis setting out all Job Costs
incurred and Job Revenues earned by the Operator during the previous month. On a quarterly basis, the
Operator shall prepare a statement of account setting out all Job Revenues earned and all Job Costs
incurred during that quarter. In the event that Job Revenues exceed Job Costs for that quarter (a “Profit”),
subject to Section 4.6 below, the Operator shall disburse such Profit to the Partnership within forty-five
(45) days of the end of such quarter,

8716744 3| NATDOCS

#18694 w7




' D

4.6 Losses

In the event that Job Costs exceed Job Revenues for any quarter (a “Deficit”), the Operator shall not
disburse any funds to the Partnership for that quarter, The Operator will be responsible for the payment
of all Job Costs incurred above and beyond the receipt of all Job Revenues earned in that quarter where a
Deficit occurs through the utilization of its working capital. To the extent that in any subsequent quarter
there is a Profit, any such Profit shall not be distributed to the Partnership until first, any accrued Deficit
is paid in full, second, all current Job Costs owing and accruing due during that quarter have been paid in

full and third, any working capital amount borrowed and used by the Operator has been paid back in full.

4,7 Aundit Right

In the event of a dispute relating to any invoice submitted to the Partnership by the Operator and after
reasonable advance notice to the Operator, the Partnership shall have the right at all reasonable times
during usual business hours to audit, examine and make copies of the books of account and other records
of the Operator (to the extent such records relate to the performance of the Operating Services), no more
than once in each fiscal year. Such right may be exercised through any agent or employee of the
Partnership designated in writing by the Partnership or by an independent public accountant, engineer,
lawyer or other consulfant so designated. The Partnership shall bear all costs and expenses incurred in
any inspection, examination or audit made at its request. ‘

4.8 No Liens

The Operator will be solely responsible for, and will promptly pay, when due, all obligations for labour
and material supplied by third parties for work to be performed by the Operator under this Agreement.
The Partnership will have the right to withhold payment without interest and request the Operator to

furnish proof satisfactory to the Partnership that all third party claims for labour, materials, or property are
satisfied or discharged (“Withholding Right”).

5, OPERATOR’S REPORTING AND ACCOUNTING REQUIREMENTS

5.1 Books and Records

The Operator shall be responsible for creating and maintaining all books, records and accounts
concerning the performance of the Operating Services. The Operator shall keep such information
segregated from a reporting point of view from other information pertaining to other assefs and activities
of the Operator unrelated to this Agreement.

52  Repors

The Operator shall provide the following reporting to the Partnership during the Term of this Agreement,
unless otherwise agreed to in writing between the Parties:

(a) quarterly and yearly reverme and expense figures for the total of all operations associated
with the Partnership Business. Monthly reports will be issued by the 25th of the month
following the reporting month, Annual financial statements shall be prepared in
accordance with generally accepted accounting principles and will be issued no later than
ninety (90) days following the fiscal year end of the Parinership. The annual financial
statements shall, at the option of the Partnership, be audited by an independent third party
at the expense of the Partnership. '
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Yearly operating budgets associated with the operation of the Partnership Business,
including forecasts of Operating Costs and Capital Costs will be issued to the Partnership
no later than the 30th day prior to the next ensuing fiscal year for the Partnership.

Upon request of the Partnership, and no more than on a quarterly basis, operation
meetings shall be held to review the financial figures related to the operation of the
Partnership Business, future plans, budgets and other pertinent financial matters. Budget
revision will be required in the event the budget figures as originally presented in
accordance with 5.2(b) above increase or decrease by more than twenty five (25%)
percent,

6. DEFAULT

6.1 Events of Default by the Operator

The Operator shall be deemed to be conclusively in default hereunder if:

(a)

(b)
{©)
(d)

(€

LY

subject to Section 7.1 hereof, the Operator defaults in the performance of any of its
covenants and agreements contained herein and such default continues for a period of
thirty (30) days after written notice is delivered by the Partnership to the Operator;

the Operator ceases to carry on business as a going concern;

the Operator becomes bankrupt within the meaning of the Bankruptcy and Insolvency Act
(Canaday;

any receiver or receiver and manager is appointed with respect to any of the assets or
undertaking of the Operator;

the Operator attempts or purports to sell, transfer, encumber, sublet or part with
possession of the Partnership Business without the prior written consent of the
Partnership and such default continues for a period of thirty (30) days after written notice
is delivered by the Partnership to the Operator; or

there is a change of control in the Operator, which results in a change in the Board of
Directors or shareholders instigated by an outside third party through a hostile takeover.
For greater clarification, a hostile takeover for the purposes of this subscetion shall be
deemed to mean any takeover of the Operator by a third party which is not accepted or
approved by the Operator’s board of directors.

7. FORCE MAJEURE

7.1 Events of Force Majeure

Performance under this Agreement by the Operator shall be excused in the event that such performance is
prevented by strikes, riots, blockades, fires, storms, floods, tornadoes, lightning, explosions, acts of God,
war, Provincial and Federal Governmental regulations or other governmental restraint, injunctions, road
bans, inability or delay in obtaining access to premises, shortage of materials, destruction of or
unavoidable shutdown of necessary facilities, unavailability of equipment and other happenings (except
financial) beyond the reasonable control of the Operator, whether similar or dissimilar to the matters
herein specifically enumerated or not, provided however that performance shall be resumed within a
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reasonable time after such a cause has been removed and provided further that the Operator shall not be
required to seitle against its judgment any strike, lockout or other labour dispute,

7.2 Natice

Where the performance of the Operator is prevented or materially affected by an event of force majeure,
the Operator shall give notice and full particulars to the Partnership within a reasonable time after the
occurrence of the cause relied o,

8. TERM

8.1 Term of Agreement

Subject to Section 8.2, the term of this Agreement shall be for an initial period equal of five (5) years,
commencing on the Effective Date (the “Initial Term™), followed by a renewal period (“Second Term™) of
a further five (5) years unless either Party providing the other Party with written notice that the term will
not be renewed, such notice to be given not less than ninety (90) days before the end date of the Initial
Term. After the Second Term, the Agreement will continue on an annual basis until terminated by ninety
(90) days written notice given by any Party prior to the next applicable anniversary date of the end of the
Second Term, provided that upon receipt of such notice, it is understood and agreed to by the Parties that
the Agreement will only terminate upon the longer of ninety (90) days’ notice or the end of the term of
the longest running Partnership Job which was committed to by the Operator prior to the receipt or
delivery of such notice (the Initial Term, the Second Term and each annual term thereafter are
coliectively the “Term™). In ne event shall the Term of this Agreement be longer than 20 years.

8.2 Termination

Subject to the Partnership’s Withholding Right and to Section 83 hereof, this Apreement shall
immediately terminate upon the happening of any of the following events:

(a) expiry of the Term as set out in Section 8.1 hereof;

» an event of default by the Operator as set out in Section 6.1 hereof, and the determination
as to whether an event of default has occurred shall be in the sole discretion of 726,
acting reasonably;

(c) 726 may terminate this Agreement at any time in its sole discretion, acting reasonably,
and without penalty if the Operator fails to maintain and operate the Partnership Business
in the manner specified in Section 3.2 hereof, but in the event of such termination 726
may not enter into, or make arrangements for the Partnership to enter into a new
agreement for the provision of services equivalent to the Operating Services with Reliant
Asset Management, LLC or 726 (collectively “RAM”) or with an affiliate or subsidiary
of RAM, or with anyone with whom RAM does not operate at arm’s length;

(d) by mutual consent of the Parties; or
(e) the ownership of the Partnership vests solely with either 726, or the Canada North Group
LP Holdings Ltd., in which cvent the appointment of the Operator shall, at the discretion

of the party with the vested ownership of the Parmership, terminate no later than one (1)
vear following the date in which the ownership of the Partnership vests solely with such

party.
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8.3 Posséssion of the Partmership Business

Upon termination of this Agreement, the Operator shall immediately deliver up possession of the
Partnership Assets, all other related equipment associated with the Partnership Business, and all other
assets net of labilities held by the Operator for the benefit of the Partnership Business and the operations
thereof to the Partnership.

9, INSURANCE

9.1 Operator to Insure

Throughout the Term of this Agreement, the Operator assumes the risk, responsibility and liability for
loss, damage or destruction of the Parinership Assets and shall at the Partnership’s expense:

(a) place and maintain physical damage insurance on the Partnership Business with a
deductible of no more than $1,000,000.00 per occurrence payable by the Partnership; and

(b) place and maintain general liability insurance with limits of Hability of not less than
$2,000,000.00 per occurrence for injury or death of any one or more petsons or damage
to property arising out of or in relation fo the operation and maintenance of the
Partnership Business,

The Opérator will provide, or cause to be provided, workers’ compensation insurance as required by law
and automobile liability insurance in the amount of $2,000,000 in respect of its company vehicles. Both
Parties waive all rights of recovery from each other for property damage or loss of use thereof, however
occurring, The foregoing waiver includes, but is not limited to, waiver of losses covered by fire, extended
coverage, boiler explosion and sprinkler leakage policies, but does not waive personal injury or death
claims, Any insurance caverage the Operator provides for the Partnership shall only cover liability arising
cut of the Operator’s operations to the extent deseribed above and shall not cover any liability caused by
the negligence or willful misconduct of the Partnership, its subsidiaries and affiliated companies, and its
directors, officers and employees. All insurance policies of the Operator shall be endorsed to the effect
that the insurers will not have any rights of subrogation against the Partnership, the Partnership affiliates,
subsidiaries and/or their respective shareholders, directors, officers, agents, employees and co-venturers.

92 Use of Insurance Proceeds

Proceeds of insurance arising from any partial or total loss or damage to the Partnership Business shall be
paid to the Operator and shall be applied by the Operator to the repair and replacement of the property so
lost or damaged, subject to the approval of the Partnership.

9.3 Certificate of Insurance

The Operator will furnish to the Partnership, upon request, a certificate of insurance indicating that such
coverage is in effect and that the Partnership, its affiliates, subsidiaries and their respective shareholders,
directors, officers, agents and employees are named as additional insured parties under such insurance

policy.

B716744_3|NATDOCS

£10Lna 21




B

~

10

10,  INDEMNIFICATION

10.1  Indemnity of the Partnership by the Operator

The Operator hereby agrees to indemnify, defend, save and hold harmless the Partnership and each of its
subsidiaries, affiliated companies, directors, officers, employees, fimited partners, counsel, auditors,
accountants, agents, advisors and any other representatives and each of the heirs, executors, successors
and permitted assigns of any of the foregoing, from and against any and all damages, cost, expense, third
party claim, action, suit or other proceeding or liability (including reasonably attorneys’ fees and court
costs) to the extent that damages are caused by, arising from, incurred in connection with or relating in
any way to the performance of the Operating Services and/or the Operator’s breach of this Agreement;
except fo the extent that damages are caused by any action taken or failure to act which constitutes or
results from negligence or willful misconduct by the Partuership, or by the Partnership’s breach of this
Agreement.

10.2 Indemnity of the Qperator by the Part:_lership

The Partnership hereby agrees to indemnify, defend, save and hold harmless the Operator and each of its
subsidiaries, affiliated companies, directors, officers, employees, shareholders, counsel, auditors,
accountants, agents, advisors and any other representatives and each of the heirs, executors, successors
and permitted assigns of any of the foregoing, from and against any and all damages, cost, expense, third
party claim, action, suit or other proceeding or liability (including reasonably attorneys’ fees and court
costs) to the extent that damages are caused by, arising from, incurred in connection with or relating in
any way to the Partnership’s breach of this Agreement; except to the extent that damages are caused by
any action taken or failure to act which constitutes or results from negligence or willful misconduct by the
Operator, or by the Operator’s breach of this Agreement.

10.3  Limitation of Liability

Notwithstanding any other provision contained herein, in no event will either Party or its respective
subsidiaries, affiliates, directors, officers, agents, subcontractors or employees be liable for any loss of
business, business interruption, consequential, incidental, special, indirect or punitive damages.

11. ARBITRATION

11.1  Rights of Arhitration

All disputes arising out of the performance or interpretation of this Agreement shall be dealt with in the
first instance through friendly negotiation between the Parties. In the event that a settfement or
understanding cannot be reached to the satisfaction of all Parties, any Party shall have the right to have
the dispute submitted to binding arbitration. Once submitted, the Parties acknowledge and agree that they
will each submit to such proceedings and be bound by such decision as the arbitrator or arbitrators, as the
case may be, shall decide with no right of appeal thereatter. ‘

112 Proceedings

A Party desiring to commence arbitration proceedings shall provide written demand to the other Party,
which demand shall provide a statement of the dispute, the relief requested and the name, address and
telephone number of the arbitrator selected by that Party. The Party served with such notice shall have
twenty (20) days to provide written notice in response stating the name, address and telephone number of
the arbitrator selected by it. If another arbitrator is not named within such twenty (20) day period, the
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first arbitrator shall serve as the sole arbitrator, shall desipnate the place and time of the arbitration and
shall hear the matter with or without the presence of the other Party and shall issue a decision within
ninety (90) days of the hearing that shail be binding on the Parties. If another arbitrator is named, then the
two arbitrators shall confer and decide upon a third arbitrator who shail be neutral. Al decisions of the
arbitrators shall require a majority vote. If a third neutral arbitrator cannot be selected by the first two
arbitrators within a peried of thirty (30) days from the naming of the second arbitrator, then the neutral
arbitrator shall be appointed pursuant to the Arbitration Act (Alberta). Upon the selection of the
arbitrators, the arbitrators shall convene the arbitration as soon as reasonably possible. A binding written
decision by the arbitrators shali be given within ninety (90) days of the hearing taking place. Any
arbitration proceeding between the Parties shall be held in Edmonton, Alberta and shall be carried out in
the English langnage.

11.3  Costs of Arbitration

Each Party shall pay the fees of its selected arbitrator and in the case of a third arbitrator, one half of the
fees of such arbitrator, Notwithstanding the foregoing, the arbitrators or arbitrator, as the case may be,
shall have the power to award in their discretion any costs or fees associated with such arbitration against
any one Party, including the fees of any arbitrator.

12, NOTICE
12.1  Address for Notice

Any notice, consent or approval required or permitted to be given hereunder must be in writing and must
be either personally delivered or sent by facsimile delivery addressed as follows:

(a) To the Operator:

Canada North Camps Inc.
14238 - 134 Avenue
Edmonton, AB T5L 5V38
Attention; President
Facsimile; (780)452-6813

(b) To the Partnership:
14238 - 134 Avenue
Edmonton, AB T5L 5V8

Attention: President of the general partner of the Partnership
Facsimile: (780)452-6818 :

©  ToT26:

' 2900 South Quincy Street
Suite 300A .
Arlington, VA 22206

122  Deemed Receipt

Every notice shall be deemed to have been properly given, if delivered, on the date of delivery thereof,
and if sent by facsimile, on the date of sending thereof (with receipt confirmed) providing that in all cases,
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such delivery or sending is made on a Business Day. If the date of delivery or sending is not a Business
Day, receipt of such notice will be deemed upon the first Business Day thereafter.

12.3  Change of Address for Notice

Any Party may change its address for service upon written notice to the other Parties.
13. GENERAL

13.1  Operator Confidential Information and Proprietary Materials.

All financial, statistical, operating and personnel materials and information, including, but not
limited to, technical manuals, plans, policy and procedure manuals and computer programs relative to or
ntilized in the Operatar’s business or the business of any subsidiary or affiliate of the Operator, shall be
the property of the Operator and shall be confidential. The Partnership shall keep such information
confidential and shall so instruct its agents, employees, and independent contractors, and the use of such
information by the Partnership in any manner shall not affect the Operator’s ownership or the confidential
nature of such information. The Partnership shall not photocopy or otherwise duplicate any such materials
without the prior written consent of the Operator. The Partnership agrees that all computer hardware and
computer software programs, signage and marketing and promotional literature and materia} (collectively
referred to as “Operator Proprietary Materials™), used by the Operator in connection with the performance
of the Operating Services of the Partnership Business by the Operator under this Agreement shall remain
the property of the Operator. Upon termination of this Agreement, all use of trademarks, service marks
and logos owned by the Operator or licensed to the Operator by third parties shall be discontinued by the
Partnership, and the Partnership shall immediately retum to the Operator ail Operator Proprietary
Materials, In the event the Partnership becomes legally compelled to disclose any of the Operator
Proprietary Materials, unless prohibited by law from doing s, it shall provide the Operator with prompt
notice so that the Operator may seek a protective order or other appropriate remedy, In the event such
protective order or othier remedy is not obtained, the Partnership shall furnish only that portion of the
Operator Proprietary Materials which is legally required and shall exercise its commercially reasonable
efforts to obtain a protective order or other reliable assurance that confidential treatment shall be accorded
the Operator Proprietary Materials; provided, however, that if in the absence of such a protective order the
Partnership shall, in the opinion of its counsel, stand lable for contempt or suffer other censure or penalty
for failure to disclose, disclosure may be made by the Partnership without liability hereunder.

13.2  Partnership Confidential Information and Proprietary Materials,

All finaneial, statistical, operating and personnel materials and information, including, but not limited to,
technical manuals, plans, policy and procedure manuals and computer programs relative to or utilized in
the Partnership’s business or the business of any subsidiary or affiliate of the Partnership, shall be the
property of the Partnership and shall be confidential. The Operator shall keep such information
confidential and shall so instruct its agents, employecs, and independent contractors, and the use of such
information by the Operator in any manner shall not affect the Partnership’s ownership or the confidential
nature of such information. The Operator shall not photocopy or otherwise duplicate any such materials
without the prior written consent of the Partnership. The Operator agrees that all computer hardware and
computer software programs, signage and marketing and promotional literature and material (collectively
referred to as “Partnership Proprietary Materials”), used by the Partnership on the Facilities in connection
with the performance of the Operating Services by the Partnership under this Agreement shall remain the
property of the Partnership. Upon termination of this Agreement, all use of trademarks, service marks
and logos owned by the Partnership or licensed to the Parinership by third parties shall be discontinued by
the Operator, and the Operator shall immediatefy retum to the Partnership all Partnership Proprietary
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Materfals. In the event the Operator becomes legally compelled to disclose any of the Parinership
Proprietary Materials, unless prohibited by law from doing so, it shall provide the Partnership with
prompt notice so that the Partnership may seek a protective order or other appropriate remedy. In the
event such protective order or other remedy is not obtained, the Operator shall furnish only that portion of
the Partnership Proprietary Materials which is legally required and shall exercise its commercially
reascnable efforts o obtain a protective order or other reliable assurance that confidential treatment shall
be accorded the Partnership Proprietary Materials; provided, however, that if in the absence of such a
protective order the Operator shall, in the opinion of its counsel, stand liable for contempt or suffer other
censure or penalty for failure to disclose, disclosure may be made by the Operator without liability
hereunder.

13.3  Independent Contracior

The Operator will perform its services hereunder as an independent contractor, and nothing in this
Agreement shall be deemed to make the Operator, or its employees, a common law employee, agent,
partner or fiduciary of, or joint venture with the Partnership. The Operator agrees that the Partnership
shall have no liability or responsibility for the withholding, collection, or payment of any federal and/or
provincial income taxes, employment insurance premiums, Canada Pengion Plan contributions, GST or
any othér similar source deductions or contributions on any amounts paid by the Partnership to the
Operator. -

13.4 Further Assurances

The Parties shall at their own cost and expense each do and perform all such further acts and things and
shall execute all such deeds, documents and writings and shall give all such further assurances as may be
necessary to carry out the intent of this Agreement.

13.5  Amendments

Any amendments to this Agreement must be in writing and are not enforceable without the prior written
consent of the other Party.

13.6  Severability

Every provision of this Agreement is intended to be severable. If any term or provision hereof is illegal
or invalid for any reason whatsoever, such ilfegality or invalidity shall not affect the validity of the
remainder hereof.

13.7  Entire Agreement

The terms of this Agreement shall constitute the entire Agreement between the Parties and there are no
further or other agreements, representations, warranties or covenants pertaining to the matters subject
hereto.

13.8  Waiver

No provision of this Agreement shail be deemed to have been waived unless the waiver is in writing and
executed by the Party granting such waiver. A waiver of any breach of any term or condition of this
Agreement is not to be deemed as a waiver of a subsequent breach of the same term or condition so
waived or any other term or condition contained in this Agreement.
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13.9  Assignment

(a)

(b)

The Operator may assign its interest in this Agreement to an affiliate upon prior written
niotice being given to the Parinership. Otherwise, no Party may assign its interest in this
Agreement without the prior wriiten consent of the other Parties. No assignment of the
rights and obligations of a Party to this Agreement may be made without the unanimous
consent of all other Parties to this Agreement, such consent not to be uireasonably or
arbitrarily withheld,

Any contract entered into between the Operator or. an affiliate of the Operator and a
customer in the course of the Operator’s performance of the Operating Services
hercunder shall be assignable to the Partnership and the Operator shall execute, or shall
cause its affiliate to execute, as the case may be, an executed power of attorney in favour
of the Partnership such that the Partnership is able to enforce the Operator’s or affiliate’s
rights thereunder,

13.10 Enurement

This Agreement shall be binding upon and shall enure to the benefit of the Parties and their respective
successors and assigns.

13.11 Public Anpouncements

The Parties agree that prior to making any public announcemernt or statement with respect to this

Agreement, the

Party desiring to make such public announcement or statement shall consult with the

other Party hereto and exercise its best efforts to assist in jointly agreeing on the text of a joint public
announcement or statement, or obfain the approval of the other Party on the text of a public
announcement or statement to be made solely by such Party as the case may be,

13.12 Execution in Counterpart

This Agreement

but all of which,
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IN WITNESS WHEREOF the Parties hereto have executed this Agreement as of the day and year first
above written.

CANADA NORTH CAMPS INC,

Per: -

Paul McCracken

BONNYVILLE LODGE LP, by its general
partner, BONNYVILLE LODGE GP LTD.

Per:

Paul McCracken
IN WITNESS WHEREOF 726 has executed this Agreement for the purposes of Section 8.2 hereof as of
the day and year first ahove written, '

726 REMOTE ACCOMMODATIONS, LTD.

Per:

Barry Roman
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Date: 5, 2018
Questioning Pau )

Of: Ll)ll,l*.,gm el _rae ben

Briana Nicoll A2
SERVICES AGREEIMENT

THIS SERVICES AGREEMENT (this “Agreement™) is made and effective as of December __, 2014, by
and between KILOMETER 147 LP, an Alberta limited partniership with a primary mailing address at
14238 — 134 Avenue, Edmonton, AB TSL 5V8 (*Owner”), and HEART LAKE CNC LP, an Alberta
partnership with a primary mailing address at 14238 — 134 Avenue, Edmonton, AB T3L 5V8 (“CNC™.
Owner and CNC will be referred to collectively as the “Parties” and individually as a “Party”.

WITNESSETH THAT:

1, Scope of Services

Owner desires to engage CNC to provide food and housekeeping services as defined in Exhibit B (the
“Camp ‘Services”) at various remote workforce camps as set forth in Exhibit B (the “Facilities”) on the
terms and conditions set forth hereinafter, CNC agrees to carry out all necessary operations with respect
to the Camp Services diligently, in a good and workmanlike manner, in compliance with relevant laws
and regulations and in a manner consistent with the practices of a provider of services equivalent to the
Camp Services in western Canada.

- 2, Term:, Renewals

Subject to the Parties’ termination rights in Section 7 of this Agreement, the term of this Agreement will
begin on December , 2014 (the “Commencement Date™), and will continue for a term of
five (5) years (the “Initial Term”), Thereafter, this Agreement will renew automatically for consecutive
terms of five (5) years each (individually, a “Renewal Term,” and collectively with the Initial Term, the
“Term”), umless either Party provides the other Party with written notice that the term will not be
renewed, such notice to be given not less than ninety (90) days before the end date of the Initial Term or
Renewal Term, as applicable; but in no event longer than 20 years.

3. Qperational Matters

(a) Owner Obligations, Owner shall be solely responsible for all services required for the
ownership and operation of the Facilities beyond the scope of the Camp Services fo be
provided by CNC, Owner will provide CNC with the equipment, products, supplies,
services and/or utilities as described in Exhibit C (“Owner Obligations™).

(b) Procurement and Logistics. Bxcept as otherwise provided in Section 3(a), CNC, as a
direct cost of operation, shall procure and purchase all food or housckeeping related
products supplies and equipment utilized in the Camp Services under this Agreement
(“Supplies™), and CNC shall be responsible for logistics management, including ordering,
‘management of delivery, receiving, inventory, warehousing/storage, handling and usage
in connection with providing Camp Services to Owner. On an annual basis, CNC, acting
in good faith, will credit local trade discounts to Owner’s account using a rcasonable
estimate, based on volumes. Cash discounts or discounts not exclusively related to
CNC's operations at the Owner’s Facilities shall not be credited to Owner’s account. In
the event an affiliated company or division of CNC furnishes products or ancillary
services necessary to the efficient operation of Owner's food service program, charges to
Owner for such products or ancillary services shall be competitive with the cost of
obtaining such products or services from an independent source in the open market.
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(e)

(d)

(a)

__ ferms,

Owner’s_Operational and Financial Information. The Camp Services that CNC has
agreed to provids under this Agreement and the corresponding CNC Fee (defined in
Exhibit A) were developed based on operational and financial information provided by
Owner (including but not limited to labor and supply costs, Owner’s employees af the
Facilities, and use of the Facilities by Owner, its employees, and its customers), Owner
represents and warrants that such information is current, complete, and accurate, and
acknowledges that CNC has reasonably relied on it. The Parties anticipate that Owner
will continue to provide similar information to CNC from time to time, which Owner
represents and warrants will also be current, complete, and accurate, so that CNC may
reasonably rely on it in providing the Camp Services. If such information changes or is
inaccurate, then the financial terms and other obligations assumed by CNC will be
renegotiated and restated to correct such change or inaccuracy on mutually agreeable

Hazardous Substances: Pre-Existing Conditions: Waste Transport, CNC has no duty to
investigate, handle, remediate or remove any hazardous substances, including asbestos,

lead, fuel storage tanks or indoor air pollutants or contaminants, and it will not be
responsible for any pre-existing conditions, including environmental impairments,
existing in or on the Facilities. Prior to the start of the Agreement, Owner will inform
CNC of the presence of any hazardous substances or pre-existing conditions at the
Facilities and acknowledges that CNC employees will not be required to work in any
location where they could be exposed to such hazardous substances or pre-existing
conditions unless they are provided with the proper training and protections. For the
avoidance of doubt, Owner shall retain responsibility for signing all waste manifests for
waste materials generated by and at its lacations, and shall contract directly with any
waste transportation companies for the off-site transport and disposal of any such waste.
CNC will not bring, or allow to be brought in the Facilities any hazardous substances
including, but not limited to, asbestos, lead, fuel storage tanks or indoor air pollutants or
contaminants without first receiving Owners® permission. CNC employees in contact or
handling any of said hazardous materials will be properly trained and knowledgeable in
all aspeets of handling and usage of said hazardous material. CNC will report to Owner
any knowledge of hazardous material being onsite whether as a result of CNC’s work or

by a third party.

PRSI e s e e i

CNC OQperations Team. CNC will provide and pay personnel for the efficient

managoment of the Camp Services (the “CNC Operations Team”), which CNC may

adjust from fime to time, as appropriate. The CNC Operations Team will be led by at

least one manager (the “CNC Manager™), who will coordinate training and management
of the service employces in those departments managed by CNC (the “Service
Employees™), The CNC Manager will act as CNC’s chief representative for CNC’s day-
to-day performance of the Camp Services, and will interact directly with Owner camp
administrator. If a CNC Manager should become unacceptable to Owner’s managing
member or such managing member’s designated representative based upon anticipated
performance requirements to be mutually agreed upon in writing by Owner and CNC,
then Owner’s managing member or designated representative may request his or her
removal and CNC will provide a mutually acceptable replacement within a reasonable
time thereafter. If Owners’ Customer requests the CNC Manager be removed or should
the CNC Manager become unacceptable to Owners’ customer(s) for whatever reason

_then CNC will provide an acceptable replacement within a reasonable time thereafter.

2
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Whilo at the Facilities, the CNC Operations Team will be subject to the rules and
regulations of Owner and/or its Customer, copies of which will be provided by Owner to
CNC reasonably in advance. For the Term of this Agreement, CNC shall ensure that at all
times a sufficient number of Service Employees are available to perform the Camp
Services. CNC shall, at jts own cost, remove any Service Employee upon the request of
Owner, in Owner’s sole discretion, if such Service Employes fails to perform or breaches
any policies of Owner or CNC,

(b) Restrictions on Hiring Supervisory Employees. “Supervisory Employees,” for the
purpose of this Section, is defined as those persons who performed management,

supervisory or professional services for the Facilities, directly or indirectly, at any time
during the then previous 12 months, CNC agrees that no Supervisory Employses of
Owner will be hired by CNC for the Term of this Agresment and 12 months thereafter.
This Section 4(b) does not apply to any Supervisory Employee employed by CNC under
this Agreement who wete previously employed by Owner. Owner acknowledges that
CNC has invested considerable amounts of time and money in training its Supervisory
Employees in the systems, procedures, methods, forms, reports, formulas, computer
programs, plans, techniques and other valuable information that are proprietary and
unique to CNC’s manner of conducting its business and that CNC makes such
information available to its Supervisory Employees, its subsidiaries and affiliates, on a
confidential basis. Therefore, Owner agrees that no Supervisory Employees of CNC, its
subsidiaries or affiliates, will be hired by Owner for the Term of this Agreement and 12
months thereafter, and that Owner will not permit any Supervisory Employees of CNC,
its subsidiaries or affiliates to provide services for the Facilities indirectly (through
consulting contracts, or otherwise retain any Supervisory Employees, or otherwise) for
the Term of this Agreement and 12 months thereafter; provided that Owner may hire a
Supervisory Employee who independently responds to any position posted by Owner,
This does not include contracts with third parties or other companies that employ any
previously Supervisory Employees of CNC if said employment was not the direct result
of actions by Owner. If Owner violates the conditions set forth in this Section 4(b), then
CNC shall have the right to apply to a court of competent jurisdiction, for an injunction to
restrain Owner from employing the individual(s) and for an order enforcing the ferms of
the covenant so breached, without the need fo post bond, and Owner shall be liable to
CNC for all reasonable attorneys’ fees, costs and expenses incurred by CNC in enforeing
this restrictive covenant. ‘Additionally, Owner agrees that if it violates the conditions set
forth in this Section, Owner will pay to CNC, and CNC will accept as liquidated damages
and not as a penalty, an amount equal to two times the annual compensation of the
Supervisory Employee(s) retained by Owner or allowed to work for the Facilities in
violation of this Section. Owner and CNC agree that the foregoing restrictions are
reasonably necessary to protect their respective legitimate business interests, and that
they are reasonable as to their scope and duration. This Section may only be amended by
written agreement of the parties.

(©) Restrictions on Gifts. No director, employee or agent of CNC shall give or receive any
commissions, fee, rebate, gift or entertainment of significant cost or value in connection
with the work, services or equipment covered by this Services Agreement, or enter into
any business arrangement with any director, employee or agent of owner or any affiliate
or any customer or client other than as a representative of Owner or its affiliates, without
prior written notification thereof to the Owner. CNC shall promptly notify Owner of any
violation of this prohibition and any consideration received as a result of such vialation
shall be paid over or credited to the Owner.

3
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(d) Equal Qvportunity and Affirmative Action Employer. CNC shall not diseriminate
because of race, color, religion, sex, age, national origin, disability or status as a Vietnam

veteran, as defined and prohibited by applicable law, in the recruitment, selection,
training, utilization, promotion, termination or other employment related activities of its
employees. CNC affirms that it is an equal opportunity and affirmative action employer,
and shall comply with afl applicable federal, provincial and local laws and regulations
relating to non-discrimination and affirmative action.

5. Compensation

(a) CNC's Compensation and Inyoicing. Owner will compensate CNC as provided in
Exhibit A attached hereto,

By Bayment Termig, Al corfect iivoices subtiitted by CNC to Owiier stiall be paid within " "
30 days of the invoice date. If any amount due to CNC under this Agreement is not paid
in full within 30 days after its invoice date, then the unpaid portion will bear interest,
from the invoice date until paid, at a rate of the Prime Interost Rate plus two percentage
points per annum (or, if prohibited by law, then the maximum rate permitted legally) on
the unpaid balance, computed from the due date until the date paid. For purposes of this
Agreement, “Prime Interest Rate” shall mean the interest rate published by the Royal
Bank of Canada, such rate to change when and as such base rate changes, and such rate to
be adjusted on the last day of each month. The right of CNC to charge interest for late
payments shall not be construed as & waiver of CNC’s right to receive payment promptly,
in accordance with the terms of this Agreement. In the event that CNC incurs legal fees
and costs (including reasonably attorney’s fees and costs) in successfully enforeing its
right to payment, Owner agrees that it shall be liable to reimburse CNC for those fees and
COsts,

(© Change i Scope. The Parties agree that the scope of the Camp Services and the
corresponding CNC Fee are based upon factors including but not limited to: the number,
size, and function of the Facilities; use of areas; (e.g,, employment levels, shifis, traffic
volume, etc.); supply costs, federal, province and local sales, use and excise taxes, license
and permit fees, departments managed; equipment; and specific duties and frequencies
deseribed in Exhibit B. Any change in any such factors or in the nature or scope of the Camp
Services will constitute a change in scope to this Agreement, and the Parties shall negotiate
i good faith an cquitable adjustment of CNC’s compensation commensurate with such =
expansion or reduction and such adjustment will be set forth in written amendment as

ofherwise provided for in this Agreement.

(d) Tages. Tn the évent that a determiniation is madeé by a goverrintent authority that any salg,
purchase, payment or use of property made to or by CNC under this Agreement, either in
whole or in part, is subject to any sales, use, gross receipts, property or any similar tax,
which tax was not contemplated by the Parties at the Commencement Date and included
in the CNC Fee, the full amount of any such tax Hability, together with any interest paid
by CNC, shall be invoiced by CNC and shall be reimbursed by Owner, notwithstanding
the fact that this Agreement may have expired or been terminated for any reason by either
Party prior to the date of such determination. .

(e) Additional Charges: Any additional charges for overtime, mileage, iravel, equipment
rentals, supplies or materials used, or any other charges incurred, shall be properly
documented on each monthly invoice. '

4
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®

(g

(h)

Owner and CNC will work in good faith in order to create 2 monthly invoice package that
is acceptable to both Parties,

Audit Right: In the event of a dispute relating to any invoice submitted to Owner by CNC
and after reasonable advance notice to CNC, Owner shall have the right at all reasonable
times during usual business hours to audit, examine and make copies of the books of
account and other records of CNC (to the extent such records relate to the provision of
Camp Services), no more than once in each fiscal year. Such right may be exercised
through any agent or employes of Owner designated in writing by Owner or by an
independent public accountant, engineer, lawyer or other consultant so designafed.
Owner shall bear all costs and expenses incurred in any inspection, examination or audit
made at ifs request,

No Liens: CNC will be solely responsible for, and will promptly pay, when due, alt
obligations for labor and material supplied by third parties for work to be periormed by
CNC under this Agreement. Owner will have the right to withhold payment without
interest and request CNC to furnish proof satisfactory to Owner that ail third party claims
for labor, materials, or property are satisfied or discharged (“Withholding Right”).

6. Indemnity; Insurance; Limitation of Liability

(2)

-

&)

©)

Owner Indemnity. CNC hereby agrees to indemnify, defend, save and hold harmless
Owner and each of its subsidiaries, affiliated companies, directors, officers, employees,
sharcholders, counsel, auditors, accountants, agents, advisors and any other
representatives and each of the heirs, executors, successors and permitted assigns of any
of the foregoing, from and against any and all damages, cost, expense, third party claim,
action, suit or other proceeding or liability (including reasonable attorneys’ fees and court
costs) to the extent that damages are cansed by, arising from, incurred in connection with
or relating in any way to the CNC’s breach of this Agreement; except to the extent arising
from negligence or willful misconduct by Owner and/or the Owner’s breach of this
Agreement.

CNC Indemnity, Owner hereby agrees to indemnify, defend, save and hold harmless
CNC and each of its subsidiaries, affiliated companies, directors, officers, employees,
shareholders, counsel, auditors, accountants, agents, advisors and any other
representatives and each of the heirs, executors, successors and permitted assigns of any
of the foregoing, from and against any and all damages, cost, expense, third party claim,
action, suit or other proceeding or liability (including reasonable attorneys’ fees and court
costs) to the extent that damages are caused by, arising from, incurred in connection with
or relating in any way to the Owner’s breach of this Agreement; except to the extent
arising from any action taken or failure to act which constitutes or results from
negligence or willful misconduct by CNC and/or CNC’s breach of this Agreement,

Notice and Cooperation. Fach Party agrees to provide the other Party with prompt written
notice of all losses or claims for which it will seek indemnity under this Agreement. Each
Party agrees not to incur any cost or expense with respect to any loss or claim for which it
seeks indemnity under this Section without the other Party’s prior written approval;
provided, however, that the foregoing shall not apply in the event that the other Party has
in writing rejected, denied or otherwise declined the indemnification request with respect
to such loss or claim. Each Party agrees to reasonably cooperate with the other Party in
the investigation, defense and seftlement of all such losses and claims, and authorizes the
other Party to control the litigation of any such claim.

5
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(d) Insurance. CNC will provide, or cause to be provided, workers’” compensation insurance
as required by law. Additionally, CNC will carry comprehensive general liability
insurance (including products, contractual, and broad form vendor’s coverage), with
limits of $1,000,000.00 and automobile liability insurance in the amount of $2,000,000 n
respect of its vehicles, CNC will furnish to Owner, upon request, a certificate of
insurance indicating that such coverage is in effect and that Owner, its affiliates,
subsidiaries and their respective sharcholders, directors, officers, agents and employees
are named as additional insured parties under such insurance policy, Both Parties waive
all rights of recovery from each other for property damage or loss of use thereof, however
oceurring, The foregoing waiver inctudes, but is not limited to, waiver of losses covered
by fire, extended coverage, boiler explosion and sprinkler leakage policies, but does not
waive personal injury or death claims. Any insurance coverage CNC provides for Owner
shall only cover Hability arising out of CNC’s operations fo the extent described above

Owner, its subsidiaries and affiliated companies, and its directors, officers and
employees. All insurance policies of CNC shall be endorsed to the effect that the insurers
will not have any rights of subrogation against Owner, Owner’s affiliates, subsidiaries
and/or their respective sharcholders, directors, officers, agents, employees and co-
venturers,

(&) Limitation of Liability. Notwithstanding any other provision contained herein, in no event
will either Party or ifs respective subsidiaries, affiliates, directors, officers, agents,
subcontractors or employees be liable for any loss of business, business interruption,
consequential, incidental, special, indirect or punitive damages.

7. Termination; Force Majeure

(2) Termination.

) )] This Services Agreement shall immediately terminate upon any of the following:
expiry of the Term; by mutual consent of the Parties hereto; in the event CNC
either ceases to carry on business as & going concern or becomes bankrupt within
the meaning of the Bankruptcy and Insolvency Act (Canada); or if CNC fails to
provide the Camp Services in the manner specified in Section 1.

TGN Subject fo Owner's Withholding Right, CNC 'may terminate this Agreement

immediately without penalty at any time if Owner fails to pay CNC any amounts

dus CNC Hereunder within the fime pefiod provided int this Agreement for such
payment, and such failure continues for a period of 30 days following written
riotic by CNC to Ownef of such failure.” '

(iiiy  the Partnership may terminate this Agreement immediately at any time in its sole
discretion, acting reasonably, and without penalty if CNC fails to provide the
Camp Services in the manner specified in Section 1, but in the event of such
termination the Partnership shall be required to use its best efforts to include
Hoart Lake CNC LP in any new agreement for the provision of the Camp
Services;

(iv) I, for any reason any renewal or extension of any permit or license required to
operate the Facilities is revoked, not renewed, terminated or expired then this
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Agreement will terminate automatically on the last day Owner is allowed to
operate the Facilities for the respective intended use.

(b) Force Majeure. If either Party is rendered unable to perform its duties under this
Agreement, in whole or in part, by reason of any event that is not reasonably under its
control (including, but not limited to, Acts of God, fires, floods, earthquakes, accidents,
strikes, riots, national emergencies, and other such force majeure events), then any duty
so impacted will be suspended during such event. The Party rendered unable to perform
due to force majeure must promptly notify the other Party in writing, and neither party
shall be responsible to the other Party for any losses resulting from such force majeure,
except for payment of monies owed. If either Party’s inability to perform due fo an event
described in this subsection exceeds or is anticipated to exceed 30 days, then either Party
may terminate this Agreement by written notice, effective upon the other Party’s receipt
of such written notice.

() Prepaid Vendor Contracts. Upon termination or expiration of this Agreement, Owner will
reimburse CNC for any prepaid vendor contracts which CNC has paid, or on which CNC
has incurred an obligation to pay, for the benefit of Owner.

(&) Purchase of Iuventory. Upon the termination or expiration of this Agreement, Owner
agrees, if requested by CNC, to purchase CNC’s usable inventory of consumables and
equipment used in connection with the Services that has not yet been charged to Owner,
The purchase price for such consumables inventory will be CNC’s invoice cost, and for
equipment shall be current market value and CNC will submit to Owner an invoice for
such inventory.

8. Capital Eguipmént.

During the Term, should Owner request CNC to provide any necessary equipment in connection with the
Services, and should CNC agree to do so, CNC will prepare an itemized list of such equipment, inclnding
the total cost thereof, which will be attached to this Agreement as Exhibit F. At such time as the amount
of CNC’s expenditure is finalized, CNC shall amortize its expenditure straight-line over a period of the
remainder of the Term without interest.

Upon expiration of this Agreement or termination of this Agreement by either Party for any reason
whatsoever prior to the complete amortization of the expenditure, Owner shall reimburse CNC for the
unamortized balance of the expenditure plus all accrued but unbilled interest as of the date of expiration
or termination which interest has accrued from the date the expenditure was finalized at the rate of the
Prime Interest Rate plus 2% per annum, computed each month on the declining balance. In the event
such amounts owing to CNC are not paid to CNC within fifteen (15) days of expiration or termination,
Owner agrees to pay interest on such amounts at the rate of the Prime Interest Rate plus 2% per annum,
compounded monthly from the date of expiration or termination to the date paid. The right of CNC to
charge interest for late payment shall not be construed as a waiver of CNC’s right to receive payment of
invoices within 15 days of the invoice date. .

Title to the equipment shall pass to Owner upon completion of amortization or earlier payment to CNC of

the unamortized balance, plus sales tax, if any. At that time, CNC will, upon request, convey the
equipment to Owner by a bill of sale.
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9. Arbitration

() Rights of Atbitration. All disputes arising out of the performance or interpretation of this
Agreement shall be. dealt with in the first instance through friendly negotiation between
the Parties. In the event that a settlement or understanding cannot be reached to the
satisfaction of both Parties, either Party shall have the right to have the dispute submitted
to binding arbitration. Once submitted, the Parties acknowledge and agree that they will
each submit to such proceedings and be bound by such decision as the arbifrator or
arbitrators, as the case may be, shall decide with no right of appeal thereafier.

{b) Proceedings, A Party desiring to commence arbitration proceedings shall provide written
demand to the other Party, which demand shall provide a statement of the dispute, the

relief requested and the name, address and telephone number of the arbitrator selected by, . . .

that Party., The Party served with such notice shall have twenty (20) days to provide
written notice in response stating the name, address and telephone number of the
arbitrator selected by it. If another arbitrator is not named within such twenty (20) day
period, the first arbitrator shall serve as the sole arbitrator, shall designate the place and
time of the arbitration and shall hear the matter with or without the presence of the other
Party and shall issue a decision within ninety (90) days of the hearing that shall be
binding on the Parties. If another arbitrator is named, then the two arbitrators shall confer
and decide upon a third arbitrator who shall be neutral. All decisions of the arbitrators
shall require a majority vote. If a third neufral arbitrator cannot be selected by the first
two arbitrators within a period of thirty (30) days from the naming of the sscond
arbitrator, then the neutral arbitrator shall be appointed pursuant to the Arbitration Act
(Alberta), Upon the selection of the arbitrators, the arbitrators shall convene the
arbitration as soon as reasonably possible, A binding written decision by the arbitrators
shall be given within ninety (90) days of the hearing taking place. Any arbitration

- proceeding between the Parties shall be held in Edmonton, Alberta and shall be carried
out in the English language.

() Costs of Arbitration. Each Party shall pay the fees of its selected arbifrator and in the
case of a third arbitrator, one half of the fees of such arbitrator. Notwithstanding the
foregoing, the arbitrators or arbitrator, as the case may be, shall have the power to award
in their discretion any costs or fees associated with such arbitration against any one Party,
including the fees of any arbitrator,

10, General Provisions

(8 Naotice. Any notice under this Agreement must be in writing, and will be effective when
delivered personally, delivered by a national overnight delivery service, or three (3)
husiness days after being deposited in the United States mail (postage prepaid, registered
or certified). All notices will be addressed to the receiving Party at the following address
(or such other address of which that Party has given proper notice):

Hto Owner:

Kilometer 147 LP

14238 ~ 134 Avenue

Edmonton, AB T5L 5V8

Atin: President of Kilometer 147 GP Ltd.
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With a copy to:

Reliant Asset Management, L1.C

2900 South Quincy Street, Suite 300 A
Arlington, VA 22206

Attn: Barry Roman

If to CNC:

Heart Lake CNCLP

14238 — 134 Avenue

Edmonton, AB T5L. 5V8

Atin: President of Heart Lake CNC GP Ltd.

{b) Confidential Information and Proprietary Materials. All financial, statistical, operating and
personnel materials and information, including, but not limited to, technical manuals, plans,

policy and procedure manuals and computer programs relative to or utilized in CNC’s
business or the business of any subsidiary or affiliate of CNC, shall be the property of CNC
and shall be confidential. Owner shall keep such information confidential and shall so
instruct its agents, employees, and independent contractors, and the use of such information
by Owner in any manner.shall not affect CNC’s ownership or the confidential nature of such
information. Owner shall not photocapy or otherwise duplicate any such materials without
the prior written consent of CNC. Owner agrees that all computer hardware and computer
software programs, signage and marketing and promotional literature and material
(collectively referred to as “CNC Proprietary Materials™), used by CNC on the Facilities in
connection with the Camp Services provided by CNC under this Agreement shall remain the
property of CNC. Upon termination of this Agreement, all use of trademarks, service marks
and logos owned by CNC or licensed to CNC by third parties shall be discontinued by
Owner, and Owner shafl immediately return to CNC all CNC Proprietary Materials. In the
event Owner becomes legally compelled to disclose any of the CNC Proprietary Materials,
unless prohibited by law from doing so, it shall provide CNC with prompt notice so that
CNC may seek a protective order or other appropriate remedy. In the event such protective
order or other remedy is not obtained, Owner shall furnish only that portion of the CNC
Proprietary Materials which is legally required and shall exercise its commercially
reasonable efforts to obtain a protective order ar other reliable assurance that confidential
treatment shall be accorded the CNC Proprietary Materials; provided, however, that if in the
absence of such a protective order Owner shall, in the opinion of its counsel, stand liable for
contempt or suffer other censure or penalty for failure to disclose, disclosure may be made
by Owner without liability hereunder.

(c) Owner Confidential Information and Proprietary Materials, All financial, statistical,
operating and personnel materials and information, including, but not limited to, technical

manuals, plans, policy and procedure manuals and computer programs relative to or
utilized in Owner’s business or the business of any subsidiary or affiliate of Owner, shall
be the property of Owner and shall be confidential. CNC shall keep such information
confidential and shall so instruct its agents, employees, and independent contractors, and
the use of such information by CNC in any manner shall not affect Owner’s ownership or
the confidential nature of such information. CNC shall not photocopy or otherwise
duplicate any such materials without the prior written consent of Owner. CNC agrees
that all computer hardware and computer sofiware programs, signage and marketing and
promotional literature and material (collectively referred to as “Owner Proprietary

9
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(d

(@

®H

(e)

Materials™), used by Owner on the Facilities in conpection with the Camp Services
provided by Owner under this Agreement shall remain the property of Owner. Upon
termination of this Agreement, all use of trademarks, service marks and logos owned by
Owner or licensed to Owner by third parties shall be discontinued by CNC, and CNC
shall immediately return to Owner all Owner Proprietary Materials. In the event CNC
becomes legally compelled to disclose any of the Owner Proprietary Materials, unless
prohibited by law from doing so, it shall provide Owner with prompt notice so that
Owner may seck a protective order or other appropriate remedy. In the event such
protective order or other remedy is not obtained, CNC shall furnish only that portion of
the Owner Proprietary Materials which is legally required and shall exercise its
commercially reasonable efforts to obtain a protective order or other reliable assurance
that confidential treatment shall be accorded the Owner Propristary Materials; provided,

_ however, that if in the absence of such a protective order CNC shall, in the opinion ofits . ...

counsel, stand liable for contempt or suffer other censure or penalty for failure to
disclose, disclosure may be made by CNC without lability hersunder,

Independent Contractor, CNC will perform its services hereunder as an independent
contractor, and nothing in this Agreement shall be deemed to make CNC, or its
employees, a common law employee, agent, partner or fiduciary of, or joint venturer with
Owner, CNC agrees that the Owner shall have no liability or responsibility for the
withholding, collection, or payment of any federal and/or provincial income taxes,
employment insurance premiums, Canada Pension Plan contributions, GST or any other
similar source deductions or confributions on any amounts paid by Owner to CNC.

Compliance with Law. Owner has been and shall be responsible for compliance with all
federal, provincial and local safety and health laws and regulations with respect to the
Facilities. CNC shall at all times comply with all federal, provincial and local laws
applicable to the provision of the Camp Services.

Survival. Obligations of the Parties set forth in this Agreement arising out of events
ocenrring during the life of this Agreement shall survive the termination of this Agreement.

No Waiver. No waiver will be effective against efther Party unless it is in writing and signed
by the waiving Party. A waiver of any particular breach of any term contained in this

 Agreement will not operate as a waiver of that term itself, or as 2 waiver of any subsequent

breach thereof. The failure of CNC or Owner to exercise any right or remedy available
under this Agreement upon the other Party’s breach of the terms, repregentations, covenants

(0

(&)

or conditions of this Agreement or the failure fo demand the prompt performance of any

obligation under this Agreement shall not be deemed a waiver of (1) such right or remedy;
(i1) the requirement of punctual performance; or (iii) any right or remedy in connection with
any subsequent breach or default on the part of the other Party.

Severability. If any court of competent jurisdiction holds that one or more provisions of this
Agreement is invalid, unenforceable, or void, then that ruling will not affect any other
provisions of this Agreement, and all other provisions will remain in full force and effect.
Any such court that determines any provision of this Agreement is invalid or unenforceable
may reform such provision so as to render it valid and enforceable.

Authority. Each Party represents and warrants that it has the requisite authority to enter info
this Agreement and to perform its duties hereunder, that the individual signing below on that

" Party’s behalf has all requisite authority and approvals to do so and to bind that Party, and

10
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(b)

ty

(k)

that it has done and will do all things necessary so that this Agreement will be valid, binding
and legally enforceable upon that respective Party.

Entire Agreement and Amendments; Assignment. This Agreement has been negotiated
jointly and prepared by the Parties, and will not be construed as having been drafted by any
one Party, This Agreement contains the final and complete expression of all agreements
between the Parties with respect to the subject matter herein, and supersedes all prior and
contemporancous agreements between the Partics, whether oral or written, express or
implied. Any change, modification or amendment of the terms of this Agreement must be in
writing and signed by both Parties. In the event of any conflict, ambiguity or
inconsistency between the terms contained in this Agreement and in any Exhibit attached
hereto, the terms of this Agresment shall govern. '

Neither Party may assign this Agreement without the prior written consent of the other Party
(such consent not to be unreasonably withheld, conditioned or delayed), except that either
Party may assign this Agreement without such consent being required, to an affiliate. The
term “affiliate” means any corporation or other entity controlling, comtrolled by or under
common control with, a Party.

Governing Law. This Agreement, and its validity, construction and effect, will be
interpreted, governed, and enforced by and in accordance with the substantive laws of the
Province of Alberta, without reference to the principles governing the conflict of laws
applicable in that or any other jurisdiction.

Counterparts. This Agreement may be executed in multiple counterparts, each of which
will be deemed an original, but all of which together will constifute one and the same

instrument. Each of the Parties agrees that its facsimile signature on this Agreement shall
have the same force and effect as an original, non-facsimile signature by such Party.

[THE REMAINDER OF THE PAGE LEFT INTENT, TONALLY BLANK]
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IN WITNESS WHEREQF, the Parties have executed this Agreement as of the date shown first above.

HEART LAKE CNC LP, by its general
partner, T CNC GP LTD.

By:
Name: Paul McCracken
Title; President

BONNYVILLE LODGE LP, by its general

partner,m@)DGE GP LTD.
By:

Name: Paul McCracken
Title: President

12
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EXHIBIT A

CNC’S COMPENSATION

A. CNC Fee;

CNC will maintain sufficient staff to provide good service to the clients at the camp. A ratio of 10 guests to | employee is the standard model, changing
to up to 14 guests to 1 staff for large (i.e. 2,000 bed camps).

The cost of catering is $80.00 per rented bed per day.

Man Day Rat;s:

The Man Day Rate charged to Owner will be the total number of beds occupied minus beds occupied by CNC empleyees or staff and minus beds
occupied by Owner employees (“Net Beds”). The Man Day Rate charged is based on the aggregate guests per day and not on an incremental
basis. For example purposes only: if 160 Net Beds are uiilized the Man Day rate charged to Cwner by CNC wili be 150 beds x $80.00 /bed =
$12,800.00, '

Casual Meals

Meals provided to persons wha are not occupants of the Camp will be billed at a Casual Meal Rate oft

Breakfast = §27

Lunch = $27 ($20 for a bag lunch})

Dinper=$35

Re-bill tems

Ttems required/requested not normally provided by menu or camp cperations: hottled water, canned sodas {except for bag lunch}, sports drink
(non-emergy) or pre-packaged foods (cookies, chips, ete...), canned soups and candy are not included in the scope and will bo billed back at cost
pius 10%. A copy of the suppliers” invoice to CNC will be submitted along with the re-bill inveice fo support the re-bill of such items. Owner

reserves the right to limit the quantities of such items ordered.

The performance of routine pest control treatment of camp facilities will be performed by Owner.
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The man day rates do not include equipment, smaliweres, towels and Iinens, CNC wilf provide these on a cost plus 10% basis.

B. Adjustments to CNC Fes: The CNC Fee will be adjusted {rom time to time, as follows:

5} Change in Scope of Camp Services. 1f there is a change in scope in the Services, as addressed in Section 5(d) of the Agreement,
or if Owner requests an expansion or reduction in the Camp Services provided by CNC hereundar, the Farties shalk negotiate in
good faith an equitable adjustment of the CNC Fee commensurate with expansion or reduction of such services. In addition, the
Owner may request, and CNC may provids, additional services hereunder on such terms and conditions as the Parties shall
mutually agres in writing.

(i)  Adjustment for Cestain Changes. I CNC’s costs increase due to causes beyond CNC’s control, including but not limited to, increases
in employes health and welfare benefit costs, an increase in federal, provincial or [ocal minimum wage rates, an increass in employer
contributions to secial security or payroll taxes (including retroactive chaages to such contributions) or changes in a collective
bargsining agreement covering CNC's employees, then CNC shall give Owner written notice and documentation of such-increase, and
the parties shall negotiate in good fiith a commensurate increase in CNC Fees. '
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EXHIBIT B

SCOPE OF CAMP SERVICES

Scope- Camp Management:

e CNC shall maintain conirol of all personnel with respect to room assignments and duration of
stay

s CNC shall prepare ksys, check in toster, check out roster and report same on a daily basis to
Qwner

e CNC shall maintain a maintenance list for all repairs necessary that are beyond normal wear and
tear and present to Owner on a daily basis.

e CNC shall follow and enforce any Code of Conduct or other camp rules provided by Owrier or
Owners’ customers, CNC’s employees shall abide by all camp sules; any violation will be
grounds for the violating employee’s immediate removal.

Scope- Catering:

s All pricing based on institutional pack sizing

Novelty or PC items available at cost plus 10%

Bottled water and specialty drinks available at cost plus 10%

Morale or specialty meals provided as requested

Holiday and seasonal meals included in rates

Three hot, nutritional meals daily complimented by salad bar and premade sandwiches.

24 hour beverage bar to include milk, juice, soda, coffee, ice tea and water

Fresh baked goods prepared daily- cakes, pies, cookies and pastries

Rotating minimal four week cycle menu approved by Owner

Fresh breads, fruits and vegetables served daily

Heart Smart menu items available upon request and one heart smart entrée will be available at
each meal time,

All meat products will be Grade AA choice or better

All dairy products will be Grade A homogenized

All meals in appropriate quantities to satisfy each person at ail meals.

12501592_2|NATDOCS

-




All meals shall be prepared and served aitractively with sufficient quantity and variety in foods to
be satisfactory to Owner,

Scope- Housekeeping and Janitorial Services:

L]

Rooms, recreation, exercise and common areas cleaned daily
Beds made daily
Wash and change all bed linens a minimum of once per week and at each crew change

Provide clean bath towels, hand towels and washcloths daily, unless the client chooses to reuse

_items as detailed in CNC’s initiative toward being environmentally friendly, .

Batlirooms thoroughly cleaned and disinfected daily.

Dining area continuously cleaned throughout the day.

Trash emptied daily or sooner as ..needed.

Windows cleaned internally monthly or sooner if needed.

Contractor to inform Owner of maintenance issues immediately.

Refills of sanitary and paper products and emptying of waste bins.

CNC will provide janitorial and cleaning supplies (including but not limited to soaps, cleansers,
paper products, and other comsumables) sufficient to maintain all accommodations, living
quarters, kitchen, dining areas, restrooms, hallways, and recreational areas in a clean and sanitary

condition at all times. This will include vacuum carpeted floor areas as well as sweep and mop
hard floor surfaces daily.

The items below shall be included in CNC’s pricing:

e SCOEPOTALE COSES. ..o e e i o s S

Corparate support ) .

_Foodservice ...

Employee travel to and from jobsite .
Employee benefits

Contractually required insurances

All statutory payroll taxes and assessments

Overhead and profit

Co-branded signage
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EXHIBIT C

OWNER'S OBLIGATIONS

Owner to provide:

Sufficient onsite housing for catering, housekeeping and camp management staff

Appropriate storage for éhilled, frozen, and dry goods

~ Sufficient storage for housekeeping and janitorial supplies,

Ounsite laundry facilities (personal laundry not done by CNC)

All power and fuel requirements to operate and maintain the facility and prepare meals.
Potable water for meal preparation and camp consumption.

Waste water management and rermoval

Trash dumpsters and removal

Snow removal

Landscape maintenance

Fagcilities repair mainienance
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EXHIBITD

NECESSARY EQUIPMENT IN CONNECTION WITH CAMP SERVICES
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SERVICES AGREEMENT

THIS SERVICES AGREEMENT (this “Agreement”) is made and effective as of December __, 2014, by
and between BONNYVILLE LODGE LP, an Alberta limited parinership with a primary mailing address
at 14238 — 134 Avenue, Edmonton, AB T5L 5V8 (“Owner"), CANADA NORTH CAMPS, INC. , an
Alberte compeny with a primary mailing address at 14233 ~ 134 Avenue, Edmonton, AB T3L 5V8
(“*CNC™, and 726 REMOTE ACCOMMODATIONS, 1,TD., a British Columbia company with a primary
mailing address at 2000 South Quincy Street, Suite 3004, Arlington, BA 22206 (*726"). Owmner, CNC,
and 726 will be referred to collectively as the “Parties” and individually as a “Party”; however, 726 is
only a Party for the purposes of Section 7(a)(ii) hereof.

WITNESSETH THAT:
I Scope of Services

Owner desires to engage CNC to provide food and housckeeping services as defined in Exhibit B (the
“Cumyp Services”) at various remote workforce camps as set forth in Exhibit B (the “Facilities™) on the
terms and conditions set forth hereinafter, CNC sgrees to carry out all necessary operations with respect
to the Camp Services diligently, in a good and workmaniike manner, in compliznce with relevant laws
and regulations and in & manner consistent with the practices of & provider of services equivalent fo the
Camp Services in western Canada.

2. Term; Renewsls

Subject to the Parties” termination rights in Section 7 of this Agreement, the term of this Agresment will
begin on December 2014 (the “Commencement Date’), and will continue for g term of
five (5) yeara (the “Initial Term™). Thereafler, this Agreement will renew automatically for consecutive
terms of five (5) years each (individually, 2 “Renewal Term,” and collectively with the Initial Term, the
“Teutn”) but in no event longer than 20 years, ‘

3, Operational Matter.

(a) Owner Qbligations. Owner shall be solely responsible for all services required for the
owrership and operation of the Facilities beyond the scope of the Camp Services to be
pravided by CNC. Owner will provide CNC with the equiproent, products, supplies,
sarvices and/or utilities as described in Exhibit C (*Owner Obligations™).

(b)  Procurement and Logistics, Except as otherwise provided in Section 3(a), CNC, as a
direct cost of operation, shall procure end purchase all food or housekeeping related
products suppiies and equipment utilized in the Camp Services under this Agreement
{“Supplies™), and CNC shall be responsible for logistics management, including ordering,
manegement of delivery, receiving, inventory, warehousing/storage, handling and usage
in connection with providing Cemp Services to Qwner, On an annual basis, CNC, acting
in good faith, will credit local (rade discounts fo Owner’s necount using a reasonable
gstimate, besed on volumes. Cash discounts or discounts not exclusively related to
CNC's operations at the Owner's Facilities shall not e credited to Ownet’s account, In
the event an affiliated comtpany or division of CNC furnishes produets or ancillary
services necessary to the efficient operation of Owner's food service program, charges to
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{e)
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Personmel-

(a)

- geknowledges that” CNC hay reasonably relied aiiit; ~Thg Parties ah

Owner for such products or ancillary services shall be competitive with the cost of
obtaining such products or services from an independent source in the open market.

Owner’s Operetional and Financial Isformaetion. The Camp Services that CNC hos
agreed to provide under this Agreement and the corresponding CNC Fee (defined in
Exhibit A) were developed based on operationat and financial information provided by
Owner {including but not limited to labor and supply costs, Owner’s employees at the
Facilities, and use of the Faciiities by Owner, its employees, and its enstomers), Owner
represents and warrants that such information is current, complete, and acourate, and

will continue to provide similar information to CNC from time to time, which Qwner
represents and warrants will alse be current, complete, and eccurate, se that CNC may
reasonably rely on it in providing the Camp Services. If such information changes or is
inaccurate, then the financial terms and other obligations mssumed by CNC will be
renegotiated and restated to correct such change or inaccuracy on mutually agreeable
{erma,

Hazardous Substances! Pre-Existing Conditions; Waste Transport, CNC has no duty to
investigate, handle, remediate or remove any hazardous substances, including asbestes,
lead, fuel storage tanks or indoor air pollutants or contaminants, and it will not be
responsible for any pre-existing conditions, including environmental impairments,
existing in or on the Faeilities. Prior to the start of the Agreement, Owner will inform
CMNC of the presence of any hazardous substances or pre-existing conditions at the
Facilities and acknowledges thet CNC employees will not be required to work in any
lpeation where they could be exposed to such harzardous substances or pre-existing

. .conditions unless. they. are provided with the proper iraining and protections. For the

avoidance of doubt, Owner shali retain responsibility for signing all waste manifests for
waste materials generated by and at its- Yocations; and- shall contract directly with any
waste iransportation companies for the off-sife transport and disposal of any such waste,
CNC will not bring, or allow to be brought in the Facilities any hazardous substances

including, but not limited to, ashestos, lead, fuel storage tanks or indoor air pollutanis or -

contaminants without first recejving Owners' permission. CNC employees in contact or
handfing any of said hazardous materials will be properly trained and knowledgeable in
all aspects of handling and usage of said hazardous material. CNC will report to Owner
any knowledge of hazardous material being onsite whether as a result of CNC’s work or

by & third party.

CNC Operstipns Team. OCNC will provide and pay personnel for the efficient

management of {lie Camp Services (the "CNC Operafions Team”), which CNC may
adjust from time to time, as appropriate. The CNC Operations Team will be led by at

[east one manager (the “CNC Manager™), who. will coordinate fraining and mansgement ..

of the service employees in those departments managed by CNC {the “Service
Employees™. The CNC Mansger will act as CNC's chief representative for CNC's day-
to-day performance of the Camp Services, and will interact directly with Owner camp
administrator, If a CNC Manager should become unacceptable to Owner’s managing
member or such managing member’s designated representative based upon anticipated
performance requirements to be mutually agreed upon in writing by Owner and CNC,
then Owner’s mansging member or designated representative may request his or her

removal and CNC will provide a mutually acceptable replacement within a reasonable -
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{b)

time thereafter, If Owners’ Customer requests the CNC Manager be removed or should
the CNC Manager become unaccepiable to Owners* qustomer(s) for whatever reason
then CNC will provide an acceptable replacement within a reasonable time thereafier.
While at the Facilities, the CNC Operations Team will be subject to the rules and
regulations of Owner and/or its Customer, coples of which will be provided by Owner to
CNC reasonably in advance, For the Term of this Agreement, CNC shall ensure that at all
times a sufficient number of Service Employees are available to perform the Camp
Services. CNC shall, at its own cost, remove any Service Employee upon the request of
Owner, tn Owner’s sole discretion, if such Service Emplayee fails to perform or breaches
any policies of Owner or CNC, .

Resirictions_on Hiring Supervisory Employees, “Supervisory Employees,” for the
purpose of this Section, is defined as those persons who performed management,
supervisery or professional services for the Facilities, directly or indirectly, at any time
during the then previona 12 months, CNC agrees that no Supervisory Employees of
Owaer will be hired by CNC for the Term of this Agreement and 12 months thereafter,
This Section 4(b) does not apply to any Supervisory Employee employed by CNC under
this Agreement who were previously employed by Owner. Owner scknowledges that
CNC has invested considerable amounts of time and money in training its Supervisory
Employees in the systems, procedures, methods, forms, reports, formulas, computer
programs, plang, techniques and other valusble information that are proprietary and
unique to CNC's manner of conducling its business and that CNC makes such
informetion aveilable to its Supervisory Employses, its subsidiaries and affiliates, on a
confidential basis. Therefore, Owner agrees that no Supervisory Employees of CNC, its
subsidiaries or affiliates, will be hired by Owner for the Term of this Agresment and 12
months thereafier, and that Owner will not permit any Supervisary Employees of CNC,
its subsidiarics or affiliates to provide services for the Facilities indirectly (through
consulting contracts, or otherwise retain any Supervisory Employees, or otherwise) for -
the Term of this Agreement and 12 months thereafter; provided that Owner may hire a
Supervisory Employce who independently responds to asy position posted by Owner.
This does not include contracts with third pariies or other companies that employ any
previously Supervisory Employees of CNC if said employment was not the direct result
of netions by Owner, If Owner violates the conditions set forth in this Section 4(b), then
CNC shall have the right to apply to a court of compstent jurisdiction, for an injunction o
restrain Owner from cmploying the individual(s) and for an-order enforcing the ferms of
the covenant 50 breached, without the need to postbond; and Owner shall be lable to
CNC for all reasonable attorneys' fees, costs and expenses incwrred by CNC in enforcing
this restrictive covenant, Additlonally, Qwrer egrecs that if it violates the conditions set
forth in this Section, Owner will pay to CNC, and CNC will accept as liquidated damages
and not as a penalty, an amount equal to two times the annual eompensation of the
Supervisory Employee(s) retained by Owmer or allowed to work for the Facilities in
violation of this Section. Owner and CNC agree that the foregoing restrictions are
reasonably necessary to protect their respective legitimats business interests, and that
they are reasonable o3 to their scope and duration. This Section may only bs amended by
written sgreement of the parties. | .

Restrictions on Gifts. No director, employee or agent of CNC shall give or recelve any
commissions, fee, rebate, gift or entertainment of significant cost or value in conaection
with the work, services or equipment covered by this Services Agreement, or enter into
any business arrangement with any director, employee or agent of owner or any affiliate
or any eustomer or client other than as a representative of Owner or its affiliates, without

3
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- andshell comply with all ‘applicable federal, g

prior written notification thereaf to the Owner, CNC shall promptly notify Owner of any
violation of this prohibition and any consideration received as a result of such violation
shall be paid over or credited to the Owner.

Egual Opportunity and Affirmative Action Fmployer, CNC shall not discriminste

hecause of race, color, religion, sex, age, national origin, disability or status as & Vietnam
vefgran, as defined and prohibited by applicable law, In the recruitment, selection,
training, utilizetion, promotion, termination or other smployment related activities of its
employees. CNC affirms that it Is an equat uppﬂrtumty azd affirmative action employer,

relating to non-discrimination and affirmative action.

Lompensation

{a}

®)

{©

CNC’s Compensstion and Inveleing, Owner will compensate CNC as provided in
Exhibit A atached hereto.

Pavment Terms. All correct invoiees submitted by CNC to Owner shall be patd within
30 days of the invoice date. If any amount due to CNC under this Agreement is not paid
in full within 30 days after its invoice date, then the unpaid portion will bear interest,
from the invoice date until paild, at a rate of the Prime Interest Rate plus two percentage
points per annum (or, if prohibited by law, then the maximum rafe permitted legally) on
the unpaid balance, computed from the due date until the date paid. For purposes of this
Aprezment, “Prime Interast Rate” shall mean the intersst rate publisied by the Royal

- Bank of Canads, such rate to change when and as such base rate changes, and such rate to

be adjusted on the last day of each month, The right of CNC to charge interest for late
payments shail not be construed as a waiver of CNC's right to receive payment promptly,

in accordance with the terms of this Agreement:-In-the event that CNC incurs legal fees-

and gosts (including reasonebly attorney’s fees and costs) in successfully enforcing its
right to payment, Qwner agrees that it shall be liable to reimburse CNC for those fees and
cosis,

Change in Scope. The Parties agree that the scope of the Camp Services and the
corresponding CNC Fee are based upon factors including but not limited to; the number,
size, and fimction of the Facilities; use of aveas; (e.z., employment levels, shifls, traffic
volume, etc.); supply costs, federal, province and local safes, use and excise taxes, license
and permit fees, deparments managed; equipment; and specific duties and frequencies

Services will constitute a change in scope to this Agreement, and the Parties shall negoiiate
in good fhith an equitable adjestment of CNC's compensation commensurate with such

stal it [GCAl TaWS B TEGUIRGERg e

- deseribed i Exhibit-B-Any change-inany-such factors or-in-the nature or scope of the Gamp-- e s s weee s e e s o

@

Expassion or Tedustion and SWeh adjustrient will Be set forthi [ wrilfen amendment as
otherwise provided for in this Agreement,

Taxes. In the ‘event that a determination is made byaguvemment suthority that any sale,

purchase, paymerit or uge of property made to or by CNC under this Agreerent, either in
whole or in part, is subject to any sales, u3e, gross receipts, property or any similer tax,
which tax was not contemplated by the Parties at the Commencement Date and included
in the CNC Fee, the full amount of any such tax lfability, together with eny interest paid
by CNC, shall be invoiced by CNC and shall be raimbursed by Owney, notwithstanding
the fuot that this Agreement may have expired or been terminated for any reason by either
Party prior to the date of such determination,

v
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Additional Charges: Any additional charges for overtime, mileage, travel, equipment
rentals, supplies or materials used, or any other charges incurred, shall be properly
docomented on each monthly invoice.

Owner and CNC will work in good faith in order to create a monthly invoice package that
is acceptable ta both Parties,

Audit Right: In the event of a disputs relating to any involce submitted to Qwner by CNC
and after reasonable advance notice to CNC, Owner shall have the right at all reasonable
times during usual business hours to audit, examine and make coples of the books of
account and other records of CNC {to the extent such records relate to the provision of
Cezmp Services), no more than once in each fiscal year. Such right may be exercised
through any agent or employee of Qwner designsted in writing by Owner or by an
independent public accountant, engineer, lawyer or other consultant so designated.
Owner shall bear all costs and expenses incurred in any inspection, examination or audit
made at its request,

No_Liens: CNC will be solely responsible for, and will promptly pay, when due, all
chligations for Iabor and matetial supplied by third parties for work to be performed by
CNC under this Agreement, Owner will have the right to withhold payment withott
interest and request CNC to farnish proof satisfactory to Owner that all third party claims
for labor, materials, or property are satisfied or discharged (“Withhnlding Right”}.

Inderpnity; Insurance: Limitation of Linbility

(&

(b)

{c}

Owner Indemnity, CNC hereby agrees to indemnify, defend, seve and hold hanmiess
Owner and each of its subsidiaries, affiliated companies, directors, officers, employees,
shareholders, counsel, auditors, accouniants, agents, advisors and any other
representatives and each of the heirs, execufors, suceessors and permitted assigns of any
of the foregoing, from and against any and ell damages, cost, expense, third party claim,
action, suit or other proceeding or liability (including reasonable attorneys’ fees and court
costs) to the extent that damages are caused by, arising from, incurred in conaection with
ar relating in any way to the CNC’s breach of this Agreement; except to the extent arising
from negfigence or willful misconduct by Owner andfor the Owner’s breach of this
Agreement.

CNC _Indemnity. Owner hereby agrees to indemnify, defend, save and hold hermless
CNC and cach of its subsidiares, affitiated companies, directors, officers, employees,
shareholders, counsel, auditors, &ccountints, agents, advisors and any other
representatives and each of the heirs, executors, successors and permitted assigns of any
of the foregoing, from and against any and all damages, cost, expense, third party claim,
action, suit or other procesding or liability (including reasonable attorneys’ fees and court
costs) to the extent that damages are caused by, arising from, incurred in connection with
or relating in any way to the Owner’s breach of this Agreement; except fo ihe extent
aising from any action taken or failure to act which constitutes or results from
negligence or willful misconduct by CNC and/or CNC's breach of this Agreement.

Notice and Cooperation. Each Party agrees to provide the other Party with prompt written
notice of all losses or olaims for which it will seek indemnity under this Agreoment. Each
Party agrees not to incur any cost or expense with respect to any loss or claim for which it
geeks indemnity under this Section without the other Party’s prior written approval;
provided, however, that the foregoing shall not apply in the event that the other Party has

L)
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(d)

(e)

in writing rejected, denled or otherwise declined the indemnification request with respect
fo such loss or claim, Each Perty agrees to reasonably cooperate with the other Party in
the investigation, defense and settlement of all such losses and claims, and authorizes the
other Party to control the litigation of any such clatm.

Insurance, CNC will provide, or eause to be provided, workers’ compensatioft insurance
as required by law. Additionally, CNC will carry comprehensive general liability
insurance (including products, costractual, and broad form vendor's coverage), with
lirmtits of $1,000,000.00 and automobile lisbility insurance in the amount of $2,000,000 in

insurance indicating that such coverspe is in effect and that Owner, its affilintes,
subsidiaries and their respective sharehotders, directors, officers, agents and employees
are named ns additional insured parties under such insurance policy. Both Parlies waive
all rights of recovery from each other for property damage or loss of use thereof, however
oecurring. The foregoing waiver includes, but is not Hmited to, watver of losses covered
by fire, extended coverage, boiler explosion and sprinkler leekege policies, but does not
waive personal injury or death claims. Any insurance coverage CNC provides for Owner
shalt only cover liability arising out of CNC's operations to the extent described above
and shall not cover any liability caused by the negligence or willful misconduct of
Owner, its subsidieries and offilisted companies, and its directors, officers and
employees. All insurence policies of CNC shall be endorsed to the effect that the insurers
will not have any rights of subrogation against Owner, Owner’s affiliates, subsidiarics
andfor their respective shareholders, directors, officers, agents, emplayees and co-
venturers,

Limitation of Liability, Notwithstanding any other provision ¢ontained herein, in no event
will either Party or its respective subsidiaries, affiliafes, directors, officers, agents,

- subcontractors: or- employees-be - liable-for-any-lossof -business; - business' interruption,

consequential, incidental, spectal, indirect or punitive damages.

Termination; Force Majeure

(@

{iiy  Subject to Owmer's Withholding Right, CNC may terminate this Agreement

rGSpeCtOfltSVChldesCNC'Wlll’fumtEh_iODwner,uponfcqﬁcst,acerﬁﬁcateof e e ot R e e+

{ Formatted: Engiish (U.S.)

tmmediately withoot-pesalty aiamy time if Gwner fhilstorpay CHC iy SR0UNS
due CNC hereunder within the time period provided in this Agreement for such

payment, and such failure continues for a period of 30 days following written. .

notice by CNC to Owner of such failure,

(i) 726 may terminate this Agreemment immediately at any time in its sole dizcretion,
acting reasonably, end without penalty if CNC fnils to provide the Camp Services
in the manner specified in Section 1, but in the event of such termination 726
may not eater into, or make arrangements for the Partnership to enter into, a new
agreement for the provision of services equivalent to the Camp Services with its
parent, Reliant Asset Management, LLC or 726 {collectively “RAM™), or with an
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affiliate or subsidiary of RAM or with anyone with whom RAM does not operate
af arm’s length.

(v)  If for any reason any renewal or extenision of any permit or license required to
oporate the Facilities is revoked, not renewed, terminated or expired then this
Agreement will terminate sutomatically on the last day Owner iz allowed to
operate the Facilities for the respective intended use.

(by Force Majeure, If either Party is rendered unable to perform its duties under this
Agreement, in whole or in part, by reason of any event that is not reasonably under its
control {including, but not limited to, Acts of God, fires, floods, earthquakes, accidents,
strikes, riots, national emergencies, and other such force majeurs avents), then any duty
so impueted will be suspended during such event, The Party rendered unable to perform
duc to force majeure must promptly notify the other Party in writing, and neither party
shall be responsible to the cther Party for eny losses resulting from such force mujeure,
except for payment of monies owed, If either Party’s inability to perform due fo an event
described in this subsection exceeds ot I8 anticipated to exceed 30 days, then cither Party
may terminate this Agreement by writtent notice, effective upon the other Party’s receipt
of such written notice.

{c) Prepaid Vendor Contracts, Upon termination or expiration of this Agreement, Owner will
reimburse CNC for any prepaid vendor contracts which CNC hes peid, or on which CNC
Tas incurred an obligation to pay, for the benefit of Owner. )

(d) Purchase of Inventory, Upon the termination or expiration of this Agreement, Owner
agrees, if requesied by CNC, to purchase CNC’s usable inventory of consumables and
equipment used in connection with the Services that has not yet been charged to Owner,
The purchass price for such consumables inventory will be CNC”s invoices cost, and for
equipment shall be current market value and CNC will submit to Qwner an invoice for
such inventory.

8. Capita] Equipment,

During the Term, should Owner request CNC to provide any necessary equipment in cornection with the
Services, and should CNC agree to do so, CNC will prepare an iterntzed list of such equipment, including
the total cost thereof, which will be attached to this Agreement as Exhibit F. At such time as the amount
of CNC's expenditure is finalized, CNC shall amortize its expenditure struight-line over a period of the
remainder of the Term without interest. ’

Upon expiration of this Agreement or termination of this Agreement by sither Parfy for any reason
whatsoever prior to the complete amoriization of the expenditure, Qwner shall reimburse CNC for the
unamortized balance of the expenditure plus all accrued but unbilled fnterest as of the date of expiration
or termination which inferest has accrued from the date the expenditure was finalized at the rate of the
Prime Interest Rate pius 2% per ammum, computed each month on the declining balance, In the event
such amottats owing to CNC are not paid to CNC within fifieen (15} days of expiration or termination,
Owner agrees to pay interest on such amobnts af the rate of the Prime Interest Rate plus 2% per annum,
compounded monthly from the date of expiration or termination fo the date paid. The right of CNC to
charpe interest for late payment shall not be construed a3 8 waiver of CNC's right to receive payment of
invoices within 13 days of the invoice date.
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Title to the equipment shell pass to Owner upon completion of amortization or earlier payment to CNC of
the unamortized balance, plus sales tax, if any. At that time, CNC will, upon request, convey the
equipment to Owner by a bill of sale.

9.

Arbitration

(=

(b}

(<)

Rights of Arbiiration. AN disputes arising out of the performance or interpretation of this
Agreement shall be dealt with In the first instanee through friendly negotiation between
the Parties. In the event that a settlement or understynding cannot be reached to the

satisfaction of &il Parties; any Party shall have the right to have the dispute’ submitted o =~

binding arbitration, Once submitted, the Partles acknowledge and agree that they will
2ach submit to such proceedings and be bound by such decision as the arbitrator or
arbitrators, as the case may be, shall decide with no right of appeal thereafier.

Progeedings, A Party desiring to commence arbitration proceedings shall provide written
demand to the other Party, which demand shall pravide a statement of the dispute, the
relief requested and the name, address and telephone number of the arbitrator selected by
that Party., The Party served with such notice shall have twenty (20) days to provide
written notice in response stating the name, address and telephone number of the
arhitrator selected by it. If another arbitrator is not named within such twenty (20) day
period, the first arbitrator shall serve as the sole arbitrator, shall designate the place and
sime of the arbitratfon and shafl hear the matter with or without the presence of the other
Party und shall issue ® decislon within ninety (90) days of the hearing that shall be
binding on the Parties. If another arbitrator is named, then the two arbitratory shalf confer
and decide upon a third arbitrator wha shall be neutral, All decisions of the arbitrators
shall require 5 majority vote. If a third neutral arbitrator cannot be selected by the first
two arblirators within & period of thirty (30) days from the naming of the second

arbitrator; then the- neutral arbitrator-shall be appointed-pursuant-to the-Arbitration Act~

{Alberta). Upon the selection of the arbitrators, the arbitrators shall convens the
arbitration. 23 s00n as rensonably possible. A binding written decision by the arbitrators
shall be given within ninety (90} days of the hearing taking place. Any arbitration
proceeding between the Partics shall be held in Edmonton, Alberta and shall be carried
out in the English language.

Costs of Arbitration, Each Party shall pay the fees of its selected arbitrator and in the
case of a third arbitrator, one half of the fees of such arbitrator, Notwithstanding the
faregoing, the arbitrators or arbifrator, as the case may be, shall have the power to award

in-their discretion any costs or fees associated with such arbitration agsinst any one Party,

ineluding the fees of any arbitrator,

TU.

Generil Provisiond

(@

Notice. Any notice under this Agreement must be in writing, and will be effective when
delivered personally, delivered by a national overnight delivery servics, or three (3)
business days after being deposited in the United States mail (postage prepaid, reglstered
ar certified). AH notices will be addressed to the recefving Party at the following address
{or such other address of which that Party has given proper notice):

If to Owner:
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Bonnyviile Lodge LP
14238 — 134 Avenue
Edmonton, AB T5L 5V8
Aftn: President

With a copy to:

Reliani Asset Management, LLC

2900 South Quincy Street, Suite 300 A
Arlinglon, VA 22206

Attn: Barry Roman

If to CNC:

Canada North Camps, Inc.
14238 — 134 Avenue
Edmonton, AB T5L 5V8
Aftn: Mike Mclnnis

B

{c)

Confidential Information and Proprietary Materials, All Anancial, statistical, operating and
personnel materials and information, inchuding, but not limited to, technical manuals, plans,
policy and procedure manuals and computer programs relative fo or utilized in CNC’s
business or the business of any subsidiary or affiliate of CNC, shall be the property of CNC
and shall be confidential. Owner shall keep such informetion confidential and shalt so
instruct its agents, employees, and independent coniractors, and the use of such information
by Owner in any manner shall ot affect CNC’s ownership or the confidential nature of such
information. Owner shall not photocopy or otherwise duplicate any such materials without
the prior written consent of CNC, Owmer agrees fhat all computer herdware and computer
software programs, signage and marketing and promotional Yterature and material
(collectively referred to as “CNC Proprietary Materials”), used by CNC on the Facilities in
comstection with the Camp Services provided by CNC under this Agreetstent shall remain the
property of CNC. Upon termination of this Agreement, al} use of trademarks, service marks
ard logos awnied by CNC or licensed o CNC by thid parties shall be discontinued by
Ovmer, and Owner shall immediately return to CNC all CNC Proprietary Materials, In the
event Owner bevomes legatly compelfed to disclose any of the CNC Proprietary Materials,
unless prohibited by law from doing so, it shall provide CNC with prompt notice so that
CNC may seek a protective order or othier appropriate remedy, In the event such protective
order or other remedy is not obtained, Owner shall furnish only that portion of the CNC
Proprietary Materiels which is legally required and shall exercise its commercially
reasonable efforts to obtain a protective order or other reliable assurance that confidential
treatment shall be aceorded the CNC Proprietary Materinls; provided, however, that if in the’
absenge of such a protective order Crwner shatl, In the opinion of its counsel, stand liable for
contempt ot suffer other censure or penalty for fallure to disclose, disclosure may be made
by Owner without Hability hereunder,

Owner Confidential Information and Proprictary Materfals, All financial, statistcal,

operating and persornel materials and information, including, but ot limited to, technical
manuals, plans, policy and procedure manuals and computer programs relative to or
utitized in Owner’s business or the business of any subsidiary or affiliate of Owner, shail
b the property of Owner and shall be confidential, CNC shall keep such information
confidential and shall so instruct its agents, employees, and independent contractors, and
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the use of such information by CNC in asy manner shall not affect Owner's awnership ot
e confidential nature of such information, CNC shall not photocopy or otherwise
duplicate any such materials without the prior sritten consent of Owner, CNC agraes
that ail camputer hardware and computer sofiware programs, signage and marketing and
promotional literature and material (collectively referred to as “Owner Proprietary
Materials™), used by Owner on the Facilities in connection with the Camp Services
provided by Owner under this Agreement shall remain ihe- property of Owner, Upon
termination of this Agreetment, all use of trademarks, service marks and Jogos owned by
Owner or Heensed to Owner by hicd parties shall be discontinued by CNC, and CNC

becomes legally compeiled to disclose any of the Owner Proprietary Materials, anless
prohibited by law from doing so, it shail provide Owner with prompt notice so that
Owner may seek a protective order or other appropriste remedy. In the event such
protective order or other remedy is not obtained, CNC ghall furnish only that pertion of
the Owner Proprictary Materials which is legaliy required and shall exercise its
commercially reasonable efforts ta obtain a protective order or other reliable assurance
{hat confidential treatment shall be accorded the Gwner Proprietary Materials; provided,
however, that if in the absence of such a protective order CNC shall, in the opinion of its
counsel, stand Liable for comtempt or suffer other censure or penalty for failure to
disclose, disclosure mey be made by CNC without lability hereunder.

Independent Confractor. CNC wilt perform its services hereunder as an independent
contractor, and nothing in this Agrcoment shall be deemed to meke CNC, or its
employees, a common law employes, agert, partner of fiduciary of] or joint ventmer with
Owner. CNC agrees that the Owner shall have no Yiability or responsibility for the
withholding, collection, or payment of amy federal andfor provincial income taxes,
employment insurance prentiums, Canada Pension Plan contributions, GST or any other

similarsource deductions or confributions omany amounty paid by Owner to ENCoemrer

Compliance with Law. Owner has been and shall be responsible for compliance with all
federal, provineial and local safety and henith laws and regulations with respect fo the
Facilities, CNC shafl at all times comply with all federal, movincial and local laws
applicable to the provision of the Camp Services.

Suryival. Obligations of the Parties set forth in this Agrsement arising out of events
occurring during the tife of this Agreement shall survive the termination of this Agreement.

No Waiver, No waiver will be effective-against either Party unless-it is-in-writing andsigned-— - e

by the waiving Party. A waiver of any perticular breach of any term. contained in this
Agreement will not operate as a weiver of that term itself, or as a walver of any subsequent

&

teach thereor, "The failme of CNCOf UWier 10 EXBrciss BNy TigH of [emedy available”
under this Agreement upon the cther Party’s breach of the terms, representations, covenants

or. conditions of thia Agreement.or. the failurs to demend the prompt. performance of any . ..

obligation under this Agreement shall not be deemed a waiver of (i) such right or remedy;
{31) the requirement of punctual performance; or (iif) sny right or remedy in connection with
any subsequent hreach or default on the part of the ather Parfy.

Severability, 1f any court of competent jurisdiction hotds that one or more provisions of this
Agreement is invalid, uneaforceable, or void, then that ruling will not affect any other
provistons of this Agreement, and all other provisions will remain in full force and effect.
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(k)

Any such court that determines avy provision of this Agreement is invalid or unenforceable
may reform such provision so as to render it valid and enforceable.

Authority, Fach Party represents and warrants that it hay the requisits authority to eater into
this Agreement end to perform its duties herennder, that the individual signing below on that
Party’s behalf has all requisite authority and approvals fo do so and to bind that Party, and
that it has done and will do all things necessary so that this Agreement will be valid, binding
and legelly enforceable upon that respective Party.

Entire Aereement and Amendments; Assignment.  This Agreement has been negotiated
jointly and prepered by the Parties, and will not be construed as having been drafted by any
one Parsy. This Agreement contains the final and complete expression of all agreements
hetween the Parties with respect to the subject meter herein, and supersedes all prior and
contemporancous agreements befween the Parties, whether oral or writfen, express or
implied, Any change, modification or amendment of the terms of this Agreement must be {n
writing and signed by all Parties, In the event of any conflict, ambiguity or inconsistency
between the terms contained in this Agreement and fn any Exhibit attached hereto, the
terms of this Agreement shall govern.

Neither Party may assign this Agreement without the prior written consent of the other Party
{such consent sot to be unreasoaably withheld, conditioned or delayed), excepi that either
Party may assign this Agreement without such consent being required, to an affiliate, The
term “affiliate” means any corparation or other entity eontralling, conirotled by or under
common control with, a Party,

Governing_Law, This Agreement, and its validity, construction and effect, will be
interpreted, governed, and enforced by and in accordance with the substantive Iaws of the
Provinee of Alberis, without reference to the principles goveming the conflict of laws
applicable it that or any other jurisdiction.

Counlerparts,  This Agreement may be executed in multiple counterperts, each of which ‘
will be deemed an original, but all of which together will constitute one and the same

instrument. Each of the Parties agrees that its facsimile signature on this Agreement shall
have the same force and effect as an original, non-fecsimile signature by such Party,

[THE REMAINDER OF THE PAGE LEF TINTENTIONALLY BLANK]
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N WITNESS WHEREOF, the Parties have executed this Agreement as of the date shown first shove.

- By:

Title: President Title; President

N WITNESS WHEREOF, 726 has executed this Agreement for the purposes of Section 7(2)(ii) hersof
as of the dete shown first above,

726 REMOTE ACCOMMODATIONS, ETD. -,

By:
Name: Barry Roman
Title:

BONNYVILLE LODGE its general"
partner, RYVILLA LODGENGP LTD,

Namé? Paul McCrekeh
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EXHIBIT A
CNC'S COMPENSATION

A CNC Fee:

CNC will meinlain sufficient staffto provide good seevice to the clients ot the camp, A ratio of 10 guestsio 1 employee is the standard model, changing
to up to 14 guests to 1 staff for large (i.e. 2,000 bed camps)

The cost of catering is $30.80 per rented bed per day.
Man Day Rate;

The Man Day Rale charged to Owner will be tha total sumber of beds oscupled misus beds occupied by CNC employees or staff and minus beds
accupied by Qwrer employees {“Net Beds”). The Man Day Rate charged is based on the aggregate guests per day and not on an incrementat

* Basfs. " For examiple porposed ity il 160 Net Beds sre utilized e Mt Diy Taie chirged (0 Owier By CNC will B8°160 beds % $80.00 fed-="""" "7 "o e e e

$12,800.00.

Casual Meals

Meals provided to persons whe are not occupants of the Camp will be bifled at a Casual Meel Rate of

Breskfast = $27

Eunch = $27 ($20 for a bag lunch)

Dinner=$35

Re-bill Jiems

Hems required/requested not normatly provided by menu ar camp operations: bottled water, canned sodas (except for bag lunch}, sporis drink
{nop-energy) or pre-packaged faods (cookies, ohips, cic...), canned scups and candy are not included in the ecope and will be billed back =t cost
phus 0%, A copy of the suppliers’ invoice to CNC wilk be submitted along with the re-bill invoice 1o support the re-bill of such items. Owner
reserves the Heht to limit the quaritlties of such items ordered.

The performence of routing pest control treatment of camp facilities will be performed hy Owner.
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The man day rates do not include equipment, smallweres, towels and linens, CNC will provide these on a cost plus 10% basis,
B. Adjustments to CNC Fes: The CNC Fee will be adjusted from time to time, as follows:

0] Change in Scope of Camp Services, If there is a change in scope in the Services, a5 addressed in Section 5(d) of the Agreement,
of if Owner requests an expanston o reduction in the Camp Services provided by CNC hereunder, the Parties shall negotiate in
good faith an equimble sdjustment of the CNC Fee commensurate with expansion or reduction of such services, In addition, the .
Owner may request, and CNC may provide, additionsl services hereunder on stich tecms and conditions as the Farties shall
mutually agree in writing.

(i) Adinstment for Cerlain Chenpes. 1F CNC's costs incresse du o causes beyond CNC's control, including but not limiled to, increases
in empioyee health and welfirs benefit costs, an increase in federal, provincial or local minfmum wage rates, an increase in employer
contributions 10 social seeurity or payroll taxes {Includivg refroactive changes to such contsibutions) or changes in a collective
barggining Egreement cavering CNC’s employees, then CNC shall give Qwner written notics and documentation of such increase, and
the partizs shall negotiats in pood faith a commensurate increase in CNC Fees.

9840334_3NATROSS
HINFIFVE




EXHIBIT B
SCOPE QF CAMP SERVICES

Seope- Camp Management:

_« CNC shall mamtam control of ail persormel w1th Fespect io room a551gnments and duratxon of .
dhay

» CNC shall prepare keys, check in roster, check out roster and report same on a daily basis fo
Owner

+ CNC shall maintain 2 maintenance list for all repairs siecessary that are beyond normel wear and
tear and present to Owner on & daily basis,

e CNC shall follow and enforce any Code of Conduot or other camp rules provided by Owner or
Owners’ customers. CNC’s employees shall ebide by all camp rules; any violation will be
grounds for the violating employee’s immediate removal.

Seope- Catering:

«  All pricing based on institutional pack sizing

¢ s Novelty or PC items available at cost plus 10%

o Dottt watet and Siecialty diinks available At EGEt plis 10%
»  Morale or specialty meals provided as requested
¢ Holiday and seasoral meals included in rates
» Three hot, nutritional meals daily comptlimented by salad ber and premade sandwiches.

o 24 hour beverags bar to include milk, juice, soda, coffes, ice tea and water

s Fresh baked goods prepared daily- cakes, pies, cookies and pastries

»__Rotating minimal four week cycle mennapproved hy Owner ... U S
. Fresh brf:ads, fm1t5 and vegetables scrve:l dally

»  Heart Smart menu items available upon request and one heart smart entrée will be e.vmlable at
each meal time,

+  All meat products will be Grade AA choice or beiter
»  All dairy products will be Grade A homogenized

«  All meals in approprinte quantities to satisfy each person at all meals,
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¢ All meals shall be prepared and served atiractively with sufficient quaniity and variety in foods to
be satisfactory to Owner,

Scope- Housekeeping and Janitorial Services:

« Rooms, recreation, exercise and comman areas cleaned daily

-

Beds made daily
s Wash and change all bed lnens a minimum of once per week and at each crew change

o Drovide clean bath towels, hand towels and washcloths daily, unless the client chaoses to reuse
itemns aa detailed in CNC’s initiative towsrd being environmentally friendly.

» Bathrooms thoroughly cleaned and disinfected daily.

« Dining ares continuously cleaned throughout the day,

¢ Trash emptied daily or sooner as needed.

¢ Windows cleaned internally monthly or sooner if needed.

s Contractor to inform Owner of maintenance issues immediately.

s Refills of sanitary and paper products and empiying of waste bins.,

¢ CNC will provide janitorial and cleaning supplies (including but not [imited to soaps, cleansers,
paper products, and other consumables) sufficient to meintain all accommodations, living
quarters, kitehen, dining areas, restrooms, haliways, and recreational areas in a clean and sanitary
condition at ali times. This will include vacuum carpsted flaor areas as well as sweep and mop
hard floor surfaces daily.

The items below shall be included in CNC's pricing:

s Corporate costs

. Cur;}orate suppart

¢ Employes travel to and from jobsite

¢ Employee benefits

¢ (ontractually required insurances

» Al statutory payroll taxes and assessments

e  (Overhead and profit

+ Co-branded signage

s Foodservice
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EXHIBIT C

OWNER'S OBLIGATIONS

Owner to pravide:
» Sufficient onsite housing for catering, housekeeping and camp menagement staff’
s Appropriate storage for chilied, frozen, and dry goods . i
» . SufTicient storage for housekeeping and janitorial supplies.
s  Onsite lavndry facilities (personal aundry nat dene by CNC)
«  AY power and fuel requirements to operate ind maintain the facility and prepare meals.
e Potable water for mea! preparation and camp consumption.
«  Waste water management and remaval
s Trash dumpsters and removal
- * Snow remoavai
- » Landscape maintenance .

» Facilities repair maintenance
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EXHIBIT I

NECESSARY EQUIPMENT IN CONNECTION WITH CAMP SERVICES
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Exhibit __ T\ A

Date: e ¢epber HZHE
Questioning__ Yaul

of _Wobam MeCracken

Briana Nicoll %Lw

SERVICES AGREEMENT

THIS SERVICES AGREEMENT (this “Agreement”) is made and effective as of Decemberéﬂ, 2014, by
and between WANDERING RIVER LODGE LIMITED PARTNERSHIP, an Alberta limited partnership
with a primary mailing address at 14238 — 134 Avenus, Edmonton, AB TSL 5V8 (*Owner”), and
HEART LAKE CNC LP by its general partner, HEART LAKE CNC GP LTD., an Alberta company with
a primary mailing address at 14238 — 134 Avenue, Edmonton, AB T5L 5V8 (“CNC”). Owner and CNC
will be referred to collectively as the “Parties” and individually as a “Party”.

WITNESSETH THAT:
1. Scope of Services

Owner desires to engage CNC to provide food and housekeeping services as defined in Exhibit B (the
“Camp Services”) at various remote workforce camps as set forth in Exhibit B (the “Facilities”) on the
terms and conditions set forth hereinafter. CNC agrees to carry out all necessary operations with respect
to the Camp Services diligently, in a good and workmanlike manner, in compliance with relevant [aws
and regulations and in a manner consistent with the practices of a provider of services equivalent to the
Camp Services in western Canada.

2. Term: Renewals

Subject to the Parties’ termination rights in Section 7 of this Agreement, the term of this Agreement will
begin on December A 2014 (the “Commencement Date™), and will continue for a term of
five (5) years {the “Initial Term”). Thereafler, this Agreement will renew automatically for consecutive
terms of five (5) years each (individually, a “Renewal Term,” and collectively with the Initial Term, the
“Term™) but in no event longer than 20 years.

3, QOperational Matters

(a) Owner Obligations. Owner shail be solely responsible for all services required for the
ownership and operation of the Facilities beyond the scope of the Camp Services to be
provided by CNC. Owmer will provide CNC with the equipment, products, supplies,
services and/or utilities as described in Exhibit C (“Owner Obligations™).

() Procurement and Logistics, Except as otherwise provided in Section 3(a), CNC, as a
direct cost of operation, shall procure and purchase all food or housekeeping related
products supplies and equipment utilized in the Camp Services under this Agreement
(“Supplies™), and CNC shall be responsible for logistics management, inclnding ordering,
management of delivery, receiving, inventory, warehousing/storage, handling and usage
in connection with providing Camp Services to Owner. On an anmnual basis, CNC, acting
in good faith, will credit local trade discounts to Owner’s account using a reasonable
estimate, based on volumes. Cash discounts or discounts not exclusively related to
CNC's operations at the Owner’s Facilities shall not be credited to Owner’s account. In
the event an affiliated company or division of CNC furnishes products or ancillary
services necessary to the efficient operation of Owner's food service program, charges to
Owner for such products or ancillary services shall be competitive with the cost of
obtaining such products or services from an independent source in the open market.
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(d)

Owner’s Operational and Financial Information.  The Camp Services that CNC has
agreed to provide under this Agreement and the corresponding CNC Fee (defined in
Exhibit A) were developed based on operational and financial information provided by
Owner (including but not limited to labor and supply costs, Owner’s employees at the
Facilities, and use of the Facilities by Owner, its employees, and its customers). Owner
represents and warrants that such information is current, complete, and accurate, and
acknowledges that CNC has reasonably relied on it. The Parties anticipate that Owner
will continue to provide similar information to CNC from time to time, which Owner
represents and warrants will also be current, complete, and accurate, so that CNC may
reasonably rely on it in providing the Camp Services. If such information changes or is
inaccurate, then the financial terms and other obligations assumed by CNC will be
renegotiated and restated to correct such change or inaccuracy on mutually agreeable

terms,

Hazardous Substances; Pre-Existing Conditions; Waste Transport. CNC has no duty to
investigate, handle, remediate or remove any hazardous substances, including asbestos,

lead, fuel storage tanks or indoor air pollutants or contaminants, and it will not be
responsible for any pre-existing conditions, including environmental {mpairments,
existing in or on the Facilities. Prior to the start of the Agreement, Owner will inform
CNC of the presence of any hazardous substances or pre-existing conditions at the
Facilities and acknowledges that CNC employees will not be required to work in any
location where they could be exposed to such hazardouos substances or pre-existing
conditions unless they are provided with the proper training and protections. For the
avoidance of doubt, Owner shall retain responsibility for signing all waste manifests for
waste materials generated by and at its locations, and shall contract directly with any
waste transportation companies for the off-site transport and disposal of any such waste.
CNC will not bring, or allow to be brought in the Facilities any hazardous substances
including, but not limited to, asbestos, lead, fuel storage tanks or indoor air pollutants or
contaminants without first receiving Owners' permission, CNC employees in contact or
handling any of said hazardous materials will be properly trained and knowledgeable in
all aspects of handling and usage of said hazardous material. CNC will report to Owner
any knowledge of hazardous material being onsite whether as a resuit of CNC’s work or
by a third party. '

Personnel

(a)

CNC Operations Tearn. CNC will provide and pay personnel for the efficient

~management-of -the-Camp-Services-{the-*CNC-Operations Team™); -which - €CNC-may— -~

adjust from time to time, as appropriate, The CNC Operations Team will be led by at
least one manager (the “CNC Manager"), who will coordinate training and management
of the service employees in those departments managed by CNC (the “Service
Employees™). The CNC Manager will act as CNC's chief representative for CNC’s day-
to-day performance of the Camp Services, and will interact directly with Owner camp
administrator, If a CNC Manager should become unacceptable to Owner’s managing
member or such managing member’s designated representative based upon anticipated
performance requirements to be mutually agreed upon in writing by Owner and CNC,
then Owner’s managing member or designated representative may request his or her
removal and CNC will provide a mutually acceptable replacement within a reasonable
time thereafter. If Owners’ Customer requests the CNC Manager be removed or should
the CNC Manager become unacceptable to Owners’ customer(s) for whatever reason
then CNC will provide an acceptable replacement within a reasonable time thereafter.
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(b)

(c)

While at the Facilities, the CNC Operations Team will be subject to the rules and
regulations of Owner and/for its Customer, copies of which will be provided by Owner to
CNC reasonably in advance. For the Term of this Agreement, CNC shall ensure that at all
times a sufficient number of Service Employees are available to perform the Camp
Services. CNC shall, at its own cost, remove any Service Employee upon the request of
Owner, in Owner’s sole discretion, if such Service Employee fails to perform or breaches
any policies of Owner or CNC.

Restrictions on Hiring Supervisory Employees. “Supervisory Employees,” for the
purpose of this Section, is defined as those persons who performed management,

supervisory or professional services for the Facilities, directly or indirectly, at any time
during the then previous 12 months. CNC agrees that no Supervisory Employees of
Owner will be hired by CNC for the Term of this Agreement and 12 months thereafter.
This Section 4(b) does not apply to any Supervisory Employee employed by CNC under
this Agreement who were previously employed by Owner. Owner acknowledges that
CNC has invested considerable amounts of time and money in training its Supervisory
Employees in the systems, procedures, methods, forms, reports, [ormulas, computer
programs, plans, techniques and other valuable information that are proprietary and
unique to CNC’s manner of conducting its business and that CNC makes such
information available to its Supervisory Employees, its subsidiaries and affiliates, on a
confidential basis. Therefore, Owner agrees that no Supervisory Employees of CNC, its
subsidiaries or affiliates, will be hired by Owner for the Term of this Agreement and 12
months thereafter, and that Owner will not permit any Supervisory Employees of CNC,
its subsidiaries or affiliates to provide services for the Facilities indirectly (through
consulting contracts, or otherwise retain any Supervisory Employees, or otherwise) for
the Term of this Agreement and 12 months thereafter; provided that Owner may hire a
Supervisory Employee who independently responds to any position posted by Owner.
This does not include contracts with third parties or other companies that employ any
previously Supervisory Employees of CNC if said employment was not the direct result
of actions by Owner. If Owner violates the conditions set forth in this Section 4(b), then
CNC shall have the right to apply to a court of competent jurisdiction, for an injunction to
restrain Owner from employing the individual(s) and for an order enforcing the terms of
the covenant so breached, without the need to post bond, and Owner shall be liable to
CNC for all reasonable attomeys’ fees, costs and expenses incurred by CNC in enforcing
this restrictive covenant. Additionally, Owner agrees that if it violates the conditions set
forth in this Section, Owner will pay to CNC, and CNC will accept as liquidated damages
and not as a penaity, an amount equal to two times the annual compensation of the
Supervisory Employee(s) retained by Owner or allowed to work for the Facilities in
violation of this Section. Owner and CNC agree that the foregoing restrictions are
reasonably mecessary to protect their respective legitimate business interests, and that
they are reasonabie as to their scope and duration. This Section may only be amended by
written agreement of the parties.

Restrictions on Gifts. No director, employee or agent of CNC shall give or receive any
commissions, fee, rebate, gift or entertainment of significant cost or value in connection
with the work, services or equipment covered by this Services Agreement, or enter into
any business arrangement with any director, employee or agent of owner or any affiliate
or any customer or client other than as a representative of Owner or its affiliates, without
prior written notification thereof to the Owner. CNC shall promptly notify Owner of any
violation of this prohibition and any consideration received as a result of such violation
shall be paid over or credited to the Owner.
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(d)

Equal Opportunity and Affirmative Action Employer. CNC shall not discriminate
because of race, color, religion, sex, age, national origin, disability or status as a Vietnam

veteran, as defined and prohibited by applicable faw, in the recruitment, selection,
training, utilization, promotion, termination or other employment related activities of its
employees. CNC affirms that it is an equal opportunity and affirmative action employer,
and shall comply with all applicable federal, provincial and local laws and regulations
relating to non-discrimination and afficmative action.

Compensation

(a)

©

(d)

(e)

CNC’s Compensation and Invoicing. Owner will compensate CNC as provided in
Exhibit A attached hereto.

Payment Terms:—All correct invoices submitted-by CNC to- Owner- shall be paid-within-
30 days of the invoice date. If any amount due to CNC under this Agreement is not paid
in full within 30 days after its invoice date, then the unpaid portion will bear interest,
from the invoice date until paid, at a rate of the Prime Interest Raie plus two percentage
points per annum (or, if prohibited by law, then the maximum rate permitted legally) on
the unpaid batance, computed from the due date until the date paid. For purposes of this
Agreement, “Prime Interest Rate” shall mean the interest rate published by the Royal
Bank of Canada, such rate to change when and as such base rate changes, and such rate to
be adjusted on the last day of each month. The right of CNC to charge interest for late
payments shall not be construed as a waiver of CNC’s right to receive payment promptly,
in accordance with the terms of this Agreement. In the event that CNC incurs legal fees
and costs (including reasonably attorney’s fees and costs) in successfully enforcing its
right to payment, Owner agrees that it shall be liable to reimburse CNC for those fees and
costs,

Change in Scope. The Parties agree that the scope of the Camp Services and the
corresponding CNC Fee are based upon factors including but not limited to: the nurnber,
size, and function of the Facilities; use of areas; (e.g., employment levels, shifts, traffic
valurme, etc.); supply costs, federal, province and Iocal sales, use and excise taxes, license
and permit fees, departments managed; equipment; and specific duties and frequencies
described in Exhibit B, Any change in any such factors or in the nature or scope of the Camp
Services will constitute a change in scope to this Agreement, and the Parties shall negotiate
in good faith an equitable: adjustment of CNE's compensation commensurate with- such
expansion or reduction and such adjustment will be set forth in written amendment as

..otherwise provided for in this Agreement. et e e e

Taxes. In the event that a determination is made by a government authority that any sale,
purchase, payment or use of property made to or by CNC under this Agreement, either in
whole or in part, is subject to any sales, use, gross receipts, property or any similar tax,
which tax was not contemplated by the Parties at the Commencement Date and included
in the CNC Fee, the full amount of any such tax liability, together with any interest paid
by CNC, shall be invoiced by CNC and shall be reimbursed by Owner, notwithstanding
the fact that this Agreement may have expired or been terminated for any reason by either
Party prior to the date of such determination.

Additional Charges: Any additional charges for overtime, mileage, travel, equipment
rentals, supplies or materials used, or any other charges incurred, shall be properly
documented on each monthly invoice.
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(h)

Owner and CNC will work in good faith in order to create a monthly mvoice package that
is acceptable to both Parties.

Audit Right: In the event of a dispute refating to any invoice submitted to Owner by CNC
and after reasonable advance notice to CNC, Owner shall have the right at all reasonable
times during usual business hours to audit, examine and make copies of the books of
account and other records of CNC (to the extent such records relate to the provision of
Camp Services), no more than once in each fiscal year. Such right may be exercised
through any agent or employee of Owner designated in writing by Owner or by an
independent public accountant, engineer, lawyer or other consultant so designated,
Owner shall bear all costs and expenses incurred in any inspection, examination or audit
made at its request.

No Liens: CNC will be solely responsible for, and will promptly pay, when due, afl
obligations for labor and material supplied by third parties for work to be performed by
CNC under this Agreement. Owner will have the right to withhold payment without
interest and request CNC to furnish proof satisfactory to Owner that alf third party claims
for labor, materials, or property are satisfied or discharged (“Withholding Right™").

Indemmity: Insurance:; Limitation of Liability

(2)

(b)

(©

Owner_Indemnity, CNC hereby agrees to indemnify, defend, save and hold harmless
Owner and each of its subsidiaries, affiliated companies, directors, officers, employees,
shareholders, counsel, auditors, accountants, agents, advisors and any other
representatives and each of the heirs, executors, successors and permitted assigns of any
of the foregoing, from and against any and all damages, cost, expense, third party claim,
action, suit or other proceeding or liability {including reasonable attorneys’ fees and court

© costs) to the extent that damages are caused by, arising from, incurred in connection with

or relating in any way to the CNC’s breach of this Agreement; except to the extent arising
from negligence or willful misconduct by Owner and/or the Owner's breach of this
Agreement,

CNC Indemnity, Owner hereby agrees to indernify, defend, save and hold harmless
CNC and each of its subsidiaries, affiliated companies, directors, officers, employees,
sharcholders, counsel, auditors, accountants, agents, advisors and any other
representatives and each of the heirs, executors, successors and permitted assigns of any

" of the foregoing, from and against any and all damages, cost, expense, third party claim,

action, suit or other proceeding or liability (including reasonable attorneys’ fees and coust
costs) to the extent that damages are caused by, arising from, incurred in connection with
or relating in any way to the Owner’s breach of this Agreement; except to the extent
arising from any action taken or failure to act which constitutes or results from
negligence or willful misconduct by CNC and/or CNC'’s breach of this Agreement,

Notice and Cooperation, Each Party agrees to provide the other Party with prompt written
notice of all losses or claims for which it will seek indemnity under this Agreement. Each
Party agrees not to incur any cost or expense with respect to any loss or claim for which it
seeks indemnity under this Section without the other Party’s prior written approval;
provided, however, that the foregoing shall not apply in the event that the other Party has
in writing rejected, dented or otherwise declined the indemnification request with respect
to such loss or claim, Each Party agrees to reasonably cooperate with the other Party in
the investigation, defense and settlement of all such losses and claims, and authorizes the
other Party to controf the litigation of any such claim.

5
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{d) Insurance. CNC will provide, or cause to be provided, workers’ compensation insurance
as required by law. Additionaily, CNC will carry comprehensive general liability
insurance (including products, contractual, and broad form vendor’s coverage), with
{imits of $1,000,000.00 and automobile liability insurance in the amount of $2,000,000 in
respect of its vehictes. CNC will furnish to Owner, upon request, a certificate of
insurance indicating that such coverage is in effect and that Qwner, its affiliates,
subsidiaries and their respective sharcholders, directors, officers, agents and employees
are named as additional insured parties under such insurance policy. Both Parties waive
all rights of recovery from each other for property damage or loss of use thereof, however
occurring. The foregoing waiver includes, but is not limited to, waiver of losses covered
by fire, extended coverage, boiler explosion and sprinkler leakage policies, but does not
waive personal injury or death claims. Any insurance coverage CNC provides for Owner
shall only cover liability arising out of CNC’s operations to the extent described above

© wiid shall not cover any liability caused by “the negligence or’ willful - misconduct of
Owner, its subsidiaries and affiliated companies, and its directors, officers and
employees. All insurance policies of CNC shall be endorsed to the effect that the insurers
will not have any rights of subrogation against Owner, Owner's affiliates, subsidiaries
and/or their respective shareholders, directors, officers, agents, employees and co-
venturers.

(e) Limitation of Liability. Notwithstanding anty other provision contained herein, in no event
will either Party or its respective subsidiaries, affiliates, directors, officers, agents,
subcontractors or employees be liable for any loss of business, business interruption,
consequential, incidental, special, indirect or punitive damages.

7. Termination; Force Majeure

{a) Termination.

(i) This Services Agreement shall immediately terminate upon any of the following:
expiry of the Term; by mutual consent of the Parties hereto; or in the event CNC
gither ceases to carry on business as a going concern or becomes bankrupt within
the meaning of the Bankruptcy and Insolvency Act (Canada).

(if) Subject to Owner’s Withholding Right, CNC may terminate this Agreement
immediately without penalty at any time if Owner fails to pay CNC any amounts
due CNC hereunder within the time period provided in this Agreement for such

---..pay-ment;‘-‘-sm-:l--such‘-failu-m--‘caminuesmfan-a--‘period-.-sf»s{)u days-following written- - . oo oes

notice by CNC to Gwner of such faiiure.

(i) Owner may terminate this Agreement immediately at any time in its sole
discretion, acting reasonably, and without penaity if CNC fails to provide the
Camp Services in the manner specified in Section I, but in the event of such
termination Owner may not enter into a new agreement for the provision of
services equivalent to the Camp Services with Reliant Asset Management, 11LC
(collectively “RAM™), or with an affiliate or subsidiary of RAM or with anyone
with whom RAM does not operate at arm’s length.

(iv)  If, for any reason any renewal or extension of any permit or license required to
operate the Facilities is revoked, not renewed, terminated or expired then this
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Agreement will terminate automatically on the last day Owner is allowed to
operate the Facilities for the respective intended use.

(b) Force Majeure. If either Party is rendered unable to perform its duties under this
Agreement, in whole or in part, by reason of any event that is not reasonably under its
control (inciuding, but not limited to, Acts of God, fires, floods, earthquakes, accidents,
strikes, riots, national emergencies, and other such force majeure events), then any duty
so impacted will be suspended during such event. The Party rendered unable to perform
due to force majeure must promptly notify the other Party in writing, and neither party
shall be responsible to the other Party for any losses resuiting from such force majeure,
except for payment of monies owed. If either Pasty’s inability to perform due to an event
described in this subsection exceeds or is anticipated to exceed 30 days, then either Party
may terminate this Agreement by written notice, effective upon the other Party’s receipt
of such written notice.

(c) Prepaid Vendor Contracts. Upon termination ot expiration of this Agreement, Owner will
reimburse CNC for any prepaid vendor contracts which CNC has paid, or on which CNC
has incurred an obligation to pay, for the benefit of Owner.

(d) Purchase of Inventory. Upon the termination or expiration of this Agreement, Qwner
agrees, if requested by CNC, to purchase CNC’s usable inventory of consumables and
equipment used in connection with the Services that has not yet been charged to Owner.
The purchase price for such consumables inventory will be CNC’s invoice cost, and for
equipment shall be current market value and CNC will submit to Owner an invoice for
such inventory,

3. Capital Equipment.

During the Term, should Owner request CNC to provide any necessary equipment in connection with the
Services, and should CNC agree to do so, CNC will prepare an itemized list of such equipment, including
the total cost thereof, which will be attached to this Agreement as Exhibit F. At such time as the amount
of CNC’s expenditure is finalized, CNC shall amortize its expenditure straight-line over a period of the
remainder of the Term without interest.

Upon expiration of this Agreement or termination of this Agreement by either Party for any reason
whatsoever prior to the complete amortization of the expenditure, Owner shall reimburse CNC for the
unamortized balance of the expenditure plus all accrued but unbilled interest as of the date of expiration
or termination which interest has accrued from the date the expenditure was finalized at the rate of the
Prime Interest Rate plus 2% per annum, computed each month on the declining balance. In the event
such amounts owing to CNC are not paid to CNC within fifteen (15) days of expiration or termination,
Owner agrees to pay interest on such amounts at the rate of the Prime Interest Rate plus 2% per annum,
compounded monthly from the date of expiration or termination to the date paid. The right of CNCto
charge interest for late payment shall not be construed as a waiver of CNC’s right to receive payment of
invoices within 15 days of the invoice date.

Title to the equipment shall pass to Owner upon completion of amortization or earlier payment to CNC of
the unamortized balance, plus sales tax, if any. At that time, CNC will, upon request, convey the
equipment to Owner by a bill of sale.
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10.

Avrbitration

(a)

(b)

()

Rights of Arbitration. All disputes arising out of the performance or interpretation of this
Agreement shall be dealt with in the first instance through friendly negotiation between
the Parties, In the event that a settlement or understanding cannot be reached to the
satisfaction of all Parties, any Party shall have the right to have the dispute submitted to
binding arbitration. Once submitted, the Parties acknowledge and agree that they will
each submit to such proceedings and be bound by such decision as the arbitrator or
arbitrators, as the case may be, shall decide with no right of appeal thereafter.

Proceedings. A Party desiring to commence arbitration proceedings shall provide written
demand to the other Party, which demand shall provide a statement of the dispute, the
relief requested and the name, address and telephone number of the arbitrator selected by

that Party. 'The Party served with such notice” shall have twenty (20) days o provide™

written notice in response stating the name, address and telephone number of the
arbitrator selected by it. If another arbitrator is not named within such twenty (20) day
period, the first arbitrator shall serve as the sole arbitrator, shail designate the place and
time of the arbitration and shall hear the matter with or without the presence of the other
Party and shall issue a decision within ninety (90) days of the hearing that shall be
binding on the Parties. If another arbitrator is named, then the two arbitrators shall confer
and decide upon a third arbitrator who shall be neutral. All decisions of the arbitrators
shall require a majority vote. If a third neutral arbitrator cammot be selected by the first
two arbitrators within a period of thirty (30) days from the naming of the second
arbitrator, then the neutral arbitrator shall be appointed pursuant to the Arbitration Act
(Alberta). Upon the selection of the arbitrators, the arbitrators shall convene the
arbitration as soon as reasonably possible. A binding written decision by the arbitrators
shall be given within ninety (90) days of the hearing taking place. Any arbitration
proceeding between the Parties shall be held in Edmonton, Alberta and shall be carried
out int the English language.

Costs of Arbitration. Each Party shall pay the fees of its selected arbitrator and in the
case of a third arbitrator, one half of the feas of such arbitratar. Notwithstanding the
foregoing, the arbitrators or arbitrator, as the case may be, shall have the power to award
in their discretion any costs or fees associated with such arbitration against any one Party,
including the fees of any arbitrator.

General Provisions

(a)

Notice. Any notice under titis Agreement must be in writing, and wiil be effective when
delivered personally, delivered by a nafional overnight delivery service, or three (3)
husiness days after being deposited in the United States mail (postage prepaid, registered
or certified). All notices will be addressed to the receiving Party at the following address
(or such other address of which that Party has given proper notice):

1f to Owner;

Wandering River Lodge Limited Partnership

14238 — 134 Avenue

Edmonton, AB T5L 5V8

Attn: President of Wandering River Lodge GP Ltd.
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With a copy to:

Reliant Asset Management, LLC

2900 South Quincy Streef, Suite 300 A
Arlington, VA 22206

Attn; Barry Roman

If to CNC:

Canada North Camps, Inc.
14238 — 134 Avenue
Edmonton, AB T5L 5V§
Attn: Mike Mclnnis

b

{c)

Confidential Information and Proprietary Materials. All financial, statistical, operating and
personnel materials and information, including, but not limited to, technical manuals, plans,
policy and procedure manuals and computer programs relative to or utilized in CNC’s
business or the business of any subsidiary or affiliate of CNC, shall be the property of CNC
and shafl be confidential. Owner shall keep such information confidential and shall so
instruct its agents, employees, and independent contractors, and the use of such information
by Owner in any manner shall not affect CNC’s ownership or the confidential nature of such
information. Owner shall not photocopy or otherwise duplicate any such materials without
the prior written consent of CNC. Owner agrees that all computer hardware and computer
soffware programs, signage and marketing and promotional literature and material
{collectively referred to as “CNC Proprietary Materials™), used by CNC on the Facilities in
connection with the Camp Services provided by CNC under this Agreement shall remain the
property of CNC. Upon termination of this Agreement, all use of trademarks, service marks
and logos owned by CNC or licensed to CNC by third parties shall be discontinued by
Owner, and Owner shall immediately retum to CNC all CNC Proprietary Materials, In the
event Owner becomes legally compelled to disclose any of the CNC Proprietary Materials,
unless prohibited by law from doing so, it shall provide CNC with prompt notice so that
CNC may seek a protective order or other appropriate remedy. In the event such protective
order or other remedy is not obtained, Owner shail furnish only that portion of the CNC
Proprietary Materials which is legally required and shall exercise its commercially
reasonable efforts to obtain a protective order or other reliable assurance that confidential
treatment shall be accorded the CNC Proprietary Materials; provided, however, that if in the
absence of such a protective order Owner shall, in the opinion of its counsel, stand liable for
contempt or suffer other censure or penalty for failure to disclose, disclosure may be made
by Owner without liability hereunder.

Owner Confidential Information and Proprietary Materials. All financial, statistical,
operating and personnel materials and information, including, but not limited to, technical
manuals, plans, policy and procedure manuals and computer programs relative to or
utilized in Owner's business or the business of any subsidiary or affiliate of Owner, shail
ve the property of Owner and shall be confidential. CNC shall keep such information
confidential and shall so instruct its agents, employees, and independent contractors, and
the use of such information by CNC in any manner shall not affect Owner’s ownership or
the confidential nature of such information. CNC shall not photocopy or otherwise
duplicate any such materials without the prior written consent of Owner. CNC agrees
that all computer hardware and computer software programs, signage and marketing and
promotional literature and material (collectively referred to as “Owner Proprietary
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(d

(e)

®

(e)

(3

(g

Materials™), used by Owner on the Facilities in connection with the Camp Services
provided by Owner under this Agreement shall remain the property of Owner. Upon
termination of this Agreement, all use of trademarks, service marks and logos owned by
Owner or licensed to Owner by third parties shall be discontinued by CNC, and CNC
shal immediately retun to Owner all Owner Proprietary Materials. In the event CNC
becomnes legally compelled to disclose any of the Owner Proprietary Materials, unless
prohibited by law from doing so, it shall provide Owner with prompt notice so that
Owner may seek a protective order or other appropriate remedy. In the event such
protective order or other remedy is not obtained, CNC shall furnish only that portion of
the. Owner Proprietary Materials which is legally required and shall exercise its
commercially reasonable efforts to obtain a protective order or other reliable assurance
that confidential treatment shall be accorded the Owner Proprietary Materials; provided,
however, that if in the absence of such a protective order CNC shall, in the opinion of its

“cotisel, stafid  liable for conteinpt of suffer othier censiire or pefalty for failie o~ 7

disclose, disclosure may be made by CNC without liability hereunder.

Independent Contractor. CNC will perform its services hereunder as an independent
contractor, and nothing in this Agreement shall be deemed to make CNC, or its
employees, a common law employee, agent, partmer or fiduciary of, or joint venturer with
Owner. CNC agrees that the Owner shall have no liability or responsibility for the
withholding, collection, or payment of any federal and/or provincial income taxes,
employment insurance premiums, Canada Pension Plan contributions, GST or any other
similar source deductions or contributions on any amounts paid by Owner to CNC,

Compliance with Law, Owner has been and shall be responsible for compliance with all
federal, provincial and local safety and health laws and regulations with respect to the

. Facilities, CNC shall at all times comply with all federal, provincial and local laws

applicable to the provision of the Camp Services.

Survival. Obligations of the Parties set forth in this Agreement arising out of events
oceurring during the life of this Agreement shall survive the termination of this Agreement.

No Waiver. No waiver will be effective against either Party unless it is in writing and signed
by the waiving Party. A waiver of any particular breach of any term contained ir this
Agreement will not operate as a waiver of that term itseif, or as a waiver of any subsequent
breach thereof. The failure of CNC or Owner to exercise any right or remedy available
under this Agreement upon the other Party’s breach of the terms, representations, covenants

-or-conditions-of-this- Agreement-or-the-failure-to-demand-the- prompt-performance-of -any- — -~ oo

obligation under this Agreement shall not be deemed a waiver of (i) such right or remedy;
(ii) the requirement of punctual performance; or (iii) any right or remedy in connection with
any subsequent breach or default on the part of the other Party.

Severability. If any court of competent jurisdiction holds that one or more provisions of this
Agreement is invalid, unenforceable, or void, then that ruling wiil not affect any other
provisions of this Agreement, and all other provisions will remain in full force and effect.
Any such court that determines any provision of this Agreement is invalid or unenforceable
may reform such provision so as to render it valid and enforceable.

Authority, Fach Party represents and warrants that it has the requisite authority to enter into
this Agreement and to perform its duties hereunder, that the individual signing below on that

Party’s behalf has all requisite authority and approvals to do so and to bind that Party, and

10
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that it has done and will do all things necessary so that this Agreement will be valid, binding
and legally enforceable upon that respective Party.

Entire Apreement and Amendments; Assipnment. This Agreement has been negotiated
jointly and prepared by the Parties, and will not be construed as having been drafted by any

one Party, This Agreement contains the final and complete expression of all agreements
between the Parties with respect to the subject matter herein, and supersedes all prior and
contemporancous agreements between the Parties, whether oral or written, express or
implied. Any change, modification or amendment of the terms of this Agreement must be in
writing and signed by all Parties. In the event of any conflict, ambiguity or inconsistency
between the terms contained in this Agreement and in any Exhibit attached hereto, the
terms of this Agreement shall govern,

Neither Party may assign this Agreement without the prior written consent of the other Party
(such consent not to be unreasonably withheld, conditioned or delayed), except that either
Party may assign this Agreement without such consent being required, to an affiliate. The
term “affiliate” means any corporation or other entity controlling, controlled by or under
common control with, a Party.

Governing Law. This Agreement, and its validity, construction and effect, will be
interpreted, govemned, and enforced by and in accordance with the substantive laws of the
Province of Alberta, without reference to the principles governing the conflict of laws
applicable in that or any other jurisdiction.

Counterparts. This Agreement may be executed in multiple counterparts, each of which
will be deemed an original, but all of which together will constitute one and the same

instrument. Each of the Parties agrees that its facsimile signature on this Agreement shall
have the same force and effect as an original, non-facsimile signature by such Party.

[THE REMAINDER OF THE FAGE LEFT INTENTIONALLY BLANK]
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date shown first above.

HEART LAKE CNC LP by its general WANDERING RIVER LODGE LIMITED
partner, HEART LAKE CNC GP LTD. PARTNERSHIP, by ifs general partner,
W G RIV DGE GP LTD.,
By: By:
Name: Paul McCracken Name: Paul MeCracken
Title: President Title: President
12
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EXHIBIT A
CNC’S COMPENSATION

A. CNC Fee:

CNC will maintain sufficient staff to provide good service to the clients at the camp. A ratio of 10 guests to 1 employee is the standard model, changing
to up to 14 guests to 1 staff for large (i.e. 2,000 bed camps).

The cost of catering is $80.00 per rented bed per day.

Man Day Rate:

The Man Day Rate charged to Owner will he the total number of beds occupied minus beds occupied by CNC employees or staff and minus beds
occupied by Owner employees (“Net Beds™). The Man Day Rate charged is based on the aggregate guests per day and not on an incremental
basis. For example purposes only: if 160 Net Beds are utilized the Man Day rate charged to Owner by CNC will be 160 beds x $80.00 /bed =

$12,800.00,
Casual Meals

Meals provided to persons who are oot occupants of the Camp will be billed at a Casual Meal Rate of:

Breakfast = $27
Lunch = $27 (320 for a bag lunch)
Dinner=$35

Re-bill Ttems

Items required/requested not normatly provided by menu or camp operations: bottled water, canned sodas (except for bag funch}, sports drirk
{non-energy) or pre-packaged foods {cookies, chips, etc...), canned soups and candy are not included in the scope and will be billed back at cost
plus 10%. A copy of the suppliers’ invoice to CNC will be submitted along with the re-bill invoice to support the re-bill of such items. Owner
reserves the right to lmit the quantities of such items ardered.

The performance of routine pest controf treatment of camp facilities will be performed by Owner.
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The man day rates do nat include equipment, smallwaras, towels and linens. CNC will provide these on a cost plus 10% basis.

Adjustments to CNC Fee: The CNC Fee will be adjusted from time to time, as follows:

Change in Scope of Camp Services. If there is a change in scope in the Services, as addressed in Section 5 (d} of the Agreement,
ar if Owner requests an expansion or reduction in the Camp Services provided by CNC hereunder, the Partics shali negotiate in
good faith an equitable adjustment of the CNC Fee commensurate with expansien or reduction of such services. In addition, the
Owner may request, and CNC may provide, additional sevvices hereunder on such terms and conditions as the Parties shall
mutually agree in writing,

Adiustrmeént for Cestain Changes. If CNC's costs increase due to causes beyond CNC’s controf, including but not limited to, increases
in employee health and welfare benefit costs, an increase in federl, proviscal or local mHnimum wage rates, an increase in employer
contribetions (o social security or payroll taxes (including retroactive changes to such contributions) or changes in a collective
bargaining agreement covering CNC's employees, then CNC shall give Owner written notice and documentation of such increase, and
the parties shall negotiate in good faith a commensurate increass in CNC Fees.
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EXHIBITB

SCOPE OF CAMP SERVICES

Scope- Camp Management:

CNC shall maintain control of all personnel with respect to room assignments and duration of
stay

CNC shall prepare keys, check in roster, check out roster and report same on a daily basis to
Owner

CNC shall maintain a maintenance list for all repairs necessary that are beyond normal wear and
tear and present to Owner on a daily basis.

CNC shall follow and enforce any Code of Conduct or other camp rules provided by Owner or
Owners’ customers. CNC's employees shall abide by all camp rules; any violation will be
grounds for the violating employee’s immediate removal,

Scope- Catering:

All pricing based on institutional pack sizing

Novelty or PC iterns available at cost plus 10%

Bottled water and specialty drinks available at cost plus 10%

Morale or specialty meals provided as requested

Holiday and seasonal meals included in rates

Three hot, nutritional meals daily complimented by salad bar and premade sandwiches.
24 hour beverage bar to include milk, juice, soda, coiffee, ice tea and water

Fresh baked goods prepared daily- cakes, pies, cookies and pastries

Rotating minimal four week cycle menu approved by Owner

Fresh breads, fruits and vegetables served daily

Heart Smart menu items available upon request and one heart smart entrée will be available at
gach meal time.

All meat products will be Grade AA choice or better
All dairy products will be Grade A homogenized

All meals in appropriate quantities to satisfy each person at all meals.
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o All meals shall be prepared and served attractively with sufficient quantity and variety in foods to
be satisfactory to Owner.

Scope- Housekeeping and Janitorial Services:
e Rooms, recreation, exercise and common areas cleaned daily
« Beds made daily
e  Wash and change all bed [inens a minimum of once per week and at each crew change

e Provide clean bath towels, hand towels and washeloths daily, unless the client chooses to reuse
items as detailed in CNC’s initiative toward being environmentally friendly.

s Bathrooms thoroughly cleaned and disinfected daily.

+ Dining area continuously cleaned throughout the day.

e Trash emptied daily or sooner as needed.

« Windows cleaned internally monthly or sooner if needed.

s Contractor to inform Owner of maintenance issues immediately.

» Refills of sanitary and paper products and emptying of waste bins.

s CNC will provide janito'rial and cleaning supplies (including but not limited to soaps, cleansers,
paper products, and other consumables) sufficient to maintain all accommodations, living
quarters, kitchen, dining areas, restrooms, hallways, and recreational areas in a clean and sanitary
condition at all times. This will include vacuum carpeted floor areas as well as sweep and map
hard floor surfaces daily.

The items below shall be included in CNC’s pricing:

* Corporate costs

o Employee travel to and from jobsite

s Employee benefits

v Contractually required insurances

¢ All statutory payroll taxes and assessments
* Overhead and profit

e Co-branded signage
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EXHIBIT C

OWNER’S OBLIGATIONS

QOwner to provide:

Sufficient onsite housing for catering, housekeeping and camp management staif
Appropriate storage for chilled, frozen, and dry goods

Sufficient storage for housekeeping and janitorial supplies.

Ousite laundry facilities fpersonai laundry not done by CNC)

All power and fuel requirements to operate and maintain the facility and prepare meals.
Potable water for meal preparation and camp consumption.

Waste water management and removal

Trash dumpsters and removal

Snow removal

Landscape maintenance

Facilities repair maintenance

9540334 _3|NATDOCS
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EXHIBIT D

NECESSARY EQUIPMENT IN CONNECTION WITH CAMP SERVICES
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Exhibit D= 20

Date:
Questioning__Pa.. 1
Of: i

) Gk

Briana Nicoll %LUC;L}

SERVICES AGREEMENT

THIS SERVICES AGREEMENT (this “Agreement”) is made and effective as of January L—,}j 2015, by
and hetween PEACE RIVER LODGE LP, an Alberta limited partnership with a primary mailing address
at 14238 — 134 Avenue, Edmonton, AB T5L 5V8 (“Owner”), CANADA NORTH CAMPS, INC. , an
Alberta company with a primary mailing address at 14238 — 134 Avenue, Edmonton, AB T5L 5V8
(“CNC™), and 726 REMOTE ACCOMMODATIONS, LTD., a British Columbia company with a primary
mailing address at 2900 South Quincy Street, Suite 300A, Arlington, BA 22206 (726"). Owner and
CNC will be referred to jointly as the “Parties” and individually as a “Party.”

WITNESSETH THAT:
1, Scope of Services

Owner desires to engage CNC to provide food and housekeeping services as defined in Exhibit B (the .

“Camp Services™) at various remote workforce camps as set forth in Exhibit B (the “Facilities™) on the
terms and conditions set forth hereinafter. CNC agrees to carry out all necessary operations with respect
to the Camp Services diligently, int a good and workmanlike manner, in compliance with relevant laws
and regulations and in a manner consistent with the practices of a provider of services equivalent to the
Camp Services in western Canada.

2. Term; Renewals

Subject to the Parties’ termination rights in Section 7 of this Agreement, the term of this Agreement will
~ begin on January ) , 2015 (the “Commencement Date”), and will continue for a term of
five (5) years (the “Initial Term™), Thereafter, this Agreement will renew automatically for consecutive
terms of five (5) years each (individually, a “Renewal Term,” and collectively with the Initial Term, the
“Term'™), unless either Party provides the other Party with written notice that the term will not be
renewed, such notice to be given not less than ninety (90) days before the end date of the Initial Term or
Renewal Term, as applicable; but in no event longer than 20 years.

3. Qperational Matters

{(a) Owner OQbligations. Owner shall be solely responsible for all services required for the
ownership and operation of the Facilities beyond the scope of the Camp Services to be
provided by CNC. Owner will provide CNC with the equipment, products, supplies,
services and/or utilities as described in Exhibit C (*Owner Obligaticns”).

(b) Procurement and Logistics. Except as otherwise provided in Section 3(a), CNC, as a
direct cost of operation, shall procure and purchase all food or housckeeping related
products supplies and equipment utilized in the Camp Services under this Agreement
(“Supplies*™), and CNC shall be responsible for logistics management, including ordering,
management of delivery, receiving, inventory, warehousing/storage, handling and usage
in connection with providing Camp Services to Owner. On an annual basis, CNC, acting
in good faith, will credit local trade discounts to Owner's account using a reasonable
estimate, based on volumes, Cash discounts or discounts not exclusively related to
CNC's operations at the Owner's Facilities shall not be credited to Owner’s account. In
the event an affiliated company or division of CNC furnishes products or ancillary
services necessary to the efficient operation of Owner's food service program, charges to
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(©)

(d)

2

Owner for such products or ancillary services shail be competitive with the cost of
obtaining such products or services from an independent source in the open market.

Owner’s Operational and Financial Information. The Camp Services that CNC has
agreed to provide under this Agreement and the comresponding CNC Fee (defined in
Exhibit A) were developed based on operationat and financial information provided by
Owner (including but not limited to labor and supply costs, Owner’s employees at the
Facilities, and use of the Facilities by Owner, its employees, and its custorners), Owner
represents and warrants that such information is current, complete, and accurate, and
acknowledges that CNC has reasonably relied on it. The Parties anticipate that Owner
will continue to provide similar information to CNC from time to' time, which Owner
represents and warrants will also be current, complete, and accurate, so that CNC may
reasonably rely on it in providing the Camp Services. If such information changes or is
inaccurate, then the financial terms and other obligations assumed by CNC will be
renegotiated and restated to correct such change or inaccuracy on mutually agreeable
terms.

Hazardous Substances; Pre-Existing Conditions; Waste Transport. CNC has no duty to
investigate, handle, remediate or remove any hazardous substances, including asbestos,
lead, Fuel storage tanks or indoor air pollutants or contaminants, and it will not be
responsible for any pre-existing conditions, including environmental impairments,
existing in or on the Facilities. Prior to the start of the Agreement, Owner will inform
CNC of the presence of any hazardous substances or pre-existing conditions at the
Facilities and acknowledges that CNC employees will not be required to work in any
location where they could be exposed to such hazardous substances or pre-existing
conditions unless they are provided with the proper training and protections. For the
avoidance of doubt, Owner shall retain responsibility for signing all waste manifests for
waste materials generated by and at its locations, and shall contract directly with any
waste transportation companies for the off-site transport and disposal of any such waste.
CNC will not bring, or allow to be brought in the Facilities any hazardous substances
including, but not limited to, asbestos, lead, fitel storage tanks or indoor air pollutants or
contaminants without first receiving Owners’ permission. CNC employees in contact or
handling any of said hazardous materials will be properly trained and knowledgeable in
all aspects of handling and usage of said hazardous material. CNC will report to Owner

..any knowledge - of-hazardous material being onsite-whether as-a-result-of CNCs work @i o oo

by a third party.

4. Personnel

(a)

CNC _Operations Team, CNC will provide and pay personnel for the efficient
management of the Camp Services (the “CNC Operations Team™), which CNC may
adjust from time to time, as appropriate. The CNC Operations Team will be led by at
feast one manager (the “CNC Manager™), who will coordinate training and management
of the service employees in those depariments managed by CUNC (the “Service
Employees”). The CNC Manager will act as CNC’s chief representative for CNC’s day-
to-day performance of the Camp Services, and will interact directly with Owner camp
administrator, If a CNC Manager should become unacceptable to Owner’s managing
member or such managing member’s designated representative based upon anticipated

then Owner's managing member or designated representative may request his or her
removal and CNC will provide a mutually acceptable replacement within a reasonable
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time thereafter. If Owners’ Customer requests the CNC Manager be removed or should
the CNC Manager become unacceptable to Owners’ customer(s) for whatever reason
then CNC will provide an acceptable replacement within a reasonable time thereafter.
While at the Facilities, the CNC Operations Team will be subject to the rules and
regulations of Owner and/or its Customer, copies of which will be pravided by Owner to
CNC reasonably in advance. For the Term of this Agreement, CNC shall ensure that at alt
times a sufficient number of Service Employees are available to perform the Camp
Services. CNC shall, at its own cost, remove any Service Employee upon the request of
Owner, in Owner’s sole discretion, if such Service Employee fails to perform or breaches
any polictes of Owner or CNC,

(b) Restrictions on Hiring Supervisory Employees. “Supervisory Employees,” for the
purpose of this Section, is defined as those persons who performed management,

supervisory or professional services for the Facilities, directly or indirectly, at any time
during the then previous 12 months. CNC agrees that no Supervisory Employees of
Owner will be hired by CNC for the Term of this Agreement and 12 months thereafter.
This Section 4(b) does not apply to any Supervisory Employee employed by CNC under
this Agreement who were previously employed by Owner. Owner acknowledges that
CNC has invested considerable amounts of time and money in training its Supervisory
Employees in the systems, procedures, methods, forms, reports, formulas, computer
programs, plans, techniques and other valuable information that are proprietary and
unique to CNC’s manner of conducting its business and that CNC makes such

(‘ information available to its Supervisory Employees, its subsidiaries and affiliates, on a
":% confidential basis, Therefore, Owner agrees that no Supervisory Employees of CNC, its
subsidiaries or affiliates, will be hired by Owner for the Term of this Agreement and 12

months thereafter, and that Owner will not permit any Supervisory Employees of CNC,
its subsidiaries or affiliates to provide services for the Facilities indirectly (through
consulting contracts, or otherwise retain any Supervisory Employees, or otherwise) for
the Term of this Agreement and 12 months thereafter; provided that Owner may hire a
This does not include contracts with third parties or other companies that employ any
previously Supervisory Employees of CNC if said employment was not the direct result
of actions by Owner. If Owner violates the conditions set forth in this Section 4(b), then
CNC shall have the right to apply to a court of competent jurisdiction, for an injunction to
restrain Owner from employing the individual(s) and for an order enforcing the terms of
the covenant so breached, without the need to post bond, and Owner shall be liable ta
CNC for all reasonable attorneys’ fees, costs and expenses incurred by CNC in enforcing
this restrictive covenant. Additionally, Owner agrees that if it violates the conditions set
forth in this Section, Owner will pay to CNC, and CNC will accept as liquidated damages
and not as a penalty, an amount equal to two times the annual compensation of the
Supervisory Employee(s) retained by Owner or allowed to work for the Facilities in
violation of this Section. Owner and CNC agree that the foregoing restrictions are
reasonably necessary to protect their respective legitimate business interests, and that
they are reasonable as to their scope and duration. This Section may only be amended by
written agreement of the parties.

(c) Restrictions on Gifts. No director, employee or agent of CNC shall give or receive any
commissions, fee, rebate, gift or entertainment of significant cost or value in connection
with the work, services or equipment covered by this Services Agreement, or enter into
any business arrangement with any director, employee or agent of owner or any affiliate
or any customer or client other than as a representative of Owner or its affiliates, without
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prior written notification thereof to the Gwner. CNC shall promptly notify Owner of any
violation of this prohibition and any consideration received as a result of such violation
shail be paid over or credited to the Owner.

(d) Equal Opportunity and Affirmative Action Employer, CNC shall not discriminate

because of race, color, religion, sex, age, national origin, disability or status as a Vietnam
veteran, as defined and prohibited by applicable law, in the recruitment, selection,
training, utilization, promotion, termination or other employment related activities of its
employees. CNC affirms that it is an equal opportunity and affirmative action employer,
and shall comply with all applicable federal, provincial and local laws and regulations
‘relating to non:discrimination and affirmative action. - - e e

3. Compensation

(a) CNC"s Compensation_and Inyoicing. Owner will compensate CNC as provided in
Exhibit A attached hereto.

(b) Payment Terms. Al correct invoices submitted by CNC to Owner shall be paid within
30 days of the invoice date. [f any amount due to CNC under this Agreement is not paid
in full within 30 days after its invoice date, then the unpaid portion will bear interest,
from the invoice date until paid, at a rate of the Prime Interest Rate plus two percentage
points per annum (or, if prohibited by law, then the maximum rate permitted legaily) ont
the unpaid balance, computed from the due date until the date paid. For purposes of this
Agreement, “Prime Interest Rate” shall mean the interest rate published by the Royal
Bank of Canada, such rate to change when and as such base rate changes, and such raie to
be adjusted on the last day of each month. The right of CNC to charge interest for late
payments shall not be construed as a waiver of CNC’s right to receive payment promptly,
in accordance with the terms of this Agreement, In the event that CNC incurs legal fees
and costs (including reasonably attorney’s fees and costs) in successfully enforcing its
right to payment, Owner agrees that it shait be liable to reimburse CNC for those fees and
COsts.

{c) - Change in.Scope. - The.Parties. agree that the.scope of the.. Camp . Services and. the
corresponding CNC Fee are based upon factors including but not fimited to: the number,

size, and_function_of the Facilities: use of areas; (e.g.. employment levels, shifts, maffic .. ...

volume, ete.); supply costs, federal, province and local sales, use and excise taxes, license
and permit fees, departments managed; equipment; and specific duties and frequencies
described in Exhibit B. Any change in any such factors or in the nature or scope of the Camp
Services will constitute a change in scope to this Agreement, and the Parties shall negotiate
in good faith an equitable adjustment of CNC's compensation commensurate with such
expansion or reduction and such adjustment will be set forth in written amendment as
otherwise provided for in this Agreement.

(d) Taxes. In the event that a determination is made by a government authority that any sale,
purchase, payment or use of property made to or by CNC under this Agreement, either in
whole or in part, is subject to any sales, use, gross receipts, property or any similar tax,
which tax was not contemplated by the Parties at the Commencement Date and included
in the CNC Fee, the full amount of any such tax liability, together with any interest paid

by CNC, shall be invoiced by CNC and shall be reimbursed by Owner, notwithstanding

fhe fact that this Agreement may have expired or been terminated for any reason by either
Party prior to the date of such determination.
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(e) Additional Charges: Any additional charges for overtime, mileage, travel, equipment
rentals, supplies or materials used, or any other charges incurred, shall be properly
documented on each monthly invoice.

{H Owner and CNC will work in good faith in order to create a monthly inveice package that
is acceptable to both Parties. ‘

(2 Audit Right: In the event of a dispute relating to any invoice submitted to Owner by CNC
and after reasonable advance notice to CNC, Owner shail have the right at all reasonable
times during usual business hours to audit, examine and make copies of the books of
account and other records of CNC (to the extent such records relate to the provision of
Camp Services), no more than once in each fiscal year. Such right may be exercised
through any agent or employee of Owner designated in writing by Owner or by an
independent public accountant, engineer, lawyer or other consultant so designated.
Owrer shall bear all costs and expenses incurred in any inspection, examination or audit
made at its request.

(h) No_Liens; CNC will be solely responsible for, and will promptly pay, when due, all
obligations for labor and material supplied by third parties for work to be performed by
CNC under this Agreement. Owner will have the right to withhold payment without
interest and request CNC to furnish proof satisfactory to Owner that all third party claims
for labor, materials, or property are satisfied or discharged (“Withholding Right™).

| % 6.  Indemnity; Insurance; Limitation of Liability

(a) Owner Indemnity, CNC hereby agrees to indemnify, defend, save and hold harmless
Owner and each of its subsidiaries, affiliated companies, directors, officers, employees,
shareholders, counsel, guditors, accountants, agents, advisors and any other
representatives and each of the heirs, executors, successors and permitted assigns of any
of the foregoing, from and against any and all damages, cost, expense, third party claim,
action, suit or ather proceeding or liability (including reasonable attorneys’ fees and court
costs) to the extent that damages are caused by, arising from, incurred in connection with
or relating in any way to the CNC’s breach of this Agreement; except to the extent arising
from negligence or willful misconduct by Owner and/or the Owner's breach of this
Agreement. '

)} CNC Indemnity., Owner hereby agrees to indemnify, defend, save and hold harmless
CNC and each of its subsidiaries, affiliated companies, directors, officers, employees,
shareholders, counsel, auditors, accountants, agents, advisors and any other
representatives and each of the heirs, executors, successors and permitted assigns of any
of the foregoing, from and against any and all damages, cost, expense, third party claim,
action, suit or other proceeding or liability (including reasonable attorneys’ fees and court
costs) to the extent that damages are caused by, arising from, incurred in connection with
or relating in any way to the Owner’s breach of this Agreement; except to the extent
arising from any action taken or failure to act which constitutes or resuits from
negligence or willful misconduct by CNC and/er CNC’s breach of this Agreement.

’ (©) Notice and Cooperation. Each Party agrees to provide the other Party with prompt written
Kﬂ notice of all losses or claims for which it will seek indemnity under this Agreement. Each
Party agrees not to incur any cost or expense with respect to any loss or claim for which it
seeks indemnity under this Section without the other Party’s prior written approval;
provided, however, that the foregoing shall not apply in the event that the other Party has
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in writing rejected, denied or otherwise declined the indemnification request with respect
to such loss or claim. Each Party agrees to reasonably cooperate with the other Party in
the investigation, defense and settlement of all such losses and claims, and authorizes the
other Party to control the litigation of any such claim.

(d) [nsurance. CNC will provide, or cause to be provided, workers’ compensation insurance
as required by law. Additionaily, CNC will carry comprehensive general liability
insurance (including products, contractual, and broad form vendor’s coverage), with
{imits of $1,000,000.00 and automobile Hability insurance in the amount of $2,000,000 in
respect of its vehicles. CNC will furnish to Owner, upon request, a certificate of
insuirance iitdicating that “such™ coverage "is in' effect’ and “that” Owner; its affiliates,
subsidiaries and their respective shareholders, directors, officers, agents and employees
are named as additional insured parties under such insurance policy. Both Parties waive
all rights of recovery from each other for property damage or loss of use thereof, however
oecurring. The foregoing waiver inctudes, but is not limited to, waiver of losses covered
by fire, extended coverage, boiler explosion and sprinkler leakage policies, but does not
waive personal injury or death claims. Any insurance coverage CNC provides for Owner
shall only cover liability arising out of CNC’s operations to the extent described above
and shall not cover any liability caused by the negligence or wiliful misconduct of
Owner, its subsidiaries and affiliated companies, and its directors, officers and
employees. All insurance policies of CNC shall be endorsed to the effect that the insurers
will not have any rights of subrogation against Owner, Owner’s affiliates, subsidiaries
andfor their respective shareholders, directors, officers, agents, employees and co-

Ny % venturers,

(e) Limitation of Liability. Notwithstanding any other provision contained herein, in no event
will either Party or its respective subsidiaries, affiliates, directors, officers, agents,
subcontractors or employees be liable for any loss of business, business interruption,
consequential, incidental, special, indirect or punitive darages.

C

-
L

7. Termination; Force Majeure

(a)  Termination. -

(i) This Services Agreement shall immediately terminate upon any of the following: . ..

expiry of the Term; by mutual consent of the Parties hereto; or in the event CNC
either ceases to carry on business as a going concern or becomes bankrupt within
the meaning of the Bankruptcy and Insolvency Act (Canada).

(ii) Subject to Owner's Withholding Right, CNC may terminate this Agreement
immediately without penalty at any time if Owner fails to pay CNC any amounts
due CNC hereunder within the time period provided in this Agreement for such
payment, and such failure continues for a period of 30 days following written
notice by CNC to Owner of such failure.

(ili) 726 may terminate this Agreement immediately at any time in its sole discretion,
acting reasonably, and without penalty if CNC fails to provide the Camp Services
in the manner specified in Section 1, but in the event of such termination 726
may not enter into a new agreement for the provision of services equivalent to the

Camp Services with its parent, Reliant Asset Management, LLC or 726




& O

( e

(collectively “RAM™), or with an affiliate or subsidiary of RAM or with anyone
with whom RAM does not operate at arm’s length.

(iv) If, for any reason any renewal or extension of any permit or license required to
operate the Facilities is revoked, not renewed, terminated or expired then this
Agreement will terminate automatically on the last day Owner is allowed to
operate the Facilities for the respective intended use.

(b) Force Majeure. If either Party is rendered unable to perform its duties under this
Agreement, in whole or in part, by reason of any event that is not reasonably under its
controi (including, but not limited to, Acts of Gad, fires, floods, earthquakes, accidents,
strikes, riots, national emergencies, and other such force majeure events), then any duty
so impacted will be suspended during such event. The Party rendered unable to perform
due to force majeure must promptly notify the other Party in writing, and neither party
shall be responsible to the other Party for any losses resulting from such force majeurs,
except for payment of monies owed. If either Party’s inability to perform due to an event
described in this subsection exceeds or is anticipated to exceed 30 days, then either Party
may terminate this Agreement by wriften notice, effective upon the other Party’s receipt
of such written notice,

(c) Prepaid Vendor Contracts. Upon termination or expiration of this Agreement, Owner will
reimburse CNC for any prepaid vendor contracts which CNC has paid, or on which CNC
has incurred an obligation to pay, for the benefit of Owner.

(d) Purchase of Inventory. Upon the termination or expiration of this Agreement, Owner
agrees, if requested by CNC, to purchase CNC's usable inventory of consumables and
equipment used in connection with the Services that has not yet been charged to Owner.
The purchase price for such consumables inventory will be CNC’s invoice cost, and for
equipment shall be current market value and CNC will submit to Owner an inveice for
such inventory.

8. Capital Equipment.

During the Term, should Owner request CNC to provide any necessary equipment in connection with the
Services, and should CNC agree to do so, CNC will prepare an itemized list of such equipment, including
the total cost thereof, which will be attached to this Agreement as Exhibit F. At such time as the amount
of CNC’s expenditure is finalized, CNC shall amortize its expenditure straight-line over a period of the
remainder of the Term without interest.

Upon expiration of this Agreement or termination of this Agreement by either Party for any reason
whatsoever prior to the complete amortization of the expenditure, Owner shall reimburse CNC for the
unamortized balance of the expenditure plus all accrued but unbilled interest as of the date of expiration
or termination which interest has accrued from the date the expenditure was finalized at the rate of the
Prime Interest Rate plus 2% per annum, computed each month on the declining balance. In the event
such amounts owing to CNC are not paid to CNC within fifteen (15) days of expiration or termination,
Owner agrees to pay interest on such amounts at the rate of the Prime Interest Rate plus 2% per annum,
compounded monthly from the date of expiration or termination to the date paid.  The right of CNC to
charge interest for late payment shall not be construed as a waiver of CNC's right to receive payment of
invoices within 15 days of the invoice date.
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Title to the equipment shall pass to Owner upon completion of amartization or earlier payment to CNC of
the unamortized balance, plus safes tax, if any. At that time, CNC will, upon request, convey the
equipment to Owner by a bill of sale.

0. Arbitration
(a) Rights of Arbitration. All disputes arising out of the performance or interpretation of this

(b)

(c)

Agreement shall be dealt with in the first instance through friendly negotiation between
the Parties. In the event that a settlement or understanding cannot be reached to the
satisfaction of all Parties, any Party shall have the right to have the dispute submitted to

. binding arbitration:- Once submitted, the- Parties- acknowledge and agree.that they will
each submit to such proceedings and be bound by such decision as the arbitrator or

arbitrators, as the case may be, shall decide with no right of appeal thereafter.

Proceedings. A Party desiring to commence arbitration proceedings shall provide writien
demand to the other Party, which demand shall provide a statement of the dispute, the
relief requested and the name, address and telephone number of the arbitrator selected by
that Party. The Party served with such notice shall have twenty (20) days to provide
written notice in response stating the name, address and telephone number of the
arbitrator selected by it. If another arbitrator is not named within such twenty (20) day
period, the first arbitrator shall serve as the sole arbitrator, shall designate the place and
time of the arbitration and shall hear the matter with or without the presence of the other
Party and shal} issue a decision within ninety (90) days of the hearing that shall be
binding on the Parties. If another arbitrator is named, then the two arbitrators shall confer
and decide upon a third arbitrator who shall be neutral. All decisions of the arbitrators
shall require a majority vote. If a third neutral arbitrator cannot be selected by the first
two arbitrators within a period of thirty (30) days from the naming of the second
arbitrator, then the neutral arbitrator shall be appointed pursuant to the Arbitration Act
(Alberta). Upon the selection of the arbitrators, the arbitrators shall convene the
arbitration as soon as reasonably possible. A binding written decision by the arbitrators
shall be given within ninety (90) days of the hearing taking place. Any arbitration
proceeding between the Parties shall be held in Edmonton, Alberta and shall be carried
out in the English language. - .. S B

Costs of Arbitration. Each Party shall pay the fees of jts selected arbitrator and in the

case of a third arbitrator, one half of the fees of such arbitrator. Notwithstanding the
foregoing, the arbitrators or arbitrator, as the case may be, shall have the power to award
in their discretion any costs or fees associated with such arbitration against any one Party,
including the fees of any arbitrator.

10. General Provisions

{2

Notice. Any notice under this Agreement must be in writing, and will be effective when
delivered personaily, delivered by a national overnight delivery service, or three (3)
business days after being deposited in the United States mail (postage prepaid, registered
or certified). All notices will be addressed to the receiving Party at ihe following address
(or such other address of which that Party has given proper notice):
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If to Owner:

Peace River Lodge LP
14238 - 134 Avenue
Edmonton, AB T5L 5V8
Atin: President

With a copy to:

Reliant Asset Management, L1.C

2900 South Quincy Street, Suite 300 A
Arlington, VA 22206

Attn: Barry Roman

If to CNC:

Canada North Camps, Inc.
14238 - 134 Avenue
Edmonton, AB T5L 5V8
Attn: Mike Mclnnis

(b Confidential Information and Proprietary Materials. All financial, statistical, operating and

f personnel materials and information, inchiding, but not limited to, technical manuals, plars,
) policy and procedure manuals and computer programs relative to or utilized in CNC’s
‘% business or the business of any subsidiary or affiliate of CNC, shall be the property of CNC

and shall be confidential, Owner shall keep such information confidential and shall so
instruct its agents, employees, and independent contractors, and the use of such information
by Qwner in any manner shall not affect CNC’s ownership or the confidential nature of such

- information. Owner shall not photocopy or otherwise duplicate any such materials without
the prior written consent of CNC. Owner agrees that all computer hardware and computer
software programs, signage and marketing and promotional literature and material
(collectively referred to as “CNC Proprietary Materials™), used by CNC on the Facilities in
connection with the Camp Services provided by CNC under this Agreement shall remain the
property of CNC. Upon termination of this Agreement, all use of trademarks, service marks
and logos owned by CNC or licensed to CNC by third parties shall be discontinued by
Owner, and Owner shall immediately return to CNC all CNC Proprietary Materials. In the
event Owner becomes legally compelled to disclose any of the CNC Proprietary Materials,
unless prohibited by law from doing so, it shall provide CNC with prompt notice so that
CNC may seek a protective order or other appropriate remedy. In the event such protective
order or other remedy is not obtained, Owner shall fumish only that portion of the CNC
Proprietary Materials which is legaily required and shall exercise its commercially
reasonable efforts to obtain a protective order or other reliable assurance that confidential
treatment shall be accorded the CNC Proprietary Materials; provided, however, that if in the
absence of such a protective order Owner shall, in the opinion of its counsel, stand liable for
contempt or suffer other censure or penalty for failure to disclose, disclosure may be made
by Owner without liability hereunder.

( () Owner Confidential Information and Proprietarv_Materials. All financial, statistical,
\% operating and personnel materials and information, including, but not limited to, technical

manuals, plans, policy and procedure manuals and computer programs relative to or
utilized in Owner's business or the business of any subsidiary or affiliate of Owner, shall
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(d)

(e)

10

be the property of Owner and shall be confidential. CNC shall keep such information
confidential and shall so instruct its agents, employees, and independent contractors, and
the use of such information by CNC in any manner shall not affect Owner’s ownership or
the confidential nature of such information. CNC shali not photocopy or otherwise
dupticate any such materials without the prior written consent of Owner. CNC agrees
that ail computer hardware and computer software programs, signage and marketing and
promotional literature and material (collectively referred to as “Owner Proprietary
Materials™), used by Owner on the Facilities in connection with the Camp Services
provided by Owner under this Agreement shail remain the property of Owner. Upon
termination of this Agreement, all use of trademarks, service marks and logos owned by
Owner or licensed to Owner by third' parties shall be-discontinued by CNC, and CNC
shall immediately return to Owner all Owner Proprietary Materials. In the event CNC
becomes legally compelled to disclose any of the Owner Proprietary Materials, unless
prohibited by law from doing so, it shall provide Owner with prompt notice so that
Owner may seek a protective order or other appropriate remedy. In the ‘event such
protective order or other remedy is not obtained, CNC shail furnish only that portion of
the Owner Proprictary Materials which is legally required and shall exercise its
commercially reasonable efforts to obtain a protective order or other reliable assurance
that confidential treatment shall be accorded the Owner Proprietary Materials; provided,
however,. that if in the absence of such a protective order CNC shall, in the opinion of its
counsel, stand liable for contempt or suffer other censure or penalty for failure to
disclose, disclosure may be made by CNC without liability hereunder.

Independent Contractor, CNC will perform its services hereunder as an independent
contractor, and nothing in this Agreement shall be deemed to make CNC, or its
employees, a common law employee, agent, partner or fiduciary of, or joint venturer with
Owner. CNC agrees that the Owner shall have no liability or responsibility for the
withtholding, collection, or payment of any federal and/or provincial income taxes,
employment insurance premiums, Canada Pension Plan contributions, GST or any other
simtilar source deductions or contributions on any amounts paid by Owner to CNC.

Compliance with Law. Owner has been and shall be responsible for compliance with all
federal;” provincial and local safety and health taws and regulations - with respect to the
Facilities. CNC shail at afl times comply with all federal, provincial and local laws
applicable to the provision of the Camp Services ——

®

&

Survival. Obligations of the Parties set forth in this Agreement arising out of events
occurring during the life of this Agreement shail survive the termination of this Agreement.

No Waiver. No waiver will be effective against either Party unless it is in writing and signed
by the waiving Party. A waiver of any particular breach of any term contained in this
Agreement will not operate as a waiver of that term itself, or as a waiver of any subsequent
breach thereof. The failure of CNC or Owner to exercise any right or remedy available
under this Agreement upon the other Party’s breach of the terms, representations, covenants
or conditions of this Agreement or the failure to demand the prompt performance of any
obligation under this Agreement shall not be deemed a waiver of (i) such right or remedy,
(ii) the requirement of punctual performance; or (iii) any right or remedy in connection with
any subsequent breach or default on the part of the other Party.

®

Severability. If any court of competent juﬂé?ﬁétion holds that one or more provisioﬁs of t};ﬁ “

Agreement is invalid, unenforceable, or void, then that ruling will not affect any other
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provisions of this Agreement, and all other provisions will remain in fuil force and effect.
Any such court that determines any provision of this Agreement is invalid or unenforceable
may reform such provision so as to render it valid and enforceable.

(2 Authority, Each Party represents and warrants that it has the requisite authority to enter into
this Agreement and to perform its duties hereunder, that the individual signing below on that
Party’s behalf has all requisite authority and approvals to do so and to bind that Party, and
that it has done and will do all things necessary so that this Agreement will be valid, binding
and legally enforceable upon that respective Party.

) Entire_Agreement and Amendments: Assignment. This Agreement has been negotiated
jointly and prepared by the Parties, and will not be construed as having been drafted by any

one Party. This Agreement contains the final and complete expression of all agreements
between the Parties with respect to the subject matter herein, and supersedes all prior and
contemporaneous agreements between the Parties, whether oral or written, express or
tmplied. Any change, modification or amendment of the terms of this Agreement must be in
writing and signed by all Parties, In the event of any conflict, ambiguity or inconsistency
between the terms contained in this Agreement and in any Exhibit attached hereto, the
terms of this Agreement shall govern.

Neither Party may assign this Agreement without the prior written consent of the other Party
(such consent not to be unreasonably withheld, conditioned or delayed), except that either
Party may assign this Agreement without such consent being required, to an affiliate. The
term “affiliate” means any corporation or other entity controlling, controlled by or under
common controf with, a Party,

(0 Governing Law. This Agreement, and its validity, construction and effect, will be
interpreted, governed, and enforced by and in accordance with the substantive laws of the
Province of Alberta, without reference to the principles governing the conflict of laws
applicable in that or any other jurisdiction.

[§9) Counterparts. This Agreement may be executed in multiple counterparts, each of which
will be deemed an original, but all of which together will constitute one and the same
instrument.  Each of the Parties agrees that its facsimile signature on this Agreement shall
have the same force and effect as an original, non-facsimile signature by such Party.

{THE REMAINDER OF THE PAGE LEFT INTENTIONALLY BLANK]
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date shown first above.

CANADA NORTH CAMPS, INC.

By:

Name: Paul McCracken
Title: President”

PEACE RIVER LODGE LP, by its general

partner, P RIVER LODGE GP LTD.
By: . L.
Name: Paul McCrekén

Title: President

IN WITNESS WHEREOF, 726 has executed this Agreement for the purposes of Section 7(a)(iii) hereof

as of the date shown first abave.

726 REMOTE ACCOMMODATIONS, LTD.

By:

Name: Barry Roman

Title:




IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date shown first above.

CANADA NORTH CAMPS, INC. PEACK RIVER LODGE 1P, hy its general
pariner, PEACE RIVER LODGE GP LTD,
By: By:
Name: Paul McCracken Name; Paul McCracken

Titles President Title: President

IN WITNESS WHEREOF, 726 has executed this Agreement for the purposes of Section 7(a)(fii) hereof
as of the date shown first abave,

- 726 REMOTE ACCOMMODXTFIONS, LTD.

By: _

o Name:"Bar?(oman’

Title:
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EXHIBIT A

CNC'S COMPENSATION

A, CNC Fee:

CNC will maintain sufficient staff to provide good service to the clients at the camp. A ratio of {0 guests to 1

employee is the standard model, changing to up to 14 guests to 1 staff for large (i.e. 2,000 bed camps).

The cost of catering is $80.00 per rented bed per day.

Man Day Raie:

The Man Day Rate charged to Owner will be the total number of beds occupied minus beds occupied by
CNC employees or staff and minus beds occupied by Owner employees (“Net Beds™). The Man Day
Rate charged is based on the aggregate guests per day and not on an incremental basis. For example
purposes anly: if 160 Net Beds are utilized the Man Day rate charged to Owner by CNC will be 160 beds
x $80.00 /bed = $12,800.00.

Casual Mealg
Meals provided to persons who are not occupants of the Camp will be billed at a Casual Meal Rate of:

Breakfast = $27
Lunch = $27 ($20 for a bag lunch)
Dinner=$33

Re-bill Items

Ttems required/requested not normally provided by menu or camp operations: bottled water, canned sodas
(except for bag lunch}, sports drink (non-energy) or pre-packaged foods (cookies, chips, etc...), canned
soups and candy are not included in the scope and will be billed back at cost plus 10%. A copy of the
suppliers' invoice to CNC will be submitted along with the re-bill invoice to support the re-bill of such

items, Owner reserves the right to [imit the quantities of such items ordered.
The performance of routine pest control treatment of camp facilities will be performed by Owner.

The man day rates do not include equipment, smaliwares, towels and linens. CNC will provide these ona
cost plus 10% basis.

B. Adjustments to CNC Fee: The CNC Fee will be adjusted from time to time, as follows:

D Change in Scope of Camp Services. If there is a change in scope in the Services, as
addressed in Section 5(d) of the Agreememt, or if Owner requests an expansion or
reduction in the Camp Services provided by CNC hereunder, the Parties shall negotiate in
good faith an equitable adjustment of the CNC Fee commensurate with expansion or
reduction of such services. In addition, the Owner may request, and CINC may provide,

—-gdditional-services-hereunder-on-such-terms-and-conditions-as-the Parties shall-mutualty -~

agree in writing.




o 14

g

(i)  Adjustment for Certain Changes. If CNC's costs increase due to causes beyond CNC’s
conirol, including but not limited to, increases in employee health and welfare benefit costs,
an increase in federal, provincial or tocal minimum wage rates, an increase in employer
contributions to social security or payroll taxes (including retroactive changes to such
contributions) or changes in a collective bargaining agreement covering CNC's employees,
then CNC shall give Owner written notice and documentation of such increase, and the
parties shail negotiate in good faith a commensurate increase in CNC Fees,

12554918_1]NATDOCS




Fatst
5
‘% EXHIBIT B

SCOPE OF CAMP SERVICES

Scope- Camp Management:

¢ CNC shall maintain control of all personnel with respect to room assignments and duration of
stay

e CNC shall prepare keys, check in roster, check out roster and report same on a daﬂy basis to
Owner

e CNC shall maintain a maintenance list for all repairs necessary that are beyond normal wear and
tear and present to Owner on a daily basis.

e CNC shall follow and enforce any Code of Conduct or other camp rules provided by Owner or
Owners’ customers, CNC’s employees shall abide by all camp rules; any violation will be
grounds For the violating employee’s immediate removal.

Scope- Catering:

¢  All pricing based on institutional pack sizing

¢ Novelty or PC items available at cost plus 10%

e Bottled water and specialty drinks available at cost plus 10%
« Morale or specialty meals provided as requested

. Holxday and seasonal meals mcluded in rates

e Three hot, nutr:tional meals dally comphmented by salad bar and premade sandwiches,

e 74 hour beverage bar to include milk, juice, soda, coffee, ice tea and water
¢ Fresh baked goods prepared daily- cakes, pies, cookies and pastries

¢ Rotating minimal four week cycle menu approved by Owner

e Fresh breads, fruits and vegetables served daily

e Heart Smart menu items available upon request and one heart smart entrée will be available at
each meal time.

e  All meat products will be Grade AA choice or better

B, g:mL,da,i1—,y4;mduc:ts‘.,v;q'1Lb.3,.(};ag;ie,,zés,.uhonmgenizefLm.‘vw,m.,.,,.,,,“.,,_,‘.A,......,..,.,_....‘.._.u,.\...,.,....ﬂ..‘.....‘.,......._._,_..‘.,.......w -

o  All meals in appropriate quantities to satisfy each person at afl meals.
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All meais shall be prepared and served atractively with sufficient quantity and variety in foods to
be satisfactory to Qwner.

Scope- Housekeeping and Janitorial Services:

Rooms, recreation, exercise and common areas cleaned daily
Beds made daily
Wash and change ail bed linens a minimum of once per week and at each crew change

Provide clean bath towels, hand towels and washcloths daily, unless the client chooses to reuse
items as detailed in CNC's initiative toward being environmentally friendly.

Bathrooms thoroughly cleaned and disinfected daily.

Dining area continuously cleaned throughout the day.

Trash emptied daily or sooner as needed.

Windows cleaned internally monthly or sooner if needed.

Contractor to inform Owner of maintenance issues immediately.

Refills of sanitary and paper products and emptying of waste bins.

CNC will provide janitorial and cleaning supplies (including but not limited to soaps, cleansers,
paper products, and other consumables) sufficient to maintain all accommodations, living
quarters, kitchen, dining areas, restrooms, hallways, and recreational areas in a clean and sanitary

condition at all times. This will include vacuum carpeted floor areas as well as sweep and mop
hard floor surfaces daily.

The items below shali be included in CNC's pricing:

Corporate costs

Corporate support

Employee travel to and from jobsite
Employee benefits

Contractually required insurances

All statutory payroll taxes and assessments
Overhead and profit

Co-branded signage

+ Foodservice
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EXHIBIT C
OWNER’S OBLIGATIONS

Owrier to provide:

Sufficient onsite housing for catering, housekeeping and camp management staff
Appropriate storage for chilled, frozen, and dry goods

Sufficient storage for housekeeping and janitorial supplies.

Onsite [rundry faciiities (personal {aundry not done by CNC)

All power and fue! requirements to operate and maintain the facility and prepare meals.
Potable water for meal preparation and camp consumption.

Waste water management and removal

Trash dumpsters and rernoval

Snow removal

Landscape maintenance

Facilities repair maintenance
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EXHIBIT D

NECESSARY EQUIPMENT IN CONNECTION WITH CAMP SERVICES
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Exhibit: __ Y21
) . Date: A\ X cfanboer S 2008
’ Questioning Paccl
Of ey s

Briana Nicoll RMa) B

OPERATING AGREEMENT

THIS AGREEMENT made effective as of the 26® day of December, 2014 (the “Effective Date™).
BETWEEN:

CANADA NORTH CAMPS INC,,
a corporation incorporated under the laws of the Province of Alberta
(hereinafter referred to as the “Operator™)

and

KIL.OMETER 147 LP,
a limited partnership formed under the laws of the Province of Alberta
(hereinafter referred to as the “Partnership”)

WHEREAS:

A, The Partnership is in the business of constructing, managing and operating a remote camp located
on land leased from Kingdom Properties Ltd. on MLL 130166, in the Province of Alberta
(collectively referred to as the “Partnership Business™);

B. The Partnership wishes to engage the Operator to provide certain services, as described in
Sections 1.1(a), 1.1{f) and 1.1(h) (collectively the “Operating Services”), relating to the
maintenance and operation of the Partnership Business;

C. The Operator has agreed to operate the Partnership Business subject to the terms and conditions
of this Agreement; and

D. The Parties wish to establish the terms and conditions under which the Partmership Business is to
be operated;

NOW THEREFORE in consideration of the mutual covenants, promises and conditions set forth herein
and other good and valuable consideration, the receipt and adequacy of which is hereby acknowledged by
each of the Parties, the Parties hersby agree as follows:

1. INTERPRETATION
i1 Definitions
In this Agreement and the recitals hereto:

(a) “Administrative Costs” means all attributable adminisirative costs incurred by the
Operator which are associated with the Partnership Business as set out in, and calculated
in accordance with, Section 4.3 hereof. For greater clarification, Administrative Costs
include, but are not limited to services provided by the Operator’s Head Office which
includes the supervising by a field superintendent, the operation of a purchasing
department, the use of its shipping and receiving department, the hiring, orientation and
training of personnel, equipment pooling, the use of loaders, forklifts and/or other heavy
machinery and/or equipment, financing support, senior operational support, marketing
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(e)
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®

and confract preparation, payroll and benefits, accounting, mail, fax, scanning,
photocopying services, etc.

“Agreement” shall mean this Operating Agreement made between the Parties hereto;

“Business Day” shall mean any day of the week except Saturday or Sunday or a statutory
heliday in the Province of Alberta;

“Business Territory” means those lands located on MLL 130166 in the Province of
Alberta;

“Capital Costs” means all costs associated with any significant capital expenditure in

relation to the Partnership Business; S

“Job Costs” means all costs and expenses relating to the operation of the Partnership
Business including Capital Costs, Operating Costs and all reasonable legal fees incurred
by the Operator in connection with Section 3.5 hereof}

“Tob Revenues” means all revenue generated by the Partnership Business from each
Partnership Job; .

“Operating Costs” means:
(i) all Administrative Costs;
(i) management fee payable to CNC, such fee to be agreed upon; and

(ii)  ail atiributable operating costs incurred by the Operator with respect to the
operation of the Partnership Business including, without limitation, insurance,
working capital finance costs, all costs associated with the employment of a
business manager and a business crew including accommodation, wages,
benefits, iraining, subsistence allowance, safety expenditures, and all other
miscellaneous business costs that normally occur or can be expected to occur
with the operation of a remote oil field camp catering facility;

“Phrtiss” imieans the Opeiator afid the Partnership and “Party” means either one of them;

[
powst}

(k)

"‘Par‘mersh—i-p"aﬂh’Lmeams—any—--contractwh‘rch“the‘Fa:rtnership“en‘ters"hlto“with"'a‘thffd“jjﬁ“rty”"'""““"'"'"'"""""""""'

for the provision of remote camp catering services; and

“Term” means the term of this Agreement as set out in Section 8.1 hereof.

1.2 Headings

The headings used in this Agreement are for convenience of reference only and shall not affect the
construction or inferpretation of this Agreement.

1.3 Number and Gender

All words importing the singular number include the plural and vice versa and all words importing gender
include the masculine, feminine and neuter gender.
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1.4 Governing Law

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

1.5 Currency

All references in this Agreement to dollar amounts shail be references to amounts expressed in Canadian
dollars.

1.6 Time
Time shall be of the essence of this Agreement. -

2. PARTNERSHIF ASSETS.

2.1 Acquisition of Partnership Assets

The Operator shall oversee the acquisition of the assets and materials required by the Partnership to
effectively operate the Partnership Business (the “Partnership Assets™), as well as overseeing
transportation, site work and installation of the camp,

2.2 Title to the Partership Business

Notwithstanding the Operator’s possession and operation of the Partnership Assets, the Parties agree that
all right to use and possession of, the Partnership Assets shall remain at ail times with the Partnership,
subject to the provisions of thg limited partnership agreement entered into between 726 Remote
Accommodations, Ltd. (¥726™), Chief Morris Monias (“Monias™), Kilometer 147 GP Ltd. and Canada
North Group LP Holdings Lid., dated as of the day of December, 2014 (the “Limited Partnership
Agreement”). As at the Effective Date, the Parties agree and acknowledge that the Partnership Assets are

owned by 726 and 726 has agreed to provide such equipment to the Partnership for its use and possession
pursuant to the provisions of the Limited Partnership Agreement,

2.3 Repairs to the Partnership Assets

(2) Throughout the Term of this Agreement, the Operator shall maintain the Partnership
Assets in good operating condition.

(b) All replacement parts which may be installed or incorporated on or in the Partnership
Assets by or on behalf of the Operator shall be free and clear of all liens, charges or
encumbrances of any nature whatsoever. All such replacement parts shall belong to and
become the property of the Partnership, and shall be subject to all of the terms and
conditions of this Agreement, and shall be deemed to form a part of the Partnership
Assets. .

24 Capital Expenditures

In the event it is necessary to replace or upgrade any capital component on the Partnership Assets for any
reason whatsoever, then the Capital Costs of all such expenditures shall be borne solely by the Partnership
in accordance with Section 4 hereof and the Operator shall, in its sole discretion, acting reasonably, have
the right to determine what expenditures are appropriate, provided such expenditures do not exceed
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$100,000.00 without first consulting the Partnership. Notwithstanding the foregoing, in the event that the
Partnership does not have adequate capital to purchase additional Partnership Assets, one of the
Partnership’s limited partners may choose to contribute additional funds in place of the Partnership, in the
form of a 45 month equipment lease, The Parties shall review and agree mutually in the event that the
Partnership does not have the necessary capital as required pursuant to this Section 2.4.

3 OPERATION OF THE PARTNERSHIP BUSINESS

31 Operating Services and Intent

The Partnership desires to engage the Operator to provide the Operating Services on the terms and
conditions set out herein, and the Operator agrees to carry out all the Operating Services pursuant to the
terms and conditions hereof. It is intended that the Partnership Business will be operated by the Operator

 during the Term of this Agréement fof the prifaary pirpose of completing the terms and conditions of the™

Partnership Jobs secured by the Partnership.

32 Remote Camp Catering Practices

The Operator agrees to carry out all necessary operations with respect to the Parfnership Business
diligently and in a manner consistent with the practices of a provider of services equivalent to the
Operating Services within the remote camp and catering industry, and:

(a) in a good and workmanlike manner in accordance with good remote camp catering
- practice;

)] in compliance with and in fulfillment of the terms and conditions of all Partnership fob
contracis; .

() in fuil compHance with all municipal, provincial and federal laws and regulations and all
orders and requirements of such governmental agencies and regulatory bodies as may
from time to time have jurisdiction; and

{(d) in a manner consistent with policies and procedures used by the Operator in the
management of its remote camp catering in western Capada.

(a)y - The-Opérator-shally-in-its-sele-diseretion; make-ail-final-deeisions-with-respect-to-the-—

employment of all personnel responsibie for operating and maintaining the Partnership
Business, including without limitation, all final decisions regarding recruiting, hiring,
training, drug testing, termination and all other similar personnel functions consistent
with the Operator’s. practice of managing its remote camp catering business in Western
Canada.

(b) For the Term of this Agreement, the Operator shall ensure that at all times a sufficient
number of personnel are available to operate and maintain the Partnership Business. The
Operator shall, at its own cost, remove any personnel upon the request of the Partnership,
in the Partnership’s sole discretion, acting reasonably, if such personnel fails to perform
or breaches any policies of the Parinership or the Operator.
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3.4 Litigation

The Operator agrees to prosecute or defend all litigation arising out of the operation of the Partnership
Business under this Agreement, provided that the Partnership may also join in the prosecution or defence
of the litigation, and further provided that the Operator shall immediately apprise the Partnership of any
pending or actual litigation associated with the Partnership Business upon its receipt of any relevant
documentation or information pertaining to such litigation.

4, ALLOCATION OF JOB COSTS AND JOB REVENUTES
4.1 Tutent

The Operator is responsible for the day-to-day operations of managing, operating and maintaining the
Partnership Business during the Term of this Apreement including negotiating, entering into and
completing any contracts with customers, employing personnel, engaging in iransactions, recording all
Job Revenues and Job Costs and preparing relevant reports for the Partnership. As such, the Operator
shall have sole control and responsibility over all Job Revenues received and Job Costs incurred nntil
such time as such revenue and costs are disbursed to the Partnership in aceordance with this Section 4.

4.2 Working Capital

The Operator shall be responsible, to the best of its ability, to secure sufficient working capital financing
to fulfill its obligations under the provisions of this Agreement. The use of such working capital by the
Operator shall be governed by generally accepted accounting principles. The costs of acquiring and
maintaining such financing, including applicable interest, shall be included in the calculation of Operating
Costs. ‘

43 Administrative Costs

Administrafive Costs will be charged to the Partnership at cost plus fifieen (15%) percent, and will be
charged to the Partnership only on those weeks in which there are active Partnership Jobs.

4.4 Payment of Job Costs

The Operator acknowledges and agrees that all Job Costs incurred by the Operator in connection with the
Partnership Business shall be paid by the Operator through the disbursement of funds received through
the receipt of Job Revenues and/or its working capital.

4.5 Settlement of Accounts

The Operator shall provide an invoice to the Partnership on a monthly basis setting out all Job Costs
incurred and Job Revenues earned by the Operator during the previous month. On a quarterly basis, the
Operator shall prepare a statement of account setting out all Job Revenues earned and all Job Costs
incurred.during that quarter. In the event that Job Revenues exceed Job Costs for that quarter (a “Profit”),
subject to Section 4,6 below, the Operator shall disburse such Profit to the Partnership within forty five
(45) days of the end of such quarter,

4.6 Losses

In the event that Job Costs exceed Job Revenues for any quarter (a “Deficit”), the Operator shall not
disburse any funds to the Partnership for that quarter, The Operator will be responsible for the payment
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of all Job Costs incurred above and beyond the receipt of all Job Revenues earned in that quarter where a
Deficit occurs through the utilization of its working capital. To the extent that in any subsequent quarter
there is a Profit, any such Profit shall not be distributed to the Partnership until first, any accrued Deficit
is paid in full, second, all current Job Costs owing and accruing due during that quarter have been paid in
full and third, any working capital amount borrowed and used by the Operator has been paid back in full.

4.7 Audit Right

In the event of a dispute relating to any invoice submitted to the Partnership by the Operator and after
reasonable advance notice to the Operator, the Partnership shall have the right af all reasonable times
during usual business hours to audit, examine and make copies of the books of account and other records
of the Operator (to the extent such records relate to the performance of the Operating Services), no more

 than once in each fiscal year. Such right may be exercised through any agent or employee of the
Partnership designated in writing by the Partnership or by an independent public accoumtant, engineer,

lawyer or other consultant so designated. The Partnership shall bear all costs and expenses incurred in
any inspection, examination or audit made at its request,

4.8_ No Lieng

The Operator will be solely responsible for, and will promptly pay, when due, all obligations for labour
and material supplied by third parties for work to be performed by the Operator under this Agreement.
The Partnership will have the right to withhold payment without interest and request the Operator to
furnish proof satisfactory to the Partnership that all third party claims for labour, materials, or property are
satisfied or discharged (-Withholding Right”).

3. OPERATOR’S REFORTING AND ACCOUNTING REQUIREMENTS

5.1 ' Rooks and Records

The Operator shall be responsible for creating and maintaining all books, records and accounts
concerning the performance of the Operating Services. The Operator shall keep such information
segrogated from a reporting point of view from other information pertaining to other assets and activities
of the Operator unrelated to this Agreement.

_ 52 Reports

The Operator shall provide the following reporting to the Partnership during the Term of this Agreement,

unitess Gtherwise apreed to i wiiting betweerr the Parifes;

(2) quarterly and yearly revenue and expense figures for the total of all operations associated
with the Partnership Business. Monthly reports will be issued by the 25% of the month
following the reporting month. Annual financial statements shall be prepared in
accordance with generally accepted accounting principles and will be issued no later than
ninety (90) days following the fiscal year end of the Partnership. The annual financial
statemnents shall, at the option of the Partnership, be audited by an independent third party
at the expense of the Partnership.

() yearly operating budgets associated with the operation of the Partnership Business,
including forecasts of Operating Costs and Capital Costs will be issued to the Partnership
no later than the 30th day prior to the next ensuing fiscal year for the Partnership.

4
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(e)

Upon request of the Partnership, and no more than on a quarterly basis, operation
meetings shall be Held to review the {inancial figures related to the operation of the
Partnership Business, future plans, budgets and other pertinent financial matters. Budget
revision will be required in the event the budget figures as originally presented in
accordance with 5.2(b) above increase or decrease by more than twenty five (25%)
percent.

6. DEFAULTY

6.1 Events of Defanlt by the Operator

The Operator shall be deemed to be conclusively in default herounder if:

(a)

(b)
(e
(d)

(e)

(0

subject to Section 7.1 hereof, the Operator defaults in the performance of any of its
covenants and agreements contained herein and such default continues for a period of
thirty (30) days after written notice is delivered by the Partnership to the Operator;

the Operator ceases to carry on business as a going concern;

the Operator becomes bankrupt within the meaning of the Bankruptcy and Insolvency Act
(Canada;

any receiver or receiver and manager is appointed with respect to any of the assets or
undertaking of the Operator;

the Operator attempts or purports to sell, fransfer, encumber, sublet or part with
possession of the Partnership Business without the prior written consent of the
Partnership and such defanlt continues for a period of thirty (30) days after written notice
is delivered by the Partnership to the Operator, or

there is & change of control in the Operator, which results in a-change in the Board of
Directors or shareholders instigated by an outside third party through a hostile takeover.
For greater clarification, a hostile takeover for the purposes of this subsection shall be
deemed to mean any takeover of the Operator by a third party which is not accepted or
approved by the Operator’s board of directors.

7. FORCE MAJEURE

7.1 Events of Force Majeure

Performance under this Agreement by the Operator shall be excused in the event that such performance is
prevented by strikes, riots, blockades, fires, storms, floods, tornadoes, lightning, explosions, acts of God,
war, Provincial and Federal Governmental regulations or other governmental restraint, injunctions, road
bans, inability or delay in obtaining access to premises, shortage of materials, destruction of or
unavoidable shutdown of necessary facilities, unavailability of equipment and other happenings (except
financial) beyond the reasonable control of the Operator, whether similar or dissimilar to the matters
herein specifically enumerated’ or not, provided however that performance shall be resumed within a
reasonable time after such a cause has been removed and provided further that the Operator shall not be
required to settle against its judgment any strike, lockout or other labour dispute.
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7.2 Notice

Where the performance of the Operator is prevented or materially affected by an event of force majeure,
the Operator shall give notice and full particulars to the Parinership within a reasonable time after the
oceurrence of the cause relied on. .

3. TERM

8.1 Term of Agreement

Subject to Section 8.2, the term of this Agreement shall be for an initial period equal of five (5) years,
commencing on the Effective Date (the “Initial Term™), followed by a renewal period (“Second Term™) of

& further five (5) years unless sither Parly providing the other Party with written notice that the term will
ot be renewed, such notice to be given not less than ninety (90) days before the end date of the Initial

Term. After the Second Term, the Agreement will continue on an annual basis until terminated by ninety
(90) days written notice given by any Party prior fo the next applicable anniversary date of the end of the
Second Term, provided that upon receipt of such notice, it is understood and agreed to by the Parties that
the Agreement will only terminate upon the longer of ninety (90} days’ notice or the end of the term of
the longest running Partnership Job which was committed to by the Operator prior fo the receipt or
delivery of such notice (the Initial Term, the Second Term and each annual term thereafter are
collectively the “Term™). In no event shall the Term of this Agreement be Ionger than 20 years.

8.2  Termination

Subject to the Partnership’s Withholding Right and to Section 8.3 hereof, this Agreement shall
immediately terminate upon the happening of any of the following events:

(a)  expiry of the Térin as set out in Section 8.1 hierest,
)] an event of default by the Operator as set out in Section 6.1 hereof, and the determination
ag to whether an event of default has occurred shall be in the sole discretion of the

Partnership, acting reasonably;

() by mutual consent of the Parties; or

Ty “the ownership of the Parinership vests solely ‘with efther 726, Monias of Canada North

Group LP Holdings Ltd., in which event the appointment of the Operator shall, at the

discretion of the parfy Wwith the vested ownership of the PEFETship, Términate no later
than one (1) year following the date in which the ownership of the Partnership vests
Solely with e paiy. T

3.3 Possession of the Partnership Business

Upon termination of this Agreement, the Operator shall immediately deliver up possession of the
Partnership Assets, all other related equipment associated with the Partnership Business, and all
other assets net of labilities held by the Operator for the benefit of the Parinership Business and
the operations thereof to the Partnership.
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9. INSURANCE

9.1 Operator to Insure

Throughout the Term of this Agreement, the Operator assumes the risk, responsibility and liability for
loss, damage or destruction of the Partnership Assets and shall at the Parinership’s expense:

(a) place and maintain physical damage insurance on the Partnership Business with a
deductible of no more than $1,000,000.00 per occurrence payable by the Partnership; and

() place and maintain general liability insurance with limits of liability of not less than
$2,000,600,00 per oceurrence for injury or death of any one or more persons or damage
to property arising out of or in relation to the operation and maintenance of the
Partnership Business.

The Operator will provide, or cause to be provided, workers’ compensation insurance as required by law
and automobile liability insurance in the amount of $2,000,000 in respect of its company vehicles, Both
Parties waive all rights of recovery from each other for property damage or loss of use thereof, however
occurring. The foregoing waiver includes, but is not limited to, waiver of losses covered by fire, extended
coverage, hoiler explosion and sprinkler leakage policies, but does not waive personal injury or death
claims. Any insurance coverage the Operator provides for the Partnership shall only cover lability
arising out of the Operator’s operations to the extent described above and shall not cover any Hability
caused by the negligence or willful misconduct of the Partnership, its subsidiaries and affiliated
companies, and its directors, officers and employees. All insurance policies of the Operator shall be
endorsed to the effect that the insurers will not have any rights of subrogation against the Partnership, the
Partnership affiliates, subsidiaries and/or their respective shareholders, directors, officers, agents,
employees and co-venturers.

92 Use of Insurance Proceeds

Proceeds of insurance arising from any partial or total loss or damage to the Partnership Business shall be
paid to the Operator and shall be applied by the Operator to the repair and replacement of the property so
fost or damaged, subject to the approval of the Partnership.

93 Certificate of Insurance

The Operator will furnish to the Partnership, upon request, a certificate of insurance indicating that such
coverage is in effect and that the Partnership, its affiliates, subsidiaries and their respective shareholders,
directors, officers, agents and employees are named as additional insured parties under such insurance

policy.
10. INDEMNIFICATION

10,1  Indemnity of the Partnership by the Operator

The Operator hereby agrees to indemaify, defend, save and hold harmless the Partnership and each of its
subsidiaries, affiliated companies, directors, officers, employees, limited partners, counsel, auditors,
accountants, agents, advisors and any other representatives and each of the heirs, executors, successors
and permitted assigns of any of the foregoing, from and against any and all damages, cost, expense, third
party claim, action, suit or other proceeding or ligbility {including reasonably attorneys’ fees and court
costs) to the extent that damages are caused by, arising from, incurred in connection with or relating in
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any way to the performance of the Operating Services and/or the Qperator’s breach of this Agreement;
except to the extent that damages are caused by any action taken or failure to act which constitutes or
~ results from negligence or willful misconduct by the Partnership, or by the Partnership’s breach of this
Agreement,

102 Indemnity of the Ovperator by the Partnership

The Partnership hereby agrees to indemnify, defend, save and hold harmless the Operator and each of its
subsidiaries, affiliated companies, directors, officers, employees, shareholders, counsel, auditors,
accountants, agents, advisors and any other representatives and each of the heirs, executors, successors
and permitted assigns of any of the foregoing, from and against any and all damages, cost, expense, third
party claim, action, suit or other proceeding or liability (including reasonably attorneys’ fees and court
costs) to the extent that damages are caused by, arising from, incurred in connection with or relating in
anywaytothePartnership’sbreachaftms ‘Ag ‘
any action taken or failure to act which constitutes or results from negligence or willful misconduct by the
Operator, or by the Operator’s breach of this Agreement.

10.3  Limitation of Liability

Notwithstanding any other provision contained herein, in no event will either Party or its respective
subsidiaries, affiliates, directors, officers, agents, subcontractors or employees be liable for any loss of
business, business interruption, consequential, incidental, special, indirect or punitive damages.

i1, ARBITRATION

11.1  Rights of Arbitration

All disputes arising out of the performance or interpretation of this Agreement shall be dealt with in the-
first instance through friendly negotiation between the Parties. In the ovent that a settlement or
understanding cannot be reached to the satisfaction of all Parties, any Party shall have the right to have
the dispute submitted to binding arbitration. Once submitted, the Parties acknowledge and agree that they
will each submit to such proceedings and be bound by such decision as the arbitrator or arbitrators, as the
case may be, shall decide with no right of appeal thereafter.

112  Proceedings

A Party desiring to commence arbitration proceedings shall provide written demand to the other Party,

Wit ctrdemmfd‘shall”prﬁviﬁmtatenremﬁhﬁﬁispmeﬁhﬂeﬁefTequested‘mcﬁhen'a"me;“address—mdﬁ' D

telephone number of the arbitrator selected by that Party. The Party served with such notice shall have
twenty (20) days to provide writte notice in response stating the name, address and telephone number of
the arbitrator selected by it. If another arbitrator is not named within such twenty (20) day period, the
first arbitrator shall serve as the sole arbitrator, shall designate the place and time of the arbitration and
¢hall hear the matter with or without the presence of the other Party and shall issue a decision within
ninety (90) days of the hearing that shall be binding on the Parties. If another arbitrator is named, then the
two arbitrators shall canfer and decide upon a third arbitrator who shall be neutral. All decisions of the
arbitrators shall require a majority vote. If a third neutral arbitrator camnot be selected by the first two
arbitrators within a period of thirty (30) days from the naming of the second arbitrator, then the neutral
arbitrator shall be appointed pursuant to the Arbitration Act (Alberta), Upon the selection of the
arbitrators, the arbitrators shall convene the arbitration as soon as reasonably possible. A binding written
decision by the arbitrators shall be given within ninety (90) days of the hearing taking place. Auy
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arbitration proceeding between the Parties shall be held in Edmonton, Alberta and shall be carried out in
the English langiage.

113 Costs of Arbitration

Each Party shall pay the fees of its selected arbitrator and in the case of a third arbitrator, one half of the
fees of such arbitrator. Notwithstanding the foregoing, the arbitrators or arbitrator, as the case may be,
shall have the power to award in their discretion any costs or fees associated with such arbitration against
any one Party, including the fees of any arbitrator.

12. NOTICE
12.1  Addresg for Notice

Any notice, consent or approval required or permitted to be given hereunder must be in writing and must
be either personally delivered or sent by facsimile delivery addressed as follows:

fa) To the Operator:

Canada North Camps Inc,
14238 — 134 Avernue
Edmonton, AB T5L 5V8
Attention: President
Facsimile; (780) 452-6818

(b) To the Partmership:

14238 — 134 Avenue

Edmonton, AB T5L 5V8

Attention: President of the general partner of the Partnership
Facsimile: (780) 452-6818

12.2  Deemed Receipt

i

Every notice shall be deemed to have been properly given, if delivered, on the date of delivery thereof,
and if sent by facsimile, on the date of sending thereof (with receipt confirmed) providing that in all cases,
such delivery or sending is made on & Business Day. If the date of delivery or sending is not a Business
Day, receipt of such notice will be deemed upon the first Business Day thereafter.

12.3  Change of Address for Notice

Any Party may change its address for service upon written notice to the other Parties.

13. GENERAL

13.1  Operator Confidential Information and Proprigtary Materials.

ATl financia), statistical, operating and personnel materials and information, including, but not limited to,
technical manuals, plans, policy and procedure mannals and computer programs relative to or utilized in
the Operator’s business or the business of any subsidiary or affiliate of the Operator, shall be the property
of the Operator and shall be confidential. The Partnership shall keep such information confidential and
shall so instruct its agents, employees, and independent contractors, and the use of such information by
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the Partnership in any manner shell not affect the Operator’s ownership or the confidential nature of such
information. The Partnership shall not photocopy or otherwise duplicate any such materials without the
prior written consent of the Operator. The Parinership agrees that all computer hardware and computer
software programs, signage and marketing and promotional literature and material (collectively referred
to as “Operator Proprictary Materials”), used by the Operator in connection with the performance of the
Operating Services of the Partnership Business by the Operator under this Agreement shatl remain the
property.of the Operator, Upon termination of this Agreement, all use of trademarks, service marks and
logos owned by the Operator or licensed to the Operator by third parties shall be discontinued by the
Partnership, and the Partnership shall immediately return to the Operator all Operator Proprietary
Materials. In the event the Partnership becomes legally compelled to disclose any of the Operator
Proprietary Materials, unless prohibited by law from doing so, it shall provide the Operator with prompt
notice so that the Operator may seek a protective order or other appropriate remedy. In the event such

_ protective order or other remedy is not obtained, the Partnership shall furnish only that portion of the

Operator Proprietary Materials which is legally required and shall exercise its commercially reasonable
efforts to obtain a protective order or other reliable assurance that confidential treatment shall be accorded
the Operator Proprietary Materials; provided, however, that if in the absence of such a protective order the
Partnership shall, in the opinjon of its counsel, stand liable for contempt or suffer other censure or penalty
for failure to disclose, disclosure may be made by the Parinership without liability hereunder.

13.2  Partnership Confidential Information and Proprietary Materials,

All financial, statistical, operating and personne! materials and information, including, but not limited to,
technical manuals, plans, policy and procedure manuals and computer programs relative to or utilized in
the Partnership’s business or the business of any subsidiary or affiliate of the Partnership, shall be the
property of the Partnership and shall be confidential. The Operator shall keep such information
confidential and shall so instruct its agents, employees, and independent contractors, and the use of such
information by the Operator in any manner shall not affect the Partnership’s ownership or the confidential

natiire of such information.” ‘The Operafor shall not photocopy or otherwise duplicate any such.-materials
without the prior wriiten consent of the Partnership. The Operator agrees that all computer hardware and
computer software programs, signage and marketing and promotional literature and material (collectively
referred to as “Partnership Proprietary Materials”), used by the Parmership on the Facilities in connection
with the performance of the Operating Services by the Partnership under this Agreement shall remain the
property of the Partnership. Upon termination of this Agreement, all use of trademarks, service marks
and logos owned by the Partnership or licensed to the Partnership by third parties shall be discontinned by
~ the.Operator, and the_Operator_shall immediately. return to. the. Partnership. al | Partnership. Proprietary ..
Materials. In the event the Operator becomes legally compelled to disclose any of the Partnership
Proprietary Materials, unless prohibited by law from doing so, it shall provide the Partnership with

prompt notice so that the Partnership may seek a protective order or other appropriate remedy. In the

event such protective order or other remedy is not obtained, the Operator shall furnish only that portion of
the Partnership Proprietary Materials which is legally required and shall exercise its commercially
reasonable efforts to obtain a proteciive order or other reliable assurance that confidential treatment shall
be accorded the Partnership Proprietary Materials; provided, however, that if in the absence of such a
protective order the Operator shall, in the opinion of its counsel, stand liable for contempt or suffer other
censure or penalty for failure to disclose, disclosure may be made by the Operator wiihout liability
hereunder.

13.3  Independent Contractor

i

The Operator will perform its services hereunder as an independent contractor, and nothing in this
Agreement shail be deemed to make the Operator, or its employees, a common law employee, agent,

partner or fiduciary of, or joint venture with the Partnership. The Operator agrees that the Partnership
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shall have no liability or responsibility for the withholding, collection, or payment of any federal and/or
provincial income taxes, employment insurance premiums, Canada Pension Plan contributions, GST or
any other similar source deductions or contributions on any amounts paid by the Partnership to the
Operator.

13.4  Further Assurances

The Parties shall at their own cost and expense each do and pefform all such further acts and things and
shall executo all such deeds, documents and writings and shall give all such further assurances as may be
necessary to carry out the intent of this Agreement. .

13.5 Amendments

Any amendments to this Agreement must be in writing and are not enforceable without the prior wrilten
consent of the other Party. '

13.6  Scverability ' '

Every provision of this Agreement is intended to be severable, If any term or provision hereof is illegal
or invalid for any reason whatsoever, such illegality or invalidity shall not affect the validity of the
remainder hereof.

13,7 Entire Agroement

The terms of this Agreement shall constitute the entire Agreement between the Parties and there are no
further or other agreements, representations, watranties or covenants pertaining to the matters subject
herato.

13.8  Waiver

No provision of this Agreement shall be deemed to have been waived unless the waiver is in writing and
executed by the Party granting such waiver. A waiver of any breach of any term or condition of this
Agreement is not to be deemed as a waiver of a subsequent breach of the same term or condition so
waived or any other term or condition contained in this Agreement.

13.9  Assipnment

(a) The Operator may assign its interest in this Agreement to an affiliate upon prior written
notice being given to the Partnership. Otherwise, no Party may assign its interest in this
Agreement without the prior written consent of the other Parties. No assignment of the
rights and obligations of a Party to this Agreement may be made without the unanimous
consent of all other Parties to this Agreement, such consent not to be unreasonably or
arbitrarily withheld.

(b) Any contract entered into between the Operator or. an affiliate of the Operator and a
customer in the course of the Operator’s performance of the Operating Services
hereunder shall be assignable to the Partnership and the Operator shall execute, cr shall
cause its affiliate to execute, as the case may be, an executed power of attorney in favour
of the Parinership such that the Partnership is able to enforce the Operator’s or affiliate’s
rights thereunder,
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13.10 Enurement

This Agreement shall be binding upon and shall enure to the benefit of the Parties and their respective
successors and assigns.

13.11 Public Anpouncements

The Parties agree that prior to making any public announcement or stafement with respect to this
Agreement, the Party desiring to make such public announcement or staterent shall consult with the
other Party hereto and exercise its best efforts fo assist in jointly agreeing on the text of a joint public
anmouncement or statement, or obtain the approval of the other Party on the text of a public
annonuncement or statement to be made solely by such Party as the case may be,

13,12 Execution in Couiiterpart’ =~

This Agreement may be executed in one or more counterparts, each of which shall be deemed an original,
but all of which, taken together, shall constitute one and the same Agreement.

[THE REMAINDER OF THE PAGE LEFT INTENT. TONALLY BLANK]
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[N WITNESS WHEREOF the Parties hereto have executed this Agreement as of the day and year first

CANAD RT S INC,

Per:

Paul McCracken

KILOMETER 147 LP, by its general partner,
KILOME 76

Per: -
Paul McCracken




Exhibit: D-22Z
Date: [Dx(ranber £, 20|8

Questioning___ Pa.q |
of billinun  HeCracien

Briana Nicoll

OPERATING AGREEMENT

THIS AGREEMENT made effective as of the day of December, 2014 (the “Effective Date”).

BETWEEN: _
CANADA NORTH CAMPS INC.,
a corporation incorporated under the laws of the Province of Alberta
(hereinafter referred to as the “Operator’™)

- and -

BONNYVILLE LODGE LP,,
a limited partnership formed under the laws of the Province of Alberta
(hereinafter referred to as the “Partnership™)

- and -

726 REMOTE ACCOMMODATIONS, LTD.,
a corporation incorporated under the laws of the Province of British Columbia
(hereinafter referred to as “726”)

WHEREAS:

A. The Partnership is in the business of constructing, managing and operating a remote camp
located on land in the municipality of Bonnyville (collectively referred to as the “Partnership
Business™);

B. The Partnership wishes to engage the Operator to provide certain services, as described in
Sections 1.1(a), 1.1(f), and 1.1¢(h) (collectively, the “Operating Services”), relating to. the
maintenance and operation of the Partnership Business;

C. “The Operator has agreed to operate the Partnership Business subject to the terms and conditions
of this Agreement; and

D, The Parties wish to establish the terms and conditions under which the Partnership Business is to
be operated;

NOW THEREFORE, in consideration of the mutual covenants, promises and conditions set forth herein
and other good and valuable consideration, the receipt and adequacy of which is hereby acknowledged by
each of the Pariies, the Parties hereby agree as follows:

1. INTERPRETATION
1.1 Definitions
In this Agreement and the recitals hereto:
{a) “Administrative Cosfs” means all attributable administrative costs incurred by the
Operator which are associated with the Partnership Business as set out in, and calculated
in accordance with, Section 4.3 hereof. For greater clarification, Administrative Costs

include, but are not limited to services provided by the Operator’s Head Office which
includes the supervising by a field superintendent, the operation of a purchasing
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l’.

(b)
©

(d)

()

®

()

(h)

®

(k)

department, the use of its shipping and receiving department, the hiring, orientation and
training of personnel, equipment pooling, the use of loaders, forklifts and/or other heavy
machinery and/or equipment, financing support, senior operational support, marketing
and confract preparation, payroll and benefits, accounting, mail, fax, scanning,
photocopying services, etc.;

“Agreement” shall mean this Operating Agreement made between the Parties hereto;

“Business Day” shall mean any day of the week except Saturday or Sunday or a
statutory holiday in the Province of Alberta;

“Business Territory” means those lands located within the municipality of Bonnyville,

“Capital Costs” means all costs associated with any significant capital expenditure in
relation to the Partnership Business;

“Job Costs” means all costs and expenses relating to the operation of the Parinership
Business including Capital Costs, Operating Costs and all reasonable legal fees incurred
by the Operator in connection with Section 3.5 hereof}

“Job Revenues” means all revenue generated by the Partnership Business from each
Partnership Job;

“Operating Costs” means:
@ All Administrative Costs;
(ii) Management fee payable to CNC, such fee to be agreed upon; and

(iiiy  All attributable operating costs incurred by the Operator with respect to the
operation of the Partnership Business including, without limitation, insurance,
working capital finance costs, all costs associated with the employment of a
Business manager and a Business crew including accommodation, wages,
benefits, training, subsistence allowance, safety expenditures, and all other
miscellaneous Business costs that normally occur or can be expected to occur
with the operation of a remote oil field camp catering facility.

“Parties” means the Operator, the Partnership and 726, and “Party” means any one of

them; however, 726 is only a Party for the purposes of Section 8:2 hereof; and

“Partnership Job” means any contract which the Partnership enters into with a third
party for the provision of remote camp catering services;

“Term"” means the term of this Agreement as set out in Section 8.1 hereof.

1.2 Headings

The headings used in this Agreement are for convenience of reference only and shall not affect the
construction or interpretation of this Agreement.
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1.3 Number and Gender

Ali words importing the singular number include the plural and vice versa and all words importing gender
include the masculine, feminine and neuter gender.

1.4 Governing Law

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

1.5 Currency

All references in this Agreement to doflar amounts shall be references to amounts expressed in Canadian
dollars.

1.6 Time
Time shall be of the essence of this Agreement.
2. PARTNERSHIP ASSETS

2.1 Acquisition of Partnership Assets

The Operator shall oversee the acquisition of the assets and materials required by the Partnership to
effectively operate the Partnership Business (the “Partnership Assets”), as well as overseeing
transportation, site work and installation of the camp.

2.2 Title to the Partnership Business

Notwithstanding the Operator’s possession and operation of the Partnership Assets, the Parties agree that
all right to use and possession of the Partnership Assets shall remain at all times with the Partnership,
subject to the provisions of the limited partnership agreement entered into between 726, Bonnyville
Lodge GP Ltd., and Canada North Group LP Holdings Ltd., dated as of the ____ day of December, 2014
(the “Limited Partnership Agreement”), As at the Effective Date, the Parties agree and acknowledge that
the Partnership Assets are owned by 726 and 726 has agreed to provide equipment to the Partnership for
its use and possession pursuant to the provisions of the Limited Partnership Agreement.

2.3 Repairs to the Partnership Assets

(a) Throughout the Term of this Agreement, the Operator shall maintain the Partnership
Assets in good operating condition.

)] All replacement parts which may be installed or incorporated on or in the Partnership
Assets by or on behalf of the Operator shall be free and clear of all liens, charges or
encumbrances of any nature whatsoever. All such replacement parts shall belong to and
become the property of the Partnership, and shall be subject to all of the terms and
conditions of this Agreement, and shall be deemed to form a part of the Partnership
Assets,

2.4 Capital Expenditures
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In the event if is necessary to replace or upgrade any capital component on the Partnership Assets for any
reason whatsoever, then the Capital Costs of all such expenditures shall be borne solely by the Partnership
in accordance with Section 4 hereof and the Operator shall, in its sole discretion, acting reasonably, have
the right to determine what expenditures are appropriate, provided such expenditures do not exceed
$100,000.00 without first consulting the Partmership. Notwithstanding the foregoing, in the event that the
Partnership does not have adequate capital to purchase additional Partnership Asseis, one of the
Partnership’s limited partners may choose to contribute additional funds in place of the Partnership, in the
form of a 45 month equipment lease, The Parties shall review and agree mutually in the event that the
Partnership does not have the necessary capital as required pursuant to this Section 2.4.

3. OPERATION OF THE PARTNERSHIP BUSINESS

The Partnership desires to engage the Operator to provide the Operating Services on the terms and
conditions set out herein, and the QOperator agrees to carry out all the Operating Services pursuant to the
terms and conditions hereof. It is intended that the Partnership Business will be operated by the Operator
during the Term of this Agreement for the primary purpose of completing the terms and conditions of the
Partnership Jobs secured by the Partnership.

3.2 Remote Camp Catering Practices

The Operator agrees to carry out all necessary operations with respect to the Partnership Business
diligently and in a manner consistent’ with the practices of a provider of services equivalent to the
Operating Services within the remote camp and catering industry, and:

(a) in a good and workmanlike manner in accordance with good remote camp catering
practice;

(b) in compliance with and in fulfillment of the terms and conditions of all Partnership Job
contracts;

{c) in full compliance with all municipal, provincial and federal laws and regulations and all
orders and requirements of such governmental agencies and regulatory bodies as may
ﬁ'om time to time have Junsdzctmn and

(d) in a manner consistent with policies and procedures used by the Operator in the

- management of its remote-eamp-eatering in western Canada.-

w32 Bersonnelo

{a) The Operator shall, in its sole discretion, make all final decisions with respect to the

employment of all personnel responsible for operating and maintaining the Partnership

~Buslitess; “including without liiitation; all final decisions regarding récruiting, hirifg,

training, drug testing, termination and all other similar personnel functions consistent

with the Operator’s practice of mapaging its remote camp catering business in Western
Canada.

(b) For the Term of this Agreement, the Operator shall ensure that at all times a sufficient
number of personnel are available to operate and maintain the Partnership Business. The
Operator shall, at its own cost, remove any personnel upon the request of the Partnership,
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in the Partnership’s sole discretion, acting reasonably, if such personnel fails to perform
or breaches any policies of the Partnership or the Operator.

3.4 Litigation

The Operator agrees to prosecute or defend all litigation arising out of the operation of the Partnership

‘Business under this Agreement, provided that the Partnership may also join in the prosecution or defence
of the litigation, and further provided that the Operator shall immediately apprise the Partnership of any
pending or actual litigation associated with the Partnership Business upon its receipt of any relevant
documentation or information pertaining to such litigation.

4. ALLOCATION OF JOB COSTS AND JOB REVENUES
4.1 Intent

The Operator is responsible for the day-to-day operations of managing, operating and maintaining the
Partnership Business during the Term of this Agreement including negotiating, entering into and
completing any contracts with customers, employing personnel, engaging in transactions, recording all
Job Revenues and Job Costs and preparing relevant reports for the Partnership. As such, the Operator
shall have sole control and responsibility over all Job Revenues received and Job Costs incurred until
such time as such revenue and costs are disbursed fo the Partnership in accordance with this Section 4.

4.2 Working Capital

The Operator shall be responsible, to the best of its ability, to secure sufficient working capital financing
to fulfill its obligations under the provisions of this Agreement. The use of such working capital by the
Operator shall be governed by generally accepted accounting principles. The costs of acquiring and
maintaining such financing, including applicable interest, shall be included in the calculation of Operating
Costs, :

4.3 Administrative Costs

Administrative Costs will be charged to the Partnership at cost plus fifteen (15) percent, and will be
charged to the Partmership only on those weeks in which there are active Partnership Jobs.

4.4 Payment of Job Costs

The Operator acknowledges and agrees that all Job Costs incurred by the Operator in connection with the
Partnership Business shall be paid by the Operator through the disbursement of funds teceived through
the receipt of Job Revenues and/or its working capital.

4.5 Settlement of Accounts

The Operator shall provide an invoice to the Partnership on a monthly basis setting out all Job Costs
incurred and Job Revenues carned by the Operator during the previous month. On a quarterly basis, the
Operator shall prepare a statement of account setting out all Job Revenues earned and all Job Costs
incurred during that quarter. In the event that Job Revenues exceed Job Costs for that quarter (a “Profit”),
subject to Section 4.6 below, the Operator shall disburse such Profit to the Partnership within forty-five
(45) days of the end of such quarter.
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5.2 Reports

4.6 Losses

In the event that Job Costs exceed Job Revenues for any quarter {a “Deficit”), the Operator shall not
disburse any funds to the Parinership for that quarter, The Operator will be responsible for the payment
of all Job Costs incurred above and beyond the receipt of all Job Revenues earned in that quarter where a
Deficit occurs throngh the utilization of its working capital. To the extent that in any subsequent quarter
there is a Profit, any such Profit shall not be distributed to the Partnership until first, any accrued Deficit
is paid in full, second, all current Job Costs owing and accruing due during that quarter have been paid in
full and third, any working capital amount borrowed and used by the Operator has been paid back in full.

4.7 Audit Right

Tn the event of & dispute relating to any invoice submitted to the Partntership by the Operator and after

~reascnably advance notice to the Operator, the Partnership shall Have thie tight at all rédsonable times ~ — —

during usual business hours to andit, examine and make copies of the books of account and other records
of the Operator (to the extent such records relate to the performance of the Operating Services), no more
than once in each fiscal year. Such right may be exercised through any agent or employee of the
Partnership designated in writing by the Partnership or by an independent public accountant, engineer,
lawyer or other consultant so designated, The Partnership shall bear all costs and expenses incurred in
any inspection, examination or audit made at ifs request.

4.8 No Liens

The Operator will be solely responsible for, and will promptly pay, when due, all obligations for labour
and material supplied by third parties for work to be performed by the Operator under this Agreement.
The Partnership will have the right to withhold payment without interest and request the Operator to

furnish proof satisfactory to the Partnership that all third party claims for labour, materials, or property are
satisfied or discharged (“Withholding Right”).

5. OPERATOR'’S REPORTING AND ACCOUNTING REQUIREMENTS
5.1 Books and Records

The Operator shall be responsible for creating and maintaining all books, records and accounts
concerning the performance of the Operating Services. The Operator shall keep such information

" seprépated Trom a reporting point of view from other information pertaining to ofher assefs and activities™

of the Operator unrelated to this Agreement.

The Operator shall provide the following reporting to the Partnership during the Term of this Agreement,
unless otherwise agreed to in writing between the Parties:

(@) quiattéily and yearly revénué and expense figures for the total of all operations associated
with the Partnership Business. Monthly reports will be issued by the 25th of the month
following the reporting month. Annual financial statements shall be prepared in
accordance with generally accepted accounting principles and will be issued no later than
ninety (90) days following the fiscal year end of the Partnership. The annual financial
statements shall, at the option of the Partnership, be audited by an independent third party
at the expense of the Partnership.
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{b) Yearly operating budgets associated with the operation of the Partnership Business,
. including forecasts of Operating Costs and Capital Costs will be issued to the Partnership
no later than the 30th day prior to the next ensuing fiscal year for the Partnership.

(c) Upon request of the Partnership, and no more than on a quarterly basis, operation
meetings shall be held to review the financial figures related to the operation of the
Partnership Business, future plans, budgets and other pertinent financial matters. Budget
revision will be required in the event the budget figures as originally presented in
accordance with 5.2(b) above increase or decrease by more than twenty five (25%)
percent, ‘

6. DEFAULT

6.1 Events of Default by the Operator
The Operator shall be deemed to be conclusively in default hereunder if:

() subject to Section 7.1 hereof, the Operator defaults in the performance of any of its
covenants and agreements contained herein and such defauit continues for a peried of
thirty (30) days after written notice is delivered by the Partnership to the Operator;

() the Operator ceases to carry on business as a going concern;

(b) the Operator becomes bankrupt within the meaning of the Bankruptcy and Insolvency Act
(Canada);

(d)  any receiver or receiver and manager is appointed with respect to any of the assets or
undertaking of the Operator;

(&) the Operator attempts or purports to sell, transfer, encumber, sublet or part with
possession of the Parnership Business without the prior written consent of the
Partnership and such default continues for a period of thirty (30) days after written notice
is delivered by the Partnership to the Operator; or

® there is a change of control in the Operator, which results in a change in the Board of
Directors or sharcholders instigated by an outside third party through a hostile takeover,
For greater clarification, a hostile takeover for the purposes of this subsection shall be
deemed to mean any takeover of the Operator by a third party which is not accepted or
approved by the Operator’s board of directors.

7. FORCE MAJEURE

7.1 Events of Force Majeure:

Performance under this Agreement by the Operator shall be excused in the event that such performance is
prevented by strikes, riots, blackades, fires, storms, floods, tornadoes, lightning, explosions, acts of God,
war, Provincial and Federal Governmenta! regulations or other governmental restraint, injunctions, road
bans, inability or delay in obtaining access to premises, shortage of materials, destruction of or
unavoidable shutdown of necessary facilities, unavailability of equipment and other happenings (except
financial) beyond the reasonable control of the Operator, whether similar or dissimilar to the matters
herein specifically enumerated or not, provided however that performance shall be resumed within a
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reasonable time after such a cause has been removed and provided further that the Operator shall not be
required to seitle against its judgment any strike, lockout or other labour dispute.

7.2 Natice

Where the performance of the Operator is prevented or materially affected by an event of force majeure,
the Operator shall give notice and full particulars to the Partnership within a reasonable time after the
occurrence of the cause relied on,

8. TERM

8.1 Term of Agreement

~ Siibject to Seetion 8.2, the term of this Agreerient shall té for afi’ initial period equal 6f five (5) years,

commencing on the Effective Date (the “Initial Term™), followed by a renewal period (“Second Term™) of
a further five (5) years unless either Party providing the other Party with written notice that fhe term will
not be renewed, such notice to be given not less than ninety (90) days before the end date of the Initial
Term. After the Second Term, the Agreement will continue on an annual basis until terminated by ninety
(90) days written notice given by any Party prior to the next applicable anniversary date of the end of the
Second Term, provided that upon receipt of such natice, it is understood and agreed to by the Parties that
the Agreement will only terminate upon the longer of ninety (90) days’ notice or the end of the term of
the longest running Partnership Job which was committed to by the Operator prior to the receipt or
delivery of such notice (the Initial Term, the Second Term and each annual term thereafter are
collectively the “Term™). In no event shail the Term of this Agreement be longer than 20 years.

3.2 Termination

Subject to the Partnership’s Withholding Right and to Section 8.3 hereof, this Agreement shall
immediately terminate upon the happening of any of the following events:

(a) expiry of the Term as set out in Section 8.1 hereof;

(b) an event of default by the Operator as sef out in Section 6.1 hereof, and the determination
as to whether an event of default has occurred shall be in the sole discretion of 726,
acting reasonably;

{c) 726 may terminate this Agreement at any time in its sole discretion, acting reasonably,
and without penalfy if the Operator fails to maintain and: operate the Partnership Business
in the manner specified in Section 3.2 hereof, but in the event of such termination 726

-'--‘--‘-may——nGtﬁﬁter-into;-—or-*make---an*angements—-for-*the—--Partnershipfte---enter*intc: ----- P | xR

agreement for the provision of services equivalent to the Operating Services with Reliant
Asset Management, LLC or 726 (collectively “RAM™) or with an affiliate or subsidiary
of RAM, or with anyone with whom RAM does not operate af arn’s lengt
(d) by mutual consent of the Parties; or
L@ the ownership of the Partnership vests solely with either 726, or the Canada North Group
LP Holdings Ltd., in which event the appointment of the Operator shall, at the discretion

of the party with the vested ownership of the Parinership, terminate no later than one (1)
year following the date in which the ownership of the Partnership vests solely with such

party.
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8.3 Possession of the Partnership Business

Upon termination of this Agreement, the Operator shall immediately deliver up possession of the
Partnership Assets, all other related equipment associated with the Partnership Business, and all other
assets net of Habilities held by the Operator for the benefit of the Parinership Business and the operations
thereof to the Partnership.

9. INSURANCE

2.1 Operator to Insure

Throughout the Term of this Agreement, the Operator assumes the risk, responsibility and liability for
loss, damage or destruction of the Partnership Assets and shall at the Partnership’s expense:

(a) place and maintain physical damage insurance on the Partnership Business with a
deductible of o more than $1,000,000.00 per occurrence payable by the Partnership; and

(b)  place and maintain general liability insurance with limits of liability of not less than

- $2,000,000.00 per occurrence for injury or death of any one or more persons or damage

to property arising out of or in relation to the operation and maintenance of the
Partnership Business.

The Dpérator will provide, or cause to be provided, workers’ compensation insurance as required by law
and mutomobile liability insurance in the amount of $2,000,000 in respect of its company vehicles. Both
Parties waive all rights of recovery from each other for property damage or ioss of use thereof, however
occurring, The foregoing waiver includes, but is not limited to, waiver of losses covered by fire, extended
coverage, boiler explosion and sprinkler leakage policies, but does not waive personal injury or death
claims. Any insurance coverage the Operator provides for the Partnership shatl only cover lability arising
out of tlig"Operator’s operations to the extent described above and shall niot cover any liability caused by
the negligence or willful misconduct of the Partnership, its subsidiaries and affiliated companies, and its
directors, officers and employees. All insurance policies of the Operator shall be endorsed to the effect
that the insurers will not have any rights of subrogation against the Partnership, the Partnership affiliates,
subsidiaries and/or their respective shareholders, directors, officers, agents, employees and co-venturers,

92 Use of Insurance Proceeds

Proceeds of insutance arising from any partial or total loss or damage to the Partnership Business shall be
paid to the Operator and shall be applied by the Operator to the repair and replacement of the property so
lost or damaged, subject to the approval of the Partnership.

9.3 Certificate of Insurance

The Operator will furnish to the Partnership, upon request, a certificate of insurance indicating that such
coverage is in effect and that the Partnership, its affiliates, subsidiaries and their respective shareholders,
directors, officers, agents and employees are named as additional insured parties under such insurance
policy.
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10. INDEMNIFICATION

10.1  Indemnity of the Partnership by the Operator

The Operator hereby agrees to indemnify, defend, save and hold harmless the Partnership and each of its
subsidiaries, affiliated companies, directors, officers, employees, limited partners, counsel, auditors,
accountants, agents, advisors and any other representatives and each of the heirs, executors, SUCCESSOTS
and permitted assigns of any of the foregoing, from and against any and all damages, cost, expense, third
party claim, action, suit or other proceeding or liability (including reasonably attorneys’ fees and court
costs) to the extent that damages are caused by, arising from, incurred in connection with or relating in
any way to the performance of the Operating Services and/or the Operator’s breach of this Agreement;
except-to the extent that damages are caused by any action taken or failure to act which constifutes or
results from negligence or willful misconduct by the Partmership, or by the Partnership’s breach of this

- gieetgent S Y R R T A e e

10.2  Indemnity of the Operater by thie Partnership

The Partnership hereby agrees to indemnify, defend, save and hold harmiess the Operator and each of its
subsidiaries, affiliated companies, directors, officers, employees, shareholders, counsel, auditors,
accountants, agents, advisors and any other representatives and each of the heirs, executors, SUCCessOTS
and permitted assigns of any of the foregoing, from and against any and all damages, cost, expense, third
party claim, action, suit or other proceeding or liability (including reasonably attorneys’ fees and court
costs) to the extent that damages are caused by, arising from, incurred in connectlon with or relating in
any way to the Partnership’s breach of this Agreement; except to the extent that damages are caused by
any action taken or failure to act which constitutes or resulis from negligence or willful misconduct by the
Operator, or by the Operator’s breach of this Agreement,

103  Limitation of Liability

Notwithstanding any other provision contained herein, in no event will either Party or its respective
subsidiaries, affiliates, directors, officers, agents, subcontractors or employees be liable for any loss of
business, business interruption, consequential, incidental, special, indirect or punitive damages.

11, {\RBITRATION

All disputes arising out of the performance or interpretation of this Agreement shall be deaft with in the
first instance through friendly negotiation between the Patties. In the event that a settlement or

-~---'ﬂnderstanding~eanﬂatwbe—reaehed---’iofthe—satisfaetion---Bff—aI}rParﬁes;~anwaaiﬂty---shallwhave——the—r-ight‘--ta--have e

the dispute submitted to binding arbitration. Once submitted, the Parties acknowledge and agree that they
will each submit to such proceedings and be bound by such decision as the arhitrator or arbitrators, as the
case may be, shall decide with no right of appeal thereafter.

112  Proceedings

A Party desiring to commence arbitration proceedings shall provide written demand to the other Party,
which demand shall provide a statement of the dispute, the relief requested and the name, address and
telephone number of the arbitrator selected by that Party. The Party served with such notice shall have
twenty (20) days to provide written notice in response stating the name, address and telephone number of
the arbitrator selected by it. If another arbitrator is not named within such twenty (20) day period, the
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first arbitrator shall serve as the sole arbitrator, shail designate the place and time of the arbitration and .
shall hear the matter with or without the presence of the other Party and shall issue a decision within
ninety (90) days of the hearing that shall be binding on the Parties. If another arbitrator is named, then the
two arbitrators shall confer and decide upon a third arbitrator who shall be neutral. All decisions of the
arbitrators shal} require a majority vote. Ifa third neutral arbitrator cannot be selected by the first two
arbitrators within a period of thirty (30) days from the naming of the second arbitrator, then the neutral
arbitrator shall be appointed pursuant to the Arbitration Act (Alberta). Upon the selection of the
arbitrators, the arbitrators shall convene the arbitration as soon as reasonably possible. A binding written
decision by the arbitrators shall be given within ninety (90) days of the hearing taking place. Any
arbitration proceeding between the Parties shall be held in Edmonton, Alberta and shall be carried out in
the Bnglish language.

113  Costs of Arbitration

Each Party shall pay the fees of its selected arbitrator and in the case of a third arbitrator, one half of the
fees of such arbitrator. Notwithstanding the foregoing, the arbitrators or arbitrator, as the case may be,
shall have the power to award in their discretion any costs or fees associated with such arbitration against
any one Party, including the fees of any arbitrator.

12. NOTICE

12.1  Address for Notice

Any notice, consent or approval required or permitted to be given hereunder must be in writing and must
be either personally delivered or sent by facsimile delivery addressed as follows:

(a) To the Operator:

Canada North Camps Inc.
14238 - 134 Avenue
Edmonton, AB T5L 5V3§
Attention: President
Facsimile: (780) 452-6818

(b) To the Partnership:
14238 - 134 Avenue
Edmonton, AB T5L 5V38
Attention: President of the general partner of the Partnership
Facsimile: (780)452-6818
(c) To 726:
2900 South Quincy Street

Suite 300A
Arlington, VA 22206

12.2  Deemed Receipt

Every notice shall be deemed to have been properly given, if delivered, on the date of delivery thereof,
and if sent by facsimile, on the date of sending thereof (with receipt confirmed) providing that in all cases,
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such delivery or sending is made on a Business Day. If the date of delivery or sending is not a Business
Day, receipt of such notice will be deemed upon the first Business Day thereatter.

123  Change of Address for Notice

Any Party may change its address for service upon written notice to the other Parties.

13, GENERAL

13.1  Operator Confidential Information and Proprietary Materials,

All financial, statistical, operating and personnel materials and information, inelnding, but not
limited to, technical manuals, plans, policy and procedure manuals and computer programs relative to or
utilized in the Operator’s business or the business of any subsidiary or affiliate of the Operator, shall be
the property of the Operator and shall be confidential. The Partnership shall keep such information
confidential and shall so instruct its agents, employees, and independent contractors, and the use of such
information by the Partnership in any manner shall not atfect the Operator’s ownership or the confidential
nature of such information, The Partnership shail not photocopy or otherwise duplicate any such materials
without the prior written consent of the Operator. The Partoership agrees that all computer hardware and
computer software programs, signage and marketing and promotional literature and material (collectively
referred to as “Operator Proprietary Materials”), used by the Operator in connection with the performance
of the Operating Services of the Partnership Business by the Operator under this Agreement shall remain
the property of the Operator. Upen termination of this Agreement, all use of trademnarks, service marks
and logos owned by the Operator or licensed to the Operator by third parties shall be discontinued by the
Partnership, and the Partnership shall immediately retum to the Operator all Operator Proprietary
Materials. In the event the Partnership becomes legally compelled to disclose any of the Operator
Proprietary Materials, unless prohibited by [aw from doing so, it shall provide the Operator with prompt
notice so that the Operator may seek a protective order or other appropriate remedy. In the event such-
protective order or other remedy is not obtained, the Partnership shall furnish only that pertion of the
Operator Proprietary Materials which is legally required and shall exercise its commercially reasonable
afforts to obtain a protective order or other reliable assurance that confidential treatment shall be accorded
the Operator Proprietary Materials; provided, however, that if in the absence of such a protective order the
Partnership shall, in the opinion of its counsel, stand liable for contempt or suffer other censure or penalty
for failure to disclose, disclosure may be made by the Partnership without liability hereunder.

132PartﬁersthohﬁdenﬁalInfoﬁnatmnandPFopﬂetaf\?Matenﬁls

All financial, statistical, operating and personnel materials and information, including, but not limited to,
technical manuals, plans, policy and procedure manuals and computer programs relative to or utilized in

-------thePartnership"“s-‘-business'—'or—the-"business—-of*any“'subsidiary-‘or'-afﬁliate*oﬁhe-Partnership;""shall"‘be—the“'"""'

property of the Partnership and shall be confidential. The Operator shall keep such information
confidential and shall so instruct its agents, employees, and independent contractors, and the use of such
information by the Operator in any manner shall not affect the Partnership’s ownership or the confidential
nature of such information, The Operator shall not photocopy or otherwise duplicate any such materials
without the prior written consent of the Partnership. The Operator agrees that all computer hardware and
computer software programs, signage and marketing and promotional literature and material (collectively
referred to as “Partnership Proprietary Materials™), used by the Partnership on the Facilities in connection
with the performance of the Operating Services by the Partnership under this Agreement shall remain the
property of the Partnership. Upon termination of this Agreement, all use of trademarks, service marks
and logos owned by the Partnership or licensed to the Partnership by third parties shall be discantinued by
the Operator, and the Operator shail immediately return to the Partnership all Partnership Proprictary
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Materials. In the event the Operator becomes legally compelled to disclose any of the Partnership
Proprietary Materials, unless prohibited by law from doing so, it shall provide the Partnership with
prompt notice so that the Partnership may seek a protective order or other appropriate remedy. In the
event such protective order or other remedy is not obtained, the Operator shall furnish only that portien of
the Partnership Proprietary Materials which is legally required and shall exercise its commercially
reasanable efforts to obtain a protective order or other reliable assurance that confidential treatment shail
be accorded the Partnership Proprietary Materials; provided, however, that if in the absence of such a
protective order the Operator shall, in the opinion of its counsel, stand liable for contempt or suffer other
censure or penalty for failure to disclose, disclosure may be made by the Operator without liability
hereunder.

13.3  Independent Contractor

The Operator will perform its services hereunder as an independent contractor, and nothing in this
Agreement shall be deemed to make the Operator, or jts employees, a common law employee, agent,
partner or fiduciary of, or joint venture with the Partnership. The Operator agrees that the Partnership
shall have no liability or responsibility for the withholding, collection, or payment of any federal and/or
provincial income taxes, employment insurance premiums, Canada Pension Plan contributions, GST or
any othér similar source deductions or contributions on any amounts paid by the Partnership to the
Operator, '

13.4  Further Assurances

The Parties shall at their own cost and expense each do and perform all such further acts and things and
shall execute all such deeds, documents and writings and shall give all such further assurances as may be
necessary to carry out the intent of this Agreement.

13.5 Amendments

Any amendments to this Agreement must be in writing and are not enforceable without the prior written
consent of the other Party.

13.6  Severability

Every provision of this Agreement is intended to be severable. If any term or provision hereof is illegal
or invalid for any reason whatsoever, such illegality or invalidity shall not affect the validity of the
remainder hercof.

13.7 Entire Agreement

The terms of this Agreement shall constitute the entire Agreement between the Parties and there are no
further or other agreements, representations, warranties or covenants pertaining to the matters subject

hereto,

13.8  Waiver

No provision of this Agreement shall be deemed to have been waived unless the waiver is in writing and
executed by the Party granting such waiver. A waiver of any breach of any term or condition of this
Apreement is not to be deemed as a waiver of a subsequent breach of the same term or condition so
waived or any other term or condition contained in this Agreement.
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13.9  Assignment

(a) The Operator may assign its interest in this Agresment to an affiliate upon prior written
notice being given to the Partnership, Otherwise, no Party may assign its interest in this
Agreement without the prior written consent of the other Parties. No assignment of the
rights and obligations of a Party to this Agreement may be made without the unanimous
consent of all other Parties to this Agreement, such consent not to be unreasonably or
arbitrarily withheld.

(b)  Any contract entered into between the Operator or an affiliate of the Operator and a
customer in the course of the Operator’s performance of the Operating Services
hereunder shail be assignable to the Partnership and the Operator shall execute, or shall
cauge its affiliate to execute, as the case may be, an executed power of attorney in favour
of the Partnership such that the Parmership is able to enforce the Operator’s or affiliate’s
rights thereunder.

13.10 Enurement

This Agreement shall be binding upon and shall enure to the benefit of the Parties and their respective
successors and assigns,

13.11 Public Announcements

The Parties agree that prior to making any public announcement or statement with respect to this
Agreement, the Party desiring to make such public announcement or statement shall consult with the
other Party hereto and exercise its best efforts to assist in jointly agreeing on the text of a joint public
announcement or statement, or obtain the approval of the other Party on the text of a public
announcement or statement to be made solely by such Party as the case may be.

13.12 Execution in Counterpart

This Agreement may be executed in one or more counterparts, each of which shall be deemed an original,
but all of which, taken together, shall constitute one and the same Agreement.

[THE REMAINDER OF THE PAGE LEFT INTENTIONALLY BLANK]
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IN WITNESS WHEREOF the Parties hereto have executed this Agreement as of the day and year first
above written. o

CAN RTH 85 INC.

Per:

Paul McCracken

BONNYVILLE LODGE LP, by its general
parine DGE GP LTD.

Per:

Paul McCracken
IN WITNESS WHEREQF 726 has executed this Agrecment for the purposes of Section 8.2 hereof as of
the day and year first above written.
726 REMOTE ACCOMMODATIONS, LTD.

Per:

Barry Roman
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N WITNESS WHERKOF the Pactios hereto hava exeduted this Agrecment as of thy ¢ sy and yonr first

ahove written,
RTH PG,
Yl ‘)
[ | T~ NP

BONNYVILLE [ODGY ¥k, by lts general
partie ' 12y GE GPLID,
I ‘/

Per:

Paul MeC.moken

IN WITNESS WHERKOF 726 has cxecuted thi Agresment fov the purpases of 34 n 8.2 bereot as of
the day gnd ysar fivst above written. '
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Exhibit _ 2% ;
Date: Dc:g e an‘iﬁ !
Questioning___ Faua)

of _bolians  MeCya clben

Briana Nicoll R uia_s ,

OPERATING AGREEMEN'T,

THIS AGREEMENT made effective as of the 29 day of December, 2014 (the “Effective Date”),

BETWEEN:
CANADA NORTH CAMPS INC,,
a corporation incorporated under the laws of the Province of Alberta
(hereinafter referred to as the “Operator™)
and
WANDERING RIVER LODGE LP,
a limited partnership formed under the laws of the Province of Alberta
(hereinafter referred to as the “Partnership™)

WHEREAS:

A. The Partnership is in the business of constructing, managing and operating a remote camp located
on land in the hamlet of Wandering River, Alberta (collectively referred to as the “Partnership
Business™);

B. The Partnership wishes to engage the Operator to provide certain services, as described in

Sections 1.1(a), 1.1(f) and 1.1(b) (collectively the “Operating Services”), relating to the
maintenance and operation of the Partnership Business;

C. The Operator has agreed to operate the Partnership Business subject to the terms and conditions
of this Agreement; and

D. The Parties wish to establish the terms and conditions under which the Partnership Business is to
be operated,

NOW THEREFORE in consideration of the mutual covenants, promises and conditions set forth herein
and other good and valuable consideration, the receipt and adequacy of which is hereby acknowledged by
each of the Parties, the Parties hereby agree as follows:

1. INTERPRETATION
L1 Definitiong
Tn this Agreement and the recitals hereto:

(a) “Administrative Costs” means all atfributable administrative costs incurred by the
Operator which are associated with the Partnership Business as set out in, and calculated
in accordance with, Section 4.3 hereof. For greater clarification, Administrative Costs
include, but are not limited to services provided by the Operator’s Head Office which
includes the supervising by a field superintendent, the operation of a purchasing
department, the use of its shipping and recsiving department, the hiring, orientation and
training of personnel, equipment pooling, the use of loaders, forklifts and/or other heavy
machinery and/or equipment, financing support, senior operational support, marketing
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(d)

(e)

ey

(8

(h)

(1)

()

and contract preparation, payroll and benefits, accounting, mail, fax, scanning,
photocopying services, efc.

“Agreement” shafl mean this Operating Agreement made between the Parties hereto;

“Business Day™ shall mean any day of the week except Saturday or Sunday or a statutory
heliday in the Province of Alberta;

“Business Territory” means those lands located within the hamlet of Wandering River, in
the Province of Alberta;

“Capital Costs” means all costs associated with any significant capital expenditure in

relation to the Partnership Business;

“Job Costs” means all costs and expenses relating to the operation of the Partnership
Business including Capital Costs, Operating Costs and all reasonable legal fees incurred
by the Operator in connection with Section 3.5 hereof]

“JTob Revenues” means all revenue generated by the Partnership Business from each
Partnership Job,

“Operating Costs” means:
® all Administrative Costs;
(i) management fee payable to CNC, such fee to be agreed upon; and

(iiiy  all attributable operating costs incurred by the Operator with respect to the
operation of the Partnership Business including, without limitation, insurance,
working capital finance costs, all costs associated with the employment of a
business manager and a business crew including accommodation, wages,
benefits, training, subsistence allowance, safety expenditures, and all other
miscellaneous business costs that normally occur or can be expected to ocour
with the operation of a remote oil fickd camyp catering facility;

“Parties™ ifieaiis the Opetator and the Paitriership aid “Party” theans either one of them;

““Pai*mership--:Teb""'mr:an-s--‘Emy--conﬁactwhich"'the"Pat'tnership-'enters'intc'with" athird party - -

for the provision of remote camp catering services; and

“Term™ means the term of this Agreement as set out in Secticn 8.1 hereof.

1.2 Headings

The headings used in this Agreement are for convenience of reference only and shall not affect the
canstruction or interpretation of this Agreement.

1.3 Number and Gender

All words importing the singular number include the plural and vice versa and all words importing gender
include the masculine, feminine and neuter gender.
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1.4 Govaming Law

This Agreement shall be governied by and shall be construed in accordance with the laws of the Province
of Alberta.

1.5 Currency

All references in this Agreement to dollar amounts shall be references to amounts expressed in Canadian
doilars.

1.6 Time
Time shall be of the essence of this Agreement,

2. PARTNERSHIP ASSETS

2.1 Acqguisition of Partnership Assets

The Operator shall oversee the acquisition of the assets and materials required by the Partnership to
effectively operate the Partnership Business (the “Partnership Assets™), as well as overseeing
transportation, site work and installation of the camp.

2.2 Title to the Partnership Businoess

Notwithstanding the Operator’s possession and operation of the Partnership Assets, the Parties agree that
all right, title and interest to, or the right to use and possession of, as the case may be, the Partnership
Assets shall remain at all times with the Partnership, subject to the provisions of the limited partership
agreement entered into between 726, Wandering River Lodge GP Ltd., Wandering River Properties Ltd.,
Canada North Group LP Holdings Ltd. and Chief Morris Monias, dated as of the 29™ day of December,
2014 (the “Limited Partnership Agreement”). As at the Effective Date, the Parties agree and
acknowledge that certain of the Partnership Assets, being the equipment 726 has agreed to lease to the
Partnership pursuant to the Equipment Lease (as such term is defined in the Limited Partnership
Agreement), are owned by 726 and 726 has agreed to provide such equipment to the Partnership for its
use and possession pursuant to the provisions of the Limited Partnership Agreement.

2.3 Repairs to the Partnership Asseis

{(a) Throughout the Term of this Agreement, the Operator shall maintain the Partnership
Assets in good operating condition,

(b) All replacement parts which may be installed or incorporated on or in the Partnership
Assets by or on behalf of the Operator shall be free and clear of all liens, charges or
encumbrances of any nature whatsoever, All such replacement parts shall belong to and
becomes the property of the Partnership, and shall be subject to all of the terms and
conditions of this Agreement, and shall be deemed to form a part of the Partnership
Assets,

2.4 Capital Expenditures

Tn the event it is necessary to replace or upgrade any capital component on the Partnership Assets for any
reason whatsoever, then the Capital Costs of all such expenditures shall be borne solely by the Partnership
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in accordance with Section 4 hereof and the Operator shall, in its sole discretion, acting reasonably, have
the right to determine what expenditures are appropriate, provided such expenditures do not exceed
$100,000.00 without fixrst consulting the Partnership. Notwithstanding the foregoing, in the event that the
Partnership does not have adequate capital to purchase additional Partnership Assets, one of the
Partnership’s limited partners may choose to contribute additional funds in place of the Partnership, in the
form of a 45 month equipment fease. The Parties shall review and agree mutually in the event that the
Partnership does not have the necessary capital as required pursuant to this Section 2.4,

3. OPERATION OF THE PARTNERSHIP BUSINESS

3.1 Onperating Services and Intent

The Partnership desires to engage the Operator fo provide the Operating Services on the terms and

* conditions sef ont herein, and the Operator agrees to carry out all the Operating Services pursuant fo the”
terms and conditions hereof, 1t is intended that the Partnership Business will be operated by the Operator
during the Term of this Agreement for the primary purpose of completing the terms and conditions of the
Partnership Jobs secured by the Partnership.

32 Remote Camp Catering Practices

The Operator agrees to carry out all necessary operations with respect to the Partnership Business
diligently and in a manner consistent with the practices of a provider of services equivalent to the
Operating Services within the remote camp and catering industry, and:

(2) in a good and workmanlike manner in accordance with good remote camp catering
practice;

(b) in compliance with and in fulfillment of the terms and conditions of all Partnership Job
confracts;

{c) in full compliance with all municipal, provincial and federal laws and regulations and all
orders and requirements of such governmental agencies and regulatory bodies as may
from time to time have jurisdiction; and

{d) in a manner consistent with policies and procedures used by the Operator in the
management of its rémote camp catering i Wéstern Canada.

'3‘;3""“‘"""‘PerSUnnel ..........

{a) The Operator shall, in its sole discretion, make all final decisions with respect to the
ernployment of all personnel responsible for operating and maintaining the Partnership
Business, including without limitation, all final decisions regarding recruiting, hiring,
training, drug testing, termination and all other similar personnel functions consistent
with the Operator’s practice of managing its remote camp catering business in Western
Canada.

®) For the Term of this Agreement, the Operator shall ensure that at all times a sufficient
number of personnel are available to operate and maintain the Partnership Business. The
Operator shall, at its own cost, remove any personnel upon the request of the Partnership,
in the Partnership’s sole discretion, acting reasonably, if such personnel fails to perform
or breaches any policies of the Partnership or the Operator.
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3.4 Litigation

The Operator agrees to prosecute or defend all litigation arising out of the operation of the Partnership
Business under this Agreement, provided that the Partnership may also join in the prosecution or defence
of the litigation, and further provided that the Operator shall immediately apprise the Partnership of any
pending or actual litigation associated with the Partnership Business upon its receipt of any relevant
documentation or information pertaining to such kitigation.

4, ALLOCATION OF JOB COSTS AND JOB REVENUES
4.1 Intent

The Operator is responsible for the day-to-day operations of managing, operating and maintaining the
Partnership Business during the Term of this Agreement including negotiating, entering into and
completing any contracts with customers, employing personnel, engaging in transactions, recording alf
Job Revenues and Job Costs and preparing relevant reports for the Partnership. As such, the Operator
shall have sole control and responsibility over all Job Revenues received and Job Costs incurred until
such time as such revenue and costs are disbursed to the Partnership in accordance with this Section 4.

4.2 Working Capital

The Operator shall be responsible, to the best of its ability, to secure sufficient working capital financing
to fulfill its obligations under the provisions of this Agreement, The use of such working capital by the
Operator shall be governed by generally accepted accounting principles. The costs of acquiring and
maintaining such financing, including applicable interest, shall be included in the calculation of Operating
Costs.

4.3 Administrative Costs

Administrative Costs will be charged to the Partnership at cost plus fifteen (15%) percent, and will be
charged to the Partnership only on those weeks in which there are active Partnership Jobs,

4.4 Pavment of Job Costs

The Operator acknowledges and agrees that all Job Costs incurred by the Operator in connection with the
Partnership Business shall be paid by the Operator through the disbursement of funds received through
the receipt of Job Revenues and/or its working capital.

4.5 Seftlement of Accounts

The Operator shall provide an invoice to the Partnership on a monthly basis setiing out all Job Costs
incurred and Job Revenues earned by the Operator during the previous month. On a quarterly basis, the
Operator shall prepare a statemnent of account setting out all Job Revenues earned and all Job Costs
incurred during that quarter. In the event that Job Revenues exceed Job Costs for that quarter (a “Profit”),
subject to Section 4.6 below, the Operator shall disburse such Profit to the Partnership within forty five
(45) days of the end of such quarter.

4.6 Losses

In the event that Job Costs exceed Job Revenues for any quarter (a “Deficit™), the Operator shall not
disburse any funds to the Partnership for that quarter. The Operator will be responsible for the payment
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of all Job Costs incurred above and beyond the receipt of all Job Revenues earned in that quarier where a
Deficit oceurs through the utilization of its working capital. To the extent that in any subsequent quarter
there is a Profit, any such Profit shall not be distributed to the Partnership until first, any accrued Deficit
is paid in full, second, all current Job Costs owing and accruing due during that quarter have been paid in
full and third, any working capital amount borrowed and used by the Operator has been paid back in full.

4.7 Audit Right

In the event of a dispute relating to any invoice submitted to the Partnership by the Operator and after
reasanable advance aotice to the Operator, the Partnership shall have the right at all reasonable times
during usual business hours to audit, examine and make copies of the hooks of account and other records
of the Operator (fo the extent such records relate to the performance of the Operating Services), no more
than once in each fiscal year. Such right may be exercised through any agent or employee of the
Parinership designated in wrifing by the Partnership or by an independent public accountant, enginesr,
lawyer or other consultant so designated. The Partnership shall bear all costs and expenses incurred in
any inspection, examination or audit made at its request.

4.3 No Liens

The Operator will be solely responsible for, and will promptly pay, when due, all obligations for labour
and material supplied by third parties for work to be performed by the Operator under this Agreement.
The Partnership will have the right to withhold payment without interest and request the Operator to
furnish proof satisfactory to the Partnership that all third party claims for labour, materials, or property are

satisfied or discharged (-Withhelding Right™).

5. OPERATOR’S REPORTING AND ACCOUNTING REQUIREMENTS

5.1 Books and Records

The Operator shall be responsible for creating and maintaining all books, records and accounts
concerning the performance of the Operating Services. The Operator shall keep such information
segregated from a reporting point of view from other information pertaining to other assets and activities
of the Operator unrelated to this Agreement.

5.2 Renorts

The Operator shall provide the following reporting to the Partnership during the Term of this Agreement,

~iriless otherwises agreed 1o writitg betweet the Pattiesy

fa) quarterly and yearly revenue and expense figures for the total of all operations associated
with the Partnership Business. Monthly reports will be issued by the 25% of the month
following the reporting month. Annual financial statements shall be prepared in
accordance with generally accepted accounting principles and will be issued no later than
ninety (90) days following the fiscal year end of the Partnership, The annual financial
statements shall, at the option of the Partnership, be audited by an independent third party
at the expense of the Partnership.

()] yearly operating budgets associated with the operation of the Partnership Business,

including forecasts of Operating Costs and Capital Costs will be issued to the Partnership
10 later than the 30th day prior to the next ensuing fiscal year for the Partnership.
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(c)

Upon request of the Partnership, and no more than on a quarterly basis, operation
meetings shall be held to review the financial figures related to the operation of the
Partnership Business, future plans, budgets and other pertinent financial matters. Budget
revision will be required in the event the budget figures as originally presented in
accordance with 5.2(b) above increase or decrease by more than twenty five (25%)
percent.

&. DEFAULT

6.1 Events of Default by the Operator

The Operator shall be deemed to be conclusively in default hereunder if:

(&)

(b)
()

(d)

(e)

63

subject to Section 7.1 hereof, the Operator defaults in the performance of any of its
covenants and agreements contained herein and such default continues for a period of
thirty (30) days after written notice s delivered by the Partnership to the Operator;

the Operator ceases to carry on business as a going concern;

the Operator becomes bankrupt within the meaning of the Bankruptcy and Insolvency Act
(Canada);

any receiver or receiver and manager is appointed with respect to any of the assets or
undertaking of the Operator;

the Operator attempts or purports to sell, transfer, encumber, sublet or part with
possession of the Partnership Business without the prior written consent of the
Partnership and such default continues for a period of thirty (30) days after written notice
is delivered by the Partnership to the Operator, or .

there is a change of control in the Operator, which results in a change in the Board of
Directors or shareholders instigated by an outside third party through a hostile takeover.
For greater clarification, a hostile takeover for the purposes of this subsection shall be
deemed to mean any takeover of the Operator by a third party which is not accepted or
approved by the Operator’s board of directors.

7. FORCE MAJEURE

7.1 Events of Force Majeure

Performance under this Agreement by the Operator shall be excused in the event that such performance is
prevented by strikes, riots, blockades, fires, storms, floods, tornadoes, lightning, explosions, acts of God,
war, Provincial and Federal Governmental regulations or other governmental restraint, injunctions, road
bans, inability or delay in obtaining access to premises, shortage of materials, destruction of or
unavoidable shutdown of necessary facilities, unavailability of equipment and other happenings (except
financial) beyond the reasonable control of the Operator, whether similar or dissimilar to the matters
herein specifically enumerated or not, provided however that performance shall be resumed within a
reasonable time after such a cause has been removed and provided further that the Operator shall not be
required to settle against its judgment any strike, lockout or other labour dispute.
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7.2 Notice

Where the performance of the Operator is prevented or materially affected by an event of force majeure,
the Operator shall give notice and full particulars to the Partnership within a reasonable time after the
occurrence of the cause relied on.

3. TERM

8.1 Term of Agreement

Subject to Section 8.2, the term of this Agreement shall be for an initial period equal of five (5) years,
commencing on the Effective Date (the “Inftial Term™), followed by a renewal period (“Second Term™) of
a further five {5) years unless either Party providing the other Party with written notice that the term will

ot Be renewed, sucli riotics to be given fiot less than ninety (90) days before the end date of the Tnitial~ = =

Term. After the Second Term, the Agreement will continue on an annual basis vntil terminated by ninety
(90) days written notice given by either Party prior to the next applicable anniversary date of the end of
the Second Term, provided that upon receipt of such notice, it is understood and agreed to by the Parties
that the Agreement will only terminate upon the longer of ninety (90) days’ notice or the end of the term
of the longest running Partnership Job which was committed to by the Operator prior to the receipt or
delivery of such notice (the Initial Term, the Second Term and each annual term thereafter are
collectively the “Term”™). In no event shall the Term of this Agreement be longer than 20 years.

8.2 Termination

Subject to the Partnership’s Withholding Right and to Section 8.3 hereof, this Agreement shall
immediately terminate upon the happening of any of the following events:

{a) expiry of the Term as set out in Section 8.1 hereof;

)] an event of default by the Operator as set out in Section 6.1 hereof, and the determination
as to whether an event of defanlt has occurred shall be in the sole discretion of the
Partnership, acting reasonably;

(c) the Partnership may terminate this Agreement at any time in ifs sole discretion, acting
reasonably, and without pepaity if the Operator fails to maintain and operate the
Partriershipy Bisingss in the manner specified in Section 3.2 hereof, but in the event of
such termination the Parmership may not enter into a new agreement for the provision of

~-geryices equivalent-to-the-OperatingServices-with-Reliant-Asset-Managementy LLE- ops o

the Partnership (collectively “RAM”) or with an affiliate or subsidiary of RAM, or with
anyone with whom RAM does not operate at arm’s length;

(d) by mutual consent of the Parties; or

(o) the ownership of the Partnership vests solely with one of 726, Canada North Group LP
Heldings Ltd., Wandering River Properties Litd. or Chief Morris Monias, in which event
the appointment of the Operator shall, at the discretion of the party with the vested
ownership of the Partnership, terminate no later than one (1) year following the date in
which the ownership of the Partnership vests solely with such party.
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8.3 Possession of the Partnership Business

Upon termination of this Agreement, the Operator shall immediately deliver up possession of the
Partnership Assets, all other related equipment associated with the Partnership Business, and all
other assets net of liabilities held by the Operator for the benefit of the Partnership Business and
the operations thereof to the Partnership.

9, INSURANCE

9.1 Operator to Insure

Throughout the Term of this Agreement, the Operator assumes the risk, responsibility and liability for
loss, damage or destruction of the Partnership Assets and shall at the Partnership’s expense:

(a) place and maintain physical damage insurance on the Partnership Business with a
deductible of no more than $1,000,000.00 per occurrence payable by the Partnership; and

{h) place and maintain general liability insurance with limits of liability of not less than
$2,000,000.00 per occurrence for injury or death of any one or more persons or damage
to property arising out of or in relation to the operation and maintenance of the
Partnership Business.

The Operator will provide, or cause to be provided, workers® compensation insurance as required by law
and automobile liability insurance in the amount of $2,000,000 in respect of its company vehicles. Both
Parties waive all rights of recovery from each other for property damage or loss of use thereof, however
occurring. The foregoing waiver includes, but is not limited to, waiver of losses covered by fire, extended
coverage, boiler explosion and sprinkler leakage policies, but does not waive personal injury or death
cldims, - Any insurance coverage the Operator provides for the Partnership shall only cover liability
arising out of the Operator’s operations to the extent described above and shall not cover any liability
caused by the negligence or willful misconduct of the Partnership, its subsidiaries and affiliated
companies, and its directors, officers and employees. All insurance policies of the Operator shall be
endorsed to the effect that the insurers will not have any rights of subrogation against the Partnership, the
Partnership affiliates, subsidiaries ‘and/or their respective shareholders, directors, officers, agents,
employees and co-venturers.

9.2 Use of Insurance Proceeds

Proceeds of insurance arising from any partial or fotal loss or damage to the Partnership Business shall be
paid to the Operator and shall be applied by the Operator to the repair and replacement of the property so
lost or damaged, subject to the approval of the Partnership.

9.3 Certificate of Insurance

The Operator will furnish to the Partnership, upon request, a certificate of insurance indicating that such
coverage is in effect and that the Partnership, its affiliates, subsidiaries and their respective shareholders,

directors, officers, agents and employees are named as additional insured parties under such insurance
policy.
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10. INDEMNIFICATION

10,1 Indemnity of thga Partnership by the Operator

The Operator hereby agrees to indemnify, defend, save and hold harmless the Partnership and each of its
subsidiaries, affiliated companies, directors, officers, employees, limited partners, counsel, auditors,
accountants, agents, advisors and any other representatives and each of the heirs, executors, successors
and permitted assigns of any of the foregoing, from and against any and all damages, cost, expense, third
party claim, action, suit or other proceeding or liability (including reasonably attorneys’ fees and court
costs) to the extent that damages are caused by, arising from, incurred in connection with or relating in
any way to the performance of the Operating Services and/or the Operator’s breach of this Agreement;
except to the extent that damages are caused by any action taken or failure to act which constitutes or

results from negligence or willful misconduct by the Partnership, or by the Parinership’s breach of this

Agreement,

10.2  Indemnity of the Operator by the Partnership

.

The Partnership hereby agrees to indemnify, defend, save and hold harmless the Operator and each of its
subsidiaries, affiliated companies, directors, officers, employees, sharcholders, counsel, auditors,
accountants, agents, advisors and any other representatives and each of the heirg, executors, suUCCessors
and permitted assigns of any of the foregoing, from and against any and all damages, cost, expense, third
party claim, action, suit or other proceeding or liability (including reasonably attorneys’ fees and court
costs) to the extent that damages are caused by, arising from, incurred in connection with or relating in
any way to the Partnership’s breach of this Agreement; except to the extent that damages are caused by
any action taken or failure to act which constitutes or results from negligence or willful misconduct by the
Operator, or by the Operator’s breach of this Agreement.

103  Limitation of Liability

Notwithstanding any other provision contained herein, in no event will either Party or its respective
subsidiaries, affiliates, directors, officers, agents, subcontractors or employees be liable for any loss of
business, business interruption, consequential, incidental, special, indirect or punitive damages.

11, ARBITRATION

i1  Rights of Arbitration

AN digpites arismg 0ut of tlig performance or "iﬁfm’p#re—fifi"@"ﬁ"'O'f“ﬂﬁfﬁf"Kgréﬁffféﬁt"'§ﬁ3§1"’b—€"ﬁéﬁlf"Wi’[ﬁ"ﬁi"’th‘é"“""""""""""""""""

first instance through friendly negotiation between the Parties. In the event that a settlement or
understanding cannot be reached to the satisfaction of both Parties, either Party shall have the right 1o
have the dispute submitted to binding arbitration. Once submitted, the Parties acknowledge and agree
that they will each submit to such proceedings and be bound by such decision as the arbitrator or
arbitrators, as the case may be, shall decide with no right of appeal thereafter,

112 Proceedings

A Party desiring to commence arbitration proceedings shall provide written demand to the other Party,
which demand shall provide a statement of the dispute, the relief requested and the name, address and
telephone number of the arbitrator selected by that Party, The Party served with such notice shail have
twenty (20) days to provide written notice in response stating the name, address and telephone number of

the arbitrator selected by it. If another arbitrator is not named within such twenty (20) day period, the
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first arbitrator shall serve as the sole arbitrator, shall designate the place and time of the arbitration and
shall hear the matter with or without the presence of the other Party and shall issue a decision within
ninety (90) days of the hearing that shall be binding on the Parties. If another arbitrator is named, then the
two arbitrators shall confer and decide upon a third arbitrator who shall be neutral. All decisions of the
arbitrators shall require a majority vote. If a third neutral arbitrator cannot be selected by the first two
arbitrators within a period of thirty (30) days from the naming of the second arbitrator, then the neutral
arbitrator shall be appointed pursuant to the drbitration Act (Alberta). Upon the selection of the
arbitrators, the arbitrators shall convene the arbitration as soon as reasonably possible. A binding written
decision by the arbitrators shall be given within ninety (90) days of the hearing taking place. Any
arbitration proceeding between the Parties shail be held in Edmonton, Alberta and shall be carried out in
the English language.

113 Costs of Arbitration

Bach Party shall pay the fees of its selected arbitrator and in the case of a third arbitrator, one half of the
fees of such arbitrator. Notwithstanding the foregoing, the arbitrators or arbitrator, as the case may be,
shall have the power to award in their discretion any costs or fees associated with such arbitration against
any one Party, including the fees of any arbitrator,

12. NOTICE
12.1  Address for Notice

Any notice, consent or approval required or permitted to be given hereunder must be in writing and must
be either personally delivered or sent by facsimile delivery addressed as follows:

(a) To the Operator:

Canada North Camps Inc.
14238 — 134 Avenue
Bdmonton, AB T5L 5V8
Attention: President
Facsimile; (780) 452-6818

()] To the Partnership:

14238 — 134 Avenue

Edmounton, AB T5L 5V§

Attention: President of the general partner of the Partnership
Facsimile: {(780) 452-6818

12.2  Deemed Receipt

Every notice shall be deemed to have been properly given, if delivered, on ihe date of delivery thereof,
and if sent by facsimile, on the date of sending thersof (with receipt confirmed) providing that in all cases,
such delivery or sending is made on a Business Day. If the date of delivery or sending is not a Business
Day, receipt of such notice will be deemed upon the first Business Day thereafter.

12.3 Change of Address for Notice

Any Party may change its address for service upon written notice to the other Parties.
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13, GENERAL

13.1  Operator Confidential Information and Proprietary Materials.

All financial, statistical, operating and personnel materials and information, including, but not limited to,
technical manuals, plans, policy and procedure manuals and computer programs relative to or utilized in
the Operator’s business or the business of any subsidiary or affiliate of the Operator, shall be the property
of the Operator and shall be confidential. The Partnership shall keep such information confidential and
shall so instruct its agents, employees, and independent contractors, and the use of such information by
the Partnership in any manner shall not affect the Operator’s ownership or the confidential nature of such
information. The Partnership shall not photocopy or otherwise duplicate any such materials without the
prior written consent of the Operator. The Partnership agrees that all computer hardware and computer
software programs, signage and marketing and promotional literature and material {collectively referred
0 as “Operator Proprictary Materials™), used by the Operator in connection with the performance of the
Operatitig Services of the Partnership Business by the Operator under this Agreement shall remain the
property of the Operator. Upon termination of this Agreement, all use of trademarks, service marks and
logos owned by the Operator or licensed to the Operator by third parties shall be discontinued by the
Partnership, and the Partnership shall immediately return to the Operator all Operator Proprietary
Materials. In the event the Partnership becomes legally compelled to disclose any of the Operator
Proprietary Materials, unless prohibited by law from doing so, it shall provide the Operator with prompt
notice so that the Operator may seek a protective order or other appropriate remedy. In the event such
protective order or other remedy is not obtained, the Partnership shall furnish only that portion of the
Operator Proprietary Materials which is legally required and shall exercise its commercially reasonable
efforts to obtain a protective order or other reliable assurance that confidential treatment shall be accarded
the Operator Proprietary Materials; provided, however, that if in the absence of such a protective order the
Partnership shall, in the opinion of its counsel, stand liable for contempt or suffer other censure or penalty
for failure to disclose, disclosure may be made by the Partnership without liability hereunder.

132 Partnership Confidential Information and Proprietary Materials.

All financial, statistical, operating and personnel materials and information, including, but not limited te,
technical manuals, plans, policy and procedure manuals and computer programs relative to or utilized in
the Partnership’s business or the business of any subsidiary or affiliate of the Partnership, shall be the
property of the Partnership and shall be confidential. The Operator shall keep such information
confidential and shall so instruct its agents, employees, and independent contractors, and the use of such
information by the Operator in any manner shall not affect the Partnership’s ownership or the confidential
nature of such information. The Operator shall not photocopy or otherwise duplicate any such materials

without the prior writterl consent of the Partnership. The Operator agrees that all computer hardware and
computer software programs, signage and marketing and promotional liferature and material (collectively
referred to as “Partnership Proprictary Materials™), used by the Partnership on the F acilities in connection
with the performance of the Operating Services by the Partnership under this Agreement shall remain the
property of the Partnership. Upon termination of this Agreement, all use of trademarks, service marks
and logos owned by the Partnership or licensed to the Partnership by third parties shall be discontinued by
the Operator, and the Operator shall immediately return to the Partnership all Partnership Proprietary
Materials. In the event the Operator becomes legally compelled to disclose any of the Partnership
Proprietary Materials, unless prohibited by law from doing so, it shall provide the Partnership with
prompt notice so that the Partnership may seek a protective order or other appropriate remedy. In the
event such protective order or other remedy is not obtained, the Operator shall furnish only that portion of
the Partnership Proprictary Materials which is legally required and shall exercise its commercially
reasonable efforts to obtain a protective order or other reliable assurance that confidential treatment shall

be accorded the Partuership Proprietary Materials; provided, howsver, that if in the absence of such a
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protective arder the Operator shall, in the opinion of its counsel, stand liable for contempt or suffer other
censure or penalty for failure to disclose, disclosure may be made by the Operator without liability
hereunder.

13.3  Independent Coniractor

The Operator will perform its services hereunder as an independent contractor, and nothing in this
Agreement shall be deemed to make the Operator, or its employees, a common law employee, agent,
partner or fiduciary of, or joint venture with the Partnership. The Operator agrees that the Partnership
shall have no liability or responsibility for the withholding, collection, or payment of any federal and/or
provincial income taxes, employment insurance premiums, Canada Pension Plan contributions, GST or
any other similar source deductions or contributions on any amounts paid by the Partnership to the
Operator.

13.4  Further Assurances

The Parties shall at their own cost and expense each do and perform all such further acts and things and
shall execute all such deeds, documents and writings and shail give all such further assurances as may be
necessary to carry out the intent of this Agreement.

13,5 Amendments

Any amendments to this Agreement must be in writing and are not enforceable without the prior written
consent of the other Party.

13,6  Severability

Every provision of this Agreement is intended to be severable. If any term or provision hereof is illegal
or invalid for any reason whatsoever, such illegality or invalidity shall not affect the validity of the
remainder hereof.

13,7  Entire Agreement

The terms of this Agreement shall constitute the entire Agreement between the Parties and there are no
further or other agresments, representations, warranties or covenants pertaining to the matfers subject
hereto,

13.8  Waiver

No provision of this Agreement shall be deemed to have been waived unless the waiver is in writing and
executed by the Party granting such waiver. A waiver of any breach of any term or condition of this
Agreement is not to be deemed as a waiver of a subsequent breach of the same term or condition so
waived or any other term or condition contained in this Agreement.

13.9  Assignment

{a) The Operator may assign its interest in this Agreement to an affiliate upon prior writfen
notice being given to the Partnership. Otherwise, no Party may assign its interest in this
Agreentent without the prior written consent of the other Parties. No assignment of the
rights and obligations of a Party to this Agreement may be made without the unanimous
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consent of all other Parties to this Agreement, such consent not to be unreasonably or
arbitrarily withheld.

()] Any contract entered into between the Operator or an affiliate of the Operator and a
customer in the course of the Operator’s performance of the Operating Services
hereunder shall be assignable to the Partnership and the Operator shall executs, or shall
cause its affiliate to execute, as the case may be, an executed power of atiomey in favour
of the Partnership such that the Partnership is able to enforce the Operator’s or affiliate’s
rights thereunder,

{c) If any contract is entered into between the Operator or an affiliate of the Operator and a
customer in the course of the Operator’s performance of the Operating Services
hereunder which is not assignable to the Partnership, the Operator and the Partnership
shall execute, or shall cause its affiliate to execute, as the case may be, a subcontract in
connection with such contract, as well as an executed power of attomey in favour of the
Partnership such that the Partnership is able to enforce the Operator’s or affiliate’s rights
thereunder.

13.10 Enurement

This Agreement shall be binding upon and shall enure to the benefit of the Parties and fheir respective
successors and assigns.

13.11  Public Announcements

The Parties agree that prior to making any public announcement or statement with respect to this
Agreement, the Party desiring to make such public announcement or statement shall consult with the
other Party hereto and exercise its best efforts to assist in jointly agreeing on the text of a joint public
announcement or statement, or obtain the approval of the other Party on the text of a public
announcement or staternent to be made solely by such Party as the case may be,

13.12 Execution in Counterpart

This Agreement may be executed in one or more counterparts, each of which shall be deemed an original,
but all of which, taken together, shall constitute one and the same Agreement,

[THE REMAINDER OF THE PAGE LEFT INTENTIONALLY BLANK]
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IN WITNESS WHERTEOF the Parties hereto have executed this Agreement as of the day and year first
above written,

CANADA N

Paul cCracken

WANDERING RIVER LODGE LP, by its
general partner, WANDERING RIVER LODGE

Y.,
Per:

Paunl McCracken
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Exhibit P~ 24

Date: DY cepbes &, LA 4

a Questioning___ Paal :
of Wil Me Uﬁclb’y\
‘ Briana Nicoll B

OQPERATING AGREEMENT

THIS AGREEMENT made effective as of the 27 day of January, 2015 (the “Effective Date”),

BETWEEN:
CANADA NORTH CAMPS INC.,

a corporation incorporated under the laws of the Province of Alberta
(hereinafter referred to as the “Operator™)

and-
PEACE RIVER LODGE LP,,

a limited partnership formed under the laws of the Province of Alberta
(hereinafter referred to as the “Partnership”)

cand-

726 REMOTE ACCOMMODATIONS, LTD., .
a corporation incorporated under the laws of the Province of British Columbia
(heretnafter referred to as “726™)

WHEREAS:

A, The Partnership is in the business of constructing, managing and operating a remote camp
{ocated on land in the municipality of Peace River (collectively referred to as the “Partnership
Business"); :

B. The Partnership wishes to engage the Operator to provide certain services, as described in
Sections 1.1(a), 1.1(F, and l.1{h) (collectively, the “Operating Services”), relating to the
maintenance and operation of the Partnership Business;

C, The Operator has agreed to operate the Partnership Business subject to the terms and conditions
of this Agreement; and

D. The Parties wish to establish the terms and conditions under which the Partnership Business is to
be operated; '

NOW THEREFORE in consideration of the mutual covenants, promises and conditions set forth herein
and other good and valuable consideration, the receipt and adequacy of which is hereby acknowledged by
each of the Parties, the Parties hereby agree as follows:

1. INTERPRETATION
i Definitions
In this Agreement and the recitals hereto:

: (a) “Administrative Costs” means all attributable administrative costs incurred by the
Q Operator which are associated with the Partnership Business as set out in, and calculated
' in accordance with, Section 4.3 hereof. For greater clarification, Administrative Costs
include, but are not limited to services provided by the Operator’s Head Office which
includes the supervising by a field superintendent, the operation of a purchasing
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(b)
(c)

department, the use of its shipping and receiving department, the hiring, orientation and
training of personnel, equipment pooling, the use of loaders, forklifts and/or other heavy
machinery and/or equipment, financing support, senior operational supportt, marketing
and contract preparation, payroll and benefits, accounting, mail, fax, scanning,
photocopying services, etc.;

“Agreement” shall mean this Operating Agreement made between the Parties hereto;

“Business Day” shall mean any day of the week except Saturday or Sunday or a
statutory hollday in the Province of Alberta,

(d)

(e)

6y

(g

()

“Business Temtory” means these lands located within thc mumctpahty of Peace Rwer,
in the Province of Alberta;

“Capital Costs” means all costs associated with any significant capital expenditure in
relation to the Partnership Business;

“Job Costs” means all costs and expenses relating to the operation of the Partnership
Business including Capital Costs, Operating Costs and all reasonable legal fees incurred
by the Operator in connection with Section 3.5 hereof;

“Job Revenues” means all revenue generated by the Partnership Business from each
Partaership Job;

“QOperating Costs” means:
(i) All Administrative Costs;
(ii) Management fee payable to CNC, such fee to be agreed upon; and

(iii)  All atiributable operating costs incurred by the Operator with respect to the
operation of the Partnership Business including, without limitation, insurance,

working capital finance costs, all costs associated with the employment of a. . .

Business manager and a Business crew including accommodation, wages,
benefits, training, subsistence allowance, safety expenditures, and all other

®

1)

(k)

miscellaneous Business costs that normally occur or can be expected to occur
with the operation of a remote oil field camp catering facility.

“Papties” means the Operator and the Partnership and “Party” means either one of
them; and .

“Partnership Job” means any contract which the Partnership enters into with a third
party for the provision of remote camp catering services;

“Term’” means the term of this Agreement as set out in Section 8.1 hereof,

1.2 Headings

The headings used in this Agreement are for convenience of reference only and shall not affect the

~-construction-or-interpretation-of-this Agreement:——- A S R e i
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All words importing the singular number include the plural and vice versa and all words importing gender
include the masculine, feminine and neuter gender. '

Number and Gender

1.4 Governing Law

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

1.5 Currency

All references in this Agreement to doliar amounts shall be references to amounts expressed in Canadian
dollars.

1.6 Time
Time shall be of the essence of this Agreement.
2. PARTNERSHIP ASSETS

2.1 Acquisition of Partnership Assets

The Operator shall oversee the acquisition of the assets and materials required by the Partnership to
effectively operate the Partnership Business (the “Partnership Assets”), as well as overseeing
transportation, site work and instailation of the camp.

2.2 Title to the Partnership Business

Notwithstanding the Operator’s possession and operation of the Partnership Assets, the Parties agree that
all right, title and interest to the Partnership Assets shall remain at ail times with the Partnership. As at
the Effective Date, the Parties agree and acknowledge that the Partnership Assets are owned by 726 and
726 has agreed to lease the Partnership Assets to the Partnership pursuant to an equipment lease, with an
option to purchase (the “Equipment Lease™), whereby 726 will sell the Partnership Assets to the
Partnership at the termination of the equipment lease, for a sum of $1.00 all as further detailed in the
equipment lease document, and the unanimous shareholders agreement amongst the shareholders of the
Partnership.

2.3 Repairs to the Partnership Assets

(a) Throughout the Term of this Agreement, the Operator shall maintain the Partnership
Assets in good operating condition.

(b) All replacement parts which may be installed or incorporated on or in the Partmership
Assets by or on behalf of the Operator shall be free and clear of all liens, charges or
encumbrances of any nature whatsoever. All such replacement parts shall belong to and
become the property of the Partnership, and shall be subject to all of the terms and

(" conditions of this Apreement, and shall be deemed to form a part of the Partnership
Assets.
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2.4 Capital Expenditures

In the event it is necessary to replace or upgrade any capital component on the Partnership Assets for any
reason whatsoever, then the Capital Costs of all such expenditures shall be borne solely by the Partnership
in accordance with Section 4 hereof and the Operator shall, in its sole discretion, acting reasonably, have
the right to determine what expenditures are appropriate, provided such expenditures do not exceed
$100,000.00 without first consulting the Partnership. Notwithstanding the foregoing, in the event that the
Partnership does not have adequate capital to purchase additional Partnership Assets, one of the
Partnership’s limited partners may choose to contribute additional funds in place of the Partnership, in the
_form of 4 45 month equipment lease. The Parties shall review and
" Partnership does riot have the necessary capital as required pursuant t

4,
3. OPERATION OF THE PARTNERSHIP BUSINESS

31 Operating Services and Intent

The Partnership desires to engage the Operator to provide the Operating Services on the terms and
conditions set out herein, and the Operator agrees to catry out ali the Operating Services pursuant to the
terms and conditions hereof. It is intended that the Partnership Business will be operated by the Operator
during the Term of this Agreement for the primary purpose of completing the terms and conditions of the
Partnership Jobs secured by the Partnership.

32 Remote Camp Catering Practices

The Operator agrees to carry out all necessary operations with respect to the Partnership Business
diligently and in a manner consistent with the practices of a provider of services equivalent to the
Operating Services within the remote camp and catering industry, and:

{a) in a good and workmanlike manner in accordance with good remote camp catering

practice;
{b) in compliance with and in fulfillment of the terms and conditions of all Partnership Job
() in full compliance with all municipal, provincial and federal laws. and regulations-and-all- oo e

orders and requirements of such governmerital agencies and reguiatory bodies as may
from time.to time have jurisdiction; and.. :

(d) in a manner consistent with policies and procedures used by the Operator in the
management of its remote camp catering in western Canada.

33  Personnel

(&) The Operator shall, in its sole discretion, make all final decisions with respect to the

employment of all personnel responsible for operating and matntaining the Parmership

Business, including without limitation, all final decisions regarding recruiting, hiring,

. training, drug testing, termination and all other similar personnel functions consistent
( with the Operator’s practice of managing its remote camp catering business in Westemn

yinthe event thatthe
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{b) For the Term of this Agreement, the Operator shall ensure that at all times a sufficient
number of personnel are available to operate and maintain the Partnership Business. The
Operator shatl, at its own cost, remove any personnel upon the request of the Partnership,
in the Partnership’s sofe discretion, acting reasonably, if such personnel fails to perform
or breaches any policies of the Partnership or the Operator.

3.4  Litigation

The Operator agrees to prosecute or defend all litigation arising out of the operation of the Partnership
Business under this Agreement, provided that the Partnership may also join in the prosecution or defence
of the litigation, and further provided that the Operator shall immediately apprise the Partnership of any
pending or actual litigation associated with the Partnership Business upon its receipt of any relevant
documentation or information pertaining to such litigation.

4. ALLOCATION OF JOB COSTS AND JOB REVENUES

4.1 {ntent

The Operator is responsible for the day-to-day operations of managing, operating and maintaining the
Partnership Business during the Term of this Agreement including negotiating, entering into and
completing any contracts with customers, employing personnel, engaging in transactions, recording all
Tob Revenues and Job Costs and preparing relevant reports for the Partnership. As such, the Operator
shall have sole control and responsibility over all Job Revenues received and Job Costs incurred until
such time as such revenue and costs are disbursed to the Partnership in accordance with this Section 4.

4.2 Working Capital

The Operator shall be responsible, to the best of its ability, to secure sufficient working capital financing
to fulfill its obligations under the provisions of this Agreement. The use of such working capital by the
Operator shall be governed by generally accepted accounting principles. The costs of acquiring and
rnainiaining such financing, including applicable interest, shall be included in the calculation of Operating
Costs.

4.3 Administrative Costs

Administrative Costs will be charged to the Partnership at cost plus fifteen (15) percent, and will be
charged to the Partnership only on those weeks in which there are active Partnership Jobs.

4.4 Payment of Job Costs

The Operator acknowledges and agrees that all Job Costs incurred by the Operator in conmection with the
Partnership Business shall be paid by the Operator through the disbursement of funds received through
the receipt of Job Revenues and/or its working capital.

4.5 Settlement of Accounts

The Operator shall provide an invoice to the Partnership on a monthly basis setting out all Job Costs
incumed and Job Revenues earned by the Operator during the previous month. On a quarterly basis, the
Operator shall prepare a statement of account setting out ali Job Revenues earned and all Job Costs
incurred during that quarter. In the event that Job Revenues exceed Job Costs for that quarter (a “Profit”),
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subject to Section 4.6 below, the Operator shall disburse such Profit to the Partnership within forty-five
(45) days of the end of such quarter. .

4.6 Losses

In the event that Job Costs exceed Job Revenues for any quarter (a “Deficit”), the Operator shall not
dishurse any funds to the Partnership for that quarter. The Operator will be respensible for the payment
of all Job Costs incurred above and beyond the receipt of all Job Revenues eamned in that quarter where a
Deficit occurs through the utilization of its working capital. To the extent that in any subsequent quarter
there is a Profit, any such Profit shall not be distributed to the Partnership until first, any accrued Deficit
is paid in full, se¢ond, all cutrent Job Costs owing and dcchiing due during that quarter hiave been paid in
full and third, any working capital amount borrowed and used by the Operator has been paid back in full.

4.7 Audit Right

In the event of a dispute relating to any invoice submitied to the Partnership by the Operator and after
reasonable advance notice to the Operator, the Partnership shall have the right at all reasonable times
during usual business hours to audit, examine and make copies of the books of account and other records
of the Operator (to the extent such records relate to the performance of the Operating Services), no more
than once in each fiscal year. Such right may be exercised through any agent or employee of the
Partnership designated in writing by the Partnership or by an independent public accountant, engineer,
lawyer or other consultant so designated, The Parinership shall bear ail costs and expenses incurred in
any inspection, examination or audit made at its request.

The Operator will be solely responsible for, and will promptly pay, when due, all obligations for fabour
and materia} supplied by third parties for work to be performed by the Operator under this Agreement.
The Partnership will have the right to withhold payment without interest and request the Operator to
furnish proof satisfactory to the Partnership that all third party claims for labour, materials, or property are
satisfied or discharged (“Withholding Right”).

3 OPERATOR’S REPORTING AND ACCOUNTING REQUIREMENTS -

5-1- Boaks and Ragcords

The Operator shall be responsible for creating and maintaining all books, records and accounts
concerning the performance of the Operating Services. The Operator shall keep such information
segregated from a reporting point of view from other information pertaining to other assets and activities
of the Operator unrelated to this Agreement.

52 Reports

The Operator shall provide the following reporting to the Partnership during the Term of this Agreement,
unless otherwise agreed to in writing between the Parties:

(2) quarterly and yearly revenue and expense figures for the total of all operations associated
with the Partnership Business. Monthly reports will be issued by the 25th of the month
_ following the reporting month, Annual financial statements shail be prepared in

accordance with generally accepted accounting principles and will be issued no fater than
ninety (90) days following the fiscal year end of the Partnership. The annual financial




)

{c)

statements shall, at the option of the Partnership, be audited by an independent third party
at the expense of the Partnership.

Yearly operating budgets associated with the operation of the Parinership Business,
including forecasts of Operating Costs and Capital Costs wilt be issued to the Partnership
no later than the 30th day prior to the next ensuing fiscal year for the Partnership.

Upon request of the Partnership, and no more than on a quarterly basis, operation
meetings shall be held to review the financial figures related to the operation of the
Partnership Business, future plans, budgets and other pertinent financial matters. Budget
revision will be required in the event the budget figures as originally presented in
accordance with 5.2(b) above increase or decrease by more than twenty five (25%)
percent.

6. DEFAULT

6.1 Events of Defauit by the Operator

The Operator shait be deemed to be conclusively in default hereunder if:

(a)

)

(© '

()

(e)

0

subject to Section 7.1 hereof, the Operator defaults in the performance of any of its
covenants and agreements contained herein and such default continues for a period of
thirty (30) days after writien notice is delivered by the Partnership to the Operator;

the Operator ceases to carry on business as a going concerr;

the Operator becomes bankrupt within the meaning of the Bankruptcy and Insolvency Act
(Canada); '

any receiver or receiver and manager is appointed with respect to any of the assets or
undertaking of the Operator;

the Operator attempts or purporis to sell, transfer, encumber, sublet or part. with
possession of the Partnership Business without the prior written consent of the
Partnership and such default continues for a period of thirty (30) days after written notice
is delivered by the Partnership to the Operator: or

there is a change of control in the Operator, which results in a change in the Board of
Directors or shareholders instigated by an outside third party through a hostile takeover.
For greater clarification, a hostile takeover for the purposes of this subsection shall be
deemed to mean any takeover of the Operator by a third party which is not accepted or
approved by the Operator’s board of directors.

7. FORCE MAJEURE

7.1 Events of Force Majeure

Performance under this Agreement by the Operator shall be excused in the event that such performance is
prevented by strikes, riots, blockades, fires, storms, floods, tornadoes, lightning, explosions, acts of God,
war, Provincial and Federal Governmental regulations or other governmental restraint, injunctions, road
bans, inability or delay in obtaining access to premises, shortage of materials, destruction of or
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unavoidable shutdown of necessary facilities, unavailability of equipment and other happenings (except
financial) beyond the reasonable control of the Operator, whether similar or dissimilar to the matters
herein specifically enumerated or not, provided however that performance shall be resumed within a
reasonable time after such a cause has been removed and provided further that the Operator shail not be
required to settle against its judgment any strike, lockout or other labour dispute.

7.2 Notice

Where the performance of the Operator is prevented or materially affected by an event of force majeure,
the Operator shail give notice and full particulars to the Partnership within a reasonable time after the

8. TERM

8.1  Termof Azrcement

Subject to Section 8.2, the Term of this Agreement shall be for an initial period equal of five (3) years,
commencing on the Effective Date (the “Initial Term"”), followed by a renewal period (“Second Term™) of
a further five (5) years unless either Party providing the other Party with written notice that the term will
not be renewed, such notice to be given not less than ninety (90) days before the end date of the Initiai
Term. After the Second Term, the Agreement will continue on an annual basis until terminated by ninety
(90) days written notice given by any Party prior to the next applicable anniversary date of the end of the
Second Term, provided that upon receipt of such notice, it is understood and agreed to by the Parties that
the Agreement will only terminate upon the longer of ninety (90) days’ notice or the end of the term of

. the longest. running. Partnership Job_which was committed to by the Operator prior to the receipt. or.

delivery of such notice.
82  Termination

Subject to the Partnership’s Withholding Right and to Section 8.3 hereof, 726 may terminate this
Agreement at any time in its sole discretion, but in the event of such termination 726 may not enter into,
or make arrangements for the Partnership to enter into a new agreement for the provision of services
..equivalent to the. Operating. Services. with Reliant Asset Management, LLC or 726 {collectively “RAM”).
or with an affiliate or subsidiary of RAM, or anyone with whom RAM does not operate at arm's length,
upon the happening of any of the following events:

(@ Expiry of the Term as set out in Section 8.1 hereof;

(b} an event of default by the Operator as set out in Section 6.1 hereof, and the determination
as to whether an event of defauit has occurred shall be in the sole discretion of 726,
acting reasonably;

(c) the Operator fails to maintain and operate the Partnership Business in the manner
specified in Section 3.2 hereof;

@) by mutnal consent of the Parties;

(e) if the Equipment Lease is terminated prior to the Initial Term; or

LP Holdings Ltd., in which event the appointment of the Operator shall, at the discretion

3] thie own@'ﬁhi’ﬁﬁftﬁé’?:{fﬁf&‘mhip”vests"'s'oiél'y"with‘e‘idrer"?26‘rdr”the'“Caﬁada‘NﬁﬁtrG"rt:‘up”’“"“'"




of the party with the vested ownership of the Partnership, terminate no later than one (1)
year following the date in which the ownership of the Partnership vests solely with such

party,
8.3 Possession of the Parinership Business

Upon termination of this Agreement, the Operator shall immediately deliver up possession of the
Partnership Assets, all other related equipment associated with the Partnership Business, and all other
assets net of liabilities held by the Operator for the benefit of the Partnership Business and the operations

thereof to the Partnership.

9. INSURANCE

9.1 Qperator to Insure

Throughout the Term of this Agreement, the Operator assumes the risk, responsibility and liability for
loss, damage or destruction of the Partnership Assets and shall at the Partnership's expense:

(a) place and maintain physical damage insurance on the Partnership Business with a
deductible of no more than $1,000,000.00 per cccurrence payable by the Partnership; and

(b) place and maintain general liability insurance with limits of liability of not less than
$2,000,000.00 per occurrence for injury or death of any one or more persons or damage
to property arising out of or in relation to the operation and maintenance of the
Partnership Business.

The Operator will provide, or cause to be provided, workers’ compensation insurance as required by law
and automobile liability insurance in the amount of $2,000,000 in respect of its company vehicles. Both
Parties waive all rights of recovery from each other for property damage or loss of use thereof, however
occurring. The foregoing waiver includes, but is not limited to, waiver of losses covered by fire, extended
coverage, boiler explosion and sprinkler leakage policies, but does not waive personal injury or death
claims. Any insurance coverage the Operator provides for the Partnership shall only cover liability arising
out of the Operator’s operations to the extent described above and shall not cover any liability caused by
the negligence or wiilful misconduct of the Partnership, its subsidiaries and affiliated companies, and its
directors, officers and employees. All insurance policies of the Operator shall be endorsed to the effect
that the insurers will not have any rights of subrogation against the Partnership, the Partnership affiliates,
subsidiaries and/or their respective shareholders, directors, officers, agents, employees and co-venturers.

Proceeds of insurance arising from any partial or total loss or damage to the Partnership Business shall be
paid to the Operator and shall be applied by the Operator to the repair and replacement of the property so
lost or damaged, subject to the approval of the Partnership,

9.3 Certificate of Insurance
The Operator will furnish to the Partnership, upon request, a certificate of insurance indicating that such

coverage is in effect and that the Partnership, its affiliates, subsidiaries and their respective shareholders,
directors, officers, agents and employees are named as additional insured parties under such insurance

policy.
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10. INDEMNIFICATION

10.1  Indemnity of the Partnership by the Operator

The Operator hereby agrees to indemnify, defend, save and hold harmiess the Partnership and each of its
subsidiaries, affiliated companies, directors, officers, employees, limited partners, counsel, auditors,
accountants, agents, advisors and any other representatives and each of the heirs, executors, successors
and permitted assigns of any of the foregoing, from and against any and all damages, cost, expense, third
party claim, action, suit or other proceeding or liability (including reasonably attommeys’ fees and court
costs) to the extent that damages are caused by, arising from, incurred in connection with or relating in

except to the extent that damages are caused by any action taken or failure to act which constitutes or
results from negligence or willful misconduct by the Partnership, or by the Partnership’s breach of this
Agreement.

102  Indemnity of the Operator by the Partnership

The Partnership hereby agrees to indemnify, defend, save and hold harmless the Operator and each of its
subsidiaries, affiliated companies, directors, officers, employees, shareholders, counsel, auditors,
accountants, agents, advisors and any other representatives and each of the heirs, executors, successors
and permitted assigns of any of the foregoing, from and against any and ail damages, cost, expense, third
party claim, action, suit or other proceeding or liability (including reasonably attorneys’ fees and court
costs) to the extent that damages are caused by, arising from, incurred in connection with or relating in
any way to the Partoership’s breach of this Agreement; except to the extent that damages are caused by

-any action taken-or failure to-act which constitutes-or-results from negligence or willful misconduct by the -

Operator, or by the Operator’s breach of this Agreement.

10.3  Limitation of Liability

Notwithstanding any other provision contained herein, in no event will either Party or s respective
subsidiaries, affiliates, directors, officers, agents, subcontractors or employees be liable for any loss of
business, business interruption, consequential, incidental, special, indirect or punitive damages.

11.  ARBITRATION

“any way to the performance of the Operating Services and/or iha Opérator's breach of this Agreement;

11.1  Rights of Arbitration

All disputes arising out of the performanée or iﬁtefﬁ;éféflioﬁlof thas Agreementshailbe dealt w1th m tﬁe
first instance through friendly negotiation between the Parties, In the event that a settlement or
understanding cannot be reached to the satisfaction of all Parties, any Party shall have the right to have
the dispute submitted to binding arbitration. Once submitted, the Parties acknowledge and agree that they

will each submit to such proceedings and be bound by such decision as the arbitrator or arbitrators, as the
case may be, shall decide with no right of appeal thereafter.

11.2  Proceedings

A Party desiring to commence arbitration proceedings shall provide written demand to the other Party,
which demand shall provide a statement of the dispute, the relief requested and the name, address and

_telephone number of the arbitrator selected by that Party. The Party served with such notice shall have

twenty (20) days to provide written notice in response stating the name, address and telephone number of
the arbitrator selected by it. If another arbitrator is not named within such twenty {20) day period, the




first arbitrator shall serve as the sole arbitrator, shall designate the place and time of the arbitration and
shall hear the mafter with or without the presence of the other Party and shall issue a decision within
ninety (90) days of the hearing that shall be binding on the Parties. If another arbitrator is named, then the
two arbitrators shall confer and decide upon a third arbitrator who shall be neutral. All decisions of the
arbitrators shall require a majority vote. If a third neutral arbitrator cannot be selected by the first two
arbitrators within a period of thirty (30) days from the naming of the second arbitrator, then the neutral
arbitrator shall be appointed pursuant to the Arbitration Act (Alberta). Upon the selection of the
arbitrators, the arbitrators shall convene the arbitration as soon as reasonably possible. A binding written
decision by the arbitrators shall be given within ninety (90) days of the bearing taking piace. Any
arbitration proceeding between the Parties shall be held in Edmonton, Alberta and shali be carried out in
the English language.

11.3 Costs of Arbitration

Each Party shall pay the fees of its selected arbitrator and in the case of a third arbitrator, one half of the
fees of such arbitrator. Notwithstanding the foregoing, the arbitrators or arbitrator, as the case may be,
shall have the power to award in their discretion any costs or fees associated with such arbitration against
any one Party, including the fees of any arbitrator.

12, NOTICE
12,1  Address for Notice

Any notice, consent or approval required or permitted to be given hereunder must be in writing and must
be either personally delivered or sent by facsimile delivery addressed as follows:

(a) To the Operator:

Canada North Camps Inc.
14238 - 134 Avenue
Edmonton, AB T5L 5VR
Altention: President
Facsimile: (780) 452-6818

{b) To the Partnership:
14238 - 134 Avenue
Edmonton, AB T5L 5V8

Auention: President of the general partner of the Partnership
Facsimile: (780) 452-6818

(c) To 726:
2500 South Quincy Street

Suite 300A
Arlington, VA 22206

12.2 Deemed Receipt

. Every notice shall be deemed to have been properly given, if delivered, on the date of delivery thereof,
and if sent by facsimile, on the date of sending thereof (with receipt confirmed) providing that in all cases,
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such delivery or sending is made on a Business Day. If the date of delivery or sending is not a Business
Day, receipt of such notice will be deemed upon theé first Business Day thereafter.

12.3 - Change of Address for Notice '

Any Party may change its address for service upon written notice to the other Parties.
13.  GENERAL

o 13.1  Operator Confidential Information and Proprietary Materials.

All financial, statistical, operating and personnel materials and information, including, but not
limited to, technical manuals, ptans, policy and procedure manuals and computer programs relative {0 or
utilized in the Operator’s business or the business of any subsidiary or affiliate of the Operator, shail be
the property of the Operator and shall be confidential. The Partnership shall keep such information
confidential and shall so instruct its agents, employees, and independent contractors, and the use of such
information by the Partnership in any manner shall not affect the Operator’s ownership or the confidential
nature of such information. The Partnership shall not photocopy or otherwise duplicate any such materials
without the prior written consent of the Operator, The Partnership agrees that ali computer hardware and
computer software programs, signage and marketing and promotional literature and materiat (coilectively
referred to as “Operator Proprietary Materials™), used by the Operator in connection with the performance
of the Operating Services of the Partnership Business by the Operator under this Agreement shall remain

" the property of the Operator. Upon termination of this Agreement, all use of trademarks, service marks
and logos owned by the.Operator or licensed to the Operator by third parties shall be discontinued by the
- Partnership,—and- the - Partnership--shall-immediately- return-to-the. Operatos- all-Operator- Proprietary-- -~ - woeo
Materials. In the event the Partnership becomes legally compelled to disclose any of the Operator
Proprietary Materials, unless prohibited by law from doing so, it shall provide the Operator with prompt
‘notice so that the Operator may seek a protective order or other appropriate remedy. In the event such
protective order or other remedy is not obtained, the Partnership shall furnish only that portion of the
Operator Proprietary Materials which is legally required and shall exercise its commercially reasonable
efforts to obtain a protective order or other reliable assurance that confidential treatment shall be accorded
the Operator Proprietary Materials; provided, however, that if in the absence of such a protective order the
- Partnership-shall; in-the opinion-of its-counsel;-stand-liable for contempt orsuffer other censure or penalty =
for failure to disclose, disclosure may be made by the Partnership without liability hereunder.

13.2  Parmership Confidential Information and Proprietary Materials.

All financial, statistical, operating and personnel materials and information, including, but not limited to,
technical manuals, plans, policy and procedure manuals and computer programs relative to or utilized in
the Partnership’s business or the business of any subsidiary or affiliate of the Partnership, shall be the
property of the Partnership and shafl be confidential. The Operator shail keep such information
confidential and shall so instruct its agents, employees, and independent contractors, and the use of such
information by the Operator in any manner shall not affect the Partnership’s ownership or the confidential
nature of such information. The Operator shafl not photocopy or otherwise duplicate any such materials
without the prior written consent of the Partnership. The Operator agrees that all computer hardware and
computer software programs, signage.and marketing and promotional literature and material (collectively
referred to as “Partnership Proprietary Materials™), used by the Partnership on the Facilities in connection
with the performance of the Operating Services by the Partnership under this Agreement shall remain the

g8 property.of the Partnership. Upon termipation of this Agreement, all use of trademarks, service mATKS ... ..o

and logos owned by the Partnership or licensed to the Partnership by third parties shall be discontinued by
the Operator, and the Operator shall immediately return to the Partnership all Partnership Proprietary

-
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Materials. In the event the Operator becomes legally compeiled to disclose any of the Partnership
Proprietary Materials, unless prohibited by law from doing so, it shall provide the Parinership with
prompt notice so that the Partnership may seek a protective order or other appropriate remedy. In the
gvent such protective order or other remedy is not obtained, the Operator shall furnish only that portion of
the Partnership Proprietary Materials which is legally required and shall exercise its commercially
reasonable efforts to obtain a protective order or other reliable assurance that confidential treatment shall
be accorded the Parinership Proprietary Materials; provided, however, that if in the absence of such a
protective order the Operator shall, in the opinion of its counsel, stand liable for contempt or suffer other
censure or penalty for failure to disclose, disclosure may be made by the Operator without liability
hereunder. - S cEe T

133  Independent Contractor

The Operator will perform its services hereunder as an independent contractor, and nothing in this
Agreement shall be deemed to make the Operator, or its employees, a common law employee, agent,
partner or fiduciary of, or joint venture with the Parmership. The Operator agrees that the Partnership
shall have no liability or responsibility for the withholding, collection, or payment of any federal and/or
provincial income taxes, employment insurance premiurns, Canada Pension Plan contributions, GST or
any other similar source deductions or contributions on any amounts paid by the Partnership to the
Ovperator.

13.4  Further Assurances

The Parties shall at their own cost and -expense each do and perform all such further acts and things and
shatl execute ali such deeds, documents and writings and shall give all such further assurances as may be
necessary to carry out the intent of this Agreement. -

13.5 Amendments

Any amendments to this Agreement must be in writing and are not enforceable without the prior written
consent of the other Party. :

13.6  Severability

Every provision of this Agreement is intended to be severable. If any term or provision hereof is illegal
or invalid for any reason whatsoever, such illegality or invalidity shall not affect the validity of the
remainder hereof,

13.7 Entire Agreement

The terms of this Agreement shall constitute the entire Agreement between the Parties and there are no
further or other agreements, representations, warranties or covenants pertaining to the matters subject
hereto.

13.8  Waiver

No provision of this Agreement shall be deemed to have been waived unless the waiver is in writing and
executed by the Party granting such waiver, A waiver of any breach of any term or condition of this
Agreement is not to be deemed as a waiver of a subsequent breach of the same term or condition so
waived or any other term or condition contained in this Agreement.
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13.9  Assignment

{a)

()

The Operator may assign its interest in this Agreement to an affiliate upon prior written
notice being given to the Partnership. Otherwise, no Party may assign its interest in this
Agreement without the prior written consent of the other Parties. No assignment of the
rights and obligations of a Party to this Agreement may be made without the unanimous
consent of all other Parties to this Agreement, such consent not to be unreasonably or
arbitrarily withheld. .

Any contract entered into between the Operator or an affiliate of the Operator and 2

hereunder shall be assignable to the Partnership and the Operator shall execute, or shall
cause its affiliate to execute, as the case may be, an executed power of attorney in favour

of the Partnership such that the Partnership is able to enforce the Operator’s or affiliate’s

rights thereunder.

13.10 Enurement

This Agreement shall be binding upon and shall enure to the benefit of the Partieé and their respective
successors and assigns. .

13.11 Public Announcements

The Parties agree that prior to making any public announcement or statement with respect to this

_Agreement, the Party desiring to make such public announcement or statement shall consult with the
other Party hereto and exercise its best efforts to assist in jointly agreeing on the text of a joint public .
" announcement or statement, or obtain the approval of the other Party on the text of a public

announcement or statement to be made solely by such Party as the case may be.

13.12 Execution in Counterpart

This Agreement may be executed in one or more counterparts, each of which shalt be deemed an original,

- customer--in-the-course - of - the- Operator’s-performance -of - the Operating - Services-— -+~~~

bt all of which, taken together, shall constitute one and the same ASIEEMENt. .o e e

~ [THE REMAINDER OF THE PAGE LEFT INTENTIONALLY BLANK]
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IN WITNESS WHEREOQF the Parties hereto have executed this Agreement as of the day and year first
above written.

CANADA C NC.

Per:

Paul McCracken

PEACE RIVER LODGE LP, by its general
partoer, P, RIVE GE GP LTD.

Per:

Paul McCracken

IN WITNESS WHEREOF 726 has executed this Agreement for the purposes of Section 8.2 hereof as of
the day and year first above written.

726 REMOTE ACCOMMODATIONS, LTD.

% ' Per:

Barry Roman

12554912_1|NATDOCS




IN WITNESS WHEREOQF the Parties hereto have executed this Agreement as of the day and year first
abave written,

o CANADA NORTH CAMPS INC,

Per:

PEACE RIVER LODGE 1P, by its general
partner, FEACE RIVER LODGE GP LTD.

Per:

Paul McCracksn

IN WITNESS WHEREOF 726 has executed this Agreement for the purposes of Section 8.2 hereof as of
the day and year fitst above wrilter,

726 REMOTE, ACZOMMO

Bmﬁ%

...Per:

Paul McCracken




Exhibitt D28
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+zBriana Nicoll M

WANDERING RIVER LODGE LIMITED PARTNERSHIP
Financial Statements '
Scptember 30, 2015
(Unaudited)




REVIEW ENGAGEMENT REPORT

To the Partners of Wandering River Lodge Limited Partnership

We have reviewed the balance sheet of Wandering River Lodge Limited Partnership as at September 30, 2015 and
the statements of loss, partners’ capital and cash flows for the nine month period then ended. Our review was madein
accordance with Canadian generally accepted standerds for review engagements and, accordingly, consisted
primarily of inquiry, analytical procedures and discussion related to information supplied to us by the Partnership.

A review does not constitute an audit and, consequently, we do not express an audit opinion on these financial
statements,

Based on our review, nothing has come to our attention that causes us to believe that these financizal statements are
pot, in all materia! respects, in accordance with Canadian accounting standards for private enterprises.

p"hdou.(_ &OLESQK& l"E( 1}/\ %4 n t
Chartered Accountants

March 21, 2016




WANDERING RIVER LODGE LIMITED PARTNERSHIP
Batance Sheet

As at September 30, 2015
(Unaudited)
ASSETS
CURRENT
Cash ' $ 70,739
Goads and services tax recoverable 82,095
Accounts receivable 639,634
792,468
EQUIPMENT (Note 2) 213,941
$ 1,006,409
LIABILITIES
CURRENT
Accounts payabie and accrued ligbilities § 119,371
COMMITMENTS AND CONTINGENCIES (Note 4)
PARTNERS' CAPITAL
Canada North Camps Inc. (10,304)
726 Remote Accommadations, Lad. 1,231,054
Wandering River Properties Lid. (166,856)
Morris Monias {nominee) {166,856}
887,038
§ _ 1,006,409

APPROVED BY THE PARTNERS

Partner

FPariner




WANDERING RIVER LODGE LIMITED PARTNERSHIP
Statement of Loss

Nine Month Period Ended September 30, 2015

(Unaudited)

REVENUE

COST OF SALES

GROSS PROFIT

EXPENSES
Professional fees

Office
Interest and bank charges

LOSS BEFORE THE UNDERNOTED
DEPRECIATION

NET LOSS

§ 3,412,796

4,024,537

(611,741)

26,053
1,582
1,376

28,981

(640,722)
26,700

3 (667,422)




WANDERING RIVER LODGE LIMITED PARTNERSHIP
Statement of Partners' Capital
Nine Month Period Ended September 30, 2015

(Unandited)
2014 2015
Ealance Net Loss  Contributions Balance
Canada North Camps Ine, g - $ (166854} § 156,550 3 (10,304)
726 Remote Aecommodations, Lid, - (166,856) 1,391,910 1,231,054
Wandering River Properties Ltd, - {166,856) - (166,856)
Morris Monias (nominee) - (166,856) - (166,856)

) - $ (667,422) & 1,554,460 S §87,038




WANDERING RIVER LODGE LIMITED PARTNERSHIP
Statement of Cash Flows

Nine Month Period Ended September 30, 2015

(Unaudited)

NET INFLOW (OUTFLOW) OF CASH RELATED TO

THE FOLLOWING ACTIVITIES:

OPERATING ACTIVITIES

Cash receipts from customers $ 2,773,162

Cash paid to supplicrs {4,016,243)

(1,243,081)

INVESTING ACTIVITY '

Purchase of equipment (240,640)
FINANCING ACTIVITY

Partnership contributions 1,554,460

CHANGE IN CASH, BEING CASH END PERIOD § 70,739




WANDERING RIVER LODGE LIMITED PARTNERSHIP
Notes {o Financial Statements

Nine Moath Period Ended September 30, 20613

{Unaudited)

Wandering River Lodge Limited Parmership (Wandering River), a limited parmership privately formed in
aceordance with the Partnership Act of Alberta, operates & remote oil field camp facility in Wandering River,
Alberta, The uitimate Partners of the Limited Partnership are Canade North Camps Inc, (through Canada North
Group LP Holdings Ltd.), 726 Remote Accommodations, Ltd., Wendering River Propertics Ltd., and Morris
Monias (nominee),

These financial staterments reflect the assets, liabilities, revenues and expenses of the Limited Partnership and
do not include any other asses, lisbilities, revenues or expenses of the Partners or the liability of the Partners
for taxes on net eamings of the Limited Partnership, nor do they include any provision for the Partnars' fees or
interest on invested capital.

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

The preparation of the financial stalements in conformity with Canadian accounting standards for private
enterprises requires management to make estimates and assumptions that affect the reported amount of essets
and labilitles, disclosure of contingent assets and liabilities at the date of the finencial statements and the
reported amounts of revenues and expenses during the period. Such estimates are periodicatly reviewed and any
adjustments necessary are reported in earmings in the perlod in which they become known. Actual results could
differ from these estimates.

The financial statements have been prepered in accordance with Canadian accounting standards for private
enterprises and contain the following significant accounting policies:

Cash and cash equivalents

Cash and cash equivalents consists of cash on hand and in banks.
Equipment

Equipment is recorded at cost less accumulated depreciation. Cost includes expenditures directly attributable
to acquisition of the asset. The cost of manufactured assets includes the cost of materials, direct labour, direct
overheads and alt costs directly attributable to bringing the asset to the condition necessary for operation,
Repairs and maintenance expenditures that do not extend the useful life or improve the efficiency of the asset
are expensed, Depreciation is provided by the Parmership at rates determined to depreciate the cost of the
agsets over their estimated useful lives as follows:

Equipment 20%  declining balance method
Linens 50% declining balance method
Leases

Lesses are classifiod as either capital or operating leases, A lease which transfers substantially all risk and
rewasd of ownership of the esset Is classified as a capital Jease. All other lesses are classified as operating
leases. Al the time the company enters into a capilal lease, en assel is recorded with its related long-term
obligation to reflect the acquisition and financing. Rental payments under operating leases are expensed 93
incurred.




WANDERING RIVER LODGE LIMITED PARTNERSHIP
Notes to Financial Statements

Nine Month Period Ended September 30, 2015

{Unasdited)

3

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)
Finanelal instruments

‘The Partnership's financiel instruments recognized on the balance sheet consist of cash, accounts receivable,
goods and services tax receivable, accounts payable and accrued liabilities, Financial instruments are recorded
at fair value when acquired or {ssued. In subsequent periods, the financial assets with actively traded markets
pre reported at fair value, with any unrealized gains and losses reported in income. All other financial
instruments are reported at amortized cost, and tested for impairment at each reporting date, Transactlon cosis
on the acquisition, sale, or issue of financial instruments that arc measured at fair value are expensed when
incurred, Transaction costs incurred on the acquisition, sale, or issue of all other financial instruments are
added or netted aganist the carrying value of the instrument and are then recognized over the expected life of
the instrument using the straight-line method.

Revenue recognition

Revenue is recognized when camp and catering services are provided and collection is reasonably assured.

EQUIPMENT
Accumulated Net Book
Cost Depreciation Value
Equipment Y 223,065 3 22306 % 200,759
Linens 17,576 4,394 13,182

] 240,641 8§ 26,700 $ 213,941

RELATED PARTY TRANSACTIONS AND BALANCES

The Pastnership has entered into an agreement with Canada North Camps Inc., to be the Operator of the camp.
Costs incurred by Canada North Camps Inc. as operator on behalf of the partnership, such as rentals, wages and
repairs, are charged at cost plus 15%. Heart Lake CNC Limited Partnership is a partnership 50% owned by
Canada North Camps Inc, and maintains the contract for services with the camp customers. During the year,
the Parmership incurred transactions with related parties approXimateiy as follows:

Revenues
Equipment rental income from Heart Lake CNC Limited Partnership $ 3200000
Expenses
Canada North Camps and other related companies - wages, maintenance and rental
included in cost of sales £ 1,920,371
726 Remote Accommodations, Ltd, rental expense included in cost of seles 2,367,000

$ 3355000
All transactions occurred in the normal course of operations and are measured &t the exchange amount, which is
the amount of consideration established and agreed to by the related parties,

Inciuded in Accounts receivable is $590,987 from Heart Leke CNC Limited Partnership. All related party
balances are on normal commercial terms,




WANDERING RIVER LOBGE LIMITED PARTNERSHIP
Fotes to Finnncial Staterments

Nine Month Perlod Eaded September 38, 2015

{Unaudited}

4, COMMITMENTS AND CONTINGENCIES

i

i

Egonomie dependence

The Partnership derived substantially all of ifs revenue from one custorner which operates in the oil and gas
sector and could be considered to be economicaily dependant o this customer,

Commitnents

The Partnership has entered inte a catering services agresment for a five year term with Heart Lake CNC
Limited Partnership, The majority of these services are currently being provided by and billed direetly fo
the customer by Heart Lake CNC Limited Partnership. Under this sgreement Wandering River is
committed to paying $80 per man dey when required to provide catering services. During 2015, the
Parteership paid 579,300 for catering services,

The Partnership has operating lease commitments for camp trailors over the next three years as follows:
2016-53,789,291; 2017-83,166,491 and 2018-52,374,868. These leases are held with Limited Partners,
726 Remote Accormmodations, Ltd. and Canada Morth Camps Inc.

ifi} Litfgation risk

in the normal course of business, the Partnership sometimes is mamed as a defendsnt in litigation, In
management's opinion, the Partnership hes o outstanding claims that would have a material impact on
these financial statements,

iv) Risk munagement

S e+ 3 WL

Credit risk arises from the potential that a counter-pasty will fail to perform ts obligations. The Partnership
assesses the credit worthiness of its customers on 2n on-going basis and monitors the amount and age of the
hatances outstanding. Primarily o1 of the Partnership's receivables sre from customers in or related to the
oil and gas industry,

Liquidity risk is the risk thet the Partnership will not be able to meet its obligations assovisted with financial
tiabilitics. Cash flow from operations provides the majority of cash for the Partnership to meet its
obligations.




, - Exhibitt _D-2.b

Date: Veceabper 55,2014

Questioning Pau l

of: _Laisl\lan MeCracken
‘Briana Nicoll Bla_t_.

MASTER EQUIPMENT LEASE AGREFMENT

This Master Equipment Lease Agreement (‘Master Agreement’) is made this éh day of January,
2015 (‘Effective Date’) by and between Canada North Camps Inc., an Alberta company with its
headquarters at 14238-134 Avenue, Edmonton, Alberta TSL 5V8, and its successors and assigns
(‘Lessor') and Peace River Lodge LP, an Alberta limited partnership with a primary mailing
address at 14238 — 134 Avenue, Edmonton, AB T5L 5VE. (‘Lessee’),

From time to time Lessee may propose to lease and Lessor may elect to leese to Lesses, 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
covenanis,

Lessor and Lessee, intending to be legally bound, mutually agree that all Equipment leased by
Lesses from Lessor after the Effective Date hereof shall be subject to the terms and conditions set
forth by (i} this Master Agreement; (ii) the General Terms and Conditions; and (iif) the applicable
equipment schedule (‘Bquipment Schedule’) issued in conjunction with the subject lease
transaction, The Master Agreement, the General Terms and Conditions end each Equipment
Schedule shall be collectively referred to as the *Agreement.’

By lts signature below, Lessee ackuowledges that it bas read the General Terms and
Conditions dated January __, 2018 in their entirety, which are incorporated herein by
reference, and agrees (o be bound by the terms therein and this Master Agreement, Each
party is hereby 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 original signature for
all purposes and shall be fully binding, 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 fo
the terms and conditions of this Agreement. Lessee shall have ihe right to sub-lease the
Equipment upon prior written consent from Lessor.

2, MODIFICATION OF TERMS AND CONDITIONS, The above referenced General Terims
and Conditions remain unmodified, and in Tull force and effect, except to the exient expressly set

forth by this Agreement,
Acuepted By:
Lessee Lessor
Peace River Lodge LP Canada North Camps Ine.
{on Lt (D
By ‘ By:
Paul McCracken, President Paul McCracken
Peace River Lodge GP, Lid. President i}
Dated: January 1), 2015 Dated: January @7, 2015

12912878_1jNATDOCS




EQUIPMENT SCHEDULE NUMBER (01

This Equipment Schedule Number 001 is made by and between Canada North Camps as Lessor
and Peace River Lodge Limited Partnership as Lessee as of January )% 2015, This Equipment
Schedule constitutes an addition to the Master Equipment Lease Agreement dated as of January
. 2015 executed by the parties. This Equipment Schedule is subjeci to the Master Equipment
Lease Agreement, the General Terms and Conditions incorporated therein and the terms,
provisions and specifications set forth hereinafier.

Lessee: Peace River Lodge Limited Parmership
Delivery Address: Peace River Lodge

Peace River, AB.
Location contact is Mike Molnnis; mike.mcinnis@canadanorthcamps.com; tele #780-488-3391

Delivery Date: January __, 2015 (lease start date)
Equipment Value: $1,712,000.00
EQUIMENT SPECIFICATIONS:

Manufacturer Serial Number Length Width
(See Schedule B attached hereto and made a past hereof)

Rate Per Month: See Schedule A atiached hereto; $47,593.60 per month plus GST.
Minimum Lease Term: forty-five (45) months

Lease Extension Option: fair market value to be négotiated.

Purchase Gption: none.

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
shail be made on the same day of each month.

LESSEE: ivex, Lodge LP LESSOR: Canada North/Cynfps\ne.

Signature: |} Signature: R/ ATN 7
By: Peace RivenLodge GP, Ltd, a3 GP S
Print Name: Paul MeCracken Print Name: Paul McCracken
Title: President Title; President

Date: January 1), 2015 Date: January ), 2015

12882228_1|NATDOCS




Schedule B -Peace River Lodge LP -

( ; Surmary of Combined CNC Investment as at January 19, 2015
( Asseis Date Paid Amount Curreney Notes
forgone profit on build 1,712,000.00 s

1,712,000.00
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- Eene-ml Ladger Report 10/01/2017 to 08/22/20418

.. Borted bin Dats

Date ~ Comment Source # JE# Debits Credits Balance
1917030  Loan - Wandering River 105,718.84 Cr
-A2/19/2018  *Wandering River LP 021918 J7587 264,842.40 - 159,123.48 Dr
Exhibit - 27
Date: 200%
Questioning__ Yo |
ot _Wall:

Briana Nicoll #4451




18« 239 Alberta Ltd
wengral Ledger Report 10/01/2016 to 09/30/2017

. Borisd by: Date

Date - Comment Source # JE# Debits Credits Balance
1817030  Loan - Wandering River 7,867.88
10012018 *Wandering River LP: Enbridge: Wandering ... 100146-1 J10371 - 148,68B2.28 166,650.16
= f01/2016  Transfer loan balance to Partners contribution M 410411 156,552.30 - 2.14
-JIDG2016 CNC (CC Royal) >WR CWB 1398 Jos7s 22,036.88 - 22,039.02
11/30/2016  WR > CNC (GWE) 1028 Jog7s - 24,800.00 2,760:98
12/08/2016  GNC > WR W E386BC - 14292 41,675.67 - 38,914.69
12/09/2016  WR > CNC 1031 J6189 - 41,675.67 2,760.08
12/31/2016  *Wandering River LP: Enbridge: Wandering ...  Decl6-1 J8Bo2 20,108.50 - 17,347.52
12/312016  Wandering River Ludge LP 123118 J10409 - 38763233 370,284.81
1213172016  Wandering River Lodge LP 1231161 J10410 - 28190577 652,190.58
12/31/2M6  “Wandering River LP: Enbridge; Wandering ... 100117 J20363 147.00 - £652,043.58
D1/3112M7  “Wandering River LP: Enbridge: Wandering ... 013117 J10372 118.25 - 651,824.33

. 01/31/2017  *Wandering River LP: Enbridge: Wandering ... 0131171 J10373 174,12 - 651,750.21
/3172017 *Wandering River LP: Enbridge: Wandering ...  013117-2 J10374 9,605.44 - 642,144,77
01/31/2017  *Wandering River LP: Enbridge: Wandering ... 0131173 J10375 208.20 - 841,935.47
01/31/2017  *Wandering River LP: Enbridge: Wandering ...  013117-4 410376 241.49 - 541,693.08
01/31/2017  “Wandering River LP: Enbridge: Wandering ...  013117-5 J10377 1,572.93 - 540,114.05
W1/31/2017  “Wandering River LP: Enbridge: Wandering ...  0131417-6 J10378 - 388.50 540,502.55
013172017 *Wandering River LP; Enbridge: Wandesing ...  013147-7 J10379 30.14 - 640,472.41
014312017 *Wandaring River LP: Enbridge: Wandering ... 013117-8 J10380 131.32 - 640,341.09
01/31/2017  “Wandering River LP; Enbridge: Wandering ...  013117-8 J10387 475.43 - 639,865.66
013172017 *Wandering River LP; Enbridge: Wandering ...  013117-10 110382 132.83 - 638,732.83
04/30/2017  *Wandering River LP: Enbridge: Wandering ... 43017 J18321 112,861.83 - 526,871.00
05/30/2017  *Wandering River LP: Enbridge: Wandering ... 053017 J20186 340,087.77 - 186,802.23
081872017 Wandering River Lodge LP 123117 J21801 - 40,696.00 227,489.32
06/19/2017  *Wandering River LP; Wandering River LP 061817 J22626 120,749.92 - 106,749.40
08/14/2017  Pay WR CAFO Insurance far July 2017 Chg 1500048 J26814 1,030.46 - 1056,718.94

827,929.58  925730.64

Cr
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1851; 2 Alberta Ltd
Genaral Ledger Report 10/01/2017 to 04/21/2018

orted hy; Date

Page 1

Data Gomment Source # JE# Dsbits Cretdits Batance
1908000  Loan - Peace River Lodgs - 93400626 Dy
AND/2017  CNC Kim's Visa pays Peace River Lodge inv..  SA#59086 Sep... J352 363.97 - 4934,370.23 Dr
: 0/2017  CNC BMO pays BVL Canglobal Inv#C1486 &... EFT Qct 20.17 42488 188.00 - 934,558.23 Dr
© L. JB/2017  CNC-Kim's Visa pays Peace River Freson Br...  Freson Bros. J1480 427.91 - 934,987.14 Dr
11229/2017 NG BMO pays PR Ganglobal Tech Ima#C15...  EFT Nov 21.20... J23862 189.00 - 938,176.14 Dr
12007/2017  ONC Kimn's visa pays Peace River Freson Br..,  SA#Nov30.2017 43103 351.48 - 936,527.62 Dr
01/08/2018  CNC- Kim's visa pays PR Freson Inv#72393 ... CNC-Kim's V J4880 343.75 . 935,871.37 Dr
02/06/2018  Canglboal - Peace River EFT Feb & JB748 185.30 - 936,066.67 Or
02/12/2018  CNC-Kim's V pays PR Freson Bros lov# Jan...  Jan31.18 #715... J7210 373.98 - 936,440.85 Dr
02/19/2018  *Peace River Lodge (18257196 AB Lid) PRE CCAA J7558 26,646.24 - 963,086.88 Dr
02/19/2018  *Peace River Lodge (1825196 AB Ltd) 021918 J7588 152,386.41 - 1,115,483.30 Dr
02/20/2018  Deposit for Peace River fire camp bid(Advan... 013002852 JBO14 1,000.00 - 1,116,483.30 Dr
03/08/2018  CNC-Kim's V pays PR Freson Inv#76513 Fe..,  CNC-Kim'V03... JBB74 408,35 - 1,116,68%.65 Dr
04/08/2018  GNC-Kim MC pays PR Freson Bros Inv#S0A...  CNC-Kim MCO...  J10803 75.39 - 1,116,965.04 Dr
04/18/2018 PR > CNC w 411198 - 6729  1,116,897.75 Dr
182,558.78 67.29

Exhibit. _p-2.¥

Date: Dru ecambers 2ol
Questioning._ Y. |

Of bW idin, M€ uciemn

Briana Nirnll 2.5 .




1851239 Alberta Ltd
General Ledger Report 10/01/2016 to 08/30/2017

‘Borted by: Date

Source #

Date Comment JE# Debits Cradits Balance
1908000  Loan - Peace River Lodge 502,597.61
S7™M142018 CNC loan PR 4554 J236 1,350.78 - 503,948,349
] 142018 GNC loan PR - Baskarc 4552 J237 8,605.80 - §12,554.19

w/12/2098  GNC loan PR AB2ZBAT J386 1,700.78 - §14,254.97

10/14i2018 PR personnel revenug reversal Sept28-30-bil.. RGN J598 - 1,975.585 512,279.42

10/23/2016  CNC > PR W39BECA J757 5,168.78 “ 517,448.20

11/01/2016  CNC>PR 4629 J1441 970,78 - 518,418.88

12/04/2018 CNG = Peace River W ARB32B J3718 550.78 - . 518,989.75

12/09/2016  CNC> PR W G3B2F0 J4293 44,383.47 - 663,353.23

12092016  PR>CNC 3244 J5191 - 44 383.47 518,869,768

121132016  Freson Bros 49364 12/13/16 JoeP VISA 12/1346 JoeP ... 7293 333.01 - 519,302.77

12M5/2016  Canwest 000477 12/15/6 ChelseaVISA 12/15/16 Chels... JB309 353.89 - 519,656.668

12/31/2016 *HLONG LP: HECNG LP W 726884 JS780 500.87 - 520,1567.53

12/31/2016  *Wandering River LP: Enbridge: Wandering ... W 72F3CF J5781 395.87 - 520,583.40

1213112016 *Peacs River Lodge (18256196 AB Ltd): Peac...  Deec 31-1 48578 11741178 - 537,985.19

12/31/2018  *Peace River Lodges (1825196 AB Lid): Peac...  Bec16 J8579 33,537.79 - 671,502.98

12/31/2016  *Peace River Lodge (1825196 AB Ld): Peac... Decl8-2 JB580 6,197.81 - 677,700.79

12/31/2016  *Peace River Lodge (1825196 AB Ltd): Peac...  Dec16-3 J8581 458.51 - 678,158.30

12/31/2016  *Peace River Lodge (1825196 AB Lid): Peac... Dect6-4 J8582 10,229.38 - 688,288.68

12/31/2016  *Peace River Lodge (1825196 AB Lid): Peac...  Dec18-5 J8583 1,185.48 - B89,674.18

12/31/2016  *Peace River Lodgs (1825156 AB Lid); Peac...  Decl66 JB584 3,207.65 - 692,781.81

12/31/2018  *Peace River Lodgs (1825196 AB Lid): Peac...  Dec16-7 JB585 332001 - 696,101.82

123172016 *Peace River Lodge (1825196 AB Lid): Peac...  Dec16-8 JB588 174.85 - 696 276.67

12/31/2016  *Peace River Lodge (1825186 AB Lid): Peac...  Decl6-8 JB587 16,656.34 - 712,933.01

12/31/2016  "Paace River Lodge (1825196 AB Lid): Peac... Deci6-10 JB588 200,19 - 713,133.20

01/03/2017  *Bonnayville Lodge LP: Bonnyville Lodge LP W 4AATAD J5844 6.00 - 713,139.20

01/18/2017  GNC > PR Saskarc wioss J7443 8,605.80 - 721,745.00

01/49/2017 CNC»>PR W 7307CE J7578 30.78 - 721,775.78

01192017 CNC > PR W 741068 J7583 200.78 - 721,976.56

02/10/2017  CAFO Payment{adjusted ServiceFee) Draft-57264275... J15866 1,030,486 - 723,007.02

p2/21/2017 *HLCNG LP: HLCNG LP W 34C2CE J11340 10,719.38 - 733,726.41

03/17/2017 CNC>PFR W C723FD J13748 18,000.78 - 752,727.19

T n/2017  CNC>FPR W B476C8 J15138 920.78 - 753,647.97

Af2017  *Peace River Lodge (1825196 AB Ltd): Peac... 040117 JI7663 30,661.78 - 784,308.75

04/0%/2017  *Peace River Lodge (1825186 AB Lid): Peac... 0401171 J17666 82,894,258 - 867 204.00

04/05/2017  CNC Paid Fres Bros (Kim's Visa) Apr05.17Kim's... J16903 333.84 - 867,537.54

04/28/2017 CNC>PR War7EZF J1B030 930.00 - £68,467.54

05/31/2017  “Peace River Lodge (1825196 AB Ltd); Peac.., 083117 J21043 49,670.48 - 918,138.02

05/31/2017  *Peace River Ladge (1825196 AB Lid): Peac...  053117-1 J21044 13,102.67 - 831,240 68

05/31/2017  *Peacs River Lodge (1825196 AB tid): Peac...  053117-2 J21045 54.49 - 831,285.18

06/31/2017 *Peace River Lodge (1825186 AB Lid): Feac,.. 0531173 J21046 - 442.18 930,853.00

05/31/2017  *Peace River Lodge (1825196 AB Ltd): Peac...  053117-4 Jzi047 1,322.53 - 932,175.53

05/31/2017  *Peace River Lodge (1825196 AB Ltd): Peac... 0831175 J21048 38.78 - 0932,215.31

05/31/2017  *Peace River Lodge (1825196 AB Lid): Peac...  053117-8 J21049 131.7¢8 - 932 347.10

06/01/2017  Klovansky Contracting June 1 old 422251 1,00 - 932,.348.10

06/01/2017  MacMillan Construction LTD June 1 old J22252 1.00 - 932,348.90

06/01/2017  Meston Group June 1 old J22253 1.00 - 932,350.10

06/01/2017  Renegade Oil & Gas Services LTD Jurig 1 old J22254 1.00 - 832,351.10

08/01/2017  Rentco Equipment Ltd June 1 old J22255 1.00 - B32,352.10

068/01/2017  Watchorn Rentals Ltd. June 1 old J22256 1.00 - 932,353.10

06/01/2017  Woaterline Resources INC. Juna 1 old J22257 1.00 - 932,354.10

06/01/2017  Worksite Gonstruciton LTD June 1 old J22258 1.00 - 93Z,385.10

0B/30/2017 Freson Bros. Paid by Kim's V... J22966 2,038.86 - 934,383.96

07132017  ONGC-Kim's Visa pays Freson Bros SA#06.30.... Freson Bros.06.., J23609 47210 - 0934,866.06

08/03/2017 CNC Kim's Visa Pays Freson Bros. SAH#E5885 J26189 378.67 - 935,244.73

09/01/2017 PR BMO >CNC BMO Sept01.17 B3947  J30004 - 2,000.00 933,244.73

D9/06/2D17  CNC Kim's Visa pays Peace River Freson Br...  Freson SA#S76... J27915 383.53 - 933,628.26

09/08/2017  Canglobal - Peace River EFT Sept 8.17 Jz2ai10s 378.00 - 934,006.26

450,209.85 48.801.20
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1851239 Alberta Ltd
General Ledger Report 10/01/2015 to 09/30/2016
Borted by: Date

Date Comment Source # JE# Debits Credits Balance
1808000  Loan - Peace River Lodge 28,789.38
A0IH/2015 D &R Egquipment LTD IN31366 J12989 - 5,040.00 23,745.39
£ 1/2015  Peace River Lodge (1825196 AB Lid) iN31385 J18384 . 575.00 2317439
T .J2/2015  Peace River Lodge (1825196 AB Lid) CR3568 Ji2978 254,00 - 23,428.39
10/04/2015  Peace River Lodge (1825198 AB Ltd) CR3573 J12980 246.00 - 23,674.30
10/14/2015  Paid Peace River Inv 139-225 BTCH-267-MC-... J758 - 1,233.75 22,440.64
1071472015 Max Fusl 19261/242815 10/14/15 Office VISA  10/14/15 Office...  J1030 9,000.00 “ 31,440.64
101472015 Max Fusl 242615/242873/243175 10/14115 Q... 10/14/15 Office... J1032 9,000.00 - 40,440.64
10114/2015  Max Fuel 243175/243510 10/14/15 QOffice VISA  10M14/15 Office...  J1033 8,000.00 - 48,440.84
10/1412015  Max Fusl 243510/244653 10/14/15 Office VISA  10/14/15 Office...  J1034 8,000.00 - 58,440.64
10/14/2015  Avenge Energy Services Inc. Cash J12981 - 1,207 .50 57,233.14
1014/2018  Peacs River Lodge (1825196 AB Lid) CR3654 J12g83 1,207.50 - 58,440.64
10M5/2015 PR RGen W4445073 J775 797.03 - 59,237.67
10M15/2018  Max Fuel 244663/245149 10/15A15 Office VISA 1011515 Office...  J1035 8,000.00 - 68,237.67
10152015 Max Fuel 245149/245460 10/15/15 Office VISA  10/15M5 Office...  J1038 6,000.00 - 74,237.67
f0M5/20156  Home Hardware 052693 10-22-15 Rob Visa 10-15-15 Rob ...  J1381 62,97 - 74,300.64
1016/2015 PR CWB > CNC Royal to pay cummins by visa 3078 Jogg - 50,808.50 23,491.14
10/16/2018  Max Fuel 245480/246552 10/16/15 Office VISA  10/16M5 Office... 41037 1,802.10 - 25,293.24
10/119/2015  Paid Peace River Inv 138-230 BTCH-269-MC-~... J1028 - 246,75 25,046 .49
10/19/2018  Cummins 12171 10M19/15 Office VISA 10/18/15 Office...  J1139 11,907.00 - 36,953.49
10M19/2018  Cumming 12172 10/19/15 Office VISA 10/1815 Office... J1140 38,902.50 - 75,855.99
10/19/2015  Peace River Lotigs (1825188 AB Ltd) 664184156 J12585 973,10 - 76,829.08
10719/2015  Peace River Lodge (1825198 AB Lid) 664184157 412587 153.33 - 76,882.42
10/19/2015  Peace River Lodys (1825196 AR Lid) 004063 415091 - 176:33 76,806.09
10/21/2015 PR pay CNC Loan W CO88B J1174 - 52,118.63 24,687 .46
10/22/2016  Shoppers Drug Mart 10083186 10-22-15 Rob...  10-22-15Rcb .. J{344 257.88 - 24,945.34
10/2212015  Shoppers Drug mart 10083194 10-22-15 Rob.,, 10-22-15Rob ... J1345 257.88 “ 25,203.22
1072212016 - Homie hardware 10-22-15 Rob Visa 102215 Roby ... J2922 13,11 - 25,216.33
10/22/2018  Bartle and Gibson 8485131 10.22.15 RebVisa  10.22.15 RobVi... J3307 315.03 - 25,831.38
10/23/2018  Barile and Gibson 8488194 10.23.15 Robvisy 10.23.15 Robvisa  J3311 437.39 - 2506878
10/27/2015  CNC Loan > PR WAS0B4C J1346 8.000.78 - 33,060.53
10/30/2015  Dairy queen 010882 10-30-15 RobPvisa 10-30-15 RobP,., J4140 25.68 - 33,995.21
£ M2015  To reverse accrued personnel revenue {inclu... RGN J1IOH08 - 19,437.64 14,557 .57
L 2015 789430 AB LTD. Cash J12987 - 1,228.50 13,328.07
1wa1/2015  *Peace River Lodge (1825196 AB Ltd): Peac...  IN31366:CRIN...  J32881 §,793.50 - 20,122.57
11/02/2015  Peace River Lodge (1825186 AB Lid) NOV16-791% J15078 - 729.76 19,392.81
11/02/2015  Peace River Lodge (1825186 AB Lid) IN31415 415086 - 575.00 18,817.81
111172015 Peace River Lodge (1825196 AR Lid) NOV15-0168 Jis082 - 576.06 18,241.75
1113/2015 PR > CNC : RGen Paymnet w303F5D J2910 - 797.03 17,444.72
11/16/201% PR RGen - Sept 2015 wa445073 J6794 797.03 - 18,241.75
11AG/2015 Peace River Lodge (1825188 AB Ltd) NOV15-4174 J15076 - 859.88 17,381.87
11/23/2015  CanWest 791053 11/23/18 Kim VISA 12318 Kim V... J12149 286.02 - 17,667.86
11/26/2015 CanWast 791053 11/26/15 Kim VISA 112815 Kim V.., J12150 20.46 - 17,688.35
12/01/2015 Peace River Lodge (1825196 AB Ltd) IN31448 J16084 - 575.00 17,113.35
12/02/2015  Peace River Lodge (1825195 AR Lid) DEC15-730 J15080 - 722.03 16,391.32
12/09/2015 Peace River Lodge (1825198 AB Ltd) Q0003675001 J15093 - 7355 i68.317.77
12110/2015  Entrec Corporation : 138-80 J5980 - 22,561.87 5,244.10
1210/2015 Peace River Lodge (1825196 AB Ltd) 163908 416338 - 862.50 7.1G6.60
1211172015 Peace River Lodge (1825186 AB Lid) CRDec15-0168  J1508% 786.68 - 6.317.92
1211212015 Peace River Lodge (1825196 AB Lid) CROOD0O3440001  J15095 51.69 - §,266.23
12/14/2018  Peace River Lodge (1825196 AB Lid) CRDEC15-4174 Ji8329 799.96 “ 5,468.27
12115/2015 PR RGen Nov 1-30.15 paid thry CNC Royal W1210263 Ja099 797.03 - 4,668.24
1273172015 Peace River Lodge (1825196 AB Lid) 81886731 J12322 - 13.646.86 18,%316.10
01/02/2016 Peace River Lodge (1825196 AB Lid) CRJan16-7919 J12994 657.55 - 17.658.55
07/06/2016  Peace River Lodge (1825195 AR Ltd) CRIN31500 J13000 525.00 - 17,133.55
01/06/2016 D & R Equipment LTD Cash J13001 - 526.00 17,858.55
01/15/2016  Peace River RGen, Dec 1-31.2015, 01/15/2016 PR RGen Jo1i3 797.03 - 16,861.52
01/15/2016  Cummins 125686 01-15-18 offica visa 01-15-16 office ... J9363 2540475 - 8,543.23
“0115/2016  Curmnmins 12585 01-15-16 office visa 01-15-18 ofiice ... 9364 48,452.25 - 56,905.48
D1/17/2016 PR RiGen Arrears 2015 W8565 Joz02 60.30 - 57,055.78
01/29/2016 PR GST-CNC EDD3EA J10647 - 38,719.66 18,336.12
01/29/2016  canwest propans 837769 01-20-2016 kimvisa  01-20-2046 kim... J13173 285.62 - 18,621.74
020172016  Peace River GST, Oct-Dec.15, Pd, 02/01/2018 PR GST J10635 38,719.66 - 57,341.40
¢ Q016 cummins 12763 02-09-16 officevisa 02-092-16 office,.. J12308 1B,936.50 - 74.277.30
G. 2018  PR>GNC WH16D4DE H281+4 - 30,600.87 44 277.03
02/25/2016 Max Fuel 19393 246427 245552 02/25/16 Off...  (2/25/16 Office... J14012 B.807.50 - 53,084.53
03/10/2016  Paid Peace River inv 138-224, 139-227, 139-... BTCH-377-VI-7... J15461 - 3,118.50 49.966.03
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1851239 Alberta Lid
Gensral Ledger Report 10/01/2015 to 09/30/2016

-Sorted by: Date

Date Comment Source # JE# Debits Credits Balance
03/31/2016  *Peace River Lodge (1825198 AB Lid): Peac...  Mar16-1 420143 38,560.12 e 88,526.22
~D3312016  *Peace River Lodge (1825196 AB Ltd). Peac... Martg-2 420144 21,716.33 - 110,242.55
H 1172018 Canwest 908452 04/11/16 Kim VISA 04111116 Kim V... J1B388 296.11 - 110,538,866
122016 CONC losn PR 558BE1 J20079 8,000.78 - 118,538.44
053172016  CNOC joan PR 8FOCD4 122418 2.000.78 - 120,540,242
0B/01/2016  CNC loan PAR DO2AET J22511 18,000.78 - 138,541.00
08/01/2018  Freson Bros 41322 06/01/15 JP VISA 0801116 JP VL., J24580 391.72 - 138,932.72
06/06/2016  CNC loan PR TBR7CH J22719 2,500,78 - 141,433,580
06/27/2016  Peace Sign & Graphic 6751 06/27/16 Office...  06/27/16 Office... J24588 2,926.83 - 144,360.33
06/30/2016  *Peacs River Lodge (1825195 AB Lid); Peac...  Jun18 J27643 63,4B2.65 - 207,842.58
07/15/2016  Freson Bros 42753144420 07/1518 JP VISA o7hsMs JRr V..  J2919% 951.956 - 208,794.54
07/3172016  *Peace River Lodge (1825195 AB Ltd): Peac...  Jullg J27644 18,088.11 - 226,894,058
09/13/2016  CNC loanto PR W sDSEE4 J30843 202,163.08 - 420.057.13
09/18/2016  CNC > PR YW 3EF120 J31401 30,000.78 - 458,057.91
09/20/2016  Freson Bros JulAug18-47443 09/20/16 JP ...  09/20/8 JP V... J33107 660.41 - 458,718.32
09/23/2018 CNC loan PR B831F62 J31695 3,800.78 - 463,619.10
09/30/2016  *Peace River Lodge (1825196 AB Ltd): Peac... 93016 Jzraz 1,209.92 - 464,728.02
09/30/2016  *Peace River Lodge (1826186 AB Ltd): Peac...  93016-1 J32793 3,622.50 - 468,351.52
09/30/2016  *Peace River Lodge (1825196 AB Lid): Peac... 030162 J32794 80.45 - 488,441.97
09/30/2016  *Peace River Lodge (1825196 AB Ltd): Peac... 930163 J32795 018 - 4B8,472.15
09/30/2016  *Poace River Lodge (1825196 AB Ltd); Peac... 93016-4 J32796 4,662.79 - 473,134.94
09/30/2016  “Peace River Lodge (1825196 AB Lid): Peac... 030165 J327e7 25086.44 - 498,221.38
08/30/2016  *Peace River Lodge (1825796 AB LY): Peas... 930156 J32788 2.227.37 N §00,448.75
09/30/2016  *Peace River Lodge (1825196 AB Lid): Peac...  083016-6 J32802 173.31 - 500,622.06
098/30/2016 PR personnel revenue accrual Sept25-30-bill... RGN J32935 1,8975.65 - 502,597.81
720,22539 246 41717
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185123 Afherta Ltd
Giéneral Ledger Report 10/01/2017 to 0412112018

‘Sorted by: Date

Page 1

Date Cemment Sourca # JE# Debits Credits Balance
1917020 Loan - Bonnyvilie LP . 748,002.03 Dr
S 0/2017 CNG BMO pays BVL Cangiobal In#C1486 &...  EFT Ot 20.17 J2498 188.00 - 748,191.03 Dr
! 72017 CNC BMO pays Bonnyville Direct Energy Inv...  BMO Wg908 J1040 16.48 - 748,207.51 Dr

11/21/2017 NG BMO pays Bonnyville Canglebal Techn...  EFT Nov21.2017 2361 188.00 - 748,396.57 Dr

12/18/2017  GNG BMQ pays Bonnyville Direct Energy Inv...  CNG-BMOG#52...  Jf3545 2,245.87 - 750,642.38 Dr

12/18/2017  CNC BMO pays Bonnyvlll Canglobal Inv#C15... CNC BMOEFT... J3618 198.48 - 750,840.86 Dr

02/06/2018  Canglobal EFT for Bonnyville Lodge EFT J6745 195.30 - 751,086.16 Dr

02/07/2018  Direct Energy 5498 BL WE108718 JB742 38615.48 - 754,851.64 Dr

02/19/2018  *Bonnyville Lodge LP FRE CCAA J7595 9,732.32 - 764,383.96 Or

02/19/2018  *Bonnyville Lodge LP 021918 J7596 74,784.28 - 835,168.24 Dr

03/22/2018  CNC-BMO pays BVL Direct Energy InviiJant... B#1226269 J9E50 3,600.39 - §42,768.63 Dr

04/18/2018 BL=>CNC W2526 J11188 - 5.29 B4Z,783.34 Dr

94,766.60 529
Exhibit: _[)-24
Date:

Questioning 2., |

or Luitk
Briana Nicoll 124+ 57~




1851239 Alberta Ltd
General Ledger Report 10/0/2016 to 09/30/2017
*Sorted by: Date
Date Comment Source # JE# Debits Cradits Balance
1917020  Loan - Bonnyville LP 576,315.00
<7 "M1/2016  *Bonnyville Lodge LP; Bonnyville Lodge LP 100118 J11493 . §7.218.78 489,086.22
2(2018  CNG loan BNVL AB4DSD J392 1,700.78 - 480,797.00
10142016 BVL personnal revenue reversal Sept2s-30-h.., RGN JIET “ §,736.21 485.060,79
10/31/2016  Amalgamate CCS and CNC BL Oct16 J11271 2,905.01 - 487,965.80
11/01/2016  CNC Royal » BL. CWR 4827 41442 700.78 - 488,666.58
11/21/2016  Waste Management 338655/340728/3428281.., 11/21/16 Mega... JE779 425,83 - 489,092.41
12/01/2016 CNC =BL ATBRAS J3548 1,000.78 - 480,093.19
12/02/2018  Birect Energy 5498 Bonnyville wel J3694 7.220.18 “ 497.313.35
1210420168 CNC = BVl W AEAT47 43723 3,000.78 - 500,314.13
12/09/2016 CNC>BL W 632655 J4291 38,050.87 - 538,365.00
12/05/2016  BL > CNC Royal 1028 J6187 - 38,007.07 500,357.93
12116/2016  CNC CWB > BONNYVILLE CWB W8AT58D J4813 10,000.00 - 510,357.83
12723/2M6  CONC CWB>Bonnyville CWE 12.23.16CWB Jetud 10,000.00 - §20,357.93
12030/2016  CNC » BL W 0B2A11 J5762 975.78 - 521.333.71
1213172016 *Bonnyville Lodge LP: Bonnyville Lodge LP Dec13-1 JB589 63,931.45 - £85,265.18
121312016 *Bonnyville Lodge LP: Bonnyville Lodge LP De13-2 JB590 112,30 - 5685,377.46
1213172016 *Bonnyville Lodge LP: Bonnyville Lodge LP Dec13.3 JB581 127.93 - 586,505.39
1213172016 *Bonnyville Lodge LP: Bonnyville Lodge LP Decli-4 J8592 422,78 - 585,928.15
12/31/2016  *Bonnyville Lodge LP; Bonnyville Lodge LP Pecl3-4 J8593 198.06 - 586,127.21
127312016 “Bonnyvile Lodge LP: Bonnyville Lodge LP Decid- 5 J8594 254,78 - 586,381,099
12/31/2016  “Bonnyville Lodge LP: Bonnyville Ladge LF Peci3-6 JBE9S 5,628.87 - 582,010.66
1231206 *Bonnyville Lodge LP: Bonnyville Ladge LP bBecl3-7 J8598 111,71 - 582,122.37
12/31/2016  “Bonnyville Lodge LP: Bonnyville Ladge LP Deci6- 8 JB597 15.83 - 562,138.00
12/31/2016  *Bonnyville Lodge LP: Bonnyville Lodge LP Decib- 8 J8598 127.93 - 592,265.93
121312016 *Bonnyville Lodge L Bonnyville Lodgea LP Dects- 10 JB5GEY 200.42 - 592 556.35
124/31/2016  “Bonnyville Lodge LP: Bonnyvilla Lodge LP Dee1s- 11 JBBO0 199.06 - 592,755.41
12/312016  *Bonnyville Lodge LP: Bonnyville Lodga LP Decig- 12 JBEO 176.03 - 592,931.44
01/06/2017 CNC > BL W 41EQEB Jez217 20,000.00 - 612,931.44
01/08/2017  Great White Sand Tiger Lodging Ltd Moved fo CNC ...  J20188 - 31,293.33 581,638.11
1A22017  CNC CWE > BVL CWB W 49CCB4 15546 20,000.00 - 601,628.11
01/19/2017  CNC > BL W733877 J7574 425.78 - 602,063.89
‘ V2017 CAFO Payment(adjusted ServiceFes) Draff-57264275... J15568 1,020.46 - 603,094.35
=0/2017  Bennyville Direct Energy . CNCRoyal03.2...  J17086 8,685.18 ' - 611,779.53
0312712017  BL > CNC for Sandtiger payment W1601CA J16284 - 15,450.00 596,329.53
0372712017 Web transfer to Great White Sand Tiger W1273880000 J17604 50,000.00 - §46,320.53
04/28/2017 CRC>8L W4718D8 J18023 875.00 - 647,204.53
05/08/2017  CNC Pays Bennyville Direct Energy#Mari?-5... CNC Royal W2... J18523 3,002.09 - 650,206.62
Q5212017 CNT > BL WEDSSD1 Jag197 1,000.77 - 651,207.39
05i31/2017  "Bonnyville Lodge LP: Bonnyville Lodge LP 083117 J21057 67,736.58 “ 718,843.97
05/31/2017  *Bonnyville Lodge LP: Bonnyville Lodge LP 0531171 J21058 789.15 ~ 719,733.12
05/31/2017  *Bonnyville Lodge LP: Bonnyville Lodge LP 053117-2 J21052 282.40 - 720,015.52
05/31/2017  *Bonnyville Lodge LP: Bonnyville Lodga LP 0533117-3 J21060 32.27 - 720.047.78
05/31/2017  *Bonnyville Lodge LP: Bonnyvilla Lodge | P 053117-4 J21061 80.70 - 720,138.42
05/31/2017  *Bonnyville Lodge LP: Bonnyville Lodge LP 053117-8 J2i0s2 32771 - 720,466.20
05/31/2017  *Bonnyville Lodge LP: Bonnyville Ladge LP 0831176 J21083 416.81 - 720,883.01
06/31/2017  *Bonnyville Lodge LP: Bonnyvitle Lodge LP 0531177 J21064 15714 - 721,040.42
05/31/2017  *Bonnyville Lodge LP: Bonnyville Lodge LP 053117-8 J21065 548,33 - 721,589.45
06/01/2017  DeRose Bros. Meats Ltd. June 1 old J22265 1.00 - 721,590.45
0B/01/2M7  Great White Sand Tiger Lodging Ltd June 1 old JRZ266 1.00 - 721,691.45
06/07/2017 BL Direct Energy W78s0 J20837 5,825.57 - 727 417,02
06/11/2017  Sandtiger for Bonnyville Lodge LP EFT J22E6 10,000.00 - 737,417.02
07/14/2017 Direct Energy - BL WB8000 423388 2473.88 . 739,880.90
08/01/2017 CNG > BL Direct Enargy wWoe23 J24776 2.325.85 - 742,216.79
09/05/20%7 Direct Energy BL W4057800 J27eat 1,738.70 - T43,8955.49
09/08/2017  CantGlobal - Bonnyville EFT Sept 8.17 J28112 378.00 - 744,333.49
09/28/2017  Direct Energy ~ Bonnyville 5458 W7220 J29506 1,834.27 - 746,167.76
09/28/2017  CNC Royal pays Bonnyville Direct Engergy 1...  W7220 J29687 1,834.27 - 748,002.03
348,39242  177,705.39
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18561438 Alberta Ltd
_Géneral Ledger Report 10/01/2015 to 08/30/2016
‘Sorted by: Date
Date Comment Source # JE# Debits Credifs Balance
1917020  Loan - Bonnyville LP 927,754.83
<7 "MB/2015  Paid Bonnyville Inv 137-312 BTCH-256-MC-.., J300 - §60.00 926,894.83
1812015 Paid Bonnyville Inv 137-308 BTCH-261-MC-... J&817 - 860.00 926,034,883
10/14/2018  Paid Bonnyville Inv 137-310 BTCH-264-MC-... JB59 - 430.00 925,604.83
10/15/2015 10-15-16 M Le... J3140 13.24 - 925,618.07
102772015  Paid Bonnyville Inv 137-316 BTCH-279-MC-...  J1370 - 215.00 925,403.07
10/27/2015  Paid Bonnyville Inv 137-320 BTCH-280-MC-... 1371 - 545,00 924,788.07
10/29/2016  Pald Bonnyville Inv 137-318 BTCGH-284-MC-... 1821 - 860.00 923,898,07
10/31/2016  To reverse acorued personned revenue {inclu... RGN H101086 - 1,977.72 921,920.35
11/02/2015  Paid bonnyville [nv 137-327 BTCH-287-MC-... J1858 - 860.00 §21,060.35
11022018 Paid Bonnyville inv 137-328 BTCH-288-MC-... J1860 - 860.00 920,200.35
11022015  Paid Bonnyville Inv 137-326 BTCH-290-MC-... J1887 - 860.00 919,340.35
1032015 Paid Bonnyvlile Inv 137-322 & 137-323 BTCH-288-MC-... J1889 - 1,505.00 917,835.35
110372015  CNC loan > Bonnyville W BFF8&1 J1945 8,000.78 - §25,836.13
11/08/2015  Paid Bodnyville Inv 137-330 BTCH-294-MC-... J2448 - 645.00 925,191.13
11082015 Paid Bonnyvills Inv 137-333 BTCH-296-MC-... J244%8 - 1,075.00 924,116,413
11122015 Paild Bonnyville Inv 137-318 BTCH-298-MC-... J2777 - 430.00 523,686.13
11122018 Paid Bonnyville Inv 137-325 BTCH-300-MC-... J2778 - 430,00 923,286.13
1111772015 Paid Bonnyville Inv 137-334 BTCH-302-MC-... J3150 - 430.00 922,826.13
111712015 Paid Bonnyville Inv 137-337 BTCH-303-MC-~... J3151 - 1,280.00 921,536.13
11M7/2015  Paid Bonnyville Inv 137-338 BTCH-304-MC-... J3159 - 1,075.00 920,461.13
11/23/2016  Direct Energy Sept,Oct15-6993 14/2316 108...  11/23/15 1080...  J4036 8,085.50 - 920,446.63
11/24/2015  CNG foan BVL B3F132 J3gs4 3,500,78 - 932,947.41
11/25/2015  Cummins 12418 11-25.15 Kim Visa 11-26-15 Kim V... J4468 1,260.00 - 934,207.41
11/25/2015 Cummins 12416 11-25-15 Kim Visa 11-25-16 Kim V... J4470 1,260.00 - 935,467 .41
1172612015 Cummins 12417 11-25-15 Kim Visa 11-25-15 Kim V... 4475 1,260.00 - 938,727.41
11/28/2015  Cummins 12415 11-25-15 Kim Visa 11-25-15 Kim V... Jd481 1,260.00 - 937,987.41
1210172045 Paid Bonnyvilte Inv 137-342 BTCH-311-MC-... J4287 - 860.00 937,127.41
12/01/2015  Paid Boonyville inv 137-340 BTCH-312-MC-... J4338 - 430.00 936,697.41
12/01/2015  Paid Bonnyville Iny 137-339 BTCH-313-MC-... J4337 - 215.00 936,482 41
1210212015 Paid Bonnyville Inv 137-344 BTCH-314-MC-... J4478 - 545.00 935,837.41
12/02/2015  Paid Bonnyville [nv 137-345 BTCH315-MC-... J4483 - 645.00 935,182.41
: ‘Bi2015  Paid Bonnyville [nv 137-347 BTCH-321-MC-... J5184 - €45.00 934,847 .41
JB/2015  Paid Bonnyville Inv 137-349 BTCH-322-MC-... J5193 - 645.00 933,902.41
12/08/2015  Paid Bonnyville Inv 137-350 BTCH-323-MC-... J5198 - B60.00 933,042.41
12/08/2015  Paid Bonnyville Inv 137-351 BTCH-324-MC-... 5208 - 860.00 932,182.41
12/14/2015  Paid Bonnyville Inv 137-352 BTCH-329-MC-... J8085 - 645.00 931,537.41
12H4/2015  Paid Bonnyville Inv 137-354 BTCH-330-MC-... J8097 - 860.00 930,677.41
12M14/2015  Paid Bonnyville Inv 137-356 BTCH-331-MC-... JB0%98 - 860.00 929,817.41
12/23/2015  Paid Bonnyville Inv 137-358 BTCH-3458-MC-... J7121 - 645.00 929,172.41
12/23/2015 Paid Bonnyville Inv 137-359 BTCH-346-MC-... J7123 - §45.00 928,527.41
01/08/2018 Pald Bonnyville inv 137-364 BTCH-353-MC-... 8462 - 860.00 927,667.41
01122016 Eecol Eleciric 3398440 01-12-16 robvisa 01-12-16 robvisa  J13645 3.09 - 927,670.50
01/12/2018  Home Hardware 02619173 01-12-18 Robvisa 61-12-16 Robvi... J13651 11.01 - 927,681.51
011512018  Cummins 12590 01-15-18 office visa 01-15-16 offles ... JB335 1,260.00 - 628,941.51
81152018 Cummins 12581 01-15-16 offige visa 01-15-16 office ... J9340 1.280.00 - 930,201.51
01/18/2016  Pald Bonnyville Inv 137-372 BTCH-359-MC-... J9458 - 1,290.00 928,911.51
0171872016 T & T tron Horse cafe 032685 01-18-16 robvi... 0G1-18-16 robvisa  J13536 45498 - 928,057.45
01/18/2016  Home hardware 01172083 01-18-16 robvisa Q1-18-16 robvisa J13707 99.00 - 9249,056.49
04/2712016 Paid Bonnyville Inv 137-369 BTCH-3684-MC-... J10217 - 1,075.00 927 981.49
01/2712016  Paid Bonnyville Inv 137-370 & 137-373 BTCH-385-MC-... J10220 - 1,200.00 825,601.49
0112712016  home hardware 01174570 01-27-16 robvisa 01-27-16 robvisa  J13619 50.85 - 926,742.34
01/27/2016  Home dept 2580874 01-27-16 robvisa M-27-16 robvisa  J13622 347.50 - 927,088.84
01/28/2016  *Bonnyville Ladge LP: Bonnyville Lodge LP Jar16-1 J14283 64,595.62 - 981,685.46
D1/28/2016  *Bonnyville Lodge LP: Bonnyville Lodge LP Jan16-2 J14264 70,579.72 - 1,082,265.18
01/28/2016  *Bonnyville Lodge LP; Bonayville Lodge LP Jan18-3 4265 32,138.02 - 1,084,403.20
01/28/2016  “Bonnyville Lodge LP: Bonnyville Lodge LP Jan16-4 J14266 31,146.22 - 1,126,549.42
01/28/2016  *Bonnyvills Lodga LP: Bonnyvilie Lodge LP Jan16-5 J14267 60,208.23 - 1,185758.65
01/30/2016  *Bonnyville Ladge LP: Bonnyville Lodge LP Jani6-6 J14268 18,498.36 - 1,204,257.01
02/08/2016  cummings 12772 02-09-16 offinevisa 02-09-16 offlee... 12312 1,260.00 - 1,205,517.01
02/09/2016  cummings 12774 02-08-16 officavisa 02-09-16 office... J12313 420.00 - 1,205937.01
£2/12/2016  CNC loan Bonnyville 746DET J12476 500.78 - 1,208,437.79
STHM2016 0 Waste Mgm 20+-328192 03-11-18 office... 115473 57597 - 1,207.013.78
#2016  Direct Enargy - Bonnyville Lodge WOo0s8 J15684 24,148.33 - 1,231,162.09
Ld22016 CGNGC > BL W ECE3EE J16669 2,000.78 -~ 1,233182.87
G5110/2016  CNC loan BVL CB4g15 J20836 300.78 - 1,233,463.65
0B/01/2016  CNC Inan BVl DCB7BE8 J22512 5.78 - 1,233,468.43
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1851239 Alberta Ltd
General Ledger Report 10/01/2015 to 09/30/2016

Borted by: Date

Date Corment Source # JE# Debits Credits Bzlance
06/01/2018  Direct Energy Mar/Apri6-6993 (6/01/16 Roy...  06/01/16 Royal... J22521 8,820,068 - 1,242,288.49
“ 302016 *Bonnyville Lodge 1P: Bonnyville Lodge £P Junis J27638 46,800.40 - 1,.289,089.89
312016 *Bonnyville Lodge LP: Bonnyville Lodge LP Jul1g J2T536 $,144.00 - 1,208,233.89
08/04/2016  Woaste Management 208-03017 08/04/16 Offi..,  08/04/15 Office... J27362 13,79 - 1,288,247.68
08/04/2016  Direct Energy BL W5326 J27452 3,348.40 - 1,301,596.08
08/29/2016  Direct Energy Jun/Jul/Aug16-6903 08/29/16 ... 08/29/16 Royal... J20708 0,204.38 - 1,310,800.48
08/06/2016  CNC > Bonnyville W FD64C5 30199 2,200.78 - 1313,001.24
09/11{2016  BL CWB > CNC CWB W C104E8 430595 « 2,200.87 1,310,800.37
09/30/2016 *Bonnyville Ladge LP: Bonoyvilis Lodge LP 093016-23 432822 248.75 - 1,311,049.12
093072016 *Bonnyville Lodge LP: Bonnyville Lodge LP 093016-24 J32823 41.05 - 1,3149,080.17
09/30/2016  *Bonnyville Lodge LF: Bonnyville Ledge LP 093016-25 J32824 42B.52 - 1,311.518.69
09/30/2016  *Bonnyville Lodge LP: Bonnyville Lodge LP 093016-26 J32825 249.89 - 1,311.,768.58
09/30/2016  *Bonnyvilie Lodge LP: Bonnyville Lodge LP 093018-27 J32828 64.86 - 1,311,833.44
09/30/2016  *Bonnyville Lodge LP: Bonnyville Lodge LP 093016-28 Jaz827 199.06 - 1,312,032.50
09/30/2016  *Bonnyville Ladgs LP: Bonnyville Lodge LP 093016-28 J32828 15,240.59 - 1,327,273.09
09/30/2016  *Bannyville Lodge LP: Bonnyville Lodge LP 093016-30 432829 127.93 - 1,327,401.02
09/30/20416  *Bonnyville Lodge LP: Bonnyville Lodge LP 093018-31 J32830 5,167.28 - 1,332,568.27
09/30/2018  *Bonnyville Lodge LP: Bonnyville Lodgs LP 093016-32 J32831 40.45 - 1,332,608.72
09/30/2016  *Bonnyville Lodge LP: Bonnyville Lodge LP 093016-33 J32832 - 1,575.00  1,331,033.72
09/30/2016  “Bonnyville Lodge LP: Bonnyville Lodge LP 093018-34 132833 167,299.95 - 1,488,333.67
09/30/2016  BVL personnel revenue accrual Sept25-30-bil... RGN J32833 5,736.21 - 1,AD4,069.88
09/30/2016  Tsfr loan account to partners confribution in B... BMS J33585 - 927.754.88 576,315.00
609,373.64  ©60,813.47
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1851232 Alberta Ltd

Beneral Ledger Report 10/01/2017 to 0472172018
$u:ted by: Date

Date T Comment Source # JE# Debits Cradits Balance
1917010 Loan - Monias Lodge 1,238,987.29 Dr
£ 7moM7 ONC Office Visa pays Monias Waste manage...  CONG Office Visa  J1031 86.27 - 1,236,073.86 Dr
42017 CNC Office visa pays Monias Dentons Inwi#3... 3302871 J2573 714.88 - 1,236,788.24 Or
800.95 -
Exhibit: [y30 ]
Date: 8
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551239 Alberta Lid
Senerat Ledyar Report 10/01/2016 to 09/30/2017

forted by: Date

Dale Comment Source # JE# Debits Cradits Balance
91700 Loan - Monias Lodge 1,728,8695.06
12016 *Monias Lodge - KM 147 GP Lid; Mortias Lod... 100116 J10380 - 189,775.556 1,638,119.51
542016 CNC lpan HLCNG{Deposited to Monias) EDDB0E J1318 2,800.78 - 1,541,720.29

10/14/2016  MLAM personnel ray reversal Sept25-30-bill... RGN J618 - 297.60  1,541,422.69

10/25{2016  Monias » CNC W BDDFAS JT70 - 1,460.87  1,539.861.82

11/04/2016  CNC > Monias Lodge 4628 Ji440 045.78 - 1,540,907.80

12/02/2016  Enmax Monias Lodge w7883 J3671 14,130.80 - 1,555,038.40

12022016  CNC > Monias Vit AEUTE4 J3r 6,000,78 - 1,561,039.18

12/02/2016  Canwest Propane payment 12-02-16 Mikev... J5293 11,223.78 - 1,572,282.96

121092016  CNG > Monais W B2EB5C 44280 42 500.87 «  1614,763.83

12/09/2016  Manias > CNC Royal 4115 J6185 - 42500.87  1,572,262.96

124142016  CNG > Monias Enmax W5388 J4715 10,000.00 - 1,582,262.96

12M9/2016  CanWest Propane 177744 12/19/16 Chelsea... 12/1 9/16 Chels... J8307 6,000.00 - 1,588,262.98

§2/31/2016  *HLCONG LP: HLCNG LP W71FBCS J5778 928.87 - 1,589,191.83

19/31/2016  *Monias Lotge - KM 147 GP Ltd: Monias Lod... 123116 JBETS 31.78 - 1,589,223.61

12/31/2016  *Monlas Lodge - KM 147 GP Ltd: Monias Lod... 1231 16-1 JBe7o 3,431.83 - 1,592,658.44

12/51/0016  *Monias Lodge - KM 147 GP Ltd: Monias Lod...  123118-2 JB680 8,640.87 - 1,601,286.31

151312016 *Monias Lodge - KM 147 GP Ltd: Monigs Lod...  123116-3 Jaes 106.50 - 1,801,402.8%

12131/2016  *Monlas Lodge - KM 147 GP Lid: Monias Lod... 1231164 Jggaz - 15,082.13 - 1,817,384.94

01/03/2017  McC > CNG > Monias W 4CABY J5847 8.00 - 1,617,392.94

G1/09/2017  CanWest Propane 197445 01/09/7 KimVISA 010917 KimVi... JBO72 6,500.00 - 1,623,892.94

DtM9IZNT7  CNC = Monias W 72F9D9 J7573 30.78 ~ 162382372

02/03/2017  Canwest Propane 224005 02/0317 MikeM ... 0210317 Mike...  Ji0044 9,662.9% - 1,833,586.71

02/032017  Monias CWB>CNG Royal BrkDit#789381  J12188 - 46,000.87 1,587,585.84

02/08/2017  Moenlas > CNG Draft789386 Jos61 - 42,000.87  1,545584.97

02/0B/2017 ML >CNC > 816 FIF295 Jo718 - 10,000.87  1,535,584.10

03/02/2017  CNC paid Canwest invoices#20365900,248158 CNC-Shayne's... J17158 9,074.90 - 1,544,669.00

03/07/2017  CNC » Monias Enmayx WEE77 J12604 25,000.00 - 1,568,658.00

03/09/2017  Wastemanagement Monias CNC Visa Megan J12786 1,208.48 - 1,670,865.48

03M17/20M7  CNC > Monias W C7TASC4 J13751 9,200.78 - 1,580,086.26

03/21/2017  CNC > Monias w J14008 4,000.78 - 1,584,067.04
£7"Mi2017  Waste Management - Monias Lodge 078259 J14027 1,081.39 - 1,585148.43
: /2017  Waste Management - Monais Lodge 027049 J14028 3,294.51 - 1,588,442.94

var25/2017  Monias repay CNC WT78D725 J14832 - 20176325  1,3864679.68%

03/27/2017 Maonais > CNC W 178469 J14872 - 100,000.87 1,286,678.82

04/20/2017  Monias > CNC WCE10B5 J17482 - 50,000.00  1,236,678.82

04/24/2017 ML > CNC Ln W1BC25E JAT669 - 40,000.87 1,196,677.95

05/31/2017  ~Monias Lodge - KM 147 GP Lid: Monias Lod... 053117 J2105% 47.527.26 - 1,244,205.21

06/01/2017 ATCO Elegtric June 1 old J22250 1.00 - 1,244,206.21

0B/01/2017 |.ac¢ La Biche County June 1 old J22259 1.00 - 1,244,207 .21

08/01/2017  Fortis Alberta June 1 ald J22260 1.00 - 1,244,208.21

06/01/2017  Greystone Electric Ltd June 1 old J22261 1.00 - 1,244,208.21

06/04/2017  Summit Electric Maintenance June 1 old J22262 1.00 - 1,244,210.21

06/01/2017  Clark's Plumbing and Heating June 1 old J22263 1.00 - 1,244, 211.21

06/01/2017  Canwest Propans Partnership 724163 June 1 okl JZ2264 1.00 - 1244 212.24

0B/19/2017  CNC > Monias W11A530 J29822 10.00 - 124422221

08/032017 ML >CNC W 10326 J25036 - 8,500.00 1,235, 722.21

00/25/2017  CNC-Office Visa pays Monias Waste Manag...  AN#040748 J28240 265.08 - 1,235,987.29

239,394.72  732,302.49
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.

851239 Alberta Lid
ieneral Ledger Report 10/01/2015 to 09/30/2018

orted by: Date

Date Comment Source # JE# Debits Credits Balance
g4*M0  Loan - Monias Lodge 47 967.37 Cr
2015 Cumming 12132 10-08-2015 Off Visa $0-09-2015 Off... J355% 12,117.00 - 3585037 Cr
L G205 Cummins 12133 10-09-15 Off Visa 10-Dg-15 Off Vi... J3E61 18,488.00 - 16,362.37 Cr

$0/092016  Cummins 12134 10-09-2015 Off Visa 10-08-2015 OFf... J3583 3,543.75 - 1281882 Cr

10/09/2015  Cummins 12137 10-09-2015 Off Visa 10-09-2015 Off... J3865 803.25 - 12,015.37 Cr

10/08/2015  Cummtins 12136 10-09-2015 OFf Visa 10-09-2015 Off... J3567 1,275.78 - 10,738.62 Cr

10/09/2016  Cummins 12135 10-08-2015 Off Visa 10-09-2015 Off... J3569 1,275.75 - 9,463.87 Cr

10/09/2015  Monias to GNG - CUMMINS 4058 Jaoaz - 36,503.50 47,867.37 Cr

40/15/2015  Monias RGen W4442753 J774 797.03 - 47,170.34 Cr

102212015 Pain Monias Inv 133-480 BTCH-272-VI-4... J1200 - 493.50 47,663.84 Cr

10/31/2016  To reverse accrued personnel revenue (inclu... RGN J10108 - 1341719 51,081.03 Cr

10/31/2015  To reverse accrued rent to Monias from Blag... RGN H0155 - 227,980.00 288071.03 Cr

10/31/2015  *Monias Lodge - KM 147 GP Lid: Monias Lod...  BiackDiamond ... J19285 275,310.00 - 13,761.03 Cr

11/01/2015  Dave's Billlard Service Cash J13244 - 882.00 14,643.03 Cr

11/13/2015  Monias > CNG : Rgen Payrment w301651 J2808 - 797.03 15,440.06 Cr

11/16/2015  Monias Lodge RGen - Sept 2016 wa442753 JB793 797.03 - 14,643.08 Cr

117252015  Cummins 12405, 11-25-15 Kim's Visa 11-25-15 Kim V... J4410 19,488.00 - 4,844.97 Dr

14/25/2015  Cummins 12404 11-25-15 Kim Visa - 11-25-15 Kim V... J447T1 19,488.00 - 24,332.97 Dr

14/25{2015  Cummins 12406 11-25-15 Kim Visa 11-25-15 Kim V... J441B 2,756.25 - 27,088.22 Dr

11/25/2015  Cummins 12407 11-25-18 Kim Visa 11-25-18 Kim V... J4420 2,756.25 - 20,84547 Br

14/26/20156  Cummins 12408 11-28-15 Kim Visa 11-25-15 Kim V... J4421 2,756.25 - 32,601.72 Or

11/26/2015  Cummins 12414 11-25-15 Kim Visa 11-26-16 Kim V... J4d22 B03.25 - 33,404.97 Dr

11/252015 Cummins 12413 11-25-15 Kim Visa 11-25-15 Kim V... J4423 803.25 - 34,208.22 Dr

11/25/2015  Cummins 12412 11-25-15 Kim Visa 14-25-15 Kim V... J4424 803.25 - 3/01.47 Dr

11/25/2015  Cummins 12409 11-25-18 Kim Visa 11-25-15 Kim V... J4430 1,275.75 - 3B6,287.22 Dr

11/25/2015  Cummins 12410 11-25-15 Kim Visa 11-25-18 Kim V... J4433 127575 - 3756297 r

11/25/2015 Curnming 12411 11-25-15 Kim Visa 11-25-15 Kim V... .J4434 1,275.75 - 38,838.72 Dr

12/02/2015  Canwest Propane 737017-1 12/02/15 Office ... 12/02/%56 Office... J4HTT 5.146.52 - 43,985.24 Dr

12/06/2015  CNC repay Monias Loan WD12A34 J4BE7 - 35,000.87 8,984.37 Dr

12/10/2015  Petro Canada 777277 12-10-18 JohnFvisa 12-10-15 JohnF  J11277 80.00 - 8,064.37 Dr

1211412015 Petro Canada 276068 12-14-15 JohnFvisa 12-14-15 John...  J11288 55.04 - 9,118.41 Br

© “EPO15  Monlas RGen Nov 1-30.15 paid by CNC Royal  W1209143 Jaogs 797.03 - 991644 Dr
: 712015  CNC loan to Monias VW O7CC4E Je3sy 1,000.78 - 10,817.22 Dr

12/21/2015  RobWel 1331A 12/21/15 Kim's VISA 12121415 Kim's ... JG68B 2,27548 - 13,182.71 Or

42/30/2015  Canwest 793507 12/30/15 Office Visa 12/30/15 Office.., J7896 5,5623.06 - 18,715.77 Dr

01/04/2016 Venture building 022329 01-04-16 Robvisa 01-04-16 Robvi... J16782 67.18 - 18,762.85 Dr

1104120186 Home dept 5052975 01-04-16 Robvisa 01-04-16 Robvi... J16795 150.17 - 18,833.12 Dr

01/05/2016  CNC loan Monias - Kingodm Cats Payment 101467 JTT85 10,260.60 - 29,193.72 Dr

01/06/2016  0D530754001315, Bluewave Energy - VISA Cash J13509 - 11,867.36 17,326.36 Dr

01/11/2016 Paid Monias Inv 133-516 BTCH-354-VI-9... J8BB2 - 1,837.50 15,488,868 Dr

01/15/2016 Cummins 12584 01-15-16 office visa 01-15-16 office ... J3351 19,488.00 - 34,976.88 Dr

Q1/15/2016 Cumnmin's 12587 01-15-15 office visa 01-18-16 office ... J9367 2. 756.25 - 37,733.11 Dr

01/15/2016 Cumminz 12588 01-16-18 office visa 01-15-16 office ... JO361 803.25 - 38,536.36 Or

01/15/2016  Monias RGen, Dec 1-31.2015, 01/15/2018 Monias RGen J12382 797.03 - 39,333.39 Dr

01/18/2016  Paid Monias Inv 133-518 BTCH-357-Vi-8... J9454 - 2,756.25 36,677.14 Rr

014/18/2018 Pain Nonias nv 133-822 BTCH-358-VI-6... J9453 - 535.50 36,041.64 Dr

01/20/2016  EPCOR Dec15-5798 01-20-16 Royal1080 01-20-16 Royal... 132 3,031.90 - 39,073.54 Dr

01/21/2018  Action Security 0441808 01-21-16 Ryanvisa 01-21-16 ryanvi.. J13476 2512 - 39,098.66 Dr

01/21/2016  Wolseley 8038005 01/21/16 ChalssaVISA 01/21/16 Chels... J14204 48,36 - 39,145.02 Dr

072112016 Candian Industrial Electrical 81522 01/21/16.,.  01/21/18 Chels... 414233 105.00 . 39,250.02 Dv

01/25/2018  CNC loan Monias ABSCTB Ji0075 i7.000.78 - 56,250.80 Dr

01/26/2016  Paid Bonnyville Inv 133-529 BTCH-383-V1-8... J14160 . 2,205.00 54,045.80 Dy

01/28/2016  Home Depot 3450350 01/26/16 ChalseaVISA 04/26/16 Chels... J14201 217.81 - 54,263,681 Dr

02/01/2016 Monias GST, Nov1-30.15, Pd. 02/01/2016 Monias GST J10637 10,658,856 - 654,822.46 Dr

02/012016 CNC > Monias 101651 - J15793 100,000.78 - 164,923.24 Dr

02/09/20186 Paid Monias Inv 133-536 BTCH-368-VI-9... J1199% - 2,572.50 162,350.74 Dr -

0092016 Curmmins 12764 02-09-16 officevisa 02-09-16 office... J12302 2,758.25 - 165,106.98 Dr

02/08/2016  cummins 12770 02-08-16 officevisa 02-08-16 office...  J12303 B03.25 - 165,910.24 Dr

02/08/2018  cummins 12769 02-09-18 officevisa 02-09-16 office... J12304 503.25 - 166,713.49 Dr

02/09/2018 cummins 12765 02-08-16 officavisa 02-08-18 office... J12305 2,756.25 - 168,469.74 Dr

02/09/2016 cummins 12767 02-09-16 officevisa 02-09-18 office... J12307 1.275.75 - 170,745.49 Dr

02/09/2016 cummins 12768 02-09-16 officevisa 02-09-16 office... J12309 1.275.75 - 172,02%.24 Dr

S grRes cummins 12588 02-09-18 officevisa 02-09-16 office... J12311 1,275.75 - 173,296.95 Dr
FR 7~ 41 Paid Montas Inv 133-543 BTCH-369-V1-5... J12257 - 1,837.50 17145849 Dr

021242016  CNC loan Monisa 742C7B J12474 20,000.78 - 191 460.27 Dr

02/18/2016  Paid Monias lnv 133-554 BTCH-372-vi-8... J13038 - 2,205.00 189,2656.27 Dr

022612018 CNC loan Monias FAB262 J14183 2.300.78 - 191,656.05 Dr

+age |




$51249 Alberta Ltd
ieneral Ledger Report 10/01/2015 to 08/30/2016

iorted by: Date

Date Comment Source # JEs# Debits Credits Balance
20142016 CNG loan Monias 44AA36 J14423 86,000.78 - 277,556.83
2016 Bluewave 0DB30754001315 03-08-16 officevi..  03-08-16 office...  J15254 11,867.36 - 288.424.19
L. L2018 CNC loan to Monias W BCABES J15248 4,000.78 - 203,424 97
03/11/2016  Canwast propane payment 3-11-16 office visa ~ 3-11-16 office v... J15528 26,003.37 - 319,428.34
03/24/2016  Pald Monias Inv 133-571 BTCH-384-VI-0... J16992 - 735.00 318,693.34
03/29/2018  venture bullding supplies 041530 03-28-16 ry...  03-29-16 ryanvi... J19086 2413 . 318,747 .47
03/30/2018  CNC loan Monlas BAEAAS J17328 1,000.78 - 319,718.25
03/31/2078  *Monias Lodgs - KM 147 GP Litd: Monias Lod...  Mari8-1 J20137 349,004.15 - G60,622.40
03/31/2016  *Monias Lodge - KM 147 GP Ltd: Monias Lod... Marl6-2 J20138 241,983.49 - 914,605.89
03/31/2016  *Monias Lodge - KM 147 GP Ltd; Monias Lod... Martg-3 Jz20140 27,858,890 - 839,564.79
041012016  CNC loan MOnias JTE3AL J17516 100,000.78 - 1,038,565.57
04/01/2018  Paid Monlas Inv 133-573 BTOH-387-VI-5... J17574 . - 1,428.00 1,038,137.57
D4/08/2016  Monias to CNG: Epcor Jan16-5798 799057 J18028 - 10,000.00 1,028,137.57
D4108/2016  Monikas Epcor Jan16-5798 w7296 J18102 10,000.00 - 1,038,137.57
0471172016 Enmax Febi-3198 04/11/16 1080Chg 04116 1080,  Ji8120 6,165.77 - 1,044303.34
04/11/2018  Canwest 893645 04/11/16 OfficaVISA 04/11/16 Office... J18389 5,654.53 - 1,049,857.87
04/15/2016  Monias RGen Mar 1-31.2016 Monias RGen J17807 796.84 " 1,080,654.71
0415812016 Monias RGEN > GNC AEBRIZD J19185 - 796.84 1,049,857 .87
04/29/2016  Epcor Jan/Feb16-5798 04/29/16 Royal 1080 04/29/16 Royal... J20385 12,603.20 - 4,082481.07
05/03/2016  CNC Joan Monias 891AAS J22221 79,000.78 - 1,141,461.85
0B/06/2016  Enmax Mar16-3198 05/06/16 Royal 1080 05/06/16 Royal... J20870 10,102.47 - 1,151,564.32
05/10/2016 NG loan Monias CB116D J20831 2,000.78 - 1,153,565.10
05/16/2016  Monias RGEN > CNG B23C1C J21208 - 786.54 1,152,768.26
05/16/2016  Mponias RGen, Apr1-30.16, W2332834 Monias RGen J23545 796.84 - 1,153,565.10
05/18/2016  CNC loan Monias 5F2CFE J21576 12,000.78 - 1.165,565.88
05/24/2016  CNC loan Monias 4E8G16 J21772 21,000.78 - 1,186,566.66
05/26/2016  CNC Loan to Monais W F2057F J22136 30,000.78 - 1,216,567.44
05/30/2016  Paid Monias lav 133-590 OpsMobil Inc BTCH-414-VI-8.., J22284 - 340.50 1,216,217.84
05/30/2016 Paid Monias inv 133-604 Kichton Contracting... BTCH-413-VI-8... J23286 - 4.317.38 1,211,800.55
05/30/2016  Paid Monias Inv 133-598 Kichton Confracting... BTCH-412-Vi-9... J22288 - 3,597.82 1,208,302.73
06/04/2016  EPCOR Mar/Apri6-5798 06/01716 Royal 1080  0G/01/16 Royal... J22520 9,130.34 - 1,217.433.07
792016 Paid Monias Inv 133-810 Kichton Contracting... BTCH-417-V1-9... J23103 - 4,B57.06 1,212,576.01
Y2016 Paid Monias Inv 133-618 Phosnix Fence inc. BTCH-418-Vi-5... J23371 - 1,634.44 1,210,941.57
Ue/15/2016  Monias Rgen, CNC Royat , 06/18M16 Monias RGen J23347 796.84 - 1,211,738.41
0B/15/2016  Paid Monias Inv 133-618-1 Phoenix Fence In... BTCH-419.VI-5.. J23460 585.93 - 1,212,324.34
0B/17/2016  Paid Monias Inv 133-615 Kichton Contracting... BTCH-420-Vi-7... 123831 - 4,317.39 1,208,006.95
0B/17/2018  CNC > Monias W FEGF406 J2383z 20,000.78 . 1,228,007.73
06/209/2016  Paid Mopias Inv 133-622 Kichton BTOH-421-\1-7... J24873 - 6,116.30 1,221,891.43
0G/20/2016  Paid Monias Inv 133-625 Kichton Contracting... BTCH-422-VI-7.., J2AB74 - 3.597.82 1,218,283.61
06/30/2016  *Monias Lodga - KM 147 GP Ltd: Monlas Lod...  May16 J27630 37,438.96 - 1,258,732.57
06/30/2016 *Monias Lodge - KM 147 GP Lid: Monias Lod...  Junié J27840 845771 - 1,264,180.28
07/15/2016  Monias RGen, CNC Royal, 07/16/2018 Monias RGen J27434 706.84 - 1,264,987.12
07/31/2016  To tlose Interco discrepancy - CNC & Monias RGN 428583 0.08 - 1,264,887 18
08/15/2016  Monias Lodge RGen, Aug 15.16 Monias RGen J28403 796.84 - 1,265,784.02
08/M8/2016 Epcor May/Jun/Jul6-5798 08/19/16 Royal 1...  0B/19/16 Rayal... J30513 13,783.87 - 1,.279,567.89
08/22/2016  CNC > Monias 4544 J29162 20,000.78 - 1,289,568.67
08/13/2016  CNC > Monais WE54976 J30B46 115,885.05 - 1,415,4683.72
09/23/2016 CNC loan Monias 82CEBB J31890 2,400.00 - 1,417,853.72
09/23/2016  CNC loan Monias 82587F J31694 3,800.78 - 1,421,684.50
0O/30/2016  *Monias Lodge - KM 147 GP Lid: Monias Lod...  093018-1 432804 22.29 - 1,421,676.79
09/30/2016  “Menias Lodgs - KM 147 GP Ltd: Monlas Lod...  093016-2 J32805 219.17 - 1,421,886.96
09/30/2016  “Monias Lodge - KM 147 GP Lid; Menias Lod...  093016-3 J32808 301.88 - 1422,197.84
09/30/2018  *Monias Lodge - KM 147 GP Lid: Menias Lod...  083016-4 J32807 5,252.63 - 1,427 45047
0O/30/2016  *Monias Lodge - KM 147 GP Lid: Monias Lod...  083016-5 J32808 130.410.00 - 1,557,860.47
09/30/2016  "Monias Lodge - KM 147 GP Lid: Monfas Lod...  093016-6 J32809 788.99 - 1,558,647 .46
09/30/2018  *Monias Lodge - KM 147 GP Lid: Monias Lod... 0930187 J32B10 175.09 - 1,558,822.55
0O/30/2016  "Monias Lodge - KM 147 GP Lid: Monias Lod..,  083018-8 J32811 265.99 - 1,559,088.54
09/30/2018 *Monias Lodge - KM 147 GP Lid: Monias Lod.,. 083016-8 Jazgi2 68.72 - 1,589,157.26
09/30/2016  *Monias Lodge - KM 147 GP Lid: Monias Lod...  093016-10 J32813 22337 - 1,6589,380.63
09/30/2016  “Monias Lodge - KM 147 GP Lid: Monias Lod...  083016-11 J32814 4182582 - 1,601,206.45
09/30/2016  *Monias Lodge - KM 147 GP Lid: Monias Lod...  083016-12 332815 231,81 - 1,601,438.06
09/30/2016  *Monias Lodge - KM 147 GP Ltd: Monias Lod... 093018-13 J32818 310.00 - 1,601,748.06
02016 *Monias Lodge - KM 147 GP Ltd: Monias Lod...  093016-14 J32817 558.36 - 1,602,306,42
2318 *Monias Lodge - KM 147 GP Lid: Monias Led... 09301615 JI2B18 111.55 - 1.602,417.97
09/20/2016  *Monias Lodge - KM 147 GP Ltd: Monlas Lod...  093016-16 Jazgeio 301.88 - 1,602,719.85
09/30/2018  *Monias Lodge - KM 147 GP Ltd: Monias Lod...  093018-17 J3zg20 11,280.02 - 1,613,889.87
09/30/2016 "Monias Lodge ~ KM 147 GP Ltd: Monias Lod... 09301618 432821 68,630.22 - 1,680,530.09
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Date Commeni Source # JE# Debits Credits Balance
09/30/2016  MLAM personnal tev accrual Sept25-30-bilie.. RGN J32939 297.60 - 1,680,927.69 Dr
£ 2016 Re lsfrof loans to pariners Contributions in K. BMS J33692 47,867 .37 -~ 1,728,895.06 br
2,162,307.53  385,445.10




3.

Darren Bieganek

Subject: FW: #9 - Asset Listings
ittachments: CNG Asset Listings.pdf; PastedGraphic-1.tiff, PastedGraphic-1.tiff

From: Heather Brodie [mailto;hbrodie@relgrp.com] Exhibit. ) 2\

Sent: Friday, September 29, 2017 2:26 PM Date:  LClenpr {4.7,01%
To: Matt McCulloch <Matt.McCulloch@ca.ey.com> Questioning Pa.M.l

Subject: Fwd: #9 - Asset Listings of Wilicin, Mclracken

Briana Nicoll ‘ﬁ,l,bu’\ )

Begin forwarded message:

From: Heather Brodie <hbrodie@relgrp.com>

Subject: #9 - Asset Listings

Date: September 27, 2017 at 8:47:23 PM EDT

To: Jeff Lawson <JLawson{@petersco.com>, Stephanie Blais <SBlais@petersco.com™>, Alex Mirecki
<AMirecki@petersco.com>, Benjamin Gazdic <bgazdic@petersco.com>

Please note that NBV is not available.

Qur lawyers insisted we telf you that this e-mail, including any attachment(s), may contain information that is confidential. Unauthorized
disclosure, copying or use of this e-mail is not aflowed and will be frowned upon. If you are not the intended recipient please notify us
and delete this e-mail and any copies.

Nos avocats ont Insisté pour que nous vous informions gue ce courriel, ainsi que ses éventuelles piéces jointes, paut étre susceptible
de contenir des informations confidentielles.La divulgation non autorisée, la copie ou l'usage de ce courriel est strictement interdite et
sera désapprouvée. Si vous n'dtes pas le destinataire, merci de nous en avertir et veuillez détruire ce courriel ainsi que ses éventuelles
copies.

Qur lawyers insisted we tell you that this e-mail, including any attachment(s), may contain information that is confidential. Unauthorized
disclosure, copying or use of this e-mail is not allowed and will be frowned upon. If you are not the intended recipient please notify us
and delete this e-mail and any copies.

Nos avocats ont insisté pour que nous vous informions que ce courriel, ainsi que ses éventuelles piéces jointes, peut étre susceptible

de contenir des informations confidentielles.La divulgation non autorisée, la copie ou l'usage de ce courriel est strictement interdite et
sera désapprouvée. Sivous n'ates pas le destinataire, merci de nous en avertir et veuillez détruire ce courriel ainsi que ses éventuelles

copies.

CONFIDENTIAL and/or PRIVILEGED. If received in error please notify the sender and permanently delete. CONFIDENTIEL et/ou

1




.

_ ' PRIVILEGIE. Si ce cousriel est requ par erreur, veuillez nous en aviser et en effacer toute trace. EY, 100 Adelaide Street West, PO Box

1 Teronto, ON M5SH 0B3. www.ey.com/ca To unsubscribe from commerdial electronic messages / Pour vous désabonner des
messages électronigues commerciaux : Unsubscribe@ca.ey.com




Canada North Camps

DRAFT - FOR DISCUSSION PURPOSES ONLY

Asset List
August 2017
Item # Description Serial # Manufacturer Year Lessor Location Type
1 WELLSITE EXEC DOUBLE ENDER 116 CAMCORK 2011 Camcork building
2 WELLSITE EXEC DOUBLE ENDER 118 CAMCORK 2011  Camcork Bonnyville building
3 KITCHEN DINER REC 260062575 ATCO 2013 Bonnyville huilding
4 KITCHEN DINER REC 260062576 ATCO 2013
5 KITCHEN DINER REC 260062577 ATCO 2013
& WELLSITE SUPERSINGLE 2013230015551 CAMPCORP 2013 Bonnyville hullding
7 WITCHEN DIMER REC CCSLKDD7? CAMPCORP 2012 Bonnyville bullding
8 KITCHEN DINER REC CCSLKRO78 CAMPCORP 2012
E] KITCHEN DINER REC CcCsiKpo7ze CAMPCORP 2012 Bannyville
10 KITCHEN DINER REC CCSLKSD76 CAMPCORP 2012 Bonnyville
11 KITCHEN DIMER REC 8 FX11UD201318001 to 004 CAMPCORP 2013 Element Bonnyvilla
i2 KITCHEN DINER REC 12 FX11U0201318005 to 011 CAMPCORP 2013  Element Bonnyville
13 DORM 30 ROOM © £%302013005001t0008 CAMPCORP 2013
14 KITCHEN DIMER REC 4 UNIT FX4UK201324001 CAMPCORP 2013
15 JITCHEN RIMNER REC 4 UNIT FX4UK201324002 CAMPCORP 2013
16 [GTCHEN DINER REC 4 UNIT Fi4UK201324003 CAMPCORP 2013
17 KITCHEN DINER REC 4 UNIT FXaUK201324004 CAMPCORP 2013 Bonnyville building
18 RIG CAMP 6 UNIT 255050983 to 88 ATCO 2007 Cimmaron building
19 KITCHEN DINER BOOT ROOM 169231250D02N07 NORTHGATE 2009 HML building
20 KITCHEN DINER CCSLKDO74 CAMPCORP 2012 HML building
2, KITCHEN DINER CCSELKDOT7S CAMPCORP 2012 HML building
22 KITCHEN DINER CCSLKDO76 CAMPCORP 2012 HML building
23 KITCHEN CP4A24253 CANMPCORP 2010 HML )
24 KITCHEN STORAGE FXHM!KA201332001 CAMPCORP 2012 HML
25 KITCHEN DINER EXHMLKA201332002 CAMPCORP 2013 HML
28 KITCHEN DINER FXHMLKAZ01332003 CAMPCORP 2013 HiML
27 DORM JACK & JILL SKIDDED 46 ROOM WIN12581207617A 08 CHAMPION 2015 HMIL
28 DORM JACK & JILL SKIDDED 46 ROOM WIN125812076178_07 CHAMPION 2015 HML
29 DORM JACK & JILL SKIDDED 46 ROCOM WIN12581207617C_0D5 CHAMPIDN 2015 HML
30 DORM JACK & JILL SK!DDED 46 ROOM WIN125812076175_01 CHAMPION 2015 HML
31 DORM JACK & JHLL SKIDDED 46 ROOM WIN12581207517E_02 CHANMPION 2015 HML
32 DPORM JACK & JILL SKIDDED 46 ROCWVI WIN12581207617F_04 CHAMPION 2015 HML
33 DORM JACK & JiLl, SKIDDED 46 ROOM WIN12581207617G_03 CHAMPION 2015 HML
34 DORM JACK & JLL SKIDDED 46 ROOM WIN12581207517H_06 CHANPION 2015 HML
35 DORM JACK & JILL SKIDDED 46 ROOM WIN12581207631A_01 CHAMPION 2015 HML buliding
36 DORM JACK & JILL SKIDDED 46 ROOM WIN125812076318_02 CHAMPION 2015 HML
37 DORM JACK & JILL SKIDDED 48 ROOM WIN125812076318_03 CHAMPION 2015 HMmIL building
38 DORN JACK & JILL SKIDDED 46 ROGM WiN125812076318_04 CHAMPION 2015 HML buliding
39 DORM —H 38 ROOM NHAF4872 to 878 ALTAFAB 2015 Element HML building
40 DORM — i 38 ROOM NHAF5021 to 028 ALTAFAB 2015 Element HMIL building
41 REC Z UNIT CCSLPROS7 CAMPCORP 2012 HMIL
42 REC 2 UNIT CCSLDRO9S CAMPCORP 2012 HML
43 WELLSITE EXEC DOUBLE ENDER 104 CAMCORK 2011 Camcork HML
44 WELLSITE EXEC DOUBLE ENDER 106 CAMCORIK 2011 Camcork HML




Canada Morth Camps

DRAFT » EOR DISCUSSION PURPOSES ONLY

Asset List
Bugust 2017
[tem # Description Serial # Wanufacturet Year  lessor Logation Type
45 WELLSITE EXEC DOUBLE ENDER 108 CAMCORK 2011 Camcerk HML
45 WELLSITE EXEC DOUBLE ENDER 111 CAMCORK 2015 Cameork HML
a7y WELLSITE EXEC DOUBLE ENDER 113 CAMCORK 2011 Camcork HML
a8 WELLSITE EXEC DOUBLE ENDER 114 CAMCORK 2011 Camcork HML
49 WELLSITE EXEC DOUBLE ENDER 117 CANMCORK 2011 Camcork HML building
50 WELLSITE EXEC DOUBLE ENDER 119 CAMCORK 2011 Camcork HML building
51 REC S UNIT 2014010055L CAMFCORP 2014  Element monias building
52 REC & UNIT 20140100650 CAMPCORP 2014 monias huilding
53 REC 6 UNIT 2014010075 CAMPCORP 2014 monias butlding
54 REC 6 UNIT 2014010085L CAMPCORP 2014 monlas building
55 REC 6 UNIT 20140100950 CAMPCORP 2014 monias building
56 REC & UNIT 2014010105L CAMPCCRF 2014 moenias bullding
57 KITCHEN S UNIT 20140851001 CAMPCORP 2014 monTas building
58 KITCHEN 5 UNIT 20140850002 CAMPCORP 2014 monias building
59 DORM C - 38 ROOM 201416FXRAMODL to 008 CAMPCORP 2014 monlas puilding
g0 DORM J - 38 ROOM 201417 FXRAMO0L to D08 CAMPCORP 2014 monias
61 DORM - JACK & JILLS DC_F1_S10%o DQO_F3.51 MOoDUS 2011 CwWB monias
62 DORM 42 ROOM STAFF K 2009 monias
63 DORM E - 30 ROOM CNC EX300201341001 1o 008 CAMPCORP 2013 monias
64 DORM E - 30 ROOM CNC FX30D201342001 to 008 CAMPCORP 2014 montas
65 REC 4 UNIT FXAUREC201333001 to D04 CAMPCORP 2013 maonias
86 KITCHEN / REC 6 UNIT FXCEGNTAU201326001 te 006 CAMPCORP 2013 renias
67 pUMP HOUSE WATER GPTULODITO_O 2014 monlas
68 PUMP HOUSE WATER GYTUS02332 0 2014 monias
89 DORM COMPLEX MAT, MSGUBLIATTY 2015 manias
70 DORM - D 38 ROOM NHAF0851 to 848 ALTAFAB 2015 monias
71 DORM B - 38 ROQM SKIDDED NHAF4861 to 868 ALTAFAB 2015 monias
72 KITCHEN WR5SUK201338003 to 006 CAMPCORP 2013 monias building
73 DORM 49 ROOM CCSLA9RDOSE to DBA CAMPCORP 2015 CWB Peace River building
74 WELLSITE SUPERSINGLE FXPMTS5201306001 CAMPCORP 2013 Peace River building
75 DORM EXECUTIVE 18 RM 256062540, 44 t0 52 ATCO 2011 Wabasca bullding
76 DORIVI 2 - TWO STORY 60 ROOMS EXWB201308001 to 016 ATCO 2013 Element Wabasca building
77 DORM 1 - TWO STORY 48 ROOMS STICK 8UILT CAMFCORP 2013 \Wahasca building
72 DORM 5 - VIP 16 ROOM R 2009 Wabasea building
79 DORM 6 - VIP 16 ROOW 2009 Wabasca building
B0 DORM 7 - 28 ROOM 2008 Wabasca
81 DORM - STAFF 2009 Wabasca
82 KITCHEN DINER - 7 UNIT 2009 Wabasca
83 REC ROOM 2011 Wabasca
24 SHOPR 2009 Wabasca
85 WELLSITE EXFC DOUBLE ENDER 103 CAMCORK 2011 Wabhasca
86 WELLS{TE EXEC DOUBLE ENDER 109 CAMCORK 2011 Wabasca
a7 WELLSITE EXEC DOUBLE ENDER 110 CAMCORK 2011 Camecovk Simonette buflding
88 WELLSITE EXEC DOUBLE ENDER 112 CAMCORK 2011 Camcork Simonette building
B9 WELLSITE £¥EC DOUBLE ENDER 115 CAMCORK 2011 Camcork Simonette building
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90 WELLSITE EXEC DOUBLE ENDER 120 CAMCORK 2011 Camcork Simonette building
g1 PUMP HOUSE TRIPLE 7 RENTALS 1005 2015 Simenette huilding
g2 LAUNDRY UNIT 240016703 ATCO 2014 Simonette buliding
93 RIG CAMP 6 UNIT 254050077 to 982 ATCO 2007 Simonette buildi
94 KITCHEN - 8 UNIT 20141451001 to 008 CAMPCORP 2014 CwR Simonette
95 DORM 42 RML] & 201505¥WB001 to 008 CAMFCORP 2015 CWB Simonette
S6 DORM 21 ROOM EXECUTIVE 201507WR001T to DCB CAMPCORP 2015 Simonette
a7 CORRIDOR 201517WB011 CAMPCORP 2015 Simonette
o8 CORRIDOR 201517WB012 CAMPCORP 2015 Slmonette
2g CORRIDOR 201517WB013 CAMPCORP 2015 Simonetta
100 CORRIDCR 202517WB0O15 CAMPCCORP 2015 Simonette
101 CORRILOR 201517WB019 CAMPCORP 2015 Simonette
102 REC 3 UNIT 2071517wWB020,21,25 CAMPCORP 2015 Simonette
103 CORRIDOR 201517WB022 CAMPCORP 2015 Simonette
104 CORRIDOR 201517\WB024 CAMPCORP 2015 Simenette
105 CORRIDOR 201517WB026 CAMPCORP 2015 Simonette
106 DORM 38 UNIT F¥38D201334001 tc Q08 CAMPCORP 2013  Element Simonette
107 DORM 38 UNIT FX38020133415 CANMPCORP 2013  Element Simonette
108 DORM 38 UNIT FX380201335001 to 008 CAMPCORP 2013 Element Simonette
109 DORM 38 UNIT FX38D201335LS CAMPCORP 2013  Element Simonette
110 WELLSITE DOUBLE ENDER FXWS201311002 CAMPCORFP 2013 Simonette building
111 REC3 UNIT SL13UR201343001 CAMFCORP 2013  Element Simonette
112 REC3 UNIT WR3UR201343002 CAMPCORP 2013  Element Simonette building
1i3 REC 3 UNIT WR3URZ01343003 CAMPCORP 2013 Element Simonette building
114 KITCHEN 5 UNIT - 2 ONLY SL5UK201338001 CANMPCORP 2013 STmohette bullding
115 KITCHEN 5 UNIT - 2 ONLY SL5UK201338002 CAMPCCORF 2013 Simonette building
il6 WELLSITE DOUBLE ENDER FXWS$201311001 CAMPCORP 2013 Wandering River building
117 PUMP HOUSE - POTABLE WATER TERRA 871 2015 Wandering River
118 KITCHEN 10 UNIT 5228 to 31 ATCO 2014 Wandering River
119 KITCHEN 10 UNIT 5385”10 F GNS 2014 \Wandering River
120 LAUNDRY UNIT 240074976 ATCO 2014 Wandering River bullding
121 OFFICE 260118594 ATCO 2014 Wandering River building
122 OFFICE 260118595 ATCO 2014 Wandering River building
123 KITCHEN 12 UNIT 260129320 t0 29 2014 Wandering River building
124 KITCHEN 12 UNIT 260118594 to 85 ATCO 2014 Wandering River hullding
125 REC-6 UNIT FXGUR201312001 to 006 CAMPCORP 2013 Element Wandering River building
126 REC 3 UNIT SLF3UR201315001 to 003 CAMFCCORP 2013 Element Wandering River huilding
127 PUNMP HOUSE PHB71 2011 Wandering River buliding
128 GUARD CENTER SLFGC201320001 CAMPCORP 2013 Wandering River building
129 SMOKE STATION SLP IND SiP_114to 016 2014 Wandering River bu
130 REC3UNIT CCSLTRO80 to 82 CAMPCORP 2012 wooden house bu
131 DORM 28 ROOM 26026114 to 118 ATCO 2009 Berland bu
132 RIG CAMP 5 UNIT 2540503872 to 976 . ATCO 2007 ’ Berland bu
133 DORM € EXECUTIVE 18 RV 256062537 to 539 & 541 to 542 ATCO 2011 Berland bu
134 DORM 39 ROOM 260216851 ATCC 20908 Berland building
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135 DORM 33 ROOM 260815901 ATCO 2003 Berland
136 DORM 38 ROOM 260828606 ATCO 2005 Berland
137 DORM 3% ROOM 260828043 ATCO 2009 Berland
138 DORM 39 ROOMW 260829074 ATCO 2009 Berland
139 DORM 39 ROOM 264829046 ATCO 2009 Berland
140 DINER 201517WB015 2015 Berfand
141 REC-1UMIT 991260531420 2015 Berland building
147 KITCHEN / DINER NAL11378 2015 Berland building
143 GENERATOR R515988 2012 Barland bullding
144 KITCHEN / DINER X152NSNBC 2015 Berland buliding
145 Voyaguer dorms 001-127 001-127 building
146 CCAN 72467604261 2011 Bonnyvilie C-can or Storage
147 C CAN MAINTENANCE SHOP 72576204261 2011 Bonnyvilla C-can or Storage
148 C CAN ELECTRICAL 488892 _0 2011 monias C-can or Storage
149 C-CAN WATER STORAGE 6,000 GAL CYLU4162860 CAMPCORP 2011 monias C-can or Storage
150 CCAN HICU783527_9 2011 monias C-can or Storage
151 CCAN PVCUZ18712_8 2012 monias . C-tan or Storage
152 C-CAN EMCUL133478 2 2011 Peace River C-can or Storage
153 C-CAN CREAM HJCUA406061 2011 Peace River C-can or Storage
154 CCAN 972579 2011 Wabasca C-can or Storage
155 C CAN 4002387 2012 Wabasea C-can or Storage
156 WATER STORAGE CAMFCORP z010 Wabasca {-can or Storage
157 CONTAINER 478658_BGREY 2012 STmonette C-can or Storage
158 WATER STORAGE 6,000 GAL C CAN BLUE CWWU418045_945G1 CAMPCORP 2013 Simonette C-can or Storage
15% WATER STORAGE - 6,000 GAL CWwWuU4120647 CAMPCORP 2012 Simanette C-can or Storage
160 C-CAN GLOUDST1012 2011 Simonette C-can or Storage
151 CCAN 20' X 8.5' TAN PYCU2185380 2011 Simonette C-czn or Storage
162 C CAN 20' X 8.5' TAN PYCU218564022G] 2011 Simonette C-can or Storage
163 TANK PWT TERRA WATER STORAGE DWT40 2014 Wandering River {-can or Storage
164 TANK PWT TERRA WATER STORAGE DW742 2014 Wandering River C-can or Storage
165 TAMNK PWT TERRA WATER STORAGE DwW745 2014 Wandering River C-can or Storage
166 TANK PWT TERRA WATER STORAGE DW765 2014 Wandering River C-can or Storage
167 C-CAN ORANGE HLX04168782 2011 Wandering Rivar C-can or $torage
168 C-CAN HLXU4020727 2011 Wandaring River C-can or Storage
169 C CAN HLXUA02072742G1 2012 Wandering River C-can or Storage
170 C-CAN CREAN PVYCU218819 3 2011 Wandering River C-can or Storage
171 C-CAN WHITE SCoo2 2012 Wandering River C-can or Storage
172 WATER STORAGE 236548992 2009 Berland C-can or Storage
173 C CAN GREY FYWLU4001463 2031 Berland C-can or Storage
174 BARRIERS, JERSEY 6 x 1,140 KG 4030h LEFARGE 2016 Simonette Cement products
175 BARRIERS JERSEY - 4 ONLY LEFARGE 2016 Berland cement products
176 LITE TOWER FLT 4000 SAURUS LED 12PLO10 SAURUS 2012 Bonnyville sguipment
177 TRANSFORMER BEMAG UA3D75Y 41687824261 BEMAG 2015 Bonnyville equipment
178 TRANSFORMER BEMAG UA3075YV FUF37163 BEMAG 2012 Bonnyville equipment
179 TRANSFORMER UA3075Y 3PH 600-120/208 J5N130124516_ 1 BEMAG 2013 Bonnyville equipment
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130 TRANSFORMER UA3CY5Y 3PH 600-120/209 JSN130206524_1 BEMAG 2013 ) squipment
181  TRANSFORMER UA2075Y 3PH 600-120/210 JSH130305501_1 BEMAG 2013 Bonnyvilie equipment
182 TRANSFORMER UA3D75Y 3PH 600-120/211 JSN130305502 1 BEMAG 2013 Bonnyvllle equipment
183  TRANSFORMER UA3075Y 3PH 600-120/212 15N130306507_1 BEMAG 2013 Bonnyville eguipment
184  TRANSFORMER UA3D75V 3PH 600-120/213 ISN130415502 1 BEMAG 2013 Bonnyville equipment
185  TRANSFORMER UA3075Y 3PH 600-120/214 JSN130806503_4 BEMAG 2013 Bonnyville equiprnent
186  TRANSFORMER UA3DT7SY 3PH 600-120/215 JSM130830503_1 BEMAG 2013 Bonnyville equipmant
187 WATER STORAGE 6000 GAL 686619 CAMCORK 2011 monias equipment
188 LITE TOWER FLT 4000 SAURUS LED 13PLOOS SAURUS 2013 monias equipment
189 LITE TOWER FLT 4000 SAURUS LED 13PLOLE SAURUS 2013 monfas equipment
190 LITE TOWER FLT 4000 SAURUS LED 13PL022 SAURUS 2013 monias equipment
191 LITE TOWER FLT 4000 SAURUS LED 13pLO23 SAURUS 20132 monias equipment
192 LITE TCWER FLT 4000 SAURUS LED 13FLO25 SAURUS 2013 maonias eqguipment
193 UITE TOWER FLT 4000 SAURUS LED 13PLO26 SAURUS 2013 monias aguipment
134 |ITE TOWER FLT 4000 SAURUS LED 14PLOGT SAURUS 2013 monias equipment
135 LITE TOWER FLT 4000 SAURUS LED 14PLO31 SAURUS 2013 monias eguipment
196 POWER DISTRIBUTION MMGS55FH-1100513 MAGNUM 2015 monias eguipment
197 WASTE WATER TREATMENT PLANT 7 UNIT R-001:to -007 (ID # 5} FILTER BOXX monias equipment
198 TANKS - FRAC 400 BBL 400742 HOTPASS 2012 Peace River equiprment
199  TANKS - FRAC 40C BBL 400746 HOTPASS 2012 Peace River aguipment
200 GEN SET LIGHT TOWER 20 KW UR 844189 UR 2012 Perce River aguipment
201 LITE TOWER 20 KW MLT5200 1113852 2013 Peace River equipment
202 LITE TOWER FLT 4000 SAURUS LED 14PLODS SAURUS 2004 Peace River eguipment
203 LITE TOWER FLT 4000 SAURUS LED 14PLOD2 SAURUS 2014 Peace River eguipment
204 LITE TOWER FLT 4000 SAURUS LED 14PLO10 SAURUS 2014 Peace River equipment
205 POWER DISTRIBUTION MMGES5FH-1100513 MAGNUM 2015 Peace River equipmant
206 TAMK, INSULATED 400 EBL POTABLE WATER 400742 2014 Paace River equipmeant
307  TANK, INSULATED 400 BBL POTABLE WATER 400746 2014 Peace River equipment
208 LITE TOWER FLT 4000 SAURUS LED 13PL21 SAURUS 2014 Peace River equipment
209 LITE TOWER FLT 4000 SAURUS LED 13pPL23 SAURUS 2014 Peace River equipment
210 LITE TOWER FLT 4000 SAURUS LED 14PLO3S SAURUS 2014 Peace River equipment
211 TANKS, INSULATED 400 BBL POT WATER RLS4_BXBX142805 2015 Pegce River equipment
212 TANK, INSULATED 400 BBL SEWAGE RLS4_BXBX142807 2015 Peace River equipment
213 TANK 400 BBL 1008BL 4210_02 2015 Simonette eguipment
214 LITE TOWER FLT 4000 LED 13PL012 SAURUS 2013 Simongette equlpment
215 LITE TOWER FLT 4000 LED 13PL013 SAURUS 2013 Simenette equipmernt
216 LITE TOWER FLT 4000 LED 13PLO24 SAURLS 2013 Simonette eguipmeant
217 LITE TOWER FLT 4000 LED 13PLOZ7 SAURUS 2013 Simonette equipment
218 LITE TOWER FLT 4000 LED 13pPLD28 SAURUS 2013 Simonette equipment
219 LITE TOWER FLT 4000 LED 13PL029 SAURUS 2013 Simonette equipment
220 {ITE TOWER FLT 4000 LED 13PLO30 SAURUS 2013 Simonette equipment
221 LITE TOWER FLT 4000 LED 13PLO31 SAURUS 2013 Simonetie equipment
222 LITE TOWER FLT 4000 LED 14PL0O01 SAURUS 2014 Simonette equipment
223 LITE TOWER FLT 4000 LED 14PLo02 SAURUS 2014 Simonetie equipment
224 LITE TOWER FLT 4000 LED 14PLO32 SAURUS 2014 Simonette equipment
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225  TANKFUELS00L 65XX7 2013 Simoneite equipment
7226 LIFT STATION LIBERTY GRINDER 810267609_0115 2015 Simonette equipment
227 LIFT STATION LIBERTY GRINDER 810267610_0215 2015 Simonette eglipment
228 LIFT STATION LIBERTY GRINDER £10267611_0115 2015 Simonette equipment
228 LIFT STATION LIBERTY GRINDER 810267612_0115 2015 ) Simonette equipment
230 LIFT STATION LIBERTY GRINDER 810267617_0115 2015 Simanette equipment
231 LIFTSTATION UBERTY GRINDER 810267618_0115 2015 Simonette aquipment
232 LIFT STATION HIBERTY GRINDER 810267619_0115 2015 Simonetts equipment
233 LIFT STATION LIBERTY GRINDER 810267621_D115 2015 Simonette equipment
234 LIFT STATION LIBERTY GRINDER 810267622_0115 2015 Simonette equipment
235 GEN SET WHISPERWATT ULTRA SILENT 901{8801833) 2011 Simonette equipment
236 GEN SET WHISPERWATT ULTRA SILENT 902{8801770} 2011 Simonette equiprment
237 LIFT STATION 1IBERTY GRINDER B10176188_D415 2015 Simanette equipment
238  LIFT STATION LIBERTY GRINDER B10176189_C415 2015 Simonette equipment
239 LIFT STATION LIBERTY GRINDER B10176190_0415 2015 Simonette equipment
240 LIFT STATICH LIBERTY GRINDER B10176191_0415 2015 Simonette equipmeant
241 LIFT STATION LIBERTY GRINDER B10267620_0115 2015 Simonette equipment
242 LIFT STATION LIBERTY GRINDER B10267622_0115 2015 Simonette equipment
243 TANEK, INSULATED 400 BBL SEWAGE R1.S4_BXBX142208 2015 Simonette equipment
244  CCANMAINTENANCE CREAM YMLUATBE98842G1 2012 Simanetie equipmant
245 LIFT STATION BELOW GROUNMD TERRA 1129 2015 Wandering River equipment
246 LiFT STATION BELOW GRCUND TERRA 1194 2015 Wandering River eqguipment
247 L{FT STATION BELOW GROUND TERRA 1196 2015 Wandering River equipment
248 LIFT STATION BELOW GROUND TERRA 1197 2015 Wandering River equipment
249 LIFT STATION BELOW GROUND TERRA 1198 2015 Wandering River eguipmant
250 LIFT STATICN BELOW GROUND TERRA 1200 2015 Wandering River equipment
251 LIFT STATION BELOW GROUND TERRA 1201 2015 Wandering River equiprient
252 LIFT STATION BELOW GROUND TERRA 1202 2015 Wandering River aguipment
253 LIFT STATION BG 1229 2015 Wandering River equipment
254 TANKS, INSULATED 400 BBL 142802 to 4, &6 to 10 2014 \Wandering River equipmeant
255 L4TE TOWER FLT 4000 LED 12PLO01 2014 Wandering River eguipment
256 LITE TOWER FLT 4000 1.ED 12PLO04 2014 Wandering River equipment
257 LITE TOWER FLT 4000 LED 12PLD0S 2014 Wandering River equipment
258 LITE TOWER FLT 4000 LED 14PL003 2014 Wandering River aquipment
259 LITE TOWER FLT 4000 LED 14PLOD4 2014 Wandering River sguipment
260 UTE TOWER FLT 4000 LD N 14PLO0E 2014 \Wandering River mncunam:n‘
261 GEN SET LITE TOWER 21065ULVD59 INGERSOL RAND 2012 Wandering River equipment
262  GENSET 1600 KW DUAL 80O 2404063 2013 Wandering River eguipment
263 TRANSFORMER 75 KVA 200 A 2413925 2015 Wandering River equipment
264  LIFT STATION LIBERTY GRINDER B10504508_0915 2015 Wandering River equipment
265 LIFT STATION LIBERTY GRINDER B10504509_0915 2013 Wandering River equipment
286 LIFT STATION LIBERTY GRINDER B10504512_0915 2015 Wandering River equipment
267 LIFT STATION LIBERTY GRINDER B10504514. 0515 2015 Wandering River equipment
268  TANKS 400 BBL POTABLE WATER RLS4BXBX142806 2014 Wandering River equipment
268  TANKS 400 BB1. POTABLE WATER RLS48XBX143093 2014 Wandering River equipment
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270 TANKS 400 BBL POTABLE WATER RLS4BXBX142034 2014 Wandering River equipment
271 PANEL DIST 3000 A 600V 3PH RR2415245 2015 Wanderlng River equipment
272 LIFT STATION ABOVE GROUND TERRA T 3121 2014 Wandering River equipment
273 LIFT STATHON ABOVE GROUND TERRA T _13_33 2014 Wandering River equipment
274 LIFT STATION ABOVE GROUND TERRA T_14 40 2014 Wandering River equipment
275 TANKSEWAGE TERRA 400 BBL WwW767 2014 Wandering River equipment
276 CAR PLUS AITHRA PROJECTS INC AITHRA 2015 Wandering River equipmant
277 TANK FUELS00 L 74837 TIDYTANK 2012 Berland equipment
278 FUEL DISPENSING SYSTEM - CARD LOCK 1446668 ALLPEACE 2012 Berland egulpment
279 CELL TOWER TRYLON 2007 Berland equipment
280 ELECTRICAL SHED 2011 Berfand equipment
281 SIDEWALK 200 - 10 at $120 MIGHTYANT 2014 Bonnyville Wood Products
282 SIDEWALK 200 - 10° at $120 MIGHTYANT 2014 Bonnyvitlle Wood Products
283 SIDEWALK 200 - 10' at $120 MIGHTYANT 2014 Bonnyville Wood Products
284 SWAMP MATS 3,750 @ 5450 2015 manias Waoed Products
235 RIG MAT - 4' X 48' X &' (2,740 LBS) 334 units 2015 monlas ) Wood Products
236 SIDEWALK 100 - 10 at $120 MIGHTYANT 2014 monlas Wood Products
287  SIDEWALK 100-10'at $120 T MIGHTYANT 2014 monias Wood Products
288 SIDEWALK 100 - 10' at $120 MIGHTYANT 2014 monias Wood Products
289 SIDEWALK 100 - 10" at $120 MIGHTYANT 2014 monias Wood Products
250 RIG MAT - 4' X 48' X 6' {3,740 LBS) ccsol 2015 Simonette Wood Products
251 RIG MAT - 4' X 48' X 6' (3,740 LBS) CCSo10 2015 Simonette Wood Products
292 RIG MAT - 4' X 48' X &' {3,740 LBS) CCs011 2015 Simonette Wood Products
293 RIG MAT - 4' X 48 X 6° (3,740 LBS} CCs012 2015 Simonette Wood Products
294 RIG MAT - 4' X 48' X §' (3,740 LBS) cesoz 2015 Simenatia Wood Products
285 RIG MAT - 4' ¥ 48" X &' (3,740 | BS) CCso3 2015 Simonette Woed Products
296 RIG MAT - 4' X 48' X &' (3,740 LBS}) CCs04 2015 Simonette Wood Products
297 RIG MAT - 4' ¥ 48" X € (3,740 LBS) CCS05 2015 Simonette Wood Products
298 RIG MAT - 4' X 48' X & (3,740 LBS} CCs06 2015 Simonette Wood Products
299 RIG MAT - &' X 48' X &' {3,740 LBS) cCs07 2015 Simonette Wood Products
300 RIG MAT - 4' X 48' X 6' {3,740 LBS) CCso8 2015 Simonette Wood Products
301 RIG MAT - 4' X 48" X &' (3,740 LBS) CCsos | 2015 Simonette Wood Products
302 25 - RIG MATs - 8' X 30" X 6' @ $3,800 2015 Simonette Wood Products
303 2500 SWAMP MATS @ 5450 2015 Simonette Wood Products
304 SIDE WALK $120 / 10" SECTION MIGHTYANT 2015 Simonette Wood Products
305 SWAMP MATS 1,800 x $450 2015 Wandering River Whood Products
306 SIDE WALK @ $120- 10 FT MIGHTYANT 2015 Wandering River Wood Products
307  SEWAGE TREATMENT - MEMBRANE UNIT M14_5000_40CH_08 2014 Simanette WWTP

308 SEWAGE TREATMENT - MEMBRANE UNIT 2 M14_5000_40CH_07 2014 Simonetie WWTP

308 SEWAGE TREATMENT - MENBRANE UNIT3 V14 _5000_40CH_D8 2014 Simonette WWTP

produced with Tnformation supplied by the Company. R.e.l. group inc. has not audited raviewed or otherwise verified this information.
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Item i Unit YEAR, WAKE & MODEL LIC. PLATE # VIN £ SERIAL # Location Reglstrant Lessor Type
1 g2 2006 Ford F330 BCB2913 IFTWW3ILY7SECO0500 Winterburn Yard Canada Morth Camps Truek/Van/sUy
2 137 2011 Ford F350 BBC5IEL 1FTBW3BTLBEASDE22 Winterburn Yard Canada North Camps 0414-74073 WS Leasing LTD Truck{/¥en/SUY
3 114 58L081 1FBSS31SEDATTATS WinterBurn Yard Canada Morth Camps Driving Force Inc, Truck/Van/suyv
4 115 2010 Ford Cutaway Van {Bus) 370891 1FDFEAFPOADAZOLES WinterBurn Yard Canatta North Camps TruekfVan/SUV
5 115 2001 Ford Ecomoline Van 5BLO71 1FBSSI1LE1HAG4306 Winterburn Yard Canada Nerth Camps Truck/Van/SUV
& 117 1999 Fard FS50 Flatbed BESTOTE 1FRAFSEFOXERTEL0L Winterburn Yard Canada North Camps Truck/Man/SUy
7 128 2006 Silverado Flat Deck BYN3385 1GOIK39LBEEL1A324 Winterbuen Yard Canada Notth Camps Truck/Van/SUv
B 127 2011 Ford F15D BCE2509 LFTFW1EF7BFADCES0 Winterburn Yard Canada Narth Camps 0659-42575 WS Leasing LTD Truck/Vam/Suy
] 129 1895 GMC Sierra(Snow Plow) RLY195 IGTEK14K95Z508337 Farm Canada North Camps - Truck/Van/suv
10 133 2008 Dedge Ram 3500 BCFYTS2 3ID7MK3IBABEG129662 Winterburn Yard OfS Canada North Camps Truck/yan/SUY
11 135 2010 Ford F150 BBCEST4 AFTFWIEVIAFRB42I466 Winterburn Yard Canada North Camps Truck/Van/SUY
12 194 2011 Ford F350 BGCB230 1FT8W3BT7BEDOBIES Simonette [¢Malntenance TruckCanada Morth Camps Truck/Van/SUy
3 145 2012 Ford F350 Long Box BEXZ894 1FTRW3BEXCERAT132 Winterburn Yard Canada North Camps TruckfYan/SUy
14 146 2012 Fard F350 BGX2885 1FTBW3BGICERSLIISL Winterburna Yard Canada North Camps Truckf¥an/sUvV
15 148 2012 Ford F550 HVAC BHLE15S 1FDUFSHTXCERS2944 Wirterburn Yard Canada Morth Camps Truck/Van/SUv
15 149 2013 Ford Escape BEZ8222 1FMCUSGX1BUALE241 Head Cffice Canada North Camps Truck/Van/SUy
hxg 153 2012 ford F250 BIBOSES 1FTBW3B65CERLLIER Winterburn Yard Canada North Camps Truck/Van/SUY
18 154 2012 Ford F350 BIBNSES 1FT8W3BE9CER11IEE Winterburn Yard Canada North Carps Truck/Van/SUy
19 156 2014 Ford F250 BLJ1S6D AFTTW2ETOEEAOI12E44:/495  Winterburn Yard Canada North Camps Coast Capital Equipment Finance TruekpAfan/SuyY
20 1587 2014 Ford F250 BLI1SBL LFT7W2BT7EEADE2ET Winterburn Yard Canada Narth Camps Coast Capital Equipment Finance TraekMan/SUY
2 59 2013 Ford F150 BIT2539 1FTVWIEFIDKEZ3E72 WinterBurn Yard Canada North Camps Truckfvan/SUY
22 160 BKL6259 1FBSS3BLOCDB21155 Winterburn Yard Canada North Camps Truck/van/SUV
=] 167 BKLE357 1FBSS3BLOCDATET4AS Winterburn Yard Canada North Camps Truckfvan/SUY
24 162 2012 Ford FA5D BIFOZ28 1FT7W3BTECEC7 0089 Winter8urn Yard Canada North Camps Truck/Van/SUv
= 163 2014 Ford F350 BNBYIDS 1FTBYW3BGIEFR44287 Winterburn Yard Lanada Morth Camps Truek/Van/Suy
26 164 2014 Ford F350 BMBIEO4 1FTBWAREBEEB21115 Winterburn Yard Canada North Camps GE Canada Sarvices Com Leasing Truck/Van/Suv
27 185 2014 ford Econcline Wagon Van B2METS 1FBSSIRLIEDADLTSE Winterburn Yard Canada North Camps GE Canada Leasing Services Com Truck/Van/sUv
28 166 2014 Fard Econcline Wagaon Van 62METT 1FBSS3BLIEDATOS4D Toronto Canada North Camps GE Canada Leasing Services Com Truck{Van/suv
23 167 2014 Ford F 150 BPHZ250 IFTVWILEFLEXF49211 Winterbuen Yard Canada North Camps Truck/Van/SUV
30 166 2014 Ford ¥150 BPH2247 1FTVWIEFGEKFAS215 Jeff Maxwell Canada North Camgps GE Canada Leasing Services Corn Truckf¥an/SUyV
31 162 2014 Ford F150 BPH2248 AFTVWEFTEKF49214 Joe Maculey Canada North Camps GE Canada lLeasing Services Cam Truck/Van/SUy
32 170 2014 Ford FL50 BPH1848 1FTFWIEFREFC21382 Rob Phillips Canada Narth Camps GE Canada Leasing Services Com Truekan/SUY
a3 171 2014 Ford F150 BPH224% AFTFWAEFSEKFES660 Farm Canada North Camps GE Canada Leasing Services Com Truck/Yan/SUV
34 172 2014 Ford F150 BFT9472 IFTFWI1ET7EXG38504 Bfll lensen Canada Morth Camps GE Canada Leasing Services Com ‘Truck/Van/SUY
35 172 2014 Ford F150 BPT9473 1FTFWIET7EKG3B503 Winterburn Yard Canada North Camps GE Canada Leasing Services Com Truck/Van/SUV
% 174 2014 Ford Econaline Wagon Yan TAWIGBD 1FBSS3E[3BDR2IASE Winterburn yard Lanada North Camps GE Canada Leasing Services Com TruckivVan/SUv
27 175 2014 Ford F150° BRCB612 1FTRWI1EFREKG15516 Winterburn Yard Canada North Camps GF Canada Leasing Services Com Truck/Van/SUy
38 177 2012 Ford F350 BTLO9BS 1FT7W3BTSCECTA087 Winterburn Yard Canada North Camps Truck/\van/SUy
38 184 2013 Ferd FI50 BTPEOI2 1FTFWIEFLDFDE5342 WinterburnYard Carada North Camps TruekfVan/SUV
40 201 2006 Fretghtliner M2 FEFSD4 1FVHCYDIBEHWS2327 Winterburn Yard Canada North Camps 0512-7B604 Royal Bank Canada Le Bus/seml/Traller/Dump
41 202 2009 Freightlner M2 RLUBSS AFYHCYBS49HAHBIT Wintaerburn vard Canada North Camps 06523-71950 Element Financial Lea Bus/Seml/Trailer/Dump
42 203 2009 Freightliner M2 SAHT4B 1FVHCYS5TOHALT288 Winterburn Yard Canada Notth Camps 0623-71950 Element FinancTai Lea Bus/Semi/Trailer/Dump
43 207 2008 Kenworth Vae Truck MSADS3 1WKDXOEXDBI937227 Simonette Sewage Canzda North Camps 0623-71950 Element Financlal Cor Bus/SerifTraller/Dump
44 210 2008 Kenwaorth Red Water Truck MIFUSTL 2NKMLWVISKTEMISR7036 Paace River Canada North Camps 0523-71950 Element Financial Lea Bus/Seml/Traller/Dump
45 211 2004 Freightiiner Yellow Bus 71375 FUZAAXDDOACME 7284 Winterburn Yard Lanada North Camps BusfSemifTraler/Duemp
46 212 2014 Freightliner Bus TEME3S JUZARRDUXECFL2909 Winterburn Yard Canada North Camps Bus/Semi/Trafler/Dump
57 306 2008 International Prostar BKHIS71 2HSCTAPT4BCE45T42 Winterburn Yard Canada North Camps Aus/Sermi/Traller/Dump
48 07 2032 Western Star Conv. K72488 SKIRALDRSCPBNTEDL winterburn Yare (Roland} Canada North Camps 0396-75558 National Leasing Grol Bus/SemifTrailer/Dump
g 209 1984 nternl Water Truck Z8GIE0 &t. Albert Farm Canada North Camps Bus/Sem!/Trailer/Dump
50 301 2003 Internatfonal 5600 101811 IHTXSASTO3I059748 Winterburn Yard Canada North Camps L8V Leasing Inc Bus/SemifTraller/Dump
51 aanz 1980 Xenworth W00 SAHB92 Winterburn Yard Canada North Camps. Bus/Seml/ Traller/ Dump
52 303 1937 Kenworth Winch H&1836 Arlzona Canada Narth Camps Bus/Seml/Tralter/Dump
53 304 2007 Peterbilt Conv, 42583 Winterburn Yard Canada North Camps fus/Samif Trailer/Pump
54 405 2002 Wianac Pile Driver Traller 524181 2M513146621080877 Winterburn Yard Canada North Camps Bus/Semi/Trailer/Dump
55 403 2000 Westmark 4aU234 Canada North Camps Bus/Semi/Traller/Dump
5§ 410 1995 Manac Stepleck 4BA244 Canada North Camps Marlowe Smith Trueking LTD Bus/Sem){Traller/Dump
&7 411 2012 Doepker Traiter 4Us565 Canada North Camps National Leasing Group NG, Bus/Semi/Tralter/Dump
58 412 Fruehauf 48" T/A Van Trailer 4XT059 Canada North Camps Bus/Semif Trailer/Dump
59 605 2006 Dyson R, Neck Traler - V40425 2D9H2634865080098 Canada North Camps Bus/Semi/Tralier/Dump
] 04 Terex Flnod Light Trailer Canade North Camps. Bus/Sem|/Traller/Dump
61 406 2012 Thruway Trailer 797382 2TaDF5131C1011517 Winterburn Yard Canada Nerth Camps Travelers Financiat Corporation Bus/SemlfTraller/Dump
82 606 Precision Car Traifer APXA05 2PPUTE2917K078860 Canada North Camps Bus/SemifTrailer/Dump
63 608 2005 Tritan Prast. Trailer ANJE24 4TCSY13795HP26171 Lanada North Camps Bus/Serif Traffer/Dump
B4 618 2007 Interstate Trailer ALB101 ARACS2727TTNOS113D Canada North Camps Bus/Semi/Trailer/Dump
BS 205 1990 [nternational 4000 {Crane) HB1810 1HTSCCFPXLHBSB021 Winterburn Yard Canada North Camps Bus/Sem)/Traller/Qump
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513 £l 2007 Mack 600 194559 IMIAIDTYBTND11418 Winterburh Yard (tionet) 0/s Canada North Camps 0291-00047 CWR Leasing Bus/Sem|/Trailar/Dump
67 a1 2009 RayF 5D53 Trailer Green 4ITEI2 2ROFS93B29PE7204T Winterburn Yard Canada Morth Camps Bus/Semi/Traller/Dump
68 402 1992 Utility Reefer Trailer AAVOEL 1UYVS2474NUB22101 Winterburn Yard Canada North Camps Bus/Seml/Traller/Bump
69 404 2000 West Mark Tank Trailer 4AU224 2LT1221353R000661 wWinterburn Yard Canada North Camps Bus/Sami/ Trailer/Dump
70 BAL 2004 Cargo Mate Traller PSONGZ SNHUCMZ204T401793 Bus/Semi/ Trailer/Dump
71 301 2008 J.Deara 270 Skid Steer KVD270A170429 Winterhurn Yard Canada Narth Camps Speciaity Equipment
7z 502 3996 Bob Cat 863C 514411924 Winterburn Yard Canada North Camps Specialty Equipment
73 504 Hyster XL150 Forklift Winterburn Yard Canada Morth Camps Spedalty Fquipment
74 505 Hyster XL80 Forklift Winterburn Yard Canada North Camps Speclalty Equipment
75 506 Kamatso Wheel Loader ATS0B5 Winterburn Yard Canada North Camps Specialty Egulpment
76 507 Nissan Fork(Ift KVO26DA1E0A72 Winterburn Yard Canada Morth Camps Speciatty Equipment
ki 508 1.Deere 260 Skid Steer 853000150 Winterburn Yard Canada Morth Carnps Specialty Equipment
78 509 TCM FDBO2T Forkdlft Canada North Camps Speclalty Equipment
79 510 Toyota 7FGV25 Forklift 83831 Canada Nerth Camps
80 511 @ena Scissor Lift GS32-46665 Canada North Camps
81 512 Bene Scissor Lift G532-46667 Canada Noerth Camps Specialty Fquipment
82 513 Dawoo Farkiift Canada North Camps Speclalty Equipment
B3 514 1998 John Deere Hoe FFRO2EXD12508 Canada MNorth Camps Specialty Equipmant
24 516 SkyJack(Scissor Lift) Canada North Camps Speclalty Equipment
25 517 Skylack{Seissor Lift) 51113220 Canada Narth Camps Speclalty Equipment
86 518 SelssorLift (SIH13220) S11113220 Canada Nerth Camps Spedlalty Equipment
87 519 SeissarLift (SII3220} Canada Morth Camps Specialty Equipment
5] 520 Wissan Far! Canada Merth Camps Spedlalty Equipment
BY 521 2005 LG 6005 Canada North Camps Spedalty Equipment
80 522 Hyundal HDF70-75 ! Canada North Camps Spedialty Equipment ’
91 523 2008 5205 Bohcat{Farks/bucket) Canada North Camps Specialty Egulpment
92 524 2006 Alimond Bros ML 20330 4NREBT Canada Naorth Camps Speciaity Fqulpment
93 525 2006 Allmond Bras ML 20320 ANRE38 Canada North Camps Specialty Equipment
L] 52§ 2003 Alimond Bros Maxi Light 15330 4MRB3D Canada North Camps Specialty Eguipment
95 527 €AT F20000-D Forkilft Canada North Camps Specialty Equipment.
98 528 Kamatso Wheel Loader 1983 Canada North Camps Specialty Fquipment
o7 529 Zoom Boom Canada North Camps Speciafty Equipment
LT 701 Iohn Deere Pre Gator 2020 Canada Morth Camps Specialty Eguipment
1] 702 Johin Deera 5203 Tractor Canada North Camps Specialty Equipment
100 703 John Deere 850 Tractar Canada North Camps Specialty Equipment
101 803 lohn Deere Mower Canada North Camps Specialty Eguipment
102 802 WhisperWatt Senerator Canada North Camps Speclalty Equipment
103 407 2013 Manac Tridem AKMOEB 2M513158501134821 Winterburn Yard Canada North Camps Speclalty Equipment
04 208 1985 GMC Genaral Dump Truck, 81H449 1GDTOFARZFV518939 Winterburn Yard Canada North Camps Speclalty Equipment

Produced with information supplled by the Company. R.el. group ine. has not avdited reviewed or otherwise verifed this Information.
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1 106 2008 Ford F350 G99267 1FTWW31R78ED37089 Travis Farm DJ Catering Lid Truck/Van/SUv
2 108 2005 Ford F150 ERV417 1IFTRW14WSE5FB14333  Winterbum Yard D) Catering Ltd Truck/Van/SUV
3 111 2008 Ford F350 843811 TFTWW31RB8EC5782C  Winterburn Yard  DJ Catering Ltd Truck/Yan/SUV
4 118 2008 Ford F350 G84808 1FTWW31R58EB64883  Winterburn Yard DI Catering Ltd Truck/Van/sUvV
5 118 1998 Dodge Dakota EZW325 1B7GL22Y4WS598157  Winterburn Yard  DJ Catering Ltd Truck/Van/SUv
6 130 72009 Dodge 3500HD 715034 3D7MKX38L49GE56565  Winterburn Yard  DJ Catering tid Truck/Van/SUV
7 204 2006 GMC C7500 BDI1336 1GDL7ELICE6FA29716 Winterburn Yard  DJ Catering Ltd Truck/Van/sUv
10 305 2006 Western Star Conv. HO7931 SKIALAVISPWS3310  Winterburn Yard  DJ Catering Lid ~ 0472-91646 Mercado Capital Corp Leasing Semi/Trailer/Dump
11 G0Z 2006 Roya!l Cargo Trailer W39208 259P1.336263017950 DJ Catering Lid Semi/Trailer/Dump
12 611 1985 Homebuilt Utility W11480 2ATED81785U400218 Dl Catering Ltd Semi/Trailer/Dump

produced with information supplied by the Company. R.2.l. group inc. has not audited reviewed or otherwise verified this information.
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ITEM # DESCRIPTION SERIAL # MANUFACTURER  YEAR LESSOR LOCATION TYPE

1 DORM 42 ROOM JACK & JILL DORM D 201504WB001 to 008 CAMPCORP 2015 Weslease Berland Building

produced with information supplied by the Company. R.e.]. group inc. has not audited reviewed or otherwise verified this information.
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an Quinlan

‘rom: " Darren Bieganek

Sent: April-27-18 3:04 PM

To: 'swanke@ millerthomson.com’

Ce: 'matt.mccuiloch@ca.ey.com’; 'dan.mccuiloch@ca.ey.com’ 'stuart.clinton@ca.ey.com’;
Ryan Quinlan

Subject: ‘ _ CNC - Closing Matters - Remaining Camps

Stephanie,

We spoke about this briefly the other evening when | mentioned to you that Ms. McCracken has been indicating to Matt
McCulloch that in respect of certain camps, Canada North, or the Remaining Applicants (as we’ve called them in the
most recent Order) have “nothing there” or “nothing there of value”.

[ understand from Mr. McCulloch that Ms. McCracken reiterated those representations this morning. While tam
unclear as to which camps she mentions specifically (as ! was not party to the conversation), | do understand that they
included Bonnyville, HML, Peace River, at a minimum. Mr. McCulloch has subsequently advised that Ms. McCracken has
now indicated she was wrong — that everything on the appraisal is theirs but she does not know where it all is.

Based on our discussions, and certainly it has been my understanding along with the Monitor’s understanding that all of
the assets listed on the appraisal were assets belonging to Canada North. Ms. McCracken has confirmed that. However,
there is some volume of equipment so it is a little disconcerting that the company may not now know where it is.

am referring to Exhibit “B” to the First Affidavit of paul McCracken sworn in these proceedings (Confidential Affidavit)
and attach a copy for your ease of reference. Exhibit “B” is a list of equipment which remains with the enterprise after
the logistics sale closes.

| note in the document that in respect of the following camps, the appraisal indicates that there are assets with the
following value ranges {from for sale to fair market) at those locations:

Camp ‘ Value Range

Bonnyville $1,164,000.00 to §3,165,000.00
HML $1,290,000.00 to $4,600,000.00
Monias $4,560,000.00 to $16,850,000.00
Peace River $281,000.00 to $1,400,000.00
Wandering River $1,150,000.00 to $2,900,000.00

| also understand from Mr. McCulloch today that the companies have essentially abandoned Bonnyville, Peace River,
and perhaps Wandering River and have left others to “secure the sites”. | may be exaggerating that piece but chvicusly
a discussion with the Monitor about having that take place in advance, rather than after the fact, was probably
something that should have been considerad by the Company.

| have sent you this to bring the issue to your attention. The Monitor will follow up with Roh at the company to
determine equipment locale but it seems like an awful lot of gear has been moved which should have heen discussed.

‘ours truly,

“Exnibit: AR T deehlrabion
Date: De b~ S, 2003

L Questioning____ P | 7
of _oliesn~  Melracpen

Briana Nicoll 24 1 . 7™




Darren Bieganek

From:
yent:
To:
Cc:
Subject:
Attachmenis:

Hi Chuck,

Stephanie Wanke <stephanie.wanke@oviattlaw.com>
February-22-18 4:29 PM

Chuck Russell

Darran Bieganek

Canada North - Residual Equipment

Equipment 22 Feb 18.pdf

Under the current proposal, attached is the residual equipment {with Ron Victor’s appraisal numbers) for what will be
left in Canada North Group for realization. As you will see, the value in the Nilsson purchase significantly exceeds the
appraised realization value of the eguipment that has been removed from the fist.

In addition, of course, the Accounts Receivable and WIP, as well the real estate would be available for realization.

Thanks,
Stephanie
Stephanie A. Wanke

Lawyer
Qviatt Law

t) 780.809.2219
(f) 780.669.7215

- #401, 10408 124 Street
'Edmonton, Alberta
T5N 1R5

" Exhibit: f;"f _I‘;,c';"'l;""'ga' 7%5# £« gzgn 7 )
Date: i Yo ¢ ranbber < ,ELS X

1 Questioning Pau )
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Briana Nirall ~201 € N\




k)

subject: FW: CNC - Pre-Closing Transactions MTDMS-Legal FID7395744]
Attachments: hml fire cert.pdf Exhibitt D33

Date. Dreemboes 514K

Questioning __ T\

Of \U.‘ bean Helrackwen

. Briana Nicoll B},ﬁ,@

From: Matt McCulloch <Matt.McCulloch@ca.ey.com>

Sent: July-18-18 4:20 PM

To: Ryan Quinlan <rquinlan@dcllp.com>

Subject: FW: CNC - Pre-Closing Transactions [MTDMS-Legal.FID7395744]

Yours truly,

Matt McCulloch, CPA, CA, CIRP, Licensed InsolvencyTrustee

Partner & Senior Vice President?] Corporate Restructuring & Insolvency

Ernst & Young Inc.

EPCOR Tower, 10423 — 101 Street, Suite 1400, PO Box 44, Edmonton AB T&H OE7
Direct: 780 638 6642 | Fax: 780 428 8977 | matt.mcculloch@ca.ey.com

Website: http;//www.gy.com

Assistant: Sonja Clarke | Phone: 780 441 4671 sonja.clarke@ca.ey.com
Paraprofessional: Trina Sorbara | Phone 780 412 2393 | trina.m.sorhara@ca.ey.com
* Services provided through Matthew McCulloch Professional Corporation

From: Wanke, Stephanie [mailto:swanke@millerthomson.com]

Sent: Monday, April 30, 2018 4:52 PM

To: Matt McCulloch <Matt.McCulloch@ca.ey.com>; Shayne McCracken <Shayne.McCracken@goldenwestgroup.com?;
Paul McCracken <Paul.McCracken@dijcatering.ca>; Nigel Mbanga <Nigel.Mbanga@canadanorthcamps.com>; Brian
Stasynec <brian.stasynec@canadanorthcamps.coms>; Kim Capjack <Kim.Capjack@canadanorthcamps.com>

Cc: Darren Bieganek <dbieganek@dcllp.com>; Dan McCuiloch <Dan.McCulloch@ca.ey.com>; 'Barnhouse, Heather'
<heather.barnhouse@dentons.com>; Stuart Clinton <stuart.clinton@ca.ey.com>

Subject: RE: CNC - Pre-Closing Transactions [MTDMS-Legal.FID7395744]

Hi Matt,
Thanks for this — the outstanding list is definitely shrinking.

Note — at the bottom of this list I've summarized outstanding deliverables by Person. | understand some of
these deliverables may have been emailed to you but I'm asking if the identified person can just resend in

those cases.
Here is my understanding of the items that are still ofs from your email and our response on those items:

1. Operating agreement. Lodgistix has the same view of the terms as you set out in your email. |
understand Darren is working on a draft asap.




2. Employees:

a. Lodgistix will biil-back for all employees EXCEPT for those that are solely required by Canada
North. That means that the office staff that are being kept solely for Canada North will not move
to Lodgistix — same for the full time Wabasca on-site staff. Lodgistix can bill-back for the temp
workers since there isn’t the same long term liability issue attached to moving the employees
over.

b. For Canada North employees, Canada North will need to run payroll and have WCB. (Shayne
is prepared to assist in running that payroll, etc., but will need an account to ETF payments to
Canada North employees.

3. HML: Shayne’s understanding from Friday was that you wanted the fire inspection done, which is what
the fire inspector has advised is necessary. The $3k quote is attached from the safety company. The
safety company has been asked to proceed with the inspection so please advise asap if you do not
want this work done.

4. Moving Assets: Canada North had begun moving items that were at high risk of being stolen to the
Farm — i.e. smaller items like gensets. Canada North understands the Monitor's direction is to move
the remaining “at flight risk” assets to the Farm asap and that work is continuing.

There are a number of assets that are very expensive to move — i.e. boxes that are joined together and
would need to be dismantied, and then moved. Canada North will need third party movers to move that
equipment. Can you please confirm if you want all the assets moved to the farm or just the highest risk
ones? Canada North will then need to get third party quotes.

Note — Darren had raised a concemn that items on the appraisal were owned by third parties. I've
confirmed with Shayne that isn't the case. It is the case that there are third party owned assets on
various properties, but they are not listed in the appraisal.

5. Campcorp US: The Foxfire yard is fenced (locked during off hours) and well lit with halogen
lighting. There is no overnight security. The reliant dorms are in a ‘cluster’ in the yard and are clearly
distinguishable from the other units —they are coloured and marked differently than the other units as
they were constructed to form a single hotel. The dorms are difficult to move — it would take a day to
move them. The security risk is therefore really vandalism, not theft, from USA’s perspective and the
cost of overnight security has not been considered necessary.

We will provide the outstanding information re: photos, invoices and serial numbers.

Campcorp US confirms it will not authorize or facilitate the removal of the reliant dorms from the US
without the Monitor's approval.

If you want more security, it will have to be at the estate’s cost. Please advise if you want additional
security arranged.

6. You have received the bank account details and there are no merchant service provides at YWabasca
and HML.

7 |nsurance — insurance has been provided and contact information for the broker, Laura, has been
provided and she has been authorized to deal directly with you or your team on insurance matters. |
think it would likely be best if you deal with Laura directly since there seems to be a disconnect in what
you are looking for and what is being provided.

8. Municipal discussions for ‘alternate’ camp uses: There were discussion with the Mayor of Bonnyville,
who supported use of Bonnyville as a corrections or rehabilitation facility. Paul/ Pat Laforge had
discussions with a variety of parties in the federal government and some interest has been expressed,

2




however, the federal government expressed a preference to the Peace River lodge as the first potential
site. That lodge is owned by Reliant.

All of these discussions are fairly preliminary — | do not see an opportunity for the Monitor to realize on
Bonnyville as a result of these discussions as there is no existing opportunity.

9. Asset list for pre-closing transaction: | understand Darren is satisfied that asset lists are not needed and
Brittany and Heather are now finalizing revisions to that documentation

Outstanding deliverables (all to be done asap): (Matt, if I've missed anything off this summary, please let me
know).

Brian:

» To provide cash flow/P&L for Wabasca from January 1 to present.
s To provide cash flow/P&L for HML. from January 1 to present.

Kim
s To provide contact information for CNRL and ALPAC re: well site storage (although Lodgistix will bill for
this under Canada North)
» To give notice that Wabasca is closing have “re-open if needed” sign posted.

« To confirm as employee offers have been accepted by Lodgistix employees

Susan

» To provide photos of the reliant dorms in the US yard
« To provide the Reliant invoices showing, by serial number, which dorms have been paid for and which
dorms are not paid for

Shayne {(and Nigel, Brian as needed)

e To coordinate all of the outstanding deliverables with her team

+ To provide information for which bank accounts are open and confirmation that other accounts are
closed

e To provide April 21 bank balances

« Ongoing supportireconciliation for post April 21 transactions — | see this as an ongoing maiter, not fixed
as of closing. Mait — do you see it differently?

» Ongoing AR billing for post April 21 services provided by Canada North

Pete Robb
« To provide updated locations for ‘residual assets’ as set out in the appraisal.
Paul

» To provide update on sale of WWTP

Thanks,

Stephanie




STEPHAMNIE WANKE

Pariner

Miller Thomson LLLP

- 2700 Commerce Place

10155 - 102 Streel

Edmonton, Alberta T5J 4G8

Direct Line: +1 780.428.9722

Cell: +1 587.921.8926

Fax: +1780.424.5866

Email: swanke@millerthomson.com
miterthomson.com
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From: Barry Roman <harry@rammodular.con>

Sent: September-04-18 11:05 AM

To: Mark Shtay <Mark Shtay(@ca.ey.com>; im@rammodular.com

Ce: Matt MeCulloch <Matt.MeCulloch@ca.ey.com>; Ryan Quinlan <reuinlzn@dellp,com>
Subject: RE: Assets Remeoved from Monias

Mark,
The assats highlighted in yellow helow are not owned by RAM. | believe they wars taken from the site by CNC some time ago. | have no Idea where. 1do not know if they were owned by ChC or not,
Barry

Barry A. Roman

Refiant Asset Management, LLC
2900 S Qdncy Street #425
Arlington, VA 22206
703-820-2900
www.rammogular.com
www.ariesbuildings.com

From: Magk Shtay

Sent: Tuesday, September 4, 2018 12:43 P

Tot hary@rammedular.com; Jim@rammodular.com
Cc: Matt McCyfloch; Ryan Quinlan

Subject: Assets Removed from Monias

Good Morning Barry and Jim,

| was hoping you could help me ouf with the asset fist for the Monias site, As far as we understand the ftems highlighted in Green helow are being clalmed by Rem Modular and were moved to Cankdin. Do you know where the remalning ftems, in
yellow, were moved to?

~ | Unit ] DESCRIFTION VIN Year Name LOCATION On Site Comments
784 | SWANP MATS 3,750 @ $450 2015 Mentas ki 800 Mats Taken By Barry Roman. 560-800 left on site. As per lasan King
51 | REC & UNIT 20140508558 2014 | CAMPCORP Monfas | Moved by Barry Roman o Conkiln, As per Jason King
52 | REC & UNIT 20340100651 2014 | CAMPCORP Monias Moved by Barry Roman to Conklin,_As per Jason King
53 | RECB UNIT 201140100751 2614 j CAMPCORP Monias Wioved by Barry Roman io Conklin, As per Jason King
E4 | RECA UNIT 20140100851 2014 | CAMPCORF Monias | Meved by Barry Roman to Conklin, As perJason King
55 | RECS UNIT 20140100954 2014 | CAMPCORP Monlas .| Moved by Barry Roman to Conkiin. As per lason King
56 | RECS UNIT 20140101051 2014 i Moved by Barry Roman ta Conklin, As perlason King

20140851001
20140851

CAMPUCRE
CAMPCORP

Monlas
Monfas

KITCHEN 5 UNIT
KITCHEN 5 UNIT

Woved by Barry Raman to Conklin, As per Jason King
WMoved by Barry Roman to Conklin, As {

58

Moved by Barry Roman to Conklin/ Same as Sea Canff, As per Jason King.

| Moved by Barry Roman to Conkiin. As per Jason King
1 Moved by Barry fioman to Conklin, As per Jason King

hlanfas
| 2011 | MoDUS | Moxias

52 | DORM 42 RODMSTAFF K
|~ 61 | DORM - JACK & JILIS i

DC_F1 510to DO _F3 ST

Let me know If you have any questions,
Regards,

Mark Shtay, BCom | Associate | Comperate Resinicturing & insalvency

Ems! & Young ino.
w EPCOR Tower, 10422 — 101 Sireet, Sufta 1400, PO Box 44, Edinenlon ABTSH DE7
Direct: 7B0-441-4237 | Fax: 780-428-8277 | Mark Shay&za ev.com

‘Webste: hitg:/hvwi ey.com

CONFIDENTIAL and/ar PRIVILEGED. If received in error pleese notify the sender and penmanently delete. CONFIDENTIEL stfou PRIVILEGIE. Si ce courrlel est ragu par ermeur, veuillaz nous en aviser et en sffacer toute trace, £Y, 200 Adelaide Street West, P Box 1 Torento, OH
MSH O3, wunw ey camfea To unsobscribe from commercial efectronic { Pour vous désat des électroniques o faux ; Ungubscrlbe@ca.ay,com

g et AT T T T TN A TNk AT Ao NAAS cracn AV Windowd Tempnrary fnternet Files\Clonten_.. 1 2/3/2018
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KILOMETER 147 LIMITED PARTNERSHIP
Financial Statements
September 30, 2015
(Unaudifed)

Pemnock Ackeson Nieisea Devaney




Pennock Acheson Nielsen Devaney

Pennock Acheson Nielsen Devaney

Chartered Accountants
2201 Toronto Dominlon Tower Telaphone: (780) 496-7774
10088 - 102 Avenue Facsimile; {780) 423-0582

Edmonton, Alberta T5J 221

REVIEW ENGAGEMENT REPORT

To the Partners of Kilometer 147 Limited Partnership

We have reviewed the balance sheet of Kilometer 147 Limited Partnership as at September 30, 2015 and the
statements of loss, partners’ deficiency and cash flows for the year then ended. Our review was made in accordance
with Canadian generally accepted standards for review engagements and, accordingly, consisted primarily of inquiry,
analytical procedures and discussion related to information supplied to us by the Partnership.

A review does not constitute an audit and, consequently, we do not express an audit opinion on these financial
statements,

Based on our review, nothing has come to our attention that causes us to believe that these financial statements are
not, in all material respects, in accordance with Canadian accounting standards for private enterprises.

P’/'\f\ Ou;ﬁo(w.!m.qu; lien @D

Chartered Accountants

January 25, 2016




KILOMETER 147 LIMITED PARTNERSHIP
Balance Sheet

As at September 30, 2015

(Unaudited)

ASSETS

CURRENT
Cash s 1,253
Accounts receivable 170,675
Goods and services tax recoverable 8,862

180,790

EQUIPMENT (Note 2) 17,497,389
$ 17,678,179
LIABILITIES
CURRENT
Accounts payable and accrued liabilities $ 2,218,397
CAPITAL LEASE OBLIGATION - CANADA NORTH CAMPS INC. (Note 3) 2,596,000

CAPITAL LEASE OBLIGATION - 726 REMOTE ACCOMMODATIONS, LTD. {Note 3)

CONTINGENCIES AND COMMITMENTS (Note 5}

PARTNERS' DEFICIENCY
Canada North Camps lne.
726 Remote Accommodations, Ltd.
Morris Montas

APPROVED BY THE PARTNERS

Partner

Partner

15,651,010

20,465,407

(834,348)
(976,440)

(976,440)

(2,787,223)
$ 17,678,179

Pennock Achieson Nielsen Devaney




KILOMETER 147 LIMITED PARTNERSHIP
Statement of Loss

Year Ended September 30, 2015

(Unaudited)

REVENUE
COST OF SALES
GROSS PROFIT

EXPENSES
Wages and benefits
Professional fees
Insurance
Interest and bank charges
Office

LOSS BEFORE THE UNDERNOTED
DEPRECIATION

NET LOSS

$ 1,556,515

2,479,723

(923,208)

51,317
26,137
10,858
1,356
251
89,919

(1,013,127)

1,916,193

§_ (2,929.320)

Pennock Acteson Niefsen Bevaney




KILOMETER 147 LIMITED PARTNERSHIP
Statement of Partners' Deficiency
Year Ended September 30, 2015

{Unaudited)
2014 2015
Balance Net Loss Contributions Balance
Canada North Camps Inc, 3 - 3 (976,440) § 142,092 3§ (834,348)
726 Remote Accommodations, Litd. - (976,440) - (976,440)
Morris Monias - (976,440) - (976,440)

§  (2,929,320) § 142,092 3§ (2,787,228)

Penngck Acheson Niplsen Devamey




KILOMETER 147 LIMITED PARTNERSHIP
Statement of Cash Flows

Year Ended September 30, 2015

{Unaudited)

OPERATING ACTIVITIES
Cash receipts from customers
Cash paid to suppliers and employees

INVESTING ACTIVITY
Purchase of equipment

FINANCING ACTIVITY
Partner contributions

CHANGE IN CASH, BEING CASH END OF YEAR

$ 1,3853840
(360,107

1,025,733

(1,166,572)

142,092

3 1,253

Penock Achessn Nisisen Devangy




KILOMETER 147 LIMITED PARTNERSHIP
Notes to Financial Statements

Year Ended September 30, 2015

{Unaudited)

1.

Kilometer 147 Limited Partnership (KM 147), a limited partnership privately formed in accordance with the
Partnership Act of Alberta, operates a remote oil field camp facility in Conklin, Alberta, The ultimate Partners
of the Limited Partnership are Canada North Camps Inc. (through Canada North Group LP Holdings Ltd.), 726
Remote Accommodations, Lid., and Morris Monias.

These financial statements reflect the assets, liabilities, revenues and expenses of the Limited Partnership and
do not include any other assets, liabilitles, revenues or expenses of the Partners or the liability of the Partners
for taxes on net earnings of the Limited Partnership, nor do they include any provision for the Partners' fees or
interest on invested capital. :

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

The preparation of the financial statements in conformity with Canadian accounting standards for private
enterprises requires management fo make estimates and assumptions that affect the reported amount of assets
and [iabilities, disclosure of contingent assets and liabilities at the date of the financial statements and the
reported amounts of revenues and expenses during the period. Such estimates are periodically reviewed and any
adjustments necessary are reported in earnings in the period in which they become known. Actual resuits could
differ from these estimates.

The financial statements have been prepared in accordance with Canadian accounting standards for private
enterprises and contain the following significant accounting policies:

Cash and cash equivalents

Cash and cash equivalents consists of cash in banks and cash on hand.

Equipment

Equipment is recorded at cost less accumulated depreciation. Cost includes expenditures directly attributable
to the acquisition of the asset, The cost of manufactured assets includes the cost of materials, direct labour,
direct overheads and all costs directly attributable to bringing the asset to the condition necessary for operation,
Repairs and maintenance expenditures that do not exceed the useful [ife or improve the efficiency of the asset
are expensed. Depreciation is provided by the Partnership at rates determined to depreciate the cost of the
assets over their useful lives as follows:

Camp trailers 10% declining balance method

Set up costs 3 years straight-line method

Equipment 8% -50%  declining balance method
Long-Lived Assets

When events indicate that a decrease in the net recoverable value of long-lived assets, which include property
and equipment, may have occurred, management assesses the carrying value for indications of impairment.
Impairment is tested by comparing the carrying value of the asset to its net recoverable amount and where
carrying value exceeds the net recoverable value, the carrying value is written down to equal net recoverable
value, The net recoverable value is determined by reference to cash flow estimates.

Peanock Achestn Kisiser Devaney




KILOMETER 147 LIMITED PARTNERSHIP
Notes to Financial Statements

Year Ended September 30, 2015

(Unaudited)

1

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)
Leases

Leases are classified as either capital or operating leases. A lease which transfers substantially all risk and
reward of ownership of the asset is classified as a capital lease. All other leases are classified as operating
leases. At the time the company enters into @ capital lease, an assel is recorded with its related long-term
obligation to reflect the acquisition and financing. Rental payments under operating leases are expensed as
incwred.

Financial instruments

The Partnership's financial instruments recognized on the balance sheet consist of cash, accounts receivable,
accounts payable and accrued liabilities, and capital leases. Financial instruments are recorded at fair value
when acquired or issued. In subsequent periods, the financial assets with actively traded markets are reported at
fair value, with any unreatized gains and losses reported in income. All other financial instruments are reported
at amortized cost, and teated for impairment at each reporting date. Transaction costs on the acquisition, sale, or
issue of financial instruments that are measured at fair value are expensed when incurred. Transaction costs
incurred on the acquisition, sale, or issue of all other financial instruments are added or netted against the
carrying value of the instrument and are then recognized over the expected life of the instrument using the
straight-line method. ‘

Revenue recognition

Revenue is recognized when camp and catering services are provided and collection is reasonably assured,

EQUIPMENT
Accumulated Net book
Cost Depreciation value
Camp trailers and set up costs : $ 18872,582 § 1,833,893 § 17,038,689
Equipment 541,000 82,300 458,700

$ 19,413,582 3 1,916,193 § 17,497,389

Included in the above are camp trailers and set up costs under capital lease with a net book value of
$16,062,258. Included in current year additions are assets under capital lease of $18,247,010.

CAPITAL LEASES
Capital lease payable to Canada North Camps Ine. $ 2,596,000
Capital lease payable to 726 Remote Accommodations, Ltd. 15,651,010

18,247,610
Less estimated current portion -

$ 18,247,010

Capital leases are for camp trailers, set up costs and equipment required for the camp. Required lease payments
under each of these leases are contingent on the camps achieving positive cash flow as agreed to in the
Parinership Agreement, No interest has been accrued as the potential interest accruing on the capital leases [s
assumed to be equal to the discount attributed to the lack of requirement to make payments.

Pennack Ackeson Nielsen Devamey




KILOMETER 147 LIMITED PARTNERSHIP
Notes to Financial Statements

Year Ended September 30, 2015

{Unaudited)

4,

RELATED PARTY TRANSACTIONS AND BALANCES

The Partnership has entered into an agreement with Canada North Camps Inc. to be the Operator of the camp.
Any costs incurred by Canada North Camps as operator on behalf of the partnership, such as rentals, wages and
repairs and maintenance, are charged back at cost plus 15%. During the period, the Partnership has paid
amounts to Canada North Camps Inc. and related companies approximately as follows:

Set up costs capitalized § 2,300,000
Catering, maintenance and rental included in costs of sales 1,750,000
Wages and other operating expenses 51,000
S 4101000

All transactions occurred in the normal course of operations and are measured at the exchange amount, which is
the amount of consideration established and agreed to by the related parties.

Included in accounts payable at year end to $569,666 owing to Heart Lake CNC Limited Partnership, a
partnership related through under common ownership. Amounts are under normat commercial terms.

CONTINGENCIES AND COMMITMENTS
i) Going concern

The Western Canadian energy industry is experiencing significant challenges as a result of a dramatic and
extended drop in commodity prices, As a result of this, the Partnership has sustained significant fosses and
has been unable to meet its liabilities with cash from operations, requiring Partner contributions in order to
continue to operate, The Partnership's future financial position and results of operations are contingent on
the strengthening of the Energy Industry. If the camp is required to relocate the Partnership could sustain
material Josses. The outcome at this time is not determinable.

iy Commitments

The Partnership has entered into a catering services agreement for a five year term with Heart Lake CNC
Limited Partnership, a partnership under common ownership, Under this agreement, KM 147 is committed
to paying $80 per man day for catering services provided, During 2015, the Partnership paid $552,160 for
services,

i) Litigation risk
In the normal course of business, the Partnership sometimes is named a defendant in litigation, In
management's opinion, the Partnership has no outstanding claims that would have a material impact on
these financial statements.

) Risk management
‘Credit risk arises from the potential that a counter-party will fail to perform its obligations. The Partnership
assesses the credit worthiness of its customers on an on-going basis and monitors the amount and age of the
balances outstanding, Primarily all of the Partnership's receivables are from customers in or related to the
oil and gas industry.

Liquidity risk is the risk that the Partnership will not be able to meet its obligations associated with financial
liabilities. Cash flow from operations provides sufficient cash for the Parinership to meet its obligations.

Pennock Acheson Niglsen Devaney
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PEACE RIVER LODGE LIMITED PARTNERSHIP
Financial Statements
September 30, 2015
(Unaudited)

Pennock Acheson Nislsen Bevansy




Penneck Acheson Nielsen Devaney

Pennock Acheson Nielsen Devaney
Chartered Accountants

2201 Toronto Dominion Tower Telephone: (780} 496-7774
10088 - 102 Avenue Facsimile: (780) 423-0582

Edmonton, Alberta T5J 271

REVIEW ENGAGEMENT REPORT

To the Partners of Peace River Lodge Limited Partnership

We have reviewed the balance sheet of Peace River Lodge Limited Partnership as at September 30, 2015 and the
statements of loss, partners' deficiency and cash flows for the year then ended. Our review was made in accordance
with Canadian generally accepted standards for review engagements and, accordingly, consisted primarily of inquiry,
analytical procedures and discussion related to information supplied to us by the Partnership.

A review does not constitute an audit and, consequently, we do not express an audit opinion on these financial
statements.

Based on our review, nothing has come to our attention that causes us to believe that these financial statements are
not, in all material respects, in accordance with Canadian accounting standards for private enterprises.

/%V\r\wgﬂoﬁem/\?:é e @

Chartered Accountants

January 25, 2016




PEACE RIVER LODGE LIMITED PARTNERSHIP

Balance Sheet
As at September 30, 2015
(Unaudited)
ASSETS
CURRENT
Cash $ 1,816
Accounts receivable 27,140
Due from 726 Remote Accommodations, Ltd, 433,594
462,550
EQUIPMENT (Note 2) 26,346,853
$ 26,809,403
LIABILITIES
CURRENT
Accounts payable and accrued liabilities $ 2,392,970
Priority payables 23,474
2,416,444
CAPITAL LEASE OBLIGATION - CANADA NORTH CAMPS INC. (Note 3) 2,892,142
CAPITAL LEASE OBLIGATION - 726 REMOTE ACCOMMODATIONS, LTD. (Note k)] 21,774,463
27,083,049
CONTINGENCIES AND COMMITMENTS (Note 5)
PARTNERS' DEFICIENCY
Canada North Camps Inc. 22,441
726 Remote Accommodations, Ltd. (296,087)
(273,646)

APPROVED BY THE PARTNERS

Partner

Partner

$ 26809403

Penmeck Acheson [icken Devaney




PEACE RIVER LODGE LIMITED PARTNERSHIP

Statement of Loss

Year Ended September 30, 2015

{Unaudited)

REVENUE $ 428,273

COST OF SALES 870,043

GROSS PROFIT (441,770)

EXPENSES
Wages and benefits 62,002
Property taxes 35,871
Professional fees 21,835
Interest and bank charges 12,192
Insurance 10,151
Office 7,753

150,404
NET LOSS 3 (592,174}

Pennock Acheson Miglsen Devaney




PEACE RIVER LODGE LIMITED PARTNERSHIP
Statement of Partners' Deficiency
Year Ended September 30, 2015

{Unaudited)
2014 2015
Balance Net Loss Contributions Balance
Canada North Camps Ine. . b - 5 (296,087) $ 318,528 $ 22,441
726 Remote Accommodations, Ltd. - (296,087) - (296,087)
$ ~ $ (592,174) § 318,528 § {273,646)

Ponnock Acheson lislsen Devaney




PEACE RIVER LODGE LIMITED PARTNERSHIP
Statement of Cash Flows

Year Ended September 30, 2015

(Unaudited)

NET INFLOW (OUTFLOW) OF CASH RELATED TO
THE FOLLOWING ACTIVITIES:

OPERATING ACTIVITIES
Cash receipts from customers
Cash paid to suppliers and employecs

INVESTING ACTIVITY
Purchase of equipment

FINANCING ACTIVITY
Partner contributions

CHANGE IN CASH, BEING CASH END OF PERIOD

$ 401,133
962,403

1,363,536

(1,680,248)

318,528
$ 1,816

Pennock Acheson Mielsen Bevansy




PEACE RIVER LODGE LIMITED PARTNERSHIP
Notes to Financial Statements

Year Ended September 30, 2015

(Unaudited)

Peace River Lodge Limited Partnership, a limited partnership privately formed in accordance with the
Partnership Act of Alberta, operates a remote oil field camp facility in Peace River, Alberta. The ultimate
Partners of the Limited Partnership are Canada North Camps Inc. (through Canada North Group LP Holdings
Ltd.} and 726 Remote Accommodations, Ltd,

These financial statements reflect the assets, liabilities, revenues and expenses of the Limited Pattnership and
do not include any other assets, liabilities, revenues or expenses of the Partners or the liability of the Partners
for taxes on net earnings of the Limited Partnership, nor do they include any provision for the Partners' fees or
interest on invested capital.

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

The preparation of the financial statements in conformity with Canadian accounting standards for private
enterprises requires management to make estimates and assumptions that affect the reported amount of assets
and liabiities, disclosure of contingent assets and liabilities at the date of the financial statements and the
reported armounts of revenues and expenses during the period. Such estimates are periodically reviewed and any
adjustments necessary are reported in earnings in the period in which they become known. Actual results could
differ from these estimates.

The financial statements have been prepared in accordance with Canadian accounting standards for private
enterprises and contain the following significant accounting policies:

Cash and cash equivalents
Cash and cash equivalents consists of cash on hand and cash in banks.
Equipment

Equipment is recorded at cost less accumulated depreciation, Cost includes cxpenditures directly attributable to
the acquisition of the asset. The cost of manufactured assets inciudes the cost of materials, direct labour, direct
overheads and all costs directly attributable to bringing the asset to the condition necessary for operation.
Repairs and maintenance expenditures that do not extend the useful life or improve the efficiency of the asset
are expensed. Depreciation is provided by the Partnership at rates determined to depreciate the cost of the
assets over their estimated useful lives as follows:

Camp trajlers 10% declining balance method
Set up costs 3 years straight-line method
Long-Lived Assets

When events indicate that a decrease in the net recoverable value of long-lived assets, which inchide property
and equipment may have occurred, management assesses the carrying value for indications of impairment,
Impairment is tested by comparing the carrying value of the asset to its net recoverable amount and where
carrying value exceeds the net recoverable valug, the carrying value is written down to equal net recoverable
value. The net recoverable value is determined by reference to cash flow estimates. ‘

Penmock Achesen Nielsen Devaney




PEACE RIVER LODGE LIMITED PARTNERSHIP
Notes to Financial Statements

Year Ended September 30, 2015

(Unaudited)

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

Leases

Leases are classified as cither capital or operating leases. A lease which transfers substantiafly all risk and
reward of ownership of the asset is classified as a capital lease. All other leases are classified as operating
leases. At the time the company enters into a capital lcase, an asset is recorded with its related long-term
obligation to reflect the acquisition and financing. Rental payments under operating leases are expensed as
incurred,

Financial instruments

The Partnership's financial instruments recognized on fthe balance sheet consist of cash, accounts receivable,
due from 726 Remote Accommodations, T.td., accounts payable and accrued liabilities, priority payables and
capital lease obligations. Financial instruments are recorded at fair value when acquired or issued. In
subsequent periods, the financial assets with actively traded markets are reported at fair value, with any
unrealized gains and losses reported in income. All other financial instruments are reported at amortized cost,
and tested for impairment at each reporting date. Transaction costs on the acquisition, sale, or issue of financial
instruments that are measured at fair value are expensed when incurred. Transaction costs incurred on the
acquisition, sale, or issue of all other financial instruments are added or netted against the carrying value of the
instrument and are then recognized over the expected life of the instrument using the straight-line method.

Revenue recognition
Revenue is recognized when camp and catering services are provided and collection is reasonably assured.
2. EQUIPMENT

Accumulated Net Book
Cost Depreciation Value

Camp trailers and st up costs $ 26,346,853 §

$ 26,346,853

As the camp was not in full operation in the period, no depreciation was taken. Included in the above arc camp
trailers and set up costs under capital lease of $24,666,605, which were all additions in the current year,

3. CAPITAL LEASES

Capital lease payable to Canada North Camps Inc. for camp trailers $ 2,892,142

Capital lease payable to 726 Remote Accommodations, Ltd. for camp trailers and
set up costs 21,774,463
24,666,605

Less estimated current portion -
$ 24,666,605

Required lease payments under each of these leases are contingent on the camp achieving positive cash flow as
agreed to in the Partnership Agreement. No interest has been accrued as with the uncertainty regarding the
timeline to reopen the camp, the potential interest accruing on the capital leases is assumed to be equal to the
discount attributed to the lack of requirement to make payments.

Pennock Acheson Kielsen Devaney




PEACE RIVER LODGE LIMITED PARTNERSHIP
Notes to Financial Statements

Year Ended September 30, 2015

(Unaudited)

4. RELATED PARTY TRANSACTIONS AND BALANCES

The Partnership has entered into an agreement with Canada North Camps Inc., to be the Operator of the camp.
Any costs incurred by Canada North Camps as operator on behalf of the Partnership, such as rentals, wages and
maintenance, are charged back at cost plus 15%. During the period, the Partnership paid amounts to Canada
North Camps Inc. and related companies approximately as follows:

Set up costs capitalized $ 3,500,000
Catering, maintenance and rental included in costs of sales 550,000
Wages and other operating expenses 62,600

S 4112600

All transactions occurred in the normal course of operations and are measured at the exchange amount, which is
the amount of consideration established and agreed to by the related parties.

Amounts due from 726 Remote Accommodations, Ltd., 2 Limited Partner, are on normal commercial terms.

5. COMMITMENTS AND CONTINGENCIES
i) Going concern and subsequent event

The Western Canadian energy industry is experiencing significant challenges as a result of a dramatic and
extended drop in commodity prices. As a fesult of this, the Partnership has sustained significant losses and
has been unable to meet its liabilities with cash from operations, requiring Partner contributions in order to
continue to.operate. In response to the ongoing industry challenges, subsequent to year end, the Partnership
hag temporarily closed the camp pending securing sufficient contracts to return the camp to profitability,

- The Partnership's future financial position and results of operations are contingent on the strengthening of
the Energy Industry. If the camp is required to relocate the Partnership could sustain material losses. The
outcome at this time is not determinable. '

ii) Commitments

The Partnership has entered into a catering services management agreement for a five year term with
Canada North Camps Inc., under which the Partnership is committed to pay $80 per man day for catering
services provided. During 2015, the Partnership paid approximately $180,000 for these services.

ifi) Litigation risk

In the normal course of business, the Partnership sometimes is named as a defendant in litigation. In
management’s opinion, the Partnership has no outstanding claims that would have a material impact on
these financial statements.

iv) Risk management

Credit risk arises from the potential that a counter-party will fail to perform its obligations. The Partnership
assesses the credit worthiness of its customers on an on-going basis and monitors the amount and age of the
balances outstanding. Primarily all of the Partnership's receivables are from customers in or related to the
oil and gas industry, The Partnership does not have any significant risk with respect to any single customer,

Liquidity risk is the risk that the Partnership will not be able to meet its obligations associated with financial

liabilities. Cash flow from operations provides for a portion of the Partnership's cash requirements.
Additional cash requirements are met with Partner contributions.

Pennoch Achoson Nielsen Devaney
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