SYNTHETIC DYESEL PURCHASE AND SALE AGREEMENT -

This Synthetic, Diesel Purchase and Sale Agresment (the “Agreemaent”) is dated offentive a5 of the Aﬁz‘
dayof _THtY , 2016 (the “Effective Date").

BETWIEEN:

ELBOW RIVER MARKETING LID. a corporation incorporated under the laws of the
Province of Alberta, and having e principal place of business located at Calgary, Alberta (the
“Purchaser™) '

AND

CIRLO WASTE SOLUTIONS CORP. a corporation incorporated under the laws of the
Province of Alberts, and having its prineipal place of business located at Calgary, Alberta (the
“Sellex”) '

WIHEREAS the Seller plans to construct & Synthetic Diesel production plant in the United Stﬁtes or
Canads {the “Plant™); '

AND WHEEREAS the Selier has agreed io sell to the Purchaser, and the Purchaser has agreed to buy from
the Seller, il of the Synthetic Diesel produced by the Seller from the Plant, on the terms set forth in this

Agreerient,

NOW THEREFORE THIS AGREEMENT WITNESSES THAT in consideration of the mwtnal
pretaises and covenants confained herein, the receipt and sufficiency of which consideration is bereby
acknowledged by the Parties, the Parties agree as followe: '

1.0 Interpretation

1.01  In this Agreement, including in the recitals hersto, the following words, terms and phrases si:a[l
heve the meanings set forth below: .

{8} “Agreement” has the meaning asciibed thereto in the header to this Agreement;

(b) “Alternative Sale” bas the meaning ascribed thereto in Section Ervor! Reference souree not
fornd. hereto;

(¢) “Commercial Operations Date” means the date of first production of Produot from the Plant;

() “Contidential Information” means any and all information disclosed during the Contract Term
by either Party to the other Party and any information of either Party that comes info the
possession or conirol of fhe other Party (the “Recelving Party™) during the Contract Term,
including the identities or particulars of any of the customers or suppliers of either Party, but ghall
aot include:
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i, information that the Receiving Parfy cen prove was in #s possession prior to
disclosure,

i,  information that the Receiving Party can ptove beyond 2 ressoneble doubt was
- independently developed by the Receiving Party without the use of any of the
Confidential Information,

ili,  infoomation within the public domain through no act or omission of the Recelving
Party, or

iv.  information independently obtained by the Receiving Party from thind parties through
1o wrengful or ilegal acts by the Recetving Party or such third patties;

(e} “Confract Term” means ({} the Tuitial Period and (i) each comsecutive Two Year Term
. thereafter that may be agreed to by the Parlies;

() “Custoxueys™ means the third party customers of the Purchaser to whom the Parchaser sells
Product purchased from the Seller hereunder, and “Customer” means any one of them;

(g) “Delivery Polnt” means the place of delivery of Product sold by the Parchaser to Customers;
(h) “Drop Dead Date” has the mesning ascribed thersto in Section 2.07;

(i} “Effective Date” has-the meaing ascxihéd thereto in the header to this Agreement;

(G} “Force Majeurs” has the meaning ascribed thereto in Section 16.01 hereof;

() “Gross Price” means the actual seles price of Product realized by the Purohaser from its
Customers;

(1) *Iuitlal Period” means the period of time commencing from 12:01 a.m. on the Eﬁ‘:‘actwe Date
and terminating five years after the Commeroial Cperations Date;

{(w) “Nat Price” shall have the meaning aseribed thereto in Section 9.01 hereof
{n) “Oui:sﬁurced Purchase” shall have the meaning ascribed thereto in Section 17.01 hereof;
{0} “Parties” means both the Seller and the Purchaser, and each individually is 2 “Party”;

{p) “Prime Cornmercial Lending Rate” mesns ‘the prime commercial lending rate of HSBC for
United States dollar loans;

{q) “Product” means alt Synthetic Diesel to be delivered by the Seller to the Pnrch&ser undet and in
accordance with the terws of this Agreement; B

(r} “Purchase Price” has the meaning ascribed thereto in Section 9.01 herecf:
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(s) “Purchaser’s Ma.rgm“ means the amount that J.s.of the Net Price, as calculated from time to
t}mﬂ,

(t) “Synthetic Diesel” meuns synthetic diesel conforming to the specifications described in
Schedule A attached hereto;

(v) “Taxes” has the meaning ascribed thereto in Section 9.04 hareof;

(v) “Total Annual Plant Production” means the entire production of Synthetic Diesel from the
 Plant, including from any expansion of the Plant while this Agreement is in force;

{w) “Transportation Costs” means the sum of:

i all transportation costs incurred by the Purchaser with respect.to delivering Product
_to a Customer, inchuding without limitation;

A. in the case of truck and trailer transportation, truck freight and its
associated costs (such as demurrage, insurance, inspection, switching,
" weighing, and fuel surchargs, if any),

B. in the case of rallcar transportation, the cost of dedicated rail tank car -
fleet and associated costs (such as leasing costs and costs of freight,
maintenance, repeir, cleaning, insurance, railcar storage, demmrrage,
detention, excess empty mileage charges, tracking, inspection, product
inspection and analysis, fusl surcharge if applicable, and all ancillary or
related charges, and

C. in the case of waterborne transportation, vessel freight and its assocaa‘ted
costs (such as demu:rrage dead freight, route deviations, insurance and
inspection);

ii.  terrninaling, tramsloading, and port costs incurred with respect to Product, if any,
including without lirnitation demurrage, storsge, tank operations, port costs, pilot,
brokers, and uninsurable losses related to discharge et the destination port (andfor
intermediate port, if any); and

iii.  actual teriffs and duties paid by the Purchaser, if applicable;

(%) “Two Year Term” has the meaning ascribed thereto in Section 2.03 hereof; and

(y) “US Gallon” means the American unit of fluid measure, oqﬁal to one hundred twenty eight fluid .
ounces and “US Gallons” means more than one of them.

1.02  The headings herein contained are intended for convenienoe of reference only and shall form no
pert hereof nor affect the interpretation of thls Agreement,
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1.03  If any covenant, obligation or provision coitained in this Agraement ot the application thereof to
any person or olroumstence shell to any extent be found {0 be invalid or unenforcesble, the retmainder of
this Agresment or the application thereof to any person ot cireumstance shall not be affected thereby and
ezch covenant, obligation and provision of this Agreetnent shall be separately velid end enforcenble to the
Tollest extent permitied by law, '

1.04  The words in all the covepants, proviscs, conditions end agreements hevein contained which
iropart the singular nurcher or the masculice gender shall be read and construed as applying to the phuyel
and each and evety corporate, male or fernsle party hereto and to lis or their heirs, exeoutors,
administrators, personal represantatives and successors and assigns, as the case or context requires.

1.05  This Agreement shall be governed by aud interproted in aceordance with the laws in foree in the
FProvinee of Alberta. The pariies hereto hereby imrevocably attors to the exclusive jurisdiction of the
Courts of the Province of Alberta for the determination of all mattera arising under or in connection with
this Agreement,

1.06  This Agreoment constifutes the enfire agreement between the parties horeto and supersedey all
prior contracts, agreernents and understandings between the parties hereto perfaining to the subject matter
of this Agreament. No modification, alteration or waiver of this Agreement or any provision of this
Agreemment shall be binding unless executed in writing by the parties hereto, There are no representations,
wartanties; collateral agreements or conditions affecting thiz fransaction other than ss ere expressed or
referred to herein f writing.

107 The terzng, conditions, covenenfs, agrecments, obligations and provisos contsined in this
Agreement shall be binding upon and ghiall enure to the benefit of the parties hereto and their respective
hwirs, executors, adminisirators, personal representatives and suocessors and permitied assigns.

1,08  Time shall be of the essetce hereof,
109 This Agrecment may be:

{8) executed in one or more counterparts, each of wh{r:h $0 exgouted ghall congtitute an ongmal and
all which together excouted individually or ofherwiss by all parties shall constitute one and the
same Agreement; and

(o) detivered by facsimile fransmission or such other means of electronic comtounicetions as
produces a prinied copy of this Agreement, and if so ransrmdtted by such means shall be desmed
to have been effeciively delivered sa of the date and time of transoission.

1,10 Failure by any party hereto fo insist in any one or more instances upon the strict performance of
any of the covenants contained herein shall not be construed as 2 waiver or relinguishment of such
covenant in any other instance. No waiver by any party heveto of any covenant shall be deermed to have
been made unless if is set forth in 4 written document signed by the walving party.

1.11  Wherever the words “include”, “Inchudes™ or “including” are used in this Agreetent, they shall

be deemed to be followed by the words “withowt limitation” and the words following “include”,
“includes” or “including’’ shall not be considerad 1o set forth an exhaustive list.
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112 The words “hereof”, “herein”, “hereto”, “horeinafter”, “hereunder™, ;‘hareby” end “simailar
expressions shail be construed as refeming to this Agreoment in its entirety and not to eny particular
section or portion of it,

113 Rach of the Parties shall; from time to. time, and at all times hereafter, at the request of the other
Party, but without further consideration, do all such further acts and executa and deliver all such further
documents and instraments as shell be reasonably required in ordex to fully perform and carty out the
terms and intent hereof,

.14 Nothing in this Agreement is intended to, and nothing in this Agresment shell be interpreted or
construed to

{s) entitle any person other then & Parly to 2 right or a remedy against & Party; or
{b) confer any beneflt upon any person that is not a Party,
nnless the contrary is specified or provided for elsewhers in this Agresment,

1.15  Meither Party shall be entitled to assign its interest in this Amsament, in whole or Inr part, without
First obtaining the prior writien consent of the ofher Party, which consent shall not be nfreasonsbly
withheld or unduly delaysd.

116 Scheduls A sttached hereto is incorporated into and forms a part of fhis Agreement, which
schedule may be amended from time to time during the Contract Term by agresment in wiiting executed
by both Parties,

117  Unless otherwise noted in this Agreement, all references to “dollars” oi' “g hevein shall be
roferences to amounts expressed in United States dollars, and ail caloulations of monetary sums o be
hereander shall be made in United States dollars,

1.18  This Agreersent has been reviewsd and approved by each of the Parties, The Seller and the

Purchaser have each participated in the negotistion of this Agreement, have proposed langusge

incorporated within this Agreement, and have otherwise been instrumental in the drafting of this

Agreement. Bach Party has been represented by legal counsel in the negotistion and drafiing of this

Agroement, aod has had ample opportunity to confer with that counsel. Therefore, in the event that it

should be determined. that any provision of the Agreement is uncertain or ambiguous, the language in all

paits of this Agreement shall i all cases be construed as a whole according to #ts feir meaning and not -
strictly consttued for not against suy Party. The Parties agice that the contract, and any of its provistons,

shall not be copstrued against any Party merely because that Parly cansed the canttact, or such provision,

to be drafted.

1.19  This Agreement and the respeciive obligations of the Parties are subject to present and future
valid laws znd valid orders, tules and regulations of duly consiitted authorities having juriadiction,

120  The Darties will upon request provide such additional informetion as may be reagonably required

10 allow the Patties to efficiently and effectively carry out their respective obligations hereunder and to
determine and enforee individual or collective rights under this Agreement.
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121  Unlese otherwise specifically provided herein, the rights, powers and remedies of each of the
Partios provided herein are cumlative and the exeroise of any right, power ot remedy hereundes does not
sffect any ather right, power or remedy that may be available to elther Perty hereunder or otherwise at
Taw or in equity. _

122  This Agreément shall not erests or be constructed to create in any respect 4 pattnership between
the Porties, Neither Party shall be extitled to bind the other Party in any legal obligation or to pledge the
eredit of the other Farty. The Parties have as their sole relationship that of buyer and seller snd neiflier
Party shall be desrned to be the agent for the other.

20  Contract Term o _
201  Subject to the terms hereof, this Agresment shall subsist for the Contract Term. -

2.02  Bither Pasty to this Agreement may terminate this Agresmsnt effective as ot the end of ths Inital
Period or s 2t the end of arty Two Year Termt upon providing the ofler Pexty with a written notics to that
effect not less than 90 days prior to the end of the Iritial Pertod or the then current Two Yeat Tarm, esthe
cage may be. .

203  Ifneither party hereto terminates this Agresment pursuant (o Seotion 2.02 hereof, this Agreement
shall automaatically be reuewed for successive two year {erms, each of which is called a “Two Year
Terma”, : .

204  The Purchaser shail have the right to immediately terminate this Agreement upon written notice
delivered to the Seller if the Seller becomes insolvent or suffars the filiag of & petition of beokrumtoy,
executes an assignrment for the benefit of creditors or becomes the subject of any lnsalvency proceedings
of any nature that it has not assiduously defended withiz. a period of 15 days after the commencement of
such proceedings.

2.05 The Seller shall have the right to imuediately textninate this Agreement upon written notice
delivered to the Purchaser if the Purchaser becomes insolven or suffers the filing of a petition of
bankruptoy, executes an assigament for the benefit of ereditors or becomes the subject of any insolvency
procesdings of any neture thet it bas oot assiduously defonded within a petiod of 15 days after the
commencenent of such proceedings. .

506 ' Bither Party fnay terminate this Agreement at any time during the Contract Term upon written
notice delivered to the other Party if such Party fails to perform its material cbiigations hereundsr and
faits to remedy ‘such default within 30 days of receipt of wriiter notics of such default,

ﬁ.O’F This Agreemsat shall be autonatically terminated if the Commercial (}ﬁerations Date has not
ocetitred by the 31 day of December, 2017 (fhe “Drop Dead Date™), unless the Purchaser agrees
otherwise in writing prior t0 or no tmore than 3¢ days after {he Drop Dead Date.

308 Notwithstauding the provisions of thls Article 2.0, il at the dete this Agreement terminates there
are any purchase and sele ransactions that have been commenced but not completed, the Parifes shall be
obligated to complete such franszctions in acoordance with the provisions of this Agreement, provided
nowever that the Purchaser shall not be entitted o renew, extend, incresse or otherwise modify Customer
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sale contracts for Product without the written consent of the Seller sad provided that the Ssiler shall not
be obliged to extend any credit in respect of such purchase a4l sale transactions, :

209 The formination of this Agreement shell not affact the soerned rights of the Parties hereto,
ineluding the obligetions of the Partles io make payments hereunder.

210 The provisions of this Agreement that, logieally, should sutvive termﬁaﬂon hereof shall survive
termination, including Ariisles 8.0, 120, 13.0, 17.0, 18,0, 18.0, and 21.0 of this Agreament, together with
all necessary supporting and {nterpretation sections shall survive the termination of this Agreement.

30 Repfcsentaﬁven

3.01  Coneurrently with the exeoution of this Agreement by the Parties, each Party shall designate two
amployees, each of whom shall be fully authorized to adwinister all purchases and sales of Product
pursuant to this Agreement and represent such Party in all ancillary maitets. Bach Party shall bs entitled
{o change its representatives st any time during the Contract Tenm by providing the other Party with a
written notice to that effect. _

4.0 0D and Esthmated Froduction

401 No less than six months in advaves, the Sefler shall provide the Purcheser with a projected
Gommercial Operations Date for the Plant, inchiding the production estimates contemplated in
Section 4.02,

4.02 Cmmu:rﬁnﬂy with the gxecntion of this’ Agreement by the Partles, and at six mondth intervals
thereafter during the Contract Term, the Seller shall provide the Purchaser with estimates of its monthly
production fom the Flaat. )

403 Durng the Contract Term, the Seller shall, not fess than one full month in advance, provide the
Purchaser with & monthly sstimate of production from the Plant available for delivery to the Purchaser for

the ensuing calendar month,

4.04 During the Contract Term, the Seller shall promptly notify the Purchaser in writing of any
adiustments to its production schedule that coms info effect.

XL Purchass, Delivery and Marketing Cblgations

501  Subject to the terms and conditions set forth herein, the Seller shall sell and deliver to the
Purchaser, and the Purchaser shall purchase and take delivery from the Seller, the Total Anmwusl Plant
Production. For cerfainty hereunder, the Purchaser, and no other party, shall havs the exclusive right and
obligation to purchase the Total Anmual Plant Produetion. from the Seller.

507 Dhuing the Comfract Term, and for the purpose of carrying out the Purchaser's obligations
hereundes: '
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(a) the Seller shall provide the Purchaser with such: access to the Plant as may be necessary to take
delivery of Product producsd by the Plant in seoordance with the Sclle.rs estimated weokly
production;

(b) the Purchaser and Beller shall, in good faith, attempt to coordingte delivery of Product 1 order to
accord with the requiraments of Purchaser’s Customer sales coniracts; and .

(c} the Seller shall;

i hendle end supervise the loading, dispatok and delivery of Product to the Purchaser's
carriers,

i, prepare and distibute delivery docmnmfatwn and gemerally be responsible for all
angitlary matters, and

i, supply all equipment nsceszary to load the Purchaser's cariers at the Plani wmhout
charge to the Purchagér,

503 The Purchaser retains sole responsibxhty for purchass gnd sale sud marketing of the Plagi’s
production, In order to fulfill this responsibility, the Purchaser shall exter into sales agreements for the
sales of Product hereunder t0 any third perty Customer Purchaser wishea,

504  The Purcheser agrees to dilipently pursue, secure and maintain all necessary agreemenis to
transport Product from the Plant 1o the Delivery Point,

505  The Purchaser will plan ity resources (ocluding but not fimited to staffing levels and truck ard
railcar leasing and deployiment) on the bapis of the schieduled Commercial Cperations Date and the
production estimates conternplated in Bestions 4,01, 4.02, and 4,03, If the actual Commetcial Operations
Deate and/or production volumesy differ from. the scheduled Comroercial 0peraﬂons Date and/or
production velumes for any given month, then:

(a) Purchaser Wﬂl make commercially reasonable e:&‘orts to mitigate the costs that result from theﬂa
differsnees, and

() Seliar will rez'mburse Puechaser, as liguidated damages and not a penslty, for apy and all costs
that result from the differences, including without limitatlon incressed staffing costs, costs with
respect to idle taflcars (fease costs for wmnsed railears, detention chatges, elc.) and trucks, and
peuslties or other charges that Purchaser is required to pay to custofners as a result of failing to
meet supply commitrents. Such costs shall be supported by reasonable backup, and shall not be
subject to any markup by the Purcheser, Such reimbursemernt shall, &t the Selletr’s option, be paid
(1) by an immiediate lurop sum payment reade by the Seller to the Parchager, ot (i) by increasing
the Marketing Foe for subsequent months by an add;txonal percentage point, until the Purchaser
hag been flly reimbursed.
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6.0 Axnnual Marketing Flan

6.01  Not later than 30 days prior to the commancement of each year within the Contract Term, the
Purchaser sheil compile and submit & marketing plan {o the Seiler for the Seller's consultation and
" information. The mavketing plan shall reflect the production capabilities of the Seller, the estimates
provided by the Seller under Sections 4.01 and 4.03 and the experience of the Parties arising from the
prior year's procuction schedule, The marketing plan for any particular year shell include;

(8) o summery of the purchase and sale activities of the Purchaser for the prior perled under this
Agresment;

(b} & preliminary schedule of quactities of Product to be 50ld and marketed by the Putchaser for the
ensuing year, and thedr geographicAvarket areas;

(c) projected Product pries for each geographic/market areas;
(d) projected costs for tramsportation from the Plant to each geographic/matket areas; and
(2) valoulated net Product prices FOB the Plaat,

602 Notwithstanding the repoti of projected Product prices refemred to in Section (o), the Parties
acknowledge that the Seller shall have no infhience or control over the prices at which the Purchaser sefls
Product and that the Purchaser iy free 4o sell Product for whatever price i ¢hooses without interference
from the Seller, The putpose of the marketing plaz Is to sllow each of the Parties to plan its activities and
finsmees for the ensning perjod and to enbance cocperation befween the Parties,

603  The Purchaser’s representatives shell meet with the Seller's representatives (collectively, such
representatives being the *Marketing Corumittee”) at lesst quarterly during ench year of the Contract
. Terra to discnss the then current marketing plan and any issues and required actions associated therewith
2% same relates to curent and projected iarket conditions. At such mestings, the Parchaser shall provide
the Seller with a written progress report for that portion of ihe current year of the Contract Term that has
been completed and projections of activities and Produst prices for that portion of the ourrent yeer that
has yet to be completad.

T.0 Duantity

701  Subject to Seetion 7.02 hersof and in conjunction with Asticle 4.0, delivery and receipt of
volumes of Product hereunder shall tuke place at the Plant at uniforrs weekly rates, as nearly as is
practical, spch that Product delivered in any one month shall approximesicly equal 1/12th of the Total
Aannual Plant Production. S :

7.02  The Purchaser understands that Sclier generelly bas one or more schedulad Plant shuidowns sach

year for mainienance, a8 well as periodie unscheduled plant shutdowns outside the Seller’s conirol that )

mey pffect the uniformity of the volumes of Produet to be delivered under this Agreement. The Seller
shall use its best efforts to ensure that such shutdowns will have as Hitle impact a5 possible on the rateabls
deBvery of Product to the Purchaser, ,
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7038  The Purchaser shall be obligated {o take delivery of and pay for all quantities of Product produced
by the Plant,

704 The quantity of Product delivered to the Purchaser from the Plant sheil be established by
outhound meter tickets or per certified scals expressed in pet temperaturecorrected US Gallons in
agcordancs with standards commonty used within the diesel indusiry in Canada. The meter and/or sedle
tickets shall be obtatned from meters/scales which are certifiod as of the time of loading and which shall
comply with all applicable laws, rules and regulations, The outbound meter end/or scale tickats shall be
deterruingtive, in the abssnce of fraud or manifest error of the quantity of Produet for wfmch Purchaser Is
oblipated to pay pursvant to Article 9.0 hereof. _

705 In the event of a discrepuncy of more fthan 2% between loaded and unloaded volumes, a
discrepancy affidavit will be filed using an agreed upon heutrr] third party withess, The findings of the
-~ third party will e taken as the official unload volume of the carrier vessel and with any shoriage
reimbursed by the Seller to the Purchaser of sty overage reimbursed by the Purchaser to the Seller. Fees
for the third party witasss, shoold any be charged, will be pald equally and Jointly by the Seller and
Purchaser.

80 Quality

8.01  All Product delivered by the Seller to the Purchaser herevnder shall meet or exceed all industry
 standards as those standards exist from time to time and shall conform to the specifications et forth in
Schedile A hereto at the time of detivery of such Product by the Seller to the Purchaser hereunder. '

8,02  IfProduct doss not meet the standards st forth in Schedule A hercto when delivered by the Seller
to the Purchaser's cartiers, and quality claims acisé as a result thereof, such quality claims wil be
adiministered by the Purchaser upon notice o the Seller sud shall be solely for the Seller's account, and
Purchager shall not be responsible in any manner whatsoever for such claims or agy costd or expeases
related thereta. Purcheser shall not charge Seller for the adminisiration costs assoclated with the
administration of such clajras but Seller will remain responsible for external legal costs and non-
administrative settlement costs. Purchaser ghall not bind Seller in sby settlement withowt Seller’s prior
written consent.

9.6 Produst Pric;ing and Payment

901 With xespect to sach US Gallen of Preduct lifted by the Purchaser at the Delivery Point, the
Purchaser shall pay to the Heller:

{a) the Gross Price less the Transportation Cosis (the “Net Priee”); less
(b} the Purchaser’s Margin
(collectively, the “Puxrchase Prise”™).
902  If the calculation of the Purchase Price would, in anty given month, result in the Net Ptice being a

negative mumber, then the Seller shall pay to the Purchaser the amount reqmrcd to ensure the Purchaser
earns a margin of J per US Gallon with respect to such mouth,

Page 10 of 20



9.03 The Purchaser shall use commercially reasonsble efforts and methods to infiuence market
selection, the price obtained for Product sold to Customers, transporiation costs, terminaling costs, port
costs, tarlffs, and duties in order to maximize the MNet Prics,

9.04 The Seiler shall pay or canse to be paid all valid lsvies, assesements, duties, rates and taxes
(collectively, “Taxes™) on Product delivered hersunder. Where any Taxes are ipcluded in the price
payeble by the Purchaser or by any Custoneer, the Purchase Price hereunder shall be net after such Tazes.

9.05  For all Product purchassd by the Purchaser from the Seller hereunder and shipped from the Plant
during a one-week pexiod begioning on Monday end ending on the following Sunday, the Purchaser ghall
pay the asiual Net Price, if known, or an estimate of the Net Price if not known, to the Seller by wire
transfer not later then 10 days following the end of sald one-week period, If, at calendar month’s end, the
actual Net Prive for the month exeeeds the esfimated Net Price, the Purchaser shall pay the Seller on or
before the 15th day of the following calendar month en ameunt aqual to the product of (1) the difference
hetween the actual and estimated Net Price and (i) the agaregate quantity of Product purchased by the
Pyrchaser from the Seller and shipped from the Flant under this Agreement during such month. If at
calendar mouth’s end, the actual Net Price iy less than the estitneted Net Price, the Seller shall pay the
Purchaser on or befors the 15th day of the following calendar month, or the Purchaser shall have the right
to withhold and set-off from payments to the Seller, an aznount equal to the product of (=) the difference
hetween the actual and estimated Net Prioe and (y) the aggregate quantity of Product purchased by the
Purchaser from the Seller and shipped from the Plant under this Agreement during such month,
48 Bt Ryt

0,06  If either Party fails to pay all or any pomon of the amount owing by it when due, such unpaid
amount will bear simple interest at a rate equal fo one per cemt (1%) per sonum sbove the Prime
Cotmasroial Lending Rate ealoutated daily from the date siuch amount is due hereunder undil the date it is
actually paid, Upon feilure of a party to pay the unpeid amount, including interest thereon, within three
days afier the due date set out in this Agreement, the party to whom sums are dus may suspend in whole
or in part its defivery or acceptance of Produet, as the case may be, hereunder untll such outsteanding
amount has been paid in full,

%\ AT
9.07 Any payment made pursvant fo this Article 9,0 will mot preclude a Party from subsequently
auditing the sccounts of the other Party as provided for herein.

10.8  Trangporiation

’ .
10.01  The Purchaser agroes to diligently pureue, secure, and smainfaln all necessary agreements o
tranwsport Product from the Plant to the Delivery Point, and shall be solely responsible for amanging
trangportation.

110 Storage

1101 The Seller shall provide for a minimum of sight days of storage of Product at the Plant at no cost
1o Puschaser,

11.02 The Parties may determine that it is in the best interest of the Setler to maintain storage of Product
outside the Jelier's facility, in which case the Purchaser shall arrange for such outside siorage as well as
trapsportation to such outside facilities, and the costs and expenses associated therewith shall form paxt of
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the Transportation Costs, Transfer of any Produet o suek outside facilitios would not consn‘mte & change
in title or ownearship of the Product.

120 Tite and Risk

12,01 Delivery shall be deefmed to ocour when Produst {3 loaded imto the cerriers of the Purchager at the
Plant.

12,02 Title and risk of loss or damage to Produet, mcludmg Produst stored by the Seller in any outside
storage facility shall pags from the Seller {0 the Purchaser only upon delivery of Product to the Purcheser,
and until sych time, the Setler shall be desmed tg he In control of, awi in. possession of, and shall have
title to and risk in the Product,

12,03 Tho Purchaser will kave o responsibility or Hability with respect to any Produst deliverable
under the Agreement until it is delivered to the Purchaser in secordance with Section 12.81 hereof,

12.04 Subject to Article 8,0 hereof, the Seller ahall not be liabls for Product after its delivery to the
Purchaser, as described.in Section 12.01 hereof, or on acoount of auything which may be done or heppen
1o arise with respect to Pmduct after such, delivery unlass a3 & result of matters atfecting Produet pricr to
delivery. .

12.05 The Seller shall grrange end maintain a minipem o NN commercial general Hiability
insurance (which may be covered by a combination of commmercial general liability insurence and
umbrella coverage at the Seller’s discretion}, The Selter shall cause the Purchaser to be designated as an
additiong] insured, as their respective interests may appear, on sueh policy with waiver of subrogation by
the insurer against Purchaser. The Seller shall arrange and maintain employer’s Hability insurance or
warkers' compensation coverage meeting all statutory requirements. The Seller shall provide the
Purchaser with a Certiffceie of Insurancs evidencing the existencs of the required insurence,

12.06 The Purchaser shell arange and maintain & minimum of (Fcommercial general Hability
ingurance (which may be covered by a combination of commerolal general Hability insurance and
umbrella coverage at the Purchaser’s discretion) erd shall causs the Seller to be dedigpated as an
additional fnsured, as their respective interssts may appear, on such policy, with waiver of subrogation by
the Insurer against Seller. The Purchaser shall prc»vzd.e tq the Beller a Certifiests of Insurance evidencing
the existence of the required insurance.

130  Representations, Warrantics snd Covenants
13.01 The Beller represents and warrants to the Purchaser, ag of the date hereof, and covenants with the
Purchaser gt all times during the Contract Tarm, as follows, and acknowledges that the Purchaser is
relying upon such represeniations, warranties and covenants in comnection with the purchase of Product
hereunder;

(2) this Agreement has been duly and validly executed and delivered by the Ssller;

(b) this Agresment constitutes a legal, valid and binding obiigatién of the Seller, enforcesble in

accordance with jts terms, except to the extent its enforceability may be limited by benlarupicy,
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" insolvency, teorganization, moratoriwm or other similar laws affecting the rights of oreditars
pensrally or by general principles of equity;

(c) the Seller shall have good and marketsble title to all Product deliversd to the Purchaser
hereunder; '

(d) the Seller has the right to sall the Product to the Purchaser pursuant to the terms of this
Agreernent;

(e} all Product shall be free and clear of liens, chasges, encumbrances and third party rights and
interests of every nature and kind;

(9 the Seler covensnts that it shall procure and maintain in foree all Heenses, consents and approvels
requited for fis operation of the Plant and the mamnufacture and sale of the Product to the
Purchaser under this Agreement, and shall be solely responsible for and indetonify the Purchaser
pgainst any costs, liabilities or Fines arising out of the Sellems's failirs to comply with aay
applicable requirements of such Hoenses, sonsents and approvals;

© {g) the Seller covenants that it will maintain accurate and complets production and delivery records
" inapmdent and busiriesslike meoner In accordence with sound commercial practices in respect of
Product sold by the Seller to the Pucheser hereunder;

(&) the Seller covenants that it will provide the Purchaser with not less than 15 days’ prior wrifien
nofice of any scheduled production downiime end/or scheduled interruptions to Product
gvailability/delivery;

(i) the Reiler Is a duly incorporated, valid and subsisting corporation under the laws of the Province
of Albarle;

(i) the Seller is a Canadian entity for pugpose of provinelsl and federal income and exclse taxes; and

(k) the Seller covenants that it will provide the Purcheser, as soon a8 availabls each year, with a copy
of its endited financial statements.

13,02 The Putchaser represents aud warrents to the Seller, as of the date hereof and covenants with the
Seller at all times during the Contract Term, as follows, and acknowledges that the Seller is relying upon
such representations, warranties and covenants in sonnection with the sale of Product hereunder:

(2) this Agreement has been duly and validly executed and delivered by the Purchaser;

(b) this Agreement constitutes a legal, valid and bindiag cbligation of the Purchaser, enforceable in
accordance with its terms, except to the extent its enforeeabilify may be limited by baskeupicy,
insolvency, reorganization, moratorium or other similer laws affecting the rights of creditors
generslly or by general prinviples of equity;

{¢) the Purchaser covenaots that it will maintain or cause to be maintained accurats and.némpiete
records in a pradent and businesslike manmer o accordence with sound commercial practices, of

4
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the selling prices deseribed in Articls 5.0 hereof and the associated transportation and other costs
. in respect of Product purchased by the Purchaser from the Seller bereunder;

(d) the Seller is a duly incorporated, velid and subsisting corporation vnder the laws of the Provinee
of Alberta; :

{e) the Purchaser covenants that it will provide to the Seller, as soom as available each year, with a
copy of the audifed financisl stataments of the Purchaser; and )

() the Purcheser covepauts that it shall procure aud malataln in force all liosnses, comsents and
approvals required to allow if fo carry out its obligations under this Agrestent, except for those
licenses for which the Selier is responsible to oblain and maintain, snd shall be solely responsible
for and indemmnify the Seller against any costs, lisbilities or fines arising out of the Furchaser's
failure to comply with any applicable requirements of such lcenses, consents and approvals.

140  Liablity and Todemmity

14.01 The Seller shell mdemnify and held harniless the Purchaser and its representatives from and
against all olaims, losses, and lisbililes that may be brought against them or which they may othetvwise

suffer, sitstain, pay or ineur dnsofar a5 they amm a direct result of: (i) the delivery of any Praduct by or on

behalf of the Beller that does pot satisfy te specifications set out in Schedule A; Gi) any claims or ofher
encunibrances involving the Seller’s Htlé to ov right to sell the Produet delivered herevader; (iif) any act,
onugsion, circwmstance or other matter {whether negligent or ofherwise) arising out of, resulting from,
atiributeble o, or connected with the performence of the Purchaser’s nbligations under this Agresment;
(i¥) a breach of a provision herein by the Seller or a breach of any representation and warranty made
herein by the Selies; or (v) the negligenee or wilful misconduct of the Seller; provided that the Seller shall
not be lable to or be sexquired to indemnify and save harmless the Purchaser in respect of any claims,

losers, or lisbilities to the extent they are directly caused by or & direct result of the grous negligence or

wilfil misconduct of the Seller,

14.02 The Purchaser shell indemnify and hold harmless the Seller and its represemtatives from and
against all clatms, losses, and labilites that may be brought against them or which they may otherwise
suffer, sustain, pay, or incur insofar es they are & direct result of: (i) any act, omission, ciroumstance or
other matter (whether negligent or otherwise) arsing out of, resulting from, atirbutable to, or connected
with the performance of the Purchaser’s oblgations under this Agreement; (if) a breach of a provision
herein Iy the Purchager or & breach of any representation and warsenty made herein by the Purchaser; or
(iif) the negligonce or wilfuul miscondust of the Purcheser; provided that the Purchaser shall not be lisble
ta or be required 1o indemnidy and save hamless the Purchaser in respeot Of any claims, losses, or
Habilities to the extent they are directly caused by or a direct result of the gross negligence or witfnd
_miisconduct of the Seller.

150  Confidentiality

1501 Subject to Section 1502 hereof, the Partins agree:

(s) not to disclose Confidentisl Information to any party not bound to Seller or Purchaser to maintain -

its confidentiality;
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(b) notto uss the Confidential Information for its benefit or the benefit of any other party;

{2} to take reasonable stepa 10 proteot the security of the Confidentlal Information end avoid the
disclosure of the Confidential Information in order to prevent sarae from falling into the public
domain or into the bands of any party not bound to Seller or Purcheser {c maintain its
confidsntiality; and )

{d) upon demand to retwrn all Confidentis] Information to the other Perly in whatover form and
howevar stored or manifested, whether i original, extzacted, swmnmarised or reproduced form.

15.02 Notwithatending Section 15,01 hersof, cach Party niay:
() prudenily nde-the Confidentlal Information to carry cut its cbligations hereunder;

{b) retain copies of Confidential Information in its working files for the purpose of maintalning the
records required to be mnintained hereunder; and : - ,

(0} retais copies of Confidential Information as may exist in its backup and archival systems (the
“Archival Coples™), provided that: (1) deletion of such Confidential Informetion retained in such
Axchival Copies is not reasonably practical; (2) such Archival Copies ere used only for backup
and prchival purposes; and (3) the Confidential Informstion residing in the Archival Coples is
retained in confidence sad not used for any purpose, ' .

15.03 This Agreement, the tetms and conditions of this Agresment end the nature and extent of the
relationship between the Parties shell be kept in the sirictest confidence by the Parties, excapt {o the extent
that Seller or Purchaser, as the case may be, i required o disclose informetion directly or through its.
parent eniities under applicable legislation. -

i6.0 Foree Majoore

16,01 A delay in or fallure of performance (ofher than psyment of tmoney) by either Party shall not
constitute default, or breach of this Agreement, nor shall either Perty be held lizble to the other Tor any
delay, failure, loss or damage to the extent such delay, failure, loss or damage i3 cansed by cecurrences
rensonably beyond the control of the Perty affected (2 “Force Majeure”), including but not limited fo
* acts of God or the public enemy; expropriation or confiscation of facilities; compiiance with eny order or
request of any governmental anthorify or person putporting to act therefor; failure to obisin or maintain
permits or other necessary suthorization; aets of declared or uwndeolared- war; any weapon of war
enploying atomie fission or radivactlve force, whether in the time of peace or war; public disorders,
rebellion, tiols, sabotage, revolution; sarthquakes, floods; sitikes, labowr or employment difficulties;
interraption cr delay caused by sccident or sabotage; delays in transportaiion; or auy censes whether or
not *he sane olass or kind as those specifically sbove named, not within the reasondble confrol of the
puzty affected or which, by the exercise of reasondble diligence said Party is unable to prevent. Tn the
gvent that deliveries or receipt of Product are suspended because of force majeure on the part of either
Party, then the Purchaser shall ot have any obligstion at any tims to take, make-up, recelve or purchase
and/or pay for any quaniity of Product not delivered or recelved during any period in which delivery or
receipt, as the case may be, is suspended, nor shall the Seller be required to deliver or make up deliveries
omitted by reason of force majsure.
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176 Defanlt in Delivery or Default in Fick-up

1701 If the Seller fails to deliver Product to the Purchaser in accordance with the terms of this
Agresrent (including without Hmitation during an ocourtence of Foree Majeure) and the Purchzser has
previously committed to deliver Produet pursuant to sale agreemsnts with Custorners, the Purchaser ghalt
be entitled to purchase such quantities of Synthetic Diesel or a replacemsnt product acceptabls fo
Customere in the open markedplace (an “Outrourced Purchese™) as may be necessary to allow the
Prrchaser to perform fta obligetions under such sale agreemsnts, in which case the Seller shell use
commencisily reasonable efforts to assist the Purchaser in camrying out the Outsourced Purchase,

17,02 T the Purchaser makes an Outgourced Purchase, the Sellar shall reimbutse the Purchaser for all

additional costs incurred by the Purchaser plus the amount required to bring the Purchaser’s revenue from

fhe rale of such product to a level such that the Purchaser sarns & margin of =t leastiiilllper US Gallon
with respeet to such produet.

18.0  Limitation of Linbiity

13,01 Bubject to the terms of this Agreemaent, neither Party shall be lisble to the other Party for any
indirect, consequential, punitive or special damages, loss of business expectations, business interruptions
or any damage to third partios arising i any way out of this Agreement or any breach thareof,

1802 The maximurn lizbikity of either Party to ihe other for any oanse shall be Bmited to the aggregale
Purchase Price for Product during the prior year, or, where the prior ysar Is less than 12 months, 12 times
the most recent month’s aggregate Purchase Price for Product, :

190 Audit Rights

19.01 Bach Party will establigh and malntain at all times true and acourate books, records and accounts
in accordance with generally accepted accounting principles applied consistently from year to year
consistet with good industry practices, distinguishable from all other becks and records in respect of all
transactions wndertaken by suoh Parly pursusnt to this Agresment.

1902 During normal business hours, sach Party sball have fhe right to audit such books, records and
aeoounis of the other Party, provided such right to audit shall be tieited to two calmdar vears following
the completion of any sale or other transaction associated with this Agreement.

19.03  Subjectito Section 19.02 hereof, for 4 period of one year after the expiration of the Contract Term,
each Party shall have the right to have a third-pary suditor, who will be a member of a chartered
acoomting firme with mo fewer than fifty (50) partners, audit on such Party's behalf the relevent acoounts,
hooks and records of the other Party, to the extent necessary in order to verify the acoutacy of any
staternent, charge, computation or demand mede under or pursuant to any of the prowsmns of s
Agreement,

19.04 If any emror is discovered in any staﬁement rendexed herevnder, such error will be adjusted by the

Parties within a period of ssven days from the date of discovery, but no adjustment will be made for any
grror discovered in a statement more than two years after delivery of such statement.
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19.05 If 5 difference of one percent or $5,000, whichever is greater, from a statement rendered
hereunder by any Party is discovered by any eudit, the Party which rendered such statement will pay the
costs of sueh mudit, ¥ no such material difference appears, the Party requesting the audit of such statemment
will pay such costs. '

284  Reuncwable Identification Numbers

20.01 In the event of the importation of Product into the United States, Purchaser shall be responsible
for the generstion of all Renewable Identification Numbers (RINs) as well as for conypliance and acourate
reporting to the EPA in accordance with the BPA Renewable Fuel Standard regulations. The Seller shall
be responsible for the proper registration of its Product with the BPA in accordance with the EPA
Renewable Fual Standard regulations, '

2002 The Parties agres that RINs ars included in the caloulation of the Gross Price.

20.03 The value of the RilNs shall be obtalned frora & publicly available sourcs, selected at the sole
discretion of the Purchaser but for which the Purchaser shall use commarcially reasonable efforts fo
raximize the price, and established as at the dute of product delivery, In the event of the establishment of
a Canadian souivalent to the EPA Reneweble Fuel Standard and the Parties agree that it is of mmtual
benofit to sell Product into the Canadian matket, then the Parties agree to adhere to the regulations set
forth by the applicabls Cenadian envirenments! protection ewthorities.

210  Miscellameous

71.01 o the event of a default in the payment of eny amounts due hereunder which comtinues for a
period of five business daye following the dus date, or a Cefault in pecformance of any otiter obligation
that continues for & perfod of 30 days following written notice thereof, the non-defaniting party shall have
all the remedies pyvailable under applicable law or equity and may putsue them.

21,02 If any dispute arises out of or in connection with this Agreenient, the obligations arising under it
ot the interpretation of its terms, the mutter shall be referred to arbitretion by the Arbitrators Association
of Alberta under ts Commarcial Arhitration Rules and according to the followling terms! '

(2) Bither the Purchaser or the Seller may initiate arbitration by giving written notice requesting
arbitretion to the other.

(b) The Parties shall select a single arbitrator by mautual agreement, but if they fall to select a single -
avhitrator within 10 celendsr days of the recelpt of notice of arbitration, then each Party shall
withir seven business days thereafier, appoint their respective atbitrator and the two arbitrators
thus chosen shall together, within seven business days of ftheir appointment, select a fhird
arbitrator and that three member panel shall arbitrate the dispute. In the event that two arbitrators
shall fafl within seven business days of their appointment to select a third arbitrator, then upon
written, request of elther Patty, the third arbitrator shell be appainted by the Arbitrators
Astociation of Alberta, I a Party shall fail to appoint an arbitrator 8s required, the arbitrator
appointed by the other Party shall be the sole arbitrator.
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{e) Within 15 business days of the appointment of the arbitrator or panel, as the case may be, sach
Party shall state in writing ifs position conserning the dispute, supported by the ressons thersfor,
and deliver its position to the arbitraton(s) snd the other Perty, If either Party fails to submit its
position in a timely manner, the position submitted by the other Party shall be deerasd correct,

" and the arbiiration shall ba deemed concludsd, The Parties shall then have 10 celendar days to
respond to the position of the other Party and deliver that response to the atbiftrator(s), The
arbitrator(s) shall within 30 calendar days thereafier, mest to consider the docwments presented in
order to make a determination by majority on the lssues in dispute. Within 15 business days of the

* end of their mecting the arbitrator(s) shall prosens their award, The arbitrator(s) may sward &
Party the right to terminate this Agreement if termination s 8 remedy specifisd herein for the
claim which is the subject of the arbitration,

(&) Bach Party in such arbitretion shall bear one-hdlf each of the empenses of the arbitrator(s),
including their foes and costs, and the losing Party shell reitmburse the winming Party for such
amount paid by the winning Party. Hach Party shell bear its own expenses, including atiorney's
fees, Notwithstanding the foregeing, the arbitrator{s) may grant any relief which they or majority
of ther desmn just and equitable snd within the scope of the Agreement of the Parties, including a
reasonable allowanee for attorney's fees,

21.03 Ezoept as herein ofherwise provided, each notioe, requesi, denwnd, statement, report and bill
which nust or may be given pussuant hereto shell be in writing and shell be either mafled by prepsid first
class mail (or equivalent), delivered by band or sent Iry telecopier or e-mail {ransmission to the addresses,
fax numbers or e-mail of the parties set forth below of to such other addresaes, fax nunibers or e-mals ag
the Parties may specify in writing from time to time during the Contract Term:

{a) to the Purchager at:

Elbhow River Marketing L4d.
Sudte 1509, 335 - 8th Avenue 3.W.
Calgary, Alberta, Canada T2P 109
Fax Mumber: 403-269-9576
B-mail: confracta@elbowriver.com
Astention: Contracl Admintstration

{1 to the Seller at:

Cielo Wasts Sohstions Corp.

102, 4016 Charles 8t.

Red Deer County, Alberts, Canada, T48 2A8
Fax Nurpber: (403} 343-3572

E-msil: dopallan@clelows.comm

Attention: Don Allan '

The date of receipt of sach such notice, dernand or other communication wilk be the date of delivery
thereof if hand-delivered, the date of transmission if delivered by telecopier or e-mail or the date thet is
“the. 7" day after the date on which same iy malled, provided that in the event a notice, demend or other
commnication is mailed fo a Party in accordance with the provisions of this section during the peried of
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a disruption of the pos.;tal servics, such notice, dernand or other commmmication shail be dsemed to have
been recetved only when actually received iy the other Party.

21.04 The Parties shell falthfully perfoumn and discharge their respective cbligations wnder this
Agresment and endeavour in good faifh to negotiate and setitle all matters aristng duxing the petformence
of the Agreement not spacificelly provided fo: _

21.05 Each of the Parties herefo shall pay its own wouts and expenses incurmed in the negotiation,
preparation and execution of this Agreement and of all docunents referred to in it and in sarrying out the
iransactions contemplated hereby and thereby.

IN WITNESS WHEREBOR the Parties have executed this Agreement effective as of the _ day of

ELBOWRIYER M TING L'TD. CYELD WASTE SOLUTIONS CORP.

) Matk A, H. .
Pexr: VP-Refined Prodtcts B .Par. ‘ » . -
Name: Grude Ol Name; i
Tithe: _ Title; Prc-:sldent and CEO
Fer: ﬁf /\
Name: - \
Tile:  Ed Malcoin:

President

Paga 19 of 20



. ' Schadole A

EVETD: spee to be added)
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