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CAPITAL LEASE AGREEMENT
THIS AGREEMENT made effective as of the 6 day of July, 2017

BETWEEN:

ACCEL ENERGY CANADA LIMITED, a body corporate
formed under the laws of Alberta (hereinafter referred to as
"ACCEL")

-and —

2051820 ALBERTA LTD., a body corporate formed under the
laws of Alberta (hereinafter referred to as "LESSOR")

WHEREAS ACCEL is the legal and beneficial owner of the Facilities (as defined

herein), as to those working interests set forth in Schedule "A" hereto, and ACCEL is the
operator of the Facilities;

AND WHEREAS ACCEL has agreed to sell the Participating Interest to LESSOR
and LESSOR has agreed to pay to ACCEL the fair market value of such Participating
Interest pursuant to the terms and conditions hereinafter set forth;

AND WHEREAS ACCEL and LESSOR have agreed to enter into this Agreement for
the purposes of leasing, owning, renting and operating the Facilities;

AND WHEREAS the Field Battery Assets are designed to collect, separate and store
Petroleum Substances produced from the Subject Areas prior to delivery into third party
pipeline systems, and the Field Injection Assets are designed to dispose of or inject liquid
and gaseous substances into geological formations underlying the Subject Areas for disposal
or enhanced recovery operations;

AND WHEREAS, LESSOR has agreed with ACCEL to permit ACCEL to rent the
Facilities, upon the terms and conditions hereinafter set forth.

NOW THEREFORE, in consideration of the premises hereto and the mutual

covenants and agreements hereinafter set forth, the parties hereto covenant and agree as
follows:

Article 1
INTERPRETATION

1.1 In this Agreement, including this Section 1.1, the recitals and the Schedules hereto,
unless the context otherwise requires:

(a) "ACCEL Notice of Exercise” has the meaning ascribed to it in Section 4.3
hereof;

(b) "ACCEL Option" has the meaning ascribed to it in Section 4.3 hereof;
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(c) "ACCEL ROFR" has the meaning ascribed to it in Section 4.2 hereof;
(d) “AER” means the Alberta Energy Regulator;

(e) "Affiliate” means, as to a Person, any other Person controlling, controlled by
or under common control with that Person where "control”, "controlling” or
"controlled" means the possession, direct or indirect, of the power to direct or
cause the direction of the management and policies of another Person,
whether through the ownership of voting securities or by contract,
partnership agreement, trust arrangement or other means, either directly or
indirectly, that results in control in fact; provided that direct or indirect
ownership of shares of a corporation or interests of a general partnership or
voting securities of the general partner of a limited partnership carrying more
than 50% of the voting rights shall constitute control of that corporation,
general partnership or limited partnership, respectively;

(f) "Agreement”, "hereto", "hereof", "herein", "hereby", "hereunder" and similar
terms mean and refer to this Lease Agreement and all written instruments
made by the parties hereto to supplement, amend or confirm this Agreement;

(g) "Collateral Documents" has the meaning set forth in Section 3.2 hereof;

(h) "Confidential Information" means all information of a party, including
without limitation: written communications, computer programs,
photographs, financial and accounting books and records, specifications,
reports, products, know-how, processes, technology, practices,
correspondence, documents, and other information, whether written or
otherwise, that is prepared or received by a party in connection with this
Agreement and the payment to ACCEL for value attributable to the Facilities,
but shall not include information that:

(i) is now or becomes in the public domain without the wrongful act or
breach of this Agreement by another party;

(i)  is already known by the receiving party at the time of disclosure, or is
rightfully received from a third party on a non-confidential basis, as
demonstrated by reasonable evidence; or

(iii)  is approved for release by the prior express written authorization of
the party to whom such confidential information belongs;

(i) “Credit Agreement” means that credit agreement dated on or about the date
hereof between Accel Canada Holdings Limited, as borrower (the
“Borrower”), ACCEL, Accel Energy Services Canada Limited and such other
persons who may become guarantors thereunder, as guarantors, Third Eye
Capital Corporation, as agent, and the lenders thereto;
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G) “Credit Agreement Encumbrance” has the meaning set forth in Section 4.4

hereof;
(k) "Cure Period" has the meaning ascribed to it in Section 7.2 hereof;
O "Effective Date" means the date hereof;

(m)  "ETA" means the Excise Tax Act (Canada);

(n) "Event of Force Majeure" means any event which is not within the
reasonable control of the Party subject to such event, is not caused by such
Party, does not result from the fault or negligence of such Party and with the
exercise of due diligence could not reasonably be prevented, avoided or
removed by such Party, which causes the Party claiming that an Event of
Force Majeure occurred to be delayed, in whole or in part, or unable, using
commercially reasonable efforts, to partially or wholly perform its obligations
under this Agreement (other than any obligation for the payment of money)
or that damages (or is reasonably expected to damage) equipment, including,
without limitation but provided such events would otherwise meet the
criteria set forth above:

(i) natural disasters; landslides; drought; fire or explosion; flood; unusual
and extreme weather conditions, including those affecting visibility;
earthquake; lightning; hail; hurricanes; tornados; tsunamis; dust
storms; perils of sea; volcanic activity; civil disturbances, sabotage,
war, blockades, insurrections, vandalism, riots, epidemics or
pandemics; war (whether declared or undeclared) or other armed
conflict; riot; explosions; strikes, lockouts or labour disturbances;
terrorism or threats of terrorism; accidents in shipping or
transportation (but solely to the extent such accident would itself be
an Event of Force Majeure if the Person shipping or transporting were
a party hereto); acts of God or the public enemy or natural
catastrophes; and

(i) the order of any court or the action, ruling, decree, injunction or
directive of any governmental authority;

(0) "Facilities" means the facilities described in Schedule "A" (including, without
limitation, the Field Battery Assets and the Field Injection Units), inclusive of
the machinery, equipment, facilities and other tangible depreciable property
comprising any part thereof, and the Miscellaneous Interests relating thereto;

(p) "Facilities Lease Fee" has the meaning ascribed thereto in Section 7.1;

(q) “Field Battery Assets” means the machinery, equipment, facilities and other
tangible property comprising the Facilities and relating to the “Field Battery
Assets” in Schedule “A” hereto;
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(r) “Field Injection Units” means the machinery, equipment, facilities and other
tangible property comprising the Facilities and relating to the “Field Injection
Units” in Schedule “A” hereto;

(s) “Financial Quarter” means a period of three consecutive months in each
Financial Year ending on March 31, June 30, September 30 and December 31
of such year;

(t) "GST" means the goods and services tax payable pursuant to the ETA or such
other similar, amended or replacement legislation in force from time to time;

(1)  "Insolvency Event" means a Party hereto (i) becomes insolvent or generally
not able to pay its debts as they become due, (ii) admits in writing its inability
to pay its debts generally or makes a general assignment for the benefit of
creditors, (iii) institutes or has instituted against it any proceeding seeking
(x) to adjudicate it a bankrupt or insolvent, (y)liquidation, winding up,
administration, reorganization, arrangement, adjustment, protection, relief or
composition of it or its debts under any applicable law relating to
bankruptcy, insolvency, reorganization or relief of debtors including any
proceeding under applicable corporate law seeking a compromise or
arrangement of, or stay of proceedings to enforce, some or all of the debts of
such Person, or (z) the entry of an order for relief or the appointment of a
receiver, receiver-manager, administrator, custodian, monitor, trustee or
other similar official for it or for any substantial part of its assets, and in the
case of any such proceeding instituted against it (but not instituted by it),
either the proceeding remains undismissed or unstayed for a period of thirty
(30) days, such Person fails to diligently and actively oppose such
proceeding, or any of the actions sought in such proceeding (including the
entry of an order for relief against it or the appointment of a receiver,
receiver-manager, administrator, custodian, monitor, trustee or other similar
official for it or for any substantial part of its properties and assets) occurs, or
(iv) takes any corporate action to authorize any of the above actions;

(v) "Lease Objectives" has the meaning ascribed to it in Section 2.2 hereof;

(w)  "LESSOR Notice of Exercise" has the meaning ascribed to it in Section 4.4
hereof;

(x) "LESSOR Put" has the meaning ascribed to it in Section 4.4 hereof;
(y) "Manager" means ACCEL as operator of the Facilities;

(z) “Maturity Date” means the date that is twelve (12) months after the Effective
Date.

(aa)  “Minimum Facilities Utilization” means, with respect to the Field Battery
Assets, as such Facilities exist on the date of this Agreement, an average daily
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volume over any three (3) consecutive calendar month period of not less than
10% of the total volume of all Petroleum Substances stored by ACCEL in the
Subject Areas during such time;

(bb)  "Miscellaneous Interests" means, subject to the limitations and exclusions
below in this definition, all of ACCEL's right, title and interest in and to all
property and rights that pertain directly to the Facilities (excluding the
Facilities themselves), including:

i) subject to the provisions of Section 7.3, the Collateral Documents;
(ii) surface rights;

(ili)  records, files, reports, data, correspondence and other information,
including lease, contract and facilities files and records and
emergency response plans; and

(iv)  all extensions, renewals, replacements, substitutions or amendments
of or to any of the agreements and instruments described in
paragraphs (i) and (ii);

however, the Miscellaneous Interests do not include any deposits or other
security related to Permits or any operations pertaining to the Facilities.

(cc)  "Operating Costs" means all operating costs and expenses, including
maintenance capital expenditures (other than capital costs) incurred in
connection with the ownership, operation, testing, repair and maintenance of
the Facilities, including, without limiting the generality of the foregoing,
property taxes, surface Leases, fire and liability insurance, property
insurance, boiler and machinery insurance, general liability insurance and
pollution liability insurance, the cost of acquiring materials and supplies
(excluding Petroleum Substances) consumed in the normal operation of the
Facilities and overhead and administrative expenses;

(dd) "Participating Interest" means a 100% undivided beneficial interest in and to .
the Facilities and a 99.99% undivided legal interest in and to the Facilities,
unless the Retained Interest is transferred to LESSOR in accordance with the
provisions of Section 3.7, in which case, following such transfer, Participating
Interest means a 100% undivided legal and beneficial interest in and to the
Facilities;

(ee)  "Parties” means ACCEL and LESSOR, and "Party" shall mean any one of
them;

(ff)  "Permits” means, all licences, permits, approvals and authorizations granted
or issued by any governmental authorities and relating to the construction,
installation, ownership, use or operation of the Facilities including, without
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limitation, the licenses issued by the AER for the operation of the Facilities
under the Oil and Gas Conservation Act (Alberta).

(gg) "Permitted Encumbrances” means, in respect of any Person at any time:

(i) liens for taxes, assessments and governmental charges which are not
due or delinquent at such time, or the validity of which is being
contested in good faith by such Person;

(ii) mechanics, builders’, materialmen’s or similar liens for services
rendered or goods supplied for which payment is not due or
delinquent at such time, or the validity of which is being contested in
good faith by such Person;

(iif)  easements, rights of way, servitudes and other similar rights in land,
including rights of way and servitudes for highways and other roads,
railways, sewers, drains, gas and oil pipelines, gas and water mains
and electric light, power, telephone, telegraph and cable television
conduits, poles, wires and cables;

(iv)  the right reserved to or vested in any governmental authority by the
terms of any lease, license, franchise, grant or permit or by any
applicable law, to terminate any such lease, license, franchise, grant or
permit;

(v) the terms of the Collateral Documents; and

(vi)  liens or security granted in the ordinary course of business to a public
utility, municipality or governmental authority in connection with
operations pertaining to the Facilities.

(hh) '"Person” means an individual, partnership, corporation, trust,
unincorporated organization, government, or any department or agency
thereof, and the successors and assigns thereof or the heirs, executors,
administrators or other legal representatives of an individual;

(ii) "Petroleum Substances” means petroleum, natural gas and natural gas
liquids, and related hydrocarbons produced in association with any of the
foregoing;

Gi) "Purchase Amount” means the amount of $5,000,000 to be paid by LESSOR to
ACCEL pursuant to the terms of Section 3.1 hereof plus any applicable GST
and any applicable Sales Taxes;

(kk) "Sales Taxes" means sales taxes, value added taxes, business transfer taxes or
any other taxes, other than GST;
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1.2

1.3

1.4

1.5

1.6

1.7

1.8

1.9

1.10

2.1

(1) "Subject Areas” means, collectively, the areas of Alberta set forth in
Schedule "B" attached hereto; and

(mm) "Third Party Fees" means all revenues received by ACCEL or its Affiliates for
the use of the Facilities by third parties.

Time shall, in all respects, be of the essence in each of the terms, covenants,
obligations and conditions in this Agreement.

The division of this Agreement into articles, sections and subsections and the
provision of headings for any division of this Agreement are for convenience of
reference only and shall not affect the construction or interpretation of this
Agreement.

Any word contained herein importing the singular shall include the plural and vice
versa and any word importing gender shall include masculine, feminine and neuter.

This Agreement shall be governed by and construed in accordance with the laws of
the Province of Alberta and the federal laws of Canada applicable therein and the
Parties hereby irrevocably submit to the exclusive jurisdiction of the courts of the
Province of Alberta for all matters arising out of or in connection with this
Agreement or any of the transactions contemplated hereby.

Any reference in this Agreement to "generally accepted accounting principles” or
"IFRS" means International Financial Reporting Standards or generally accepted
accounting principles applicable to public companies in Canada at the relevant time.

All dollar amounts referred to in this Agreement are stated in Canadian dollars.
All amounts hereunder are exclusive of GST and any applicable Sales Taxes.

The following are the schedules annexed to and incorporated in this Agreement by
reference and deemed to be a part hereof:

(a) Schedule "A" — Description of the Facilities; and
(b) Schedule "B" — the Subject Areas.

References to ACCEL herein include ACCEL in its capacity as Manager and/or
operator of the Facilities, as the context requires.

Article 2
LEASE OBJECTIVES

The Parties shall limit the operations under this Agreement to the Lease Objectives
(as that term is defined in Section 2.2).
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22 The purpose, nature and character of the business to be performed under this
Agreement shall be limited:

(a) to refinance the capital value of the Facilities and transfer to LESSOR the
Participating Interest;

(b) to permit, as applicable, the separation and storing of Petroleum Substances
owned or controlled by ACCEL and other parties from the Subject Areas and
for ACCEL'’s operations pertaining to injection within the Subject Areas;

() to provide for the ongoing Lease, operation, testing, repair and maintenance
of the Facilities; and

(d) to engage in such other activities incidental or ancillary to the matters
referred to in paragraphs (a), (b) and (c) above,

all of which are collectively referred to in this Agreement as the "Lease Objectives”.

2.3 This Agreement does not create a partnership, agency or other fiduciary relationship
between the Parties. No Party shall be considered to be an agent or representative of
any other Party or have any authority or power to act for or to undertake any
obligation on behalf of the other Parties, except as expressly contained in this
Agreement.

2.4 Each Party shall have the absolute right to commence, continue, expand, diminish or
cease to carry on any business (provided such cessation of business would not affect
such Party's obligations under this Agreement) or undertaking whatsoever
(including the acquisition, development, leasing, sale, operation and management of
any oil and gas properties and facilities) and to engage in undertakings separate and
apart from those relating to the Lease Objectives without any accountability to any
other Party. A Party shall not, by reason of this Agreement, have any interest in any
other property now owned or hereafter acquired by any other Party or in any other
undertaking of other Parties, whether or not similar to the Lease Objectives.

2.5  Pursuant to this Agreement, the Parties agree to file a joint election pursuant to
Section 16.1 of the Income Tax Act (Canada).

Article 3
REIMBURSEMENT OF VALUE, LEASE AND OPERATION OF THE FACILITIES

3.1  In consideration of the transfer by ACCEL to LESSOR of the Participating Interest,
LESSOR covenants to pay to ACCEL the Purchase Amount. LESSOR shall pay the
Purchase Amount on the Effective Date by way of wire transfer to an account
designated by ACCEL prior to the Effective Date.

3.2 Upon payment by LESSOR of the Purchase Amount pursuant to Section 3.1 hereof,
ACCEL shall hereby have sold, and LESSOR shall hereby have purchased and shall
be entitled to, its Participating Interest. The Participating Interest of LESSOR shall be
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28263833_1|NATDOCS



3.3

34

held subject to the Permitted Encumbrances and the Credit Agreement
Encumbrance, all the terms and provisions of all Permits issued by regulatory
authorities in respect of the Facilities and any other agreements or instruments
relating to the ownership and operation of the Facilities, including any third party
agreements pertaining to the use of the Facilities (the "Collateral Documents"), but
LESSOR shall not, except as expressly provided in this Agreement, have any
liabilities or obligations in respect of the Collateral Documents. LESSOR is entitled
to obtain a copy of any Collateral Documents upon written request to ACCEL.

Notwithstanding any other provision of this Agreement, but subject to payment by
LESSOR of the Purchase Amount, ACCEL shall be solely liable for and shall pay and
shall indemnify and hold LESSOR harmless from and against all Operating Costs
incurred or for which a liability arose: (i) prior to the Effective Date; or (ii) during the
period commencing on the Effective Date and continuing until the date on which
ACCEL ceases to have an interest (including the Retained Interest or legal title) in
the Facilities. ACCEL further agrees to be solely liable for and to indemnify and save
harmless LESSOR from all claims, demands, proceedings, fines, losses, damages,
liabilities, deficiencies, accrued and future asset retirement, abandonment and
reclamation obligations, costs and expenses arising directly or indirectly in
connection with the ownership, testing, repair, maintenance and operation of the
Facilities: (i) prior to the Effective Date; or (ii) during the period commencing on the
Effective Date and continuing until the date on which ACCEL ceases to have an
interest (including the Retained Interest or legal title) in the Facilities (regardless of
whether such claims, demands, proceedings, fines, losses, damages, liabilities,
deficiencies, obligations, costs or expenses are known or unknown at the time
ACCEL ceases to have an interest in the Facilities).

During the term of this Agreement, ACCEL:

(a) shall retain an undivided 0.01% legal interest in and to the Facilities (the
“Retained Interest”) and shall hold the Retained Interest as a nominee and
bare trustee for and on behalf of LESSOR, as beneficial owner of the Retained
Interest, in accordance with the provisions of Section 3.7 herein;

(b) shall not, except for Permitted Encumbrances or the Credit Agreement
Encumbrance as herein provided, sell, sub-lease, mortgage, encumber or
otherwise dispose of the Retained Interest and its interest under this
Agreement without the prior written consent of LESSOR, which consent may
be withheld in the LESSOR's sole and absolute discretion; and

(c) except to the extent that ACCEL is permitted or required to do so in the
performance of its obligations as Manager of the Facilities, having regard to
the best interests of LESSOR as the owner of the Participating Interest, shall
not, without the prior written consent of LESSOR, such consent not to be
unreasonably withheld, agree to or cause any amendment, modification or
alteration of the underlying Collateral Documents.

-9-
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3.5

3.6

Permits

(@)

(b)

(©

ACCEL, in its capacity as Manager and owner of the Retained Interest, shall
continue to hold the Permits for the Facilities issued by the Alberta Energy
Regulator. ACCEL shall, in accordance with the standard of a reasonably
prudent operator of facilities which are comparable to the Facilities, maintain
such Permits in accordance with the Regulations.

If ACCEL has committed an Insolvency Event, LESSOR may require ACCEL
to transfer to it or its designee the Permits on written notice delivered to
ACCEL by LESSOR (“Transfer Notice”). On receipt of a Transfer Notice,
ACCEL shall electronically submit an application to the AER for approval of
the transfers of the Permits to LESSOR or its designee not later than five (5)
Business Days following receipt of the Transfer Notice. If the AER does not
approve all of any portion of such licence transfers, ACCEL shall thereupon
hold such portion of the Permits that have not been transferred to LESSOR as
bare trustee for and on behalf of LESSOR.

ACCEL shall on a timely and continuing basis keep LESSOR apprised and
informed regarding all communications ACCEL may have with the AER in
respect of the Permits, including all communications in relation to any
transfers of the Permits pursuant to Section 3.5(b) hereof or otherwise and
shall provide copies to LESSOR of all related correspondence from ACCEL to
the AER, and ACCEL shall instruct the AER to provide copies to LESSOR of
all related correspondence from the AER to ACCEL.

Notwithstanding any other provision contained in this Agreement to the contrary:

(a)

(b)

ACCEL shall pay to LESSOR an amount equal to any and all GST and any
applicable other Sales Taxes imposed on LESSOR with respect to the
Facilities Lease Fee payable by ACCEL under this Agreement, it being the
intention of the parties that LESSOR shall be fully reimbursed by ACCEL
with respect to any and all GST and any applicable other Sales Taxes payable
by LESSOR.

Concurrently with the purchase by LESSOR of its Participating Interest,
LESSOR will pay ACCEL all GST or other Sales Taxes payable or assessed in
respect of the purchase of the Participating Interest and LESSOR shall
indemnify, defend and save harmless ACCEL in respect of all such GST and
other Sales Taxes payable or assessed in respect of the purchase and any
interest and penalties levied or imposed in connection therewith, except to
the extent that such penalty, interest or other amounts payable by ACCEL is
the result of any act or omission by ACCEL (including the failure of ACCEL
to collect or remit such GST or other Sales Taxes at the Effective Date).
ACCEL shall remit all such GST or other Sales Taxes to the applicable
government authority(ies).

-10 -
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3.7

Nominee and Bare Trust

(a)

(b)

(d)

(e)

Upon the Effective Date and thereafter, LESSOR appoints ACCEL to hold
bare legal title to the Retained Interest as nominee and bare trustee for and on
behalf of LESSOR.

ACCEL hereby acknowledges, covenants and agrees that except as otherwise
provided herein:

(1) it will hold bare legal title to the Retained Interest as and from the
Effective Date and all right, title and interest therein and benefit to be

derived therefrom, as nominee and bare trustee for and on behalf of
LESSOR;

(i) that ACCEL otherwise has no legal or beneficial interest in and to the
Retained Interest; and

(iii)  all attributes of the beneficial ownership of the Retained Interest shall
be and remain in LESSOR.

ACCEL covenants and agrees to hold the Retained Interest for and on behalf
of LESSOR, to deal therewith only as set forth herein or as specifically
directed by LESSOR in writing and that it will do no act relating to the
Retained Interest (including, without limitation, amending, releasing,
surrendering, terminating or otherwise modifying any Permit or Collateral

Document) without the express authorization and direction in writing of
LESSOR.

ACCEL shall enter into, execute and deliver all such instruments relating to
the Retained Interest as may be reasonably requested from time to time by
LESSOR. Except for Permitted Encumbrances, as directed by LESSOR or
otherwise as permitted hereunder, ACCEL shall not convey, transfer, assign,
mortgage, charge, encumber or otherwise deal with the Retained Interest, nor
enter into any instruments of any kind whatsoever with respect to the
Retained Interest or any portion thereof or any interest therein. LESSOR may
at any time direct that ACCEL convey, transfer and assign the Retained
Interest to LESSOR. If the Retained Interest is transferred to LESSOR, then
the provisions of this Section 3.7 shall terminate and be of no further force or
effect.

ACCEL shall promptly transmit to LESSOR copies of all notices, claims,
demands and other communications which ACCEL may receive and which
relate in any way to the Retained Interest and any of the Permits.

ACCEL hereby irrevocably appoints LESSOR as its attorney to, in the name
of and on behalf of ACCEL at any time and from time to time, take any
necessary steps in order to deal in any manner whatsoever with the Retained
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4.1

4.2

Interest or any portion thereof or any interest therein, provided that this
irrevocable appointment as attorney shall in no way release ACCEL from
itself observing and performing its obligations in this Section 3.7.

(g) It is understood and agreed between the parties hereto that the relationship
between LESSOR and ACCEL under this Section 3.7 shall be that of principal
and bare nominee only, that there is no intention to create a relationship of
partnership between LESSOR and ACCEL, and that this Section 3.7 should
not be construed to create any trust, association or joint venture between
LESSOR and ACCEL except as is set forth in this Section 3.7.

(h) The provisions of this Section 3.7 shall survive the execution and delivery of
this Agreement.

Article 4
TRANSACTIONS INVOLVING THE PARTICIPATING INTEREST

Subject to Section 4.4 and anything contained in the Collateral Documents, LESSOR
shall not assign, transfer, convey or otherwise dispose of its Participating Interest or
any portion thereof in any Facility without the prior written consent of ACCEL. The
consent of ACCEL may not be unreasonably withheld provided LESSOR has
complied with Section4.2 and the assignee or transferee executes transfer
documentation and an acknowledgement in which the transferee or assignee agrees,
among other things, to be novated into and bound by the terms of this Agreement,
and to hold its Participating Interest in the Facility subject to the terms of any
Collateral Documents and any other documentation required by the Collateral
Documents.

If LESSOR wishes to assign, sell or dispose of, or has received an offer which it is
willing to accept for the assignment, sale or disposition of all or part of its
Participating Interest in a Facility (in this Section 4.2 called the "Subject Interest"),
LESSOR shall give written notice thereof to ACCEL. LESSOR's notice shall contain
the terms and conditions of the proposed assignment, sale or disposition, including
the consideration to be received for the Subject Interest (including a bona fide
estimate of the value of any non-cash consideration) and the name of the offering
party ACCEL shall have the right for a period of forty-five (45) days after receipt of
the written notice from LESSOR to elect in writing to acquire the Subject Interest
from LESSOR on the terms and conditions contained in the notice (the "ACCEL
ROFR"). ACCEL, if it so elects, shall be obligated to acquire the Subject Interest in its
entirety. If ACCEL declines or fails to elect within the said notice period to acquire
the Subject Interest, LESSOR shall, subject to Section 4.1, be free for a period of
ninety (90) days next following the expiry of the notice period, to assign, sell or
dispose of the Subject Interest on the terms and conditions and to the offering party
stipulated in its offer, but not after the said 90 day period, nor otherwise than as so
stipulated, without again complying with the provisions of this Section 4.2.

-12-

28263933_1|NATDOCS



4.3

4.4

4.5

Provided that ACCEL has not exercised the ACCEL ROFR set forth in Section 4.2
and subject to the terms and conditions in this Section 4.3, ACCEL shall have the
option (the "ACCEL Option") to acquire the Participating Interest of LESSOR,
including in the event LESSOR is subject to an Insolvency Event, at the time and for
the amount described below. On or after, and in no event before, the date that the
Obligations (as defined therein) under the Credit Agreement have been fully repaid
by the Borrower thereunder (and, as a result thereof the Credit Agreement
Encumbrance has been satisfied and released), ACCEL may exercise the ACCEL
Option by giving not less than thirty (30) days written notice thereof to LESSOR (the
"ACCEL Notice of Exercise"). Upon expiry of such thirty (30) day notice period, and
on such date as shall be agreed between the Parties, but in any event not later than
forty five (45) days following delivery of the Notice of Exercise; the Parties shall
close the acquisition by ACCEL of the Participating Interest of LESSOR whereby,
inter alia: (a) ACCEL shall pay to LESSOR by wire transfer an amount equal to the
Purchase Amount and, if applicable, any amounts owing to LESSOR on account of
the Facilities Lease Fee; (b) LESSOR shall assign the Participating Interest free and
clear of all security interests (subject only to the Permitted Encumbrances, and the
Collateral Documents, if any) to ACCEL, or such other party as ACCEL may
designate, including, if applicable, the delivery by LESSOR to ACCEL of registrable
discharges of any such security or encumbrances granted by or at the direction of
LESSOR; and (c) ACCEL shall assume and release or indemnify LESSOR from any
and all liabilities relating to the operation and abandonment of the Facilities.

Notwithstanding any other provision in this Agreement and without being required
to comply with the ACCEL ROFR in Section 4.2, ACCEL hereby consents to LESSOR
encumbering the Facilities and its Participating Interest (and any subsequent
assignment of the Facilities and its Participating Interest in connection with any
enforcement of such encumbrances) in connection with any financing thereof by
LESSOR or any Affiliate of LESSOR; provided that LESSOR may grant a security
interest in the Participating Interest or any portion thereof to secure the Obligations
(as defined therein) under the Credit Agreement (the “Credit Agreement
Encumbrance”) without the prior written consent of ACCEL.

If ACCEL wishes to assign, sell or dispose of, or has received an offer which it is
willing to accept for the assignment, sale or disposition of (i) a material portion of its
interests in the Subject Areas, or (ii) except for the sale of Petroleum Substances in
the ordinary course of business, all of its interests in the producing petroleum and
natural gas rights in the Subject Areas, (in this Section 4.5 called the "Subject
Interest”), ACCEL shall give written notice thereof to LESSOR and in the event of an
assignment, sale or transfer of the Subject Interest, such third party shall assume the
obligations under this Agreement and ACCEL shall use commercially reasonable
efforts to provide, as a term and condition of such assignment, sale or transfer, that
such third party shall agree to use the Facilities on terms reflective of then-prevailing
market rates for the use of the Facilities.

-13-
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51

5.2

Article 5
MANAGER

ACCEL shall be Manager and operator of the Facilities and shall make all decisions
and elections and to perform all duties with respect to the operation and use of the
Facilities and the Permits, including, without limiting the generality of the foregoing,
all decisions and elections required to be made and all duties required to be
performed by LESSOR pursuant to this Agreement and any decisions or elections
required to be made and all duties required to be performed pursuant to any
Collateral Documents, pursuant to a direction of AER or otherwise by applicable
law. The Manager shall be an independent contractor in conducting the management
of the Facilities. LESSOR agrees that it shall be bound by all lawful decisions and
elections made by the Manager in respect of the operation of the Facilities and that it
shall not bring or have any claim or action against the Manager for any decision or
election made or duty performed by the Manager provided such decision or election
is lawful and is made or such duty performed in good faith and without wilful
misconduct or gross negligence.

The Manager, except as expressly provided elsewhere in this Agreement, and at its
own cost and expense:

(a) will provide office space, equipment and accounting, engineering and clerical
staff necessary for the ownership and operation of the Facilities. LESSOR is
not required to engage employees for its own account;

(b) will keep and maintain at all times true and accurate books, records and
accounts containing full and complete particulars of all operations, receipts
and disbursements relating to the Participating Interest and the contractual
rights of the Parties hereunder and, upon request by LESSOR, shall make
available such books, records and accounts to LESSOR or its agents, at all
reasonable times;

(¢) will conduct and cause to be conducted all operation of the Facilities
hereunder in the manner of a reasonable and prudent operator and in
accordance with good industry practice;

(d) except as otherwise provided herein, will maintain the interest of LESSOR in
the Participating Interest in the Facilities free from all liens, charges and
encumbrances except for Permitted Encumbrances and the Credit Agreement

Encumbrance and such liens, charges or encumbrances which may be created
or granted by LESSOR;

(e) will comply in all material respects with all of the terms of any Collateral

Documents and obtain and maintain in good standing all required permits
and approvals;

-14-
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5.3

5.4

()

(8)

(h)

(i)

will procure and maintain insurance (and LESSOR (or a nominee thereof)
shall be listed as first loss payee on each certificates of insurance) against
such risks and in such amounts as would a reasonably prudent operator
engaged in the ownership, operation of a facility similar to the Facilities,
including property insurance, boiler and machinery insurance, general
liability insurance, business interruption insurance and pollution liability
insurance;

shall exercise the powers and discharge the duties of Manager and in this
respect will manage, control and operate the Facilities and will cause to be
done any and all acts necessary, appropriate or incidental to carrying out the
purpose and business of the Lease Objectives and will do so honestly and in
good faith;

will provide from time to time the representatives of LESSOR, upon
reasonable notice by LESSOR to the Manager, access to the Facilities to enable
LESSOR to inspect and ensure proper care and maintenance of the
equipment listed in Schedule "A"; and

will provide to LESSOR such information regarding the ownership and
operation of the Facilities as LESSOR may from time to time request.

The Manager shall ensure that the proceeds of all policies of insurance referred to in
Section 5.2(f) are used (i) to rebuild or refurbish the Facilities as promptly as
reasonably practicable, as may be necessary to restore the Facilities to no lesser than
the operating specifications as of the date hereof, or (ii) as may otherwise be directed
by the Parties.

For such periods of time where ACCEL is Manager of the Facilities, LESSOR shall
have no responsibility or liability whatsoever arising as a result of, and ACCEL shall
indemnify LESSOR against liability for:

(a)

(b)

(@)

(d)

(e)

losses or damages incurred or sustained in connection with the maintenance
and operation of the Facilities;

changes in the quality or characteristics of ACCEL's Petroleum Substances or
for any losses or damages resulting from the commingling of ACCEL's
Petroleum Substances with other Petroleum Substances;

any loss or destruction of Petroleum Substances owned by ACCEL or any
environmental damage that may ensue as a result of any mechanical or
structural failure in the operation of the Facilities;

all royalties, overriding royalties, production payments and all other taxes
and payments chargeable against ACCEL's share of Petroleum Substances;

any costs, actions, claims or losses, express or implied, whatsoever suffered

by or brought against LESSOR resulting from any Person, firm, corporation
S15-
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5.5

6.1

6.3

6.4

or body politic claiming an interest in the Petroleum Substances stored at the
Facilities, if applicable, by ACCEL, any of its Affiliates or any other Person,
tirm, corporation or body politic;

(f) any breach of or default by ACCEL under this Agreement; and

(g) any and all losses caused by, resulting or arising from or otherwise relating
to, directly or indirectly, a breach by ACCEL of, or non-compliance by
ACCEL with, any applicable laws (including, without limitation,
environmental laws) and any rules, directives, orders, policies or other
regulations of any other governmental or regulatory authority,

in each case, for which a liability arose (i) prior to the Effective Date; or (ii) during
the period commencing on the Effective Date and continuing until the date on which
neither ACCEL or LESSOR have an interest (including legal title) in the Facilities.

Except as otherwise provided herein, LESSOR shall indemnify and save harmless the
Manager, its Affiliates, directors, officers, agents or employees from and against any
and all actions, causes of action, suits, claims, demands, costs, losses and expenses
resulting from any loss, expense, injury, death or damage respecting any person
(including LESSOR), which may be brought against or incurred or suffered by the
Manager, its Affiliates, directors, officers, agents or employees, or which the
Manager, its Affiliates, directors, officers, agents or employees may sustain, pay,
incur by reason of, or which may be attributable to or arise out of, any action or
omission of LESSOR, its Affiliates, directors, officers, agents or employees, except in
each case to the extent such loss, expense, injury, death or damage is a result of, or is
attributable to, the unlawful act or omission of the Manager, the gross negligence or
willful misconduct of the Manager, its Affiliates, directors, officers, agents or
employees or the failure of the Manager to comply with its obligations hereunder in
all material respects.

Article 6
USE OF FACILITIES

In consideration for the payment set out in Section 7.1, ACCEL shall have possession
and use of the Facilities for the term of this Agreement.

ACCEL shall have possession and use of the Facilities on an "as is-where is" basis
and LESSOR shall not be responsible to ACCEL for quality or performance of the
Facilities rented to ACCEL hereunder.

ACCEL shall, during the term hereof, and at its sole risk and expense, be responsible
for maintaining all facilities and equipment as may be necessary to use the Facilities
as contemplated in Section 6.4.

Subject to:

(a) the terms and conditions of the Collateral Documents;
-16 -
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6.5

6.6

6.7

7.1

7.2

(b) all applicable laws and regulations; and
(c) ACCEL's duties and standards of care as Manager;

ACCEL hereby agrees to, and to cause its Affiliates to use the Facilities Capacity, for
so long as the Facilities are capable of being safely and economically used, for
ACCEL’s oil and gas operations within the Subject Areas and, with respect to the
Field Battery Assets, to ensure that the Minimum Facilities Utilization threshold is
satisfied (except to the extent resulting from an Event of Force Majeure) and with
respect to the Field Injection Assets, to use commercially reasonable efforts to use the
Field Injection Assets in preference to any other injection units utilized for the same
or similar purpose_that ACCEL may have access to as operator of its oil and gas
assets in the Subject Areas.

It is understood and agreed that LESSOR shall not and does not hereby acquire title
to any Petroleum Substances. It is further understood and agreed that Petroleum
Substances owned by ACCEL may be commingled with Petroleum Substances
owned by other producers.

Other than as specifically provided herein, ACCEL shall not be required to pay
additional fees for the use of the Facilities during the term of this Agreement.

The rights and obligations of the Parties contained in this Article 6 shall remain in
full force and effect until termination of this Agreement.

Article 7
FACILITIES LEASE & THIRD PARTY FEES

ACCEL shall pay to LESSOR a facilities lease fee (the “Facilities Lease Fee”) for the
use of the Facilities, being both:

(@) $62,500 on the first day of each month following the Effective Date; and

(b) an amount equal to the Purchase Amount, together with all accrued unpaid
interest and Fees and all other obligations in connection with this Agreement,
on the Maturity Date; provided that such payment shall be on a Business Day
and if such day is not a Business Day, such payment shall be on the
immediately following Business Day. The Parties acknowledge that the
amount paid hereunder shall equal the Purchase Amount inclusive of any
and all GST or Sales Taxes paid by LESSOR to ACCEL on the Effective Date
irrespective of whether GST or Sales Taxes are levied or not levied on the
transaction of repurchase by ACCEL from LESSOR on the Maturity Date or
at any other applicable time hereunder.

Should ACCEL fail to pay any amount payable by it under this Agreement when
due, the amount shall bear interest at a rate per annum equal to twenty two percent
(22%) per annum from the date payment was due to the date of payment. If any

amount due hereunder is not paid on the date such payment is due hereunder and
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7.3

8.1

8.2

8.3

8.4

ACCEL does not remedy such default within five (5) business days (the "Cure
Period"), then LESSOR shall have the right, upon the expiration of the Cure Period
(or earlier written notice received by LESSOR from ACCEL that it will not be able to
remedy the default) to notify ACCEL of LESSOR's election to terminate this
Agreement in accordance with Article 9.

Third Party Fees received or accrued by ACCEL or any of its affiliates pursuant to
existing Collateral Documents or any contracts that the Manager or its Affiliates
may, in its sole discretion, negotiate for the use of the Facilities shall, in consideration
of the performance by ACCEL of its obligations as Manager pursuant to Article 5, be
receivable and retained by ACCEL for its own account.

Article 8
CONFIDENTIALITY

The Parties agree that all Confidential Information they may receive as a result of or
in connection with the work carried out under this Agreement shall be the exclusive
property of the Parties hereto, shall be classified as confidential and treated as
proprietary, and shall not be shared or traded with any other Person whatsoever,
except as permitted hereunder.

Each Party agrees that it will comply with all confidentiality provisions contained in
any contract between the Parties hereto and a third party made in connection with
this Agreement or the Lease Objectives, as if it were a party to such contract, during
the term of this Agreement, as well as subsequent to the termination of this
Agreement.

Notwithstanding the provisions of Sections 8.1 and 8.2, any Party, without the
consent of the other, may at any time provide disclosure as required in the following
circumstances: (i) disclosure to duly organized stock exchanges or other regulatory
bodies; (ii) disclosure required by governments, their agencies or other regulatory
authorities having or purporting to have jurisdiction; (iii) disclosure required by any
financial institution with whom a Party is attempting to obtain financing or has
existing financing arrangements; (iv) disclosure to its legal and financial advisors,
provided such disclosure is made under a duty of confidentiality; (v) disclosure
required by law; (vi) disclosure by LESSOR to a prospective purchaser of a
Participating Interest or a prospective replacement operator or Manager of the
Facilities, provided such disclosure is made under a duty of confidentiality; or (vii)
disclosure by ACCEL to a prospective purchaser of its interest in the Subject Areas
or a prospective replacement operator or Manager of the Facilities, provided such
disclosure is made under a duty of confidentiality.

The Parties shall take all reasonable steps to ensure the observance of the restrictions
set forth in this Article8 by the Parties, and by their employees, officers and
directors, and shall take all reasonable steps to minimize the risk of disclosure of
Confidential Information by such Persons.

-18 -
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8.5

8.6

9.1

9.2

The obligation of confidentiality contained herein shall survive the termination of
this Agreement for a period of one year.

The Parties shall consult with one another before making, and shall use
commercially reasonable efforts to agree upon the content of, any news release or
other public disclosure in connection with this Agreement.

Article 9
TERMINATION

Except as otherwise provided herein, this Agreement shall continue until the earlier
of:

(a) the Maturity Date, and the payment of all amounts (including all payments
of the Facilities Lease Fee pursuant to Section?7.1) payable by ACCEL
hereunder;

(b) such date on which any acquisition by ACCEL of the entirety of the
Participating Interest, whether pursuant to the ACCEL Option or the ACCEL
ROFR, is completed;

) such date as shall be determined by LESSOR in the event that ACCEL is in
default of:

(1) payment of any Facilities Lease Fee payable to LESSOR pursuant to
and in accordance with Article 7; or

(ii) fulfilling its obligation to use the Facilities in accordance with
Section 6.4 of this Agreement, failing to satisfy the Minimum Facilities
Utilization (except to the extent resulting from an Event of Force
Majeure),

and, in respect of defaults contemplated in subsection (i) above, ACCEL has
not remedied the default within the Cure Period (as contemplated in Section
7.2), and in respect of defaults hereunder as contemplated in subsection (ii)
and (iii) ACCEL has not remedied the default within thirty (30) days of
written notice of default being received by ACCEL;

(d) the date that ACCEL suffers an Insolvency Event; or
(e) such date as is mutually agreed upon by the Parties.

Any such termination shall not affect the rights and remedies of ACCEL and
LESSOR that accrued prior to such termination or that arise as a result thereof.

In the event of the termination of this Agreement pursuant to Section 9.1(a), ,
LESSOR shall assign, transfer and convey all of its Participating Interest, free and
clear of all security interests (subject only to the Permitted Encumbrances, the
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9.3

10.1

Collateral Documents (if any) and, unless all Obligations under the Credit
Agreement have been satisfied in full, the Credit Agreement Encumbrance), to
ACCEL, together with all benefits and advantages to be derived therefrom, and
ACCEL shall accept such assignment and transfer of the Participating Interest in
consideration for the payment of an amount equal to $1.00 to LESSOR and the
assumption by ACCEL, and the release of LESSOR from, any and all liabilities
relating to the operation and abandonment of the Facilities.

ACCEL shall, upon the termination of this Agreement pursuant to Section 9.1(c) or
9.1(d), provided that all Obligations under the Credit Agreement have been satisfied
in full (and, as a result thereof the Credit Agreement Encumbrance has been satisfied
and released) purchase 100% of the Participating Interest for a purchase price equal
to the greater of: (i) the Purchase Amount, and (ii) the fair market value of the
Participating Interest to be determined no later than the termination date of this
Agreement by an independent third party appraiser to be mutually agreed upon by
the Parties hereto, in each case after deducting any amount, if any, paid by ACCEL
pursuant to Section 7.1(b). Upon the later of the termination of this Agreement or the
determination of the fair market value of the Participating Interest, LESSOR shall
assign, transfer and convey all of its Participating Interest, including its right, title
and interest in the Facilities, free and clear of all encumbrances (subject only to the
Permitted Encumbrances, and the Collateral Documents) together with all benefits
and advantages to be derived therefrom, and ACCEL shall accept such assignment
and transfer of the Participating Interest in consideration for the payment of the
purchase price and other sums noted above in this Section and the assumption by
ACCEL, and the release or indemnification by ACCEL of LESSOR from, any and all
liabilities relating to the operation and abandonment of the Facilities. In addition,
LESSOR shall, subject to the terms and conditions of the Collateral Documents, if
any, and any requirements of applicable law, have the right in its sole and absolute
discretion upon the termination of this Agreement pursuant to Section 9.1(c) or
9.1(d), but not the obligation, to not sell the Participating Interest as described above
but rather to terminate ACCEL’s role as Manager hereunder and take over
management of the Facilities and ACCEL and LESSOR shall use commercially
reasonable efforts to effect an orderly transition of management of the Facilities to
LESSOR.

Article 10
REPRESENTATIONS, WARRANTIES AND COVENANTS

LESSOR represents, warrants and acknowledges to ACCEL that:

(a) it is a corporation duly formed under the laws of the Province of Alberta and
it has the necessary legal capacity and authority to execute and deliver this
Agreement and to observe and perform its covenants and obligations
hereunder and this Agreement constitutes a legal, valid and binding contract
of LESSOR enforceable against it in accordance with its terms and will not
result in a violation of any of LESSOR's constating documents, any of the
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10.2

(b)

(©

terms or provisions of any law applicable to LESSOR or any agreement to
which LESSOR is a party or by which it is bound;

the head office or principal place of business of LESSOR is located at the
address set forth in Section 12.5 and LESSOR is acting as principal for its own
account, and not for the benefit of any other Person; and

LESSOR has such knowledge in financial and business affairs as to be capable
of evaluating the merits and risks of its investment in Facilities, is capable of
assessing the proposed investment as a result of its management experience
or as a result of advice received from a Person registered under applicable
securities legislation, is aware of the risks relating to an investment in the
Facilities and is able to bear the economic risk of loss of its investment in the
Facilities.

ACCEL represents and warrants to LESSOR that:

(a)

(b)

(©

(d)

ACCEL is a corporation duly formed under the laws of the Province of
Alberta and it has the necessary legal capacity and authority to execute and
deliver this Agreement and to observe and perform its covenants and
obligations hereunder and has obtained all necessary approvals in respect
thereof and this Agreement constitutes a legal, valid and binding contract of
ACCEL enforceable against it in accordance with its terms and will not result
in a violation of ACCEL's constating documents, any of the terms or
provisions of any law applicable to ACCEL or any agreement to which
ACCEL is a party or by which it is bound;

ACCEL has not done any act or thing whereby title to the Facilities may be
encumbered, alienated, cancelled or determined, and the Facilities are free
and clear of all liens, charges and encumbrances (other than Permitted
Encumbrances or the Credit Agreement Encumbrance);

to ACCEL's knowledge, ACCEL is not in material default under any title and
operating documents pertaining to the Facilities, nor has it failed to comply
with, perform, observe or satisfy, in all material respects, any term, condition,
obligation or liability which has heretofore arisen under the provisions of any
of such title and operating documents;

ACCEL has not received from any third party or government authority
notice of material violation of or material default under any title and
operating document, permit, applicable law or other obligation, agreement,
document, order, writ, injunction or decree of any government authority that
relates to the Facilities and, to ACCEL's knowledge, no particular
circumstance presently exists which may give rise to any such violation or
default and, additionally, to ACCEL's knowledge, there are no such
outstanding defaults or notices of default in relation to any third party or
governmental authority;
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(e)

()

(8)

(h)

to ACCEL's knowledge, all construction and operations in respect of the
Facilities have been conducted in accordance with good oilfield industry
practices, and to ACCEL's knowledge, all applicable law, all Permits and the
requirements of all government authorities have been complied with in all
material respects with respect to the construction and operation of the
Facilities;

ACCEL has not received notice from any third party claiming an interest in
and to the Facilities adverse to the interest of ACCEL and ACCEL has no
reason to believe that any such claim may be made;

the Field Battery Assets and the Field Injection Units are personal property
and are not (nor will they be as a result of their use by ACCEL) considered to
be a fixture to any real property or any interest therein;

ACCEL has all required rights in the real property upon which the Facilities
are located in order to permit ACCEL to access, operate, repair and maintain
the Facilities; and

each of the Field Battery Assets and the Field Injection Units comprise a
material component of the equipment and assets required by ACCEL in
order to operate its business in accordance with good industry practice.

ACCEL covenants to LESSOR that:

(a)

(b)

(©

(d)

(e)

ACCEL will not do any act or thing whereby title to the Facilities, the
Participating Interest and the Retained Interest may be encumbered,
alienated, cancelled or determined, and the Facilities are free and clear of all
liens, charges and encumbrances, other than Permitted Encumbrances or the
Credit Agreement Encumbrance;

ACCEL will comply with, perform, observe or satisfy, in all material respects,
any term, condition, obligation or liability under the provisions of any of the
Collateral Documents, if any;

ACCEL will not expand, supplement, replace, reconfigure, rebuilt, substitute
or decommission the Facilities or any part thereof without the prior written
consent of LESSOR;

ACCEL will repair and maintain the Facilities in accordance with good
oilfield industry practices, will maintain all Permits with respect to the
construction and operation of the Facilities; and

no later than forty-five (45) days after the end of each Financial Quarter,
ACCEL will deliver to LESSOR a report calculating the Minimum Facilities
Utilization for such Financial Quarter, including, without limitation, volumes
of Petroleum Substances going through the Field Battery Assets, details of

Operating Costs and maintenance activities regarding the Facilities
22
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11.1

11.2

11.3

11.4

12.1

12.2

performed, contract pricing discussions regarding other areas than the
Subject Areas, the status of Permits and Third Party Fees and the annual
operating budget and expected capital expenditures regarding the Facilities.

Article 11
FORCE MAJEURE

Subject to the other provisions of this Article 11, a Party’s obligations under this
Agreement shall be suspended when and to the extent its performance of such
obligations are prevented due to an Event of Force Majeure. Neither Party’s
obligations to pay money shall be suspended by an Event of Force Majeure
regardless of the claiming Party.

The Party claiming an Event of Force Majeure shall give verbal notice, as soon as
possible after the happening of an Event of Force Majeure, followed by prompt
written notice, to the other Party that it is unable by reason of the Event of Force
Majeure (the nature of which shall be therein specified) to perform its obligations
under this Agreement.

The Party claiming Force Majeure shall promptly remedy the cause and effect of the
Event of Force Majeure described in the notice delivered under Section 11.2 insofar
as it is commercially reasonably able to do so. Notwithstanding the foregoing, the
Party claiming Force Majeure is not required to settle any strike, lockout or other
labour dispute in which it may be involved, and the terms of the settlement of any
strike, lockout, or other labour dispute will be wholly in the discretion of the Party
claiming the Event of Force Majeure.

The Party claiming an Event of Force Majeure shall give verbal notice, to the other
Party as soon as possible after the Event of Force Majeure has been remedied,
followed by prompt written notice, that the claiming Party is then in a position to
resume the performance of its obligations.

 Article 12
GENERAL

No waiver by or on behalf of any party hereto of any breach of a provision of this
Agreement shall be binding upon that party unless it is expressed in writing and
duly executed by that party or signed by its fully authorized representatives, and
such a waiver shall not operate as a waiver of any future breach, whether of a like or
different character.

Each of the Parties acknowledges and agrees that if any covenant, obligation, term or
condition of this Agreement or the application thereof to any Person or
circumstances shall to any extent be illegal, invalid or unenforceable, then the
remainder of this Agreement or the application of such covenant, obligation, term or
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12.3

12.4

12.5

condition to Persons or circumstances other than those as to which it is held, illegal,
invalid or unenforceable shall not be affected thereby and each covenant, obligation,
term and condition of this Agreement shall be separately legal, valid and enforceable
to the fullest extent permitted by law.

The Parties hereto shall from time to time and at all times do all such further acts and
execute and deliver all such further deeds and documents as shall be reasonably
required in order fully to perform and carry out the terms of this Agreement.

The Parties hereto have expressed herein their entire understanding and agreement
concerning the subject matter of this Agreement and no implied covenant, condition,
term or reservation shall be read into this Agreement relating to or concerning such
subject matter.

All notices, payments and communications hereunder shall be in writing and in lieu
of personal service may be given or made by facsimile, email or mail. Notices or
communications shall be deemed to have been received one (1) business day after
the sending thereof in the case of a facsimile or email and four (4) business days after
the date of mailing, in the case of mailing, in either case, excluding Saturdays,
Sundays and statutory holidays. The contact information appearing below shall be
used for the purpose of notices and communications, but any Party may change its
contact information by notice to the other Parties in accordance with this
Section 12.5.

ACCEL: ACCEL Energy Canada Limited
¢/0 Dentons Canada LLP
(Attention: George Antonopoulos)
1500, 850 — 2rd Street SW
Calgary, Alberta T2P OR8
Attention: Michael Williams
Email: <>

With a copy to: Dentons Canada LLP
1500, 850 — 2nd Street SW
Calgary, Alberta T2P OR8
Attention: George Antonopoulos
Email: george.antonopoulos@dentons.com

LESSOR: 2051820 Alberta Ltd.
Brookfield Place, TD Canada Trust Tower
161 Bay Street, Suite 3930
Toronto ON M5J 251
Attention: Operations

Telecopier:  (416) 981-3393
Email: ops@thirdeyecapital.com
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12.6  This Agreement shall enure to the benefit of and shall be binding upon the Parties
hereto and their respective administrators, trustees, receivers, successors and
assigns.

12.7  No amendment or variation of the provisions of this Agreement shall be binding
upon any party unless it is evidenced in writing and is executed by the party.

12.8  This Agreement may be executed in several counterparts, each of which so executed

shall be deemed to be an original, and all such counterparts together constitute the
one and the same agreement.

The remainder of this page intentionally left blank. Signature page follows.
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IN WITNESS WHEREQCF the Parties hereto have executed this Agreement as of the
day and year first above written.

ACCEL ENERGY CANADA LIMITED

Per:

2051890 ALBERTAJLTD.

Per: | S’
¥ f

P

er:

[Capital Lease Agreement - Signature Page]




SCHEDULE "A"

DESCRIPTION OF FACILITIES

LICENSEE FACILITY FACILITTY VENDOR LICENSE
TYPE LOCATION (UWI) WORKING NUMBER
INTEREST
ACCEL ENERGY Battery 02-36-062-12W5 F13833
CANADA
LIMITED
ACCEL ENERGY Battery 11-06-064-10W5 F14132 (govt code
CANADA - ABBT0122400)
LIMITED
ACCEL ENERGY Battery 11-06-064-10W5 F14132 (govt code
CANADA - ABBT5090027)
LIMITED
ACCEL ENERGY Battery 11-06-064-10W5 F14132 (govt code
CANADA - ABBT5090028)
LIMITED
ACCEL ENERGY Battery 12-06-064-10W5 F42371
CANADA
LIMITED
ACCEL ENERGY Battery 12-34-063-09W5 F44232
CANADA
LIMITED
ACCEL ENERGY Battery 13-12-063-12W5 F44518
CANADA
LIMITED
ACCEL ENERGY Field Injection | 11-06-064-10W5 F14132 (govt code
CANADA Unit - ABIF0111568)
LIMITED
ACCEL ENERGY Field Injection | 02-30-063-11W5 F20729 (govt code
CANADA Unit - ABIF0009850)
LIMITED
ACCEL ENERGY Field Injection | 07-06-064-10W5 F20731
CANADA Unit
LIMITED
ACCEL ENERGY Field Injection | 02-09-063-11W5 F20732
CANADA Unit
LIMITED
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ACCEL ENERGY Field Injection | 10-09-063-11W5 F20733
CANADA Unit

LIMITED

ACCEL ENERGY Field Injection | 09-25-061-12W5 F20734
CANADA Unit

LIMITED

ACCEL ENERGY Field Injection | 04-02-064-11W5 F46375
CANADA Unit

LIMITED
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SCHEDULE "B"

SUBJECT AREAS

1. Judy Creek Beaverhill Lake Unit “A” Pool

2. Judy Creek West Beaverhill Lake Unit “B” Pool

Error! Reference source not found. - 1
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AMENDMENT TO CAPITAL LEASE AGREEMENT

This Amendment to Capital Lease Agreement is effective as of June 30, 2018 (the
“Amendment”) between ACCEL Energy Canada Limited (“ACCEL") and 2051820 Alberta Ltd.
(“Lessor”).

RECITALS:

(@) ACCEL and Lessor entered into a Capital Lease Agreement dated July 6, 2017
(the “Agreement”) in connection with the Credit Agreement; and

(b) The parties hereto have agreed to amend certain provisions of the Agreement
pursuant to Section 12.7 thereof.

In consideration of the foregoing and other good and valuable consideration, the receipt
and adequacy of which are acknowledged, the parties agree as follows:

Section 1 Interpretation.

1) Undefined capitalized terms used in this Amendment have the meanings given to them
in the Agreement.

va] The division of this Amendment into sections and other subdivisions and the insertion
of headings are for convenience only and do not affect its interpretation.

Section 2 Maturity Date

Subsection 1.1(z) of the Agreement is hereby deleted in its entirety and replaced with the
following:

“Maturity Date” means July 31, 2018.
Section 3 Scope of Amendment.

Subject to the terms and conditions herein contained, the Agreement is hereby amended
to the extent necessary to give effect to the provisions of this Amendment and to incorporate the
provisions of this Amendment into the Agreement.

Section 4 Representations.

ACCEL represents and warrants to the Lessor as follows, which representations, and
warranties shall survive the execution and delivery hereof:

(@) all necessary action has been taken to authorize the execution, delivery and
performance of this Amendment. This Amendment has been duly executed and
delivered by it and constitutes a legal, valid and binding obligation of it
enforceable against it in accordance with its terms;



.

(b) the execution and delivery by ACCEL and the performance by it of its
obligations under this Amendment will not conflict with or result in a breach of
any of the terms or conditions of its constating documents or by-laws, any
applicable law or any contract;

() the Agreement, as amended pursuant hereto remains in full force and effect,
unamended, and is enforceable against it in accordance with its terms.

Section 5 Reference to and Effect on the Agreement.

6] Upon this Amendment becoming effective, each reference in the Agreement to “this
Agreement” and each reference to the Agreement in any and all other agreements,
documents and instruments delivered by either party or any other Person shall mean
and be a reference to the Agreement as amended by this Amendment.

(2 Except to the extent expressly set forth herein, the execution, delivery and effectiveness
of this Amendment shall not directly or indirectly (i) amend, modify or operate as a
waiver of any provision of the Agreement or any right, power or remedy of the Parties
thereunder; or (ii) constitute a course of dealing or other basis for altering any
obligations or any other contract or instrument.

Section 6 Governing Law.

This Amendment is governed by, and construed in accordance with, the laws of the
Province of Alberta and the federal laws of Canada applicable therein.

Section 7 Counterparts.

This Amendment may be executed in any number of counterparts, each of which is
deemed to be an original, and such counterparts together constitute one and the same
instrument. Transmission of an executed signature page by facsimile, email or other electronic
means is as effective as a manually executed counterpart of this Amendment.
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IN WITNESS WHEREOF the parties have executed this Amendment.

ACCEL ENERGY CANADA LIMITED

DocuSigned by:

/

By: €31185F071424FE.

Name: Michael Williams
Title: President

2051820 ALBERTA LTD.

By: W=

VName: Mark Horro,‘x ) /
Title: President






AMENDMENT NO. 2 TO CAPITAL LEASE AGREEMENT

This Amendment No. 2 to Capital Lease Agreement is effective as of July 31, 2018 (the
“Amendment”) between ACCEL Energy Canada Limited (“ACCEL”) and 2051820 Alberta Ltd.
(“Lessor”).

RECITALS:

(a) ACCEL and Lessor entered into a Capital Lease Agreement dated July 6, 2017 as
amended on June 30, 2018 (the “Agreement”) in connection with the Credit
Agreement; and

(b) The parties hereto have agreed to amend certain provisions of the Agreement
pursuant to Section 12.7 thereof.

In consideration of the foregoing and other good and valuable consideration, the receipt
and adequacy of which are acknowledged, the parties agree as follows:

Section 1 Interpretation.

(1) Undefined capitalized terms used in this Amendment have the meanings given to them
in the Agreement.

(2) The division of this Amendment into sections and other subdivisions and the insertion of
headings are for convenience only and do not affect its interpretation.

Section 2 Maturity Date

Subsection 1.1(z) of the Agreement is hereby deleted in its entirety and replaced with the
following:

“Maturity Date” means October 31, 2018.
Section 3 Scope of Amendment.

Subject to the terms and conditions herein contained, the Agreement is hereby amended
to the extent necessary to give effect to the provisions of this Amendment and to incorporate the
provisions of this Amendment into the Agreement.

Section 4 Representations.

ACCEL represents and warrants to the Lessor as follows, which representations, and
warranties shall survive the execution and delivery hereof:

(@) all necessary action has been taken to authorize the execution, delivery and
performance of this Amendment. This Amendment has been duly executed and
delivered by it and constitutes a legal, valid and binding obligation of it
enforceable against it in accordance with its terms;
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(b) the execution and delivery by ACCEL and the performance by it of its obligations
under this Amendment will not conflict with or result in a breach of any of the
terms or conditions of its constating documents or by-laws, any applicable law or
any contract;

(c) the Agreement, as amended pursuant hereto remains in full force and effect,
unamended, and is enforceable against it in accordance with its terms.

Section 5 Reference to and Effect on the Agreement.

(1) Upon this Amendment becoming effective, each reference in the Agreement to “this
Agreement” and each reference to the Agreement in any and all other agreements,
documents and instruments delivered by either party or any other Person shall mean and
be a reference to the Agreement as amended by this Amendment.

(2) Except to the extent expressly set forth herein, the execution, delivery and effectiveness of
this Amendment shall not directly or indirectly (i) amend, modify or operate as a waiver
of any provision of the Agreement or any right, power or remedy of the Parties
thereunder; or (ii) constitute a course of dealing or other basis for altering any obligations
or any other contract or instrument.

Section 6 Governing Law.

This Amendment is governed by, and construed in accordance with, the laws of the
Province of Alberta and the federal laws of Canada applicable therein.

Section 7 Counterparts.

This Amendment may be executed in any number of counterparts, each of which is
deemed to be an original, and such counterparts together constitute one and the same instrument.
Transmission of an executed signature page by facsimile, email or other electronic means is as
effective as a manually executed counterpart of this Amendment.
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IN WITNESS WHEREOF the parties have executed this Amendment.

ACCEL ENERGY CANADA LIMITED

Name: Michael Williams
Title: President

2051820 ALBERTA LTD.

By:

Name: Mark Horrox
Title: President



IN WITNESS WHEREOF the parties have executed this Amendment.

ACCEL ENERGY CANADA LIMITED

By:

Name: Michael Williams
Title: President

2051820 ALBERTA LTD.

By: WVT{

Name: Mark Horrox
Title: President






AMENDMENT NO. 3 TO CAPITAL LEASE AGREEMENT

This Amendment No. 3 to Capital Lease Agreement is effective as of October 31, 2018 (the
“Amendment”) between ACCEL Energy Canada Limited (“ACCEL"”) and 2051820 Alberta Ltd.
(“Lessor”).

RECITALS:

(@) ACCEL and Lessor entered into a Capital Lease Agreement dated July 6, 2017 as
amended on June 30, 2018 and July 31, 2018 (the “Agreement”) in connection with
the Credit Agreement; and

(b) The parties hereto have agreed to amend certain provisions of the Agreement
pursuant to Section 12.7 thereof.

In consideration of the foregoing and other good and valuable consideration, the receipt
and adequacy of which are acknowledged, the parties agree as follows:

Section 1 Interpretation.

(1) Undefined capitalized terms used in this Amendment have the meanings given to them
in the Agreement.

(2) The division of this Amendment into sections and other subdivisions and the insertion of
headings are for convenience only and do not affect its interpretation.

Section 2 Maturity Date

Subsection 1.1(z) of the Agreement is hereby deleted in its entirety and replaced with the
following:

“Maturity Date” means January 30, 2019.
Section 3 Scope of Amendment.

Subject to the terms and conditions herein contained, the Agreement is hereby amended
to the extent necessary to give effect to the provisions of this Amendment and to incorporate the
provisions of this Amendment into the Agreement.

Section 4 Representations.

ACCEL represents and warrants to the Lessor as follows, which representations, and
warranties shall survive the execution and delivery hereof:

(a) all necessary action has been taken to authorize the execution, delivery and
performance of this Amendment. This Amendment has been duly executed and
delivered by it and constitutes a legal, valid and binding obligation of it
enforceable against it in accordance with its terms;



AMENDMENT NO. 4 TO CAPITAL LEASE AGREEMENT

This Amendment No. 4 to Capital Lease Agreement is effective as of January 30, 2019 (the
“Amendment”) between ACCEL Energy Canada Limited (“ACCEL") and 2051820 Alberta Ltd.
(“Lessor”).

RECITALS:

(a) ACCEL and Lessor entered into a Capital Lease Agreement dated July 6, 2017 as
most recently amended on October 31, 2018 (the “Agreement”) in connection with
the Credit Agreement; and

(b) The parties hereto have agreed to amend certain provisions of the Agreement
pursuant to Section 12.7 thereof.

In consideration of the foregoing and other good and valuable consideration, the receipt
and adequacy of which are acknowledged, the parties agree as follows:

Section 1 Interpretation.

(1) Undefined capitalized terms used in this Amendment have the meanings given to them
in the Agreement.

(2) The division of this Amendment into sections and other subdivisions and the insertion of
headings are for convenience only and do not affect its interpretation.

Section 2 Maturity Date

Subsection 1.1(z) of the Agreement is hereby deleted in its entirety and replaced with the
following:

“Maturity Date” means May 31, 2019.
Section 3 Scope of Amendment.

Subject to the terms and conditions herein contained, the Agreement is hereby amended
to the extent necessary to give effect to the provisions of this Amendment and to incorporate the
provisions of this Amendment into the Agreement.

Section 4 Representations.

ACCEL represents and warrants to the Lessor as follows, which representations, and
warranties shall survive the execution and delivery hereof:

(a) all necessary action has been taken to authorize the execution, delivery and
performance of this Amendment. This Amendment has been duly executed and
delivered by it and constitutes a legal, valid and binding obligation of it
enforceable against it in accordance with its terms;
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(b)  the execution and delivery by ACCEL and the performance by it of its obligations
under this Amendment will not conflict with or result in a breach of any of the
terms or conditions of its constating documents or by-laws, any applicable law or
any contract;

(c) the Agreement, as amended pursuant hereto remains in full force and effect,
unamended, and is enforceable against it in accordance with its terms.

Section 5 Reference to and Effect on the Agreement.

(1) Upon this Amendment becoming effective, each reference in the Agreement to “this
Agreement” and each reference to the Agreement in any and all other agreements,
documents and instruments delivered by either party or any other Person shall mean and
be a reference to the Agreement as amended by this Amendment.

(2) Except to the extent expressly set forth herein, the execution, delivery and effectiveness of
this Amendment shall not directly or indirectly (i) amend, modify or operate as a waiver
of any provision of the Agreement or any right, power or remedy of the Partes
thereunder; or (ii) constitute a course of dealing or other basis for altering any obligations
or any other contract or instrument.

Section 6 Governing Law.

This Amendment is governed by, and construed in accordance with, the laws of the
Province of Alberta and the federal laws of Canada applicable therein.

Section 7 Counterparts.

This Amendment may be executed in any number of counterparts, each of which is
deemed to be an original, and such counterparts together constitute one and the same instrument.
Transmission of an executed signature page by facsimile, email or other electronic means is as
effective as a manually executed counterpart of this Amendment.

[Remainder of page left intentionally blank]



IN WITNESS WHEREOF the parties have executed this Amendment.

ACCEL ENERGY CANADA LIMITED

DocuSigned by:

/

C311B5F071424FE ...

By:

Name: Michael Williams
Title: President

2051820/ ALBERTA LTD.

By:

Name: Mark H(\)rrox
Title: President






AMENDMENT NO. 4 TO CAPITAL LEASE AGREEMENT

This Amendment No. 4 to Capital Lease Agreement is effective as of January 30, 2019 (the
“Amendment”) between ACCEL Energy Canada Limited (“ACCEL") and 2051820 Alberta Ltd.
(“Lessor”).

RECITALS:

(a) ACCEL and Lessor entered into a Capital Lease Agreement dated July 6, 2017 as
most recently amended on October 31, 2018 (the “Agreement”) in connection with
the Credit Agreement; and

(b) The parties hereto have agreed to amend certain provisions of the Agreement
pursuant to Section 12.7 thereof.

In consideration of the foregoing and other good and valuable consideration, the receipt
and adequacy of which are acknowledged, the parties agree as follows:

Section 1 Interpretation.

(1) Undefined capitalized terms used in this Amendment have the meanings given to them
in the Agreement.

(2) The division of this Amendment into sections and other subdivisions and the insertion of
headings are for convenience only and do not affect its interpretation.

Section 2 Maturity Date

Subsection 1.1(z) of the Agreement is hereby deleted in its entirety and replaced with the
following:

“Maturity Date” means May 31, 2019.
Section 3 Scope of Amendment.

Subject to the terms and conditions herein contained, the Agreement is hereby amended
to the extent necessary to give effect to the provisions of this Amendment and to incorporate the
provisions of this Amendment into the Agreement.

Section 4 Representations.

ACCEL represents and warrants to the Lessor as follows, which representations, and
warranties shall survive the execution and delivery hereof:

(a) all necessary action has been taken to authorize the execution, delivery and
performance of this Amendment. This Amendment has been duly executed and
delivered by it and constitutes a legal, valid and binding obligation of it
enforceable against it in accordance with its terms;
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(b)  the execution and delivery by ACCEL and the performance by it of its obligations
under this Amendment will not conflict with or result in a breach of any of the
terms or conditions of its constating documents or by-laws, any applicable law or
any contract;

(c) the Agreement, as amended pursuant hereto remains in full force and effect,
unamended, and is enforceable against it in accordance with its terms.

Section 5 Reference to and Effect on the Agreement.

(1) Upon this Amendment becoming effective, each reference in the Agreement to “this
Agreement” and each reference to the Agreement in any and all other agreements,
documents and instruments delivered by either party or any other Person shall mean and
be a reference to the Agreement as amended by this Amendment.

(2) Except to the extent expressly set forth herein, the execution, delivery and effectiveness of
this Amendment shall not directly or indirectly (i) amend, modify or operate as a waiver
of any provision of the Agreement or any right, power or remedy of the Partes
thereunder; or (ii) constitute a course of dealing or other basis for altering any obligations
or any other contract or instrument.

Section 6 Governing Law.

This Amendment is governed by, and construed in accordance with, the laws of the
Province of Alberta and the federal laws of Canada applicable therein.

Section 7 Counterparts.

This Amendment may be executed in any number of counterparts, each of which is
deemed to be an original, and such counterparts together constitute one and the same instrument.
Transmission of an executed signature page by facsimile, email or other electronic means is as
effective as a manually executed counterpart of this Amendment.
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IN WITNESS WHEREOF the parties have executed this Amendment.

ACCEL ENERGY CANADA LIMITED

DocuSigned by:

/

C311B5F071424FE ...

By:

Name: Michael Williams
Title: President

2051820/ ALBERTA LTD.

By:

Name: Mark H(\)rrox
Title: President
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