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June 4, 2013

Poseidon Concepts Corp.
645-7th Aventie SW, Suite 1200
Calgary, Alberta T2P 4G8
Canada

Re: Side Letter to the Asset Purchase Agreement dated May 24, 2013 (the “APA”)

In connection with the transaction contemplated by the APA, the purpose of this side letter
(“Side Letter”) is to add clarification to the transaction contemplated by the APA, Any
terms used herein that are not specifically defined, take their meaning from the APA.

1. Pre-Closing Date Rentals and Puxchase Adjustments

Section 7.3 of the APA specifically contemplates pre Closing Date rental arrangements
between the Parties. - The Parties agreed to template rental agreements for both
Canadian and US assets of the Vendor, which have been attached as Exhibit I (the
“Rental Agreements”), Pursuant to the Rental Agreements and this Side Letter, the
Parties agree that:

(a) Equipment Rental Adjustment: If the Closing occurs in accordance with the APA, the
Vendor shall reimburse the Purchaser, as a Closing adjustment, for one-half of the
aggregate Total Charge Per Day (as that term is defined in the Rental Agreement) for
each item of Equipment (as that term is defined in the Rental Agreement) rented.

" (b) Inventory Purchase Adjustment: For any Inventory (as that term is defined in the
Rental Agreement, and for further clarity, also defined in the APA as Hquipment set
out in (i) or (iii) of Schedule “B” to the APA (where such Equipment concerns parts
and components and inventory items)) that is purchased by the Purchaser pursuant
to a Rental Agreement, such purchases shall be for the values agreed to in the Rental
Agreement. If the Closing occurs, the Vendor will reimburse the Purchaser, as a
Closing adjustment, for 73% of the purchase price paid by the Purchaser for such
Inventory.,

Notwithstanding anything to the contrary in the APA, the Parties agree that no
duplication shall be made with respect to the payment for any Equipment or Inventory
referred to in Section 1 of this Side Letter that is rented or purchased, as applicable,
pursuant to a Rental Agreement. If the amount of the rentals or purchases are (i) paid
by the Purchaser pre Closing, or (if) included in the calculation of Accounts Receivable
at Closing, the Purchase Price due at Closing for such Equipment and Inventory will be
adjusted dollaxr for dollar in accordance with the terms of this Side Letter. For
certainty, the full value ascribed to such piece of Equipment or Inventory pursuant to
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the APA, shall not be due at Closing and the threshold deductible set forth in Section
4.1(d) of the APA shall not apply to any adjustments contemplated by this Section 1 of
this Side Letter.

2., Unbilled Receivables Additions to Accounts Receivable

For any amounts owing by customers of the Vendor (taking into account any applicable
set-offs or rebates that may be due to the customer), where such customers have not
been billed or invoiced for such amounts due to the fact that the work related to such
billing or invoicing occurred in the period less than 30 days before Closing, (“Unbilled
Receivables”), the Parties agree that the total amount of Unbilled Receivables shall
form part of the Accounts Recetvable referenced in Section 4.1(e)(i) of the APA, For
greater certainty, the Purchaser shall be entitled to control the billing and collection of
the Unbilled Receivables post Closing,

3. Customer Encumbrances and Accounts Receivable Adjustment

If there are any customers of the Vendor subject to an Encumbrance, due to the non-
payment by the Vendor to any supplier, subcontractor, other provider of goods and/ or
services or taxing authority (a “Customer Encumbrance”), then subject to the review
and approval of the Monitor, such approval not be unreasonably withheld, the Parties
agree that the Purchaser, on an account-by-account basis and not in the aggregate, may
elect within 30 days following the Closing to reduce any Accounts Receivable owing by
that customer by the amount related to the Customer Encumbrance (the “Customer
Reduction”), For any such election, the Parties agree that the Purchase Price
attributable to the Accounts Receivable shall be reduced dollar for dollar by the amount
of the Customer Reduction (or in the case where full value was not paid for the
Receivable, by an amount to be agreed with the Monitor, acting reasonably) and such
reduction shall not be subject to the provisions of Section 4(1)(d) of the APA, For
certainty, in no case will a Customer Encumbrance reduce the Accounts Receivable for
that customer below zero.

The test of this Side Letter has been left intentionally blank and signatures pages follow.
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IN WITNESS WHEREOF this Side Letter h
the date first above written.

Vendors:
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as been properly executed by the Parties as of
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ROCKWATER ENERGY SOLUTIONS, INC,
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Name: Jyotit  Ladhan)
Title: EVP %+ ¢FO

MWS TANKS, LLC
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Name! WMoy Ladhan)
Title: EVP . CFO

ROCKWATER ENERGY SOLUTIONS
CANADA, INC.
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Name: Weol\\y Leocthan
Title: €VP % CFO
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EXHIBIT I - RENTAL AGREEMENTS
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POSEIDON

CONCEPTS

EQUIPMENT RENTAL AGREEMENT
BETWEEN:
poseldon Concepts Corporation of 645-7" Avenue SW, Sulte 1200 Calgary Alberta T2P (the "Lessor") and:
Rockwater Energy Solutions Canada Inc. of 555 4th Avenue SW, Sulte 1200 Calgary, AB T2P 3E7 (the "Lessee")
1. EQUIPMIENT AND RENTAL CHARGES
The Lessee agrees to rent from the Lessor and the Lessor agrees to rent to the Lessee the Equipment specifled below {the

Inclusive End
Equipment QTY | Inclustve Rental Start Date Rental Price Each Total chg;g;e Per u?:fﬁifn;
Rental
Perlod
Atlantls 5 700 per day $
Odyssey § 650 perday 8
Poseldon 5 600 per day 5
Triton $ 550 per day S
Neptune § 500 per day 4

"Equipment”) at the rental rates (Including all applicable taxes) and upon the other terms specified In this Equipment Rental
Agreement (the "Agreement” or the “Lease”),

2, INCLUSIONS / EXCLUSIONS, Each Tank Rental Price Includes rent for clamps; stalrs; manifold; riser; clrculator; and suction line all
of which are part of the Equipment, There are no other Inclusions. Speglfically excluded from the rental are geo-textile mat, tank
liner, 15 ft wide liner rolls and any other related Inventory or consumables ~ which If requested by the Lessee will be supplied by
the Lessor and charged as follows: the Lessee will pay 1L00% of book value ascribed to the Inventory set out in Schedule “B”, Part
() or {Ill), as applicable (the "Inventory"), to the asset purchase agreement between the parties dated May 24, 2013 (the "APAY),
The partles agree that any Inventory acquired pursuant to this Lease or the APA shall only he paid for once and the Lessee shall
under no circumstances have to “double pay” for such inventory Including at the time of Closing {as defined In the APA and used
In this Agreement), and taking into account the adjustments In Section 12 below, The Lessor agrees to use two tank liners to
double line the tank when the use of the Equipment is to contain non-fresh water or to be used In an application where fuels are
flowed back Into the tank.

3, EQUIPMENT COLLECTION/DROP OFF, The Lessee shall at its own expense on the Inclusive Rental Start Date collect and load the
Equipment from a location determined by the Lessee In consultation with the Lessor and upon the conclusion of the Eoquipment
Rental shall at the Lessee's expense promptly return and drop-off the Equipment to the same storage location,

4. CUSTODY, LOSS AND DAMAGE, Custody of the Equipment and liabllity for any loss and damage, except for reasonable wear and
tear, relatlng to or In connection with the Equipment passes to the Lessee from commencement of loading on the Inclysive
Rental Start Date until completion of return drop-off/unloading at the Lessor's storage yard at the conclusion of the Lease
hereunder. The Lessee must return all of the Equlp‘ment In good conditlon, subject to normal wear and tear, Photographs of the
Equipment may be taken at collectlon and after return drop-off and any loss or damage occurring durlng the Lessee's perlod of
custody, subject to normal wear and tear, shall be the responstbility of the Lessee and the cost of repair or replacement shall be
added to the charges for this Lease,
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MAINTENANCE AND REPAIR. The Lassee shall at its own expense on the Inclusive Rental Start Dale be responsible of the
malntenance, upkeep, care, servicing and repalr (Including necassary replacement of parts) of the Equipmeant during the Term of
the Agreement.

CHANGE ORDERS. The Lessee Is responsible for all costs assoclated with changes to these terms requested by the Lessee after
the slgning of this Agreement (the “Change Order”) Including additional daily rental charges for any day or days bevond the Initial
Rental Perlod that the Equipment Is not returned to the Lessor’s storage yard. The Lessee shall notify the Lessor via emall of any
such Change Orders.

TERMINATION OF RENTAL. Shall be no sooner than the Inclusive End Date of the Inftlal Rental Parlod specifled sbove and shall
only oceur when the Equipment Is returned to the Lessor's storage yard. In any case whare the Lessee shall retain the Equlpment
beyond the Inclusive End Date of the Initlal Rental Perlod specified above then the Lessee shall provide the Lessor with al least 24
hours notlee of the Intended termination and Equipment return/drop-off date.

LIMITATION, Notwlthstanding anythlng set out In Sectlon 6 and 7 of this Agreemeant the parties agree that (a) the rental rate for
any Change Order or notice requesting an extenslon is to be no higher than the rate set out hereln, and (b) If a Change Order or
notlce Is submitted for an early tarmination, the Lessor agrees that no penalty fees will be applicable and only standard return
fees and fees that would otherwise he owing for the duratlon of the Rental Perlod will be due,

PAYMENT TERMS: The Lessor shall sign this Agreement prior to any collection of the Equipment whereupon the Lessor may
immediately submit Its Involce for the minfmum number of rental days hereunder and for any consumables supplied, Such
involce shall be payable by the Lessee 60 days after recelpt of the same, Any additional charges relating to Change Orders
hereafter and loss or damage shall be subsequently rendered by the Lessor and shall be payable by the Lessee Immediataly,
Interest upon unpaid amounts charged at 15% per annum,

10, FIELD TICKET, At the commencement of thls Equlpment Rent'al the Lessor shalf provide the Lessee with a Fleld Ticket covering

the Initfal 30 days of the rental of the Equipment and/or the Inventory supplled by the Lessor which Fleld Ticket, In the absence
of any dispute, shall be deemed to be signed by the Lessee, Subsequent to the initlal 30 days rental and each subsequent 30 day
rental period thereafter, the Lessor shall provide the Lessee with a Fleld Ticket, and [ the absence of any dispute the Lessee shall
ensure it s slgned on behalf of the Lessee within sever days of receipt, The Lessea shall notify the Lessor of any dispute on the
Fleld Ticket within the sald seven days,

11, 8UB-LEASE. Lessor hereby agrees that the Lessee Is permittad to enter Into sub-laases with third partles for any or all of the

Equipment at thelr sole discretion.

[Ew— TR T G AR A s

12,CLOSING REFUND, If Closing occurs In accordance with the provisions of the APA, the Lassor shall relmburse the Lessee as

closing adjustment for: () one-half of the aggregate Total Charge Per Day pald by the Lessee for each ltam of Equipmaent rented
pursuant to this Agreement; and (Il) 73% of the cost pald by the Lessee for any Inventory supplied to the Lessee pursuant to this
Agreement. For certainty, If Closing does not occur for any reason whatsoever, no refund shall be pald or credited to the Lessee
by the Lessor pursuent to this Section 12,

13, INDEMNITY. (a) Subject to Sectlon 13(h), the Lessee assumes responsibllity for, and agrees to Indemnify and hold the Lessor

harmless from and agalnst any and all losses arising out of or In connhection with this Lease, including without limltation, arising In
connaction with the Equipment, the selectlon, delivery, possession, use, maintenance, operation, loss or return of the Equipment
and taxes (but excluding any tax obligatlens of the Lessor, whare such obllgations would include any taxes attributable to the
Income recognized by the Lessor for renting the Equipment), except to the axtent the losses are directly attributable to the
negligence or willful misconduct of any director, officer or employee of the Lessor. »
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SIGNED FOR the Lessee PRINT NAME:

SIGNED FOR the Lessor PRINT NAME:

(b) The Lessor assumes responsibility for, and agrees to Indemnify and hold the Lessee harmless from and against any and all
losses suffered by the Lessee arlsing out of or In connection with the ownership or pre-rental maintenance of the Equipment, and
taxes of the Lessor, except to the extent the losses are directly attributable to the negligence or willful misconduct of any
director, offlcer or employee of the Lessea,

GOVERNING LAW. This Lease shall be governed by and construed In accordance with the laws of the Province of Alberta and the
federal laws of Canada applicable therein. The Lessor and Lassee Irrevocably submit to the non~exclusive Jurlsdiction of the
courts of the Province of Alberta,

5. STANDARD TERMS. All rentals shall be subject to the Lessor's Standard Terms and Conditlons of Business (the “Standard Terms").

Notwithstanding the prior sentence, the following sections of the Standard Terms shall not apply to this Lease: Sectlon 3
{Installation, Maintenance and Repalr), Section 9 (Taxes), Section 14 (Indemnity), Section 18 {Walver), Saction 23 (Information)
and Sectlon 25 (Applicable Law). In addition, the restriction on use to only “fresh water” In Sectlon 4 (Use) of the Standard Terms
shall not apply to this Lease and the last sentence In Section 19 (Lessor Warrantles) shall not apply to this Lease. In the event of
conflict between the Standard Terms and this Lease, the terms of this Lease shall prevall.




Poseldon Coneepts Limited Partnership
Fguipment Rental Terms snd Conditlons

1, Lease

Lessar  hereby loases (0 "Lessee”, und Lesses heroby lenses
from Lessor. the equipment as gpeclifed n the Bauipment
Rental Agreement o which (hese terms and conditions are
altichad (the **Lense™), {ogether with any nuxiliary equipment,
parts, aceessories, replacements, ndditions, attachments or
other equipment relatling thereto or affixed theroon deserlbed In
the lense term sheet altashed herelo (collectively (he
“Equipment”),

2. Term

Fixed {erm vental ferminato ol the end of the term and are
payable Tor the fulf term, regardloss of use. Daity rontals may
bo terminated by Losses upon 24 hours prior written notice
(including emails), Al BQUIPMENT MUST BE EMMTY OF
FLUID FOR RENTAL TO TERMINATE,  Failure lo do so
will ineur ndditional charges fo the rentw) price for all
Eguipment ol $3000 (up (o 4 hour delay) or $10.000 (over 4
hour deluy), :

3. Tastallntion, Maintennnee und Repahe

Lossoo shall be responsible for grading of the site Joeation
where Equipmont will be installed, Lessor shall, i Lesgoe’s
expense, be yesponsible for: (a) tie delivery, Installation, do-
installation (installation wnd de-Installation shall be supervised
by a Lessor representative), and ve-dellvery of the Equipment,
and (h) the malnlenancy, upkoep, care, servioing and repair
(including necessory ro-placements ol pavis) ("Malntennnee”)
of the Equipment during the Term of this Leaso; in both cages
by a porty reasonably aceeplable to Lessor and ngreed upon in
wiiting, Lesseo shall at fis oxpense keep the Bauipment In good
repair, condition and working order durlng the Term of this

Leuge, Lesseo shall not withowt the prior written consent of

Lussor muke any alterations, additlons or improvements Lo the
Equipment, Al approved  alterations,  additions  and
fmprovemoents shall be at Lessee’s expense and shall belong to,
and besame property ol Lessor upon the conelusion of this
Letse,

4, Use

Lessee shall use the Lauipment fn o careful and prudent
manner wd not for any untawful purpose and shall st Lossee's
expense comply with and conform o all applicablo laws,
ordinonces and regulations (including laws, ordinances and
regulntlons concerning enviconmental matters) relating lo the
possession, use or Maintenance ol the Bquipment, Without
[imiting the generality ol the foregolng, Lessees shall only use
fresh water with all Bguipment and not any other substance or
liguid. Lessee shall anly use e Higuipment In eanneetion with
Its businesy or fn the eamying on of an enlerprise and only for
commsercigl, industrinl, profossionsl or handiersll purposes and
shull not wse the Equipmenl Jor any personal, [nmily,
household or fmming purposes.  Lesseo s responsible (or
understanding all doeuments provided to It by Lessor in
relation to the leased Equipment and for informing itsell on the
proper use of the leased Equipment, and shall follow all health,
salely, and/or environmenl issues as requested.

8 Loss and Damage

Lassee shall, uniil this Lease is terminated and Lossea's
oblipations hereunder are dissharged I (wll (Ineluding the
return of the Bquipment), boar the entlre risk of logs, damagy,
destruction, theft, selzure or povermnmental taking of the
Eguipment or any part thereol, Including without limiatlon the
Jiners and goo once the Torepolng s pleked up by Lessce (or fis

subeontractor) from a Jocation designated by Lessor (any such
onso belng o "Loss"), regerdless of whether 11 is cavsed by any
default or negleet of Lossee, Photographs of all Tguipmont
may be taken at completion of set-up and immoediately prior (o
tenr-down, Any damage occurring durlng Lessee's perlod of
custody of Bquipment shall be the responsibility of Losses, and
this cost will be added to the Final Invoice, No Loss shall
rellove Logsce of it obligations horeundor,

6, Tltle und Yentifiention

Txeept for the liner and geotextile materlal provided with the
Bauipment, the Equipment |s and shalt ut all times be ang
remaln the sole personal and movable property of Lessor, shall
not bu alfixed or atlaohed o or atherwise become a fixture or
aceession Lo any lands, buildings or chattels and Lessee shall
have no right, Uike or Inlerest in or 1o (he Bquipment except ns
expregsly sel Torth horeln, Lessee shall not ullow he
Bauipment 10 become subject to any clalm. privilege, len,
chargg, ehoumbrance, lovy, seearity nleresl, morigage, pledge.
hypotheoation, selzure, Wist, atnchment, Judicinl process,
ownership interest, livence. sublease or other right In favour of
any person (in any such case an "Encumbrance”) unless such
Encumbrance Is caused by Lessor or Lessee s disputing such
Bneumbrance [ good faith (unless there is o Daluull in which
even no such notleo Is required),

7, Taspection

Lossor shall have the right to inspeet the Fquipment and
Lesseo’s Mpintenance and insurance recortds al any time,

8, Nol Lense

ALl COSTS AND EXPENSES RELATING TO T
EQUIPMENT  OR  ITS  USE, MAINTENANCE OR
POSSESSION  SHMALL B BORNE  BY  LESSH,
INCLUDING ALL TAXES AND ALL FEES. CHARGES
CLAIMS AND  FINES INCURRED QR ARISING IN
CONNECTION WITH THE REGISTRATION. LICENSING
OR  OPERATION OF THIE BOUIPMENT, The rentn)
payments and other amounts payable hereunder shall be
absolutely nel to Lassor, ltee of all expenses or outgoings of
any kind or nature,

9, Taxes

"

Lesseo shall pay all Taxes and file oll returns i respoet of
Taxes immedintely upon sush Tuxos or relurng bosoming due,
"Taxes" includes all (nxes, Imposts, levies. fees, duties md
charges now or herealer imposed by any federal. slue.
municipal or other taxation authority on |essee. the Equipment
or the purchase, sale, ownership, delivery, possession, use,
Maintenance, operation or lease ol the Eguipment or on 1Logsor
v respect of any of the faregoing (including salos exelse. use,
property, business, transfer, goods wnd services and volue
added taxes and including penalties or inlerest based on fue
payment of (axes), but exetuding axes on or messured by
Lossor's overall nel income, :

10, Tnsurnmee

Lossee shall, at its own expense. place and mafntain with
nsurers aceeplable (o Losgor

(#) comprehensiva nll risks insurance on the Equipment
for fis Nl replacoment value, such inswrance to
inolude: (1) Lossor ng additionitl Tsived. and (11) o logs
payable elause In favour of Lessor ag fImt payes. und
(i) o salver of subrogation in fivour of Lossor:
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Poseldon Concepts Limlted Parinership
Equipnient Rental Terms and CondlUons

(by penoral publie liabillty and properly damage insurance
with limlts of Habllity equal 1o at least $5 million por
oceurrence (or sueh grenter amount as Lessor may
require from time to tme). and such lnsurancs shall: (1)
extend 1o all labilitics of Lessee arising oul of Its use
or possesston of Equipment. (i) tnclude Lessor as
additonal Tnsured. snd (1) Iclude o cross-lisbillty
which Insures ench person lnsured theveunder i he
same manner and Lo the sume exten{ as (I a gepuaraie
polley had been issued (o cacls,

Lesson shall, on request, supply Lessor with certified coples of
all insurinee polieles or olher evidence sathsfhctoty 1o Lessor
of satisfaction of' these Insurance covenanis, In the evemt of
damage amounting to aclual or constructive total loss ol the
Egulpment, Lessor shall be entitled Lo relain rom afl insurance
proceeds on amount equal o the tolal amount payable to
Lessor by Lessec hereunder as liquidated damages.

[, Failure o Insure

If Lesseo fally to MR s insurance obligations hereunder,
then, without prejudice 1o the Lessor's other rights and
remadles, Lossor shall have the right, but not the abligation. to
procure ibsurance covering Lessor's interests (but not Lessees
interest) n the Bquipment, {n suel form and amount and with
such fnsurers (Incluclng an fnsurer alfiliated with Lessor) ug
Lessor shall determine from time to time, all ar Lessee's
expense, Such expense (the "Insurance Expense") shal)
inelude the eost of aequiving sueh ingurancs and any charges or
lees Tor services associated with the placement, maintenance or
service of such insueance, plus Interest oceruing on such
expense al the fmerest rate provided herefn (or overdue
amounts untll such expense Is reimbursed by Lessec to Lessor,
Lessee sholl co-opernte with Lossor's insurgnee agent in
conneetion with the placement of such insurance and the
processing of any claims, Nothing hereln shall be deemed 10
obligate or entitle Lessor 1o act ay an ingurer hereunder ot Lo
aerange any ingurancs for the benefit ol Lessee, Nothing herein
shall requlre Lessor Lo secure, malntain in foree or rengw any
fnsurance. In any amounis or upon any speslfic lerms and
conditions, Lessor reserves (he right to terminate wy Insurance
coveruge swhich Lessor may arrange, or allow same 1o lapse,
without ineurring any Hability to Lossee,

12, Represeotnlions

Lassee reprosonts, warrants and covenants throughout the "Term
thats (i) il Legsee 1s 1 body corporate, it is and will continue to
be valtdly Incorporated (or otherwlse estublished), organlzed
and existing und o good standings (b) it has ull pocessary
poser and authority to exoeule. deliver and porform this Lense:
(o) this Leuse is and will continue o be the legal, valid and
binding obligation of Lessee enforceable against 1t and
effective againgt [ts ereditors In secordanee with its Lerms: (d)
there are no pending or threatened actions or procesdings
before any court. administrative agency or other ibunal that
could have a materlod ndverse effect on Losses,

13, Surrender/Entry

At the end of the Term or apy rencwal thereol, Lessee, al
Lessee’s expense, shall swrender contral of the Bqulpment to
Lessor al Lessor’s noarest office or ather place reasonnbly
speeified by Lessor, Upon surrender, the Equipment shall be fn
good repalr, condition and working order, If Lessee tutls to
surrender the Equipment o Lessor s required undar this
Legse, Lessor may. without notfee to Lessee or resort (o any
legal process, but subject to any applicable law, enter any

premises where the Bauipment is tocated and tuke possession
of and disassomble and renove sueh Lquipnient,

T ldemnity

Lessee hereby indetnifies Lossor and ngroes 1o save Lessor
harmiess from and agalnst afl loss, cosly Nabilities, claims,
lepa) proceedings and expenses (including logal foes and costs)
whaigoever urislng In connection with this Lease, Including
without Umitadon, alsing In connection with the Equipment,
the selection, lease, ownership, delivery, possession, use,
Maintenance, operation, Loss or retum of the Bquipment,
Tuxes, the recovery of clalms under any Insurance policy
relating to the Bauipment, any unauthorized use or operation of
Bquipment which Infringes any patent or other Industrial or
(ntellectual property right of any person. any Defanl by
Lussoe, any splll or other contamination from fluid emanating
from the Lewsed Bquipment. or Lessor's eotry or taking of
possession, remove) o dlsabling of the Equipment pursuant 1o
clovse 13,

13, Default

Failwre by lessee Lo perform. observe or comply with piy
obligation, term ot condition ol this Lense shall constitute o
Delauit,

16, Remedies on Default

Upon the bappening of a Default, Lessor may, upon ten (10)
days wrlltien notice, ut fs sole option, epter upon thy premiges
where such  Boquipment is loeated und ke fmnwdlate
possession thereol, whether it is alllxed (o really or not, and
remave same, without order of the court and without Hability
to Lessor for or by reason of such entry and taking possession,
whether for damage to property or otherwise. and sell, lease or
othprwise dispose of the same,

17, Effeet of Walver

No delay in exercising, or failure to exereise, any vight or
remedy acoruing 1o Lessor under this Lease will fpair or
waive such vight or remedy, nor will v walver of any stogle
Defoult be deemed o walver of uny other prior, subsequent or
coneurrent Delaull, Any walver, pormlt, consemt or approval
o the part ol Lessor In regpect of (his Lease must be in writing
and shall have effect only to the extent specifically set forth In
sueh willing,

{8, Lessee's Walver

To the extent not prohibiled by law or statute, Lessee hereby
wilves the beneltt of all provisions of all applicable
conditional sales, regulalory, credit mnd other stalutes and gll
repuiations mude thereunder fn any applicable jurisdicton
which would in any manner affect, restiet or Himit the rights
und remedies of' Lessor hereunder, Lessee also walves and
assigns 1o Lessor the right of any statutory exception from
exeettion or olherwise and further waives any vight to demand
security for costs i the event of litigation,

19, Lessor Warrantles

Luessor warrants that, on the dute this Lease commaenves. it s
the liconsee or owner ol the Bquipment, free and elear of any
Encumbrance caused by Lussor, save for Lessee's riphts
hereunder, Lesgor warvants the Bouipment shall be free [Fom
defect and in good working order. Except as otherwise
explicitly set forlh herein, Lessor makes no wamanty or
representation whatsoover s (o the durabliity, quallly or
condition of the Hquipmeol or its sultabilty for Lessee's
purposes o as to any other matter whatsoever (Ineluding slatus
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Poseitton Coneopts Limitad Partnership
Lguipment Reatal Terms nnd Conditions

of this Lease for tax or accounting classification purposes), No
representation W Lessce oy (o the Equipment or oy other
matter by the Vendor or any supplier or manufacturer of tho
Bauipment shall in uny way affect Lessee's abligations under
(his Louse. Al tho request and expenso of Lessee and while and
while there Is no Delaul, Lessor will: (a) assign Lo Lesses lor
the Tormy any and all warranties, guaranieos, service sonlracts,
Lleenees and reprosentations plven (o Lessor by the Yendor or
a manufitoturer or supplicr ol the Equipment sith respect to the
Gauipment ("Equipment Riphts"y which are asslgnuble al
law: and (b)Y assist Lessee in receiving the benefit of such
Bguipment Rights, 17 Lessor obtning pussession or sontrol of
the Equipmont or 11 ther §s a Defiuli, Lessee shall be deemed
w have lmmedlately reassigned sueh Equipment Rights to
Lassor without any further actlon, Lessor shatl not be llable
Jor any loss, damage or expanse of any kind or nature, whether
direct, Indirect or consequental, and whether In contract or
o, caused by the Equipment or use, malnienance or
possession thorea/ by Lessea or an unauthorized party, due to
the Inadequacy of the Bquipment Rights or by auy interription
of service or loss of use of the Equipment or for any loss of
business or damage wheisosver and howsoever caised,

20, Assignmuonts and Partielpanty

This, Lease and all vlghts, remedios and benelits ol Lessor
hereunder many bo asgigned by Lessor without thy consent of
Lessoe and Lossco horeby accepls such assignments and
waives signilication of the act of assignment and the delivery
ol 0 copy ol any assignment document,  Lessor shall provide
notlee o Lessee of sueh assignment, Lagsea {8 nol entitled 1o
asslgn ity rights or obligations hercunder,

21, Credit Tnvestigation

Subject 1o applicable legislation, Lessee horeby consents 1o
Lessor condugting a credit Investigatlon of Lessce. and o
Lessor muking inquirfes with Fnanclal Tnstitutlons or other
persons In u business relationship with Lessee in connection
thoresiih: Lesseo horeby nuthorlzes snd: dircels persons Lo
pnswer [ edsors inguires,

22, {ntefectunt Property

Lessor osvng all eipht, litle. and interest in und fo ol proprictary
and intellectunl property rights embodied in its services and
produets, ineluding those which are crealed In the course ol
providing sueh serviees or products (o Lessee and all
enhaneements thoreto, Lessor does not transfor any ownership
righis in sucl intellectual property rights to Lessee,

23, [nformmtion

lessee nprocs (hat Lessor may provide copies of this Lease
and/ or informatlon concsralng Lessoe and its obllgations
herounder 0 any person, )

24, Enlire Lense

The terms axd conditlons of (his lease, inchuding  the
Baquipment Rental Agroemant detailing tho Eguipment type
and rates 1o which' this is attached, constitules the entlre
agreemont between Lessor and lessee with respuel 10 i
subjoet-manner,

25, Appheable Law

This Lease shall be governed and construed according Lo the
laws of the provines of the Slato of Colorado and the fuderal
Jasws of the United States applicable thereln, The partjos
frrovocably agreo and submit lo the exelusive Jurlsdiction of

the courls of the Stute of Colorado In respact of all matiers
arlsing out of this Loase,

26, Notleos

Any notlee requlred or permitled to be given under this Lease
must be In writing and may be glven by dolivering, malling or
faxing the notice 1o the party to receive the sume at the addresy
or fax number Indicated on the Bauipment Remial Agreement
or such nddress or fax numbar ag such pary may notlly the
other of In writing,

Such notice shall be deemed to have been given on the day of
delivery il deliverad, on the day when the natice was laxed or
on the third business day following the date o' mailing If
mailed,

27, Severablity

Any provision ol this Lease probibited by or unlawful or
unenforeeable under any applicable Jasw shall, at the sole option
of Legsor, be [neffective without Invalldaling the romaining
provigions of this Lease: provided, however, that 1o he exten!
that the provisions ol any such applicable law can be waived,
they aro hereby waived by Lessee,

28, Puriher Assurnnees

Lessee agrees (o do ol things and execute or obtain ull
doouments as may be requlrad by Lessor in order 1o give elfec
o or beler evidence this Lense including the execution of
(hancing statements or other doeuments 1o offeet seewity
vegistration to profect Lessor’s Interests, any soknowledgments
required by any Assignee and any waivers or subordinations
lrom Lessee’s landlonds or eredilors,

v
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POSEIDUIN
CONCEPTS

EQUIPMENT RENTAL AGREEMENT
BETWEEN;
Poseldon Concepts Inc. 5600, 370-17" Streat Denver, Colorado. 80202 USA (the "Lessor") and:
Rockwater Energy Solutions Inc, of 2800 Post Qak Blvd #4500 Houston, TX 770$86 (the "Lessee")
1, EQUIPMIENT AND RENTAL CHARGES
The Lessee agrees to rent from the Lessor and the Lessor agrees to rent to the Lessee the Equipment specified below [the

Inclusive End
Date of
Equlpmant QTY | inclusive Rental Start Date Rental Prica Each Total Ch;;gm Per the Initial
v Rental
Perlod
Atlantls S 700 per day 4
Odyssey $ 650 perday $
Poseldon § 600 per day $
Triton $ 550 perday $
Neptune S 500 per day g
“Equipment”) at the rental rates (including all applicable taxes) and upon the other terms specifled In this Equipment Rental

Agreement (the "Agreement” or the “Lease”),

2. INCLUSIONS / EXCLUSIONS, Each Tank Rental Price Includes rent for clamps; stalrs; manifold; riser; ¢irculator; and suction line all
of which are part of the Equipment, There are no other nclusions. Specifically excluded from the rental are geo-textile mat, tank
lingr, 15 ft wide liner rolls and any other related Inventory or consurmables -~ which If requested by the Lessee will be supplied by
the Lessor and charged as follows: the Lesses will pay 100% of book value ascribed to the inventory set out In Schedula “B”, Part
(i1) or (1), as applicable (the "Inventory"), to the asset purchase agreement between the partles dated May 24, 2013 (the "apA"),
The parties agree that any Inventory acguired pursuant to this Lease or the APA shall only be pald for once and the Lessee shall
under no circumstances have to “double pay” for such lnventory Including at the time of Closing (as deflnad In the APA and used
in this Agreement), and taking Into account the adjustments in Section 12 below, The Lessor agrees to use two tank liners to
double line the tank when the use of the Equipment Is to contaln non-fresh water or to be used In an application where fusls are
flowed back Into the tank,

3, EQUIPMENT COLLECTION/DROP OFF, The Lessee shall at its own axpense on the Inclusive Rental Start Date collect and load the
Equipment from a location determined by the Lessee in consultation with the Lessor and upon the concluslon of the Equipment
Rental shall at the Lessee’s expense promptly return and drop-off the Equipment to the same storage location,

4, CUSTODY, LOSS AND DAMAGE, Custody of the Equipment and lability for any loss and damage, except for reasonable wear and
tear, relating to or in connection with the Equipment passes to the Lessee from commencement of loading on the Inclusive
Rental Start Date untll completion of return drop-off/unloading at the Lessor's storage yard at the conclusion of the Lease
hereunder, The Lessea must return all of the Equipment In good condliion, subject to normal wear and tear. Photographs of the
Equipment may be taken at collaction and after return drop-off and any loss or damage occurring during the Lessee's perlod of
custody, subject to normal wear and tear, shall ba the responsiblilty of the Lessee and the cost of repair or replacement shall be
added to the charges for thig Lease,




j924

MAINTENANCE AND REPAIR. The Lessee shall at Its own expense on the Incluslve Rental Start Date be responsible of the
maintenance, upkeap, care, servicing and repalr (Including necessary replacement of parts) of the Equipment during the Term of
the Agreement,

. CHANGE ORDERS, The Lessee s responsible for all costs associated with changes to these terms requested by the Lessee after
the signing of this Agreement {the “Change Order”) Including additional dally rental charges for any day or days beyond the Inltlal
Rental Perlod that the Equipment Is not returnad to the Lessor’s storage yard, The Lessee shall notify the Lessor via emall of any
such Change Orders.

. TERMINATION OF RENTAL, Shall be no sooner than the Incluslve End Date of the Initial Rental Perlod specified above and shall
only occur when the Equipmaent is returned to the Lessor's storage yard, In any case where the Lessee shall retaln the Equipment
beyond the Inclusive End Date of the Initlal Rental Perlod speclfled above then the Lessee shall provide the Lessor with at least 24
hours notlee of the Intended termination and Equipment return/drop-off date,

. LIMITATION. Notwithstanding anything set out [n Section 6 and 7 of this Agreement the partles agree that (a) the rental rate for
any Change Order or notice requesting an extenslon Is to be no highar than the rate set out hareln, and (b} ifa Change Order or
notlce Is submitted for an early termination, the Lessor agreas that no penalty fees will be applicable and only standard return
fees and fees that would otherwise be owing for the duration of the Rental Period will be due,

PAYMENT TERMS: The Lessor shall sign this Agreament prior to any collection of the Equipment whereupon the Lassor may
immediately submit lts Involce for the minimum number of rental days hereunder and for any consumables supplied. Such
Invoice shall be payable by the Lessee 60 days after recelpt of the same. Any additlonal charges relating to Change Orders
hereafter and loss or damage shall be subsequently rendered by the Lessor and shall be payable by the Lessea immediately,
Interest upon unpald amounts charged at 18% per annum.

10, FIELD TICKET, At the commencement of this Equipment Rentaf the Lessor shall provide the Lessee with a Fleld Ticket covering
the Initial 30 days of the rental of the Equipment and/or the Inventory supplied by the Lessor which Field Ticket, In the absence
of any dispute, shall be deemed to be signed by the Lessee. Subsequent to the Initlal 30 days rental and each subsequent 30 day
rental perlod thereafter, the Lessor shall provide the Lassee with a Field Ticket, and In the absence of any dispute the Lessee shall
ensure It 15 slgned on behalf of the Lessea within seven days of racelpt. The Lessee shall notify the Lassor of any dispute on the
Field Ticket within the sald seven days. '

11.SUB-LEASE, Lessor hereby agrees thal the Lessee Is permittad to enter into sub-leases with third parties for any or all of the
Equipment at their sole discration,

12.CLOSING REFUND, If Closing occurs In accordance with the provisions of the APA, the Lessor shall reimburse the Lessee ag a

closing adjustment for: (1) one-half of the aggregate Total Charge Per Day paid by the Lessee for each ltam of Equipment rented

pursuant to this Agreement; and (I} 73% of the cost pald by the Lessee for any Inventory supplied to the Lessee pursuant to this
Agreement. For certainty, If Closing does not occur for any reason whatsoever, no refund shall be pald or credited to the Lessea
by the Lessor pursuant to thls Section 12,

13, INDEMNITY. (a) Subject to Sectlon 13(b), the Lessee assumes responsibllity for, and agrees Lo Indemnify and hold the Lessor
harmless from and agalnst any and all fosses arlsing out of or In connectlon with this Lease, including without limitation, arising In
connection with the Equipment, the selection, delivery, possession, use, malntenance, operation, loss o return of the Equipment
and taxes (but excluding any tax obligations of the Lessor, where such obllgations would Include any taxes atiributable to the
Income recognized by the Lessor for renting the Equlpment), except to the extent the losses are directly atirlbutable to the
negligence or willful misconduct of any director, officer or employee of the Lessor,



(b) The Lessor assumes responsibliity for, and agrees to Indemnify and hold the Lessee harmless from and agalnst any and all
losses suffered by the Lessee arlsing out of or In connection with the ownership or pre-rental malntenance of the Equipment, and
taxes of the Lessor, except to the extent the losses are directly attributable to the negligence or willful mlsconduct of any
dlrector, offlcer or employes of tha Lessee.

14. GOVERNING LAW. This Lease shall be governed and construad according to the laws of the province of the $tate of Colorado and
the federal laws of the United States applicable thereln. The parties irravocably agrae and submit to the exclusive Jurisdiction of
the courts of the State of Colorado In respect of all matters arfsing out of this Lease,

15, STANDARD TERMS, All rentals shall be subject to the Lessor's Standard Terms and Condltions of Business (the “Standard Terms").
Notwithstanding the prior sentence, the following sections of the Standard Terms shall not apply to this Lease; Section 3
(Installation, Malntenance and Repalr), Section 9 (Taxes), Section 24 (Indemnity), Sectlon 18 (Walver), Saction 23 (Information)
and Sectlon 25 (Applicable Law). In additlon, the restriction on use to only “fresh water” In Section 4 {Use) of the Standard Terms
shall not apply to this Lease and the last sentence In Section 19 (Lessor Warranties) shall not apply to this Lease. In the event of
conflict between the Standard Terms and this Lease, the terms of this Lease shall prevail,

SIGNED FOR the Lessee PRINT NAME!

SIGNED FOR the Lessor PRINT NAME:




Poseidon Convepts Ine.
Equlpmoent Rental Terms and Conditions

I, Lense

Lessor hereby lensos 1o "Lessee”, and Lessee hereby loases
from Lessor, the equlpment as speoified n the Bquipment
Rental Ageeement 1o which these terms and conditions are
attnched (the “Lense™), 1opether with any auxillary equipment,
paris, sueessorles, replocemonts. additions, attachments or
other equipment relating (hereto ar affixed thercon deseribad in
the lease {orm  sheel altached hereto  (collectvely the
“Eguipment™),

2, Term

Fixed term vental terminate af the end of the term and are
payable for the full term, regardioss of uso. Dafly renlals may
be terminated by Luesses upon 24 howrs prior written notice
(ineluding emails), Al BQUIPMENT MUST BE BMPTY OF
FLUID FOR RENTAL 'TO TERMINATE,  Fallure 10 do so
will incur additfonal charges 1o the rental price Tor all
Eguipment of $5000 (up o 4 hour delay) or $10,000 (over 4
hour delay),

3. Tostallntion, Maintenunee and Repahy

Lesses shall bo responsible for grading of the slte location
where Eguipment will be instalied, Lessor shall, af Lessoe™s
expense. be responsible for () the delivery. installalion, de-

Installation (inswilation ind de-instatlation shall be supervised -

by w Lessor representative), and ve-delivery of the Equipment;
and (b)Y tho mointenance, upReep, care, servielng and cepair
(includiing necessary re-plucements of parts) ("Muintonance")
ol (he Bquipment durlog the Term of this Lense; In both cases
by a parly reasonably acceptable (o Lessor and agreed npon in
writlng. Lossee shall at lis expense keep the Bquipmont in good
repair, condltion and worklog order durng the Term of this

lense, Lessec shall nol withoul the prior wrilten consent of

[.assor make any alterations, additions ar Improvements to the
Equipment, Al upproved  alieratfons,  additions — and
improvements shall be al 1.essee’s expense and shall belong o,
ane become property of, Lessor upon the conclusion of this
|.ense,

d, Use

Lesseo shall use the Bquipment In o carelul and prudent
manner und not for any unlawlul purposo and shall at Lessee's
exponse comply with and conform (o all applleable laws,
ordinanges and regulations (Inchding Jaws, ordinancos and
regulations concerning environmental matters) relating to the
possession, use ar Maintenance of the Bquipment, Without
Jimiting the pencralily ol the foregoing, Lessoes shall only use
fresh water swith all Goulpment and not any other substance or
liquid, Lessee shall only use the Bquipment in connection with
It business or In the corrying on of an enterprise and only for
commereial, industiinl, prolessional or handleraf purposes and
shall not use tho Equipment Tor wny personal, Tamily,
household or farming purposes,  Lessee ls vesponsible for
understanding all documents provided to It by lLossor in
relntton to the Teased Tguipment and Tor Informing itsell on the
proper use of the leased Equipment, and shail follow al) health,
seloly. and/or environment Issues as requestod,

5, Losyand Damage

lessea shall, untl this Lense I8 lerminuted and Lessee's
obligations hereunder are discharped in full (Including the
return of the Eqguipmont). boar tho entire rsk of loss, domage,
destruotion, thely selame or governmental taking of the
Equipment ot any patt thereol, neluding without limitation the
liners wnd goo onae the Toregolng Is ploked up by Lesseo (or il

subcontracior) from a location designated by Lessor (ay such
case being & "Loss"), regardiess of whether it s caused by any
dothull or negleet of Lessee, Photographs of all Equipment
may be taken al completion of setwup and immecdintely priar 10
tear-down, Any damage oocurring durlng Lessee's period of
custody of Bquipment shall be the respongibility of Lessee. and
ihls oost will be added to the final invoice, No Loss shad)
relieve Lessee of 1t obligations hereunder,

G Title and Tdentileation

liscept Tor the Hner and geotextile material provided with the
Coulpment, the Eqgulpmeont {s and shall at all Umes be and
remaln the sole persunal and movable properly of Lessor, shall
not be affixed or attached 1o or ollerwise beeome & Mxture or
aocession lo any lands, buildings or ehattels aml Logsee shall
have no vight, titls or Interost n or o the Bquipment except us
expressly set Torih hereln. Lessee shall not allow the
Equipment to become subjoet o any claim, priviloge, lien.
charge, encumbrance, levy, securlly Inlerest, morigage, plodgs,
hypotheontion, sefzure. trust, altachment, [udieial process,
ownership interest, licenee, sublense or other right In Favour of
any person (In any such cnso an "Encumbrance”) unless such
lincumbrance is caused by Lessor or Lessee is dispuling such
Lneumbrance [y good falth (unless there s a Delwult iy which
oven ho sueh notleg (s roquired).

7, Inspeetion

Lessor shal) have the right o inspedt tho Equipment und
Legsee's Maintenance and Insurance records nl any tme,

§  Net Lense

ALL COSTS AND EXPENSES RELATING TO THE
EQUIPMENT  OR ITS  USE, MAINTENANCE OR
POSSESSION  SHALL  BE  BORNE  BY  LESSEL,
INCLUDING ALL TAXES AND ALL FBES. CHARGES,
CLAIMS AND FINES INCURRED QR ARISING IN
CONNECTION WM THE REGISTRATION, LICENSING
OR OPERATION OF THE GQUIPMENT., The rentnl
payments and other amounts payable heveundor shull be
absolutely nel to Lessor. Iree of all expenses or outgolngs of
any kind or nature,

Y. Tuxes

Lesseo shall pay all Taxes and file all roturns i respect of
Taxes immediately upon such Taxes o rotuems becoming due,
“Iaxes” Inclodes all taxes, imposts, Jevies, foos, duties and
charges now or horeafler imposed by any federal, stole,
munlelpal or other taxation authorlty on Lessee, the Bquipment
or the purchase, sale, ownership, dellvery, possession, use.
Malntenance, operation or lease ol the Fguipment or on Lussor
in respout of any of the forogoing (fnoluding sules excise, use,
property, business. (ransfer, goods and services and value
added taxes and Including penalties or interest based on e
payment of taxes). but excluding taxes on or measured by
fessor's overnll net income,

10, Insurnee

Lessee sholl, at [ts own oxpense. place wnd maftntain with
insurers aceeptable Lo Lessor

(n) comprehensivo all risks Insurance on (the Equipment
for its full replagement value, sueh Insurance (o
include: (1) Lessor as additiona) insured, and (1) a Joss
payable clause In favour of Lessor ag firel payee. and
(1i1) o walver of subrogation In favour of Lessor
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Poseldon Coneopty Ine,
Equipment Rental Terms and Condltlons

(b) peneral public Hablliy and property damage Insuranee
with Himilg of linbility equal to at least $5 million pev
oceurrence (or such greater amount ag Lessor may
require from thme to tme). and such insurance shall: (1)
extend o all Jinbilities of Lessee arlsing oul of its use
or possession o Bauipment, (i1) Include Lessor s
additlonal Insured, and (i) Inolude o oross-llubility
which insures each person insured thersunder in the
same manner and to the same extent as i a separate
polley had been issued Lo each,

lessee shall, on request, supply Lessor with certified copies of

all insurance policies or other evidence sulisfaclory o Lessor

ol satlsfaction of these Insurance covenants, [n the svent of

damage amounting lo actual or constiuctive wial loss of the
Bauipment, Lessor shall be entitled to relain firom all insurance
proceeds an amount cqual 1w the lal amount payable 1o
Lassor by (essee hereunder as Hquidated dumages,

[, Falhuee to Tnsuee

11 Lessee fails Lo fulftl ity insurance obligations hereunder,
then, without prejudice to the Lessor's other rights and
yemedies, Lessor shall have the right, but not the obligation, o
procure fnsurance covering Lessor's interests (bul not Lessee’s
fnterest) in the Equipment. in such form and amount and with
such insurers (Including an insurer affilinled with Lessor) oy
Lessor shall determine from time 1o tme, all ot Lossce's
capense. Sueh expense (the “Insurance Expense") shall
fnelude the cost of nequiring such nsurance and sy charges or
loes for seeviees associated with (he placement, mgintenance or
service ol such insurance. plus’ interest accruing oo such
expense al the Interest rate provided herein lor overdue
amounts until such expense Is refmbursed by Lessee o Lassor,
Lassee shall co-operate with Lessor's insurance agent in
comection with the placement of such Insurance und the
processing of any claims, Nothing hercin shall be deemed to
obligate or entitle Lessor (o act as an Insurer heveunder or to
areange aoy Ingwrancs for the benetit of Lessee, Nothing hereln
shall vequire Lessor to secure, maintaln n foree or renew any
insurance, in any amounts or upon any specilic lermy and
conditlons, Lessor reserves the vight to lerminate any insurance
coverage which Lessor may arrange, or allow same Lo lapse,
without incurring any lablity 1o Lessee,

12, Representutions

Lessee represents, wareants and covenants throughout the Term
that: (a) 1 Lessee §s a body corparate. it Is and wil) continue 10
be valldly incorporated (or otherwise established), organized
und existing sod in pood standing; {(b) {t has all nocassary
power and authority to execute, deliver and perform thls Louse;
(¢) this Lense is and will continue to be the logal, valid and
binding obligation of Lessee enforceuble sgalnst it and
elfeetive against its creditors in accordance with its terms: (d)
there are no pending or threalened actions or procesdings
boelore any court. administrative ageney ot other tribunal that
cauld have a materia) ndverse effect on Lessee,

13, Surrender/Entry

Al the end of the Terny or any renewal thereol, Lessee, at
Lugsee’s expense. shall surrender control of the Bquipment to
Lassor al Lessor's nearest olTice o other place reasonubly
speelfied by Lessor, Upon surrenders the Bquipment shall be In
good repalr, conditfon and workling order, I Lesses falls to
surrendec the Bauipment o Lessor as vequired under this
Lease. Lessor may, withoul notlee to Lessee or resorl to any
legal process, but subject to any applicable lavv, enter any

premises swhere the Equipmant s locited und Lake possoysion
of and disnssemble and remove sueh Equipment.

14, Indemnity

Luessee hareby indemnifies Lessor and agrees to save Lessor
harmless {rom and agalnst all loss, cost, Habllities, claling,
legal proceedings and expenses (Including legal fees and costs)
whalsoevor nrising In connsetion with this Lease, Ineluding
without limitatlon, arlsing tn connection with the Gaquipment,
the selection, lense, ownership, delivery, possossion, use,
Muintenance, operation, Logs or retum of the Equipment,
Taxes. the recovery of claims under any insurance policy
relating W the Equipment, any unauthorized use or operation off
Fauipment which infvinges any patent or other industial or
Intellectun! property tight ol any person, any Delault by
Lessae, any spill or other confwmination from Nuid emanating
from the Leased Rquipment, or beasor's eniey or king of
possession, removal or disabling of the Bquipmenat pursiant (o
clause {3,

18, Default

Fallure by Lesses to perform, observe or comply with any
obligation, temu or condliion of this Lease shall constilute a
Delault,

16, Remedies on Delault

Upon the happening ol o Defaull, Lessor may. upon ten (10)
duys written nollee, at lis sole optlon. enter upon the premises
where such  Equipment I loemted and take  fmmediole
possession thereol, whether it Is affised Lo really or nob. and
ramove same. without order of the court nud without linbility
to Lessor (or or by reason of such enlry and laking possession.
whether for damage o properly or otherwise, und sell, loase or
otherwise dispose of the sume,

17, Effect of Walver

No delay in exercising, ov fallure o eserclse, any right or
remedy acorulng 1o Lessor under this Lense will impair or
waive such right or reiedy, nor will a waiver of any single
Default be deemed u waiver of any other prio, subsequent or
concurrent Default, Any walver, permil, consent or approval
on the part of Lessor in respeet of this Lease must be in writing
und shall have effeet only Lo the extent spectfically sot forth in
sueh weriting,

18, Lessee's Walver

To the extent not probiblied by law or statute, Lessee bergby
walves the beneflt of all provisions ol all applicable
conditlonal sales, regulatory. credil and otlier statules snd al)
regulations mude (hercunder In any applicable jurisdiction
which would In any manner alfeel restelel or Umlt the rights
and remedles of Lessor hereunder, Lessee also waives and
asslgns Lo Lessor the right of any stalutory exception from
exeeulion or otherwise and further waives any right (o demand
seeurlty for costs in the event of litlgation,

19, Lessor Warenntles

Lessor warrants that, on the date this Lease conmmonces. it s
the Heensee or owner of the Bqulpment, fiee and clear of any
Encumbrance caused by Luessor, save for Lessee's rights
herennder, Lessor warrants the Boulpent shall be free from
defoct and In good working order, Lxcepl as otherwvise
oxplicitly sel Jforth herein. Lessor makes no warranly or
reprasentation whatsocver g (o the durebility, qualily or
conditfon ol the Equipmont or its suitability for Lesseo’s
purpases ok oy 1o any olher matter whatsoever (ncluding stulus
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of this Lease for tax or aecounting class!fieatlon purposes), No
representation to Lessee as 1o the Equipment or any other
matter by the Vondor ar any supplicr or manufacturer of the
Equipment shall in any way affeot Lossoe’s obligations unduy
this Lease, Al the request and exponse ol Lessoe and while and
while there 15 no Default, Lessor will: (4) nssign 1o Lessce [op
tho Torm any and all warrantles, guarantees, service contracts,
Lioonges and reprosentations given 1o Lessor by the Yendor or
a manufaeturer or supplior of tha Bquipmont with regpeet to he
Equipment ("Bguipment Rights") which we assignable at
laws and {b) asslsl Lessee in recelving the benelit of such
Fquipment Rights, II' Lessor obtaing possession or contrel of
the Equipment or I there. is n Defhult, Lessee shall be deemed
o have {mmediately reassigned such Equipment Rights o
Lessor withow any further action.  Lessor shall not be Dable
Jor any loss, damage or expense of any kind ar nature, whether
direct, indivect or consequential, and whather (n confracr or
i, caused by the Egulpment or use, malntenance o
possession thereaf by Lessee or an unaithorized parly, due to
the inadequacy of the Equipment Rights or by any tntereupiton

of service or luss of use of the Equipment or for any loss of

buslnvss or damage wharsoever and howsoever cansed.-
20. Asslgnments nnd Partielpants

Thig Lease and all rights, remedies and benelits o Lessor
horeunder may be nssigned by Lessor without the congent of
Lessee and Lessee horehy nccepls such asslpoments and
waives signllTeation of the uel of assignment and the delivery
of a copy ol any ussignment doeument,  Lessor shall provide
notlee to Lessee of such ussignment, Lessee it not entifled 10
assipn 1is rights or obligations hereunder,

21, Credit Investigation

Subject to applicable legislation, lesseo hereby sonsonts to
Lessor conduating a credit investigation of Lossee wnd o
Lessor making inquiries with financial instltutions o other
porsons fn a business relationship with Lessee in conneotion
therewithy Lessoe hereby nuthorlzes and direels persons o
angwor Lessor's inguirlos,

22, Intellectun) Property

Lessor owng all right, title, and interest in and to all proprietary
and Intellectunl ‘property vights embodied in lts services and
produets, Including those which aro created in the courss of
providing sueh services or producls o Lessee and all
enhancements therelo, Lassor does not transfor any ownership
riphts in such intellectunl property rights L Lessoe,

23, Information

Legsee agrets thal Lessor may provide vopies of this Lense
and/ or fnformatlon concernlng Losses and its obligaions
heroumdor fo any person,

24, Entire Lense

The terms and condliions of this lense, including the
Equipment Rental Agroomont dotailing the Bquipment type
and rates 1o which (his Is altached, constitutes the entire
ngreenient botween Lossor and | essee with respeet (o itg
subjocl-manner,

28, Applicable Liw

This l.ease shall be governed md consirued aceording to the
lasws af the provinee of the Siate of Colorade and the Fedoral
lows of the Unlted Siales applicable thersin, The partios
irrevoeably agree and submif to the exclusive jurlsdietion of

the courls ol the State of Colorade In respeot of all matters
arising out of this Lease, ’

26, Notlees

Any nofice roguired or permitiod Lo be glven under this Lease
must be In welting and may bo given by delivering, mailing or
faxing the nollee Lo the party 10 receive the sume al the address
or fax number indicated on the Bquipment Rental Agreement
or such address or fax number as such party may notify the
othor of in writing,

Such notice shall be deemed to have been glven on the day of
delivery il delivered, on the day when the notice was laxed or
on the third business doy following the date of mailing if
mailed, '

27, Severability

Any provision ol this Lease prohibhwd by or unlawful or
unenforcoable under any applicable law shal). af the sole option
of Lessor, be incffoctive without fnvalidating the remaining
provisions of this Lease: provided, however, Uhal 1o the extont
thay the provisions of nny such applicable law can be walved.
they are hersby walved by Lesseo, '
28, Further Assurances

Lossec agrees 10 do oll things and exeoute or oblain ull
documents as may bo required by Lessor in order (0 give effect
1o or belier evidence Whis Lense including the exceution of
finanoing statements or other documents to effeel security

- registration (o prolaect Lessor's interests. any acknowledaments

vequited by any Asslipnee and any walvers or sobordinations
Jrom Lesseo's landlords or creditors.
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