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provincial fiscal legislation deemed necessary or desirable to carry out the
provisions of this Agreement;

v) any document required to be filed with the appropriate governmental body,
agency or authority in connection with the business, property, assets and
undertaking of the Partnership;

(vi)  any document on behalf of and in the name of the Parinership as may be
necessary to give effect to the business of the Partnership;

(vii) any document on behalf of and in the name of a Limited Partner as may be
necessary to reflect the assignment of a Unit;

(viii) any other instrument or document on behalf of and in the name of the
Partnership, including without limitation, all debt instruments, as may be deemed
necessary by the General Partner to carry out this Agreement fully in accordance
with its terms; and

(b) act as its representative at the relevant closing of the offering of Units, to release the
funds representing the subscription price for the Units, to execute or complete on its
behalf all closing receipts and documents as required or deemed necessary, to receive on
its behalf Unit Certificates subscribed for pursuant to the applicable Subscription Form,
and to complete or correct errors or omissions in any form or document provided by the
Limited Partner; and

(c) invest the assets of the Partnership as the General Partner deems appropriate.

To evidence the foregoing, each Limited Partner, in such form or forms as may be approved from time to
time by the General Partner, or in executing this Agreement, has executed or will execute, as the case may
be, a power of attorney containing the powers set forth above.

The Power of Attommey once granted, is irrevocable and will be a power coupled with an interest and, to
the extent permitted by law, is binding upon the estate of the Limited Partner and will be exercisable
during any subsequent legal incapacity of a Limited Partner, will survive the assignment by the Limited
Partner of the whole or any part of the interest of such Limited Partner in the Partnership, extends to and
is binding upon the heirs, executors, administrators and other legal representatives and the successors and
assigns of such Limited Partner and may be exercised by the General Partner for and on behalf of each
Limited Partner in executing any instrument with a single signature as attorney and agent for each of the
Limited Partner and all of them,

Each Limited Pariner agrees to be bound by any representation or action made or taken by the General
Partner purspant to such Power of Attorney and hereby waives any and all defences which may be
available to contest, negate or disaffirm the action of the General Partner within such Power of Attorney.

7.12  Restrictions upon the General Partner
The General Partner's power and authority does not extend to any powers, actions or authority

enumerated in Section 9.18 unless and until the requisite Extraordinary Resolution is passed by the
Partners. The General Partner will not, without approval from the Limited Pariners by way of

Extraordinary Resolution:
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commingle the funds of the Partnership with the funds of the General Partner or any of its
Affiliates or Associates or with the funds of any other person;

reinvest Net Income and net proceeds from the sale of Partnership property rather than
making distributions to Limited Partners;

dissolve the Partnership; or

assign, transfer or otherwise dispose of its entire interest as General Partner without
approval of the Limited Pariner.

7.13  Removal of General Partner

The General Partner will be removed as the General Partner as follows:

@

)

Upon the bankruptcy, dissolution, liquidation or winding-up or making of an assignment
for the benefit of creditors of the General Partner, or upon the appointment of a receiver
of the assets and undertaking of the General Partner, the General Partner will be deemed
to have been removed as the general partner of the Partnership and a new general partner
will, in such instances, be appointed by the Limited Partner by an Ordinary Resolution
within 180 days of receipt of written notice of that event (which written notice would be
provided by the General Partner promptly upon the occurrence of that event) provided
that the General Partner will not cease to be the General Partner until the earlier of the
appointment of a new General Partner and the expiry of the 180 day period.

The Limited Partners may remove the General Partner if the General Pariner has
committed a material breach of this Agreement, which continues for a period of 90 days
after written notice is given to the General Partner of that breach, and substitute another
as the General Partner in its stead by an Extraordinary Resolution, but only if the Limited
Partners appoint, concurrently with the removal, a replacement General Partner that
assumes all the responsibilities and obligations of the removed General Partner under this
Agreement.

7.14  Voluntary Change to a General Pariner

The General Partner may transfer its interest as a General Pariner of the Partnership, provided that the
proposed new General Partner has been approved by Extraordinary Resolution and the General Partner
transfers its interest in the Partnership to the new General Partner in consideration for the payment of
$100. The General Partner is bound by the terms of this Agreement until the transfer of its interest as
general partner has been approved by an Extraordinary Resolution and the new General Partner has
agreed in writing to be bound by the agreements, representations and warranties contained on the part of
the General Partner as General Partner under this Agreement.

ARTICLE 8
FINANCIAL INFORMATION

8.1 Books and Records

The General Partner will keep or cause to be kept proper books of account and records of the Partnership,
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8.2 Annual Report

The General Partner will send or cause to be sent to each Limited Partners within 90 days of the end of
each Fiscal Year of the Partnership Auditor’s reviewed financial statements of the Partnership containing:
(a) a balance sheet for the Partnership as at the end of the most recently completed Fiscal Year; (b) an
income or loss statement for such Fiscal Year; (c) a statement of changes in financial position for that
Fiscal Year; (d) a statement of changes in such Partner's Capital Account for that Fiscal Year; (e) the
Auditor's review engagement report on such financial statements of the Partnership; and (f) such other
information as in the reasonable opinion of the General Partner is material to the operations of the
Partnership. Such financial statements will include comparative financial statements for the immediately
preceding Fiscal Year (if any) prior to the Fiscal Year reported on in the financial statements.

8.3 Quarterly Report

The General Partner will send or cause to be sent to each Limited Partner within 45 days of the end of
each fiscal quarter of the Partnership, unaudited financial statements containing: (a) an unaudited balance
sheet for the Partnership as at the end of the most recently completed fiscal quarter; (b) an unaudited
income or loss statement for that fiscal quarter; {c) an unaudited statement of changes in financial position
for that fiscal quarter; and (d) such other information as in the reasonable opinion of the General Partner
is material to the operations of the Partnership.

84 Income Tax Information

The General Partner will send or cause to be sent to each person who was a Limited Partner:
(a) on the last day of the Fiscal Year; or
(b) at the date of dissolution of the Partnership,

by, in the case of (a) above, the 31* day of March of the following year, or in the case of (b) above, within
90 days of dissolution, as the case may be, or within any other shorter period as may be required by
applicable law, all information, in suitable form, relating to the Partnership necessary for a person to
prepare that person's Canadian federal and provincial income tax returns. The General Partner will file,
on behalf of itself and the Limited Partners, annual Partnership information returns and any other
information returns required to be filed under the Tax Act and any other applicable tax legislation in
respect of the Partnership.

8.5 Accounting Policies

The General Partner is authorized to establish from time to time accounting policies with respect to the
financial statements of the Partnership and to change from time to time any policy that has been so
established so long as those policies are consistent with the provisions of this Agreement and with GAAP.

8.6 Appointment of Auditor

The General Partner will, on behalf of the Partnership, select the Auditor on behalf of the Partnership to
review and report to the Partners upon the financial statements of the Partnership for, and as at the end of
each Fiscal Year, and to advise upon and make determinations with regard to financial questions relating
to the Partnership or required by this Agreement to be determined by the Auditor.
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9.8 Form of Proxy

Every proxy will be substantially in the form which follows or such other form as may be approved by the
General Partner or as may be satisfactory to the chairman of the meeting at which it is sought to be
exercised:

"I, , of , being a Partner of Original
Traders Energy LP, hereby
appoint of , s my proxy, with full
power of substitution, to vote for me and on my behalf at the meeting of
Limited Partner to be held on the day of , , and
every adjournment thereof and every poll that may take place in
consequence thereof.

Dated:

9.9 Corporations

A Partner which is a corporation may appoint an officer, director or other authorized person as its
representative to attend, vote and act on its behalf at a meeting of Partners.

9,10 Atitendance of Others

Any officer or director of the General Partner, legal counsel for the General Partmer and the Partnership
and representatives of the Auditor will be entitled to attend any meeting of Limited Partner. The General
Partner has the right to authorize the presence of any person at a meeting of Limited Partner regardless of
whether the person is a Partner. With the approval of the General Partner, that person is entitled to
address the meeting.

9.11 Chair

The General Partner may nominate a person (who need not be a Limited Partner) to be chair (the
“Chair”) of a meeting of Partners and the person nontinated by the General Partner will be chairperson of
such meeting unless the Partners elect another chairperson by Ordinary Resolution.

912  Quorum

Subject to this Agreement, a quorum at any meeting of Limited Partners will consist of two or more
persons present in person who collectively hold or represent by proxy not less than 60% of the
outstanding Units and who are entitled to vote on any resolution and a quorum for any specific resolution
presented to the meeting shall be two or more persons present who hold or represent by proxy not less
than 60% of the outstanding Units entitled to vote on such resolution. If, within half an hour after the
time fixed for the holding of such meeting, a quorum for the meeting is not present, the meeting:

(a) if called by or on the requisition of the Limited Partners, will be terminated; and

(b) if called by the General Partner, will be held at the same time and, if available, the same
place not less than ten days or more than 21 days later (or if that date is not a business
day, the first business day after that date), and the General Partner will provide notice, if
any, in accordance with Section 9.4. At such reconvened meeting the quorum for the
meeting and the quorum for any specific resolution to be passed at such meeting will
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consist of the Limited Partners then present in person or represented by proxy at such
reconvened meeting.

9.13  Voting Rights of General Partoer

The General Partner, as such, may not vote at any meeting of Limited Parmers. Such General Partner, if
also a holder of Unit(s) of the Partnership, may, however, vote as a Limited Partner.

9.14 Voting

(a) Every question submilted to a meeting of Limited Partners will be decided on a show of
hands. The Chair of the meeting of Limited Pariners will be entitled to vote in respect of
Units held by the Chair or represented by the Chair by proxy and, in the case of an
equality of votes, the Chair of the meeting will have a casting vote. On any vote at a
meeting of Limited Partners, a declaration by the Chair of the meeting concerning the
result of the vote will be conclusive.

b Any Limited Partner who is a party to a contract or proposed contract or who has a
material interest in a contract, proposed contract or transaction {either directly or
indirectly, including through an Affiliate or Associate which is the subject matter of a
resolution) shall not be entitled to any vote on such resclution; provided however, that a
Limited Partner shall be deemed not to have a material interest in a contract, proposed
contract or transaction if the interest arises merely from the ownership of Units where the
Limited Partner will have or receive no extra or special benefit or advantage not shared
on an equal basis by all other Limited Partners.

215 Poll

A poll requested or required concerning the election of a Chair or an adjournment will be taken
immediately on request. A poll requested or required concerning any other matter will be taken at the
meeting or an adjournment of the meeting in such manner as the Chair directs.

9,16 Resolution in Writing

A written resolution signed by Limited Partners holding the requisite number of Units to qualify the
resolution as an Ordinary Resolution or an Extraordinary Resolution, as the case may be, has the
same effect as if it had been passed at a meeting of Limited Partners and is deemed to satisfy all of
the requirements of this Agreement relating to meetings of Limited Partners, provided that no such
resolution(s) shall be valid or effective unless written notice of the proposed resolution(s} has been
provided to all of the Limited Partners at least forty-eight (48) hours prior to the resolution(s)
having effect.

9.17  Powers of Limited Partner; Resolutions Binding

The Limited Partners will have only the powers set forth in this Agreement and any additional powers
provided by law. Subject to the foregoing sentence, any resolution of the Partners passed in accordance
with this Agreement will be binding on all the Partners and their respective heirs, executors,
administrators, successors and assigns, whether or not any such Partner was present in person or veted
against any resolution so passed,
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(c) the passage of an Extraordinary Resolution approving the dissolution of the Partnership.
10.2 Liquidation of the Partnership

In the event of the dissolution of the Partnership for any reason, the General Partner, or in the event that
the General Partner is bankrupt, a receiver appointed by an Extraordinary Resolution, will commence to
wind up the affairs of the Partnership and to liquidate its assets. The Partners will continue to share net
income, net loss, taxable income and tax loss during the period of liquidation in the same proportions as
before the dissolution. The General Partner or receiver has the full right and discretion to determine the
time, manner and terms of any sale of assets of the Partnership pursuant to the liquidation, having regard
to the nature and condition of the assets of the Partnership.

103  Distribution

Following the payment of all debts and liabilities of the Partnership and all expenses of liquidation, but
conditional upon the right of the General Partner or receiver to set up such cash reserves as it may deem
necessary for any contingent or unforeseen liabilities or obligations of the Partnership, the balance of the
proceeds of the liquidation and the other funds of the Partnership will be distributed to the holders of the
Units in accordance with Section 3.2(d).

10.4 Statement

Within a reasonable time following the completion of the liquidation of the Partnership, the General
Partner will supply to each of the Limited Partner a statement, reviewed by the Auditor, seiting out the
assets and liabilities of the Partnership as of the date of complete liquidation and the distribution to each
Partner.

10.5 Cash Distribution

Unless authorized by the Partners by Extraordinary Resolution, no Partner has the right to demand or
receive property other than cash upon dissolution and termination of the Partnership.

10,6 Termination

Upon the completion of the liquidation of the Partnership and the distribution of all of the Partnership
funds, the Partnership will terminate and the General Partner has the authority to execute and record any
declarations, certificates, instruments and documents required to effect the dissolution or termination of
the Partnership.

10.7 Continuity

Except as specifically set forth in this Agreement, the Partnership will continue and will not dissolve or
terminate upon the occurrence of any event, including the admission of a new or additional General
Pariner or Limited Partner or by the withdrawal, removal, death, insolvency, bankruptcy or other
disability of a Partner.

108  Receiver
Subject to Section 10,2, the General Partner will be the receiver of the Partnership charged with the

responsibility of liquidating the Partnership upon its dissolution. If the General Partner is unable or
unwilling to act in that capacity, then the Limited Partners will appoint by Extraordinary Resolution
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another appropriate person to act as the receiver of the Partnership. The receiver will proceed diligently
to wind up the affairs of the Partnership and to distribute the net proceeds from the sale of the assets of
the Partnership. During the course of the liquidation, the receiver will operate the properties and
undertaking of the Partnership and in doing so is vested with all the powers and authority of the General
Partner in relation to the Partnership under the terms of this Agreement. The Partnership will pay to the
receiver its reasonable fees and disbursements incurred in carrying out its duties.

10.9  No Right to Dissolve

Except as provided for in this Article 10, no Limited Partner has the right to ask for the dissolution of the
Partnership, for the winding up of its affairs or for the distribution of its assets.

10.10 Return of Limited Partner's Contribution

A Limited Partner has the right to demand and receive the return of the Limited Partner's Capital
Contribution upon the earlier of:

() the dissolution of the Partnership; and

(b) when the Partners consent to the return of the Capital Contribution by way of
Extraordinary Resolution.

ARTICLE 11
AMENDMENT

11.1 General

Except as ofherwise set out in this Article 11, this Agreement may be amended by an Extraordinary
Resolution approving the amendment; provided, however, that no such amendment that adversely affects
the rights of the General Partner (other than a resolution relating to the removal of the General Partner and
the appointment of a new general partner) may be made without the approval of the General Partner.

11,2 Amendment by the General Pariner

The General Partner may, without prior notice to or consent from any Limited Partner, amend the
provisions of this Agreement from time to time:

(a) for the purpose of reflecting the admission, substitution, withdrawal or removal of
Limited Partner in accordance with this Agreement;

(b) to change the location of the principal place of business or the registered office of the
Partnership;

{c) for the purpose of making a change that, in the discretion of the General Partner is
reasonable and necessary or appropriate to enable Partners to take advantage of,, or not to
be detrimentally affected by, changes in the Tax Act or other taxation laws;

(d) to cure an ambiguity or to correct or supplement a provision of this Agreement which, in
the opinion of counsel to the Partnership, may be defective or inconsistent with any other
provision of this Agreement, but only if in the opinion of counsel the cure, correction or
supplemental proviston does not materially adversely affect the interests of any Limited
Partner; or
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for the purpose of protecting the Limited Pariners,

The Limited Partners will be notified of any amendment to this Agreement under this Section within 30
days after the effective date of the amendment,

11.3 Limitations on Amendment

This Agreement may not be amended without the unanimous approval of all the Limited Partners if the
effect of the amendment is to:

(a)

(b
©

@
©
®
(8)

12.1 Notices

alter the ability of the Limited Partners to remove the General Partner without the consent
of the General Partner;

change the liability of a Limited Partners;

allow a Limited Partner to exercise control of the business or take part in the management
of the Partnership;

reduced the interest in the Partnership of the Limited Partners;

change the Partnership from a limited partnership to a general partnership;

limit the right of a Limited Partner to vote at any meeting of the Limited Partners; or
amend this Section t1.3 or Section 9.18.

ARTICLE 12
NOTICES

A notice, demand, request, statement or other evidence required or permitted to be given under this
Agreement must be written. It will be sufficiently given:

(2)

(b)

if delivered personally or by courier, or sent by prepaid registered mail, to a party
addressed as follows:

(i) if to the General Partner, at the registered office of the Partnership, at 7331
Indian Line Road, Wilsonville, ON NOE 1Z0; and

(i) if to a Limited Pariner, to such Limited Pariner at its last address as shown in the
records of the Parinership,

and any such notice will be deemed to have been received 5 business days after mailing,
or if delivered, when delivered, If the notice is mailed and there occurs between the time
of mailing and the actual or deemed receipt of the notice, a mail strike, slowdown or
other labour dispute that might affect delivery of the notice, then the notice is effective
only if actually received; or

if delivered by e-mail, to a party addressed as follows:

(i) if to the General Partner at 7331 Indian Line Rd Wilsonville, Ontario; and
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(ii) if to a Liinited Partner, to such Limited Partner at its last ematl address shown in
the records of the Partnership,

and any such notice will be deemed to have been received upon receipt by the sending
party of an email reply confirmation.

ARTICLE 13
GENERAL

13.1  Binding Agreement

Subject to the restrictions on assignment and transfer herein contained, this Agreement will enure to the
benefit of and be binding upon the parties hereto and their respective heirs, executors, administrators and
other legal representatives, successors and assigns,

13.2  Time

Time will be of the essence hereof.

13.3  Severability

Each provision of this Agreement is intended to be severable. If any provision of this Agreement, or the
application of such provision to any person or circumstance, is inapplicable for any reason, the remainder

of this Agreement, or the application of such provision to any person or circumstance otlier than those to
which it is inapplicable, will not be affected thereby.

134  Governing Law

This Agreement will be governed and construed according to the laws of the Province of Ontario, without
giving effect to the principles thereof relating to the conflict of laws and the parties hereto irrevocably
attorn to the jurisdiction of the courts thereof,

13,5 Further Documents

The parties will do such things and execute and detiver such documents as counsel to the Partnership
considers necessary or desirable to carry out the terms and intent of this Agreement.

13.6 - Successors and Assigns

This Agreement will enure to the benefit of and be binding upon the parties hereto and their respective
heirs, executors, administrators and other legal representatives and, to the extent permitted hereunder,
their successors and assigns.

13.7 Entire Agreement

This Agreement constitutes the entire agreement among the parties to this Agreement with respect to the
subject matter of this Agreement.

13.8 Limited Pariner Not a General Partner
If any provisions of this Agreemeat has the effect of imposing upon any Limited Partner any of the

liabilities or obligations of a general partner under the Act, that provision will be of no force and effect.

CAL_LAW 2759740\







-36 -

IN WITNESS OF WHICH the parties hereto have exccuted this Agreement,
Geﬁeral Partner:
ORIGINAL TRADERS ENERGY LTD.
A, A
Per: i

Miles Hill <
President

Limited Partners:

A AT P b [75:

)KINESS MILES HILL

2584861 ONTARIO INC,
Per: W kjk

2590086 ONTARIO LTD.

Per:

IMA-ENTERPRISES INC.

Per: /‘ék_ A,/\_

/
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Transaction Number: APP-44571 9859750
Report Generated on October 20, 2021, 12:58

Ministry of Government and

Ontario @ Sonoumer Somices

Profile Report

ORIGINAL TRADERS ENERGY LP as of October 20, 2021

Act Limited Partnerships Act
Type Ontario Limited Partnership
Firm Name ORIGINAL TRADERS ENERGY LP

270936834

Active

August 30, 2017

August 29, 2022

1110 Brant Hwy 54, Unit 3, Caledonia, Ontarie, Canada,
N3W 2G9

[Not Provided] - [Not Provided]

Business Identification Number (BIN)
Declaration Status

Declaration Date

Expiry Date

Principal Place of Business

Activity (NAICS Code)

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar

This report sets out the most recent information filed on or after June 27, 1952 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as ofthe date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the "as o date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Invoice Date: Feb 28, 2020
JCLAYBAR

Invoice No. 20BT0038-1
CONTRAC'I'ING INC. Cust. Order No.
OurJob No. 20BT0O38
TO: ORIGINAL TRADERS ENERGY LP
1110 HIGHWAY #54
CALEDONIA, ON N3W 2G9
ATTN: ACCOUNTS PAYABLE
RE: Industrial Park Drive
Tyendinaga, ON
Description Amount
This invoice is for the initial deposit for the above noted site. 250,000.00
SUBTOTAL $250,000.00
HST TOTAL $0.00
TOTAL INVOICE $250,000.00
REVIEWED BY: Brian de Nobriga

NOTE: All equipment and/or material supplied will remain the property of Claybar Contracting Inc. Until this invoice is paid
in full. TERMS: Accounts due when rendered. 2% per month charged on overdue accounts.
H.S.T.: 864214291RT0001

TORONTO OFFICE WWW.CLAYBAR.CA HAMILTON OFFICE
91 Melford Drive 424 MacNab Street
Scarborough ON M1B 2G6 Dundas, ON L9H 2L3
Tel: 416-298-1144 Tel: 905-627-8000
Tel: 800-387-5287 Tel: 866-801-9305

Fax: 416-298-7485 Fax: 905-628-3648



Invoice Date: Apr 2, 2020
JCLAYBAR P

Invoice No. 20BT0038-2

CONTRAC'I'ING INC. Cust. Order No.

OurJob No. 20BT0038

TO: ORIGINAL TRADERS ENERGY LP
1110 HIGHWAY #54
CALEDONIA, ON N3WwW 2G9

ATTN: ACCOUNTS PAYABLE

RE: Industrial Park Drive
Tyendinaga, ON

Description Amount
This progress draw is for the Tank Installations at the above noted site 1,500,000.00
INVENTORY:
Twenty-Twa (22) ZCL P-100DW-100KL tanks, 100,000 Litre complete
with sump, seven 4" fittings and one 6" fitting, 22" manway &
vacuum in sump.
Plus INSTALLATION/WELDING LABOUR
SUBTOTAL $1,500,000.00
HST TOTAL $0.00
TOTAL INVOICE $1,500,000.00

REVIEWED BY: Brian de Nobriga

NOTE: All equipment and/or material supplied will remain the property of Claybar Contracting Inc. Until this invoice is paid
in full. TERMS: Accounts due when rendered. 2% per month charged on averdue accounts.

H.S.T.: 864214291RT0001

TORONTO OFFICE WWW.CLAYBAR.CA HAMILTON OFFICE
91 Melford Drive 424 MacNab Street
Scarborough ON M1B 2G6 Dundas, ON L9H 213
Tel: 416-298-1144 Tel: 905-627-8000
Tel: 800-387-5287 Tel: 866-801-9305

Fax: 416-298-7485 Fax: 905-628-3648






Invoice Date: Apr 21, 2020
J1CLAYBAR P

Invoice No. 20BT0038-3

CONTRAC'I'ING INC. Cust. Order No.

OurJob No. 20BT0038

TO: ORIGINAL TRADERS ENERGY LP
1110 HIGHWAY #54
CALEDONIA, ON N3w 2G9

ATTN: ACCOUNTS PAYABLE

RE: Industrial Park Drive

Tyendinaga, ON
Description Amount
This progress draw is for the work completed to date at the above noted site. 200,000.00
SUBTOTAL $200,000.00
HST TOTAL $0.00
TOTAL INVOICE $200,000.00
REVIEWED BY: Brian de Nobriga

NOTE: All equipment and/or material supplied will remain the property of Claybar Contracting Inc. Until this invoice is paid
in full. TERMS: Accounts due when rendered. 2% per month charged on overdue accounts.
H.S.T.: 864214291RT0001

TORONTO OFFICE WWW.CLAYBAR.CA HAMILTON OFFICE
91 Melford Drive 424 MacNab Street
Scarborough ON M1B 2G6 Dundas, ON L9H 2L3
Tel: 416-298-1144 Tel: 905-627-8000
Tel: 800-387-5287 Tel: 866-801-9305

Fax: 416-298-7485 Fax: 905-628-3648



~ CLAYBAR

CONTRACTING ~c.

TO: ORIGINAL TRADERS ENERGY LP
1110 HIGHWAY #54
CALEDONIA, ON N3w 2G9

ATTN: GLENN PAGE

Invoice Date: May 29, 2020
Invoice No. 20BT0038-4
Cust. Order No.
OurJob No. 20BT0O38

RE: Industrial Park Drive
Tyendinaga, ON

Description

Progress Draw for Plant Construction

REVIEWED BY: Brian de Nobriga

Amount

250,000.00

SUBTOTAL $250,000.00

HST TOTAL $0.00
TOTAL INVOICE $250,000.00

NOTE: All equipment and/or material supplied will remain the property of Claybar Contracting Inc. Until this invoice is paid

in full. TERMS: Accounts due when rendered. 2% per month charged on overdue accounts.

H.5.T.: 864214291RT0001

TORONTO OFFICE WWW.CLAYBAR.CA
91 Melford Drive

Scarborough ON M1B 2G6

Tel: 416-298-1144

Tel: 800-387-5287

Fax: 416-208-7485

HAMILTON OFFICE
424 MacNab Street
Dundas, ON L9H 213
Tel: 905-627-8000
Tel: 866-801-9305
Fax: 905-628-3648



Invoice Date: May 29, 2020
J1CLAYBAR Y

Invoice No. 20BT0038-5

CONTRAC'I'ING INC. Cust. Order No.

OurJob No. 20BT0038

TO: ORIGINAL TRADERS ENERGY LP
1110 HIGHWAY #54
CALEDONIA, ON N3w 2G9

ATTN: GLENN PAGE

RE: Industrial Park Drive

Tyendinaga, ON
Description Amount
Cost to rough in for future Greenergy Load Station 350,000.00
SUBTOTAL $350,000.00
HST TOTAL $0.00
TOTAL INVOICE $350,000.00
REVIEWED BY: Brian de Nobriga

NOTE: All equipment and/or material supplied will remain the property of Claybar Contracting Inc. Until this invoice is paid
in full. TERMS: Accounts due when rendered. 2% per month charged on overdue accounts.
H.S.T.: 864214291RT0001

TORONTO OFFICE WWW.CLAYBAR.CA HAMILTON OFFICE
91 Melford Drive 424 MacNab Street
Scarborough ON M1B 2G6 Dundas, ON L9H 2L3
Tel: 416-298-1144 Tel: 905-627-8000
Tel: 800-387-5287 Tel: 866-801-9305

Fax: 416-298-7485 Fax: 905-628-3648



Invoice Date: Jun 12, 2020
JCLAYBAR

Invoice No. 20BT0038-6

CONTRAC'I'ING INC. Cust. Order No.

OurJob No. 20BT0038

TO: ORIGINAL TRADERS ENERGY LP
1110 HIGHWAY #54
CALEDONIA, ON N3WwW 2G9

ATTN: GLENN PAGE

RE: Industrial Park Drive

Tyendinaga, ON
Description Amount
This progress draw is for the petroleum piping labour and supply: 500,000.00
STAGE 2 - Pipe, Fittings, Accessories including Vent Lines, Crossover Lines,
Ethanaol Lines, Card Lock & Miscellaneous
Additional OPW test boots, shear valve, swivel coupling & Manholes. HOS
Flex connector, FEP Submersible Pump and APT Stabilizer bar
SUBTOTAL $500,000.00
HST TOTAL $0.00
TOTAL INVOICE $500,000.00

REVIEWED BY: Brian de Nobriga

NOTE: All equipment and/or material supplied will remain the property of Claybar Contracting Inc. Until this invoice is paid
in full. TERMS: Accounts due when rendered. 2% per month charged on averdue accounts.

H.S.T.: 864214291RT0001

TORONTO OFFICE WWW.CLAYBAR.CA HAMILTON OFFICE
91 Melford Drive 424 MacNab Street
Scarborough ON M1B 2G6 Dundas, ON L9H 2L3
Tel: 416-298-1144 Tel: 905-627-8000
Tel: 800-387-5287 Tel: 866-801-9305

Fax: 416-298-7485 Fax: 905-628-3648






Invoice Date: Jun 25, 2020
JCLAYBAR

Invoice No. 20BT0038-7

CONTRAC'I'ING INC. Cust. Order No.

OurJob No. 20BT0038

TO: ORIGINAL TRADERS ENERGY LP
1110 HIGHWAY #54
CALEDONIA, ON N3w 2G9

ATTN: GLENN PAGE

RE: Industrial Park Drive

Tyendinaga, ON
Description Amount
This progress draw is for the work completed to date at the above note site. 250,000.00
SUBTOTAL $250,000.00
HST TOTAL $0.00
TOTAL INVOICE $250,000.00
REVIEWED BY: Brian de Nobriga

NOTE: All equipment and/or material supplied will remain the property of Claybar Contracting Inc. Until this invoice is paid
in full. TERMS: Accounts due when rendered. 2% per month charged on overdue accounts.
H.S.T.: 864214291RT0001

TORONTO OFFICE WWW.CLAYBAR.CA HAMILTON OFFICE
91 Melford Drive 424 MacNab Street
Scarborough ON M1B 2G6 Dundas, ON L9H 2L3
Tel: 416-298-1144 Tel: 905-627-8000
Tel: 800-387-5287 Tel: 866-801-9305

Fax: 416-298-7485 Fax: 905-628-3648






Invoice Date: Jul 29, 2020
J1CLAYBAR

Invoice No. 20BT0038-9

CONTRAC'I'ING INC. Cust. Order No.

OurJob No. 20BT0038

TO: ORIGINAL TRADERS ENERGY LP
1110 HIGHWAY #54
CALEDONIA, ON N3WwW 2G9

ATTN: GLENN PAGE

RE: Industrial Park Drive

Tyendinaga, ON
Description Amount
This progress draw is for the partial payment on the Truck Loading Skid. 500,000.00
As per spec, quote and drawing.
Remaining draw when labour complete.
SUBTOTAL $500,000.00
HST TOTAL $0.00
TOTAL INVOICE $500,000.00

REVIEWED BY: Brian de Nobriga

NOTE: All equipment and/or material supplied will remain the property of Claybar Contracting Inc. Until this invoice is paid
in full. TERMS: Accounts due when rendered. 2% per month charged on averdue accounts.

H.S.T.: 864214291RT0001

TORONTO OFFICE WWW.CLAYBAR.CA HAMILTON OFFICE
91 Melford Drive 424 MacNab Street
Scarborough ON M1B 2G6 Dundas, ON L9H 213
Tel: 416-298-1144 Tel: 905-627-8000
Tel: 800-387-5287 Tel: 866-801-9305

Fax: 416-298-7485 Fax: 905-628-3648



Invoice Date: Aug 6, 2020
J1CLAYBAR &

Invoice No. 20BT0038-

CONTRAC'I'ING INC. Cust. Order No.

OurJob No. 20BT0038

TO: ORIGINAL TRADERS ENERGY LP
1110 HIGHWAY #54
CALEDONIA, ON N3WwW 2G9

ATTN: GLENN PAGE

10

RE: Industrial Park Drive

Tyendinaga, ON
Description Amount
Delivery of STPs and remaining equipment for blending skid. 250,000.00
Add one Thermal Relief for solenoid valves CO#3TR
Ethanol Blending Pumps and Accessories
Arm 1 Ratio Blend Conversion
SUBTOTAL $250,000.00
HST TOTAL $0.00
TOTAL INVOICE $250,000.00

REVIEWED BY: Brian de Nobriga

NOTE: All equipment and/or material supplied will remain the property of Claybar Contracting Inc. Until this invoice is paid
in full. TERMS: Accounts due when rendered. 2% per month charged on averdue accounts.

H.S.T.: 864214291RT0001

TORONTO OFFICE WWW.CLAYBAR.CA HAMILTON OFFICE
91 Melford Drive 424 MacNab Street
Scarborough ON M1B 2G6 Dundas, ON L9H 2L3
Tel: 416-298-1144 Tel: 905-627-8000
Tel: 800-387-5287 Tel: 866-801-9305

Fax: 416-298-7485 Fax: 905-628-3648



Invoice Date: Aug 18, 2020
J1CLAYBAR &

Invoice No. 20BT0038-11
CONTRAC'I'ING INC. Cust. Order No.
OurJob No. 20BT0O38
TO: ORIGINAL TRADERS ENERGY LP
1110 HIGHWAY #54
CALEDONIA, ON N3W 2G9
ATTN: GLENN PAGE
RE: Industrial Park Drive
Tyendinaga, ON
Description Amount
This progress draw is for the work completed to date at the above noted site. 250,000.00
SUBTOTAL $250,000.00
HST TOTAL $0.00
TOTAL INVOICE $250,000.00
REVIEWED BY: Brian de Nobriga

NOTE: All equipment and/or material supplied will remain the property of Claybar Contracting Inc. Until this invoice is paid
in full. TERMS: Accounts due when rendered. 2% per month charged on overdue accounts.
H.S.T.: 864214291RT0001

TORONTO OFFICE WWW.CLAYBAR.CA HAMILTON OFFICE
91 Melford Drive 424 MacNab Street
Scarborough ON M1B 2G6 Dundas, ON L9H 2L3
Tel: 416-298-1144 Tel: 905-627-8000
Tel: 800-387-5287 Tel: 866-801-9305

Fax: 416-298-7485 Fax: 905-628-3648



Invoice Date: Sep 30, 2020
JCLAYBAR P

Invoice No. 20BT0038-12
CONTRAC'I'ING INC. Cust. Order No.
OurJob No. 20BT0038
TO: ORIGINAL TRADERS ENERGY LP
1110 HIGHWAY #54
CALEDONIA, ON N3W 2G9
ATTN: GLENN PAGE
RE: Industrial Park Drive
Tyendinaga, ON
Description Amount
This progress draw is for the work completed to date at the above noted site. 96,895.74
SUBTOTAL $96,895.74
HST TOTAL $0.00
TOTAL INVOICE $96,895.74
REVIEWED BY: Brian de Nobriga

NOTE: All equipment and/or material supplied will remain the property of Claybar Contracting Inc. Until this invoice is paid
in full. TERMS: Accounts due when rendered. 2% per month charged on overdue accounts.
H.S.T.: 864214291RT0001

TORONTO OFFICE WWW.CLAYBAR.CA HAMILTON OFFICE
91 Melford Drive 424 MacNab Street
Scarborough ON M1B 2G6 Dundas, ON L9H 2L3
Tel: 416-298-1144 Tel: 905-627-8000
Tel: 800-387-5287 Tel: 866-801-9305

Fax: 416-298-7485 Fax: 905-628-3648



~ CLAYBAR

CONTRACTING ~c.

TO: ORIGINAL TRADERS ENERGY LP
1110 HIGHWAY #54
CALEDONIA, ON N3w 2G9

ATTN: GLENN PAGE

Invoice Date: Apr 5, 2021
Invoice No. 20BT0038-13
Cust. Order No.
OurJob No. 20BT0O38

RE: Industrial Park Drive
Tyendinaga, ON

Description

Back up Generator Installation
Mark-up 9%

REVIEWED BY: Brian de Nobriga

Amount

15,422.99

1,388.07

SUBTOTAL $16,811.06

HST TOTAL $0.00
TOTAL INVOICE $16,811.06

NOTE: All equipment and/or material supplied will remain the property of Claybar Contracting Inc. Until this invoice is paid

in full. TERMS: Accounts due when rendered. 2% per month charged on overdue accounts.

H.5.T.: 864214291RT0001

TORONTO OFFICE WWW.CLAYBAR.CA
91 Melford Drive

Scarborough ON M1B 2G6

Tel: 416-298-1144

Tel: 800-387-5287

Fax: 416-208-7485

HAMILTON OFFICE
424 MacNab Street
Dundas, ON L9H 213
Tel: 905-627-8000
Tel: 866-801-9305
Fax: 905-628-3648



CONTRACT AGREEMENT
March 1%, 2020

This is a contract between Claybar Contracting Inc. (Claybar) and Original Traders
Energy LP (OTE LP) with reference to work performed as per the scope of work
outlined below.

Reference: OTE LP Blending Site (Tyendinaga)
Reference Drawings: To be provided before construction is to start

Phase 1 — Design
* Complete site survey of the existing site grading and property lines
« Design and complete drawings for new site grading and drainage
+ Design and complete drawings for new office and maintenance building
+ Design and complete drawings for new petroleum system on site
o Including Federal submission and approvals
o Including TSSA submission and approvals
* Design and complete drawings for new site electrical and controls on site

Phase 1 — New Bulk Plant
« Mobilize to site and fence in the work area. This contractor to also provide an onsite
construction trailer for the duration of the work
+ Complete and confirm that all public and private locates are in place for the property
e Strip the work area of all topsoil and organic material ranging from 3’ to 1" in depth
across the work area and stock pile as directed by Owner based on the test pitting
completed
« Excavate, supply and install as show on the drawings provided the following tanks.
o 12 -100,000L (CBOB Tanks)
o 2 -100,000L (Ethanol Tanks)
o 2 -100,000L (Premium Tanks)
o 4 -100,000L (Clear Diesel Tanks)
o 2-100,000L (Coloured Diesel Fuel Tanks)
+ The tanks will include 48" sealed turbine enclosures for the 5HP pumps for the bulk plant
and 48" sumps far the 2HP pumps required for the diesel at the card lock.
« During the excavation of the tanks the excess material from the hole will be used to
change the grade in the new turning and parking area.
* We assume at this time that 24” of Crusher Run Limestone will be installed over the
entire parking and turning area of the bulk plant

EAST OFFICE www.claybar.ca WEST OFFICE
91 Melford Drive 424 MacNab Street
Scarborough ON M1B 2G6 Dundas ON L9H 2L3
P: 416-298-1144 P: 905-627-5451

P: 800-387-5287 P: 800-263-0345
F: 416-298-7485 F. 905-628-3648



» Excavate and modify the existing entrances. Details to be proved on design drawings.
+ Excavate supply and install one new coalescing oil water separate to service the new
bulk plant. The new drainage plan show the plans for the new OWS and C/B’s
« Supply and Install new modular building as per drawings for the main electrical and
control rcoms for the plant.
+ Supply and Install one new kiosk at the entrance to the plant with control arms to OTE
standards for security requirements
e Trench from the main electrical of the new office to the plant for new main electrical
service.
» Trench for electrical and install new light poles and plug ins as per the drawings
* Trench at the tank area for the new electrical and discharge piping for the bulk plant
+ Run new electrical from the kiosk for submersibles, sump sensing, tank leveling, and
communication/controls.
« There are to be 5 loading positions at the bulk plant all designed for bottom loading
« All piping runs will be as per the drawings and as follows:
o Run from the CBOB submersibles new 3" Flex Works to the loading header piping.
o Run from the Ethanol tanks new 3" Flex Works into the header going into the ethanal
loading skid.
o Run from the Premium high-speed submersibles new 3" Flex Works piping to the
loading header piping.
o Run from the Coloured Diesel high-speed submersibles new 3" Flex Works piping to
the loading header piping.
o Run from the Clear Diesel high-speed submersibles new 3" Flex Works piping to the
loading header piping.
o Run new siphon lines as per drawings
+ Supply and Install new OPW containment sumps as per drawings to make the transition
to the loading headers
o Supply and Install new LC Rotary Meters one at each arm with communication back into
the bulk plant controller in the drivers room of the kiosk
+ Supply and Install 5 new OPW loading arms set for bottom loading
e Supply and install new (Scully) to alarm and shut down the loading pumps if truck hits
high level as per code requirements
Supply and install new 3” FRP vents.
Supply and install new 5 gallon spill containers with overfill prevention valves for each fill
point as shown on the drawings provided
Supply and install one tank-level riser at each tank with caps and collars.
Supply and install vapour riser with extractors where required
Supply and install one vacuum switch for each tank to monitor the interstitial space as
per code requirements
Test all piping and connections to the tank.
Supply and install one new Veeder Root 450 to monitor all the tanks and sumps as per
code requirements
« Supply and Install new BULK Control System (by NEE) for the control and metering of
the bulk plant operation
Backfill all areas to grade and level.
Backfill with pea stone around new piping.
+ Form and Pour new truck loading apron as shown on the drawings with 32MPA concrete
and reinforcement as required
¢ Form and Pour tank pad as shown on the drawings with 32MPA concrete and
reinforcement as required

EAST OFFICE www.claybar.ca WEST OFFICE
91 Melford Drive 424 MacNab Street
Scarborough ON M1B 2G6 Dundas ON L9H 2L3
P: 416-298-1144 P: 905-627-5451
P: 800-387-5287 P: 800-263-0345

F: 416-298-7485 F. 905-628-3648



¢ Form and pour new cardlock as per drawings with 32MPA concrete and reinforcement

as required

Supply and Install new asphalt to meet code requirements
Commission and Train as required

Others to supply the CCTV system with all wiring. Claybar to run conduits to canopy for

CCTV system by others

ALL OF THE ABOVE FOR $ 4,800,000.00 (HST EXEMPT)

PLEASE NOTE:

e CCTV by others

+ No soil disposal is included in this price
+ The above is quoted under normal ground conditions. Extra for rock, water, quicksand, shoring and any
underground services. The above is to be done in accordance with Ontario Hydro Specifications. Our firm is not

associated with any environmental consultants.

ACCEPTED BY:

Glenn Page - President

DATE: March 1%, 2020

SIGNATURE

PLEASE PRINT

Regards,

Claybar Contracting Inc.
Brian de Nobriga
905-627-8000 ext. 117

EAST OFFICE

91 Melford Drive
Scarborough ON M1B 2G6
P: 416-298-1144

P: 800-387-5287

F: 416-298-7485

www.claybar.ca

WEST OFFICE
424 MacNab Street
Dundas ON L9H 2.3
P: 905-627-5451

P: B00-263-0345

F: 905-628-3648






Royal Bank of Canada

Master Lease Agreement
(Common Law)
Lessee No: 330088469

This Master Lease Agreement (the "Master Lease Agreement”)made as of the 7th day of October, 2021 between

ROYAL BANK OF CANADA (‘Lessor”) and
Address:

5575 North Service Rd,

Suite 300,

Burlington, Ontario

L7L6M1

Lessorand Lessee agreeas follows:

1. Leasing of Equipment

1.1 Lessor may, from time to time, atits option, on the requestof
Lessee, acquire equipmentforleasing to Lessee pursuant
to the terms of this Lease Agreement and the relevant
supplemental agreement("LeasingSchedule”). Equipment
which is acquired for leasing to Lessee and which is
described in a Leasing Scheduleis referred to in this Lease
Agreement as the “Equipment”.

1.2 Neither Lessor, nor Lessee on behalfofLessor, will order or
acquire any Equipment unless Lessee has executed such
documents and agreements as Lessor may require.
Lessee will advise Lessor promptly of any Equipment
ordered or acquired bylLessee on behalfofLessor.

1.3 Lessee will provide Lessor with a copy of the invoice for
each item of Equipment if Lessee has purchased the
Equipment on behalf of Lessor, Lessee shall cause the
purchaseinvoice to be addressedtoLessor. Paymentwill be
made by Lessor fo the seller directly.

1.4 Lessee shall conduct such acceptance testing of any
Equipmentas maybe appropriate in the circumstances, and
promptly upon successful completion of that acceptance
testing shall sign the relevant Leasing Schedule for the
Equipment, and return one executed Leasing Schedule to
Lessor.

1.5 Lessor shall have no responsibility under any purchase
order or any purchase or license agreement or anyLeasing
Schedule if Lessee does notacceptthe Equipmentand sign
and deliver to Lessor the Leasing Schedule(s) and
acceptance certificate for that Equipment. Any agreement
with the seller of the Equipment will include a provision to
this effect.

1.6 Each Leasing Schedule shall constitute a separate lease
(each, a “Lease”) of the Equipment described in the Leasing
Schedule but incorporating the terms of this Lease
Agreement. In the event of a conflict between the terms of
this Lease Agreement and any Leasing Schedule with
respect to any Lease, the terms of the Leasing Schedule
shall govern.

1.7 Terms not otherwise defined herein shall have the same
meaning ascribed under the Leasing Schedule.

2. Payment of Equipment Cost

21 Lessor will pay the agreed cost to be funded by Lessor for
the Equipment as set out in the Leasing Schedule on the
later of: (i) the due date for payment, and (ii) delivery of the
signed Leasing Schedule.

3. Rental

3.1 Lessee shall payto Lessor the rental payable, as setoutin
the relevant Leasing Schedule. The Total Monthly Rental
Instalimentsetoutineach Leasing Schedule is referredtoin

Rev 05/2021
® Registered trademark of Roy al Bank of Canada

ORIGINAL TRADERS ENERGY L.P (‘Lessee’)

Address:
1110 HIGHWAY 54 SUITE 3
CALEDONIA, Ontario
N3W 2G2

this Lease Agreementas an “Instaliment”. The first
Installmentis payable onthe Commencement Date of the
Term and the lastof such Installmentsis payable on the
Termination Date of Term, all as setout in the relevant
Leasing Schedule. In no event shall the effective interestrate
payable by the Borrowerunder any Facility be less than zero.

4. Rent Payment

4.1 Each Installment shall be paid atthe office of Lessor, atthe
address set out on page 1 of this Lease Agreement, or at
such other place in Canada as Lessor may from time to
time designate bynotice.

5. Ownership

51 Title to, ownership of, and property in, the Equipment shall
at all imes be and remain solely and exclusivelyin Lessor,
subject only to the rights of Lessee to use the Equipment
pursuantto the provisions ofthis Leas e,and to purchase the
same pursuanttoanyoption granted in the relevantLeasing
Schedule. Lessor may require plates or markings to be
affixed or placed at the sole cost of Lessee on each item of
Equipment indicating Lessor as owner.

52 The Equipmentshall be located and used at the address of
Lessee or the location shown under the heading
“Equipment Location” of the applicable Leasing Schedule,
and shall not be removed from that location without the
written consent of Lessor. In the event that the location of
the Equipmentis changed,Lessee will give to Lessor notice
of the new location not later than five (5) days after the
change.

6. Personal Property

6.1 Notwithstanding any purposes for which the Equipment
may be used or that it may become in any manner affixed
or attached to or embedded in or permanently rested upon
land or any structure thereon, it shall remain moveable
personal property, and subject to all of the rights of Lessor
under the Lease to which itis subject.

6.2 Lessee agrees to use all reasonable commercial efforts to
obtain a waiver, if required by and in a form satisfactory to
Lessor, from anylandlord, mortgagee, hypothecary creditor
or other encumbrancers orany person having any interestin
the land or structure referred to in Section 6.1 hereof
consenting to this Lease Agreement and any relevant
Leasing Schedule,and to the exercise by Lessorofits rights
thereunder and hereunder and declaring that such
encumbrances do not affect the Equipment.

6.3 Solely for the purpose of and to the extent reasonably
necessary to protect the interest of Lessor as to its title and
first pricrity interestin the Equipment, and withoutelection or
admission thatthis Agreementorany Leasing Scheduleis a
finance lease, Lessee grants a security interest in any
interest of Lessee in the Equipmentto Lessor.

7. License

71 Lessee agrees thatLessor:

Page 1 of 8



@)

b)

©

may atanytime and from time to time, ifan EventofDefault
(5.18) has occurred and is continuing, enter upon any lands
and premises where anyEquipmentis located with all such
force as may be reasonably required, to dismantle, detach
and remove the Equipment or render itunusable;

shall not be liable for any damage done to those lands or
premises in exercising thoserights, save onlysuch dam age
as may be caused by the gross negligence or willful act of
Lessororits agents or servanis; and

may, at its election, register, by way of caveat or otherwise,
against those lands and premises of its rights under the
Lease.

8. Exclusion of Representations and Warranties

8.1

8.2

8.3

8.4

Lessee acknowledges thatthe Equipmentwill be personally
chosen and selected by Lessee without any reliance
whatsoever on Lessor, and that it will be of a make, size,
design and capacity specified by Lessee for the purpose
intended bylLessee.

Lessee confirms that Lessor does not make or give any
representation or warranty, express or implied, as to the
Equipment, its condition, filness or suitability for any
particular use intended bylLessee.

Lessee shall bear the risk ofanytheft, loss or destruction of
ordamage to any item of Equipment. Lessee acknowledges
that none of these ewents will in any way affect its
obligations, which will continue in full force and effect, except
to the extent of any proceeds of any insurance maintained
by Lessee that are actually received by Lessor.

Lessee shall notexertor claim againstlLessor anydefense,
write-off, set-off, claim or counterclaim to which Lessee may
be entitled against any supplier of Equipment, and no such
right shall affect Lessee's obligations under anyl ease.

9. Maintenance and Use

91
(@)

()

9.2

Lessee will, at its ownexpense:

keep the Equipmentin good operating condifion and repair
including, without limitation, the repair of any damage to the
Equipment, whatever the cost, except for the repair of
ordinary wear and tear, provided that Lessee will repair
ordinary wear and tear if such repair is required to maintain
the Equipmentin good operating condition and repair; and
comply in all respects with all recommendations, or
requirements ofthe supplier(s) or manufacturer(s) regarding
the Equipment, as may be necessary to preserve all
warranties.

Any parts or anything else that are, as part of Lessee's
maintenance andrepair ofthe Equipment,placed in or upon
the Equipment shall form part of the Equipment, become
property of Lessor, and be free of all adverseclaims.

10. Inspection
10.1 Lessor and its agents shall have the right to inspect the

Equipment at any reasonable time upon reasonable notice
to Lessee, and Lessee shall afford all reasonable faciliies
required by Lessor or its agents for the purpose of
inspection, and for that purpose may enter any premises
where the Equipment is located.

11. Insurance
11.1 As and from the earlier of the date upon which Lessor

acquires ownership of, or title to, the Equipment or the date
on which Lessee takes possession or control of the
Equipment, and thereafter throughout the term of each
relevant Leasing Schedule, Lessee shall, at its sole
expense:

(@ place and maintain all risks property insurance on the
Equipment, in amounts satisfactory to Lessor, consistent
with Lessee's normal and usual practice for insuring
equipment of the same general classification. This
insurance shall specifically state by its wording or by
endorsement thatit:

Rev 05/2021

® Registered trademark of Roy al Bank of Canada

]

1.2

i) includes Lessor(as owner)as an additional named
insured, and

ii) includes a loss payable clause in favor of Lessor;

place and maintain comprehensive general liability

insurance, and automobile liability insurance in the case of

leased licensed motor vehicles, with limits of liability

satisfactory to Lessor for injury to or death of any one or

more persons or damage to property. Said insurance shall

specifically state byits wording or byendorsementthatit

i extends to cover the liabilities of Lessee from the
use or possession of the Equipment,

i) includes Lessoras anadditional named insured,and

i) includes a cross liability provision that the policy
shallinsure each person, firm or corporation insured
thereunder in the same manner and to thesame
extent as if a separate policy had been issued to
each, but the inclusion therein of more than one
insured shall notoperate to increase the limits ofthe
insurers'liability.

Lessee shall supply Lessor with a certificate of insurance

or other evidence safisfactory to Lessor evidencing the

foregoing coverage and evidence of its renewal or

replacement from time to time, so long as any Leasing

Schedule remains in force and effect.

12. Taxes

12.1

Lessee shall pay punctually all sales faxes, license fees,
business taxes,levies and assessments ofeverynature and
kind whatsoever which be or become payable atany time or
from time to fime upon, orin respect of, the Equipment, and
any payments to be made under this Lease Agreement nt
or any Leasing Schedule, except for income taxes payable
by Lessor.

13. Adverse Claims

13.1

(@)
(b)

(c)

Lessee shall keep the Equipment free and clear of all
adverse claims. Lessee may contest any adverse claim
provided thatLessee:

gives Lessor notice of the adverse claim;

provides Lessor with an indemnity and collateral security,
both satisfactory fo Lessor;and

contests the adverse claim with all due dispatch.

14. Laws and Regulations

14.1

Lessee shall comply with all laws, bydaws and regulations
relating to the ownership, possession, operation and
maintenance of the Equipmentincluding, withoutlimiting the
generality of the foregoing, laws, by-laws or regulations
dealing with the protection of the environment, health and
safety. Lessee will obtain and maintain all necessary
licenses,permits and permissions required for the use ofthe
Equipment.

15. Alterations

15.1

All alterations, additions or improvements made by Lessee
to the Equipment shall be at Lessee's expense and shall
belong to and become the property ofLessor and be subject
to all the provisions of this Leas e Agreement and the
relevant Leasing Schedule.

16. Loss of Equipment

16.1

Lessee shall bear the risks of (i) any total loss, or loss that
amounts, in the sole opinion of Lessor, to a total loss of
Equipment through theft, damage, ordestruction and (ii) any
expropriation or other compulsory taking or use of
Equipment by any government or other autherity (‘Loss of
Equipment”). If a Loss of Equipment occurs, Lessee shall
pay to Lessor an amount calculated as the aggregate of (A)
all Installments which were fo be paid during the remainder
of the Term, (B) any Instalments then owing and unpaid, and
(C) the Purchase Option amount, if any, (each of (A), (B),
and (C) as specified under the relevant Leasing Schedule)
and (D) all federal and provincial sales, goods

Page2 of 8



16.2

and senices or fransfer taxes, license fees and similar
assessments connected with the transfer of Lessor's right,
tile and interestin the Equipmentto Lessee.

Upon such payment, Lessor shall convey on an “as is”,
“where is” basis, subject to the rights of the insurer, all its
right, titte and interest in the Equipment and any claim for
proceeds of loss of equipment, in which case the Lease
shall terminate with respect to that Equipment, and no
further Installments shall be payable thereafter with respect
to that Equipment.

17. Lessee's Acknowledgements - Foreseeable Damages

17.1
@)

(b)

Lessee hereby acknowledges that Lessor:

has or will acquire the Equipment at the request and
direction of Lessee and for the purpose of leasing same to
Lessee under a Leasing Schedule;and

intends to treat the lease of Equipmentto Lessee as a true
lease and toclaim over the term of the lease all available tax
benefits.

Lessee acknowledges that if an Event of Default occurs,
Lessor's returnonits investment may be adversely affected.
In that case Lessormay, in addition fo its immediate loss of
interest on its investments, sustain and claim from Lessee
other foreseeable damages which cannot be quantified on
the date of execution of this Lease Agreement or any
Leasing Schedule. Those damages may include, without
limitation, los s offiscal benefits forthe remainder of the term
of any lease of any Equipment or increased tax liabilities or
both, unanticipated increased administrative costs,
amorfized but unrecovered setup costs, fees and
disbursements as well as additional orincreased monetary
liabilities towards anythird party lender, under or by reason
of such Event of Default and the premature termination of
the lease of any Equipment and the funding thereof.

18. Events of Defauit

18.1
@

(b)
©

@

@

9

0

Any of the following is an “Event of Default’

Failure by Lessee to pay any Instaliment or other amount
pursuant to any Leasing Schedule.

Failure by Lessee to perform any of its obligations under
Sections 11 or 14 of this Lease.

Failure of Lessee to perform any of its other obligations
within 15 days of notice from Lessor as to the failure and
requiring it to be rectified.

The bankrupicy or insolvency of Lessee, the filing against
Lessee of a petition in bankruptcy, the making of an
authorized assignment forthe benefitofcreditors by Lessee,
the appointmentofa receiver or trustee for Lessee orfor any
assets of Lessee or the institution byor againstLessee of
any other type of insolvency proceeding under the
Bankruptcy and Insolvency Act or otherwise, or the
institution by or against Lessee of any formal or informal
proceedings for the dissolution or liquidation of, setllement
of, claim against or winding up of affairs ofLessee.

The amalgamation of Lessee with another corporation or
corporations, orcontinuation ofLessee undera statute other
than the statute under which it exists at the date of
execution of this Lease Agreement.

If any adverse claim becomes enforceable against Lessee
affecting or against anyEquipment.

Failure of Lessee fo perform any obligation it may have
under any agreement with Royal Bank of Canada or any of
its subsidiaries.

A change thatis, in the opinion ofLessor,a material adverse
change in the business, financial condition or ownership of
Lessee orEquipment.

19. Lessor's Remedies on Default

19.1

If an Event of Default occurs, Lessor may, without nofice to
Lessee, and in addition to any other rights or remedies
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19.2

(a)

(b)

()

(d)

(€)

19.3

10.4

Lessor may have at law or in equity, under this Lease
Agreement or the relevant Leasing Schedule:
take possession ofall Equipment, and for thatpurpose may
enter any premises where anyof the Equipmentis located ;
sell, lease or otherwise dispose of Equipment for such
consideration and upon such terms and conditions as it
considers reasonable;
withoutterminating or being deemed to have terminated the
relevant Leasing Schedule, acling in the name of and as the
irrevocably appointed agentand attomey of Lessee, tolease
any item of the Equipment to any other person upon such
terms and conditions, for such rental and for such period of
time as Lessor may deem reasonable, and to receive that
rental and hold and apply it against any amount owing by
Lessee to Lessorunder the Leasing Schedule.
If an Event of Default occurs, then whether or not Lessor
has taken possession ofany Equipment, Lessee shall pay
to Lessor on demand an amount determined as follows:
an amount calculated by discounting the aggregate amount
of all Installments, including the Purchase Option amount, if
any, specified under the relevant Leasing Schedule which
were to be paid during the remainder of the Term, using an
assumed rate equal to the lesserof;
i) five percent(5%);
i) the bond rate at the date, for the equivalent term to
maturity, of the relevant Leasing Schedule;and
i) the bond rate at the date of the discount calculation
for a term equivalent to the remaining term of such
Leasing Schedule (with, in the case of (ii) and (i),
Canadian dollar obligations being benchmarked
against bonds issued by the Government of Canada
and U.S. dollar obligations being benchmarked
against bonds issued by the Government of the
United States of America); plus.
the amount of any damages described in Section 17.1
suffered or sustained by Lessor and not recovered
pursuant to Section 19.2 (a); plus
the amount of any Installments or payments of interim rental
due as of the date of Event of Default and unpaid, and any
other amountdue on that date and unpaid under the Lease;
plus
any costofdisposition ofthe Equipment; less
the amount of any security depesits under that Leasing
Schedule and any proceeds of the disposal of the
Equipmentactuallyreceived by Lessor.
If Lessor has leased Equipment pursuant to its rights under
this Section 19 it maydemand payment under Section 19.2,
and accountto Lessee forthe proceeds ofthatlease as and
when Lessor receives them.
If Lessor has not taken possession ofthe Equipment, and
Lessee pays Lessor the amount determined underSection
19.2 hereof, then Lessor will convey all of its right, title and
interestin all Equipmentto Lessee, on the terms of Sections
21.5and 21.6 hereof

20. Lessor's Option to Terminate

20.1

Lessee agrees that neither this Lease Agreement nor any
Leasing Schedule, nor any interest therein or in any
Equipment, shall be assignable or transferable byoperation
of law and itis agreed and covenanted by and between the
parties hereto that if any Event of Default shall occur or
happen, then this Lease Agreementand anyand all Leasing
Schedules shall, at the option of Lessor to be exercised by
notice hereunder, immediately end and terminate and
neither this Lease Agreement nor any Leasing Schedule or
any interest therein shall be an asset of Lessee after the
exercise of that option; provided that ne such termination
shall terminate or affect any right or remedy which shall hawe
arisen under the Lease prior to suchtermination.
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21. Option to Purchase

21.1 If there is no Event of Default, Lessor hereby grants to
Lessee an option to purchase whatever title Lessor may
have to the Equipmentforthe purchase price and atthe time
orfimes setforth in the relevant Leasing Schedule.

21.2 This option to purchase may be exercised by Lessee by
giving to Lessornoftice ofLessee's intentionto exercise such
option, at least thirty (30) days prior to the date of intended
purchase, describing the Equipment with respect to which
such option is being exercised.

21.3 The intended purchase and sale shall be concluded on a
date specified in the said notice falling on or after, the date
stated in the relevant Leasing Schedule, butin anyevent not
later than the termination date of the term pertaining to the
Equipment being purchased.

21.4 Upon the exercise of this option, there shall be a binding
agreement for the sale and purchase of the Equipment
described in the notice on the terms and conditions provided
herein. The purchase price shall be paid to Lessor at the
time of the conclusion of thesale.

21.5 Upon this purchase, Lessor shall sell the Equipment so
purchased free and clear ofall interests of Lessorunder this
Lease Agreementand anylLeasing Schedule and thereupon
the Lease shall terminate with respect to the Equipment so
purchased. The sale shall be on an “as -is where-is” basis
and be without representation or warranty by Lessor except
thatit has the rightto sell the Equipmentio Lessee and that
it has not given any security interest in the Equipment to
any third party.

21.6 Lessee shall bear the cost of any taxes, license or
registration fees or otherassessments orcharges imposed
on, or connected with, the transfer of title to and ownership
of the Equipment.

22. Remedying Defaults

22.1 If Lessee shall fail to perform or comply with any of its
obligations under this Lease Agreement or any Leasing
Schedule, Lessor atits discretion may do all such acts and
make all such disbursements as maybe necessaryto cure
the default and any costs incurred or disbursements made
by Lessor in curing any such default shall be payable by
Lessee ondemand.

23. Indemnification

23.1 Lessee shall indemnify Lessor and save Lessor harmless
from and againstall loss,costs,damage orexpense ofevery
nature and kind whatsoever sustained or suffered by
Lessor, or for which Lessor maybe or become liable,
resulting from:

@) the execution of the Lease Agreement or any Leasing
Schedule by Lessor or the purchase or ownership by
Lessor of the Equipment;

b) the non-acceptance by Lessee or the failure, refusal or
neglect of Lesseeto accept the Equipment;

)  the moving, delivery, maintenance, repair, use, operation or
possession of the Equipment or the ownership thereof or
other rights held therein by Lessor;

d) the failure of Lessee to comply with any of its obligations
under this Lease Agreement or any Leasing Schedule;
unless caused by the act or neglect of Lessor, its servants
or agents; or

) Lessor acting or relying upon any information, disclosure,
request, instruction, signature, acceptance, agreement,
document, instrument or other communication sent,
received or accepted by or on behalf of Lessee by way of
any telecommunication or electronic transmission method.

24, Assignment of Warranties

24.1 Lessor hereby assigns to Lessee the benefit of all
warranties resulting from the sale entered into with the
supplier for its use during the term of the Lease.
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25. Patent Infringement

25.1 Lessee shall defend and hold Lessor free and harmless fom
any cost, loss, damage or expense suffered or incurred by
Lessor in any suit, proceeding or otherwise so far as the
same is based on any claim thatthe use or operation of the
Equipment by Lessee infringes any patent or copyright.

26. Overdue Payment

26.1 Any overdue paymentshall bear interestatthe rate of Royal
Bank Prime InterestRate plus five per cent (5%) per annum
calculated monthly whether before or after judgement, from
the date itis due until paid.

27. Delivery atTermination

27.1 Lessee shall on the expiration or sooner termination of any
Lease, surrender the Equipment to Lessor at a place in
Canada designated by Lessor in good order and repair,
ordinary wearand tear excepted.

27.2 In the event that with or without the consent of Lessor,
Lessee remains in the possession oforuses the Equipment
after the expiration of the term of the Lease pertaining
thereto, all the provisions of the Lease shall apply thereto,
including the payment of rental and all other payments
required, unless and until the same has been surrendered
pursuant to the terms of this section, or Lessor has relieved
Lessee fromits obligations under the Lease with respectto
the Equipment.

28. Notice

28.1 Any nofice required to be given hereunder shall be in writing
and may be personally delivered, sent by facsimile or
electronic mail or may be forwarded by registered mail. If
any such notice is so mailed it shall be deemed to have
been given by the sender and received by the party hereto
to whom ithas been addressed two (2) business days after
the mailing thereof by prepaid registered mail addressed to
the address shownon page 1 ofthis Lease Agreementor on
the same business day if sent by delivery, facsimile or by
electronic mail.

28.2 Any person to whom a nofice is required to be addressed
may from time to time give notice of anychange of address
and in such event the foregoing addresses shal be deemed
to have been changed accordingly.

29. Third Parties

29.1 Lessee will not(i) cause orpermitthe Equipmentto be used
by, on behalf of or for the benefit of any person other than
Lessee, or (i) cause or permit any person other than
Lessee to give notices or instructions in respect of the
Equipment or direct the manner of exercise of the rights
of Lessee pursuant to any Lease.

29.2 Lessee shall notpartwith possession ofthe Equipment.

29.3 Lessee will not assign any Lease or sub-lease any
Equipment without the prior consent in writing of Lessor,
such consent not to be unreasonably withheld. No
assignment of the Lease or sub-leasing of any Equipment
shall relieve Lessee of its obligations hereunder.

30. Corporate Waiver

30.1 Lessee waives its right to receive a copy of any financing
statement or financing change statement registered by
Lessor.

30.2 Lessee hereby acknowledges that seizure or repossession
of the Equipment referred to in any Lease shall not, by
implication of law, extinguish Lessee's indebtedness under
any such Lease or other collateral security.

31. Limitation of Civil Rights - Saskatchewan

31.1 Lessee covenants and agrees with Lessor that The
Limitation of Civil Rights Act of the Province of
Saskatchewan shall have no application to this Lease
Agreement or anyLeasing Schedule.

32. Successors and Assigns

32,1 This Lease Agreement and each Leasing Schedule shall
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enure to the benefit of, and be binding upon Lessor and
Lessee, their successors and assigns. Lessor shall be at
liberty to assign and otherwise deal with its rights under
any Lease.

33. Records

33.1 Lessee shall maintain a record describing each item of
Equipment, all changes, replacements, modifications and
alterations thereto and the cost thereof. The record
described shall be available to Lessor, its representatives or
agents for inspection and to copy.

34. Offset

34.1 Lessee herebywaives anyand all existing and future claims
and offsets against any payment due to Lessor hereunder
and agrees to paythose amounts due hereunderregardless
of any offset or claim which may be asserted by Lessee or
onits behalf.

35. Remedies Cumulative

35.1 All rights and remedies of Lessor hereunder are cumulative
and not alternative and may be exercised by Lessor
separately or fogether, in any order, sequence of

combination.

36. Time

36.1 Time is and shall be in all respects of the essence of any
Lease.

37. Entire Transaction

37.1 This Lease Agreement and each Leasing Schedule
represents the entire transaction between the parties hereto
relating to the subjectmatter.

37.2 No agreement purporting to amend or modify this Lease
Agreement or any Leasing Schedule or any document,
paper or written relating hereto or thereto, or connected
herewith or therewith, shall be valid and binding upon the
parties hereto unless in writing and signed and accepted in
writing by both parties hereto.

38. No Merger in Judgment

38.1 The taking of any judgment under this Lease Agreement or
any Leasing Schedule shall not operate as a merger of any
term, condition or provision hereof orthereof.

39. Further Assurances/Copy of Agreement

39.1 Lessee shall give further assurances and do, execute and
perform all such acts,deeds, documents and things as may
be reasonably required to enable Lessor to have the full
benefitof all rights and remedies intended fo be reserved or
created hereby.

39.2 Lessee acknowledges receipt of a copy of this Lease
Agreement.

40. Applicable Law

40.1 This Lease Agreement and each Leasing Schedule hereto
shall be governed, construed and enforced in accordance
with the laws of the Province of Ontario.

41. Currency

41.1 All sums payable by Lessee to Lessor under this Lease
Agreementor any Leasing Schedule hereto shall be paid in
Canadian dollars, unless otherwise specified in the Leasing
Schedule.
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42. Language

42.1 This Lease Agreement and each Leasing Schedule are
drawn up in the English language at the request of both
parties.

Le présentcontratde location a été rédigé enlangue
anglaise alademande des deuxparties.

43. General

43.1 Any terms herein defined in the singularnumbershall hawe a
corres ponding meaning when used in the plural.

43.2 Any actor deed required to be observed, performed or done
hereunder falling on a Saturday, Sunday or other statutory
holiday shall be observed, performed or done on the
business day next following but any delay hereby granted
shall not extend to relieve either party from the due
performance and fulfillment of its obligations hereunder.

44. Bectronic Communications

441 Any  information, disclosure, request, instruction,
signature, acceptance, agreement, document,
instrument or other communication sent, received or
accepted by or on behalf of Lessee by way of any
telecommunication or electronic transmission method,
including computer, internet, telephone, e-mail or
facsimile, (an “Blectronic Communication”) shall be
considered an original thereof, duly authorized by and
enforceable against Lessee, even if the Electronic
Communication was not actually by or from Lessee or a
person representing Lessee or differs in any way from
any previous Electronic Communication. Lessee shall
keep copies of all Electronic Communications and shall
produce them to Lessor upon request. Lessor's records
of Electronic Communications shall be admissible in any
legal, administrative or other proceeding as conclusive
evidence of the contents thereof and, where applicable,
execution by the parties in the same manner as a writing
on paper, and Lessee waives any right to object to the
introduction of such records in evidence, including any
right to object based on the best evidence rule. Lessor
may convert paper records of this Agreement and any
other information, disclosure, request, instruction,
signature, acceptance, agreement, document,
instrument or other communication delivered to Lessor
on paper (each, a "Paper Record") into electronic
images (each, an “Electronic Image’) as part of
Lessor's normal business practices. Each such
Electronic Image shall be considered as an authoritative
copy of the Paper Record, shall have the same legal
value as the Paper Record, shall be legally binding on
the parties and admissible in any legal, administrative or
other proceeding as conclusive evidence of the contents
thereof in the same manner as the original Paper
Record, and Lessee waives any right to object to the
introduction of any Elecironic Image into evidence,
including any right to object based on the best evidence
rule.

45. Financial Information

45.1 Lessee will provide to Lessor from time to time such

information about Lessee and Lessee's business as Lessor
shall reasonably request, including, without limitation, bank
and financing ratings, anyfinancial statements prepared byor
for Lessee regarding Lessee's business.
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In witness whereof the parties hereto (acting, where applicable, through their proper signing officers duly authorized in that behalf)
have executed this Lease Agreement on the date indicated on the first page hereof, irespective of the date of actual execution by

each of the parties.

Royal Bank of Canada (“Lessor”) ORIGINAL TRADERS ENERGY L.P By General partner
Original Traders Energy Ltd. (“Lessee”)

i oer /L’A ]’\.-———

Eugene Easolini 7 4 .
Head, EquipmentFinance Solufion Centre M %
per. //4 L

per.
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Royal Bank of Canada

Master Lease Agreement
(Common Law)

Lessee No: 332644848

This Master Lease Agreement (the "Master Lease Agreement”)made as of the 26th day of October, 2021 between

ROYAL BANK OF CANADA (‘Lessor") and
Address:

5575 North Senvice Rd,

Suite 300,

Burlington, Ontario

L7L 6M1

Lessorand Lessee agree as follows:

1. Leasing of Equipment

1.1 Lessormay,from timeto time, atits option, on the requestof
Lessee, acquire equipment for leasing to Lessee pursuant
to the terms of this Lease Agreement and the relevant
supplemental agreement("LeasingSchedule”). Equipment
which is acquired for leasing to Lessee and which is
describedin a Leasing Scheduleis referred to in this Lease
Agreement as the “Equipment”.

1.2 Neither Lessor, nor Lessee on behalfofLessor, will order or
acquire any Equipment uniess Lessee has executed such
documents and agreements as Lessor may require.
Lessee will advise Lessor promptly of any Equipment
ordered or acquired bylLessee on behalfoflLessor.

1.3 Lessee will provide Lessor with a copy of the invoice for
each item of Equipment. If Lessee has purchased the
Equipment on behalf of Lessor, Lessee shall cause the
purchase invoice to be addressed to Lessor. Paymentwill be
made by Lessor to the seller directly.

1.4 Lessee shall conduct such acceptance testing of any
Equipmentas maybe appropriate inthe circumstances, and
promptly upon successful completion of that acceptance
testing shall sign the relevant Leasing Schedule for the
Equipment, and return one executed Leasing Scheduie to
Lessor.

1.5 Lessor shall have no responsibility under any purchase
order or any purchase or license agreementor anylLeasing
Schedule if Lessee does notacceptthe Equipmentand sign
and deliver to Lessor the Leasing Schedule(s) and
acceptance certificate for that Equipment. Any agreement
with the seller of the Equipment will include a provision to
this effect.

1.6 Each Leasing Schedule shall constitute a separate lease
(each, a "Lease")of the Equipment described in the Leasing
Schedule but incorporating the terms of this Lease
Agreement. In the event of a conflict between the terms of
this Lease Agreement and any Leasing Schedule with
respect o any Lease, the terms of the Leasing Schedule
shall govemn.

1.7 Terms not otherwise defined herein shall have the same
meaning ascribed under the Leasing Schedule.

2. Payment of Equipment Cost

2.1 Lessor will pay the agreed cost to be funded by Lessor for
the Equipment as set out in the Leasing Schedule on the
later of: (i) the due date for payment, and (ii} delivery of the
signed Leasing Schedule.

3. Rental

3.1 Lessee shall payto Lessor the rental payable, as setoutin
the relevant Leasing Schedule. The Total Monthly Rental
Installmentsetoutin each Leasing Schedule is referred toin
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GEN7 FUEL MANAGEMENT SERVICES LP (‘Lessee")

Address:
7263 INDIAN LINE RD
SCOTLAND, Ontario

NOE 1RO

this Lease Agreementas an “Instaliment”. The first
Instalimentis payable on the Commencement Date of the
Term and the lastof such Installmentsis payable on the
Termination Date of Term, all as setout in the relevant
Leasing Schedule. In no event shall the effective interestrate
payable by the Borrower under any Facility be less than zero.

4, Rent Payment

4.1 Each Installment shall be paid atthe office of Lessor, atthe
address set out on page 1 of this Lease Agreement, or at
such other place in Canada as Lessor may from time to
time designate bynoltice.

5. Ownership

5.1 Title to, ownership of, and property in, the Equipment shall
at all times be and remain solely and exclusivelyin Lessor,
subject only to the rights of Lessee to use the Equipment
pursuantto the provisions ofthis Leas e,and to purchase the
s ame pursuantto any option granted in the relevant Leasing
Scheduie. Lessor may require plates or markings to be
affixed or placed at the sole cost of Lessee on each item of
Equipment indicating Lessor as owner.

5.2 The Equipmentshall be located and used at the address of
Lessee or the location shown under the heading
“Equipment Location” of the applicable Leasing Schedule,
and shall not be removed from that location without the
written consent of Lessor. In the event that the location of
the Equipmentis changed.Lessee will give ta Lessor notice
of the new location not later than five (5) days after the
change.

6. Personal Property

6.1 Notwithstanding any purposes for which the Equipment
may be used or that it may become in any manner affixed
or attached to or embedded in or permanently rested upon
land or any structure thereon, it shall remain moweable
personal property, and subject to all of the rights of Lessor
under the Lease to which it is subject.

6.2 Lessee agrees touse all reasonable commercial efforts to
obtain a waiver, if required by and in a form satisfactory to
Lessor, from anylandlord, mortgagee, hypothecary creditor
or other encumbrancers orany person having any interestin
the iand or structure referred to in Section 6.1 hereof
consenting to this Lease Agreement and any relevant
Leasing Schedule,and to the exercise by Lessorofits rights
thereunder and hereunder and declaring that such
encumbrances do not affect the Equipment.

6.3 Solely for the purpose of, and to the extent reasonably
necessary to profect the interest of Lessor as to its title and
first priority interestin the Equipment, and withoutelection or
admission that this Agreementorany Leasing Scheduleis a
finance lease, Lessee grants a security interest in any
interest ofLessee in the Equipmentto Lessor.

7. License

7.1 Lessee agrees thatLessor:
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@) mayatanytime and from timeto time, ifan EventofDefault

' {s.18) has occurred and is continuing, ‘enier upon any lands
and premises where anyEquipmentis located with all such
force as. may be reasonably. required, to dismantle, detach
and remove the Equipment or renderitunusable;

)  shall not be liable for any damage done ta those lands or
premises | in exercising thaserights, save onlysuch dam. -age
as may be caused by the gross negligence or willful aetof
Lessor-oriis:agents or servants;and

@ may, at its election, register, by way of caveat or otherwise,
against those lands and premises of its rights under the

Lease. _ _
8. Exclusion of Representations and Warranties
8.1 Lessee acknowledgesthatthe Equipmentwill be personalty
~ chosen and selected by Lessee without any reliance
whatsoever on Lessor, and that it will be of a make, size;
design and capacity specified by Lessee for the purpdse
intended byLessee.

8.2 Lessee canfirms that Lessor does not make or give-any

representation or wamanty, express or implied, as to the

Equipment, its condilion; filnéss ‘or suitability: for any.

particular use intended byLessee,

8.3 Lesseeshall bearthe risk ofanytheft, loss ordestruciion of

or damage to any item of Equipment. Lessee acknowledges
“that none of these events will inh any way affect its.
obtigations, whichwill cantinuein full foree and effect, except
to the extent of any proceeds of any i insurance maintained
by.Lessee thatare actually received by Lessor.

84 Lesseée shalf notexertorclaim againstLessor anydefense,
write-off, s et-off, claim or counterclaim towhich Lessee may
be entitled against.anysupplier af Equipment, and-ho such
rightshall afféct Lessee's obligations under anylLease.

9. Maintenance and. Use

9.1 Lesseewill, atits ownexpense:

(a) keep the Equipmentin good aperafing condition and repair
‘including, without limitation, the repair.of any damage to the
Equipment, whatever the cost, except for the repair of
ordinary wear and tear, provided that Lessee will repair
ordinary wear and tear if such repair is required fo maintain
the Equipment in good operating condition and repair; and.

() comply in all respects with all recommendations, or
requirements ofthe supplier(s) or marufacturer(s) regarding
‘the Equipment, as may be necessary to presene all
warranties.

9.2 Anypars or anwhing else that are, as part of Lessee's
maintenance and repair.ofthe Equipment,placed in.orupon
the Equipment shall form part of the Equipment, become
propertyof Lessor, and be free of all adverseclaims.

10. Inspection

10.1 'Lessor and ils agents shall have the right to inspect the
.Eqmpment at any reascnable time upon reascnable notice
io Lessee, and Lessee shall afford all reasonable facilites
reguired by Lessor or its agents for the purpose of
inspection, and for that purpose may enfer any premises
where the Equipment is located.

11. Insurance

1.1 hs and from the -earlier of the date upon which Lessor
acquires ownership of, or title to, the Equipment orthe'date
‘on which Lessee takes possession or confrol of the
Equipment, and, thereafter throughaut the term of each
relevant Leasmg Schiedile, Lessee shall, at its sole
‘expense:

{& place and ‘majntain all risks property insurarice_cn the
Equipment, in amounts ‘satisfactory 1o .Lessor, consistent
with Lessee's normal and usual practice for insuring
equipment of the same general classificalion. This
insurance shall specifically state by its wording or by
endorsement that it:
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iy includes Lessor (as:owner)as an additional named
insured, and ‘
ii) includes a loss payable clause in favor of Lessor;
( place and maintain comprehensive general liability
insurance, and automobile liability insurance in the case of
leased licensed motor vehicles, with limits of liability
satisfactory to Lessor for injury to or death-of any one or
'more persons” or damage to property. Said insurance shall
specificallystate byits wording or byendorsementthatit.

i} exiends to cover the liabilities of Lessee from the.
) ‘use or possession of the Equipment, _

ii) includes Lessoras an additional namedinsured,and

iif) ‘includes a cross. liability provision that the. poficy

shall insure each person, firm or corporatian insured
theraunder in the same manner and tothesame
extent gs if a separate. policy had beén issued to
-gach, but the intlusion therein of more than afie
insured shalinotoperate loincrease the limits ofthe:

7 insurers’ liability.

11.2 Lessee shall supply Lessar with a certificate of insurance
or.other évidence satisfactory'to Lessor evi;:lencing the:
foregoing coverage. and evidence of ils renewal or
replacement frem time to time, so.long as any Leasing
Schedile remains in force and effect.

12, Taxes '

12.1 Lessee chall pay punctually all sales taxes, license fees,
business taxes, levies and assessments ofeverynature and
kind whatscever which bé or become payabie at any time or
frot time:to time upon, or in respect of, the Equipment, and
any payments-to be made under this Lease Agreement nt-
or any Leasing Schedule, éxcept for income taxes payable
by Lessar.

13. Adverse Claims

131 Lessée shall keep the Equipment free and clear of all
adverse clajms. Lassee. may contest any. adversé: claim
provided thalLessee:

(a) gives Lessor nofice of the adverse claim;

(b) provides Lessor with an indemnity:and collateral security,

~ both salisfactory o Lessor;and

(c) contests the advarse claim with all due dispatch.

14. Laws and Regulatlons

14.1 Lesseeé shall comply with all taws, by~laws and regulations
relating to the ownership, possession, operation and
maintenance ofthe Equipmentincluding, withoutlimiting the
generality of the foregoing, laws, bylaws or regulations,
dealing with the proteciion of the. .emvironment, heaith and
safety: Lessee will obtain and ‘maintain. all ‘necessary
licenses,permits and permissions required forthe use ofthe

~ Equipment.

15. Alterations

15.1 All-alterations, additions orimprovements made’ bylLessee
to the Eqmpment shall be at Lessee's expense.and shall
belong fa and become the praperty ofL.essor and be subject
to all the provisions of this Leas e .Agreement and the
rélevant Leasing Schedule.

16. Loss of Equipment

16.1 Lessee shall bear the risks of (f) anytotal lass, or loss that

amounts, in the sole opinion of Lessor, o a to!al loss of
Equipm ent through theft, damage, or destruction arid (i) any
expmprlahon or other compulsory taking -or use of
Equipmént by @ny govérnment or othier authority (“Loss of
Equipment”}. If a Loss of Equipment occurs, Lessee shall
pay to Lessor anamount calculated as the aggregate of {A)
all Installments. which were to be paid during the remainder.
ofthe Term, (B).any Instalmerits then owing and unpaid,and

(C) the Purchase Option amount, if any; (each of (A}, (B},

and (C) as specified under the relevant Leasing Schedule)

‘and (D) all federal and previncial sales, goods
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and services or transfer taxes, license fees and similar
assessments connected with the transfer of Lessor's right,
tite and interestin the Equipmentto Lessee.

16.2 Upon such payment Lesseor shall corivey on an. “as is”,
“‘where-i5" basis, subject to the rights of the insurer, all its
right, tile and interest in the Equipment.and any claim for
proceeds of loss of equipment, in which case the Lease
shali terminate with respect to that Equipmént, and no
further Installments shall be payable thereafter with respect
to that Equipment.

17. Lessee’s Acknowiedgements - Foreseeable. Damages:

17.1 Lessee hereby acknowledges {lat Lessor:

{a) has ‘or will acquire the Equipment at the reguest and
direction of Lessee and for the purpose of leasing same to
Lessee under a Leasing Schedule;and

{6} intends 1o wreat the lease of Equipment {o Lessee as a true

lease and to claim over the term of the lease all available tax
bénefits.
Lessee acknowledges that if an Event of Default occurs,
Lassor's return o its investment may be adversely affected.
In that-case Lessormay,in addition to its immediate loss of
interest an its investmants, sustain and ¢laim from Lessee
other foreseeable damages which cannot be-quantified on
the date of execution of this Lease Agreement or any
Leasing. Schedule. Those damages: may include, without
limitation, loss of fiscal benefits for the remainderof the term
of any lease of any Equipment orincreased tax liabilities or
both, unanticipated increased administrative costs;
amortized but unrecavered ‘setup costs, fees and
disbursements as well as additional orincreased monetary
liabilities towards anythird partylender under orbyreason
of:such Event of Default and the premature termiination of
the lease of any Equipment and the funding thereof.

18. Events of Default

181 Any of the following is an "Event of Default"

(@ Failure by Lessee o pay anyinstallment or other amcunt
pursuantte any Leasing Schedule.

() Failure by Lessee ta perform anyof its. obligations under
Sections 11 or 14 of this Lease. _

) Failure of Lessee to perform any of its. other obligations
within 15 days of nolice from Lessor as 1o the failure and
requiring it to be rectified..

(@ The bankrupicyar insalvency of Lessée, thé filing against

"~ lessee of a petition in bankruptcy, the making of an
autharized assignmentforthe benefitofcreditors by Lessee,
the appointmentofa receiver ortrusteefor Lessee orfor any
assets of Lessee or the inslitution by or against Lessee of
-any other bype of msolven(:y preceeding under the
Bankruptcy and Insolvency  Act or otherwise, or the
institution by or against Lessee of any. formal or informal
proceedings for the dissolution or liguidation of. seftlement
of, claim against or winding up. of affairs of Lessee.

{§ Theamalgamation of Lessee with anather corporation or
carporations, arcontinuation of Lessee undera statute other
than the statute under which it exsts at the date of
execution of this Lease Agreement.

& If anyadverse claim becomes enforceable againstLessee

‘ affectingor. against anyEquipment.

{9 Failure of Lessee to perform any obligation it may have
under any agreement with Royal Bank of Canada or any of
its subsidiaries.

(N Achange thatis, in the opinion of Lessor,a material-adverse

" change in the business, financial condition or ownership of
Lessee orEquipment,

18. Lessor's Remedies on Default

18.1 If an Event of Default-occurs, Lessor may, without nofice to

.Lessee, and in addition to any other rights or remedies

Rev 05/2024
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)
)

(e

19.2

{a}

{b)

(c)

1)

(e)

19.3

18.4

Lessor may have at law or in equity, under this Lease.
Agreementorthe relevant Leasing Schedule:
take possession ofall Equipment,and forthatpurpose may
-ehter any premis es whereanyof the Equipmentis located ;.
sell, lease or.ctherwise dispose of Equipment for such
consideration and upon such terms. and conditions -as it
considers reasonable;
withoutterminating-or being deemed to have terminated ihe-
relevant Leasing Schadule, acting in the. name of and as the
|rrevocably appeinted agentand allarney of Lessee,lolease
any item' of the Equipmant to ahy other person upon such
terms and conditions, for such rentat and for such period of
time as Lessor may deem reasonable, and. to receive that
rental -and hold and.apply it against any amount owlng by
Lessee to Lessorunder the Leasing Schedule.
If an Event of Default occurs, then whether or not Lessor
has faken possession ofany Eqmpment, Lessee shall pay
to Lessor on demand an amount determined as follows:
an amournit calculated by discounting the aggregate amount
of all Installments, including the Purchase Option.amount, if
any, specified under the relevant Leasing Schedule which
‘were to be paid during the remainder of the Term, lsing an:
-assumed rate equal to the lesserof;
i). five percent(5%);
i) the bond rate atthe date, for the equivalent term. to
matufity, of the relevant Leasing Schedulejand
i) the bond rate at the date of the discourit calculation.
for a term equivalent to the remaining term of such-
Leasing Schedule’ (with, in the case of {ii) and (jii),
,Canadlan do][ar obligations bejng . benchmarked
against bonds issued by the Government of Canada
and U.8. dollar obligations: being benchmarked
against bonds issued by the Government of the
"United States of America}; plus.
the amount of any damages described in Section 17.1
‘suffered or susiained by Lessor and not recovered
pursuant to Section 18.2 {(a); plus 7
the amount of any Installments or payments of interim rental
due-as of the date of Event of Default-and unpaid, and any
other amountdue on that date and unpaid under the Lease;.
plus
any costof disposition ofthe Equipment:less
the amount of any security deposits under thadt Leasing
Schedule. and any proceeds of the disposal of the
Eqmpmentacluallyrecewed by Lessor:
f Les5or-has leased Equlpment pursuant o its rights under
this Section 19 itmaydemand payment.under Sectior 19.2,
and accountto Lessee forthe proceeds ofthatlease as and
when Lessor receives them:
If Lessor has not taken possession ofthe Equipment, and
Lessee pays Lessar the amount determined underSection
19.2 hereof, then Lessor will convey all of its fight; title and
interestin all Equipmentto Lassee, on the terms of Sections
21.5-and21.6 hereof

20. Lessor's Option'to Terminate

2001

Lessee agrees that neither this' Lease Agreement-nor any
Leasing Schedule, nor any interést therein or in .any
Equlpmem shall be asalg nable ortransferable byoperation
of law arid it is agreed and covénanted by and between the
parties hereto that if any Event of Default shall occur or
happen, then this Lease Agreementand anyand all Leasing
Schedules shall, at the option of Lessor o be exercised by
nofice. hereunder, immediately end and terminate and
neither this Lease Agreementnorany Leasing Schedule or
any interest therein shall be-an asset of Lessee after the
exercise of that option; provided ‘that no such termiination.
shall terminate or affectany right or rémedy which shall hawe
arisen under the Lease prior to suchtermination.
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21. Option to Purchase

21.1 If there is no Event of Default, Lessor hereby grants to
Lessee an option to purchase whatever tile Lessor may
have to the- Equipmentfar the purchase price and atthe ime
ortimes setforth in the relevant LeasingSchedule.

21.2 This opfion to purchasé may be exercised by Lessee by
‘giving to Lessorriolice ofLegsee's intentionto exercise:such
option, at least thirty (30) days prior to the date of intended
purchase, describing. the Equipment. with’ respect to whigh
-such optien is being exercised.

21.3 The intended purchase and sale shall be concluded on:a
date specified in the said nolice: faliing on or after, the date

stafed'in the relevant Leasing Schedule, butin anyevent: not’

later than the termination date of the term pertaamng to the
Equipment bemg purchased.
21.4- Upon the exercise of this option, there shall'bé a binding

agreement for the sale and purchase -of tie Equipment-

describedinthenotice on _the terms and condilions provided
herein. The purchase price shall be paid to.Lessor at thé
time ofthe conclusicn of the sale.

21.5 Upon this purchase, Léssor shall sell the Equipment so
purchasedfree and dear ofall interests of Lessorunder this
Lease Agreementand anyLeasing-Schedule and thereupon
the Lease shall terminate with respect ta the Equipment so
purchas&d. The saie shall be on an “as -is where-is" basis
and he without representation or warranty by Lessor except

thatit has therightto sell the Equipmentto Lessee and that-

it has not-given any secunty interest.in the Equipment to
any third party. N

216 Lessee shall bear the cost.of any taxes, license or
registration fees or otherassessments or charges. imposed
on, or-.connected with, the transfer oftille to-and ownership
ofthe Equipment.

22. Remedying Defaults.

221 ¥f Lessee shall fail to perform or comply with any of its
obligations under this Lease Agreément or any Leasing
Schedule, Lessor atits discreticn maydo all such acts and
make all such disbursements as maybe necessary to cure
the default and any costs incurred or disbursements made
by Lessor in curing any such default shall be payable by
Lessee ondemand.

23. Indemnification

23:1 Lessee shall indemnify Lessor and save Lessorharmless

from and againstall loss;costs,damage orexpense-ofevery -

nature’ and kind whatsoever sustained or suffered by
Lessor, ar for which Lessor maybe or become iiable,
resulting from:

&) the execution of the Lease Agreement or any Leasing
Schedule by Lessor or the .purchase or ownership by
Lessor of the Equipment;

¢} the. non-acceptarice by Lessee or the failure, refusal or

) neglect of Lesseeto acceptthe Equipment;

© the-moving, delivery, maintenance, repair, use, operation or
possession of the Equipment or the ownership’ thereof or

~ other rights heid therein by Lessor;

@ the failure of Lessee to complywith any of its obligations:
unider this Lease Agreement or any ieasing Schedule;
unless caused by the actor neglect of Lessor, its servants
or agents; or

) Lessor-acting or relving upon any information, disclosure,
request, instruction; signature, acceptance, agreement,
document, instrument or other communication sent,
received ar accepted by or on behalf of Lessee by way of
any‘telecommunication or electronic transmlssmn melhod

24, Assignment of Warranties

241 Lessor hereby assigns to Lessee the benefit of all
warranties resultng from the sale: entered. into with the
supplier for its use during the term of the Lease.

Rev 05/2021
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25. Patent Infringement: _ -
'25.4 Lessee shall defend and hold Lessorfree and harmiess fom

any cost loss, damage or expense suffersd or inéurred by
Lessor in any sult, proceeding or otherwise so far as the
same is'based on anyclaim thatthe use ar operation of the.
‘Equipment by Lessee infriinges any patent or copyright.

26. Overdue Payment

26.1 Any owerdue payment shall bearinterestattie rate of Royal
Bank Prime InterestRate plusfive per cent (5%} per annum
calcutated monthly whether before or afterjudgement, from
the date itis due unfil paid.

27, Defivery atTermination

27.1 Lessee shall en'the expiration or:sooner tarmination of: any
Lease, surrender the Equipment fo Lessor at.a place in
‘Canada designated by Lessor in.good order and repair,
ordinary wearand tear excepted.

27.2 In the event that with .or without the consent. of Lessor,
Lesseeremains in the possession oforuses the Equipment.
after the expiration of the t&rm of the Lease peraining
thereto, all the provisions of the Lease shall apply fiereto,
including the payment of rental and all other payments
required, unless and until the-same has been surrendered
pursuant to the tarms of this section, or Léssor has relieved
Lessee from its obligations urider the Lease with respecito
the Equipment.

'28. Notice
'28.1 Any nofice required ta be given hereunder shall be in writing

and may be personally delivered, sent by facsimile or
electranic mail or may be forwarded by registered mail. If
any such notice is so mailed it shall be deemied to have
‘been given by the. sender and received by t_he party hereto
to whom it has been addressed two (2) business. days after
the mailing thereof by prepald redistered mail addressed to
the address shown on page 1ofthis Lease Agreementor on
the same business day if sent by delivery, facsimile or by
electronic mail.

“28.2 -Any persan to whom a notice is required to be addressed

may from time to time give nofice of any change of address
and in such eventthe foregoing addresses shallbe deemed
{o have been changed accardingly.

20, Third Parties

291 Lessee will not{i} cause orparmit itthe Equipmentio berused.
by, on bshalf of or for the beneft of any person cther than
Lessese, or (n) cause or permlt any person other than
Lessee. to give notices or instructions in respect of the
Equipment ‘or direct the manner of exercise of thé rights
of Lessee pursuant to any Lease,

29.2 Lessae shall not partwn‘h possaession ofthe Equipment,

293 Lessee will not assign any Lease or sub-lease any

Equipment without the prior consent in writing of Lessor,

such consent not to be unreasonably withheld. No

assignment of the Lease or sub-leasing of any Equipment

'shall relieve Lessee of its ohligations hereunder.
30.-Corporate Waiver ‘

30:1. Lessee. waives its right fo receive a copy of any financing
statement ‘or financing change-statement: reglstered by
Lessor.

30.2 Lessee hereby acknawledges. that seizure or- repossession
of the Equipment referred fo in ariy Lease-shall nat, by
implication-of law, extinguish Lessee's indebtedness under’
anysuch Lease or otfier colialeral security.

31, Limitation of Civil Rzghts Saskatchewan

31.1 Lessee covenants and agrees with Lessor that The

Limitatorn of Civii Rights Act of the Province of
Saskaichewan shall have. no application to this Lease.
Agreemantor anyl.easing Schedule.

32, Successors and Assigns

321 This Lease Agreement and each Leasing Schedule shall
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enure to the henefit of, and be binding upon Lessor and
Lessee, their successors and assigns. Lessor shall be at
‘liberty to assign and otherwise deal with ifs rights under
anyLease.

33. Records-

331 Lessee shall maintain a record describing each item of
Equipment, all changes, replacements, modifications and
alterations thereto and the cost thereof The record
described shall be available to Lessor, its representatives or
agenis foriris pectlon and to copy.

34. Offset

341 Lessed herebywaives anyand all existing andfuture claims:
and offsets against any payment due to Lessar hereunder
and agrees to paythose amounts due hereunder regardless
of any.offset or claim which may be. asserted by Lessee or
on its behalf.

35. Remedies Cumulative

354 Al rights ahdremedies ¢fLessorhereunder are cumulative
and not alternative -and may be exercised by Lessor
separately or iogether, in any -order, sequence of

combination.

36. Time

364 Time is and shall be in all respects of the essence of any
Lease..

37. Entire Transaction _

37.1 This. Lease. Agreement and each Lsasing Schedule
represents the entire transaction belween the parties hereto
relating to the subjectmatter.

37.2 No agréement purporling 6 'amand or modify this Lease
Agreement or -any. Leasing Schedule or any document,
paper or written relating hereto or thereto, or connected
herewith or therewith, ‘shall be valid- and binding upon the
parties hereto uniess in-writing.and signed and-accepted.in
wrfiting by both paries hereto.

38. No Merger in Judgment

38.1 The taking of any judgment-under this Lease Agreementor
any Leasing Schedule shall notoperate as a merger of any
‘term, condition or provision hereof orthereof,

39. Further Assurances/Copy of Agreement

39.4 Lessee shall give further assurances and do, execute and
perfarm all such acts, deeds, documents arid things as may
be raasonab!y required to enable Lessor to have the full
benefitof all rights and remedies intended to bé reserved or
created hereby.

38.2 Lessee acknowiedges receipt of a copy of this Lease
Agreemerit.

40, Applicable’ Law

401 This Lease Agreement and each Ligasing Schedule hereto
shall be, governed, construed and enfarced in accordance
-with the laws of the Pravince of Ontario.

41. Currency

411 All surms payable by Lessee to Le§sar under this Lease
Agreementor any Leasing Schedule hereto shall be paid.in
Canadian doliars, unlessotherwise specified in the Leasing
Schedule.

Rev 05/2021 ‘
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42. Language
421 This Lease Agreement and sach Leasing Schedule are

drawn up'in the English language at the reguest of both
parties..

Le presentcontratde location a été rédigé enlangue
anglaise &)ademande des deuxparties.

43. General - )

43.1. Any terms herein defined inthe singular number shall hawe a
corresponding meaning when used in the plural.

43.2 Any aét ordeed required to be observed, pérformed or dohe
hereunderfalling on a Saturday, Sunday or other statutory
‘holiday shall ba observed, performed or done on the
business .day next following but any delay hereby granted
shall not extend to relieve either party from the due
performance and fulfillment of its obligations. hereunder.

44, Electronic Communications

441Any information, disclosure, request, instruction,
‘signature, ‘acceptance, ‘agreement, document,
instument or other communication sent, received aor
accepted by or on behalf of Lessee by way of any
telecommupication or electronic transmission method,
ingluding computer, internet, telephone, e-mail or
facsimile, (an ‘Electronic Commumcatlon") shall be
conSId_e,red an orlglnat thereof, duly authorized by and
enforceable against Lesseée, evén if the Flectronic
Communication was not actually by or from Lessee ora
person representing Lessee or differs in. any way from
any previous Electronic Communication. Lessee ‘shall
keep. copies of all Elecironic. Communications .and shall
produce them-to Lessor upon request. Lessor's recerds
of Electronic Communications. shall be admissible in any
legal, adminisirative or other proceeding as conclusive
evidence of the contenis thereof and, where appl:cable.
‘execution by the parties in the-samé manner as a writing
on paper, and Lessee waives. .any right to ‘object to the
intreduction -of such recards in evidence, including any
Tight 0 object based on the best evidence rule. Lessor
may .convert paper records of this Agresment and any
other information, disclosure, request, instruction,
5|gnature ‘acceptance, agreement; documerit,
instriment or other communicaton delivered to Lessor
on paper (each, a "Paper Record') into electronic
images {each, an “Flectronic Image') as part .of
Lessor's normal business practices. Each such
Electronic Image shall be considered as an authoritative
copy of the Paper Recard, shall have the same legal
vaiue as the Paper Record shall be legally binding on
the partlas and admissible in any legal, administrative or
other proceedlng as conclusive evidence of the contents.
thereof in the same manner as the ariginal Paper
Record, and Lessee waives any right to object to the
introduction of ‘any Etectronic Image into- evidence,
including any right to object based on the besi evidence-
Tule.

45, Financial Information

451 Lessee will provide to- Lessor from time to fime such

information about Lessee and Lessee's business as Lessor
shall reasonably request, including, without limitation, bank.
and financing ratings, anyfinancial statemerits prepared byor’
for Lessee regarding Lessee’s business.
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Leasing Schedule
(Common Law)
Lessee # 332644048 Laasa # 201000064059

Royal M of Cmaﬂﬂ as Lossor, nnmny leagas ®© GENT FUEL MANAGEMENT SERVICES LP 35 Lesses, the Equipment
of rontal and for the tanm hereinafter sctforth, the wholo pursuant ta and subject to the terms
and conditions set forth tn the Master Leasing Agreement enlered inlo between the Lessor and the Lesses as of October 26, 2021

1. Equipmant Quansty  Make andDescription Wiodal Numbor Serial Number
1 New 2020 INTERNATIONAL LT5256x1 Truek 3IHSDZAPTILNGA7181
erm 'amm (in monts,
Commancomeont Daia of Tenm Oclober 26, 2021
Temination Date of Term Qciober 26, 2025
I Remtsl  ReawllnsiElment. paysble Moty . n sdvance 3257159
GSTHST, if any $0.00
PSTIOSI‘ ifany $0.00
atal Morthly chnl Instalimert $2.571.59
Olhllr Gll.ﬂ oS I.IS ﬂ cablo ta0s) $825.00
. Opion 10 Purchase Prca
Purchaso Ol:hnu-zs 2025 Suhl-:lh ABC Addendum $27,922.50
5. Place of U35 7263 WDIAN LINERGAD SCOTLANY Ortana NOE TRE
8. Equlpmom Thu Leuee hsubvwmﬂa' E all the equipmentidentiiod abowoin Soclon {11of this Leasing Schedula has
g o 03 arderedand has been instzled. ested. e is
Centficate upcmﬂng in 8 withthe man s’ 8p Logses has mats orcausad i be mada ail auch
tasts and it asthayh Ives as to

the foragoing. Without plo]udrm o the Lns:ms rights ugulmlmnnulnr:tumm. sup;lmoruhcl. the Legsee
hareby raleasss and discharges hol.e“whmanynnd all anons.:nuusoims.daml. demaondsrights,
defences. salofls, abat s an fer arising outofar in relationto the
Equipment.or, without liminian.lnzlawnldam thermin,
The Lesseo covenants and agrees with the Lesscr that the Lessee is nol entering into, and will not otherwise direct, adminstar or
oporato, this Laasing Schedule for tho benefit or on behul! of any Parscn othar than the Leasoo. “Person” Indludes an indnddual, a
parnership, o Joint venture, a trusl on uni a pany. 8 coTp an iafon and any other
ingorporated or uninoorporated enlity.
The parties heretn have each executed this Laasing Schedula on the respeciive detas set forth balow and this schedul e is deemed 1o
have been exccuted on the later of such dales . All ifany. 1o this le form pan of e Laasing Sch adulo.

ROYAL BANK OF CANADA GEN7 RUEL MANAGEMENT SERVICES LP By General partner

par per r.\—e S
Eugona Basolinl

Hoad, Equipmont Finonce Soluian Cenire ﬂm'/‘/
per

we f0- 26-2)

& Regsteres trademan of Royal Bank of Ganada
Revised 022029






ABC Addendum
(Master Lease - S)

This addendum is attached to and forms part of Leasing Schedule # 332644848-20 1000064059 between GEN7 FUEL
MANAGEMENT SERVICES LP (Lessee) and Royal Bank of Canada (Lessor),

With respect 1o the above relerenced Leasing Schedule, which forms part of a Master Lease Agreement,
paragraph 21 is superseded by the following:

“Provided that the Leasing Schedule is in force and efiect, and no Event of Default has occurred which has not
been cured prior to the Purchase Option Date, the Lessee shall by 60 days prior written notice delivered to the
Lessor, elect one of the lollowing oplions:

(@)  Purchase the Equipment on October 25, 2025 for a Purchase Price of $27.922.50 Canadian Dollars, which
is the estimated fair market value of ihe Equipment as al such date, plus any provincial or federal sales or
other applicable taxes, li or regi ion fees or other assessments or charges arising out of the
purchase, or;

{b)  Cause a third party to purchase the Equipment on October 25, 2025 for a Purchase Price of $27,922.50,
which is the estimated fair market value of the Equipment as al such date, plus any provincial or federal
sales or other applicable taxes, license, or registration fees or other assessments or charges arising out of
the purchase, or;

(c) Lease the Eguipment for an additional term commencing the day after the Purchase Option Date, subject
to credit and all cther approvals at the sele discretion of the Lessor and defiver a new Leasing Sehedule or
Extension Agreement, executed by Lessee and Lessor for a revised term and rental payment to be
established by Lessor acting reasonably.

lf Lessee exercises Option (). or a third party purchases the Equipment as in Option (b}, then provided the Royal
Bank recaives the Purchase Price, it will corvey all of its right, title and interest in the Equipment under this
Leasing Schedule lo the Lessee or third party respectively, on a "where-is, as-is basis”, without any representation
or wamranty except as to Royal Bank's right to convey the Equipment to the Lessea.

In the event that neither option (a) nor (b} is completed the Lessee shall be deemed lo have elected option (c)
above. However, should Lessor not approve the credit for 8 new Leasing Schedule or should Lessee fail fo
execule and deliver said documentation, then the Lessee shall be deemed to have alected option (a) above.”
Initialed by Initialed by

ROYAL BANK OF CANADA GEN7 FUEL MANAGEMENT SERVICES LP By

General partner 2496750 ONTARID INC,

Eugene Basolim
Head, Equipment Finance Sclution Centre

By:
(authéfized signature & title)

Revised 04/16
® Registered trademaork of Royal Bank of Conada



Down Payment/Walver Letter

The hereby 1hat 1he down paymenl, ceposit or trade represented on Camier Truck Centers Inc.
OfA Camier Centers Invoice # DE-0?305 dated 15/10/2021 was made by us on behall of company and that the undersigned
will not claim an equity position, real or imphied. in the equipment more particularly described In the Lease # 332644848
201000064059 as o resull of the soid down paymont or dopoesit,

Royal Bank will be entitiod (o rafy on any signaturo appearing on a facsimile wansmission that purports 1o be a signature of tha
Lessee or of a representative of the Lessee as being authadzed, alid and binding on the Lesses, ewen if the signalure was
not, in fact, signed by tho Lessoe or its roprasaniatha.  Tho Lassee will keep the originals of all documents and instructions
transmitted to Royal Bank by facsimile. including this letler if it was previously transmilted by facsimile 1o Royal Bank, and will
produce them to Royal Bank upon request. Royal Bank and the Lesses agree Lthal a copy of a document {ransmittod by fax
shall be admissible as evdenco of its contents and its execution by the panies in the same manner es an original document,
and expressly waive any right (o objecl to its introduction in evdence, including any right to objecl based on (he best evidence
rula.

Dated this Tuesday 26th day of October, 2021

N
{Authorized Signature)

® Ragstorad tademark of Roya! Bank of Canada
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DIRECTION TO PAY

To:  Royal Bank of Canada
5575 North Service Road, 3™ Floor
Burlington, Ontario
L7L 6

RE: Lease Agréerient Lesses Number 332644848 I.easa Number, 201000084059 between GENT
FUEL MANAGEMENT SERVICES LP, as Lessee; and Ruyal Bank of Canada, as Lender.

The underuigned hereby irevocably authorizes and directs you to pay the lease proceoda |n mspecl ‘of
‘the’ above described agreement as follows and this shall be your good, sufficient and Erevocable
authority for so doing:

Supplier:
Carrier TruckCenters Inc. O/A $163.800.00 + Admin Fee; $250.00
Carriér.Centers Invoice # DE-02905 AIC:Tax! $100.00.
dated 10/15/2021
HS.T $21,35250"
TOTAL $185,602.50

Wa will'déduct $24,637.50 dowin payment from client RBC account 003-01144-1008705 and
pay off the supplier 185,602.50 + HST.

As.client already paid the $1,000.00 Deposit as per invoice Carrier Truck Centers inc. O/A
Carrier Canters Invoicd # DE-02905 datad 10/15/2021, we will deduct $23,637.50 and pay the
totalcosl and pius the total HST to supplier.

Total amount $184,602.50 will be paid to lier after the deduction fram efient

Diited the October 26, 2021

GENT FUEL MANAGEMENT SERVICES LP
By General partner 2498750 ONTARIO INC.

Name: B i’ onn

Title: "\‘:ﬂ.?'tsu\\i\'&:b
to bind the




Corporate Payments Service Agreesment
(Lease Agreement)

CUSTOMER NAME:  GEN7 FUEL MANAGEMENT SERVICES LP
ADDRESS: 7263 INDIAN LINE RD
CITY: SCOTLAND PROVINCE: Ontaioc  POSTAL CODE: NOE 1RO

purpose of the Corporata Payment Servica Agromment betw oon GENT FUBL MANAGEMENT SERVICES LP ("Lessee’} and Royal Bank of Canaoa
"Roval Bank™ i to facdtale Lhe transfes of funds from ine Lessee to Rayal Bank as payee under the foltow ing lenTs and condbons;

The Lesaee hereby autharises Royal Bank o dran on Ihe Leasee’s husiness accourt for the purpose of making kease payments, lses and/or charges as
rmore fully doscribed undor Laaso Number 332644848 - ZMﬂMDMIH {"Lnasa’) borwsan Lesses and Royal Bank. Debits processed by Royal Bank in
papor, or othor form, may vary in dotar amount a3 more || on the af Lease and be d &1 any tUme and from time:

to tmo baginning Oclober 26, 2021. The Lassoa Mnmmynlm 0 adjust the debits framume to e wlihedher verbal of w inen ik ruclions, thereby
agreeing to waive advance notico.

D¢tais of ho pest w hi ic i arcindicatod botow , ond 0 spocmON chequo lorthiy accoun marked “VOID™ s attechsd
to thiy Agroomont:
Nameof Lessee’s Finarlui Insuwtion  RBC
T ©1144 03
.N:munl Number 1008705

The Lessee herehy w ormonts that all persgna whese signaturés ave requirod 19 3ign on this occout have signed thia Agreemant belows and that al persans:
exocuting this Agrecmant ara duly outhornzed cigning of fcers of tha Lesson aro ompow orad 1o ontar nte this Agreamant

Tha Les sac and Royal Bank o raman in tull foroo and ofT0ct unll the Lesoa dalivars wntien notica
of revocation 1o Royal Bank. The Lassan may revoka s Mmalm ar any Um0, $ubjact o providing Royal Bank w th 30 days nofice @ w ntng. The
Lﬂ.\mrrw oblana sampla form, or further on tha rght m e Los3es's francial instiubon or
by visitng Wi, G, COM. Revocatan of this autharizationdous nol torrinale any contracl for i313 between Lha Leases and Royal
Bark This Agraamant applies cnly to the mathod of paymant and does el otherw ige hava any bearing on the coniract lor praducis/sarvicas axchangad.

T L righllor sement for any is not [ i it Agr ecmont, To oblai rmorg intormation an
wour recourse rights, contact your lnanciad irs ltution or wisil wiawy.rbe. com.

Royol Bank wilbo anitied 10 raly on any eignatura ApPAArNG on o TACE mis i purports toba asign of the Loseoe or of & reprosenisive
&1 the Lessse a3 being auchorized. vakd and bindng on the Luuo.wmd tha signature w as nol, i tacl, signed by the Lasseo or is representative, The
Losseo w il kpop the orignals of ol to Royal Bank by facsmie, Inct the 0pedc ation for this agreomont 4 dw as
pravdutly tanamited by acsimie to Royal Bank. end wil pmnce them to Royat Bark upon requesl. Royal and tho Losses agres that a capy of &
document trans mitted by Tax shal b admissible os-avidenca of M8 COAIRMS aNG IS AXECULCN by tho POMIGS 1A IR0 56M0 MBmNar s an ofignal secument, ana
expressly walve any right L abjact to s iniradutlion in gvkiencn, incliding iy rght 16 objoct bas od on te bast avidenca rula,

Dawame iy, doyet O e g 2024

ROYAL BANK OF CANADA
GEN7 FUEL MANAGEMENT SERVICES LP By General
partnor 50 ONTARIO INC.

Per: Far.
Eugene Basolini

Head. EquipmentFinance Soluion Cente

Fi
Rayal Bank of Canada
5575 North Senice Rd., Suife 300
Burlingten, ON L7L 6M1
Tol: 1-866-876.3672
Lessea o Leasa Ko, Rental Ameart i l,fﬁi, Pl
332644848 | 201000064069 £2571.50 $0.00 50.00 $2.571.59
Goods B Services Tax No: 105 248 165
Revigion (04/16)

® Regibtered rademark of Royel Bank of Canada Revision 08/21






Leasing Schedule
(Coemmon Law)

Lessee # 332644848 Lease # 2010000688454

Royal Bank of Canada, as: Lessor, hereby leases to -OTE LOGISTICS LP as Lessee, the Equipment hereinafter described, .in
cansideration ofrental and for the term hereinafterset forth, the whole pursuantio and subjectto the lerms-and conditions set forth in
ihe Master Leasing Agreement entered into between the Lessor and the Lessee as of Apiil 4, 2022

1. Equipment Quantity  Make andDescription Model Number Serial Number
3 2023 \Volve Truck VNRG4T 300. 4VAWCIEHXPN305401
4V4WCIEHSPN305452
AVAWCYEH7PN305453
Z, Term Term (in months} 60
CommencementDate of Term June 22, 2022
Termination Date of Term June 22, 2027
3, Rental RentalInstallment, payable Monthly, in advance $8.68150
GSTHST, ifany $0.00
PST/QST, ifany $0.00
Total Monthly. Rental Installment °$8,681.50
Other Charges {plus applicable taxes) $785.00
4. Opticn to Option 1o Purchase Date ‘Purchase Price
_Purchiise June 24, 2027 Subject fo ABC Addendum §138,541.87
‘5. Place of Use 1110 Brant Hwy 54 7263 Caledonia, Ontario N3W2G9
-6, Equipment ‘The Lessee herabycertifies thatall the equipmsntidentified above in Section (1) of this-Leasing Schedule has
Acceptance been received ingood condijtion as ordered and has been assambled, installed, tested, etc., applicable, andis
Certificate operating in accordance with the manufacturers’ specification. Lesseehas made orcaused td be made allsuch

tests and inspections of the Equipm ent,as they have reasonablydeem ed necessarylo salisfythemselves as to
the foregoing. Without pre}udlce to the Lessee’ srights aga]nstmanufacmrers suppliers orother, the Lesses
hereby releases.and discharges the'Lessorfrom anyand all aclions, causes ofactions, claims, demandsrights,
defences, setoffs, abatements and com pensation now orherelnaﬁerarlsmg outofor inrefation to the

Equipm ent,;or_,withoul limitation, any latentdefect therein.

The Lessee covenants and agrees with the Lessor that the Lesseé is not-entering into; and will nct otherwise direct, administer.or.
operaie, ‘this Leasing Schedule for the benefit or on behalf of any Person other than the Lessee. “Person” includes an individual, a
partnership, a joint venture, a tust, an unincorporated organization, a.company, a corporation, -an association and any other
incorporated or unincorporated enfity.
The parties hereto have each-executed this Leasing Schedule on the respective dates:set forth below and this schedule is deemed to
have heen executed on the later of such dates. All appendices, if any, attached to this schedule farm part of the Leasing Schedule.

ROYAL . BANK: OF CANADA

per

-

Eugene Basolini
Head, EquipmentFinanc¢e Solution Centre

@ Reqistered rademark: of Royal Bank of Canada

-Ravised 01/2021

OTE LOGISTICS LP By General partner 2436750

ONTARIO J

per

o

per

date

[+

-

TS
€-21-2°A




Rental Statement

OTE LOGISTICS LP PLEASE REMIT PAYMENT TO:

7263 INDIAN LINE RD Royal Bank of Ganada

SCOTLAND, Ontario . Leasing Division

'NOE 1RO 5575 North Service Rd, Suite 300

Burlington, Ontario

L7L 6M1

Lease Number Net Equipment Cost Rental Factor

332644848 - 201000068454 $554,167.50 0.01567

RENTAL $8,681.50
GST/HST * $0.00
PST/IQST* $0.00
SUB TOTAL $8,681.50
ADMINISTRATION FEE $785.00
GST/HST * $0.00
PST/QST* $0.00
SUB TOTAL $887.05
TOTAL DUE ON June 22, 2022 (10 be debited from your account) $9,466.50

*Taxes are calculated based on equipment location

This is the only notice of payment that will be sent fo you. Your subsequent payments of $8,681.50 will

be debited from your account oh the 22nd of each month starting July 22, 2022 unless alternative
arrangements are made with the bank.

We thank you for this opportunity to provide you with our leasing service.

OTE LOGISTICS. LP By General
: 2496750 ONTARIO INC.

Buthonzeg<ignatorgand tifle)

GST/HST/PST/QST NO. 105248165 RT0001

"Rev 03/2019: ‘
® Registered irademark of Royal Bank of Canada,



ABC Addendum

(Master Loase - S)

This addendum is.attached to and forms part of Leasing Schedule # 332644848-201000068454 between OTE
LOGISTICS LP (Lessee) and Royal Bank of Canada (Lessor).

With' respect to the above referenced Leasing Schedule, which forms part of a Master Lease Agreement,
‘paragraph 21 is superseded by the following:

"‘_Provided that the Leasing Schedule is in force and effect, and no Event of Default has occurred which has not
been cured prior to the Purchase Option Date, the Léssee shall by 30 days prior written notice delivered to the
Lessor, elect one. of the following options:

(a) Purchase the Equipment on June 21, 2027 for a Purchase Price of $138,541.87 Canadian Dollars, which is
the estimated fair market value of the Equipment as -at such date, plus any provincial or federal sales or
other applicable taxes, licenss, or registration fees or other assessments or charges arising out.of the
purchase, or; '

(b) Cause a third party to purchase the Equipment on June 21, 2027 for a Purchase Price of $138,541.87,
which is ‘the estimated fair market value of the Equipment as at such date, plus any provincial or federal
sales or other applicable taxes, license, or registration fees or other assessments or charges arising out.of
the purchase, or;

(c) Lease the Equipment for an additional term commencing the day after the: Purchase Option Date, subject
to credit and all other approvals at the sole discretion.of the Lessor and deliver a new Leasing Schedule or
Extension Agreement, executed by Lessee and Lessor for a revised term and rental payment to be
established by Lessor acting reasonably.

If Lessee exercises Option (a), or athird party purchases. the Equipment as in Option {b), then provided the Royal
Bank receives the Purchase Price, it will convey all of its nght titte and interest in the Equipment under this
Leasing Schedule to the Lessee or third party respectively, on a “wlhiere-is, as-is basis”, without any representation
or warranty except as to Royal Bank’s fight to convey the Equ1pment tothe Lessee.

In the event that neither option (a) nor (b) is completed the Lessee shall be deemed to haye elected option (c)
above. However, should Lessor not approve the credit for a hew Leasing Schedule or should Lessee fail to
execute and deliver said documentation, then the Lessee shall be deemed to have elected option (a) above.”

Initialed by Initialed by

ROYAL BANK OF CANADA 'OTE LOGISTICS LP By General partner 2496750
‘ONTARIO INC.

Eugene Basolini {aué@fe’c’i signature & title)

Head, Equipment Finance Solution Centre

By 5 XN cwn @
{authorized sigha title)

Revised 04/16
® Registered trademark of Royal Bank of Canada



Corporate Payments Service Agreement
(Lease Agreement)

CUSTOMER NAME: ‘OTE LOGISTICS LP
ADDRESS: 7263 INDIAN LINE RD o
CITY: SCOTLAND PROVINCE: Ontario POSTAL CODE: NOE 1R0

The puirpose of the Corporale Payment Service Agreement bétw een OTE LOGISTICS LP{"Payor")-anid Royal Bank of Canada Royal Bank” is to facilitate the
transfer of funds from the Payor to Royal Bank as payee under the follow ing terms and conditions;

The Payor hiereby authorises Royal Bank todraw on the Payor's business account for the purpose of making lease payments, fees andfor charges as more
fully describad under Lease Number 332644848 - 201000068454 ("Lease“) betw een Payor and Royal Bank. Debits-processed by Royal Bank in paper,

©elactronic or other form, may vary in dollar amount as more fully described. on the aferementioned Lease and be proceésed atany time and from time 16 time,
begrl‘?mngv June 22, |2022 The Payor authorizes Royal Bank 1o adjustihe debits from lime to. time w ith either verbal or w ritten instructions. therebyagrealng to
wakve advance nofice,

Details of the accountugon w hich Royal Bank is authorized to draw areindicated below , and a specimen-ciequé for this account marked "VOID" is. attached
‘fo this Agreement:
Narme of Payor's Financial Institution  RBC’
Transit Number of Financial Institution and Branch 01144 003
AccountNumber 1008705

"The Payor hereby warranis thal all persons w hose signatures are required-to sign on this account have sigiied this Agreament below. and that all persons
executing this Agreement are duly authorized signing-officers. of the Payor and are empow ered to enter info this Agreement.

The Payor and-Royal Bank agree that the authorization provided by this Agreementw iliremain in full force and effect until thie Paydr delivers w ritten notice of
revocation to Royal Bank. The Payor may revoke this author zation at any time, subject lo providing Royal Bank w ith BOdays noticein writing. The Payor may
obtail a sample canceliation form, or further informiation on the right to cancel this agreement. by contacting the Payor's financial institution of by visiting
www rbe.com: Revocation-of this autharization does not terminate any contract for productsiservices thal exists betw een the Payor and Royal Bank. This
Agrearment applies ciily to the method of paymant and’ does hot-otherw ise have-any baaring on tha contract for preductsfservices exchanged.

The Payor has:the right to receive reimoursement for any debit that is not authorized or is-not cons istent with this Agreement. To obtain more-information on
_your recourse rights, contact your financial institution or visit www tbc.com.

.Any information, disclosure, request, instruction, signature, acceptance, agreement, document; Instrument or othiar communication snt, receivad oraccepted
by or on behalf of Payor by w ay of any telecormmunication or electronic fransmission mathod; including computer, internet, telephane e-mail or facsimils, {an
“Begtronic Communication”) shall b considered an ariginal thereaf, duly authorized by and enforceable against Payer, even f the Blectronic Communication
w as riotactually by or from Payor or a person representing Payor or differs inany way from any previous Bectfonic Comrunication. Payor shall xeep copies
of all Bectronic Communications' and shall produce them to Royal Bank upon request, Royal BanKs. records of Bectronic Communications shall be
admissiblein any legal, administrative or-cther proceeding ‘asconclusivé evidence of the contents thereof and, where apphcabla. execution: by the parties in
the same manner as.a w riting on paper, and Lessee w aives any right to object to the introduction.of such records in evidence,. including any right to ‘object:
based on the best evidence rule, Royal Bank mdy canvert paper records of this Agreement and any other information, disclosure, request, instruction,
s!gnalure acceptance agreement, dacument, instrument or other-communication delivered to Royal Bank on paper (each, a."Paper Record"}info electronic
images (each, an "Becironic hrege”) ds part of Royal Bank's: normel business practices. Each such Bectronic Image shall be considered as an authorilative
copy:of the Paper Record, shall have the same legal value as the Paper Retord,. shall be legally binding on the parties and adiissible in any legal,
administrative or other proceeding as conglusive evidence of the contents thereof in the same manner as the original Paper Record, and Payor w aives any
right to object to the introduction of any Bectronic Image into evidence, including any right to object based on the best evidence rule,

Datedthe L T4, dayof 3 (e 20 AR

ROYAL BANK OF CANADA OTE LOGISTICS LP By Genaral partner 2496750
' ONTAHO INC.
Per_ “C%
Eugena Basclml

Head, Equipment ‘Finance Soluticn Centre

Royat 8ank of Canada:

‘5575 North Service Rd., Suite 300
Burlington, ON 7L BM1

Tel: 1-866-876-3672

) ‘ GST/HST | PST/GST Total Charges
Lessee No. Lease No. Rental Amount {if applicabla} (if applicable) (including’ taxes)
332644848 201000068454 $8,681.50 $0.00 '$0.00 $8,681.50

Goods & Services, Tax No: 105 248 165
Revision (06/2022)

@ Ragislered trademark of Roy al Bank of Canada
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SHEEHAN'S TRUCK CENTRE!' INC. P BILL OF SALE
I w -t CONDITIONS GN BACK
4320 Harvester Rd. LYVO FORM PART OF THIS DOCUMENT
Tel, (805) 632-0300 ‘Burington, Gntario ;‘__4/
Fax {905) 832-4557 17L 554
Toll Free 1.800.254.2859 s, heavytrux.com H5.T. R104826433 06/9/2022
o Royal Bank of Canada 5575 North Service Rd |m’“5 300
= Burlington [ ON [  LIL6MI =
[ Brian Page 204-229-2193 moc  519-512-2245
11 e vericla fa acid heran the proos shown @ thia sochon ara E HERCEY DFFER TO AU DWALL FROW THE ABOVE CESLER THE FOLLOWHCVEHICIE 20 THE IER,IE lhﬂtﬂl.ﬂillﬂ:sﬂHlEﬂl LETFOR M
21 manidacturers suggesied retad pces of bazc vehic snd JISLUCIG, THE CORDITIONS OX THE BACH HERELF, .
optone) adras, v | M| YEAR MAKE WICEL HAME A ED N
OPT. OPTIDNAL EGUIP. | UST PRICE EN| 2023 | VO|VQ ! VNRG4T 300 E White
J— ™ = [ 4VAWC9EHXPN305401 | T 120492
1 [2023 VNR300 $165,000.00 [0 ™™™ = esiion " KM e (ot
REPLACEMENT MOTOR VEHICLE TRANSFER PERNIT THE VEHICLE MEREIN WILL 8E DEUVERED WITH AN THE VEMCLE KEREIN WILL BE DELIVERED AT
Heavy Spec Day cabs TRALLSFER CANNGTT BE GATAINED WIEHOUT A LRFIT VEMICLE PERMIT AND THE PURCHASER IS 1HE PRICE HEREIN STATED AT & SAFETY Eg T
'SAFETY STANDARDS, CERTIFICATE PURSUANT 'ESFDNSI!\E mem THE VEMICLE AND FOR STAMDARD CERTIFICATE 3
ITO THE HIGHWAY TRAFRIC ACT wmnﬁuﬂrmtmmm
per attached spec eyl —Tw® = fe| T
@ $165,000 ea CUSTOMER lmqamnoﬂ TERMS OF SETTLEMENT
- LRSLRA TOTN.
4 total pes of Catwalk |incl. cwan | ot SRiCE 184,283.00
. o - =] v DATE
Lift Axle Switch  |ingh—_ F FREIGHT
i OF AGEHT TELE IR
: " CONDITION TAX 100.00
WINER S UCESSE KD ¥ DA
Taxable Option
N WAR PROVINCIAL GAS
Material Surcharge | $3,150.00 = oreronavt ml | I [ | CONSUMPTION TAX
PAVHEEL LUG NUTS WITHIN 100KM - INTLALS [ADMINISTRATION
OF VEHICLE DELIVERY e 125.00
Install Moose Bumper | $4,650.00
ANY FINANCE INFORMATION IS PROVIDED i ACCCRDANCE WITH THE DdNSUiERPHOTEC[tON ACTR.ED.
TRADE-IN DESCRIPTION & LIEN DISCLOSURE SUB.TOTAL 184,508.00
[T VERTCLE OWHE RSHIF EVER BEEN TRADE N
Extended Warranty SRANDED ves (1 NO L OANCE
b5 7. REGISTRANT NO.__JF.5.1 REGISTRANT W5.1, 0N TRADE IN
5yr/805,000 KM's | $1 1 ,483.00} 0.00 ET DIFFERENCE 184,508.00
Engine Plan 2 incl. ke psT A ] 23,986.04
. 3 TR, OF 1S80E EnGin
EATS inch. fro. | o, NON.TAXABLE OPTION
n:\”nutéummm | o KM ;‘.““'.""‘E" LICENSE FEE 75.00
Ship To | =08 139.50
RET AMGUNT OF [OwED
OTE Logistics LP [ en fo
T
A-110 Highway 54 e rereD 0.00
N NER
Caledonia, Ont e ORE 208,708.54
: CHEGIC.C. JCASH
TOTAL MANUFACTURER'S 184,283.00 CONDITIONS OF SALE DEPOSIT }_i—; = _IE $1,000.00
SUGGESTED REVAIL PRKCE 1
1 ODOME TER READING: The dealer does nct wamanl or guarasitee Ihe Odomater
madu:g of gny usad motar vehiche sokd herein and makes only such disdosure as is
d udet the Motar Vehicke Dealers Act and BALANCE FINASCED SUBJECT TO
ToTAL 184,283.00 it
— ' o 2. ACKNOWLEDGEMENT OF CONDITIONS; The purchaser achnowlodges huning read the LIFE INSURANCE (i REGUESTED)
PRE-DELIVERY condibons printad on the reverss side hareo End
EXPENSE {Coatinuad on bach — > |DISABILITY INS. {iF REQUESTED}
THIS ORDER 15 HOT BINDING UNESS ACCEPTED BY AN
AUTHORIZED OFFICIAL OF THE DEALER '5’““"""“ FEEOF
wral ! N
TOTAL SALE PRICE 184,283.00 ::::::m wanantz i e plion onte ad NET AMGUNT 10 BE FIRANGED
HERERY CORDITIONS lmuﬂwﬂuunbobe‘mw:nnmwnu‘um!arlhindshiludmnhmh o you
Pl mﬁﬁ?‘&"“ﬁr‘f? e s conTacr HAE SR 1OME | oy wsad vonicloif any, as desoribad sbova, which asid udelv-u'!l. 10 by fes of {COST OF BORROWIG | %
2 p amum:mumunmhmnlnhannmm mrnmma mmmageompla:w.hdas:bﬂ! [ OTAL BALANCE DUE
| ALBO UNDERSTAND THAT THE BALANCE DUE O DELIVERY I The undarsigned purchaser 4‘ bbﬂm“w TOTAL BALANCE DUE 5207’703.54
- » n:nmwmmemmeumunmwnlm AMOUNT OF PAYMENTS NO. OF PAYMENTS
I , PAYNENTS START ON CREDIT APPRGVAL
(f‘_|\ REGISTRATIN MO,
TGME OF |PuRcHASERS X I
oFrcL SIGNATURE I8! - - David Frasson
URE CO-SIGNER 1=, C -
UF Ay b Ny
| o~

CONDITIONS (Continued)

agrees that (he same are hereby incorporated by raference and shall constitute part of Lhis agreement as ;fllly as if printed on the face of the agreement and above
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Royal Bank of Canada

Master Lease Agreement
(Common Law)

Lessee No: 332644848

This Master Lease Agreement(the "Master Lease Agreement')made as of the 4th day of April, 2022 between

ROYAL BANK OF CANADA (‘Lessor’) and

Address:
5575 North Senvice Rd,
Suite 300,
Burlington, Ontario
L7LBM1

Lessorand Lessee agree as follows:

1. Leasing of Equipment

1.7 Lessormay,from timeto time, atits option, on the requestof
Lessee, acquire equipment for leasing to Lessee pursuant
to the terms of this Lease Agreement and the relevant
supplemental agreement("LeasingSchedule™). Equipment
which is acquired for leasing to Lessee and which is
describedin a Leasing Schedule is referred to in this Lease
Agreement as the "Equipment”,

1.2 Neither Lessor, nor Lessee on behalfofLessor, will order or
acquire any Equipment unless Lessee has executed such
documents and agreemenis as Lessor may reguire.
Lessee will advise Lessor promptly of any Equipment
ordered or acquired byLessee on behalfofLessor.

1.3 Lessee will provide Lessor with a copy of the inwice for
each item of Equipment If Lessee has purchased the
Equipment on behalf of Lessor, Lessee shall cause the
purchaseinwoice to be addressed to Lessor. Paymentwill be
made by Lessor to the seller directly.

1.4 Lessee shall conduct such acceptance testing of any
Equipmentas maybe appropriate in the circumstances, and
promptly upon successful completion of that acceptance
testing shall sign the relevant Leasing Schedule for the
Equipment, and return one executed Leasing Schedule to
Lessor.

1.5 Lessor shall have no responsibility under any purchase
arder or any purchase or license agreementor anyLeasing
Schedule if Lessee does notacceptthe Equipmentand sign
and deliver to Lessor the Leasing Schedule(s) and
acceptance certificate for that Equipment. Any agreement
with the seller of the Equipment will include a provision to
this effect.

1.6 Each Leasing Schedule shall constitute a separate lease
(each, a “Lease”) of the Equipment described in the Leasing
Schedule but incorporating the terms of this Lease
Agreement. In the event of a conflict between the terms of
this Lease Agreement and any Leasing Schedute with
respect to any Lease, the terms of the Leasing Schedule
shall govern.

1.7 Terms not otherwise defined herein shall have the same
meaning ascribed under the Leasing Schedule.

2. Payment of Equipment Cost

21 Lessor will pay the agreed cost to be funded by Lessor for
the Equipment as set out in the Leasing Schedule on the
later of: (i} the due date for payment, and (ii) delivery of the
signed Leasing Schedule.

3. Rental

31 Lessee shall payto Lessor the rental payable, as setoutin
the relevant Leasing Schedule. The Total Monthly Rental
Installmentsetoutin each Leasing Scheduleis referredtoin
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OTE LOGISTICS LP (‘Lessee”)

Address:
7263 INDIAN LINE RD
SCOTLAND, Ontario
NOE 1RO

this Lease Agreementas an “Installment’. The first
Installmentis payable on the Commencement Date of the
Term and the lastof such Instaliments is payable onthe
Termination Date of Term, all as setout in the relevant
Leasing Schedule. In no event shall the effective interestrate
payable by the Borrower under any Facility be less than zero.

4. Rent Payment

4.1 Each Installment shall be paid atthe office ofLessor, atthe
address set out on page 1 of this Lease Agreement, or at
such other place in Canada as Lessor may from time to
time designate bynotice.

5. Ownership

5.1 Title to, ownership of, and property in, the Equipment shall
at all imes be and remain solely and exclusively in Lessor,
subject only to the rights of Lessee to use the Equipment
pursuantto the provisions ofthis Leas e,and to purchase the
same pursuantto any option granted in the relevant Leasing
Schedule. Lessor may require plates or markings to be
affixed or placed at the sole cost of Lessee on each item of
Equipment indicating Lessor as owner.

5.2 The Equipmentshall be located and used atthe address of
Lessee or the location shown under the heading
“Equipment Location” of the applicable Leasing Schedule,
and shall not be removed from that location without the
written consent of Lessor. In the event that the location of
the Equipmentis changed, Lessee will give to Lessor notice
of the new location not later than five (5) days after the
change.

6. Personal Property

6.1 Notwithstanding any purposes for which the Equipment
may be used or that it may become in any manner affixed
or attached to or embedded in or permanently rested upon
land or any structure thereon, it shall remain moweable
personal property, and subject to all of the rights of Lessor
under the Lease to which it is subject.

6.2 Lessee agrees to use all reasonable commercial efforts to
obtain a waiver, if required by and in a form satisfactory to
Lessor, from any landlord, mortgagee, hypothecary creditor
or other encumbrancers orany person having any interestin
the land or sfructure referred to in Section 6.1 hereof
cansenting to this Lease Agreement and any relevant
Leasing Schedule,and to the exercise by Lessor ofits rights
thereunder and hereunder and declaring that such
encumbrances do not affect the Equipment

6.3 Solely for the purpose of, and to the extent reasonably
necessary o protect the interest of Lessor as to its title and
first priority interestin the Equipment, and withoutelection or
admission thatthis Agreementorany Leasing Schedule is a
finance lease, Lessee grants a security interest in any
interest of Lessee in the Equipmentto Lessor.

7. License

7.1 Lessee agrees thatLessor:
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@ mayatanytime and from timeto time,ifan Eventof Default
(s.18) has occurred and is continuing, enter upon any lands
and premises where any Equipmentis located with all such
force as may be reasonably required, to dismantle, detach
‘and remove the Equipment or render itunusable;

®©) shall not be liable for any damage done to those lands. or
premises in exercising thoserights, save onlysuch dam age.
as may be caused by the gross negligence or willful act of
Lessor or its agents or servams; and

© may, atits election, register, by way of caveat or otherwise,

‘against those lands and premises of its rights under the-

Lease.

8. Exclusion of Representations and Warranties

81 Lessee acknowledges thatthe Equipmentwill be personally
chosen and selected by Lessee without any reliance
whatsoever on Lessor, and that it will be of a make, size,
design and capacity specified by Lessee for the purpose
intended byLessee.

82 Lessee confirms that Lessor does not make or give any

' representation or warranty, express or implied, as to the

Equipment, its condition, finess or suitability for any

particular use intended byLessee.

8.3 Lesseeshall bear the risk 6fanytheft, loss or destruction of
or damageto any item of Equipment. Lessee acknowledges
that none of these events will in any way affect its
obligations, which will continue in full force and effect, except
to the extent.of any proceeds of any insurance maintained
by Lessee that are actually received by Lesor.

8.4 Lesseeshall notexertor claim againstLessor anydefense,
write-off; set-off, claim or counterclaim to which Lessee may
be entitied against any supplier of Equipment, and no such

) right shall affect Lessee's abligations under anyLease.

9. Maintenance and Use

9.1 Lessee will, at its ownéxpense:

(8} keep the Equipment in good operatirig condition and repair
including, without limitation, the repair of any damage to the
Equipment, whatever the cost, except for the repair of
ordinary wear and tear, provided that Lessee will repair
ordinary wear and tear if such repair is required to maintain
the Equipment in good.operating condition and repair; and

() comply in all respects with all recommendations, or
requirements ofthe supplier(s) ormanufacturer(s) regarding
the Equipment, as may be necessary to preserve all
warranties.

9.2 Any parts or anything else that are, as part of Lessee's
maintenance and repair.ofthe Equipment, placed in or upon
the Equipment shall form part of the Equipment, become
property of Lessor, and be free of all adverseclaims.

10. Inspection

10.1 Lessor and its’ agents shail hawe the right to inspect the
Equipment at any reasonable time upon reasonable notice
to Lessee, and Lessee shall afford all reasonable facilities
required by Lessor or its .agents for the purpcse of
inspection, ang for that purpose may énter any premises
where the Equipment is iocated.

11. Insurance

11.1 A and from the éarlier of the date upon which Lessor
acquires ownership of, of title to, the Equipment or the date
on which Lessee takes possession or control of the
Equipment, and thereafter throughout the term of each
relevant Leasing Schedule; Lessee shall, at its sole
expense:;

(@ place and maintain all risks property insurance on the
Equipment, in amounts satisfactory to Lessor, consistent
with Lessee's normal and usual practice for insuring
equipment of the same ‘general classificaion. This
insurance Shall specifically state by its wording or by
endorsement thatit:
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i) includes Lessor (as owner)as an additional named
insured, and _
ity includes a loss payable clause in favor of Lessor;

() place ‘and maintain comprehensive general liability
insurance, and_automobile liability insurance in the case of
leaséd licensed motor wehicles, with limits of liability
satisfactory to Lessor for injury to or death of any one or
more persons or damage to property. Said insurance shall
specifically state byits wording or byendorsementtnatit:

i) extends to cover the liabilities of Lessee from the

] use or possession of the Equipment,

il includes Lessoras an additional named insured, and

iii) ‘includes a cross liability provision’ that the policy
shall insure each person; firm or corporation insured
thereunder in the same. manner and to the same
extent as if a separate policy had been issued to
each, but the inclusion therein of more than one
insured shall notoperate toincrease the limits ofthe
insurers’liability. ]

11.2 Lessee shall supply Lessor with a certificate. of insurance
or other evidence satisfactory to' Lessor evidencing the
foregoing cowerage and evidence of its renewal or
replacement from time. to time, so long as any Leasing
Schedule remains in force and effect.

12. Taxes

12.1 Lessee shall pay punctually all sales taxes, license fees,
business taxes;levies and assessments ofeverynature and
kind whats oévér which be or become payable atany timé or
from time fo time upon, or in respect of, the Equipment, and
any payments to be.-made under this Lease Agreement nt:
or any Leasing Schedule, except for income taxes payable
by Lessor.

13. Adverse Claims

131 Lessee shall keep the Equipment free and clear of all
adwerse claims.. Lessee may contest any adverse claim
provided thatLessee:

(a) gives Lessor notice ofthe adverse claim;

(b) provides Lessor with an indemnity and collateral security,
both satisfactory to Lessar,and '

(c) contests the adverse claim with all due dispatch.

14, Laws and Regulations

14.1 Lessee shall comply with all laws, by-laws and regulations
relating to the ownership, possession, operation and
maintenance of the Equipment including, withoutlimiting the
generality of the foregoing, laws, by-laws or regulations
dealing with the protection of the environment, health and
safety. Lessee will obtain and maintain all necessary
licenses, permits and permissions required forthe use ofthe
Equipment.

15. Alterations

151 All alterations, additions or improvements made by Lessee
to the Equipment shall be at Lessee's expense and shall
belong to and become the property of Lessorand be subject
to all the provisions of this Leas e Agreement and the

~ relevant Leasing Schedule.

16. Loss of Equipment _ _

16.1 Lessee shall bear the risks of (i) any total loss, or loss that
amounts, in the sole opinion of Lessor, to a total loss of
Equipment through theft, damage; ordestruction and (ii) any
-expropriation or otheér compulsory taking or use of
Equipment by any government or other authority (“Loss of
Equipment’). If a Loss of Equipment occurs, Lessee shall
pay to Lessoran amount calculated as the aggregate of (A)
all Installments which were to be-paid during the remainder
ofthe Term, {B)-any Instalm ents then owing and unpaid, and
(C) the Purchase Option amount, if any, {each of (A), (B),
and (C) as-specified under the relevant Leasing Schedule)
and (D) all federal and provincial sales,-goods
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and services or transfer taxes, license fees and similar
assessments connected with the fransfer of Lessor's right,
title and interestin the Equipment to Lessee.

16.2 Upon such payment, Lessor shall convey on an “as is",
“where is" basis, subject to the rights of the insurer, all its
right, title and interest in the Equipment and any claim for
proceeds of loss of equipment, in which case the Lease
shall terminate with respect to that Equipment, and no
further instailments shall be payable thereafter with respect
to that Equipment.

17. Lessee's Acknowledgements - Foreseeable Damages

17.1 Lessee hereby acknowledges that Lessor:

(8 has or will acguire the Equipment at the request and
directton of Lessee and for the purpose of ieasing same to
Lessee undera Leasing Schedule;and

() intends to treat the lease of Equipment to Lessee as a true
lease and o claim over the term of the:lease all available tax
benefits.

Lessee acknowledges that if an Event of Default occurs,

Lessor's return gn its investment may be adwersely affacted.

in that case Lessormay, in addition fo its immediate loss of
interest on its investments, sustain and claim from Lessee
other foreseeable damages which cannot be quantified gn
the date of execution of this Lease Agreement or any
Leasing Schedule. Those damages may include, without
limitation, loss offiscai benefits forthe remainderof the term
of any lease of any Equipment or increased tax liabilities or
‘both, unanticipated increased administrative costs,

amortized but unrecovered setup costs, fees and
‘disbursements as well as additional or increased monetary
liabiliies towards any third party lender, under or by reason
of such Event of Default and the premature termination of
the ledse of any Equipment and the funding thereof.

18. Events of Default

18.1 Any ofthe following is an “Event of Default’:

(@ Failure by Lessee to pay any Instaliment or other amount
pursuantto any Leasing Schedule.

() Failure by Lessee to perform any of its obligations under
Séctions 11 or 14 of this Lease. _

€) Failuré of Lessee to perform any of its other obligations
within- 15 days of notice from Lessor as to the- failure and
requiring it to be rectified.

(@  The bankruptey or ins olvency of Lessee, the filing against
Lessee of a peftiton in bankruptcy, the making of an
authorized assignment for the benefitof creditors bylessee,
the appointmentafa receiver or trustee for Lessee orforany
assets of Lessee or the institution by or against Lessee of
any other tye of insoclvency proceeding under the
Bankruptey and Insolvency Act or otherwise, or the
instituion by or against Lessee of any formal or informal
proceedings for the'dissolution orliquidation of, setttement
of, claim against or winding up of affairs of Lessee.

{8 The amalgamation of Lessee with another corperation or
corporations, or continuation of Lessee under a statute other
than the statute under which it exists at the date of
execution of this Lease Agreement.

®  If anyadverse claim becomes enforceable against Lessee
affecting or against anyEquipment.-

(@ Failure of Lessee to perform any obligation it may have.

‘under any agreement with Royal Bank of Canada or any of
its subsidiaries.

(h  Achangethatis,in the opinian of Lessor,a material adverse
change in the business, financial condition or ownership of
Lessee orEquipment.

19. Lessor's Remedies on Defauit

19:1 If an Event of Default occurs, Lessor may, without notice to
Lessee, and in addition to any other rights or remedies
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Lessor may hawe at law :or in equity, under this Lease
Agreemernit or the relevant Leasing Scheduie:

take possession ofall Equipment, and for thatpurpose may
enter any premises where anyof the Equipmentis located
sell, lease or otherwise dispose of Equipment for such
consideration and upon such terms and ‘conditions as it
considers reasonable; )
withoutterminating or being deemed to have terminated the
relevant Leasing Schedule, acting in the name of and as the’
irrewcably appointeéd agentand atiorney of Lessee, to lease
any item of the Equipment to-any other person upen such
terms and conditions, for such rental and for such period of
time as Lessor may deem reasonable, and to receive that
rental and hold and apply’it against any amount owing by

. Lessee to Lessor under the Leasing Schedule.

19.2

(a)

(b)

(c)

(d)
(e)

19.3

If an Event of Default occurs, then whether or not Lessar
has taken possession ofany Equipment, Lessee shall pay
to Lessor on demand an amount determined as follows:
an amount'calculated by discounting the aggregate amount
ofall Instaliments, including the Purchase Option amount, if
any, specified under the relevant Leasing Schedule which
were to be paid during the remainder of the Term, using an
assumed rate equal to the lesserof,
i} five percent(5%);
i) the bond rate atthe date, for'the equivalent term to
_ Mmaturity, of the relevant Leasing Schedule; and
iii) the bond rate.at the date of the discount calculation
for a term equivalent to the remaining term of such
Leasing Schedule (with, in the case of (i) and (iii),
Canadian: dollar obiigations’ being benchmarked
against bonds isSued by the Government of Canada
and U.S. doilar obligations: being benchmarked
against bonds issued by the. Government of the
United States of America); plus.
the amount of any damages .described in Section 17.1
suffered or sustained by Lessor and not recovered
pursuant to Section 18.2 (a), plus
the amount of any Installments or payments of interim rental
due as of the date of Event of Default and unpaid, and any
other amountdue on that date and unpaid under the Lease:
plus
any costof disposition ofthe Equipment; less
the amount of any security deposits under that Leasing
Schedule and any proceeds of the disposal of the
Equipmentactuallyreceived by Lessor.
IfLessor has leased Equipment pursuant to its rights under
this Section. 19 itmaydemand payment under Section 19.2,
and accountto Lessee forthe proceeds ofthatlease as and
when Lessor receives them.
if Lessor has not taken possession ofthe Equipment, and
Lessee pays Lessor the amount determined under Section
19.2 hereof, then Lessor will convey all of its right, tile and
interestin all Equipmentto Lessee, ofi the terms of Sections
21.5 and 21.6 hereof

20. Lessor's Option to Terminate

20.1

Lessee agrees that neither this Lease Agreement nor any
Leasing Schedule, nor any interest therein or in any
Equipment, shall be assignable or transferable byoperation
of law and it is agreéd and covenanted by and between the.
paries heréto that if any Event of Default shall accur or
happen, then this Lease Agreementand anyand all Leasing
‘Schedules shall, at the option of Lessor to be exercised by
notice hereunder, |rnmed|ately end and terminate and
neither this Lease Agreement nor any Leasing Schedule or
any interest therein shall be an asset of Lessee after the
exercise of that option; provided that no such termination
shall terminate or affectany right or remedy which shall hawe
arisen under the Lease prior'id suchtermination.
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enure to the benefit of, and be binding upon Lessor and
Lessee, their successors and assigns. Lessor shall be at
liberty to assign and otherwise deal with its rights under
any Lease.

33. Records

33.1 Lessee shall maintain a record describing each item of
Equipment, all changes, replacements, modifications and
alterations thereto and the cost thereof The record
described shall be avaifable to Lessor, its representatives or
agents for inspection and fo copy.

34. Offset

34.1 Lessee herebywaives any and all existing and future claims
and offsets against any payment due to Lessor hereunder
and agrees to paythose amounts due hereunder regardless
of any offset or claim which may be asserted by Lessee or
onits behalf.

35. Remedies Cumulative

35.1 Al rights and remedies of Lessor hereunder are cumulative
and not altemative and may be exercised by Lessor
separately or together, in any order, sequence of

combination.

36. Time

361 Time is and shall be in all respects of the essence of any
Lease.

37. Entire Transaction

37.1 This Lease Agreement and each Leasing Schedule
represents the entire transaction between the parties hereto
relating to the subjectmatter.

37.2 No agreement purporting to amend or modify this Lease
Agreement or any Leasing Schedule or any document,
paper or written relating hereto or thereto, or connected
herewith or therewith, shall be valid and binding upon the
parties hereto unless in writing and signed and accepted in
writing by both parties hereto.

38. No Merger in Judgment

381 The taking of any judgment under this Lease Agreement or
any Leasing Schedule shall notoperate as a merger of any
term, condition or provision hereof orthereof.

39. Further Assurances/Copy of Agreement

3%.1 Lessee shall give further assurances and do, execute and
perform all such acts, deeds, documents and things as may
be reasonably required to enable Lessor to have the full
benefitof all rights and remedies intended to be reserved or
created hereby.

30.2 Lesses acknowledges receipt of a copy of this Lease
Agreement.

40. Applicable Law

40.1 This Lease Agreement and each Leasing Schedule hereto
shall be governed, construed and enforced in accordance
with the laws of the Province of Ontario.

41. Currency

41.1 All sums payable by Lessee to Lessor under this Lease
Agreementor any Leasing Schedule hereto shall be paid in
Canadian dollars, unless ctherwise specified in the Leasing
Schedule.
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42. Language

421 This Lease Agreement and each Leasing Schedule are
drawn up in the English language at the request of both
parties.

Le présentcontratde location a été rédigé en langue
anglaise & la demande des deuxparties.

43, General

43.1 Any terms herein defined in the singular number shall hawe a
corresponding meaning when used in the plural.

43.2 Any actor deed required to be observed, performed or done
hereunder falling on a Saturday, Sunday or other statutory
holiday shall be obsened, performed or done on the
business day nex following but any delay hereby granted
shall not exdend to relieve either party from the due
performance and fulfillment of its obligations hereunder.

44, Electronic Communications

441 Any information, disclosure, request instruction,
signature, acceptance, agreement, document,
instrument or other communication ‘sent, received or
accepted by or on behalf of Lessee by way of any
telecommunication or electronic transmission method,
including computer, intermet, telephone, e-mail or
facsimile, (an ‘Electronic Communication”) shali be
considered an original thereof duly authorized by and
enforceable against Lessee, ewen if the Electronic
Communication was not actually by or from Lessee or a
person representing Lessee or differs in any way from
any prevous Electronic Communication. Lessee shall
keep copies of all Electronic Communications and shall
produce them to Lessor upan request Lessor's records
of Electronic Communications shall be admissible in any
legal, administrative or other proceeding as conclusive
evidence of the contents therecf and, where applicable,
exacution by the parties in the same manner as a writing
on paper, and Lessee waives any right to object to the
introduction of such records in evidence, including any
right to object based on the best evidence rule. Lessor
may convert paper records of this Agreement and any
other information, disclosure, request instruction,
signature, acceptance, agreemaent, document,
instrument or other communication delivered to Lessor
on paper (each, a "Paper Record") into electronic
images (each, an “Electronic Image”) as part of
Lessors normal business practices. Each such
Electronic Image shall be considered as an authoritative
copy of the Paper Record, shall hawe the same legal
value as the Paper Record, shall be legally binding on
the parties and admissible in any legal, administrative or
other proceeding as conclusive evidence of the contents
thereof in the same manner as the original Paper
Record, and Lessee waives any right to object to the
inroduction of any Electronic Image into evidence,
including any right to object based on the best evidence
rule.

45. Financial Information

45.1 Lessee will provide to Lessor from time to tme such

information about | essee and Lessee's business as Lessor
shall reasonably reguest, including, without limitation, bank
and financing ratings, anyfinancial statements prepared byor
for Lessee regarding Lessee's business.
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Leasing Schedule
{Common Law}
\ Lessee# 332644848 Lease # 201000066682

RBCH

Royal Bank of Canada, as Lessor, hereby leases to OTE LOGISTICS LP as Lessee, the Equipment hereinafier describaed, in
consideration ofrental and for the term hereinafter setforth, the whole pursuantto and subjectto the terms and conditions set forth in
the Master Leasing Agreement entered into between the Lessor and the Lessee as of March 31 , 2022

1. Equipment Quantity  Make and Description Mode! Number Serial Number
1 2022 Western Star Truck 4700SB SKKHAXDVSNPNJ8 164
1 2022 Tremcar Aluminum Truckmount Tank 22871
20,000L

All equipment, goods and senvices as further detailed on Invoice# 0051 1835 Dated March 25 2022 from
Tremcar Inc. and Invoice# NJ8164 dated March 30 2022 from Metro Freightliner Hamilton Inc.;including ali
attachments, additions, replacements and substitutions.

2. Term Term (in months) 60
CommencementDate of Term April 4, 2022
Termination Date of Term April 4, 2027
3. Rental Rental Installment, payable Monthly, in advance As per Atached PaymentSchedule
GST/HST, ifany $0.00
PST/QST, ifany $0.00
Total Monthly Rental installment As per Aftached Payment Schedule
Other Charges (plus applicable taxes) $785.00
4. Option to Option to Purchase Date Purchase Price
Purchase April 3, 2027 Subjectto ABC Addendum $90,168.25
5. Place of Use 7263 INDIAN LINE RD SCOTLAND Ontario NOE 1R0
6. Equipment The Lessee herebycertifies thatall the equipmentidentified above in Section (1) of this Leasing Schedule has
Acceptance been recefved in good condition as ordered and has been assembled, installed, tested, efc., applicable, andis
Certificate operating in accordance with the manufacturers' s pecification. Lessee has made or caused to be m ade allsuch

tests and ins pections ofthe Equipment, as they have reasonablydeemed necessaryto satisfythemselves as to
the foregoing. Without prejudice to the Lessee's rights againstmanufacturers, suppliers or other, the Lessee
hereby releases and discharges the Lessor from anyand all actions, causes ofactions, claims, demands rights,
defences, setoffs, abatements and compensation now or hereinafter arising outofor in relation to the
Equipment, or, without limitation, any latentdefect therein.

The Lessee covenants and agrees with the Lessor that the Lessee is not entering into, and will not otherwise direct, administer or
operate, this Leasing Schedule for the benefit or on behalf of any Person other than the Lessee. “Person” includes an individual, a
partnership, a joint venture, a trust, an unincorporated organization, a company, a corporation, an association and any other
incorporated or unincorporated entity.

The parties hereto have each executed this Leasing Schedule on the respective dates set forth below and this schedule is deemed to
have been executed on the later of such dates. All appendices, ifany, attached to this schedule form part of the Leasing Sch edule.

ROYAL BANK OF CANADA OTE LOGISTICS LP By, artner 2496750 ONTARIO
INC.("Lessee")

-
-

per [ o~ O, S
Eugene Basolini <\
Head, EquipmentFinance Solution Centre A\ V
per
P
we__ Agc\ b 2022

per

© Registered trademark of Roy al Bank of Canada
Revised 01/2021



Payment Schedule

This is the Payment Schedule attached to and forming part of Lease No.

between OTE LOGISTICS LP as Lessee and Royal Bank of Canada as Lessor.

Number of
Rentals

1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1
1

From
{Inclusive)

4-Apr-2022
4-May-2022
4-Jun-2022
4-Jul-2022
4-Aug-2022
4-Sep-2022
4-Cct-2022
4-Noy-2022
4-Dec-2022
4-Jan-2023
4-Feb-2023
4-Mar-2023
4-Apr-2023
4-May-2023
4-Jun-2023
4-Jul-2023
4-Aug-2023
4-Sep-2023
4-Oct-2023
4-Nov-2023
4-Dec-2023
4-Jan-2024
4-Feb-2024
4-Mar-2024
4-Apr-2024
4-May-2024
4-Jun-2024
4-Jul-2024
4-Aug-2024
4-Sep-2024
4-0ct-2024
4-Nov-2024
4-Dec-2024
4-Jan-2025
4-Feb-2025
4-Mar-2025
4-Apr-2025
4-May-2025
4-Jun-2025
4-Jul-2025
4-Aug-2025
4-Sep-2025
4-0ct-2025
4-Nov-2025
4-Dec-2025
4-Jan-2026
4-Feb-2026
4-Mar-2026
4-Apr-2026
4-May-2026
4-Jun-2026
4-Jul-2026
4-Aug-2026
4-Sep-2026
4-Oct-2026

To

(Inclusive)

3-May-2022
3-Jun-2022
3-Jut-2022
3-Aug-2022
3-Sep-2022
3-Oct-2022
3-Nov-2022
3-Dec-2022
3-Jan-2023
3-Feb-2023
3-Mar-2023
3-Apr-2023
3-May-2023
3-Jun-2023
3-Jul-2023
3-Aug-2023
3-Sep-2023
3-Oct-2023
3-Nov-2023
3-Dec-2023
3-Jan-2024
3-Feb-2024
3-Mar-2024
3-Apr-2024
3-May-2024
3-Jun-2024
3-Jul-2024
3-Aug-2024
3-Sep-2024
3-Oct-2024
3-Nov-2024
3-Dec-2024
3-Jan-2025
3-Feb-2025
3-Mar-2025
3-Apr-2025
3-May-2025
3-Jun-2025
3-Jul-2025
3-Aug-2025
3-Sep-2025
3-Oct-2025
3-Nov-2025
3-Dec-2025
3-Jan-2026
3-Feb-2026
3-Mar-2026
3-Apr-2026
3-May-2026
3-Jun-2026
3-Jul-2026
3-Aug-2026
3-Sep-2026
3-Oct-2026
3-Nov-2026

Amount of each
Rentat Payment

$36,067.30
$4,889.81
$4,889.81
$4,889.81
$4,889 81
$4,889.81
$4,889.81
$4,889.81
$4,889.81
$4,889.81
$4,886.81
$4,889.81
$4,880.81
$4,889.81
$4,689.81
$4,889.81
$4,889.81
$4,889.81
$4,889.81
$4,889.81
$4,889.81
$4,889.81
$4,869.81
$4,889.81
$4,889.81
$4,889.81
$4,889.81
$4,889.81
$4,889.81
$4 889,81
$4,889.81
$4,889.81
$4,889.81
$4,869.81
$4,889.81
$4,889.81
$4,889.81
$4,689.81
$4,889.81
$4,889.81
$4,869.81
$4,889.81
$4,889.81
$4,889.81
$4,889.81
$4,889.81
$4,889.81
$4,889.81
$4,889.81
$4,889.81
$4,889.81
$4,889.81
$4,889.81
$4,889.81
$4,889.81

GSTIHST

$0.00
$0.00
$0.00
$0.00
§0.00
$0.00
$0.00
$0.00
$0.00
$0.00
§0.00
$0.00
$0.00
$0.00
$0.00
$0.00
§0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
§0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00

332644848-201000086682 (the “Lease")

PSTIQST

$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
50.00
$0.00
$0.00
50.00
$0.00
$0.00
50.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
§0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
50.00
$0.00
$0.00
$0.00

Total Rental Payment

$36,067.30
$4,889.81
$4,889.81
$4,889.81
$4,889.81
$4,889.81
$4,889.81
$4,880.81
$4.889.81
$4,889.81
$4,889.81
$4.,889.81
$4,889.81
$4,889.81
$4.889.81
$4.,889.81
$4,889.81
$4,889.81
$4,889.81
$4,889.81
$4 889.81
$4,889.81
$4,889.81
$4,889.81
$4,889.81
$4,889.81
§4,889.81
$4,889.81
$4,889.81
$4,889.81
$4,889.81
$4,889.81
$4,889.81
$4,889.81
$4,889.81
$4,889.81
$4,889.81
$4,889.81
$4,889.81
$4,889.81
$4,889.81
$4,889.81
$4,889.81
$4,889.81
$4,889.81
$4,889.81
$4,889.81
$4,889.81
$4,889.81
$4,889.81
$4,889.81
$4,889.81
$4,689.81
$4,889.81
$4,889.81
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Number of
Rentals

1

PUCRR U Gy

Initialed by

From
{Inclusive)

4-Nov-2026
4-Dec-2026
4-Jan-2027
4-Feb-2027
4-Mar-2027
4-Apr-2027

Royal Bank of Canada:

F 2

To
(Inclusive)

3-Dec-2026
3-Jan-2027
3-Feb-2027
3-Mar-2027
J-Apr-2027
3-May-2027

Amount of each GSTIHST
Rental Payment

$4,889.81 $0.00

$4,889.81 $0.00

$4,889.81 $0.00

$4,880.81 $0.00

$4.889.81 $0.00

$90,168.25 $0.00
Initialed by

PSTIQST

$0.00
$0.00
$0.00
$0.00
$0.00
$0.00

Total Rental Payment

$4,885.81
$4,889.81
$4,889.81
$4,889.81
$4,889.81
$90,168.25

OTE LOGISTICS LP By General partner 2496750 ONTARIO

INC.{Lessee)

Eugene Basalini

Head, Equipment Finance Solution Centre
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