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2 BINDING EFFECT - ThléAgreement shall entwe to the beneiit of the Landlord and is successers
. ) and assigns, and shall be binding upon each of the other Parties hereto, and each of their heirs,
3 executors, administrators and permilted successos and permitted assigns, raspactively.

IN WITNESS WHERECF the Parfies have duly sxecuted this Agreement as of the day and year
first above wiitten,

-

THE CAQILLAC FAIRVIEW CORPORATICN LIMITED
: {Landlord)

——

:

Adthorized Signature

[t
Corney

§

Authorized Signeture

¥We have authorly to bind the corporation.

STATOIL CANADA LTB.

Per: %/ﬂ y ’2'1«.4_.( ,/ . .
! / Arhorized Signature

PerKulseth
Chicf Fingnoisl Offcer
Par :

_Authorized Signature

Migrete HAgEER0
VB, Chief of St

I\We have authority to bind the corporation.

HOMBURG INVEST INC.

\_o-..-h_—-..a-s..ah.-uuuuuuvuvuvyuuuvvuvwvvvuvu

’ (Assigree)
P - \S .
g " Autholized Signature
)
) Pen
g Authorized Signature
} 1ANe have authority to bind the corporation.
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. " 10,  FEE — As furber congiderafion for the Landlord's consent to thls Agresment the Assighor *
covenants and agrses to pay a fee In the amount of Two Millleh Five Hundrad Thousand Dajlars

(52,500,000.00) payable as follows: )

B ) {a) One Million Dollars ($1,000,600.00) oa or before Qetober 31, 2010 fsifing which ihis
- Agreemnent shait be nui and void; .

(b} Seven Hundred and Fiity Thousand Doflars ($750,000.00) on or before Gclober 31,
2014; and . .

{c} Seven Hundred and Fity Thousand Dollars (§750,000.00) on or before October 31,
2012, : .

In addifion, the Assignor agrees that i will indemnify end save harmless both the Landlord and
the Assignse from any loss, cosis or damagas aising out of any failurs to pay such fae Including
al legal fees on a solloftor and own clisnt basis (the *Costs™). The Asslgnor's obligations to pay
such fee will not be affected by any disaffirmance, disclaimer, repudiation, rejaction, termingtion,
explry or unenforceability of the Leass or by any other event or geoturence whick would tave the
effect at [aw of tenninating the cbilgations of the Assignes or Assignar prior to the farmination of
ihe Lease whether gussuant o court proceedings or otherwise, Subjsct to 1he cure provisions of
Section 11, upon the occurrence of such an event, e full batince of the fas will becorne
Immediately due and payabla. As wal, If thers Is a fallure to pay the mstaliment set out in
paragraph 10{b) above, within e, (2} business days of notlea of such default being deffveced to
the Assignor, tha full balanes of tha fes will Inmediataly become due and payable.

The Asslgnes and Assignor acknawledge thet the fee s payable as Rent pursuant to the Eease
and any faflure to pay shall be a default under the Lease and shall parmit the Landlord to take all
remedies pupsuant o the Lease, As well, the Landlord shall not be required to gonsant to any
sublezse of the Premises while there Is any amount dus and owing under this Section 10 which

remains unpald,

.Tha Assignor sgreas that any Cosfs which are not paid upon demand and all fee amotspis due
sheil bear Interest ata fluctuating per annum rate equal i the sum of the prime interest rate for
Canadlen Dollar demand loars announced from tme to time by any Canadian chartered bank
designated by the Landiord plus five perceat unti such amettats are paid to the Landlord,

11. ASSIGNOR'S RIGHT TO CURE - if the Landlord Intends to terminate the Lease, the Landlord
agroes lo daliver to the Asslalnor & copy o the notice of default which the Landiosd delivers io the
Assignee. The Assignor shall have the same periud of time to remedy the defaul as the

+ Assignes plus an addifonal five (5) business days and vpon e reckificalion of such dafault by
the Assignor all rights of the Assignor under the Laase snd all of the rights of the {enant under the
Lease shafl b reassigned to the Assignor without the raquirement of any further documentation
and the Assignee shall sumender up possession of the Premises.ta the Assigror forthwith, Upon
R stch reassignment the Assigonoer shzll be entitled to all rights, title, astate, interast and benefits
aslsing under the Laase, including withaut limifatfon the right fo alf rents and benefits arising under
any subleases of the Premises. All tha foregding shall be witfout prejudica fo ail dgnis and
remedias which the Assignor may have against the Asslgnee in respect of dny breach of the
Lease by the Astignea or which the landlord may heve against the Asslgnes or Assignor.
pursuant {d the Lease or this Agreement.
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{c) This consent does not constitute a waiver of the necessity for consent to any further Transfer
of the Lease (which for the pumoss of this Agresment includes any Change of Control,
assignment, subletting, morigaging of encumbering of the Lease or paring with or sharfng
pessession of all or any part of the Premises) which must be completed in accordance with
the tanms of the Lease. If the Assignes proposes fo effect a further Trensfer of the Lease, the
terrns of tha Lease with respect fo = Transter shell apoly fo any such furiher Transfer,

(¢) This consent Is given upon the express understamding that the Assignar and the Assines
shall hereziter hejointly and severally responsible for and shall save the Lendlord harmizss
and Indemnify t from and agsinst all costs Incheding 2l isgal costs Incirred by the Landlord in
cennaction with the preparation of this Agreemert and any addiional documentation refeted
thereto and the Landiord's consent to this assignment. . .

By giving its consent pussirant to this Agreement, the Landlord does nét hereby acknowledge
or apgrove of any of the terms of this Agreement as betwsen tha Assignor and. Assignes
except for the assignmant of the Lease and except for 2ny amandments to the Lease agreed.
to by alt of the Parites hersunder, : ' .

(e

—

() This assignment of the Lease i& deemed not to have been delivred to the Assignas. by the
Assignor unti! the consent of the Landlord has been evidenced by the exscution and delivery
ot infs Agreament by tha Landlord ta boih the Asslgnor and the Assignee.

{g) ItIs understood and agreed that in accordance with the terms of the Laase the Landiord has
received only an estimated amount an account of Additional Rent payable under the Leass
and the Assignbr and the Assignee shall, without duplication but on a joint and several basls,
pay ‘o the-Lendiord in accardance with the terms of the Lease, the amount by which the
actual Addiional Rent payable pursuant to the Leass as calculaied by the Landlord (but
subject to the provislons of fhe Lease) sxceeds the estimatsif Additional Rent raceived by the
Landiord as of the Effective Date.

(h) The Assignor and the Assignee shall, af thelr expense, promptly execute such further
documentation with raspect to the Premises a8 e Landlord raasanably requires from time fo
dme. ) N

(B The Assighee shall not be aniiied 1o enter into and $ake possassion of the Pramisas uil (it
shall defiver to the Landlord certificales of insuranse on the Landiord's standard form, of, if
requined &y the Landiord's Morlgages, cerlified copies of each such Insurance policy which
the Tenant I raquirad i (aka out pursuant to the Laass, and () it shali deiver evidance to
the Landiord that it has obtafned all required permits, licenses and approvals from &ll
governmentat authordfies having jurisdiction for the camying on by H1e Assignee of its
permitted business i the Pramises.

() The Assignee acknowledges and agrees that {f) 1 Is accepting possession of the Premises in
an "as is" condition 2s-of fie EFeclive Dote, (i} the Landiord has ne respensiblity or. llabity
for.making any renovations, Alterations or L.easehold Improvements [a or o the Premises,
and (i) all further renovations, Atterations or Leasshokd mprovaments i or to the Premises
shall be undertaken and complsted stisily In accordanca vith the provisions of tha Lesse.

LEASE AMENDMENTS « The Parfies hereto acknowiadge and agree that as of the Effective
Date the Lease Is amended as follows: .

(s} .inat Subsestion 8.03(c) of the Leasa is heraby daletad and repleced =5 faflews:

“(e}  The net rent (being the face rate as oppesed 1o the net effective rate) payable by the
Transfiered {sxclusive of any rent free porfods, fixturng periods, leasehold
mprovernent allowarice and oiher tenarit Inducements) shall not be less than
Fourieen Dollars {$14.00) per square fost of e Rentable Area of the sibleased
premizses and alt additional rent payable by the Transforea shall not be less than the
Additional Rent payable by the Tenant under this Lease In respact of such sublsasad
premises as &t thia effactive date of the Transfer.”

{(b) thatths following subsecion is added to Section 8.03;

“(h} The Tenant shall not be permitied (o Transfer any part.of the Premises to any axisting
tenent of tha Building or of the bullding khown a&Encor Place withaut the consent of
the Landiord, which consent may be unreasonebly withheld.” :

CONFIRMATION - Ths Partles hereto do in ail olher respects hersby confima that the Lease Is In
full force mnd effect, unchanged end unmodified excapt In écordance with this Agreement it is
understoad and agreed that all tenns and exprassions when usad in this Agresment, unless a
cantrary intention Is expressed herein, have the same meaning as they have in the Laasa,
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according ta the frue intent and meaning of ihls Agreement, frea and clear of ail Sens,
morigages, charges and etcumbrances of eny kied whatsosver.

(if} Subject to the payment of Rent and {0 the observance and perfarmance of tha terms,
covanants and condiions containad in the Lease on the part of tha Tenant thereln to
he observed and performed, the Assignee may, as of and from the Effecive Date,
anter Intd and upon and hold and .enjoy the Premises for the rasidus of the Tem
granted by the Lease for its own use and befefit without any Interruption by the
Asslgrior er by any Person whomsoever claiming through er under the Assignor,

{iv) The Assignar will from §ime to time hereafter, atthe roquast and cost of the Astignes,
promptly execuie such further assurances of fhe Premises as the Assignes
reasonably reguires. .

(b} Tha Assigror coverenis and agrees with the Assignee to fully indemnify and save
harmiess the Assignee fiom and against any and all ¢laims, sulty, proceedings, llabliitias,
obligations, lossss, - damages, penalies, judgmenis, costs, expenses, flnes,
disbursaments, legal foes on a full Indemnity basis, inferest, demands and acfions of any
nature or Kind whatsoeves arising from or fn connection with, ot resulting from any braach™
by the Assigner, or by those for whom &t Is responsbls int law, of any covenant, proviso,
abligation, term or conditon of the Assignor contzingd In the Lease and oceuring prior &
the Effactive Data. :

6. ASSISNEE'S COVENANTS

{a) Tha Assignes covenants with the Assignor that it will et all $irmes =s of and fiom the
,Effective Date pay the Rent and obsérva and perform the terms, covenants and
conditiohs contained in the Lease respectively feserved and contalned on the part of fae

Tanant thareln to ba chserved and parformed.

(] The Assignes hereby covenants and agraes with the Landlord that: .

(M Ttwll at all tines &5 of end from the Effective Date pay the Reht raserved by the
Leasza and all other payments covenanted to Ba pald by the Tenant theralh at the
fimes and ih the manner provided for in the Lease, and will obsarve and perform all of
{he {erms, covenants and condifions contained in ihe Lesse on the part of the Tenant
therein to be obszived and performed as and when the seme are required o be
observed and peronmed as pravided by the Lease;

{i} 1t will indemnky end save harmiess the Landleed from all sttions, suifs, costs, losses,
charges, demands and expznses for and in respect of any such non-payment of non-
opservance or no-performance. :

* The Assignee acknowledges that 1 hes received & copy of the executed Lezse and I3
famifiar with the terms, covenants znd conditions contained therafn. B

(c) The Assignee covenan's and agrees with the Assigner to fully indemnify and save
harmtess the Assigner from and agalnst any and alf slaims, suifs, proceedings, labllites,
coligations, [losses, damages, penalties, judgments, costs, expansas, fines,
disbursements, Jegal fees on a full indemntly kasis, interest, demands and ecfions of any
ratere or kind wiratsoever arising froim or in connection with, or resulfing from any breach

" of the Lease oocourring on or aiterthe Effectiva Dafa,

7. LANDLORD'S CONSENT - Subjest o the fulfiment of the payment In Section 10{g), the
Landiord ¢onsents to this assignment of the Lease from the Assignor to tha Assignss &s of and
from the Effective Daie upon and subject to the following trms and conditfons:

(a} This consent does not in any way dercgate from the rights of the Landlord under the Loase
nor operate to release the Assignor from Its obligation fo pay all Rent from time to time
becoming due under tha Lease and from the non-obseivance or non-perfomancs of all of the
tarms, covenants and condlfions In the Leasa an the part of the Tenant.therein o be
observed and performed (and the Landlord's rights and cemedies arnising as & resulf of any
such non-gbservance or ron-péridimance). Notwithstanding the within assignfnent (or 2ny
disafiimnance or disthimer of the within assignmant), the Assignor shalf remaln liable during
the balance of the Term of the Lease for the obsarvance and performance of all of the terms,
covananis and condiions contained in the Léase.

(b} Subject to Section 11, the Assignor releases and waives any and =il rights and remedies to
which it rmay ba entitled at law, in equity or s Tenant under the Leass including, without
timitation, the rght to apply for refief from fotfeiture or {o obiein any reassignment of the
Laase,
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Production Inc. on January 3, 2008, to form and contigue aperating as STATOILHYDRO-CANADA

LTD. {callectively, the "Amalgamation'); .

H. By an agreemant dated the 16t day of Januzry, 2008 (ihe "Consent fo Amalgamiation”), and made
between the Landlord, NAOSC, es tefiant, and StatailHydre Ganada Lid., 25 amalco, the Landlord
grantad its congent to the Amalgamstion in accondance wilh the terms of the lease, ~

. By a lsase amending agreement deted tha 17th day of January, 2008 (the "Fifth Amsnding
Agreement”) the Lendlord and the Assignor agreed: () to further expand the premises (fhe “Tth
Expansion”) to Includs cerisin additional premises, Jocated 25 folows: (2) the area located an the
ninsteants (15t floor of the Bullding and comprising 3 Rentabls Area of approximataly.twefve
thausand ssventy-fiva (12,675) square feet a5 shown outlined in heavy blzck on Scheduls "8-8"
attached 13 e Fifth Amending Agreament {the "19th Floor Pramises);(t) the area located on the
twantieth (20th) floor of the Building and comprising a (Rentable Area of approximately fwelve
thousand seventy-ning {12,075} square feet as shown outined Iis heavy black on Schedule "8-8"
attached to the Fifth Amending Agresment {the "20th Finor Pramises'y; (c} s ares Jocated on the
twenty-first (21s8) floor of the Building and comprising 2 Rentable Arez of approximately twalve
thousand seventy-siX ($2,076) square feet as shown autlined in heavy biack on Schedule "B-10"
aftached to the Fiith Amending Agreement (ths “21st Floor Premises™; and {d) the area located on
the twenty-second (22nd) flaar of the Building and compiising & Rentable Area. of approximately
eight fhousand, eight hundred ninety-eight (8,898) squere feet as shawn outlined In hezvy black on
Scitedule "B-11" attached to.the Fifth Amending Agreament (the "22nd Floor Premlsas?; and () to
otherwise amend. the Leass in accordance with the ferms end  conditions set
fori in the Fith Amending Agresment, ) - .

The Lease, as modifiad by the First Amanding Agreement, the Second Amending Agreement, the
Conseni Agreement, the Third Amending Agreement the Fowdh Amending Agreement, the
Consanl {o Amalgamation and ihe Fitth Amending Agresment I nereinafter refemred o a5 the
"Lease”, . .

o Gg the 1t day of Nevamber, 2008 StatoilHydro Cenada Lid. changed its name o Staicl Canéda .
Lid.

. K. The Landlord, the Aszsignor and the Aséignee have agreed fo further amend e Lease In

2pcordance with the terms and conditions hereinatter sat forth,

L. The Asslgnor hes agresd to assign the Lease, 25 hereln zmended, to Be Assignee and the
Landlord has agreed ta consent te such essignmant subjact to the terms and conditions herein set
out, .

NOW THEREFORE THE PARTIES HERETO AGREE:

1. CONSIDERATION - The consideraion for thizs Agresment is the mulual covenanls and
agreements between the pardes to this Agreement {the "Parties™) and $re sum of Two Dollars
{52.00) that has been pald by each of the Parifes to each af the tthers, the receipt and sufficiency
of which Is acknowiedged.

2 RECITALS - Tha Pariles hersto hereby acknowledgs, confirm and agres that the foregoing
recitals are bus In substence and fast.

3 CAPITALIZATION — All {atms capilelized hergin and not otherwise defined hesein shall hzve the
meaning aseribed to such terms in the Lease.

PEBRNARY, A0H )
L3 ASSIGNMENT - The Assigngp’hefeby transfers, 583 over and assigns unto the Assignes as of
@ 17" day of e {the *Effective Date®), (i) the Premises, and all privileges

purtenances thoreto belonging, together with the unexplred residug of the Teim, and (i}
Lease, and all banefits and advantages lo be derived thereffom, TO BAVE AND TO HOLD
e seime unto the Assignee, sebjact to the payment.of Rent as may hereafler become due and
pavable under the terms of tha Lease and the cbservance and paricmmance of the covenants and
conditions of the Tenant contained in the Lease. For the purpose of this Agreement, "Rent”
includes Net Rent and Additional Rent payable pursuant fo the Lease.

8. ASSIGNOR'S COVENANTS
* (@) - The Assigror covenants anc egrees with the Esignee that
(i} Pespite any act of the Assignor, the Lease fs a good, valid and subsisting Lease and
the: Rent thereby reserved has been aad will be duly pald up fo the Effsctive Data

and the cavenants and conditions therein contained have beer and wili be duly
observed and performed by the Assignor up to the Effective Date,

(i) Subject fv the eonsent of the Landlord, the Assignar has good right, {ull powe.r znd
absolute auihority fo assign the Premises and the Lease in fhe manner aforesaid,

Statel Assignment-22r2010 BV
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ASSIGNMENT OF LEASE

THIS AGREEMENT ¢ dated the 6th day of April, 2010

BETWEEN:-
THE CADILLAC FAIRVIEW CORPORATION LIMITED
{the “Landbord”)
OF THE FIRST PART
STATOIL CANADA LTD
the "Assignor™
¢ 5 OF THE SECOND PART
HOMBURG INVEST INC.
{tha "Assignee")
OF THE THIRD PART
RECITALS
A. By a leass dated the 17th day of Oclober, 2005, and made be’mve-an the Landlord and Nerth

B.

F.

G.

American Oll Sands Corporation {"NAQSC"} as tenant (the Tease”), the Landlord teased fo NAOSC
for and during & term of four {4y years and elsven (J1) meonths, fom aid Including the 1st day of
Navember, 2006, to and Including the 30th day of September, 2010 fﬂm ’Term") subJect to and
upan the témms, covehants and conditions centalned in the leage, certain premises canfalning an
aggragaie Rentable Area of approximately fwenty-four thousand, cne hundred thicyfour (24, 134)
squgre feet, comprised, of approximately twelve thousand, sbdy-one (12,061} squars fast of
Rentable Area on the eighth (8th) floar and approximately twelve thousand, seventy-three {12,073)
square feet of Rentable Area on fhe ninth (8th) floor {coliactively, the "Original Pramises™, of 635
8th Avenbe S. W (the "Buﬂding") In the City of Calgary, in the Province of Alberta;

By a lease amending agreement dafed the 31st day of May, 2006 (tha “First Amending
Agrasmant’, the Landlord and NAQSC, as tenani, agraad to: (i) sxpand the Criginal Premises o
include sertain eddifonal prarises locamd on the sevenﬂ: {7t} floor of the Building and comprising
{m) & Raotabls Area of approximately five fousand, seven hundred ninety-one (5,751} square feet
{the "Fitst Expanslon Premises™), and (b} @ Rentable Aves of spproximaiely two {housand, four
huridrad (2,400) square feet {Ihe "Second Expansion Pramises"), (i) amend the Term of the lease
to expire on June 30, 2018, ,and (jil) otherwlse amend the lease In accordancs with the terms and
conditions mare particutany set forth in the First Amending Agreement;

By = lense amending agreemant dafed the 24ih day of November, 2006 (the "Second Amending
Agreement”) the Landiord and NADSG agrasd fo: -(I) further expend the premises jeased by
NAQSC fo inclyde ceridin addiional premnises located on the twelfth (12th) floar of tha Building and
comprising (a) 2 Renfable Area of approxdmaiely five thousand, ene hundred thittysive (3,135)
squara feet (the "Third Expansion Premises’), and (&) a-Rentable Area of approximately si
thausand, pine hundred fifty-twe {6,952) squara faat (the *Fourth Expanslon Pramises"), and {fi) to
otherwise emend the [sase In accordsnce with the fenns and condions more pariicularly set forth

in the Second Amending Agresment;

By a censent agreement dated the 5ih day of September, 2007 (the "Consent ﬁgreement") the
Landiord consented o A Change In Gorirol upon the tems and condifions more particularly set
forth therein; )

By a lease amending agresment dated the 5th day of Saptember, 2007 (tha “Third Amending
Agreement’) the Landiord and NAOSC agreed tor () further expand the prejmises leased by
MAOSC to include cartaln ddditional premises:lacated on the seventh (7th) floor of the Bullding and
comprising a Rentable ‘Area of approximately three thousand, elght hundred sevanl‘.three {3,873)
sguare {eet (the "Fifth Expansion Pramisas™); and (7} to otherwise amend the lease in accordancs
with the terms and conditians as more particulariy sef forth In the Third Amending Agreement;

By a leasa amending agreement dated 17th day of December, 2007 {the "Fourlh Amending
Agresment the Landiord and MAGSC agmed. (i} to fusther expand the premises lezsed by
NAQSC w includs cerizsin addttonal premises located on the saventsenth (17th) floor of the
Buifding and comprising a Rentable Area of approximately twelve thousand, seveniy-elght {12,078)
- sguare feet (fhe *17th Fleor Premises”); end cartaln additonal premises bocatedon the elghteenth
{18th) floor of the Buliding and comprising a Renlable Afea of approxdmately twelve thousznd,
seventy-seven (12,077} square fest (the *18th Floor Pramises”) (collestively the “Sixth Expanslm")
and (i} to otherwise amend the lease in accondance with the terms and condifiens as ‘more

pariicularly set forth in ihe Fourth Amending Agresment;

Pursuant to; () a Ceriificate of Amaigamation dafed January 1, 2007, NAOSC end 1228754 Albera
Lid. amalgemated and continted operating as NADSC; (i) a Cedificate of Amalgamation dafed
January 1, 2008, NAOSC amalgamzted with Sialoil Canada Limited to form Statoil Canada
Limited; and (i} Statoll Canada timiled amalgamated with StatoilHydro Canada Exploraion &
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