NON-DISTURBANCE AGREEMENT
THIS AGREEMENT made as of the 11% day of March, 2011.
BETWEEN:

, STATOIL CANADA LTD.
a corporation having an office and carrying on business in the
City of Calgary, in the Province of Alberta
(hereinafter called “Statoil™)

OF THE FIRST PART
-and -

CANADIAN TUBULAR SERVICES INC.
a corporation having an office and carrying on business in the
City of Calgary, in the Province of Alberta
(hereinafter called the “Subfenant”)

OF THE SECOND PART
wand -

-HOMBURG INVEST INC.
a corporation having an office and carrying on business in the
City of Calgary, in the Province of Alberta
(hereinafter called “Horaburg”)

OF THE THIRD PART
WHEREAS:

A, By a lesse datcd the 11th day of October, 2005, made between The Cadﬁlac Fairview
Corporation Limited. (the “Landlord”) and North American Oil Sands Corporation
("NAOQOSC") as tenant (the "lease"), the Landlord leased to NAOSC for and during a term
of four (4) years and eleven (11) months, from and including the 1st day of November,
2005, to and incliding the 30th day of September, 2010 (the "Original Term"), subject to
and upon the terms, covenants and conditions contained in the lease, cerfain premises :
containing an aggregate Rentable Area of approximately twenty-four thousand, one
hundred thirty-four (24,134) square feef, comprised of approximately twelve thousand,
sixty-one (12,061) square feet of Rentable Area on the eighth (8th) floor and approximately
twelve thousand, seventy-three (12,073) square feet of Rentable Area on the ninth (9th)
ficor (collectively, the "Original Premises"), of 635 — Sth Avenue S. W, (the "Buﬁdmg“},
in the City of Calgary, in the Province of Alberta; . ‘
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By a lease amendmg agreement dated the 3 lst day of May, 2006 (the "Fxrst Amendmg‘
Agreement"), the Landlord and. NAOSC, as fenant, agieed to: (i) expand the Original -
Premises'to include certain additional premises located on the seventh (7th) floor of the

-Bmldmg and comprising (2) 'a Rentable Area of approximately five thousand, seven

hundred ninsty-one (5,791) square féet, and (b) a Rentable Area of approximafely two
thousand, four hundred (2,400) square feet, (i) amend the Original Term of the lease to
expire on Jurie 30, 2018 (the “Term”), and (111) otherwise amend the lease in accordarice.
with the terms and condxtmns more part;cularly set forth in the First Amendmg Agreement;

8 | By a lease amendlng agreement dated the 24th day of November, 2006 (the "Second _

Amending Agreement") the' Landlord and NAOSC agreed to: (i) further expand the
premises leased by NAOSC to include certsin additional premises located on the twelfth
{12th) floor  of the Building and comprising (a) & Rentable Area of approximately five
thousand, one hundred thxrty-ﬁvc (5,135) square feet, and (b) a Rentable Area of
approximately six thousand, nine hundred fifty-two (6,952) square feet, and (i) to
otherwise amend the lease in'accordance with the terms and conditions morc parnculaﬂy
set forth in the Second Amending Agreement;

By a consent agreement dated the 5th day of September, 2007 (the “Consent Agreement“)
the Landlord consented to a Change in Control upon the terms and condxt:cns more
part:lcularly set forth therem, .

By a lease ameudmg agreement dated the 5th day of September, 2007 (the "Third
Amending Agreement") the Landlord and NAOSC agreed to: (i) further expand the
premises leased by NAOSC to include certain additional premises located on the seventh

{7th) floor of the Building and comprising a Rentable Area of approximately three

thousand, eight hundred seventy-three (3,873) square feet, and (if) to otherwise ainend the
lease in accordance w1th the terms and conditions as more particularly set forth in the Third
Amending Agreemeni

By a lease amendmg agreement dated 17th day of December, 2007 (the "Fourth -
Amendmg Agreement") the Landlord .and NAOSC agreed (i) to.further expand the -
premises leased by NAOSC to-includé certain additional premises located on the
seventeenth (17th) floor of the Building and comprising a Rentable Area of approxnmaﬁely
twelve thousand, seventy-eight 12,078) square feet,-and certain .additional premises

" located on the eighteenth (18th) floor of the Building and comprising a Rentable Area of

approximately twelve thousand, seventy-seven (12,077) square feet, and (i) to otherwise
amend. the lease in accordance with the terms and conditions as more pazucuiarly set forth
in the Fourth Amendmg Agreeinent; ‘

Pursuant to: (1) a Certxﬁcate of Amalgamation dated January 1, 2007,. NAOSC and
1229754 Alberta Ltd. amalgamated and continued operating as NAOSC (ii) a Certificate
of Amalgamation dated January 1, 2008, NAOSC amalgamated with Statoil Canada
Limited to form Statoﬂ Canada Lm'uted, and (iii) Statoil Canada Limited amalgamated
with StatoilHydro Canada Exploration & Production Inc. on January 3, 2008, to form and



continue operating as STATOILHYDRO CANADA 'LTD. (coliectwely, the
“Amalgamation");

By an agreement dated the 16th day of Janmary, 2008 (the "Consent to Amalgamation™),
and made between the Landlord, NAOSC, as tenant, and StatoilHydro Canada Ltd,, as
amnalco, the Landlord granted s consent fo the Amalgamation in accordaace with the terms
of the lease. ‘

By a lease amending agreement dated the 17th day of January, 2008 (the "Fifth Amending-
Agreement") the Landlord and the Assignor (as defined below) agreed; (i) to further
expand the premises to include certain additional premises, located as follows: (a) the area
located on the nineteenth (19th) floor of thé Building and comprising a Rentable Area of
approximately twelve thousand seventy-five (12,075) square feet as shown outlined in
heavy black on Schedule "B-8" -attached to the Fifth Amendmg Agtecment (b) the area
located on the fwentieth (20¢h) floor of the Building and comprising 4 (Rentable Area of
.approximately twélve thousand seventy-nine (12,079) square feet as shown outlined. in
heavy black on Schedule "B-9" atiached to the Fifth Amending Agreement {c) the area
located on the twenty-first (21st) floor of the Building and comprising a Rentable Area of -
approximately twelve thousand seventy-six (12,076) square feet as shown outlined in
heavy black on Schedule "B-10" attached to the Fifth Amending Agreement and (d) the
area located on the twenty-second (22nd) floor of the Building and comprising a Rentable
Area of approxmatcly eight thousand, eight hundred ninety-eight (8,898) square feet as
shown outlined in heavy black on Schedule "B-11" atiached to the Fifth Anending -
Agreement; and (if) to otherwise amend the Lease in accordance with the terms and
. condmons set forth in the Fifth Amcndmg Agreement,

On the 1st day of November, 2009 StatoﬂHydro Canada Lid. changed its 1 name 1o Statoﬂ'
Canada Ltd (the “Tepant”), _ .

. By Assignment of Lease agreement dated the 5™ day of April, 2010 (the “Assxgnment”)

made between the Landiord, the Tenant.as “Assignor” and Homburg as “Assignee”; (i) the
Tenant did assign its rights 4s tenant tnder the lease, as amended, to the Sublanidlord

herein; (ii) the Landlord did consent to such assignment subject to the terms and conditions’
contained in the Assignment; and (jii) the Landlord, the Tenant and the Sublandlord agreed

to ﬁn‘thcr amend the lease, as amended, as provided in the Assignment; ' :

The lease, as modified by the First Amending Agreement, the Second Amending
Agreement, the Consent Agreement, the Third Amending Agreement, the Fourth
Amending Agreement, the Consent o Amalgamation, the Fifth Amending Agreement and
the Assignment is hereinafter referred to as the "Head Lease".

The Premises dennsed under the Head Lease consist of all of floors 7, 8,9, 12, 17, 18, 19,
20, 21 and 22 of the Building.

By Subleasé Agreement made as of the 11% day of March, 2011 between Homburg as
“Sublandlord” and Canadian Tubular Services Inc. as “Subtenant” (the “Sublease



NOwW THEREFORE THIS Si)BLEASE WITNESSES that in consxderauon of the sumsof - .

Agreement”), a copy of which is attached hereto as Schedule “A”, Homburg ‘agreed to
sublease and dernise to the Subtenant and the Subtenant agreed to'sublease from Homburg
a portion of the Premises (the “Subleased Prenuses”) containing Three Thotisand Two
Hundred (3, 200) squara f‘eet of Rentabie Area comprising 2 portmn of thc 123‘ ﬂoor of the

Building, . : ’

~ The Landlord has consented to the sublease of the Subleased Premzses by Hombmg to the

Subtenant (the “Landlord’s Consent to Sublease”)

Paragraph 11 ofthe Asszgnment prowdes:

““ASSIGNOR’S RIGHT TO CURE ~ I the L_andlo:rd intends to terminate the
Lease, the Landlord agrees to deliver to the Assignor a copy of the' notice of -
default which the Landlord delivers to the Assignee. The Assignor shall have the
same period of time to remédy the default as the Assignee plus an additional five
(5)-business days and upon the rectification of such default by the. Assignor all
rights of the Assignor under the Lease and ail of the rights of the tenant under the
Lease shall be reassigned to the Assignor without the reqmrement of any farther
documentation and the Ass1gnee shall surrender up possessiori of the Premises to
the Assignor forthwith. Upon such reasmgnment the Assignor shall be entitled to
all rights, t1t1e estate; inferest and benefits arising under the Lease, including
* without limitation the right to all rerits and benefits arising under any subleasss of
the Premises. All the foregoing shall be without prejudice o all rights and
remedies which the Assignor may have against the Assignee in respect of any
breach of the Lease by the Assigniee or which the Landiord may have against the
Assignee or Asmguor pursuant to the Lease » _ '

(herem called the “Assngnor s Right to Cure”)

The Subtenant has requested Statoil to covenant and agree with the Subtenant that, in the
event, as provided in the Assignor’s Right to Cure, Homburg is in default under the Head
Lease, the Landlord delivers a notice of default to Homburg with a copy to Statoil and
Homburg fails to rectify the default within the permitted tite, Statoil will exercise its rights

* contained in the Assignor’s Right to Cure, will rectify the default, will aceept . the

reassignment of all of the rights of the tenant under the Head Lease and will honour and

 preserve-all of the rights of the Subtenant pursuant to the Sublease Agreement;

Statoﬂ has requested 'the Subtenant to covenant and agree with Statoil that should Statoﬂ :
exercise its rights contained iri the Assignor’s Right to Cure the Subtenant will become a

subtenant of Statoil upon all .of the term and conditions contained in the Sublease

Agreement except as expressly amended by the terms of this Agreement :

Ten Dollars ($10.00) now paid By each party to the ‘other and for other good and valuable
consideration, the receipt of which is hereby. acknowledged by each of the parties hereto and in

_-consideration of the mutual covenants hereinafter contained, Statoil, the Subtenant and Homburg :
-covenant aad agree with each other as follows: _ .



1. DEFINITIONS

Capxtahzed terms used herem and rot otherwise defined shall have the meaning ascnbed
to such terms in the Head Lease or in the Sublease Agreement, as the case may be.

2. OBLIGATION OF STATOIL TO CURE

If at any time prior to the expiration of the Sublease Agreemeni:

(@
®)
©
@

The Landlord intends to terminate the Head Lease due to the default of Homburg;

-The Landlord delivers a notice of default (the “Notice of Default™) to Hcrﬁburg;

The Landlord prévides Statoil with a copy of the Notice of Default; and '

Homburg fails to rectify the default’ (the “Det‘ault”) speclﬁed in the Notice of
Default within the required time; - .

then Statoil shafl, without further notice or demand, exercise its rights contained in the
Assignor’s Right to Cure. In particular and without limiting the generality of the
foregoing Statoil shall: '

(D)  ‘rectify the Default within the required time;

(ii) accept the reass1gmnent of and assume all of the rights and pnvﬂeges of .
' and fulfill and perform all of the covenants, dut;es and obhgatmns of the
Tenant ynder the Head: Lease and ' _ )

"(iii) bonour- the rights of the Subtenant pursuant to the New Sublease

Agreement (as deﬁned below).

3. TERMINATION OF SUBLEASE AGREEMENT ANDATTGRNMENT

. Concurrent with Statoil again becommg Tenant undér the Head Lease as prowded in
paragraph 2 above, the Sublease Agreement and all rights of the Subtenant and Homburg as
Sublandlord thereunder shall simultaneously terminate. “Statoil and the Subtenant agree that the
Subtenant shall then immediately be deemed to have attorned to Statoil as subtenant under a new.
stiblease and to have entered in a new snblease agreement (the "New Sublease Agreement") for
the remainder of the term of the Sublease Agreement (the  "Remainder Term"). The New
Sublease Agreement and such aftornment shall be upon all of the same terms and conditions as

the Sublease Agreement as apphcable only to the Subleased Premses, except that:

(i  the Sublandlord shalI be Statoil;

(if)  the term of the New Sublease Agreement shali be the Remainder Term;

(i) notices to be provided to the Sublandord shall be redirected to Statoil at
the address indicated in paragraph 5 of this Agreement; and



And provided that:
W

(vi)
(vii)
(vii)

(ix)

®)

'no credif shall be given for any éééﬁﬁfy;depdsits or prepmd rent pa1d By

the Subtenant under the Sublease Agreement.

Statoil shall not be liable to keep or perfonn any provisions of ﬂze New
Sublease which are impossible for Statoil to perform;

Statoﬂ shall not be liable for any act, omission, default, misrepresentation,
or breach of warranty, of any sublandlord under the Sublease Agreement
(including Homburg) nor for any obligations accruing prior to the making
of the' New Sublease Agresment; , '

Statoil shall not be subject to any offset, defence, claim or counterbiaim '
which.the Subtenant might be entitled to assert against any landlord under
the Sublease Agreement (mcludmg Homburg) '

Statmi shall not be bound by any prepayment of rent, additmnal rent or _
other payments made by the Subtenant under the Sublease Agreement nor
shall Statoil be obligated to give the Subténant credit for any such amount;

Statoil shall not be bound by any .amendment, or meodification of the
Sublease Agreement, or by any consent or acquiescence made by any
landlord undér the Sublease Agreement (including Homburg) nor by any
a331gnment or sublease of the Sublease Agreement hereafter- granted

Statcul shall not be liable for any deposit that the Subtenant may have
given to any landlord under the Sublease Agreement (including Homburg)
which has not, as such, been transferred to- Statoil nor shall Statoil be

' obhgated to give the Subtenant credit for any such amount.

The New Sublease Agreement shail be effective on the date the Head Lease is reassigned to or
deemed to have been reassigned to Statoil pursuant to the exercise of the Assignor’s Right to
Cure. Upon the demand of either Statoil or the Subtenant; the other agrees to-execute, from time
to time, documents confirming the foregoing. prowsmns of this pa:agraph 3 to the satisfaction of
the so demanding, acting reasonably, and in which case Statoil and the Subtenant shall

acknowledge such attornment and the terms and conditions of the New Sublease Agreement, ’



-4, CONSENT TO REASSIGNMENT

Homburg acknowlcdgcs and agrees that concurrent w::th the exarclse by Statml of the
rights of Statoil contained in the Assignor’s Right to Cure, the Head Lease shall be redssigned to
Statoil as Assignor without the requirement of any further documéntation ‘and Homburg shall
surrender up possession. of the Premises therein described to Statoil forthwith. Upon such
reassignment Statoil shall be entitled to all rights, title, estate, interest and benefits arising undcr :
the Head Lease, including without limitation the right to all rents and benefits arising inder any-
subleases of the Premises. Homburg does further acknowledge and agree that concurrent with
such téassignment- or. deemed reassignment, the Sublease Agreement shall terminate and

‘Homburg shall have no' further rights thereunder. Nomthstandmg teriination of the Sublease’

Agreement, the obligations and liabilities of Homburg arising on or prior to termination shall
sarvive for a period of one ( 1} year and the Subtenant may exercise any. right or pursue any
remedy that it would otherwise have been entltled to exercise under the terms of the Subiease

Agreement in rwpect thereof.
5. 'RIGHTSOF S‘I‘ATOIL

The agreements of Staxml contamed herem do not in any way derogate (except: as
specifically prov1ded herein) from the rights and remedies of Statoil under the Assignment nor
do such agreements in any way release Homburg from any of its obligations or liabilities under
the Assignment or any other agreement with Statoil. Without limiting the foregomg, this
Agreement is made without prejudice to the rights and remedies of Statoil whether arising under
the Assignment, any other’ agreement, or in equity or at law. This Agreemént does not constifute

" a waiver or modification of any of Statoil’s rights granted by the Assignment or.any other

agreement entered into between Statoil and Homburg, The parties hereto-agree that Statoil shall
not be bound by any amendments or modifications to the Sublease Agreement nor by any

prepayments of rent nor shaii Statoil be subject to any defences, counterclaims or nghts of offset
~ in favour of the Subtcnant pursnant fo the Sublease Agreement .

6. : REPRESENTATIONS

Homburg and the Subtenant hereby, Jomﬂy and severally, warrant and rcprescnt to Statoﬂ
that as of the date hereoft - , .

(@  The Sublease Agreement is in full force and effect and the term commences on
the 1% day of February, 2012;

(b)y Norent has been or will be paid in advance;

(© The Subtenant has no present rights of set off agam.st rents due or to become due
under the Sublease Agreement;

(d)  The Sublease Agreement has not been modified; and

{e) The Sublease Agreement is, in all respects, in good standing and the Subtcnant is
not aware of any default by Homburg oritself under the Subleasc Agrecment.



7.

NOTICES e

-Any notices or demands of any kind which are required to be given under this Sublease

shall be in wmmg and shall be delivered to the address set out below for the party to whom it is
delivered, in the case of Statoﬂ addressed to 1t at: _

Statoil Canada Ltd

.36 Floor, 308 — 4 Avenue SW
Calgary, Alberta

T2P 0H7

Fax: (403) 234 - 0103
Attention: Mr. Francois Parent

and in the case of the Subienant, addressed to it at:

" Canadian Tubular Services Inc.
¢/o CB Richard Ellis Limited
Suite 500, 530 — 8™ Avenue S.W.

- Calgary, Albetta
T2P 388
Fax: (403) 269 - 4202
Attention: Mr. Dave Andrews

- until the commencement of the Eatly Occupancy Period.or the Sublease
Comencm‘lgnt Date, whichever is first, and thereafier at the Subleased Premises

and in the case of Homburg addrossed to it at:

Homburg Invest Inc,

c/o Homburg L P Management Incorpcrated
225 — 4000 — 4% Street SE

Calgary, Alberta

T2G2W3 -,

Fax: (403) 272 - 4113

Attention Mr. Jim Caldwell -

or such other address as ] parcy may from time to time advise the other party by notice in

witing..

[rest of page intentionally léft blank]



8.  ENTIRE AGREEMENT

. This Agreement contains the entire agreement between the parties.in respect of this Non-
Disturbance Agreement and there are no other warranties, representations, terms, conditions or
collateral agreements, eXpress or implied, between the parties in respect thereof.

IN WITNESS WHEREOF the parties hereto have executed this Non-Disturbance
Agreement as of the day first above written.

STATOIL CANADA INC,
Per;

—7
Perz_%f

CANADIAN TUBUL CES INC.

Per:

2

Per:

mmcn}r

Per:
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SCHEDULE “A”

SUBLEASE AGREEMENT



