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AFFIDAVIT NO. 9 OF MERLE JOHNSON

Sworn on June 19, 2017

I, Merle Johnson, of Calgary, Alberta, SWEAR AND SAY THAT:

1. I am the Chief Executive Officer and a director of Connacher Oil and Gas Limited
(“Connacher”). As such | have personal knowledge of the facts and matters hereinafter
deposed to, except where stated to be based on information and belief, in which case |
do verily believe the same to be true.

2. | previously swore an affidavit in this proceeding on May 16, 2016, a second affidavit on
May 30, 2016, a third affidavit on August 2, 20186, a fourth affidavit on August 15, 20186, a
fifth affidavit on September 6, 2016, a sixth affidavit on November 7, 2016, a seventh
affidavit on January 3, 2017, and an eighth affidavit on April 10, 2017.
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3. I make this Affidavit No. 9 in support of an application by Connacher for an Order:
(a) extending the stay of proceedings up to and including January 31, 2018;

(b) approving a settlement agreement dated June 19, 2017 (the “Settlement
Agreement”) made between Connacher and Jim Pattison Industries Lid. doing
business as Jim Pattison Leasing (“JPL”) and authorizing Connacher to perform
its obligations thereunder;

(c) authorizing and approving the Second Supplemental KERP (as defined below);

(d) authorizing and approving the payment of the 2017 LTIP Amount (as defined
below);

(e) that all obligations under the Second Supplemental KERP and the 2017 LTIP (as
defined below) be secured by the KERP/LTIP Charge (as created and defined in
the Initial Order) and that the beneficiaries of the Second Supplemental KERP
and the 2017 LTIP be granted all of the rights and benefits of the KERP/LTIP
Charge set out in the Initial Order; and

] sealing on the Court file Confidential Exhibit “1” and Confidential Exhibit “2”
hereto (each as discussed below).

4. | am advised by the Monitor and do verily believe that the Monitor supports this
application. Further, i am advised by counsel for the Interim Financing Agent and the
First Lien Agent (each as defined in the Initial Order dated May 17, 2016 (the “Initial
Order”)) and do verily believe that the Interim Financing Agent and First Lien Agent also
support this application.

5. Where | use capitalized terms in this Affidavit No. 9, but do not define them, | intend
them to have the meaning given to them in my Affidavit supporting Connacher’s
Companies’ Creditors Arrangement Act (“CCAA”) application sworn on May 16, 2016
(“First Affidavit”). All references to dollar amounts contained herein are to Canadian
Dollars unless otherwise stated.

l ACTIVITIES TO DATE

6. Since the commencement of Connacher's CCAA proceeding, Connacher has been
actively engaged in advancing the restructuring proceedings for the benefit of all
stakeholders. Connacher has taken, and continues to take, significant steps to advance
the restructuring, including but not limited to:

(a) Cooperating with the Monitor to facilitate its monitoring of Connacher’s business
and operations;

(b) Entering into the Interim Financing Credit Agreement (as defined in the Initial
Order) along with certain amendments thereto (as discussed in greater detail
below) with the Interim Lenders and receiving funding thereunder;

() Working with the Monitor to pursue the sale and investment solicitation process
which was approved by this Honourable Court on May 17, 2016, a copy of which
is attached to the Initial Order as Schedule “A” (the “SISP”);

(d) Communicating, in some cases extensively, with various stakeholder groups and
their advisors, including the Interim Financing Agent, the Interim Lenders, the
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10.

11.

First Lien Agent, equipment lessors/financiers, suppliers, trade creditors,
employees, contractors and others;

(e) Disclaiming Connacher’s head office lease and entering into lower-cost lease
arrangements for new head office space, which Connacher has agreed to extend
for an additional two years commencing September 1, 2017;

() Entering into settlements with certain stakeholders to consensually resolve
issues and disputes, including a settlement with Arundel Capital Corporation (the
former lessor of certain of Connacher's tank trailers) as approved by this
Honourable Court on February 6, 2017 and a settlement of litigation with IDE
Technologies Ltd. as approved by this Honourable Court on April 19, 2017;

()  Working with the Monitor to administer the Claims Procedure as set out in the
Claims Procedure Order granted by this Honourable Court on August 24, 2016
(the “Claims Procedure Order”), including reviewing and analyzing claims
submitted in the Claims Procedure;

(h) Working with the Monitor and Interim Lenders to evaluate all potential business
optimization strategies, exit strategies, and other restructuring strategies that can
maximize stakeholder value; and

(i) Continuing to operate and manage Connacher’s business in the ordinary course
subject to the terms of the Initial Order.

STATUS OF CONNACHER’S CCAA PROCEEDING

On May 17, 2016, the Honourable Madam Justice Dario of this Honourable Court
granted Connacher the Initial Order, which provided for, among other things, a stay of
proceedings up to and including June 16, 2016 (the “Stay Period”) pursuant to the
CCAA.

The Stay Period has been extended five times, including most recently on January 12,
2017 by the Honourable Mr. Justice D.B. Nixon up to and including June 30, 2017.

As detailed in my Affidavit sworn on January 3, 2017 filed in connection with
Connacher’s last stay extension application, the rebound in oil prices that followed the
November 30, 2016 decision by the Organization of Petroleum Exporting Countries
(“OPEC”) to cut oil production not only assisted Connacher's liquidity but also presented
Connacher with opportunities for strategic transactions, including hedging opportunities,
that were not previously available or economical.

As a result, since the last extension of the Stay Period, Connacher has been able to
maintain stable operations and has not required any further draws under its Interim
Financing. In addition, Connacher has been able to successfully hedge a significant
portion of its production for the balance of 2017 in order to protect against any downside
in oil prices and to optimize realizations.

At the same time, Connacher has been continuing to implement cost-saving and cost-
reduction measures, including the staffing reductions that were contemplated and
discussed in my Affidavit sworn on January 30, 2017 and filed in Connacher's CCAA
proceedings.
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12.

13.

14.

15.

16.

17.

18.

19.

.
20.

21.

As a result of these efforts and initiatives, Connacher anticipates that it will maintain
stable operations, positive cash flow and will not require any further draws under its
Interim Financing through, at least, the end of January, 2018.

STAY EXTENSION

Connacher is seeking an extension of the Stay Period through and including January 31,
2018.

With the assistance of the Monitor, Connacher intends to use the extended Stay Period
(if granted) to continue to best position itself to ultimately implement value maximizing
sale and/or restructuring transactions that will facilitate an exit from the CCAA
proceedings and to continue discussions with the Monitor and the Interim Lenders to
identify and implement business optimization strategies and strategic initiatives to
ultimately facilitate an exit from CCAA protection.

As noted above, Connacher continues to operate on a stable basis with the support of its
stakeholders, including the Interim Lenders. In that regard, the Interim Lenders have
agreed to also extend the maturity date under the Interim Financing Agreement to

January 31, 2018 to corresponded to the extended Stay Period if granted by this
Honourable Court.

Based on Connacher’s current cash flow projections, Connacher will have sufficient
liquidity through at least the proposed extension of the Stay Period. An updated cash
flow projection for the period covering the proposed extension of the Stay Period will be
attached to the Ninth Report of the Monitor.

While Connacher and the Interim Lenders remain focused on exiting the CCAA
proceeding as soon as practicable, a viable exit solution supported by its Interim
Lenders has not yet been identified and so the extension of the Stay Period will allow
Connacher to continue to identify and implement value maximizing opportunities to
position itself for an exit, while avoiding the costs of returning to Court for multiple Stay
Period extensions in the interim.

I believe that Connacher has been acting in good faith and with due diligence in these
proceedings and that the proposed extension of the Stay Period is necessary and is in
the best interests of Connacher and its stakeholders.

Each of the Monitor, the Interim Financing Agent and the First Lien Agent support an
extension of the Stay Period to January 31, 2018.

CONNACHER’S PICKUP TRUCK FLEET

In the course of its business Connacher utilizes a fleet of pick-up trucks pursuant to
lease agreements with JPL (defined above) and Emkay Canada Leasing Corp.
(“Emkay”), each as more particularly described below.

Connacher has not paid rent under the lease agreements with JPL and Emkay since its
CCAA filing on the basis that, based on a review of the lease agreements by
Connacher’s counsel and the Monitor, the leases are “finance leases” as opposed to
true or operating leases for CCAA purposes pursuant to the established CCAA
jurisprudence. | am advised by Connacher’s counsel that payment of post-filing rent
under finance leases is not required under the CCAA and that the terms of the Initial
Order prohibit Connacher from making such payments absent further order of the Court.
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22.

23.

24.

25.

26.

27.

JPL Leases

Connacher and JPL are parties to a Commercial Motor Vehicle Master Lease
Agreement dated as of May 29, 2015 (the “Master Lease Agreement”) and five (5)
Lease Order contracts bearing transaction numbers 883814, 883815, 883816, 885063,
and 888056 (the “Lease Orders”, and together with the Master Lease Agreement, the
“JPL Leases”) with respect to the lease by JPL to Connacher of five (5) Ford F-150
pickup trucks (the “JPL Leased Vehicles”). Attached at Exhibit “1” to this Affidavit are
copies of the JPL |Leases.

As noted above, Connacher has not paid rent under the JPL Leases since the date of
the Initial Order, which as of the date of this Affidavit has accrued in the amount of
approximately $52,905.06 (the “JPL Accrued Rent”).

JPL has disputed Connacher’s characterization of the JPL Leases as finance leases and
commenced an application seeking payment of the JPL Accrued Rent and continued
payment of the monthly rent under the JPL Leases going forward or a lifting of the stay
of proceedings contained in the Initial Order in order to permit JPL to repossess the JPL
Leased Vehicles (the “JPL Application”).

I am advised by Connacher’s counsel and the Monitor that, given the terms of the JPL
Leases, the lease arrangements are very likely finance leases and not true lease under
the CCAA jurisprudence. However, in an effort to avoid the time and expense of a
contested proceeding on the issues and given that Connacher does not require the
continued use of the vehicles, has made arrangements to obtain replacement vehicles at
a similar or reduced cost and, therefore, will not suffer any negative impact to its
operations, the parties have consensually resolved the dispute.

On June 19, 2017, Connacher and JPL entered into the Settlement Agreement, which is
subject to and conditional upon approval by this Honourable Court. A copy of the
Settlement Agreement is attached at Exhibit “2” to this Affidavit.

As more particularly set out in the Settlement Agreement, Connacher and JPL have
agreed that:

(a) JPL will withdraw the JPL Application on a with prejudice and without costs basis;

(b) Connacher will make the JPL Leased Vehicles available for pick up by JPL or its
agents at JPL’s sole cost, expense and risk;

(c) JPL or its agents shall pick up the JPL Leased Vehicles and, subject to clause ()
below, all of Connacher’s rights and interest to the JPL Leased Vehicles shall be
released to JPL and Connacher shall have no further obligations under the JPL
Leases or in respect of the JPL Leased Vehicles;

(d) JPL shall be entitled to an unsecured claim in Connacher’s CCAA proceeding in
the amount of $198,475.10 (including in respect of the JPL Accrued Rent and the
costs of picking up and disposing of the JPL Leased Vehicles), plus JPL’s
reasonable costs and expenses including legal expenses incurred in connection
with the CCAA proceeding and any amounts that may be owing to JPL after the
net proceeds of sale from the JPL Leased Vehicles (the “JPL Claim”), which
shall replace, amend and supercede the previous proof of claim that was filed by
JPL pursuant to the Claims Procedure Order;

(e) Following taking possession and control of the JPL Leased Vehicles, JPL will sell
the vehicles and if: (i) the net proceeds of the sale of the JPL Leased Vehicle are
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28.

29.

30.

31.

32.

33.

34.

35.

less than the Residual Value (as defined in the Master Lease Agreement) of the
JPL Leased Vehicle, such deficiency may be added to the JPL Claim or (i) the
net proceeds of the sale of the JPL Leased Vehicle exceeds the Residual Value
of the JPL Leased Vehicle, JPL shall be entitled to apply such excess proceeds
to any amount owing to JPL by Connacher in respect of such JPL Leased
Vehicle (and the amount of the JPL Claim shall be reduced accordingly) and JPL
shall thereafter pay any remaining excess proceeds to Connacher;

)] Without prejudice to the JPL Claim which shall be an accepted unsecured claim
in the CCAA proceeding, JPL shall release all claims that it may have against the
Connacher Releasees (as defined in the Settlement Agreement); and

(9) Connacher shall release all claims that it may have against the JPL Releasees
(as defined in the Settlement Agreement).

The settlement between Connacher and JPL has been approved by, and is supported
by, the Monitor and the Interim Lenders.

Connacher believes that the Settlement Agreement is a fair and commercially
reasonable compromise in the circumstances and it is in the best interests of Connacher
and its ongoing CCAA proceedings that the terms contemplated thereunder are
implemented.

Connacher therefore respectfully requests that this Honourable Court approve the
Settlement Agreement and authorize Connacher to perform its obligations thereunder in
the form of order attached to Connacher’s application.

Emkay Leases

Connacher and Emkay are parties to a Vehicle Lease Agreement dated as of October 4,
2012 and certain specific lease schedules thereunder (collectively, the “Emkay Leases”)
with respect to 24 Ford pickup trucks.

As noted above, Connacher has not been paying rent under the Emkay Leases since
the CCAA filing on the basis that the Emkay Leases are finance leases and that such
payment is not required under the CCAA and is currently prohibited by the Initial Order.

Emkay has advised Connacher that it believes that the Emkay Leases are true leases
and has demanded payment of rent owing under the Emkay Leases since the CCAA
filing, which is currently in the amount of approximately $245,263.86.

As with the JPL Leases discussed above, | am advised by Connacher’s legal counsel
and the Monitor that under the CCAA jurisprudence the Emkay Leases are very likely
finance leases, not true leases as Emkay asserts. However, Connacher is prepared to
resolve the dispute with Emkay on substantially the same terms as the Settlement
Agreement with JPL. If a resolution cannot be reached, further assistance from the Court
may be required.

SECOND SUPPLEMENTAL KERP

Under the Initial Order this Honourable Court approved a key employee incentive plan
(the “Initial KERP") for certain of Connacher’s key employees. The Initial KERP was in
the aggregate amount of $1,120,000 for the benefit of 15 employees of Connacher.
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36.

37.

38.

39.

40.

41.

42,

43.

44.

45.

Connacher’s obligations under the Initial KERP were secured by a charge (the
“KERP/LTIP Charge”) over Connacher’s property and assets created under the Initial
Order.

The terms of the Initial KERP included several payment trigger events tied to
Connacher's CCAA proceedings (such as completion of a sale or restructuring
transaction) and an outside payment date of September 30, 2016. None of the CCAA-
related triggers occurred and, accordingly, on or about September 30, 2016 all amounts
owing pursuant to the Initial KERP were paid in full.

By Order of this Honourable Court dated November 14, 2016, a supplemental key
employee retention plan (the “Supplemental KERP”) was approved for certain eligible
Connacher employees. The Supplemental KERP was also secured by the KERP/LTIP
Charge.

The Supplemental KERP was limited to 10 of the key employees covered by the Initial
KERP and was in the aggregate amount of $545,000. As with the Initial KERP, the
Supplemental KERP contained an outside payment date of May 15, 2017. On or about
May 15, 2017 all amounts owing pursuant to the Supplemental KERP were paid in full.

In light of Connacher’s ongoing CCAA proceeding and to ensure the retention of key
employees critical to Connacher’s business, its business optimization strategies and
necessary to ultimately implement a restructuring solution, Connacher’'s Board of
Directors has determined that a Second Supplemental KERP (the “Second
Supplemental KERP”) is appropriate at this time, and is in the best interests of
Connacher and its stakeholders.

The Second Supplemental KERP is structured as a longer-term incentive program (12
months) when compared to Connacher’s previous Court- approved incentive programs,
and is proposed to be available to 12 key employees, all of whom were beneficiaries
under the Initial KERP. The intended beneficiaries of the proposed Second
Supplemental KERP are involved in key executive and management areas of
Connacher both at head office and onsite and are critical to assisting Connacher in
ongoing operations and concluding the CCAA proceeding. The aggregate amount
payable under the proposed Second Supplemental KERP is $946,991 as detailed below.

Attached as Confidential Exhibit “1” to this Affidavit is a copy of a spreadsheet
containing details of the names of the employees that would be eligible for the proposed
Second Supplemental KERP, their annual salaries, the amounts received by them under
the Initial KERP and/or Supplemental KERP (as applicable) and the incentive payments
that would be offered to them under the Second Supplemental KERP, if approved by the
Court (the “Confidential KERP Summary”).

These employees are highly skilled individuals who will likely have access to other
employment opportunities. In addition, given these individuals’ specialized skills and
intimate knowledge of Connacher’s affairs, it would be very difficult to replace them in
the current circumstances.

Connacher and its Board of Directors believe that the list of proposed eligible employees
for the Second Supplemental KERP are not only critical for Connacher’'s ability to
continue to maintain and further improve its operations while it continues in CCAA
protection, but will also be critical in implementing any ultimate solution to allow
Connacher to exit CCAA protection.

The key elements of the proposed Second Supplemental KERP are:
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46.

Vi.

47.

48.

a) Eligible employees will receive a cash incentive payment in the amounts set out
in the Confidential KERP Summary (the “KERP Payment”) which, given the
longer term of the incentive program, will be payable in two instalments: one-third
(1/3) of the KERP Payment on January 15, 2018 and the remaining two-thirds
(2/3) of the KERP Payment on June 30, 2018, provided that the total KERP
Payment will become immediately due and payable on the occurrence of any of
the following:

i Closing of a sale of all or substantially all of the assets of Connacher and
approved by the CCAA Court on a final basis;

ii.  Implementation of a restructuring transaction through a CCAA plan of
compromise or arrangement sanctioned by the CCAA Court;

ii.  Termination of Connacher's CCAA proceedings or termination or expiry of
the CCAA stay of proceeding; or

iv.  Termination of employment by Connacher without cause.
b) Eligible employees will not receive the KERP Payment if they:

i.  Have disclosed the arrangements to anyone other than to their immediate
family members or their personal accounting, tax or legal advisors (other
than any disclosure required by law); or

ii. Have resigned, been terminated with cause, or, in the opinion of their
direct supervisors and the Special Committee, failed to perform their
duties and responsibilities diligently, faithfully and honestly.

c) Eligible Employees who accept the terms of the Second Supplemental KERP will
be required to waive and release any entittement or claims they may have in
respect of the upcoming payment under the terms of the LTIP discussed below.

Attached as Exhibit “3” to this Affidavit is a copy of the letter that would be sent to the
beneficiaries of the Second Supplemental KERP, if approved by the Court, setting out
the terms of the Second Supplemental KERP that the beneficiaries would be required to
acknowledge and agree to in order to be entitled to receive the benefits of the Second
Supplemental KERP.

JULY 1, 2017 LTIP PAYMENT

As described in my First Affidavit filed in connection with Connacher’s initial CCAA
application, in 2013 Connacher’'s Board of Directors approved a Long Term Incentive
Plan (“LTIP”) for Connacher’'s employees and in 2013 and 2014 the Board of Directors
issued certain grants under the LTIP (the “LTIP Grants”, each an “LTIP Grant”), which
included cash incentive payments that would vest in favour of employees of Connacher
on July 1, 2016 and July 1, 2017.

Under the Initial Order, this Honourable Court authorized and directed the payment of
the incentive payments that came due under the LTIP Grants on July 1, 2016 subject to
amended payment terms which were revised to reflect the same payment conditions and
timing of the Initial KERP (the “2016 LTIP”). The Initial Order also provided that
Connacher’s obligations under the 2016 LTIP would be secured by the KERP/LTIP
Charge discussed above.
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49.

50.

51.

52.

53.

54,

VII.

55.

56.

57.

58.

VIIl.
59.

The incentive payments that came due under the 2016 LTIP were paid in full on
September 30, 2016 in accordance with this Honourable Court’s authorization in the
initial Order.

In accordance with the original LTIP Grants, a final incentive payment will vest and
become due to Connacher’s existing employees on July 1, 2017 (the “2017 LTIP") in the
aggregate amount of approximately $382,632 (the “2017 LTIP Amount®). The 2017
LTIP Amount has been budgeted for and approved by the Interim Lenders and will not
otherwise materially affect Connacher’s liquidity situation. Connacher is requesting Court
authorization to pay the 2017 LTIP Amount.

Attached as Confidential Exhibit “2” to this Affidavit is a copy of a spreadsheet
containing details of the names of the employees that will be eligible for the 2017 LTIP
and the amount of the 2017 LTIP Amount to be received by such employee, if approved
by the Court (the “Confidential LTIP Summary”).

Connacher believes that it is just and appropriate that it be authorized to pay the 2017
LTIP Amount to its current employees who are continuing to assist Connacher with
maintaining stable and improving operations in the face of the natural uncertainty that
exists with being in CCAA proceedings. | also note that none of Connacher’s employees
have received pay increases since prior to Connacher's CCAA filing, nor have any
employees received any regular bonuses since the CCAA filing other than the KERP
and LTIP payments approved by the Court.

Payment of the 2017 LTIP Amount by Connacher has been approved by, and is
supported by, the Monitor, the First Lien Agent and the Interim Financing Agent.

Connacher therefore respectfully requests that this Honourable Court authorize
Connacher to pay the 2017 LTIP Amount on or about July 1, 2017.

CHARGE FOR THE SECOND SUPPLEMENTAL KERP AND THE 2017 LTIP

In order to secure the obligations under the Second Supplemental KERP and the 2017
LTIP, it is proposed that the beneficiaries under the Second Supplemental KERP and
2017 LTIP would be granted the benefit of the existing KERP/LTIP Charge that was
established in the Initial Order.

Connacher believes that granting the beneficiaries of the Second Supplemental KERP
and 2017 LTIP a charge over the assets and property of Connacher is fair and
reasonable in the circumstances.

The Interim Financing Agent, the First Lien Agent, and the Monitor each support
Connacher’s request for approval of the Second Supplemental KERP and 2017 LTIP
including the granting of the KERP/LTIP Charge to secure Connacher’s obligations
thereunder.

Given that the KERP/LTIP Charge ranks last in priority to the other charges granted in
the Initial Order, none of the beneficiaries of the other charges would be prejudiced by
the making of the requested order.

SEALING OF CONFIDENTIAL EXHIBITS

Both the Confidential KERP Summary and the Confidential LTIP Summary contain
sensitive commercial and personal information, the disclosure of which would be very
harmful to Connacher’s commercial interests, as well as the personal privacy interests of
the employees. Therefore, Connacher is requesting that the Confidential KERP

Legal*43283204.9



Summary in Confidential Exhibit “1” and the Confidential LTIP Summary in Confidential
Exhibit “2” be sealed on the Couirt file.

IX. CONCLUSION

60. For the reasons noted above, Connacher respectfully request that this Honourable Court
grant an order:

(a) extending the stay of proceedings up to and including January 31, 2018;

(b) approving the Settlement Agreement between Connacher and JPL and
authorizing Connacher to perform its obligations thereunder;

(c) authorizing and approving the Second Supplemental KERP;
(d) authorizing and approving the payment of the 2017 LTIP Amount;

(e) that all obligations under the Second Supplemental KERP and the 2017 LTIP be
secured by the KERP/LTIP Charge and that the beneficiaries of the Second
Supplemental KERP and the 2017 LTIP be granted all of the rights and benefits
of the KERP/LTIP Charge set out in the Initial Order; and

) sealing on the Court file Confidential Exhibit “1” and Confidential Exhibit “2”
hereto.

SWORN before me at the City of Calgary, in
the Province of Alberta,
on June E , 2017

Commis  rer” or Oaths/Notary Public in X M RLE
and for the Province of Alberta
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THIS IS EXHIBIT * jﬂ

erred to in the Affdavi
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Sworn before me this, .,,.,Lq___....
= g of
===JmPattisonlease ... ouer- openena Dey
Conado’s Leadar in Custornized Fles! Manogement Date; Monday, June 01, 2045 e
JPL Cantact Pietre Langlals - (403} 212-5300 4 Commissionds 1 and for Alberta
Transadtion # §83814 - OpenEnd Newlease
Calgary: 1235-73rd Ave SE, Calgary, AB TZH 2Xi
{403} 212-8500 {403} 301-2414 www jpledse.com D“u}
Lessee: Connacher Oil And Bas Limited Driver; R L &
FCompnissi-
Cust# 207510 Address: ko f
Address:  Suite D00, 332 - & Avenue SW
Calgary, AB T2P 0B2 Home Fhone:
Phone: us Phone:
Fax: Dr, License #:
E-maii: Customar Unit #
Inv Group: _Connacher Oit And Gas bimitad E-madl;
Primary Asset: 2015 Ford F-150 W1E XLT
VIN: TFTEWAEFOFFA43556  Exterior Colour: YZ Oxford White Foel Type: Gasoline -
Regular
Body Style: Supercraw Trim Colour: MG Grey Cloth 40/20/40 JPL Alias:
Trans Code/Desc: 446 - 6-Spd Aulomatic  Main/ValetKey: f JPL Asset#: 705378
Engine CodefDesc: 98F - 501 VB FFV Delivered At: Plate #:
Packane Code: 300A

Lease Particulars

Term: 48 months

Lease Rental: $508.00
Admin Fee: $0.00
Full Maint Fee: $0.00
Monthly Payment: $588.00
Interm Rent: $0.00
Trade In: $0.00
Down Payment: $0.00
Security Deposit: $650.00

Province of Permanent use: AB

Delivery Date:
Fleet Managed:

No

Guaranteed Resfdual Value: $11,744.57

Kilometre Allowance:

Starting Odometer:

0 KMS

Subject to Applicabte Taxes

1,354 km estimated per month to a total of 65,000 km.

Special Insiructions

Please ansure your driver(s} have in their possession a valid Motor Vehicle Liability tnsurance Card.

Lessee agrees to lease the vehicle described herein, in accordance with the terms and conditions of the Motor Vehicle Master
Lease Agreement between the parfies. Lessee irevocably authorizes Jim Pattison Lease (“JPL”) to purchase the vehicle
described herein and agrees to lease said vehidle, and to s¢ll the used vehicle, if any, described hersin, in accordance with the
terms and conditions of the Master Lease Agreement between the parties, This Lease Order Is subject to credit approval and
any manufacturer price increasas of the vehicle and any change in JPL's cost of funds, prior to vehicle delivery,

This offer ts not binding on JPL uniess signed by an authorized official of JPL.

DATED THIS 1st day of June, 2015

LESSEE: Connacher//&il Afd G\a;s Limited

. i

| A '}/ - /
Byl Ly

Preauthorized Payment: Yes

: p By
(Authorized Signature) (Authorized Signature)
JIM PATTISON INDUSTRIES LTD., DBA JiIM PATTISON LEASE
By
(Authorized Sianature)
Initial
OTR-203-001 Page 1 of 2




= JmPattisonlease ... o Open End

Conoda's leadsr in Customized Flee! Managernen! Date. Menday, June 01, 2015

JPL Gontact Pierre Langlals - (403) 212-8000

Transaction # 883815 - Opentnd Newlease
Calgary: 1235-73rd Ave SE, Calgary, AB T2H 2X1

{4033 212-8900 1403) 301-2414 www jplease.com
Lessee: Connecher Oil And Gas Limited Driver:
Cust #: 207510 Address:
Address:  Sulte 900, 332 - & Avenue SW
Home Phone:
Phone: Galgary, AB T2P 052 Bus Phone:
Fax: Dr. License #:
E-m‘all: Custt?mer Unlt#:
inv Group: Connacher Ol And Gas Limlied E-mail:

Primary Asset: 2015 Ford F-150 W1E LT

ViN: 1FTEWTEF4FFA35348  Exterior Colour: YZ Ouxfrod White Fuel Type: Gasoling -

Regular
Buody Style: Supercrew Trim Colour: MG Grey Cloth 40/20/40 JPL Allas: 708323
Trans Code/Dest: 446 - 6-Spd Aulomatic MainValet Key: / JPL Asget#: 708323
Engine CodefDesc: 99F - 5.0L VB FFV Pelivered At: Edmoenton Plate #:

Packaug Code: 3004

Lease Particulars

Term; 48 months Province of Permanent use: AR Subject to Applicable Taxes
Lease Rental: $598.00 Delivery Date:

Admin Fee: $0.00 Fleet Managed: No

Full Maint Fee: $0.00 Guaranteed Residual Value: $11,744.57

Monthly Payment: $598.00 Kilomstre Allowance: 1,354 km estimated per month to a fotal of 65,000 km.
Interm Rent: $0.00

Trade in: $0.00

Down Payment: $0.00

Security Deposit: $850.00 Starting Odometer: 0 KMS

Special instructions

Please ensure your driver(s) have in their possession a valid Motor Vehicle Liability Instrance Card,

Leszee agrees io Iease the vehicle described herein, in accordance with the terms and condilions of the Moter Vehicle Master
Lease Agreement between the parties. Lesses imevocably authorizes Jim Pattison Lease ("JPL") to purchase the vehicla
described herein and agrees fo lease said vehicle, and to sell tha usad vehicle, if any, described herein, in accordance with the
terms and conditions of the Master Lease Agreement between the parties. This Leass Order i subject to credit approval and
any manufacturer price increases of the vehicle and any change in JPL's cost of funds, prior to vehicle delivery.

This offer is not binding on JPL unless signed by an authorizad official of JPL.

DATED THIS 1st day of June, 2015 o
LESSEE: Connacher Cil And Gas Limited Preauthorized Payment: Yes
¢ -
p - L
By | i\f{r’:’ : E_{J By: :
W(Authbrized Signature) {Authorlzed Signature)
JIM PATTISON INDUSIRIES LTD., DBA MM PATTISON LEASE
—

)

T—r

AuthorlZsd Sig naiu:é}
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=== JmPattisonLease

Canada's Leader in Cuslomized Flest Management

Calgary: 1235-73rd Ave SE, Calgary, AB T2H 2X1
(403) 301-2412

{403} 272-8900

Lease Order - Open End

Date: Monday, June 01, 2015

JPL Gontact Pigsre Langlals - {403) 21{2-8900
Transaction # 883816 - OpenEnd Newlease

wWw.Jplease.com

Lessee: Connacher Oil And Gas Limited Driver:
Cust#: 207510 Address:
Address:  Suite €00, 332 - 6 Avenue SW
Home Phene:

Phone: Calgary, AB T2P 082 Bus Phone:

Fax: ; Dr. Llcense #:

E-m-ail: Custc':mer Unlt#:

Inv Group: Connacher Oll And Gas Limited E-mail:

Primary Asss{: 2015 Ford F-150 W1E XLT
ViN: 1FTEWIEFOFFARE344  Extetior Colour: YZ Oxford White Fuel Type:  Gasoline -
Regular

Body Style: Supercrew Trim Colour: MG Grey Cloth 40/20/40 JPL Alias: 708326
Trans Code/Dese: 446 - 6-Spd Automalic ™ Main/Valet Key: |/ JPL Asset#: 708328
Engine Code/Desc: 99F - 5.0L VB FFV Delivered At: Plate #:

Package Code; 3004

Lease Particulars

Term: 48 months Provinee of Permanent use: AR Subject to Applicable Taxes
Lease Rental: $588.00 Delivery Date:
Admin Fes: $0.0C Floet Managed: No

Full Maint Fee: #0.00 Guaranteed Residual Value: $11,744.57

Monthly Payment: $508.00 Kilometre Allowance: 1,354 km estimated per month to a total of 65,000 km.
Interm Rent: $0.00
Trade in: $0.00

Down Payment: $0.60

Security Deposit $650.00 Starting Odometer: 0 KMs

Special Instructions

Please ensure your driver(s) have in their possession a valid Motor Vehicle Liabifity insurance Card.

L

N

o ]
v
=

/ .
L
4

lLessee agrees to lease the vehicle described herein, in accordance with ihe terms and conditions of the Molor Vehicle Master
Lease Agresment between the parlies, Lessee irrevocably authorizes Jim Pattison Lease ("JPL") to purchasa the vahicle
described herein and agrees to iease said vehicle, and to seli the used vehicle, if any, described herein, in accordance with the
terms and condilions of the Master Leasa Agreement between the parties. This Lease Order Is subject o credit appraval and
any manufacturer price increases of the vehicle and any change in JPL's cost of funds, prior to vehicle dalivery,

This offer is not binding on JPL unless signed by an authorized official of JPL.
DATED THIS 1st day of Jupe, 2015

LESSEE: Connacher Oil And Gas Limjited
P I

Preaulhorized Payment: Yes

By: By: _
{Ajsthorized Signature} {Authorized Signature)
JiM A ON USTRIES LTDG., DBA JIM PATTISON LEASE
{Aut gnature)
Initial
OTR-203-001 Page 1of2




== JimPattisonLease ... oer- open ena

Conada’s Leader in Custornized Fleel Menagement Date: Tuesday, August 04, 2015

JPL Gontact: Pletre Langlals - (403) 212-8900

Transaction #: 885063 - OpenEnd NewlLeasa
Calgary: 1235-73rd Ave SE, Calgary, AB T2H 2X1

(403) 212-8900 (403) 301-2414 wwvJplease.com
Lessee: Gonnacher Oil And Gas Limited Driver:
Cust it 207510 Merv Pond Address!
Address:  Suite 9C0, 332 - 6 Avenue SW
Calgary, AB T2P 0B2 Home Phone:
Phone:  (403) 538-6201 Dr. License #:
Fax: (403) 538-6225 PAMiriasint (A
E-mail: Eustc;lr’ner Unit #:
Inv Group: Connacher Oil And Gas Limited -mail:
Primary Asset: 2015 Ford F-150 W1E XLT
VIN: Exterior Colour: YZ Oxford White Fuel Type:  Gasoline -
' Regular
Body Style: Supercrew Trim Colour: MG Grey Cloth 40/20/40 JPL Alias: 710657
Trans Code/Desc: 446 - 6-5pd Automatic  Maln/Valet Key: / JPL Asset#: 710657
Engine Code/Desc; 99F - 5.(0L V8 FFV Delivered At: Plate #:
L Packagg Code: 3004
Fransport
Up-Fitting
Lease Particulars
Term: 48 months Province of Permanent use: AB Subject to Applicable Taxes
Lease Rental: §$597.35 Delivery Data:
Admin Fee: $0.00 Fleet Managed: No
Full Maint Feg: $0.00 Guaranteed Residual Value: $11,211.29
Maonthly Payment: $557.35 Kilometre Allowance: 1,354 km estimated per month to a tolal of 66,000 km.,
Interm Rent: $0.00
Trade in: $0.00
Down Payment: $0,00
Security Deposit: §650.00 Starting Odometer; 0 KMS

Special Instructions

Please ensure your driver(s) have in their possession a valid Motor Vehicle Liabifity Insurance Gard.

Lessee agrees lo lease the vehicle describad harein, in accordance with the terms and conditions of the Motor Vehicle Master
Lease Agreemem between the pariies. Lessee irmevocably authorizes Jim Pattison Leass ("JPL") ta purchase the vehicle
described herein and agrees to lease said vehicle, and to sell the used vehicle, if any, described herein, in aceardance with the
terms and conditions of the Master Lease Agreement between the parfies. This Lease Order is subject to cradit approval and
any manufacturer price increases of the vehicle and any change in JPL's cost of funds, prior to vehicle delivery.

This offer is not binding on JPL unless signed by an autherized official of JiPL.
DATED THIS 4}h‘¢t.xy of August, 2015

LESSEE: C?n'nac er Oll And Gas Limited Preauthorized Payment: Yes
noy
By: =1\\ I\ ol By —
" {Authorized Signature (Authorized Signature)
JIM PATTISON INDUSTRIES LT SON LEASE
B
{Authorized Signature)

OTR-203-001 Page 1 af 2 Initial




ﬁ-ﬁ Jim FG'H'ESOH Lease Lease Order - Open End

Conade’s teader in Custarnized Fleet Monagement Date: Wednesday. Decamber 69, 20645

JPL Contact: Flemre Langtals - {403) 212.8500

‘Fransackon #: 888056 ~ OpenEad New! ease
Calgary: 1235-F3rd Ave SE, Calgary, AB T2H 21

(403) 2428900 {403} 301-2414 v Jplease.cam
Lessee: Connacher Oil And Gas Limited Driver:
Cust#: 307510 Merv Pond Adidress:
Address:  Suite 900, 332 - 6 Avenus SW
Calgary, AB T2P 082 Hame Phane:

Phone: (403) 538-620% us Fhone:

Eax: {403) 538-6225 By, License #:

E-m'ail: Customer Unlt ¥;

Inv Group: Connacher Oif And Gas Limited E-mail:

Primary Asset: 2016 Ford F-150 Platinum

V'/H Exterior Eolour: White Plat Fuel Type:

Body Style: Crew Trie Colour: JPL Alias:

Trans Code/Desc: tainValet Key: f JPL Asset#: 714654
Engine CodelDesc: Delivered At: Plate #:

| _Package Code:
Lease Particulars

Term: 24 months Province of Permanent use: AB Subject te Applicabls Taxes
Lease Rental: $1,433.53 Delivery Date:
Admin Fee: $0.00 Fleet Managed: No
Fult Maint Fee: 5000 Guarsnteed Residual Value: $27,855.00
Monthiy Payment: $1,43353 Kilometre Aliowarnce: 5,833 km estimated per month o a tolal of 139,992
Interm Rent: $0.00 km.
Trade in: 000
Down Payment: §$0.00
Secutity Deposit: $0.00  Starting Odomates: 0 KMS

Special Instructions

Plaase ansure your driver{s) have in their possession a valid Mator Vehiele Liability insurance Card,

Lessee agrees to lease the vehicle described herein, in accordance with the tetms and conditions of the Motar Vehidle Master
Lease Agreement between the parties. Lessee irrevacably authorizes Jim Pattison Lease (JPL"} to purchase the vehicle
described heraln and agrees to leass said vehicle, and to sell the used vehicle, if any, described herein, in accordance with the
terms and canditions of the Master Lease Agreement Between the parties. This Lease Order is subject fo credit approval and
any manufacturer price increases of the vehicle and any change in JPL's cost of funds, prior to vehicle delivery.

This offer is not binding on JPL unless signed by an authorized official of JPL.
DATED THIS 8th day of December, 2015

LESSEE: Co acher 0  d Gas Limited Preauthorized Payment: Yes
By: By: _
(Authorized Sig {Autheriz  Signature)
JiM PATTISO STRIES LTD,, DBA JIM PATTISON LEASE
B rd
(A ignature)

OTR-203-001 Page 1 of 2 tnitiat
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=== Jim PattisonLease
Canada's Leader in Custornized Fleet Monogement
CUSTOMER NO. { 207510 j
COMMERCIAL MOTOR YEHICLE MASTER LEASE AGREEMENT
This Agreement dated 2s of the 29th of My L2015

BETWEEN: JIM PATTISON INDUSTRIES LTD., doing business as JIM PATTISON LEASE {“JPL”} incorporated under the laws of
BC, together with its successors and assigns and carrying oo business at 4937 Regent Street, Burnoby, BC VaC4H3

AND:CONNACHER OIL AND GAS LIMITED {"LESSEE")
an address at SUITE 800, 332 - 6 AVENUE SW CALGARY. ALBERTA T2P 052

WHEREAS JPL is in the business of leasing moter Vehicle(s) and the Lessee wishes to eriter inlo this Agreement o lease one or more motor
Vehicle(s).

WITNESSES in consideration of the ferms and conditions contalsied herein the parties agree ds follows:

. DEFINITIONS: Ench referénce in this Agreement to any of the fallowing terms, whether singalar or plural; shall have the meaning for
that tenn stated in this Section 13

Lease~ This entire Agreement with all Lease Orders, Vehicle Records and piher :l_itnchmen‘ts? which refer to 1his Lease,

Lessee — alf of the undersigned executing and déliverin,g this Lense as Lessee {and if thére is morz than one such undersignad, =l of the
provisions of this Lease shall be on 2 joint and several basis on the part of ench of the undersipned Lessess

Vehicle - ull of the froperty deseribed in edch Vehicle Record or Lease Order attached heretd, including all atfichments and accessories attached

ul the timie of delivery or installed thereon by Lesses,

Lesse Order — Any vehicle Leage Crder, exécuted and delivaréd by Lessee anid accepled by JPL, referiing to this Lease and contnining the

description of a Vehiicie to be purchased by IPL from its supplier and leased to Lesses. A Lease Order may nlso describe services io be furnished
by JPL, Charges and ather data and terms relating to the Vehicle and this Lease.

Yehicle Record - Afy Vehicle Record, deijvered to Lessee referring to this Lease identifying one or riore Vehisle(s) subject to this Lease or used
in connection with such motor Vehicle, trailer or equipment and al| betterments and subslitulions or replscements for such nceessories, parts and
equipment.

Tetin - The term of this Lease in espeot 6Fa Vehitle a5 set out in the Vehicle Record,
Charges ~ Al costs, charges and amotints ot nny lime due JPL from Lessee in connestion with this Lease Agreement

Mouthly Payment — The total of the monthly Charges itemized on a Lease Order andfor Vehicle Revord and paysble each month by Lessec 1o
JPL.

Excess Kilometre Charges - the amount that may become payable by Lessee to JPL pursunt to Section 14 of this Lense.

2. LEASE OF VEHICLE(S): JPL leases io Lessee and Lessee hereby rents, leases and hires from JPL on the terms and conditions set out in
this Lease, each Vehicle describéd in each Lease Order or Vehicle Record attached hereto.

MLA Commercinl  OTR 101-013 06.2014 Pirge |



3, TERM AND RATES: Lessee ngrees with JPL;

o

b)

€)

d)

£}

g)

h)

i

MLA Commercial - OTR 104-013 062914 Poge 2

that o Lease Order or Vehicle Record shall be binding until accepted by JPL and that the length of the Tern and the base rent #nd
Charges payable ift respect of 8 Vehicle shall be as set forth in the ‘Vehicle Record and the Monthly Payment for gach month set forth in
the Velicle Record shall be payable monthly in advance on the first day of each month of the Term or any renewal Uereof and if
delivery of the Vehicle is made or tendered on ainy day other than the first day of a manth, then Lessee agrees that, from the time of
acecptance of the Vehicle by Léssee Io the time when such rental charges are payable, Customer will pay interim rent in an omoumt
equel 10 the monthly rental charge pro-rated oh 2 daily basis based on the actual number of days in the month and the Term shall be
eileulated from the first of the month Following tie month in which defivery takes plave, Rental paynient obiigations end on fhe jast day
of the month prior to sale, Lessee agrees o pay interim rent for the month of sale tnif} the date of sale in an amount equal 1o the
monthly renial charge pro-rated on a daily basis based on the actual nuinber of days in the month. If 8 Vehicle is stolen =nd remaing
unsecovered, or is destroyed or damaged beyond repair, for purposes of determining the end of the Monihly Payment, such Vehicle
shal} not be degmed to be retuned until receipt by JPL of the insurahce proceeds covering such loss. If a Vehicle is sold by JPL as
proyided in Section 19, the Term for such Vehicle shall terminate on tlfe date of receipt of the sale proceeds from such sale, JPL shall
render to Lessee on a ronthly basis, a single invoice detailing the Charges payable with respect to all Vehicles and Lessee shatl make
payment of each such invoice within ien {10) days afier receipt of the inveice; and

Notwithstanding any termination of itie Term, Lessee’s obligation to pay the Manthly Renlal shafl-continue through the Tnst day of the
menth in which the Vehigle is retumed 1o JPL prior 1o sale, Lesses agrees lo pay interim rental for the month of sale until the dawe of
sale in an amount equal 1o the Monthly Rental prorated on a daily basis based on the aetual number of doys in the month. Interim rental
does not reduce the Depreciated Value of the Vehicle(s),

tiat if the intercst rate or any other cost as set forh in a Lease Order or Vehicle Recoid changes between the date the Lease Order or
Vehicle Record is signed or otherwise approved by Lessee and the date the Vehicle described in such Lesse Order or Vehicle Record is
delivered to Lessee, Lessee authorizes JPL to adjust 1he Munthly Payment for sush Vehitle and ngress to pay the Monthiy Payment set
forth in the applicoble Vehicte Record gs adiusted by JPL 1o reflect such thange.

to pay to JPL any and #ll other Charges {other thar the Monihly Payments as aforesaid) required to Be paid by 1t fo JPL pursvant fo this
Lense Including, without Jimitation, the ¢osts of making all filings porstant to statute of any province of permanent use of the Vehicle,
within ten {| 0) days after receipf of any statement or demund for payment from JFL;

to pay to JFL monthly on the last day of ench month, both before and afier demand, niaturity, default and judgment, interest i the rale
of 1.5% per month on al! sums not paid by Lessee 1o JPL when due and owing pursuant to this Lénse;

that afl Monthly Payments and olher amounls and Charges payable by Lessee in respest of a Yehielz pursunnt 1o this Ledse shail be

paid in Canadian Funds at the office of JPL sel out in this Lease or at such other place or places as JPL may give notice from time to
time;

that in the event 0 Vehicle is not retumed a5 provided in Section 15 and without prejudice to the rights of JPL under this Lease, Lessee
shall be deemed to overhold the Vehicie and, in consideration for the use of the Vehicle beyond such expiry date, shail continue to poy
the Monthly Payment and otherCharges becoming due under this Lease for ench month and eich part morith thereafter that the Leszee
continties to overhold the Vehicle and in the event the Vehicle is not retumed, the provisions of this Lense shall continue 1o apply to the

Vehicle while it is being overheld and JPL shall be under no obligation 1o deliver notice of éxpiration of any Térm to Lessee prior fo its
expiry datlg;

to pay fo JPL all taxes, rates and duties applicable in respect of this Lease including, without limitation, any retail sales tnx, excise tax,
goods and scrvices tax, use tax, persoral property tax, gross receipts tax, business transfer tax, value added tax and all dther laxes levied
on the Lessee, the Vehicle or JPL, save and except for any taxés, rates and duties imposed on the net income of JPL, and agrees that
JPL may change the amount required to be paid monihly by Lessee hereunder at any time or fimes in the event of any increases or
decreases in the rates of any applicable taxes, rates or duties or the introduetion 6f iy rigiw laxes, rates or duties applicable hereto;

not 1o withhold payment required to be made by Lessee to JPL hereunder for dny reason whatsoever and thal o amount paid or
required to be paid by Lessee pursuant fo this Leasc, including the Monthly Payments, any Excess Kilometre Charge and any other
nmount, will be subject to any deduction, abatemen, defence, set off, counterclaim, contra-account, interruplion, deferment or
reeoupment for any reason whatsoever by Lessee in respect of any claim Lessee may have agaitist all or any of the manufacturer,
vendor, repairman, insurer or JPL or any other party in respect of all or eny of a Vehicle manufaclurers or vendor's warranty, guarantee
or ather obligation, repair, insurance claim, this Leose, any accident or any other matter or thing arising under, in relation to or s a
result of all or any of the foregeing or any other matter or thing and that the requirement that Lessee ke such payments shall be
ahsolute and unconditional and all such payrments shall be and continue to be poynble in all events;

Lessee represents and warranis lo JPL thal it is solvent and able to pay and perform its obligatioiss vinder this Lease and that the
Vehicle(s) described in any Vehicle Record is nat primarily intended for personal, family, household ot farming purposes;




k)

that JPL has purchised zach Vehicle Jedsed puisuant to this Lense at the speeific request of the Lessee for the purposes of this Lease
and that the Charges payable imder this Lease and the logs fo JPL in the event of s defeult by the Lessee under this Lease are dependent
on the cost of each Vehiclé to JPI. (including the costs of financing the acquisition of each Vehicle and all costs payable on any early

termination of such financing to the financier), the Term and the net proceeds of sale expected by JPL from the snle of each vehicle at
the endl of the Term; and

that the security deposit in the amounl, if any, paid by Lessee and shown on the Lease Order or Vehicle Record applicable to each
Vehicle, together with afi other security depusils at any time leld by JPL, shall be security for the performance by Lessee of (liis Lease
pnd may be spplied by JPL at any tine to cure any Default,

DELIVERY AND AUTHORITY TOSIGN:  Each Vehiele shall be deflivered by JPL to Lessee ut the place mutually agreed upon and
set fortls in the Lease Order. Lessee, upon delivery of each Vehicle, shall execute énd défiver 10 JPL the delivery teceipt acknowledging
delivery of the Vehicle. JPL shall be entitled io fely on the signature of each person signing the delivery receipt on behalf of Lessee without
inguiry as lo authority to sign. )

As sopn as practically possible afiet the delivery of edch Vehicle to Léssee and the receipt by JPL of the signed delivery receipt for each
Vehicle, JPL shall deliver fo Lessee a Vehicle Record detailing:

- the description of the Vehicle including the Vehicle Identification Mumber
- the date the Vehicle was delivered th Lessee, or ils representative

- the Monihly Payment, and

- the commencemeril date and Term of the Lease

LESSEE IRREVOCABLY ACCEPTS AND ACKNOWLEDGES DELIVERY OF EACH VEHICLE AND CHARGES AS DETAILED IN

EACH VEHICLE RECORD.
5, USEOF YEHICLE: .
%) The permanent use of the Vehicle must be in tho province devignated in ihe Vehicle Record, Lessee may obinin the prior written

MLA Commercial QTR 101-013 06-2014 Phge 3 i Infliats

t)

c)

d)

consent of JPL to use of the Vehicle in another province upon the defivery of adequats securily fo JPL and the amendment of the
Vehicle Record including, without limitation, the Mouthly Payment applicable fo the Vehicle hereunder by reason of the change in the
province of permanent use, which consent will not be unreasonably withheld. Lessee will immediately notify JPL of any change in the
province of permanent use of a Vehicle ol any time or times. The t=rm "permanent use” shall mean &t least 270 days within the
previous 365 day period provided that the Vehicle is not oulside the provinee designaled in the Vehjele Record For mase than 60
congeritive days ot any one me.

Ench Vehicle leased hireunder shall be lavifully operated as 4 passenger motor vehicle or truck, as the case may be, in accordinee with
the laws of any jurisdiciion to which the use ond operation thereof may ot any time be subject,

No Vehicle shall be:

i) loaned by Lessee 1o anyone Gther than members of the immediate farnily of Lessae, or, if the Vehicle is used in the business of
Lesiee, other than to employees of Lessee and, if the Vehicl: is o passenger motor velicle, members of the immedinte family of
siich emplayees; ‘ )

i) sub-ledsed or let for hire by Lesses to iy person whatsoever or used of allowed to be used Hegally, improperly or as a public
canveyance or to tfansport hazardous siubstances or dangercus goods;

jif) operated or driven by & dtiver without a valid driver's licence issued by the eppropriafe governmental authority or by a driver
whiose driver's licence has at the time been suspended or cancelled; )

iv} operated contrary to the provisions of dny palicy of insurance tovering the Vehiele or to the manufuctirers recommendations or
in vidlation of pravisiens of any statute, Inw or ordinance, rule of regulation of any governmental or municipal suthority having
Jjurisdiction in relution te ils operation; or, :

v) tampered with or adjusted so that its odometer refiects a reading different from the kilometres the Vehicle has actuafly been
driven;

Lessee may install other equipment, atachments and accessories additional to that on the Vehicle at the Hime of its delivery, pravided
that the Installation of the same is not harmful to the Vehiclzand suich additional equipment, atlachment and aceessories are removed, at
the Lessec’s expense by Lessee prior to the end of the Term if such removal can be sccomplished without injury to the Vehicle, Lessee
may not at any time paint, matk or place in any maaner any signs or markings on the Vehicle without the prior written consent of JPL.,




6. MAINTENANCE AND OPERATION OF VEHICLE: Lesses ugrees 1a be 50lely responisible for maintgining and to maintpin each
Vehicle in good condition and in a resonable and proper manner, accident free, noimial wear and tenr excepied, to the satisfaction of JPL. Lessee
agrees 10 servics each Vehivle as recommeénded by the mariufaclurer of the Vehicle in any manuals or other mntersals delivered with the Velicle
and as sequested hy the manufacturer in any r2eall campaizn and solely by repaimmen anthtirized by the manufaclurer 1o repair the Vehicle, JPL
hersby assigns lo Lessee duripg the term, the wanantiés, puarantees or oiher obligations, if dny and if assignable, of either or Goth the
manufactyrer and the vendor with respect to o Veliicle and hereby designates Teszen a3 its agent during the Term for the purpose of keeping such
waranties and Lesses agrees o keep the manufiictarer's and vendor's wamanties, guarantees and other obligations in Al force and effect, At
Lessee's expense, JPL, s may be reasondbly necessary, wil) co-operate with Lessee in any enforéement of any wamranty, guarantee or other
obligation made by the manufacturer or vendor in respect of a Vehicle, Save and except as provided in 2 Vehicle Record in which this Lease is
designated a3 a full maintenpnce lease in relation to a perticular Vehicle, Lessee shall be solely responsible for and agrees to pay for all
maintenance and operating costs ond expenses of the Vehicle including, but not limited 1o, all cosls and expenses in relation to a Vehicle for
gasoline, oil, grease, filters, belis, windshield wiper fluid, nnti-fréeze, repairs, replacements, tires, tire repairs afid maiitenaace, storege, and
parking and highway tolls. Lessee ngrees that Lesses wil] be salely responsible for and will not allow a Vehicle to- became subject to any fines,
liens, privileges, security interests ot other encumbrances and ogrees 1o poy any such fines or to immetliately pay and refove any such fiens,
privileges, security interests end encumbrances, Lesses agrees lo pay all fees and charges for tronsfers of title, registration, licensing, testing and
inspecting 2 Vehicle that any governmental uuthority requires diring the Term. Without limiting the generality of the preceding provision of this
Section 6 or any other provisions of tlis Lease, Lessee agrees with JPL that Lessee shali be liable to JPL for alf or any damage or loss to or of a
Vehicle or any part thereof until the Vehicle is returned to JPL.

1. INSPECTION: Lessee agrees to allow JPL to inspect any Vehicle at any rensorable time and place and to el JPL the location of the
Vehicle and to ailow the inspection by JPL, If the Vehicle is demaged or if there is excessive wear and tear, JPL, i ils sole discretion, will decide

if the Vehicle is reasonably repaitable and if JPL determines that the Vehicle is tedsonably repairsble, Lesses agrees that it will promptly have the
‘necessary repairs made at Lessee's expense when JFL nsks Lessee to make the repairs at an authorized repair facility approved by JPL.

8. INSURAMCE: Lessee agrees, «t the expense of Lessee, to oblain and malntain in respect of eash Vehicle during the term and any
renewal thereof, a siandard automobile insurance policy or policies, insuring the Vehicle, Lessee, JPL and each driver perrritied by the Lessce 1o
use the Vehicle in accordance with the terms of this Lease, and; notwithstanding the generality of the foregoing, which policy or policies shafl
name JFL as an “additional insured” and o3 loss payee; shall provide for & waiver of subrbgition against JPL and for thirty (30) days advance
nofice of canceliation to IPL of such policy or policies for any reason whalsoever. AH such insurance policy ar policies shall pravide for the
following minimum coverage in respect of ench Vehicle:

) Two Miltion Dallass (82,000,000.00) {inclustve coverage) per claim for Teggal libility for bodily injury or death, or damage 1o property
of others, including passenger hazards, regardless of the number of claims arising from any one nccident; ]

i)  Collision coverage of the Vehicle in the amount of the actus! cash value of the Vehicle ol the time the loss or dumage ocours, with &
deductible, in an amoun! agreed to by JPL, from each sepatate claim and Lessee agrees lo pay JPL the said deductible for sach separaie
claim; and

i} Fire, thefi and comprehensive coverage in the amount of the actuai eash value of the Vehicle at the time the Joss or damisge oceurs, with
& deduetible, in an amousnt agreed to by JPL, from ench sepurale claim and Lessee agrees 1o pay to JPL the suid dedyctible for each
separate claim. ‘

Notwithslanding anything hersin contained or in eny insurance policies to the contrary, the following provisions shall also apply to any sich
insurance:

4 In the event of any accident of any kind whatsoever involving a Vehicle whether the Vehicle is damaged or rit or dny loss or theft of
the Veliicle, Lessce shall immediately notify the insurer of the Vehicle and do all other acls as may be required under the insurance
policy then in effect in relation to the Vehicie and, in any event, Lessee shiall notify JPL forthwith of the full particulars, including a
staiement compieted by the operator znd Lesses will not admit and shall not permit dny aperatar: allowed by it to use the Vshicle 1o
admit any Yiability without the wrilten onsent of JPL;

b) Lessee shall and shall cause any operator permitted by it to use a Velicle, 1o co-operate with JPL and any insurer or insurers, as the case
may be, inall ways in respect of any claim or dispute concerning any such accident, loss or thek in relation to the Vehicle at Lessee's
expense;

¢} If the insurance coverage is cancelled for any reason whatsoever with Tespect to & Vehicle, Lessee will not further use the Vehicle or
permit it to be used untif such fime-as an insurance policy or policies are again in effect in accordance with the terms of this Lease;

d) If the insurance coverage is cancelled for any reason whatsosver with respect to a particular opecator or driver, Lessee will riot permit
that operator or driver under any circumstances whatsoever to use or operale the Vehicle;

e All insurance policies shalt provide for coverage as aforesaid from the time tite to a Vehicle is taken in the name of JPL unil the
Vehicle is sold after retwrn to JPL and legal title passes to any purchaser thereof pursuant to this Lense;
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) JPL shall not be required to deliver the Vehicle for Lessee's itse until satisfactory evidence of insurance coverage has been delivered to
Ik

g) Lessee agrees with JPL that Lessee will pay or reimburse the insurer upan demand for any amount which the insurer may have paid by
reason of the provisions of any statute relating to either or both automobile insurance nnd motor Vehicle(s) in connection with either or
both the wse and operation pf & Vehicle insured by that insurer and which amount the inserer would not othzrwise be liable to pay under
the insurance policy relating to thal Vehicle and, Lessee in addition to ry other agreément of indemnity herein comuined, does hereby
indemnify and save JPL harmiess of angl from all claims and demands which ay be made sgainst JPL in connection therewitl;;

h) Subjeci to the provisions of this Lease, ol nmounts received by JPL in réspect of a Vehiclt; From the insurer or Jnsurers of n Vehicle
shall be applied in reduction of the linbility to JPL of Lessee, and, in the event that a Vehicle(s) is Josi, stolen or damaped beyond
repair, Lesses agrees to continue to pay JPL the Monthly Payments until such time as JPL receives any insurance payout;

i) Lessee agrees with JPL that any equipmient, altachinents, repairs and accessories installed in a Vehicle by Lessee after delivery of the
Vehicle hereunder shall not in any way formt & part of an insurance loss;

1) Lesseeshall deliver to JPL the policies or other satisfactory evidence of insisranca coverige from time o Gime in effect, but JPL shall be
under no obligation to examine such policies nor fo atlvise Lesses in. the event said insurance {5 not in compliance with this Lense; and

k) Evidence of renewal of all expiring policies shall be delivered to JPL at least thirty (30} duys priot o the respective expiration dates.

9. REGISTRATION:  Each Vehicle shall be registered in the name of JPL inder the provincial [aws pertaining to motor Vehiclkds) in the
province of permanent use. Renewal of registration or change of the province of registration pursuan to this Lease in the tame of JPL shall be
the sele responsibility of Lessee and, provided 1hat Lessee is aot in defauli hereunder, JPL wifl, upon request, fumish Lessee with o power of
attorney for this purpose. Lessee will, upon request, furmish JPL with evidenee of such registration uf any time or mes during the teon of this
Lense.

. PERFORMANCE BY JPL:  Lessee agrees that if pursuant to this Lease, Lesses is requiréd o perform dny covenant and Lessee fails to
do s, then, JPL, in its sbsolute discretion, may do so for and at the expense of Lessee but JPL shall not be abliged to do so &nd, if it does, shall
nat be obligéd to make any furiher performance or payment on behalf of Lessee in respect of the same or any other mittsr, In the event that JPL
makes ony payrhent of performs any term or condition required to be either or fioth poid or performed by Lessee, the payment made by or al the
expense of JPL, together with g reasonable administrative charge, as determined by JBL in its sole discretion, shall be an amount due and owing
by Lessce to JPL. . : ’

{1. LIMITATIONS OF LIABILITY:
a}  Lessee acknowledges that Lessee alone has selected each Vehicle based on ils own Jjudgement and expressly disclaims any reliance on
stitements made by JPL and that JPL s not a manufacturer or vendor of the Vehicle or an agent thereof,

b} JPL warrants to Lessee that for so long as Lessee shall not be in default of any provisicn of this Lease, none of IPL nor any assighee or
secured creditor of JPL. will, subject to the provisions of ihis Lease, disturb Lessze's guiet enjoyntent and podsession of any Vehicle and
Lesse#’s unrestricted use thereof for the intended purpase and Lessee acknowledges that JPL has not made and is not offering to Lessee
any agreements, representations, warranties or conditions of merchantability, durability, fitness for [urpdse, quality, quantity, capacity,
conformity to sample or specification or other agreement, representation, warmnty or condition (whether express, jegal, cusiomary,
colinteral, implied, statory, at common faw or otherwise) in respect of or in connection with aily Vehicle or this Lease, orally orin
wriling, and the same are hereby expressly exchuded from 1his Lense.

Without liriting the generality of any other provision of this Lease, Lessee hereby ncknowledges to JPL that the essentfial element
hereof i a lease ofly and that the Vehicle(s) have been lensed to it on on “as s basis and that the obligation of Léssee to make !l
payments and fo perform all covenants in this lease shall ke pbsolute and unconditional and cumulative in respéct of all Vehicle(s)
subject 16 thig Lease and shall not in ony way be affected by an inadequacy, defect or filure of performance of tolal Failure to function
or perform relating to any Vehicle and that the warranty, guarantee ot other obligation of the manufacturer or vendor of any Vehicle
applies only to such Vehicle and not to this Lease and JPL. shall not be lisble or accauntable to Lessee for any lbss, domage, injury,
claim, demand, fiability, cost, indebtedness or expense of any nature or Kind (including strict liabifity in torf) sustained by Lessee, any
operators or any prssengers of any Vehicle(s) or any other persons, divectly or indirectly, resulting from any inadequacy in or failure to
peiform of operation of any Vehicle for any reasen whatsoever, or any defect therein or mechanical fajlure, of any failure or delny in
delivery, or from loss or intefruption of the use thereof, or the use or maintenance thereof, or any repairs, setvicing or adjusiments
thereto, or any filure or delay to provide ny part thereof, or any loss of business, earnings or profils or any other damages of any
nature or kind and that Lessee shall have no recourse whatsoever agairst JPL in respect of any such warranty, guaraniee or other
obligation of the manufacturer or vendor, sor for any, inadequacy, defect, faifure, foss or damage and the sole recourse of Lessee in
respect of any such insdequany, defect, faiture, loss or damage shal! be to the vendor and the manufacturer of the Vehicle and Lessee
will look o JPL only for eo-operation as provided in this Lease in respect thereof.
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d}  IPL shall not be required to perform any of ite 6bligations to deliver andfor 1o sell Vehicle(s) pursuant t6 this Lease if prevented from
doing 5o by en act of God, act of war ar teserism or by libowr unrest, strife, or strikes or efther or both substantial destruction of it
plant and equipment, or any circumsiances beyond ils eontrol and shadl not be fible for any foss or damnge sustained by Lessee us o
result of the preurrence of any of the foregoing,

12. TITLE;

a) This Lease {s intended o be n lease only and tile, ownership and right of property in and to each Vehicle shall at all fimes rEmain
vested in JPL and Lessee covenants and agrees not to do, permit or perforn any act prejudicind thereto, and, without {imiting the
generality of the foregoing, Lessee shall nat do, permit or perform any act to encumber, convert, pledge, sell, assign, sublet, abandon,
conceal, give up possession, damage or destroy any Vehicle; and

b) Lessee hereby agrees with JPL that JPL shall have title to all replacemnent items on each Vehicls,

13. INDEMNITY:  Lessee covenants and agrees with JPL that, notwithstanding any insurnnce policies maintiined by Lessee in accordanee
with this Lease, Lessée shall at all times and under all circumstances indemnity JPL against all fines or penaltics levied or imposed in respect of
the possession, use, condition and operation of any Vehicle and ali claims, losses, posts, damages, suits and expenses, in¢luding legal fees ona
solicitor and his own clignt basis, resulting from, caused or contributed o by, reloted 10 or arising out of the potsession, condition, operation or
use of any Yehicle during the Term or sny overhalding by Lesses aftér the Term or after any termination of this Lease while in the possession of
Lessee,

2} Lessee is solely responsible for and covenants and agrees to hold JPL harmless from any and afl losses, damages, thelt or destruction of
the Vehicle(s) prior o their sale by or on behalf of Lessee, If Lessee directs JPL o sell any Vehicle(s) to Lessce, any of its employees
ar a purchaser from whom Lessee ohlains on offor, Lessée’s covendrils bf indemnily with respect to such Vehigle(s) shall continue. This
inderanity is abselute and unconditional and includes cleims of negligence, strict tiabitity and breach of warranty, bt does not extend 10

claims or linbility arising from the pross negligenee or willful mistonduct of JPL, its employees or agess.
b} The chvenants éontained in this Section 13 shall survive the termination tf this Lease for any reason whatspever,

14, EXCESS KILOMETRE CHARGES:  Lessen hereby ackriowledges that, if this Leese has been designiated us n Cloted End Leage in
respect of a Vehicle in the Vehicle Record, the monthly kilometres as set forth in the Vehicle Record represent the allowed wmound of the
monthly anticipated kilomeires for the Vehicle and if the kilometres of the Vehicle exceed such amouoi upen any retum of the Vehicte to or
inspection of the Vehicle by JPL pursuant to this Lease, Lessee shall pay to JPL an addificnal kilometre charge at the rate per kilometre specified
in the Vehiclé Record multiplied by the number of excess kilometres per month. If this Lease hug been designated as an Open End Lease in
respect of a Vehicle in the Vehicle Record the kilometres set in the Vehicle Record represent only an estimate of the monthly kilometres for the
Vehicle if operated in 2 reasonable and proper munner.

15. RETURN OF VEHICLE: Lessee agrees that upon the expiration of the Term or upon the happening of agy everit by reason of which
Lesset is required lo feturn any Vehicle to JPL ynder the terms of this Lease, Lessee will immediately re-deliver the Vehicle(s) to JPL ara place
muiually agreed upon and, fh_iling agreement, at the ploce of business of JPL. The Vetiicle(s) when so delivered to JPL shall, except for nonnal
wear and tear caused by accident free reasonable use and operation, be in the saine condition as when eriginally deliverad by JPL to Lessee. Prior
10 its relurn, and subject to Section 5, Lessee, al its expense, shall remove all equipmerit, aftachments and accessaries and all signis or markings
added to the Vehicle(s) after its delivery. Ifthe Vehicle(s] is or are not re-delivered in such condition, as determined by JPL in its sofe discretion,
JPL, shall effect all necessary repuirs to the Vehicle(s) and, to the extent it deems necessury, remove all such additional equipment, attachments
and accessorics and al indebtedhess and expenses incrred by JPL in effecting siich repairs and removals shall be an amount owing by Lessee to
dPL pursugnt to this Lense. Al such additiona! equipment, atlachments and accegsories not removed from the Vehicle(s) prior 1o its fetum
{whether due to the resulting Mjuty thal would have been caused to the Vehicle(s)} shall be the property of JPL and Lessee hereby quit cldims io
JPL all right, title and firterest it muy have in respect of he same.

16, LEBSEE STATEMENTS: Lessee represents and warrants 1o JPL that alf of the information inserted on any written staternent completed

by itand delivered to JPL in contemplation of this Lease, any Vehicle Record of any ofbér Lease Order attached herelo {the "Lessee Statements")

are triie and corsect and Lessee acknowledges that JPL i relying on the truth of fhe statements set out in the Lessee Statements in entering into

and continuing 10 perform this Lease. JPL shall be upder no abligation to uny person whatsoever imeluding, without limilation, any guarantor

pursuant to this Lease, to independently verify any statement made by Lessee on its Lessee Statements,

17. DEFAULT: '

m} Lesse ngrees that it may be declared in default under this Lease by JPL if any of the following events oceur:

iy failure of Lessee to pay any Mon thly Payments, Charges or sums whillsoever payable pursuant to this Lease as and when they

become due; and such failure is not remedied within 5 business days.

ii} breach by Lessee of any of the terms, representations, warranties, covenants or conditions of this Lease, or urider any ather
agrecmends between the parties;

fii) Lesste makes any misrepresentation on the Lessee Statements or that is incorporated into any other instruments prepared in
cennection with this Leéase; which misrepresentation, in the opinion of JPL, in its sale discretion, is material
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1) Lessee or all or any part of the propenty of Lessee is the subject of a provesding in bankruptey, receivership or insolvency or if
Lessee shati make an assignment for the beneFit of creditors or if any sction is takeh apainst Lessee under any lavws for the relief
of debtors or if Lessee makes o proposal under the Bankruptcy Act (Canada) or takes any procecdings under any statute
providing for the winding-up or liquidition oF 2 corporatien or for the arderly payment of debls upon o winding-up, liguidation
or insolvency or makes & sale in bulk of its property not conforming to the provisions of any statute applicable thereto;

¥) iFa Vehicle is leased for the business of Lessee and Lessee censes to camy on business of ceases 1o stiry on 2 substaniial part of
its business for any reason whatsoever or if in respect of a Vehicle, Lessee ceases or substantially ceases to engage in the
business in which it was engaged at tiie commencement of (he Term,

vi) if Lessee is on individunl ond Lessee diss during the Term of this lease o, if Lesses is a corporation, partsiership, joint venture
or other form of business entity and Lessee is dissclved, merged, amalgamated or is subject to any change which resilts in the
membership of Lesses being substantinlly different front that at the cammencement of this Lease; or,

vii} if any Gimrantes of Lessee or this Lease is terminnted or becomes ineffectual or invalid for any reason;

b}  Lessee nnd JPL agree that the determination by JPL that n defoult by Lessee has ocourred under this Lease in respect of any of the
events specified in Subsection 17(a) ahove will be made solely by JPL. based upen the severity of the conseguences of such event or
events which has or have ocedrmed io light of all of the circumstances of the same and the prejudiciel effect thereof upon this 1.cass and
the rights of JPL hereunder. A default will only be-déclnred if the event or evenls which has or have pecurred has or have LonsEquUEntEs
of such severity that this Lease and the rights of JPL hereunder is or are prejudiced thereby. For instance, a single inconsequential
breach of 4 non-essential provision of this Lease will not result in o declaration of defavit. Either or both numerous and persistent
vepetitions of either that some inconsequentinl breach or of breaches of various non-essential provisions of this Lease might result in
such prsjudice to this Lease or to the rights of JPL hereunder as will result in & declaration by JFL of the default by Lesses under this
Lense. A single breach of an essential tefm of this Lease will result in the declaration by JPL of the default by Lessee under this Lease,
Lessee agrees with JPL that in the event of the decimatioh by JPL that a default by Lessee under this Lease has ncenrred on the bosis
described in this Subsection 17{b), the remedies provided for in Sectien §8 and Subsection 19(b} of this Lease do not constilute a
penalty but are g genuine pre-estimite 6f the daniages that would be suffered by JPL in the event.of 51 otsurrence of such 1 default;
and,

€] ifJPL declares tht a defoult by Lessee his accuired under this Lease all Monthly Payments and other amounts to be paid by Lessee in
sespect of gll of the Vehicke(s) under all of the Vehicle Records and this Lease shall become immediately due and pavable by Lessce
and JPL shall have ali of the rights and remedies previded for in this Lease and all other righis and vemedies availobie to it at Taw and in
equity and, withont limiting the generality of the foregoing, JPL shall have the right, al its option, to either sue Lessee for damages and
to terminate this Lense or to do both, and, in either case, to retake all the Vehicle(s) as provided in this Lease and o suc for any
deficiency. ’

18. RIGHTS OF JPL: Notwithstanding any provision of this Lensé 1o the contraty, Lessce ugrees with JPL that if Lessee overholds afer
the expiration of the Term or if a defanlt orours under this Lease, then, in each such case:

a}  JPL shall have the right to take immediate posséssion of the Vehicle(s) and Lassee shall deliver forthwith to JPL the Vehicle(s) together
with the motor vehicle registration permits pertaining thereta afid, in addition 16 any other remedy available 10 it, J PL, in its sole
discretion, may at any time without notice take possession of the Veliicle(s) without process of law and Lessee hereby authorizes and
empowers IPL, its servants, agents or olher representatives to enter on any of the lands or premises of Lessee or any othzr place where
any of the Vehicle(s} may be found for the purpose of inking possession and for that purpose Lessee hereby irrevocably appoitits JPL or
any person further designated by JPL, 1o be its true and lawful attorney to execute such instrumients as may be necessary for the purpose
of regaining possession of all or any of the Vehicle{s); and

b) Lessee shall pay to JPL all reasonable indebtedness, liabilities, costs and éxpensés incurred by JPL {including legal feas on a solicitor
and his own client bosis) incurred by JPL in taking, transposting and storing any Vehicle and any personal property of Lessee and which
Lessee presently acknowledges as & debi due and owing by it hereunder.

Upon either or both of the gccurrence of a defaull hereunder and after the retem oF retaking of all or any Vehicle(s) as provided in this Lease,
JPL shall have al] of the rights and remedies avuilable 1o it pursuant to this Lease, 1 {law and in equity and, without limiting the generality of the
foregoing, JPL may effect such repirs and reconditioning of any Vehicle including the rémoval of any equipment, aliachments and accessories
added to the Vehicle after its delivery) as JPL may determine is necessary for the purpose of sale and may hold all or any of the Vehicle{s)
without sale for such time as it may determine in its sole discretion and may sell or dispose of all or any of the Vehicle(s) with or without
advertisernent, at & public or private sale, either at wholesale or retail, without notice 1o Lessee, at such time, in such manner and on such terms as
JPL, in its sole discretion, deems reasonable and commercial and Lessee agrees that all reasonable indebtedness and expenses ncorred by JPL
{including legal fees on n soliciior and his ewn client basis) for repairing and recoriditioning, and, in the case of a declared default, of all carrying
charges and sale, shall be an amount due and owing by Lessee ta JPL. In this Léase the term "net proceeds of sale” in respect of a Yehicle shall
meen the proceeds of any sale, plus the amount of ahy oulstanding balance of any deposit, less the amovint of all fndebtedness and expenses
incurred by JPL as conlempluted pursuant to this Section 18, less the amount of indebtedness and expenses incurred by L in repairing,
reconditioning, taking, fransporting and storing the Vehicle a3 contempiated pursuarit to this Section 18 in the case of n declared default or
otherwise, 18 the case may be, provided that if 2l or any of the Vehicle(s) have bezn destroyed, rendered unsuitable for use, lost or stolen and
msurnnce proceeds are payable as a result thereof, then the "net proceeds of sale” in respect of any such Vehicle shall be the amount of th
insurance settlement paid as a result thereof, plus the amount of any outsianding balance of any deposit made by Lessee,
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Vehicle(s) nt the expiration of thé Term or the retum or retaking of the Vehiclels) after 30y overholding thereof, or, after the occurtence of a
declared default and the retur or retaking of the Vehicle(s), and, in either cpse, after tha receipt of the net proceeds of sile of the Vehicle(s), os
the case may be, the foliowing terms and provisions shall govern the settiement of the liabilities then outstanding between {he Lessee and JPL:

19. SETTLEMENT ON TERMINATION: At the termination of this Lease, either at its scheduled termination upon the return of the

Scheduled Termination

§} Openh End Lense

Lessee acknowledges that its agreement {0 mauintsin eagh Vehicle in good condition and in a ressonable and proper manner and
to avoid any excesstve wear and tear of edch Vehicle was entered into with 1h¢ objective of avoiding the diminution in value of
each Véhicle which would result from the foilure to perform these obligations to JPL during the Tem. Further 1o these
covendils of Lesses, Lessee agrees with JPL that if this Liease has been designated as an Open End Lesse in the Véhicle Record
pertaining 1o any of the Vehicle(s), then, solely in respect of those Vehicle(s) in relation ts which this Lease hus been designated
as an Open End Lease, at the scheduled terminatian of this Lease in respect of o Vehicle and if o declared default has oecurred
under this Leace and if the nat proceeds of sele of a Vehicle ore less than its residual value, Lessee shall forthwith pay to JPL the
amount of any such deficiency and all other ligbifities (other liabilities relating to the excessive wear and fear of the VYehicle)
which may arise uader this Lense either at its scheduled termination for a specific Vehicle on its setum or as othenvise provided
herein, or if the net proceeds of sale of a Yehicle do no} excéed the ageregate amount of Us resfdual valie together with the
amount of all such other ligkifities Lessee will similasly pay to JPL. the amound of the deficiency, or, if the net proceeds of sple
of a Vehicle exteed the eggregale amount of its residual value togeiher with the amount of al) such other labilities JPL will
refund the excess smount thereof to Lessee as an adjustment of the Monthly Payments, or a5 a yedudtion of the consideration
poid by Lessée and a deferréd price adjustmeént under the Lense together with a comresponding refund of the retail sales tax paid
by Lessee in respett of the excess amount refanded fo Lessce as an adjustment and reduclion aad, subject both to fhe mutugl
agreement of Lessee and JPL, and the fimitations and conditions imposed under the Excise Tax Act {Canada), Lessee will be
entitled to a refund of gonds end services tax for such omount os agreed to between Lessee mnd JPL. In this Leass the term
“residual vafite™ shall mean the value assigned to the Vehicle by JPL at the inception of this Lease in respect of the Vehicle as jts
residual value at the scheduled termination of this Lease in redpect of it as determined by JPL in its sole diseration, with such
reference to such available car industry guides and olher reference muterial and sources as to the then antivipated realizable
viilue of the Vehicle 85 JPL deems appropriate; or

i) Closed End Leaze ) )
If this Leage has beers designated as a Closed End Lease in the Vehiele Record pertaining 1o any of the Vehicle(s], thed in
respect of thbse Vehicle(s) in relatiori to which this Lease Jias been designated as a Closed End Lepse at the scheduled
termination of this Lease in respect of euch such Vehicle and if no declared default has occurred wnder this Lense, Lesses shall
have no liability to JPL in respeet of such a Viahicle, save and except g5 specifically provided in this Lease in relatlon w
linhilitics which may arise under this Lease eitheér at ils scheduled tefmination for @ specific Vehicle opon its returs or as
otherwise provided herein;

b) Default

Ifa default has ocenrred and been declared under this Lense, Lessee agrees to pay to JPL, the amount by which the aggregaie amount of
the value of this Lease in respect of all of the Vehicle(s) subject 1o it exceeds the greater 0 the aggregate amount of the el proceeds of
sale in respeel of all such Vehicle(s) or the nggregate amount of the residual values in sespéct of oll such Vehicle(s), and in the event
thot the sggregate amount of the vatué of this Lense is Jess than the grealer of the aggragate amount of the net proceeds of sale and the
aggregule amount of the residual values, any sueplus, sfter such application, shall be kept by JPL. n this Lease the term “value of this
Lease™ shall mean the aggregate omoint of al! Monthiy Paynienits snd il other amounts due and unpaid under this Lease in respect of a
Vehicle plus the present value of the ageregate nmount of all payments that would have been required to have been paid under this
Lease in respect of the Vehicle bt for the oceurrence of the default plus the residual value less the unearned charges, provided that if
the tolal amount determined s nforesaid is insofficient tb both compensate the actual loss oeeasioned to JPL by reason of the
occurrance of the default and to pry the total dmount to be paid by JPL to its fnancier for principal, interest and other amounts
{including amounts that beecome payable solely by reason of the termiriation of this Lease or lhe occarrence of the default) in respect of
the Vehicie, the aggregate amiount of the “value of this Lease” shall be adjusted accordingly in order to permit all such liabilities o be
compensated. In this Lease the term “unearned charges” shall mean the present value of the aggragate amount of any indebtedness and
expenses JPL would have incurred in connection with this Lease in respect of a Vehicle until she end of the Term and all or any of
which JPL will not be required 1o incur by reason of the termination of the vegumence of the default. Fer the purpose of this Lease, the
determination of the present value of any specified amount shall be made in respect ofF a Vehiele as of the date of the inception of Lhis
Lease in respect of the Vehicle by the accountants of JPL, acting reasonably, selecting and applying to the snid amount an appropriae
discount for the acceleration of the payments hereunder in light of the relevant factors applicable to the diseount {e.g., rates of interest,
tax implications and value of money) as of the date of determination of the seid discount.
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20, NOTICES: Any nolices, reguests or ather cominunications required or peimitted to be given under this Lense shall be in writing nnd shall
be delivered personilly or by prepaid registered mail sddressed as follows:

*  jo IPL: ai the address of JPL 1s.set out in this Lense,
® 1o Lessee: at the address of Lessee a5 sef out {u this Lease,

Any notice iletivered personally sholl be deemed to have been givin on the date of such personal delivery und any notice delivered by registered
idil shall be desmed 1o have been given on the date shown by ihe post office repistration, provided that in the event of any intermuption or
abinoymal deday in postal sefvice, iwlice may only be given hereunder by personal delivery. Each of JPL and Lesses may deliver notice of any
change in its address from time to time by notice delivered pursuant to this Section 20.

21. TIME OF THE ESSENCE: Time shall be of the essence of this Lease sad every part hereto,

22 ASSIGNMENT: This Lease is personnl o Lessee and may not under any circumstances be transferred or assigned by Lessee to any other
person, firm, corporatinn or other entity without the prior written consent 6F IPL. Nothing herein contained shall be construed tn any way to limit
JPL’s #ight 1o assign this Lease and JPL.'s assignee shell succeed to all 0f JPL's #ights hercunder. Lesses specifically acknowledges that JPL mey
assign this Léase lo ils financier. ’

23. FORUM AND INTERPREYATION:  This agreement shall bie construed as a Jease only snd Lessee shall under no eircomstances
become the owner of any Vzhicle of, except as specifically provided in this Lease, the sgent of JPL for any, pusppse whatsoever while this Lease
is in effect nnd this Lense shall be construei! in accordancs with the laws of the Prquinee “g'f M@I& no action shall be brought
against JPL in respect of this Lease except in thé Courts of Ihe Province of B%G%ﬁggm?f all or any part of any provision of this Lease is
prohibited by biw or by the iriterpretation of 2 Court, it shail be ineffectiva 1o the exient of such prohibition without invalidating the provisions of
the remttinder of such provision of this Lense which shall remain in Full force and effect. ‘Wherever the plural is used in this Lease, the same shal}
be cimstrued as being singillat, of vice verss, s the context shail reguire. Notwithstanding sfy provision of this Lense to the contrary and both
the designation of the Lease as an Open End Lease in respect of saie of the Yehicles) and #5 o Closed End Lease in respeet of other of the
Vehicle(s), this Lease shall be interpreted and given effect s both an Open End Lease in vespect of those Vehicle(s) in respect of which that
dusignation has bgen made and as 1 Closed End Lesse in respect of the other Vehicle(s) and no such designation shull aler of effect the
cumilative spplication of this Lense to aft Vehicle(s) leased hereuiider,

24. WAIVERS: No failuie ar delay by JFL in enforoing dny provision of this Lease shall be eoristrued as a waivér thereof or of any other term
of this Lease or as excusing Lessee from future performance and no waiver thereof shall be effective unless io wiiting and signed by JPL and no
such waiver shal! deem to be a waiver 6f ay funther breach of the same or uny other provision of this Lease,

25, ENTIRE AGREEMENT: This Lease together with the Vehicle Records including, without limitation, the delivery receipts, and all other
Lease Orders attached hereto and all of the Lessee Statements constitute the enfire agreément between JPL and Lessee, There are no other
agreements, either oral or wrilten, betiveen Lessee and JPL relating to all or ady of the Vehicle(s), this Lease or any part thereof except those
stated in writing in this Lease, No change or other amendment to this Lense, any Lease Order or any of the Lesses Statements will be hinding
uniess in vriting and signed by Lesses und JPL,

26. BINDING EFFECT: Subject to the prohibition ngainst assignment in Seetion 22 of fhis Lezse, this Lease shall entire to the benefit of and
be binding upon the parties hereto and their respective heirs, exeputors, administrators and assigns or successors and assigns, as the case may be.

27. RIGHTS OF FINANCIER:  This Lense and any Vehiele(s) leased hereunder will bic subject to any rights and interest (including,

without limitation, any sectrity interest} in and 10 said Vehicle(s) under sny respective conteact of contracis that the fisancier of IPL may hold on
the same,

28, CREDIT INQUIRIES AND OTHER DISCLOSURES: Lessee agrees fhat JPL may disclose in response lo any credit faguiny in
relation to the Lessee received by JPL in the usunl and ordinary cturse of business such information s JPL may have in its possessian concerning
Lessee and this Lease to the party making the inquiry and otherwise such information as JPL may be requesicd to disclose pursusnt to the
provisions of any applicable fedetal or provincial statule.

28. COMMUNCIATIONS: Lessee hereby prants explicil consent to the Lessor to send commarcinl elecironic messages to the Lesses, its
employess, and drivers os the case may be, I order to provide infarmation including but not limited to the following; Lease documents,
maintenance alerts, vehiele recall information, warranty notices, and other malters related to the operation of the Vehicle(s).

30. RECEIPT OF COPY: Lessee hereby acknowledges receiving a fully executed copy of this written Lease.

3. LANGUAGE:  JPL and Lessee confirm that they have requested that this Lease be written in English. Les partis declarent que cette
entente ful redipee en anglais a leur demande expresse.

| e— -
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IN WITNESS WHEREOF the parties herelo have executed these presents by thelr duly authorized officers,

CONNACHER OI1, AND GAS LIMITED

Merer e (J—déwsomJ

}\-/(éd’&d SINE

LESSEE

Peri__ “ 2 e Per;
{Autho ize

Per: _ Per
(Autharized Signatory)

JIM PATTISON INDUSTRIES LTD,, DBA
JIM PATT LEASE

Per Ll

MLA Comunercinl - OTR 101-013 06.2014 Page 10
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SETTLEMENT AGREEMENT THIS 1S EXHIBIT *__ 2=

(the “Settlement Agreement”) to in the Affidavit of
m 3

BETWEEN: Sworn before me this_E__
Connacher Oil and Gas Limited pay of S _ap.200F
(“Connacher”) ot 1 Tor Afberts

-and - Dessa Nguyen
Barrister and Sofoh:iwr

i i i A Commissioner for Qaths
Jim Pattison Industries Ltd., T s

doing business as Jim Pattison Lease
(together with its subsidiaries and affiliates, “JPL”)

RECITALS:
Whereas:

(a) Connacher and JPL are parties to a Commercial Motor Vehicle Master Lease
Agreement dated as of May 29, 2015 (the “Master Lease Agreement”) and five
(5) Lease Order contracts bearing transaction numbers 883814, 883815, 883816,
885063, and 888056 (the “Lease Orders”, and together with the Master Lease
Agreement, the “JPL Leases™) with respect to the lease by JPL to Connacher of
five (5) Ford F-150 vehicles as more particularly described on Schedule “A”
hereto (the “JPL Leased Vehicles”);

(b) On May 17, 2016, Connacher sought and obtained protection under the
Companies' Creditors Arrangement Act, R.S.C. 1985, ¢. C-36, as amended (the
“CCAA”) pursuant to an Initial Order granted by the Court of Queen’s Bench of
Alberta (the “Court”), as amended and extended from time to time (the “Initial
Order™);

(c) Connacher has not paid rent under the JPL Leases since the date of the Initial
Order, which as of the date of this Settlement Agreement is accrued in the amount
of $52,905.06 (the “JPL Accrued Rent™);

(d) On or about September 19, 2016, JPL filed a proof of claim pursuant to the
Claims Procedure Order granted in Connacher’s CCAA proceeding on August 24,
2016 (the “Claims Procedure Order”) in which JPL asserted a secured claim
against Connacher and a claim against Connacher’s Directors and Officers (as
such terms are defined in the Claims Procedure Order) in the amount of
$205,703.56 (the “Original JPL Claim™);

(e On June 5, 2017, JPL commenced an application seeking, inter alia, payment of
the JPL Accrued Rent and continued payment of the monthly rent under the JPL
Leases going forward or a lifting of the stay of proceedings contained in the Initial
Order in order to permit JPL to repossess the JPL Leased Vehicles (the “JPL
Application™); and
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() The parties hereto have agreed to fully and finally resolve and settle all matters
between them, including relating to the JPL Accrued Rent and the JPL
Application.

NOW THEREFORE, FOR THE SUM OF TWO DOLLARS (52.00) AND SUCH OTHER
GGOOD AND VALUABLE CONSIDERATION, THE RECEIPT AND SUFFICIENCY OF
WHICH ARE HEREBY ACKNOWLEDGED BY THE UNDERSIGNED, THE
UNDERSIGNED AGREE AS FOLLOWS:

L.

The above noted recitals are true and accurate and form part of this Settlement
Agreement.

The terms of this Settlement Agreement and the obligation of each party hereto to
perform its obligations hereunder are expressly subject to and entirely conditional upon a
final order of the Court approving this Settlement Agreement without any modification,
amendment or alteration unless consented to in writing by Connacher and JPL in their
discretion.

On June 27, 2017 or as soon as reasonably practicable thereafter, Connacher shall apply
for an order of the Court approving this Settlement Agreement and authorizing
Connacher to perform its obligations hereunder (the “Settlement Approval Order”) and
an order extending the stay of proceedings contained in the Initial Order. JPL will
consent to such application and shall provide such other assistance reasonably requested
by Connacher in connection with such application.

As soon as practicable following the granting of the Settlement Approval Order, JPL
shall withdraw the JPL Application on a with prejudice and without costs basis.
Connacher will consent to such withdrawal and shall provide such other assistance
reasonably requested by JPL in connection with such withdrawal.

As soon as practicable following the granting of the Settlement Approval Order,
Connacher shall make the JPL Leased Vehicles available for pick up by JPL at

Connacher's Algar facility located in Sections 18 and 19, Township 82, Range 11 W4M
in Alberta.

JPL shall, at its sole cost, expense and risk, (i) take possession of the JPL Leased
Vehicles at the location specified in paragraph 5 of this Settlement Agreement during
regular business hours or at such other times acceptable to Connacher and (i) remove the
JPL Leased Vehicles from such location. JPL and its agents shall comply with all safety
and security measures reasonably required by Connacher in connection with the pick up
of the JPL Leased Vehicles.

JPL acknowledges that the JPL Leased Vehicles are being returned and released to JPL
on an ‘as is, where is’ basis with no representations or warranties of any kind by
Connacher, and that, other than providing reasonable access to the JPL Leased Vehicles
for pick up by JPL or its agents, Connacher shall have no responsibility or liability of any
kind with respect to JPL or its agents’ pick up of the JPL Leased Vehicles and/or any
subsequent transportation or use of the JPL Leased Vehicles by JPL or its agents. JPL
hereby indemnifies Connacher for any and all damages, claims, costs or expenses

RAKUARS
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asserted against or incurred by Connacher as a result of JPL or its agents taking
possession of and removing any of the JPL Leased Vehicles or JPL’s failure to take
possession of and remove any of the JPL Leased Vehicles when required hereunder,
which indemnity shall continue in full force and effect notwithstanding the completion of
the settlement transactions contemplated herein.

8. Effective immediately upon JPL or its agents taking possession of each JPL Leased
Vehicle:

(a) The JPL Lease applicable to each JPL Leased Vehicle shall be deemed to have
been terminated on the date of this Settlement Agreement;

(b)  Except as provided in section 10 of this Settlement Agreement, all of Connacher’s
right, title or interest in and to the applicable JPL Leased Vehicle shall be released
to JPL; and

{c) Connacher shall have no further obligations under the applicable JPL Lease or in
respect of the applicable JPL Leased Vehicle,

9. JPL shall be entitled to an unsecured claim against Connacher in Connacher’'s CCAA
proceeding in the amount of $198,475.10 (inclusive of the JPL Accrued Rent and the
costs of picking up and disposing of the JPL Leased Vehicles in the amount of $6,500),
plus JPL’s reasonable costs and expenses, including legal expenses incurred in
connection with the CCAA proceedings, and any amounts that may be owing to JPL after
the net proceeds of sale from the JPL Leased Vehicles as contemplated by paragraph 10
(collectively, the “JPL Claim™). The JPL Claim shall replace, amend and supercede the
Original JPL Claim, and for greater certainty JPL hereby withdraws (on a with prejudice

basis) any claims asserted against Connacher’s Directors and Officers in the Original JPL
Claim.

10.  As soon as reasonably practicable following JPL or its agents taking possession and
control of the JPL Leased Vehicles, JPL shall sell each JPL Leased Vehicle in accordance
with the JPL Leases and generally accepted industry standards and practices and provide
an accounting of the proceeds of such sales to Connacher. If: (i) the net proceeds of the
sale of the JPL. Leased Vehicle are less than the Residual Value (as defined in the Master
Lease Agreement) of the JPL Leased Vehicle, such amount may be added to the JPL
Claim or (ii) the net proceeds of the sale of the JPL Leased Vehicle exceed the Residual
Value of the JPL Leased Vehicle, JPL shall be entitled to apply such excess proceeds to
any amount owing to JPL by Connacher in respect of such JPL Leased Vehicle (and the
amount of the JPL Claim shall be reduced accordingly) and JPL shall thereafter pay any
remaining excess proceeds to Connacher.

t1. JPL hereby forever fully, finally and unconditionally remises, releases, acquits, waives
and forever discharges Connacher, Emst & Young Inc., in its capacity as CCAA monitor,
and Connacher's lenders and each of their respective subsidiaries, affiliated and
associated corporations and entities and each of their respective officers, directors,
shareholders, employees, servants, agents, advisors, successors and assigns, both present
and former (collectively, the “ Connacher Releasees”) of and from any and all actual or
potential actions, causes of action, suits, debts, duties, accounts, bonds, dues, covenants,
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contracts, rights, costs and expenses, judgments, claims, proceedings, obligations and
demands whatsoever, contingent or otherwise, whether liquidated or unliquidated,
matured or unmatured, disputed or undisputed, contractual, legal or equitable, including
fees and disbursements of legal counsel, whether known or unknown, howsoever arising
of every nature and kind whatsoever which JPL ever had, now have or may hereinafter
have against the Connacher Releasees, including without limitation by reason of, arising
out of or relating to the JPL Leases, the JPL Leased Vehicles (including Connacher’s use
and operation of the JPL Leased Vehicles), the JPL Accrued Rent, the JPL Application,
the Original JPL Claim, Connacher’s proceeding under the CCAA. Nothing in this
paragraph 11 or in the Settlement Approval Order shall release Connacher from its
obligations under this Settlement Agreement or affect the JPL Claim which shall
constitute an Accepted Claim (as defined in the Claims Procedure Order) in Connacher’s
CCAA proceeding. JPL hereby (i) covenants and agrees not to make any claim or to
commence or maintain any action or proceeding against any person, firm, or corporation
in which any claims referred to in this paragraph could arise against the Connacher
Releasees, and (ii) represents and warrants that it has not assigned to any person,
partnership, corporation, or other such entity any of the matters which it releases by this
Settlement Agreement or with respect to which it agrees not to make any claim or take
any proceedings by this Settlement Agreement.

12. Connacher hereby forever fully, finally and unconditionally remises, releases, acquits,
waives and forever discharges JPL and its respective subsidiaries, affiliated and
associated corporations and entities and each of their respective officers, directors,
shareholders, employees, servants, agents, advisors, successors and assigns, both present
and former (collectively, the “JPL Releasees”) of and from any and all actual or
potential actions, causes of action, suits, debts, duties, accounts, bonds, dues, covenants,
contracts, rights, costs and expenses, judgments, claims, proceedings, obligations and
demands whatsoever, contingent or otherwise, whether liquidated or unliquidated,
matured or unmatured, disputed or undisputed, contractual, legal or equitable, including
fees and disbursements of legal counsel, whether known or unknown, howsoever arising
of every nature and kind whatsoever which Connacher ever had, now have or may
hereinafter have against the JPL Releasees, including without limitation by reason of,
arising out of or relating to the JPL Leases, the JPL Leased Vehicles (including
Connacher’s use and operation of the JPL Leased Vehicles) and the JPL Application.
Nothing in this paragraph 12 or in the Settlement Approval Order shall release JPL from
its obligations under this Settlement Agreement. Connacher hereby (i) covenants and
agrees not to make any claim or to commence or maintain any action or proceeding
against any person, firm, or corporation in which any claims referred to in this paragraph
could arise against the JPL Releasees, and (ii) represents and warrants that it has not
assigned to any person, partnership, corporation, or other such entity any of the matters
which it releases by this Settlement Agreement or with respect to which it agrees not to
make any claim or take any proceedings by this Settlement Agreement.

13.  Each of the parties acknowledges and declares as follows:

(a) it has had an adequate opportunity to read and consider this Settlement Agreement
and to obtain such advice in regard to it as it considers advisable;
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14.

15,

16.

17.

18.

15,

21.
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(b) it fully understands the nature and effect of this Settlement Agreement; and
(c) this Settlement Agreement has been duly executed voluntarily.

JPL agrees to keep the existence and terms of this Settlement Agreement strictly
confidential, except to the extent publicly disclosed by Connacher or the Monitor in any
Court filings in connection with Connacher’s application to the Court secking approval of
this Settlement Agreement.

Neither Connacher nor JPL by the settlement referenced herein or otherwise admit any
liabilities or obligations whatsoever by any of the Connacher Releasees or JPL Releasees
as the case may be to JPL or Connacher.

Time is of the essence in the performance of the parties’ respective obligations under this
Settlement Agreement.

This Settlement Agreement shall be binding upon the parties hereto and their respective
successors and assigns and enure to the benefit of the Connacher Releasees or the JPL
Releasees and their respective heirs, executors, estate trustees, administrators, personal
representatives and assigns. Neither JPL nor Connacher shall be permitted to assign any
of its rights or obligations hereunder.

The parties agree that this Settlement Agreement shall be govemed by the laws of the
Province of Alberta and the federal laws of Canada applicable therein, excluding any rule
or principle of conflicts of law that may provide otherwise. The parties irrevocably attorn
to the jurisdiction of the Province of Alberta and agree that any dispute in connection
with the subject matter of this Settlement Agreement shall be decided by the Court in
Connacher’s CCAA proceeding,

All amounts in this Settlement Agreement are stated in Canadian dollars,

This Settlement Agreement shall not be amended, modified or terminated except by
written agreement between the parties.

This Settlement Agreement may be executed in counterparts, and each executed
counterpart shall have the same force and effect as the original instrument as if both of
the parties had signed the same instrument. The exchange of copies of this Settlement
Agreement and of the signature pages by facsimile transmission, by electronic mail in
portable document format (PDF), or by any other means shall constitute effective
execution and delivery of this Settlement Agreement to the parties and may be used in
lieu of the original document for all purposes.

REMAINDER OF PAGE INTENTIONALLY BLANK
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Dated June /9 2017

CONNACHER OIL AND GAS LIMITED

Per:

Name:

Title:

I have the authority to bind the
corporation

JIM PATTISON INDUSTRIES D. doing
business as JIM PATTISON ,and its
subsidiaries and affiliates

Per:
¥fgﬂe: MHe  €C Roscey
1ie: 70T
{ have the authority to bind the above
entities
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Dated June

Balbindsth

, 2017

CONNACHER OIL AND GAS LIMITED

Per:
Name: M Hson/
Title: CE£D
I have the authority to bind the
corporation

JIM PATTISON INDUSTRIES LTD. doing
business as JIM PATTISON LEASE, and its
subsidiaries and affiliates

Per:

Name:

Title:

I have the authority to bind the above
entities
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AR L

g s



-7

SCHEDULE “A”

JPL Leased Vehicles
Vehicle Description VIN JPL Asset Number
2015 Ford F-150 W1E XLT IFTEWIEFOFFA43556 705378
2015 Ford F-150 WI1E XLT IFTEWI1EFOFFA35344 708326
2015 Ford F-150 WIE XLT IFTEWIEF4FFA35346 708323
2015 Ford F-150 WIE X1.T IFTEWE85FFB99528 710657
2016 Ford F-150 Platinum IFTEWI1EBSFFB99528 714654
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OIL AND GAS LIMITED "
THIS IS EXHIBIT “_.i——

STRICTLY PRIVATE AND CONFIDENTIAL . June e, 2017
Sworn bgfot! me 1117 SO
[Recipient] Day of
Dessa N|
A Commissioner for 1 d for Alberta Bm:«m&u?ﬁw
.. ACOmmiuiowforom
Dear [Recipient]: in and for Alberts

RE: Second Supplemental Key Employee Retention Plan Incentive Payment

As you are aware, Connacher Oil and Gas Limited (“Connacher”) remains in proceedings
under the Companies’ Creditors Arrangement Act (the “CCAA”) in the Court of Queen’s Bench
of Alberta (the “CCAA Court”) and continues to work towards implementing a viable exit
strategy. Connacher would like to assure you that your contributions to Connacher continue to
be valued during this important period of time.

In consideration of your anticipated ongoing hard work and contributions to Connacher during
its CCAA proceedings, subject to the terms contained herein Connacher is offering you, in
addition to your regular salary and benefits, a further retention incentive payment (the
“Retention Incentive Payment”} of $[insert total retention amount from spreadsheet] {less any
required statutory withholdings) payable in two instalments (i) $[insert 1/3 amount from
spreadsheet] on January 15, 2018 and (i} $[insert 2/3 amount from spreadsheet] on June 30,
2018, provided that the total Retention Incentive Payment shall become payable in full upon the
occurrence of any of the following:

1. Closing of a sale of all or substantially all of the assets of Connacher and approved by
the CCAA Court on a final basis;

2. Implementation of a restructuring transaction through a CCAA plan of compromise or
arrangement sanctioned by the CCAA Court;

3. Termination of Connacher's CCAA proceedings or a termination or expiry of the CCAA
stay of proceeding; or

4. Termination of your employment by Connacher without cause.

This proposal has been approved by the Board of Directors of Connacher. In addition,
Connacher sought and obtained an order of the CCAA Court approving this proposal on a
confidential basis and securing the obligation of Connacher to make the Retention Incentive
Payment when due and payable under the KERP/LTIP Charge established in the Initial Order
dated May 17, 2016 granted by the CCAA Court in Connacher’s CCAA proceedings. A copy of
alt CCAA court orders and other information concerning Connacher's CCAA proceedings may
be found at www.ey.com/ca/connacheroilandgas.com.

In order to be entitled to receive the Retention Incentive Payment:

1. You must not have disclosed these arrangements to any person other than your
immediate family members and your personal accounting, tax and legal advisors (other
than any disclosure required by law); and

2. Prior to the time that the Retention Incentive Payment becomes payable, you have not:

SUITE 1040, 640 5TH AVE SW
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a. resigned;
b. been terminated with cause; or

c. failed to perform your duties and responsibilities diligently, faithfully and honestly
in the reasonable opinion of your direct supervisor and the Special Committee of
the Board of Directors of Connacher.

In addition to the foregoing, and as consideration for the Retention Incentive Payment and
corresponding security of such payment under the KERP/LTIP Charge, by accepting the terms
of this letter and by your signature hereto you hereby agree that your sole recourse with respect
to the Retention Incentive Payment is in respect of any property of Connacher that is subject to
the KERP/LTIP Charge and you fully and unconditionally waive, release and confirm you will not
assert or advance, any and all claims, causes of action, or other legal recourse that may exist or
that could be asserted at law, equity or otherwise, in respect of the Retention Incentive Payment
against any and all current or former directors or officers of Connacher, including in any
circumstance where the Retention Incentive Payment is not received by you for any reason.

In order to receive the Retention Incentive Payment you must accept the terms of this letter by
signing below and returning one executed copy to Suzanne Loov on or before 3:30 p.m. on July
e, 2017. It is important to note that, by signing below, you accept the terms above and also fully
waive and release any entitlement or claims you may have in respect of payments under the
terms of Connacher’s existing long term cash incentive plan.

The terms of this letter may only be amended by written agreement between you and
Connacher, subject, if necessary, to further approval by the CCAA Court.

We truly appreciate your continued hard work and contribution to Connacher.

Sincerely,

CONNACHER OIL AND GAS LIMITED

Per:

Agreed and accepted by:

Name:
Date:



