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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 I 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. I previously swore an affidavit in this proceeding on May 16, 2016, a second affidavit on
May 30, 2016, a third affidavit on August 2, 2016, a fourth affidavit on August 15, 2016, 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 Ltd. 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

{f) sealing on the Court file Confidential Exhibit "1" and Confidential Exhibit "2"
hereto (each as discussed below).

4. I 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 I use capitalized terms in this Affidavit No. 9, but do not define them, I 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.

I. 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;

(c) 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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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;

(f) 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;

(g} 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.

II. STATUS OF CONNACHER'S CCAA PROCEEDING

7. 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.

8. 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.

9. 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.

10. 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.

1 1. 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. 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.

III. STAY EXTENSION

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

14. 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.

15. 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.

16. 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.

17. 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.

18. 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.

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

IV. CONNACHER'S PICKUP TRUCK FLEET

20. 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.

21. 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. I 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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JPL Leases

22. 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.

23. 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").

24. 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").

25. 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.

26. 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.

27. 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 casts 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 (e)
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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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 (ii) 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;

(f) 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

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

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

29. 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.

30. 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

31. 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.

32. 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.

33. 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.

34. As with the JPL Leases discussed above, I 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.

V. SECOND SUPPLEMENTAL KERP

35. 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. 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.

37. 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.

38. 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.

39. 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.

40. 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.

41. 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.

42. 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 far 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").

43. 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.

44. 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.

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

iii. 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 entitlement or claims they may have in
respect of the upcoming payment under the terms of the LTIP discussed below.

46. 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.

VI. JULY 1, 2017 LTIP PAYMENT

47. 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, 2Q16 and July 1, 2017.

48. 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. 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
I nitial Order.

5Q. 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.

51. 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").

52. 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. I 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.

53. 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.

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

VII. CHARGE FOR THE SECOND SUPPLEMENTAL KERP AND THE 2017 LTIP

55. 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.

56. 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.

57. 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.

58. 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.

VIII. SEALING OF CONFIDENTIAL EXHIBITS

59. 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
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Summary in Confidential Exhibit "1" and the Confidential LTIP Summary in Confidential
Exhibit "2" be sealed on the Court 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

(f) 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 ~, 2017

Commis~iar~er~r Oaths/Notary Public in
and for the Province of Alberta

Barriacer and ~sol~c~ito~
A Commissioner for p~

in snd forAlborta

~i~f1 .~_
i'
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C~nado's Le~d~r ~n C~siom;zed ~1~e3 T~ar~agEmsnl

CaEgary: 7235-7~rd Ave SE, Calgary, AB T2H 2X'i
(~03} 2~2-8900 {403} 301-2414 vsrww.jpiease.cam

Lease girder - t3pen End
Date: ~Vionday, June 09, 2415
JPL Cantact ~~erre Langlals - (403 212-8900
Transaction # 883894 - ~penErxi ~lewLease

Lessee: Connach~r Oil Anc! Gas L~mtt$d

Gust #: 20751 d
Address: Suife 300, 332 - s Avenue SV1l

Calgary, AS T2P OB2
~'hon~:
Fax:
E-mail;
fnv group: Connac~er Oii And Gas

'~"~iilS I~ ~.Xg'llBl'Y' .,..~. ",

~et~+ai tv in die ~d~vs' ~Of

~w: L~ ~:~ ~i~ ,

Swora befoxc me t~i~~.,.~...,

y ~s„~~ ,~.m., ~

~~ ~ 'i~ aad fa Albata

X8888 ?

D~i~ter: ~` - ~

Address:

Name Ahone:
bus Phone:
~3r. License #:
Customer 3lnif #o
~-ma3l;

~~z ~:~ .~

Primary Asst. 2015 Fard ~-'J ~Q VVt~1 ~ XLT

1llN: 1 ~TEW1E~OFFA43~56 Exterior Calour: YZ Oxford W#~ite ~€~e~ 7ype: Gasoline -
Regular

Body Style: Supercrew Zrirr~ Colour: tv1G Grey Cloth 40/20140 JPL R~ias;
Trans Code/Dec: 446 - 6-Spd Automatic lllfainlV~let Key; ! JPL Asset #: 70b3~8
Engine Code/Desc: ~9F - S.flL US FFV Delivered At: Piate #:

Lease Particulars

Term: 4$ months Province of Perrroanerat ease: AB Sc~bjec# to A~pplicabie Taxes
Lease Rental: $598.00 beli~ary Date:
Admin Fee: $0.00 Fret Martage~l; No
Full Maint Fee: $0,00 Guaranteed Residua! iTalue: $11,744.57
Monthly Payment: $598,00 Kitornette Allcawance: 9,354 km estimated per month to a #~tal of 65,OOD krr~.
Interrra Rend: $~,DO
Trade fn: $0.00
Down Payment: $O,aq
Security Deposit: $650.00 starting Odometer; t3 KMS

Special instructions

Please ensure your drivers) have in their poss~ssfon a valid Motor Vehicle Lfability insurance Card.

Lessee agrees to lease the vehicle described herein, in accordance wifh the terms and conditions of fihe Motor Vehicle Master
Lease Agreement between the parties. Lessee irrevocab{y authorizes Jim Pattison Lease ("JPL") to purchase the vehicle
described herein and agrees to (ease said vehicle, and to self the used vehicle, if any, described herein, in accordance with the
terms and canditians of the Master Lease Agreement be4ween the parties. This Lease Order is sub}ect to credik 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 rto~ binding on JPL unless signed by an authorized official of JPL.
DATED THIS 1st day of June, Za15

LESSEE; Cannacher di! A/nd Gas Limited Preauthorized Payment: Yes

1 / ~ ~ t \ /i
$y: ._

(AuthQriz~d Signature ~'' Authorized Signature)

.41iV1 PAT7lSON INDUSTRIES ~.TD., DBA JIM PATTI50~! LEASE

~—~ —!~
gy,C~,~____

(Aufhorized Signature}

OTR-203-001 Page 1 of 2 ~~5~~~~



~~ ~~ ~~ed~ t ~~t.dl i ~~3~

~a~~~~'s ~.eader ~r~ ~usiar~~~d Flee! €~ianat~~ment

Calgary: 123,5-73rd Ave ~E, Calgary, AB T2H 2X1
~4~9) 212-8900 (403} 301-2414 www.jpiease.aom

Lase order -Open End
Dafe: Monday, June Oi, 2015
JPL Contact: Pierre i.angials- (403) 272-$900
'transaction #. 883815 - 0{~enEnd NevuLease

- - - --
~.esses: Connacher Oil And Gas Limited

Cush #: 207 10
Address: Suite 900, 332 - 6 Avenue ~W

Calgary, AB T2P OB2
Phone:
fast:
E-mail:
lnv Group: Ctinnacher OiE And Gas Lirn

.Address:

Home Phone;
~vs Phone:
mr, Llcens~ #:
Customer Unit #~:
Email:

Diver:

Primary Asset: 201 S fiord ~m15fl W1 E Xl.i'

V1N: 7 FTEW1 E~4FFA35346 Exterior Colour: YZ Oxfrod White Ftae! 3ype: Gasofins -
Regular

Body S#yle: Supercre~,v Trim Colour: MG Grey Cloth 40I2Q140 JPL ~,i6as: 7~Q8323
Trans Cod~IDesc: 446 - 6-Spd Autosn~tic tVlaln~Vatet Key: / JPL Asse4 #: 706323
engine CadeiDesc:
a...,t,....,, a~-..a...

99~= - 5.4L V8 F~V peiivered At:
~nnn

Edmonton Piste #:

Lease ~'articuiass

7errn:
lease Rental:
Ad►riir~ Fee:
Full Main! Fee:
Monthly Payment:
Interm Rent:
Trade ine
Down Payment:
Security Depasdt:

48 monti~s
$598.00

$o.oa
$O.OD

$59$.OD
$0.00
$Q.00
$O.OD

$650.00

Province of Permane~! use: FHB SubJect to Applicable Taxes
~eiivery Date:
Fleet Managed: Na
Guaranteed 42esidual Value: $11,744.57
Kiloma#re Allowance; 1,34 km estimated per manth to a fotai of 65,000 krr~.

Starting OcD~meter: 0 KMS

~peci~0 Instructions
Please ensure your drivers) have in their possession a valid P~}ntor Vehicle Lability Insurance Card. ~~

i.essee agrees ~0 lease the vehicle described herein, ►n accordance with the terms and conditions of the Motor Vehicle MasterLease Agreemen4 between the parties. Lessee ir~evocabiy au#horizes Jim Pattison Lease ("JP~''} to purchase khe vehicle
described herein and agrees to lease said vehicle, and to self the used vehicle, if any, described herein, in accordance with thetemps and conditions oP the Master Lease Agreement between the parties. This Lease Order is subject to credit approval andany manufacturer price increases of the vehicle and any change in .LPL's cost of funds, prior to vehicle delivery.

This affer is not binding on JPL unless signed by an authorized official of JPL.
DATED THIS 1st day of June, 2D15
LESSEE; Cannac~er Oil And Gas Lfmlted F'reau#harized Payment: Yes

R~ ~ p
~ t ~

By: ~ ~~,i ~ ~ --~ By'
~(Authbrized Signature} (Authorized ~Slgnature)

JIPv1 PF+TTtSON INDUSTRIES LTD., DMA Jlh~l PATTiSON LEASE

~Authorl~e~ignature}
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~~
Canado's L~c~der in Cu~tar~:zed Meet Mt~r~ager~~n~

CaEgary: 1235-73rd Ave SE, Calgary, AB TZl~ 2X1
(4D3) 2~I2-8900 (4d3) 301-2414 www.jplease.com

#~~ase ~rd~r -open End
Qate: Monday, June fl1, 2015
JPL Conlac~ Pierre Langlals - j403) 212-89Q0
Transaction # 88386 - OpertEnd NewLease

Lessee: Connacher ail And has Limited

Oust #: 207510
Address: Suite X00, 332 - 6 Avenue SW

Calgary, AB T2P 082
Phone:
fax:
E-mail:
lnv Gra

At3dee~s:

home Pone:
Bus phone:
Ilr. 4~Icense #:
Customer ~1nit #:
•mail:

Driver:

Primary Asset: 2D'~5 fiord ~-150 W~IE XLT

~lf~l: 1 FTEWIE~OFFA3~344 Ex#erior Colour: YZ Oxford White Fuel Type: Gasoline -
Regular

Body Style: Supercrew 7'r~m Coinur: MG Grey Cloth 40/20140 .1PL Alias: 108326
Trans CodelDesc: 446 - 6-Spd Automatic MainNaiet Key: ! .fPL Asse4 #. 70836
engine CodelDes~: 99F - 5.O1. VS F~V Deiivererl At: Pfau #:

Lease Particulars

#'erm; 48 months Province of Permanent use: At3 Subject to Applicable Taxes
.ease Rerstat: $598.00 Delivery Gate:
1~,dmin Fse: X0.00 Meet Managed: No
~u3( Nlaint fee. GOAD Guaranteed Residual Va{us: $19 ,744.57
fblonthly Payment: $59$.00 Kilome#re Allowance: '1,354 km estimated per month to a fotaf of 65,000 kfn.
lnterm Rent: $0.00
Trade in: X0.00
Down Payment: ~Q_flD
5caaarity Depasi~: X650.00 Starting ~}dameter: {3 }CMS

Sp$ciaf Instructions _ ~
Please ensure your drlver(s) have in their possession ~ vaiid tViotor Vehicle Lfabifity Insurance Card. 1

lessee agrees to lease the vehicle described herein, in accordance with the terrrfs and conditions of the Motor Vehicle Master
Lease Agreement between the partiss. Lessee irrevocably authorizes Jim Paftison Lease ("J~'L") to purchase the vehicle
described herein and agrees to lease said vehicle, and to sell the used vehicle, if any, described herein, in accordance with fhe
terms anc~ condi9ians of the Master Lease Agreement be{ween the parties. This Lease Order is sut~ject is credit approval and
any manufacturer price increases of the vehicle and any change in JPZ°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 1st day ~f Jude, 2015

LESSEE: Connacher Oil Arid Gas Limited Preauihorized Payment: Yes

~ _ i
~y: ~ ~ ~ -,,- ~ sy:

(authorized Signature} (Authorized Sfgneture)

JIM PA OPi..I~_USTRIES LTD., D8A JIM PATI"1SON LEASE

~~~\~~

(Aut~ o e~ ignature)
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~irr~ P~fifisor~ L~~s~
Canada`s L.e~der in Customized F1eef Management

Calgary: 1235-73rd Ave SE, Calgary, AB T2FI 2X1
(403) 212-8500 (403) 301-2914 www.jplease.com

Lease order -open End
Date: Tuesday, August 04, 2015
JPL Contact: Pierre Langlais - (443) 292-8900
Transaction #: 885063 - OpenEnd NewLaase

lessee: Connacher Oil And Gas Limited

Cust #: 207510 Mery Pend
Address: Suite 900, 332 - 6 Avenue SW

Calgary, AB T2P OB2
Phone: (403) 538-6201
Fax: (403) b38-6225
~-mail:
fnv Group: Connacher Q~I And Gas L

address:

Home Phone:
Bus Phone:
Dr. Ldcense #:
Customer Unit #:
E-rriail:

Dravet:

Primary Asset; 2p15 Ford F~15U W1~ X~T

111 A1: Exterior Calour: YZ Oxford White Fuel Type: Gasoline -
Regular

body Style: Supercrew Trim Colour: I~9G Grey Cloth 40/20/40 JAL Allas: 710657
Trar~s CodelDesc: 446 - 6-Spd Automatic MalnNaiet Key: 1 JPL Asset #: 710657
engine CodelDasc: 99F - S,QL V8 FFV I3alivered At: Plate #:

k d 3009

rans ort 
-Fittin

Lease Particulars

Term;
Lease P2ental;
Admfn Fee:
Full Maint Fee:
ManthSy Payment
lnterm Rent:
'Trade in:
Drawn Payment:
Security Deposft~

48 months
$597,35
$0.00
$0.00

$597.35
$0.00
$O.OQ
$0.40

$650.00

Province of Permar►ent lase: AB Subject to Applicable Taxes
Relivery t~aie:
Fleet Managed: No
Uuaranteed ResEdual Value: X11,211.29
Kilometre Allowance: 1,354 km estimated per month to a total of 65,000 km.

5tartih~ Odometer; 0 KMS

Special IRstruc4ions
Please ensure your drivers) have in their possession a valid Motor Vehicle Liability {nsurance 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 parties. Lessee irrevocably au#horizes Jim Pattison Lease ("JPL") to purchase the vehicle
described herein and agrees to lease said vehicle, and to self the used vehicle, if any, described herein, 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 increases of the vehicle and any change in JPL's cost of funds, prior 4a vehicle delivery.

?his after is not bir►ding on JPI~ unless signed by an authorized official of JPL.
DATED THIS 4~h~ay of August, 2015
LESSEE: C nnacher ill And Gas Limned Preauthoeized Payment: Yes~ _.. -

i _.

. (Authorized Signature) (Authorized Signa4ure)

JfM PATT150N INDUSTRIES L~ SON LEASE_f--^—

B
(Authorized Signature)

OTR-2Q3-001 Page 1 of 2 Ini4ial



~'a~acfa'~ L~~d~€ in Cus~v~~zed ~e~~ ~anc~ger~~~tt

Calgary: 1235-73rd Acre SE, Ca~gar~r AB T2H Zvi
(403J~ 2'32-89Q0 (4033 3{J1-24' 4 ~nrrnr jpte~..cam

Lease £}rc~er - f~p~e~. Ertd
~3aE~: ~lednesday~, Decemb2f Ems, 2€S1 S
JPi. Eo€t~aEt. Pierre Langiais - (4t}3] 212.8900
Tcansactiot~ #: 688056 - UpenE~et f~Tev,~Lease

Lessee; Cortt~acher Qil. Arid has L~mitec~

Cask #: 2f~75'~ Q Mery PQrtci
Address: Site 904, 3~2 - 6 avenue SVit

Calgary, AB T2F QB~
Phone: (443 538-620
fax. (4Q3} 538-6225
E-mail:
ttty Crou Cannacher C)i! And Gas Licr►itec~

Address:

Haute Phase:
Bas Phane:
Dr. Licec~se #:
Customer Urtlt #:
E-ma~f:

Drives:

Prir€tary Asset: ~tl'i& ~c~rd F-'1~0 Plafi~ur►~
~JlN: exterior Eotour: '~IVfZite Plaf Fuet Ty{~e:Body Style; Cre~nr `ftirn Cotaur: JPL Liiias:brans CodeiDesc: MainNalet FCey: l .APL Asset# : 714654Engine ~odelQesc: D~tiv~red At: P6ate #:

Lease Pasticulars

Term: 24 morths Province of Perrttanent use: AB SubjecE to ~ppEicabEe TaxesLease Rental: $1,433.53 C~etivery Date:
Admin fee: $~.QQ ~ieet Managed: No
Fu![ Mair~t Fes: $O.OQ Gctararrteecf E~esidual Value: $27,955.0
Monthly Paymer►t: $1,433.53 Kttorreet:e Attovu~nce: 6,833 km estimated per month to a total of ~~9,~92Interrrt Rent: $O.flQ km.
Trade in: $t~AQ
Down Payment: $E1.00
Secari4y Deposit; $Q.00 Starting f)dom~ter: 0 KMS

Special fnstruCttortS
Please ensure your drivers) have in their possession a valid Motor Vehicle Liability insurance Card.

Lessee agrees fo lease tf~e vehicle described herein, in accordance with the terms and conditions of the Motor Vehic#e MasterLease Agreement between the pasties. Lessee irrevocably authorizes Jim Pattison Lease ("JPL") to purchase the vehicledescribed herein and agrees to lease said vehicle, an8 to se{I the used veF►icle, if any, descrit~e8 herein, in accordance with fYteterms and conditions of the Master Lease Agreement between the parties. This Lease Order is subject to credit approval anc4any mono#acturer 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 9th day of December, 207 ~
LESSEE: Co ocher 4 A d Gas limited Preauthor'rzed Payment: Yes

gy, ~ By:
(Aufhor+zed Sign ore} (Authoriz Signature}

JiNI PATTISO I STRIES LTD., OBA JfM PATTfSON LEASE

8y:
(A ~~ ho Signature)

OTR-2Q3-001 Page 1 of 2 ~nitia!



,~ir~ P~fi~i~o~ l.~c~~~
Canada's Leader in Customized fleet ~+~1gr~ager~n~r~t

CUSTOMER NO. (20751Q

COM11'iERC1AL AIOTOR'~'EHICL~ (YtASTCR i.EAS~ AGR~Eit'IENT

This Agreement dated as of the 29th of Muy , 20 15

BETWEEN: JIM P~TTISON INDUSTRIES LTD., doing business as JI1~'! Pf1TTlSON LASE ("JPL") incorporated under the laws ofBC, to~etltie~ with its successors and assigns and carrying on business at 4937 Regent Street, Burnaby, BC YSC 4H~

AND: CONNACH~R OIL AND GAS LIMI?CD ("LC~S~E")an nddreas ut SUTTE 90D, 332 - 6 AVENUE S1V CALGARY, ALBERTA T2P OB?

WHEREAS JPL is in the business of leasing motor Vehicle{s) and the Lessee iyisizes to enter into this Agreement to lease one or more motorVehicle(s).

ti1'lTI~ESSES in consideration of the terms and conditions contained ~~erein the.pacties ugrec ps follows:

1, D~FIN1TiONS; Enah reference in this Agreement to any of the fallowing terms, whether singulttr or plural, shall have ilte meaning forthat term slated in this Section I;

Lease— This entire Agreement with all Lease Orders, Vehicle Records and oilier attachments, which refer to this Lease.

Lessee -- all of the undersigned cxecutit~g and delivering this Lease as Lessee {and iF there is more than one such undersigned, n1I of theprovisions of this Lease shall be on a joint and several basis on t3~e part of each oFthe undersigned Lessees),

Vetucle— uIl of the property described in each Vehicle Record or Lease Order attached hereto, including all attachments and accessories attuehedut the time of delivery or installed thereon by Lessee.

i.ease Order —Any vehicle Lease Order, executed and delivered by Lessee and accepted by JPL, reFerrutig to this Lease and containing thedescription of A VehicSe to be purchased by JPL from its supplier and leased to Lessee. A Lease Order may ttlso describe services to be furnishedby 3PL, Charges and other data and teens relating to the Vehicle and this Lease..

Vehicle Record —Any Vehicle Record, delivered to Lessee referring to t}~is Lease identifying oi~e or more Vehicte(s) subject to this Lease or usedin connection with such motor Vehicle, trailer or equipment and all bettennen.ts and substitutions ar replacements for such accessories, parts endequipment.

Tenn —The term of this .ease in respect of n Vehicle as set out in the Vehicte Record.

Charles w All costs, charges and amounts at any time due JPL from Lessee in connection with this Lease Agreement

Monthiv Aaymeni— The total of the monthly Charges itemized on a Lease Order and'or Vehicle Record and payable each month by Lessee !o,}PL.

Excess Kilometre Charees -the amount tl~ut may became payable by Lessee to JPL pursuant to Section 14 of this Lease.

2. LEdSE OF VENICL~(S): JPL (eases to Lessee and Lessee hereby rents, leases and hires from JPL on the terms and conditions set out inthis Lease, each Vehicle ~escr'tbed in each Lease Order or Vehicle Record attached hereto.

MLA Commcrcinl OTR I01-013 QG.3014 Pa6e t lnitinl j ̀  f
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TER1~4 AND RA,TCS: Lessee agrees with JPL:
a) that no Lease Order or Vehicle Record shad ~e binding until. accepted by JPL and that the length oP the Term and the base rent and

Charges payable in respect of a Vehicle shall be as sei forh in the Vehicle Re~vrd and the Monthly Payment fflr each month set forth in
tl+e Vehicle Record shall be payable monihty in ~duar~ce on the first day of each month of the Term ~r flny renewal thereof and if
delivery of the Vehicle is ruade or tendered on any day other than the First day pf a month, then Lessee agrees that, from the time of
nccepl~n~e o~ the Vehicle by Lessee to the time ~v]ien such rent~i charges are payable, Customer 1vilE pay interim rent in an amount
equal io the monthly rental charge pro-rated fln a daily basis based an the actual number of days sn the month and the Term shall be
calculated from the first of the .month foItowing the month in which delivery takes place. Kental payment obligatio►~s end on tine last day
of the month prior to sale. Lessee agrees to pay interim rent ~'or the month of sale unlit the date of sate in an amount equal to the
monthly rental charge pro-rated on a daily basis based on the actual number of dflys its the month. if a Vehteie is stolen and remains
~nrecovered, or is destroyed or damaged beyond impair, for purposes of determining the end of the Monthly Payment, such Vehicle
shall not be deemed to be returned unfit r~ceip# by 3PL of the insurance proceetts covering such loss. Tf a Vehicle is sold by :IPL as
provided in Section 19, the ~'ernt for Such Vehicle sha11 terminate on dye date of receipt of the safe proceeds from such sale. JAL shall
render to Lessee on n monthly basis, a single invoice detailing it~e Charges payaUle with respect to all Velyicles and Lessee shall make
payment of each such invoice ~vi~hin .ten { 1 D) days af~~r recaipt of the invoice; and

b) Notwithstanding any termination of t}ie Tenn, Lessee's obligation to pay the Monthly Rental shall continue through il~e inst day of the
month in which the Vehicle is returne3 to 3PL prior to sale. Lessee agrees to pay interim rental far the month of sale until the date of
sale in an amount equ~! to tt~e [vlonthly Rental prorated on a daily basis based on the actual number of days in tl~e month. Interi►n rental
does not reduce the Depreciated Value of the Vehicl~(s).

c) that if the interest rate or any other zost as set farih iii a Lease Order or Vehicle Record ~hnnges between the date tl~e Le;tse Order or
Vehicle Record is signed flr otherwise approved by Lessee And the date die Vehicle described in such Lcose Order or Yeltii~le Record is
delivered to Lessee, Lessee authorizes 1PL to adjust the Monthly Payment far such Vehicle and agrees to pay the Nlonihiy Payment set
forth in the npplioable Vehicle Record as ndjus#ed by JPL to reflect such change.

d) to pay to JPL any and all other Charges {other than the Mantlity Payments ns aforesaid} required to 6e paid by ii to JPL pursuant to this
Lease includ, ing, without limitntian, Ih$ costs of making all filings pursuant ro stotute of any pro~~ince of permanent use of the Vehicle,
within ten (10) days after receipt of any statement ar demand for payment fmm JPL;

e) to pay to 1PL monthly on the last day of each month, bpth before and after demand, maturity, default and judgtitent, interest at the role
of 1.S°~a per month on All sums not paid by Lessee to JPL when due and otiving pursuant to this Lease;

~ that all Monthly Payments and other umowti~s and Charges .payable by Lessee in respect of a Vehicle pursuant to this Lease shall be
paid in Canadian Funds at the office of 1PL set out in this Lease or at such other place or places as JPL [nay give notice from time to
tithe;

g) that in the event a Vehicle is hat returned as provided in Seciian t5 and without prejudice to the rights of JPL under this Lease, Lessee
shall be deemed to overbold the Vehicle and, inconsideration for tl~e use of the Vehicle beyond such expiry date, shall continue to pay
the Monthly Payment and other Ch;uges beeomi~b clue under ibis Lease for each month and each dart monde thereafter that the Lessee
continues to overho(d the Vehicle and in the event the Vehicle is not returned, the provisions of this I.e~se shall continue 10 apply to the
Vehicle tyhile it is toeing overheld and JPL sht~H be under no obligation to deliver notice of expiration of any Term to Lessee prior to its
expiry date;

lt) to pay to JPL a!} !axes, rates and duties applicable in respect ~Pthis Lease including, without limitation, any retail sales tnx, excise t~.Y,
goods and services tax, use tax, personal property laic, gross receipts tax, business transfer tax, value added tax and all other taxes levied
on tt~e Lessee, the Vehicle or JPL, save ancf excep! fat any taxes, rates and duties imposed on the net irtcame of JPL, and agrees that
1PL may chnnse the amount required to bs paid monthly by Lessee heceurider ut Any time or times in the event of any increases or
decreases in the roles of any applicable loxes, rates or duller or fhc introduction of any new taxes, rates or duties applicable hereto;

i) not to withhold payment required to be made by E.essee to JPL hereunder fflr any reason whatsoever and that no Amount paid or
required to be paid by Lessee pursuant to this Lease, including the Monthly Payments, any Excess Kilometre Charge and any other
nrnount, will be subject to any deduction, abatement, defence, set off, counterclaim, contra-account, interruption, deferment or
recoupmeot for any reason wtaatsoever by Lessee in respect of any claim Lessee may have against al{ or any of the manuf~eturer,
vendor, repairman, insurer or JP L or any other party in respect of all or any of n Vehicle manufacturer's or vendor's wEuranty, guarantee
or other obligation, repair, insurance claim, this Lease, any accident or any other matter or thing ttrising under, in relation to or ns a
result of all or any of the foregoing or any other matter or it~ing and hint the requirement that Lessee make such payments shall be
absolute and unconditional and at1 such payments shall be and continue to be payable in all events;

j) Lessee represents and warrants to JPL that it is solvent end able to pay and perform its abli~ations under this Lease and that the
Vehicles) described in any Vehicle Record is not primarily intended for personal, family, household or farming purposes;

f-~
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k) .that JPL has purchased each Vehicle leased pursuant to this Lease at the specific request Q#' tl~e Lessee for the purposes of this Lease
and that the Charles payable under this Lease and the loss to JPL in tlie event ~f a default by the Lessee under this Leasc are dependent
on the cost of each Vehicle to JPL (including the costs of financing the acquisition nFeach Vehicle snd ali costs payable on any early
cecmination of such financing to the financier), the Term and dse net proceeds ~f sale expected by !PL from tl~e sale of each vehicle at
the en~l of the T~rnt; and

1j ~I~At the security deposit in the an~ounl, i~ any, paid by Lessee and sho~~,~n nn the Lease Order or Vehicte Record applicable to each
Vel~icle, togekl~er wide ati other se~:ur'sty dept~sits nt any time l~eld b~~ JPL~ sl3all be security for ii~e performance by [.essee of this Lease
and may be applied by JAL ~t any time to cure any Default.

~t. DELI'~'EitY AND AUTt[OR1TY TO SIGN: Each Vehicle shall be delivered by APL to Lessee at the place mutually agreed upon and
set firth in the Lease Order. Lessee, upon delivery of each vehicle, shall e:cecule And deliver to .1!'L the delivery receipt acknotivledging
cleliucry ~f the Vehicle. JPL shall be entitled to rely on the signature of each person signing the delivery receipt an behalf of Lessee without
inquiry a5 to authority to Sigh.
As soon as practically possible after qse delivery of each Vehicle to Lessee and the receipt by 1PL of the signed delivery receipt far each
Vehicje, JPL shall deliver to Lessee a Vehicle Record detailing:

- t1~e description of die Vehicle including the Vehicle Identificufion Number
- the date the vehicle was deiive~'ed to Lessee, or its representative
- 1he Montl~iy Payment, and

the commencement date and Tenn of the Lease

LESSEE 1RREV~DCA~LY ACCEPTS A1Vd AC'K1~OWLEDGE5 D~UVERY Qr EACH VEHICLE AND CHARGES AS DETAILED IN
EACH V EH1CL~ RECORD,

U5~ OF V~NICL~:
n) The permanent use of the Vehicle must be in the pr~vinee designated jq the Vehicle Record. Lessee may obtain the prior written

consent of JPL to Use of the t/ehicle in another p~avince upon the delivery of adequate security to JpL and the amendment of the
Vehicle Record including, without lin3itfltion, the MDnth)y Payn~eni applicable to the Vehicle hereunder by reason of the change ~n file
province of permanent use, which consent will not be unreasonably withheld. Lessee will immediately notify 3PL of any change in the
province of permanent use of a Vehicle at pay time ar times. The term "permanent use" shall mean at least 27Q days tviti~in the
previous 365 day period provided that the Vehicle i~ nQt outside the province designated in the Vehicle Record tar more than 60
consecutive days ut any one time.

b) Eacli Vehicle leased hereund~c shalt be lawfully operated as a passenger motor vehicle or truck,. as the case may be, in Accordance with
the laws of any jurisdiction to wl~icli ttie use and operation thereof may nt any time be subject.

~) No Vehicle shall bc:
t) loaned by Les3ee iv anyone other than merribers of the immediate family of Lessee, or, if the Vehicle is used in the business of

Lessee, other Than to employees of Lessee and, if the Vel3iele is a passenger motor vehicle, members of the immediate family of
such employees;

ii) sub-leased or let for hire by Lessee to any person ~vhatsoeuer or used or allowed to be used illegally, improperly or as n public
conveyance or to transport hazardous substances nr dangerous goods;

iii) operated or driven by a driver without a valid driver's 1'tcence issued by the appropriate governmental authority or by a driver
whose driver's licence has at the time been suspended or cancelled;

iv) operaked contrary to the provisions of any policy of insurance covering the Vehicle or to the atanufucturet's recommendations or
in violation of provisions of any statute, ia~v or ordinance, rule or regulation of any governmental or municipal authority having
jurisdiction in relation to its operation; or,

v) tampered n~ith or adjusted so that its odometer reflects a reading different from the kilometres the Vehicle has actually been
driven,

d) Lessee may install other equipment, attachments and accessories additional to that an the Vehicle at the time of its delivery, provided
that t}fe installation of the satne is nflt hannfut to tl~e Vehicle and such additional equipment, attachment and accessories are removed, at
the Lessee's expense by Lessee prior to tl~e end oP the Terrti if such removal can be accomplished tivithout injury to the Vehicle. Lessee
may not at any time pant, mark or place in any manner any signs or markings on the Vehicle without the prior written consont of JPL,

~1LA Conunereial • 07K 101-413 Ob~3014 Pa~;c 3 ~ Liilials
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5. MAI1~tT~iV~NCE ~1TVD OPEi2AT10N OF VEHICLE: Lessee agrees to be solely responsible far maintrrining ~►nd to maintain eachVehicle in goud condition and in a reasonable and proper manner, accicleni free, aorm~l ~~vc~r end tear excepted, to the satis~'action of JPL. L~ss~eagrees io service each Vehicle as recommended by dte manufacturer oP the Vehicle in any manuals or other materials delivered with the Vehicieand as requested by the manu~'acturer in any recall campaign and solely by repairmen a~tlforized by the manufacturer to repair the Vehicle. !PLhessby assigns ro Lessee during the term, t}~e tivurranties, guarants~c or other obligations, iP any and if assignable, of either or both themanufacturer end tlje vendor with respect to a Vehicle and hereby designates Lessee as its urgent during the Term for the purpose of keeping suchwarranties z~nd Lessee agrees to keep the manufacturer's and vendor's warranties, guarantees and other obiiga~iflns in fu!! force anti effect. AtL.essce's expense, JPI., as may be reasonably necessary, wiU eo-operate wilh Lesser in any enforcement of any warranty, guarantee or otherabiigation made by the manufacturer or vendor in respect of a Vehicle. Save and except ns provided in a Vehicle Record in which this Lease isdesignated ~s a full maintenance lease in relation ro a pQrlicufar Vehicle, Lessee shat! be sole3y responsible far and agrees to pay for allmaintenance and operating costs 4nd expenses ~f khe Vehicle in~3uding, but not limited 10, all costs and expenses in relation to a Vehicte forgasoline, oil, grease, fitters, belts, windshield wiper fluid, anti-freeze, repairs, replacement, tires, fire repairs and maintenance, storage, andparking and highway tolls. Lessee ngr~es that Lessee will be solely responsible for and wilt not allow a Vehicle to become subject ro any fines,liens, privileges, security interests or other encumbrun~es And agrees to any any such fines br to imfncdiately day and remove any such liecis,privileges, security interests and encambrances, Lessee agrees to pay alI Fees and charges for transfers oFiitle, re~istrution, licensing, testing andinspecting a Vehicle that any govemmenlal authority requires during the Term. E~iiiiou3 lirr►iting the generality of the preceding pcovisians of thisSectian 6 ar any otI~er provisions of this Lease, i.essee agrees with JPL that lessee shall be Jiable to 3PL far oll or any damage or less to or of aVehicle or any }part thereof until the Vehicle is returned eo JPL.

7. IN5P~CT10IV: Lessee agrees to alfo~v JPL to inspect any Vehicle ai pay reasonable time and place and to teN dPL the location of theVehicle and to allau~ the inspection by J3'L, tf the Vehicle is damaged or if there is excessive tyear and dear, lAi., in its sale discretion, tyi{1 decsdeiF tl~e Vehicle is reasonably repairable and if JPL determines that the Vehicle is reasonably xepairable, Lessee agrees that it will promptly have thenecessary repairs made at Lessee's expense when JPL asks Lessee to make tl~e repairs at an authorized repair facility approved by lPL,
8. 3NSURANCE: Lessee agrees, at the expense of Lessee, to obtain and maintain in respect of each Vehicle during the term and anyrenewal thereof, a standard automobile insurance policy or policies, insuring titre Vehicle, Lessee, ]PL and each driver pern~itted by the Lessee touse the Vehicle in accordance with the terms of this Lease, and; natwithsianding the generality of the fareguing, which policy or policies shAUname JPL as an "additional insured" and ns loss payee; shalt pro~.ide for a waiver of subrflga#ion agnitist JPL and for thirty (30) days advancenotice of canceilatios~ io JPL of such policy or policies for any reason ~vhalsoei~er. Alf suelt insurance policy or policies shall provide for thefollo►ving minimum coverAge in respect of each Vehicle:

i) Twa Miltion Dollars ($2,000,DOO.aO) (inc{usive coverage) per clt~im for legal liability for bodily injury or death, or damage to propertyof other, irn:luding passenger Hazards, regardless of tine ~nurolicr of claims prising from any one accident;ii) Collision coverage of the Vehicle in the amount of the actual cash value of the Vehicle ai the time the loss or damage occurs, with ndeductible, in on amount agreed to by JPL, From each separate claim and Lessee agrees to pay JPL the said deductible for each separateclaim; and
iii} Firc, theft and comprehensive coverage in the amount of the actaal easlt value of the Vehicle at'tl~e time the Ions or damage occurs, witha deductible, in an amount agreed to by JPL, from each septtrate claim and Lessee agrees to pay to JPL the said deductible for eachseparate claim.

Nohvithstanding anything herein cantnined or in any insurance potiaies to the contrary, the fopt~tving provisions shalt also apply to any suchinsurance:

a) In the event of any accident of any kind whatsoever involving n Vehicle tvhethcr the Vehicle is damaged ar not or any loss or theft ofti3e Vehicle, Lessee shall immediately notify the insurer of tl~e Vei~icle and do all other nets as may be requi"red under the insurancepolicy then in effect in relation to the Vehicle and, in any event, Lessee shall notify 1AL forthwith of the full particulars, including ustatement completed by the operator and Lessee wilt not admit pad shall not permit any operator allowed by it to use the Vahic{e toadmit any IiabiIity without the tvrilten consent of JPL;

b) Lessee shall and shall cause any operator permitted by it to use a Vehic{e, to co-operate ►vith !PL and any insurer or insurers, as the casemay be, in alI ways in respect oFany claim or dispute concerning any such accident, loss nr theft in relation to the Vehicle nt C.essee'sexpense;

c) Ef the insurance coverage is cancelled far any reoson whatsoever with respect to a Vehicle, Lessee will rat further use the Vehicle orpermit it to be used until such time as an insurance policy or policies arc again in effect in accordance with the terms of this Lease;
d) If the insurance coverage is csncelEed fvr any reason whatsoever with respect to a particulAr operator or driver, Lessee will not permitthat operator or driver under any circumstances whatsoever to use or operate the Vehicle;

e) Ail insurance policies shat( provide for coverage as aforesaid From the time titte to a Vehicle is taken in the name of 1PL until theVehicle is sold after return to dPL and legal title passes to any purchaser thereof pursuant to this Lease;

y
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f~ JAL shall not be required to de]ive~ the Vehicle for Lessee's use until satisfactory evidence of insurance cvvernge has been delivered toJPL;

g} Lessee agrees with JPL that Lessee will pay or reimburse the insurer upon demand for ttny amount which fhe insurer may have paid byreason of the provisions of any statute relating t~ eiiher orbof}~ autoinaf~ile insurance and- motor Vel~icl~(s) in eonneei on with either orbgth the use and operation of a vehicle insured by that insurer and which nmouni the insurer would not otherwise be liable io pay underthe insurance policy relating io thaf Vel3icle and, Lessee in addition to any other agreement of indemnity herein contained, does hereby
indemnify and save lPL. hamtless of ~nr1 tram atf claims and de~i~~iids 3vliicli may be made against JPL in connec.tian il~erewitlr

h) Subject to tfie provisions of this Lease, u1l s►mnunts feceived by JPL itt respect of a Vehicle Frain the insurer or insurers of a Veh"sGieshall be t~pplied in seduction of the Ji~bility 3o JP~, of Lessee, and, in kl~e event t}iat a Vehicle(s~ is lost, stolen or damaged beyondrepair, Lessee agrees to continue to pay 1P1. the Mont]~ly Payments until surly time as JPL receives any insurance payout;

i) Lessee agrees with JPL that any equipment, attachments, repairs end lccessories installed in n Ve]~icle by Lessee after delivery oP thaVettiicle hereunder shall not in any tivay form a part of an insurance loss;

j) Lessee shall dei'sver to JPL the policies or other satisfactory evidence of insurance coverage from time to kime in efi~'eci, but 3PL shalt beunder no obIsgation Io e~carnine suc1~ policies nor !o advise Lessee in the event said insurance is not in compliance wills t}~is Lease; and
k) Evidence of renewal o~all expiring policies si~~~l be delivered to JPL at least tliitty (30) days prior to the respective expiration dates.

9. REG1STRt\T30N: Each Vehicle shall be registered in the name of JPL under the provincial lotus pertaining to rriotor Vehicles) in theprovince of permanent use. Renewal of registration or change ofthe province of registration pursuant in this Lease in the name a~1PI. shall bethe sole responsibility of Lessee and, provided that Lessee is nAt in ~eFauli hereunder, JPL will, .upon request, furnish Lessee with a power ofattorney for dais purpose. Lessee will, upon request, furnish 1PL with evidence of such registration at any time or limes during the terns of thisLcnse.

14. P~RFORlY1ANCE E3Y JPL: Lessee agrees that if pursuant to th'ss Lease, Lessee is required to perform any covenant and Lessee fails todo so, then, JPL, in its absolute discretion, may do so fir ar3d ~t the expense of Lessee tiut,lPL shall not be obliged to do sa and, if it does, shallnot be obliged to make any further pert'ormance or payment on behalf of Lessee in respect of the satr~e or any other matter, In the even! that JPLmakes any payment or performs any term or condition requiret~ to be either or both paid or performed by Lessee, the payment made by or at theexpense of JPL, together tivith u rcasonablc administrative charge, as determined by JPL in its sole discretion, shalt be nn amount due and owingby Lessee !o JPL.

11. LIMITATIONS OF' LIABILITI~':
a} Lessee acknowledges that Lessee alone leas selected each Vehicle based on its awn judgement and express{y .disclaims any reliance onstatements made by 1PL and that JPL is not a manufacturer or vendor of the Vehicle or an agent thereof.

b) JPL wArrants to Lessee tt~~t for sa tong as Lessee shall not be in default of any provision of this Lease, Wane of JPL nor any assignee orsecured creditor of JpL will, subject io the provisions of this Lease, disturb Lessee`s quiet enjoyment and possession of any Vehicle andLessee`s unrestricted use thereof fnr the intended purpose ar~d Lessee acknowledges that !PL has not made and is not offering to Lesseeany agreements, representations, warran#ies or conditions of merebAntability, durability, fitness for purpose, quality, quantity, capacity,conformity to snmpie or specification or other agreement, representation, warranty or condition (whether express, legal, customary,collateral, implied, stntutary, at common iativ or otherwise} in respect of or in connection with any Vehicle or this Lease, orally or inwriting, and the same nre hereby expressly e~cciuded f~oin this Lease.

c) Without limiting- the generality of any other provision of this Lease, Lessee hereby acknowledges to 1PL that the essendn! elementhereof is a lease only Ind that the Vehicle{s) have been leased to ii on an "as is" basis and that the obligation of Lessee to make nllpayments and to perE'orm a!1 covenants in this Lease shat( be absolute and unconditional and cumulative in respect of all Vehicles)subject to tttiis Lease and shall not in any tvay be affected by nn initdequncy, defector failure of performance or total Failure to functionor perform relating to any Veliicic and that the warranty, guarantee or other nbligatian of the manuFucturer or ~~endor of any V$hiclenppties only io such Vehicle and not to this Lease and 7PL shall not be liable oc accountable to Lessee for any tors, damage, injury,claim, demand, liability, cost, indebtedness or expense of any nature or kind (inetudin~ strict (iabifiry in tart) sustained by Lessee, anyoperators or any gassepgers of any Vehicles) or any other persons, directly or indirecEty, resulting from any inadequacy in or failure toperform or operation of any Vehicle for any reason tivhatsoever, or any defect therein or mechanical failure, or any failure or deltty indelivery, or from loss or interruption of the use ths:reof, or the use or maintenance thereof, or any repairs, servicing or adjusimenlsthereto, or any failure or delay to provide any part thereof, nr any lass of business, earnings or pmfits or any other damages of anynature or kind and that Lessee shall have no recourse whatsoever against JPL in respect of any such tvntranty, gnaran~ee ar otherobligation of the manufacturer or vendor, nor for any, inadequacy, de~'ect, failure, toss or damage and the sole recourse of Lessee inrespect of any such inadequacy, defect, failure, loss or damage shat( be to the vendor and tl3e manufacturer of the Vehicle and Lesseewill look to JPL only for co-operation as provided in this Lease in respect thereof.
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d) JPL shall not be required to perform any of its obligations to deliver and~~r to sell Vehicles) pursuant to this Lease if prevented fromdoing so by an act of God, .act of ~var or terrorism or by labour unrest, strife, or strikes or either or both subsianlial destruction of itsplant and equipment, or any circumslan~es beyond its control and shall nat be finble fer any loss or damage sustained by Lessee as nresutt of the occurrence oFttny of the foregoing.

~2. T1TLC:
a) This Lease is intended w be n tease only and title, o~vnership tind right of property in and to each Vehicle shall at all times remainvested in ]PL and Less~z coven~r~ts and agrees not to do, permit or perform any act prejudicial thereto, end, Nlt~lOUt Iiiilltifl~ l~lzgenerality of the foregoing, 'Lessee si3a11 riot ~o, pern~it or ge~t`orm any act to encumber, convert, pledge,, sell, assign, 3ublei, abandon,conceal, give up possession, damage or destroy any Yehicie; and

b) Lessee hereby agrees with JPL Shat JPL sha11 have iitie to all replacement items on such Vehicle.

13. INDEMNITY: Lessee covenants and agrees with JPL that, notwithstanding any insurance policies maint~iined by Lessee in accprdaneewith this Lease, Lessee shalt at all times ar~d antler ~1! circumstances indemnify JPL against ail fines or penalties levied ar imposed in respect ofthe possession, use, condition and operation of any Vehicle and all clnirns, losses, costs, damages, suits and expenses, including legal fees on asolicitor and his own client basis, resulting From, caused or contrit~uted to by, related to or arising out of the possession, condition, operation oruse of any Vehicle during t1~e Tenn or any o~~erholding by Lessee after the Term or after any termination of this Lease while in the possession dfLessee.

a} Lessee is solely responsible t'or and covenants and agrees to hold JPL harmless from any and all losses, damages, theft or destruction ofthe Vehicle{s} prior to their sale by br on b~l~alf flF Lessee. IF Lessee directs JPL to sell any Vehicle{s) to Lessee, any of its employeesor a purchaser fi'rom ~~~hom Lessee obtains an offer, Lessee's caven5iits of indemnity with respect to such Vehi~ie(s) shall continue. Thisindemnity is absolute and unconditional and includes claims of negligence, strict tiabiliry and breach of xvarranty, but does not extend toclaims or liability arising from il~e gross negligence or willful misconduct of JPL, its employees or agents.

b) The covenants contained in this Section ! 3 sha11 survive the termination of Ehis LcAse for arty reason whatsoeL~er.

I4. EXCESS KILONiCTRC C1iARGES: Lessee hereby ackriowIed~es that, ii' this Lease has been designated as a Closed End Lease inrespect of a Vehicle in t}~e Vef~icls Record, flee manthty kilometres as set forth in the Vehicle Record represent the allowed amount of tl~emonthly anticipated kilometres for the Vehicle and if the kilometres ors the Vetzicle exceed such amount upon any return of the Ve~~icle to orinspection of the Vehicle by .1PL pursuanE to this ~.easc, Lessee shall pay to JPL nn additional kilometre cliargc ~t the rate per kilometre specifiedin the Vehicle Record multiplied by the numUer of excess kilometres par month. If this Lease hos been designated as an Open End Lease inrespect of a Vehicle in the Vehicle Record the kilometres set in the Vehicle Record represent only an estimate of Ilse monthly kilometres For theVehicle if operated in a reasonable and proper manner.

15. RETURN Or ~'CHICL~: Lessee agrees that upon the expiration of the Term or upon the happening of any event by reason oi' whichLessee is required to return any Vehicle to JPL under the terms of this Lease, Lessee will immediately ie-deliver IEie Vefiicic(s) to JPL at a placemutually agreed upon and, failing agreement, at the place of business of JPL. The Vehicie(s) when so delivered to JPL sha}l, except 3'or normalwear and tear caused by accident free reasonable use and operation, be in the same condition as when originally cleliver~cl by JPL to Lessee. Priorto its return, and subjeet to Section 5, Lessee, at its expense, shall remove all equipment, attachments and accessories oast all signs or markingsadded to the Vehicles) after its delivery. If the Vehicles) is or are not re-delivered in such condition, as determined by JPL an its sale discretion,JPL shall effect atl necessary repairs ro tl~e Vehi~le(s) and, to ftie extent it deems necessary, remove all such additional equipment, attachmentsAnd accessories And all indebtedness and expenses incurred by JPL in effecting such repairs and removals shall be an amount owing b}~ Lessee toJPL pursuant to tlfis Lease. All such additional equipment, attachments and accessories not removed from the Vehicles) prior so its return{~t~hether due to the resulting injury that would have been caused to the Vehicle{s)) shall be the property of JPL and Lessee hereby quit claims toJPL all right, title and interest it may have in respect of the same.

16. LESSEC STA?EI~I~NTS: Lessee represents and warrants to JPL that alt of the information inserted an any written statement completedby it and delivered to JPL in cantemplatiort of this Lease, any Vehicle Record or any od~er Lease order attAched hereto (the "Lessee Statements")are true -and correct ttnci i.essee acknowledges that JPI. is relying on the truth of the statements set out in the Lessee Statements in entering intoand continuing to perform this Lease. JPL shall be undcr~no obligation to any person whatsoever including, without limitation, any guarantorpursuant to this Lease, to independently verify any statement made by Lessee on its Lessee Statements.

~7. DEF~U~r:
a} Lessee agrees that it may be declared in defauh under this Lease by JPL if any of tfze fo!(o~ving events occur;

i) failure of Lessee to pay any Monthly Payments, Charges or sums ivliatsoever payable pursuant to this Lease as and when theybecome due; and such failure is not remedied within 5 business days.
iii breach by Lessee of any of the terms, representations, warranties, covenants or conditions of this Lease, or under any otheragreements between the parties;
iii) Lessee makes any misreprascntation on tt~e Lessee Statements or t}ittt is incorporated into any other instruments prepared inconnaetion with this Lease; which mis~epresentntion, in the opinion of JPL, in its sole discretion, is rnateri~l
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iv) Lessee or all or any part of tlse property of Lessee is the subject pf a proceeding in ban{;ruptcy, receivership or insolvency or if
Lessee shah make ao assignment For t}te benefit of creditors or if any action is taken against Lessee under any laws for ilie reIieF
of debtors or 'tf Lessee mikes u proposal under the Bankruptcy Act. tCanada) or takes any proceedings under any statute
providing .for the winding-up or liquidation of a corporation or for the ordet~y payment of debts upon awinding-up, liquidation
r,r insolvency or makes a .safe in bulk of its ptoperty~ not confnrn~ing to the provisions ofany statute npplicabte tti~reto;

v) if a 1~ehicle is leased ~'or the business of Lessee and Lessee ceases to carryon business ar ceases to cafry an a substarttiai pert of
its business for any revsorti ►vhatsoever or if in respect of a Vehicle, Lessee ceases or substaniiaily ceases to er~~a~e in thebusiness in ~vIii~h it vas engaged at titre commencement ~f'the ?erm.

vi) if Lessre is an individuttl and Lessee dies during the Terns bf this Lease or, if Lessee is a ccsrparation, partnership, joint ventureor otl~~r form of business eatiry and Lessee is dissolved, merged, nmalgttmatcd 'or is $abject io any change tivhich resiitts in the
memberships of Lessee being substantially different from Ehnt at the commencement of this Lease; ar,

vii) i~ any Guarantee of Lessee or this Lease is terminated or becomes ineffectual or invalid for any reason;

b) Lessee and JFL agree that the determination by JPL that. a default by Lessee has ,occurred under this Lease in respect flf any oftheevents specified in Subsection 1?(a) above will be made solely by ]PL based upon the seventy ~f the cttnsequenfies of such event of
events ~vhict~ hae or have occurred in tight of all of the circumstances of the same and the pre}udicioi ef#ect tl~ereof upon this Lease and
the rights of.IPL hereunder_ A default will only be declared if the event or events whici~ has nr have ~ccurreii has or have consequencesof such severity that this Lase and the rights of JPL ̀ hereunder is or are prejudiced thereby. Far instance, s~ single inconsequencialbreach of a non-essentjal provision of this Lease will tzot result in i~ declaration of default. Either or both numerous and persistentrepetitions of eifhet that sa~~e incansequentiAl breach or oP breaches oP various non-essential provisions of his Lease might result insuch prejudice to this Lease or to the rights of JPL hereunder as will result in. a declaration by JPL of the default by Lessee under thisLease. A single breach of an essential term of this I.es►se will result ill the declaration 6y JPL of ttie default b}i Lessee ender this tease.Lessee agrees with JPL that in the event of t21e declaration by JPL that a defnutt by l..essee under this Lease has occurred on the basis
t~escTi~ied fTl this SubseC[iOri i7(b}, the remedies provided for in Section 18 and Subsection i9(b) of #his Lease do not constitute apenalty but are a genuine pre-estimate. of tine damages that would be suffered by JFL in the event. pf an occurrence pf such a default;ancl,

c) If JPL declares that a default by Lessee has occurred un~]er this Lease all Monthly Payments and other amounts to be paid by LessCe inrespect of art of I~ie Veliicle(s) under all of the Vehicle Records and this Lease shill become immediately due and payable by Lesseeand JPL Shat) have all a~the rights and remedies provided for in this Lease and alt other rights and renredies avaitai~ie to it nt taw and inequity and, without limiting the generalityof the foregoing, JPL shall have the right, at its ap~ion, to either sue Lessee for damages andto terminate this Lease ar to do bath, and, in either case, to retake all the Vehicte(s) as provided in this Lease and to sue ibr anydeficiency.

18. RIGHTS OF JI'Lt Noiwithstntiding any provision of this Lease to the contrary, Lessee agrees with JPL that 3f Lessee ouerholds afterthe expiration of the Term or if a default occurs under This Lease, then, in each such case:

a) JPL shall have the right to take immediate possession of the Vef~icle(s) and lessee shall deliver foril~with to JPL the Vehicle{s) together~vith ttie motor vehicle registration permits pertaining ti~ereta and, in addition to any other remedy available to it, .iPI,,, in its salediscretion, may Est any time without notice take possession of the Veliicie(s} without process of law and Lessee hereby authorizes andempowers JPL, its servants, agents or other re~sresentatives to enter on any of the lands or premises of Lessee or any other place whereany of the Vehicles} may be found for the purpose of ta}:ing possession and for fhnt purpose Lessee hereby irrevocably appoints JPL orany person furl{let designated by lPL, to Ue its true and lawful atEorney to execufe such instruments as may be necessary f~pr the purpose
of regaining possession of al! or any of the Vchic{c(s); anB

b) Lessee shall pay to JPL ~l) reasonable indebtedness, liabilities, costs and expenses incurred by JPL {including legal fees on a solicitprand his otivn client basis) incurred by JPL in faking, transporting and storing any Vehicle and any personal proper#y of Lessee and tivliich
Lessee presently acknowledges as n debt due and owing by it hereunder.

Upon either or both of the occurrence of n default hereunder and after the return or retaking of All or any Vehicie(s) as provided in this Lease,JPL shall have all of the rights and remedies available to it pursuant to this Lease, at law and in equity and, without li~~iting tl~e generality of ttieforegoing, JPL n ay effect such repairs and reconditioning of any Vehicle (including the removal of arty equipment, attachments and accessoriesuddeci to the Vehicle after its ciciivery) .as JPL may deterntine is necessary for the purpose of sale and may hold a1) or any of tl~e Vehicle{s)without sale for such time as it may determine in its sole discretion and may sett ar dispose of all or any of the Vehicles} tivith or withoutadvertisement, at a public or privAtc sale, either at wholesale or retail, without notice to Lessee, at such time, in such manner and qn such terms asJPL, in its sole discretion, deems reasonable and commercial and Lessee agrees that all reasonable indebtedness and expenses in~uRed by JPL(including Legal fees on a solicitor and his awn client basis) for repairing and reconditioning, and, in the case of a declared default, of utl carryingcharges and sale, shall be sn amount due and otiving by Lessee to JPI... In this Lease the term "~iet proceeds of sale" in respect of a Vehicle shallmean the proceeds of any sale, plus the amount of any outstanding balance of any deposit, less the amount of all indebtedness and expensesincuRed by JPL as contemplated pursuant to this Section l8, less the amount of indebtedness and expenses incurred by JPL in repairing,reconditioning, taking, transporting and storing the Vehicle as contemplated pursuant to this Section ]8 in the case of a declared default orotlienvise, as the case may be, provided that if all or any of the Vehicles) f~ave been destroyed, rendered unsuitable for use, lost or stolen andinsurance proceeds are payable as a result thereof, then the "net proceeds of sate" in respect of any such Vehicle shall be the amount of theinsurance settlement paid as a result thereof, plus the amount of any outstanding 6Alancc of any deposit made by Lessee.
_a_..__.._..
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19. SLT~'L~MCNT ON TERIi3INATIaN: At the termination of this Lease, either at its SchCdnled tetmtnatipn upon the return of the
Vehicle{s) ai the expiration of ahe Term or the return or retaking of the Vehicie(s) after any overholding thecefl~, or, after die occurrence of a
declared det'auti and the return or retaking of the Vehicle(s), and, in either case, after the rec~i.pt of the net proceeds of sate of the Vehicle(s), as
the case may be, the folia~ving terms and provisions shn11 govern the settlement of the liabilities then auts~and"ang behveen the Lessee and JPL:

Scheduled Termination

Open End Lease
Lessee ackn4wiedges that its agreement to maintain each Vehicle in goad condition and in a reasonable and proper mAnner tend
ro avoid any excessive wear and Tear of each Vehicle was entered into ~viil~ it~e objective ~fi avoiding the diminution in value of
each Vehicle tivhich would result from the fniture to per#'arm these obligations to JPL during the Term. Further to these
covenants flf Lessee, Lessee ngrecs Frith :IPL that if this Lease has been designated as an ~pel~ end -Lease in the Vehicle Record
pertaining io and of the Vehicle(s), then, solely in respect of those Vehicle(s~ in relation to which this Lease has #~ecn designated
as ar► Open End Lease, at the scheduled termination of this Lease tit respect of a Vehicle and if no d~clnred default has occuRed
under this Lease and if the net proceeds oFsale of a Vehicic are less than its residual vul~~e, Lessee shall Fortt~~vith pay to JAL theamount of nny such deficiency and all other iiabiliiies (other liabilities relating to the excessive wear and tear of the Vchicic)
which may arise ander this Lease either at its scheduled temtinaiion for a specific Vehicle on its return or as otherwise provided
herein, or if the net proceeds of sate of a Vehicle do not exceed .the aggregate amount aC its residual value together tivith the
nmvunt of a!1 such other liabilities Lessee 1vi11 similarly pay to .iPL the amount of the ~eficie»cy, ~r, if the net proceeds of sAle
of n VehicEe exceed the aggregate amount of its residual vnlue together with the amount oFnll such other liabilities JPL will
refund the excess amount thereof to Lessee as an adjustment of the Monthly Payments, nr as a reduction of the considerationpaid by Lessee and a deferred price adjustment under the Lense together ~~=it1~ a corresponding refund of the retail safes tax paid
by Lessee in respect of the excess amount refunded to Lessee as nn adjustment and reduction and, subject both to the mutual
agreement of Lessee and JPL, and the limitations and conditions imposed under the Excise Tax Act {Cflna~a), Lessee 1vit1 be
entitled to :~ r~fiand of goods ttnd services tax for such amount as agreed to bettiveen Lessee and JPL. In this Lease the term"residual value" shall mean t13e value assigned to the Vehicle by JPL at the inception flf this lease in re;pec# of the Vehicle as its
residual value at the scheduled termini{ion of this Lease in respect of it as deterniyncd by JPL in its sole discretion, with such
reference to such avaitab{e car industry guides and other ~e#'eren~e rna#eri;~t and sources as to tine then anticipated realizablevalue of the Vehicte as JPL deertis appropriate; or

ii) Closed En~l Lease
1f this Lease has been designated as a Closed End Lease in the Vehicle Record pertaining to any of the Vehicle{s), then in
respect nF those Ve{~icle(s} in relatiau to which this Lease l~us been designated as n Closed End I,e~se at the scheduled
termination of this Lease in respect o~each such Vehicle and if no declared default has occurred under this Lease, Lessee shall
have no liability to JPL in respect of such a Vehicle, save .und except as specifically provided in this Lease in relation to
liahilitics which may arise under flits Lease either at its scheduled ienninadon for n specific Vehicle upon its return or as
oihenvise provided herein;

b) Default

(Pa default has occurred and been declared under this Lease, Lessee agrees ro pay to JPL, tl~e amount by which tl~e aggraga~e amount of
the value o~'tl~is Lease in respect of all of the Vehicles) subject to it exceeds tt~e greater of Elie agbregate amount of the net proceeds of
sale in respect ❑fall such Ve}iicle(s) or the aggregate amount of the residual values in respect of ~!t such Vehicle(s), and in the event
that the aggregate amount of the value of this Lease is less than the realer of the aggregate amount of il~e net proceeds of sale and the
aggregate amoupt of the residual values, any surplus, after such application, shi~lt be kept by JPL. In this Lease the term "value of this
Lease" shalt mean ttie aggrebate amount of all Monthly Payments and all other amounts due and unpaid under this Lease in respect of a
Vehicle plus the present value of it~c aggregate amount of all payments that would haue been required to have been paid under this
Lease in respect of the Vehicle but far the occurrence of the deTault plus the residual value less the unearned charges, provided that if
the total amount determined as nforeslid is insufficient to both compensate the actual 1055 occasioned to JPL by reason of the
occurrence of the default and to pay the total amount to be paid by JPL to its financier for principal, interest and other amounts
{including amounts that become payable solely by reason of the termination of this Lease or ~hc occurrence of the default) in respect of
the Vehicle, the aggregate amount of tine "value of this Lease" shalt be adjusted accordingly in order to permit ~I! such fiabi{ities to be
compensated. In this Lease the term "unearned charges" shall mean fife present Value of the aggregate amount of any indebtedness and
expenses JPL tivould have incurred in connection with this Lease in respect of a Vehicle until tfie erid of the Term and alf or any of
tivhich JPL tvil! not be required t~ incur by reason of the termination of the Occurrence of the default. For the purpose of this Lease, the
determination of the present value of any specified amount. small 6e made in respect of e Vehicle as of the date of the inception of this
Luse in respect of the Vehicle by tl~e accountants oFJ~'L, actin; reasonably, selecting and applying to the said amount an appropriate
discount for the acee(eration of the payrnenfs hereunder in lisht of the relevant factors a~plicaUle to the discount (e.g., rates of interest,
tax implications and value of money) as oi'tl~e date of determination of ll~e said discount.
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z0. NOTi~CES: Any notices, requests or ocher communications required or permitted to be given under khis Lease shall be in writing t~t~d shall
b~ delivered personally nrby prepaid registered mail addressed as falloevs:

~ io JPL: at the address of JPL as. set out in this Lease.
io Lessee: at the address of Lessee as set out in this Lease.

Any notice iielivered persnnnilyshnll be deemed to hive been given on the date of such personal delivery end any notice delivered by registered
rriaii :shall be deemed to have been given on the date shown. by the post office registration, ~ro~~ded that in the event flf any interruption or
abnormal delay in postal service, police may only be given hereunder ~y personal delivery. Each of JPL and Lessee may deliver entice of any
change in its address from time to time by notice 8alivered pursuant to this Section 20.

Zi. TIhIE DF THE E55ENC~:Time shah Ue of the essence ofthis Lease and every earl heteio.

2Z. ASSiCI^t~IENT: This Lease is personal 10 Lessee and may not under any circumstances be transferred or assigned by Lessee to any other
person, firm, corporation or other entity without the prior written consent oP JnL. Noshing herein contained shall be construed in any way to limit
JPL's cighc to assign this Lease and JPL's assignee shnil succeed to aU of JPL's rights 3~ercunder, Lessee specifically aokno~3~ledges that JPL may
assign this Lease ~o its financier.

23, FORUNt AND IIVTCRPRETA'I'ION: This agreement shall he construed as a lease only and Lessee shall under no circumstances
become the owner of auy Vehicle oF, escepk as specifically provided in this Lease, the a~eni of JPL for any ~ e whatsoever while Phis Lease
is in .effect and this Lease shall be construed in accordance with the laws of the P vi ce~f ~r~~` no action sha(1 be brought
against JPL in respect of this Lease except in the Courts of the Province Df .'~f all ar any part of any provision of this Lease is
prohibited by Intiv of by the interpretation of a Court, it shall be ineffective to the extent of such ~cahibition without invalidating the provisions of
the reminder flf such provision of this Lease tivhieh siiull remain in full force and effect..Whc~cver the plural is used in this Lease, the same shall
be construed as being singular, or vice versa, as the context shall require. Notwithstanding any provision of this Lease to the contrary and both
fhe designation of the Lease as 1n Open End Lease in respect of some of tl~e Vehicles} and ns n Closed End Lease in respect of other of the
VE}IiCI~(5), this Lease shall be interpreted and given effect as both an Open End L.e~se in respect of those Vehicles) in respect of which that
designation has been made and as a Closed End Lease in respect of the ot}ier Vel3icic(s) and no such designation shat) alter or effect the
cumtiiative ~ipplication of th'►s .Luse to all Vehicle{s) lelsed hereunder.

2d. ~'VA~VERS: No failure or delay by JPL in enforcing any provision of Phis Lease shat! be construed as a waiver thereof or of any other term
of this Lease or as excusing Lessee from future performance and no waiver thereof shall be effective unless in writing and signed by 3PL ttnd no
such waiver shall tlecm to be a waiver of any further breach of t1~e same or any other provision of this Lease,

~5. ~P1TII~ AGRE~hIENT: This Lease together wilts the Vehicle Records including, without timita#can, the delivery receipts, and ail other
Lease Orders attached hereto and .all ~f the Lessee Statements constitute the entirx agreement bettiveen JPL and Lessee. Ti~ere pte no other
agreements, either oral or written, between Lessee and JPL relating to all or any of the Vehicle(s), this Lcasc or any part thereof except those
stated in writing in this Lease, No change or other amendment to this LeAse, any Lease Order or any of the Lessee Statements will be binding
unless in writing and signed by Lessee and JPL.

26. BINDING E~'rECT: Subject to lire prohibition against assignment in Section 22 of this [.ease, this Lease slat! enure to the benefit of and
be binding upon the plrties hereto and their. respective }~eirs, executors, administrators and assigns or successors and assigns, as the case may be.

27. R1GHT5 Q~' ~'l1~iANClER: This Luse and any Vehicles) leased hereunder eyi11 be subject to any rights and interest (including,
without fimitatian, any security interest) in And ~o said Vehicles) under any respective contract or contracts that the financier of JPL may hold an
the same.

2II, CREDIT INQUIRIES AND OTHER DISCLOSURES: Lessee agrees that JPL may disclose in response to any credit inquiry in
relation to the Lessee received by JPL in the usual and ordinary course Qf business such information ns JPL may have in its possession concerning
Lessee and this Lease to the party malcin~ the inquiry and otherwise such information as JPL may be requested to disclose pursuant to the
provisions of any applicable federol or provincial statute.

29. COM1~fUNCiATIONS: Lessee hereby grants explicit consent to the Lessor to send commercial electronic messages to the Lessee, its
employees, and drivers a5 the case may be, in order to provide information including Uut nor limited to the following; Lease documents,
maintenance alerts, vehicle recall information, warranty notices, and other matters related to the operation ot'the Vehicle(s).

30. RCC~iPT OF COPY: Lessee hereby acknowledges receiving a fully executed copy of fhis written Lease.

f~ f ~~.~ ,~ , .

~ `

3t. LANGUAGC: JPL and Lessee confirm that they have requested that this Lease be written in English. Les parties declurent que cette
entente fui redigee en anglais a tear demande expresse.

~~
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1N W[TNESS WHEREOI'the parties hereto linve executed li~ese presents by their duty aulltorized officers,

CONNACHER ~1L AND GAS LIMITED
E.ESSEE

Per: Per: /~~c:..c-- ~f d ~vsc~~,J
(Autiio ize i atary)

Per: ~ Per: ~- U~ ~ f ~ 3
(Authorized Signatory)

JiM PATTISON INDUSTRICS LTD., DBA
JIM PATT LEASE

Per; ~''~
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SE`T'TLI~IEI~1'~' A ~IVI~~iT'
~th~ "~ttl~m~nt A.~r~~t~~~~~~'~

~onnach~a~ (~i! ~a~d ~~s Lirnitcd
("~onn~chet°"~

~Il£~

J2rn Pattison Industries Ltd.,
d~~ng business as Jim Pattis~n L~~~~

{together with its subsidiaries and affitiatcs, "JPL")

~tE~~'~'AL~:

V~Thereas:

THIS IS EXHIBIT " ? ~'
atrcd W in the AfficWvit of
~~ ~~~ -

Swom befa+e ma this ~

A Gomm iat Zh ' fac Alta

L)essa Nguyen
Barriscrr Fwd solicitor

A Commissioner for Uaths
in and for Alberta

(a} Connacher and JPL are parties to a Commercial Niotmr Vehicle Master Lease
Agre~m~n~ dated as of May 29, 2015 (Yhe "Master Lc~s~ Agreert~ent") and five
~5) Lease Order contrasts bearing transaction numbers 883$14, X83815, 88 816,
885063, aid X88056 (t~~~ "Le~~~ C~rd~rs", and to~~ether with the Master ~ ~~se
Agreement, the "JF°L, ~.~~ases") t~~~h respect to the lease by JPL to Connacher of
five (5) Ford F-I50 vehicles as more particularly described on Sch~dul~ ~~~."
hereto the "JPL Leased 'Vehicles"};

(b} C)n May 17, 20 ~ ~, Connacher sought and obtained protection under the
~''ompanies' Creditors ~4r~rangemer~t Act, R.S.C. 1985, c. C-36, as amended {the
"CCAA") pursuant to an Initial Order granted by the Court of Queen's Benci~ ~f
Alberta (the "~~~~~°t"}, as ame~.d~d ar~d extended frorr~ time to tune (the "Yn~~~~~
Urder"};

(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 Agreerrie~~ ~~ accrued in the amount
of ~52,905.Ob (the "JPL Accrued 12ent");

~~~} C}n or about September l9, 2016, JPL filed a proof of ctaim pursuant to the
Maims Procedure Urder granted in Cannacher's CCAA proceeding on August 24,
2016 (the "~la~rn~ Pr°oc~dure ~a~t~er") in which JPL asserted a secured claim
against Conri~ch~r ~c~ ~ claim► against Connacher's Directors and Qfficers {as
such terms are defined in the Maims Procedure C}rder} in the amount of
$205,703.56 (the "Original JPL ~astn");

(e} ~n June 5, 2Q17, APL commenced ari application seeking, intef• olio, payment of
the JPL Accrued Rent and continued payment of the monthly rent under the JPL
Lases going forward or a lifting; of the stay of~roceedings contained in the Initial
C}rd~r in order to permit JPL to repossess the JPL Leased Vehicles (the 66~ ~~
.~pplicatio~"}; and



(t} Tl~~ parties hereto have agreed to fully ar~d finally resolve an~i settle all matters
betv✓een them, incl~din~ relating t~ the JI'L Accrued Rent and tie JPL
~►pplication.

IOtOt~ 'I'I-iE17EF4F~E, F()F~ TI-~~ ~U~'I OF' TWA ~D~LL~RS ~$2.~;~} SID SUCH f~THER
GC.~GI~ AI~tI3 VALUABLE C(3~ISI~E~TiUI~J, THE RECEIPT' ~1I) SLJFFICIEI~IC~'' OF
W~3ICH AIZE ~-I~RE~3Y ACI~IC~~VL,E~~~D ~Y THE ~..TNDE~SIGI~IEI~, THE
i11~1i)ERSi~I~d~~ ~G~t~l~ AS FC)LL~t~~~~

1. Thy above noted recitals are ~s-~~ ~.~~~ ~c~~r~t~ ff~~~ ~~x~~~~ ~~~~ af° this settlement
Agreement.

2. The terrn.s of this Settlerrient l~~reement ar~d the obli~atgon of each party hereto to
perform its obligations hereunder are expressly subjecf to and entirely cor~dition~.l upon a
final order of t ie Court approving t~~zs Settl~rric:nt A~-eement wi~haut an}~ modification,
amendment or alteration unless consented to in 1~riti~ag by ~onnacher and JPL in their
discretion.

3. ~n June 27, 2017 or as soon as reasonably prac~ic~ble ~hereaf~er, ~~nnacher shall ~~ply
fur an order of the court approving this Settlement A~eeYnent and authorizin,~
~annacher Yo perform its obligations hereunder (the "Settlern~rrt A~pr~va~ Order"} and
axe order extending the stay of proceedings contained in the Initial Order. JPL will
consent to such application and shall provide such other assistance reasonably reques#ed
by Connacher in connection r~rith such application.

4. As soon as practicable following the granting of the 5ettlernent ~4pprovai C~rdec, JPL
shall v~rithdraw the JPL Application on a with prejudice and without eos~s basis.
Cannacher will consent to such withdrawal acid shall provide such, other assistance
reasonably requested by JPL in connection with such withdrawal.

5. A►s soon a~ practicable following file granting of the Settlement Approval Order,
Conn~c~~er shall make the JPL Leased Vehicles available for pick up by JPL at
~onnacher's ~1lgar facility located in Sections 1 ~ and 19, Township 82, Range 11 W4Ni
Y~ Albertae

G. JPL, sh~~1, ~t its sole cost, expense and risk, (i) take possession of the JPL Lased
Vehicles at the location specified in paragraph 5 of this Settlement Agreement during
regular business hours s~~- ~~ such other times accep~abie to Connach~r and (ii) remove the
3PL Leased Vehicles from such location. JPL and its a~er~ts shall comply with all safety
and security measures reason~biy required by ~or~nacher in c~nne~tian with the pick tt}~
of'the 1PL Leased Vehicles.

7. JF'~, acknowledges that the JPL Leased Vehicles are being reh.~rrl~d and rei~as~d ~o JPL
ors an `as is, where is' O»5IS with no representations or waa-~°°~ntges o#' any kind by
Connacher, and that, other than prodding reason~bl~ access to the JPL Leased Vehicles
far pick up by JPL r~r its agents, ~ot~r►acher shall have no responsibility or liability of ~n~
kind With aspect to JPL or its agen#s' pick up of the JPL Leased Vehicles and/or aril
subsequent transporta~ior~ or use o~ the JPL Leased Vehicles by JPL or its agents. JPL
herby indeFnnifi~s ~onnacher for any and all damages, claims, costs ar expenses
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asserted against or incurred ~y Cor~na~~er as a result of JPL or its agents r~~in~
possession of and removing any of the J~'L 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 acid effect n~~withstanding the completion of
the settleme~~c ~ransactivns contemplated herein.

8. Effective imin~diately upon JPL or its agents taking possession of each JPL, Leased
Vehicle:

(a~ The JPL Lease ~~p~icable 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 I O of th2s Settlement Agreement, ali of Connacher's
right, title or interest in ar~d to t~~ a~pli~able JPL Leased Vehicle shall be released
to 3P~,; arad

{c) Connacher shall have no further obligations under the applicable JPL ~,~~se ar in
respect cif the applicably JPL Leased Vehicle

9. JPL shall be ~r~t~~led to an unsecured claim agair~s~ ~ar~nacher in Connach~~'s ~C~AA
proceeding in the amount of $198,475.10 {inclusive of the JPL Accrued Rent and the
~os~s of picking up and disposing of the JPL Leased Vehicles in the amount of ~b,500),
plus JPL's reasonable costs and expenses, including Legal expenses incurred in
connection with the CCAA proceedings, and any ~.maunts that may be owing; to JPL after
the net prt~c~eds of sale from the JPL Leased Vehicles as contemplated by paragraph 1~
~cc~llectively, the "JPL Maim"). The JPL Claim shall replace, arrdend and supercede the
~r~ginal JPL Clairr~, and for greater certainty JPL hereby withdrar~vs {on a tWith prejudice
basis) any claims asserted against Connacher's Directors and Cif facers in the original JPL
Maim.

10. As soon as r~asonabiy 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 JP~ ,eases and generally accepted industry standards and practices and provide
an accounting of the proceeds of such sales ~~ ~~~nnacher. I~: (i) the net proceeds of the
sale of the JPL Lased Vehicle are Less than ~h~ ~~esidual Vale has def ned in the IVlaster
Lease Agreement) of the JPL Leased Vehici~, such amount r~~y be added to the JPL
Claim or tai) 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 awing to JPL by Connacher in respect of such JPL Leased Vehicle (an~i the
mount of the JPL Claim shall be reduce accordingly} and JPL shall thereafter pay ar~y
remaining excess proceeds to Connacher.

~ ~ a JPL hereby forever fully, finally and uncondi€ionally remises, releases, acq~ai~s, waives
and forever discharges Connacher, Ernst &Young Ivaco, in its capacity as CCAA monitory
anti Connacher's lenders and each of their respective subsidiaries, affiliated ~~d
associat~;d corporations and en#hies and each of their respective officers, directors,
sharehald~rs, employees, servants, agents, advisors, successors and assigns, both present
and former {cal~ectively, the " ~onnacb~r I~ele~see~➢'~ of and from arty and all actual or
potential actions, causes o~ action, suits, debts, duties, accounts, bands, dues, covenants,
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contracts, rights, costs aid expenses, jud ~~ts, claims, proceedings, obli~~~~~ns and
demands ~~atsoever, contingent or oth~rr~i~~g ~~~ther liquidated or unliquidated,
matured or ~nmatured, disputed or undisputed, contractual, legal o~ equitabl~9 including
fees and disbursements of legal counsel, whether known or unknown, howsoever arising
of every nature and kind whatsoever which JPL ever had, t ow have or may hereina~er
have against the Connacher Releasees, including without limitation by reason of, arising
out of or r~~ating to the JPL Leases, the 3PL Le~se~ ~V~hi~~~s {including Co~~acher's use
and operation of the JPL Lased Vehicles, the JPL, Accred Rent, the JPL Application,
the Original JPL Clairn, Connacher's proceeding under the CCAA. Nothing in phis
p~a~ra~h 11 or in the Settlement Ap~rov~l Order shall release ~ot~nacher from its
obligations under this Se~t~ement 1~greement or affect ~h~ 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 rake arty clam or to
commence ar maintain any action o~ proceeding against any persan, firi~r, c~~ corporation
in which any claims r~f~rr~d to i~ this paragraph coutd arise against the Connacher
Releasees, and {xi) r~pr~s~nts ~d warrants that it has riot assigned to any person,
partnership, corporation, ar other such entity any of the matters which it releases by this
Settlement Agreement or wi#h respect to which it agrees not to make any claim or fake
any proceedings by this Setflet~ent Agreement.

12. Connacher hereby forever fully, f naily ~d unconditionally ~erttises, reteases, acquits,
waives and forever discharges JPL a~ic~ its respective subsidiaries, affili~t~d and
associated corporations and entities and each of their respective officers, directors,
shareholders, employees, servants, agents, advisors, successors and ~ssi~ns, both present
and former {~ol~ectively, the "JPL R~fl~asees") of and from ar~y and ~~1 actual or
potential actions, causes of action, suits, debts, duties, accounts, bonds, dues, covenants,
contracts, rights, costs and expenses, judgments, claims, proceedings, obligations aid
demands whatsoever, contingent or othen~vise, whethe~~ liquidated or unliquidated,
matured or unmatured, disputed yr undisputed, contractual, legal or equitable, including
fees and disbursements of legal counsel, whether known ar unknown, howsoever arising
of every Mature a~~d kind whatsoever which Connacher ever had, now have ar may
hereinaRer have against the 3PL R~leasees, including without limitation by reason of,
arisimg out of or relating to the JPL Leases, ghe JPL Leaset~ Vehicles {including
Connacher's use ar~d operation of the JPL Leased Vehicles) and the JPL Application.
Nothing in this paragraph 12 or in the Setti~~~~nt Approval ~rd~r shall release JPL from
ids obligations under this Settlement Agreerr~e~~. Connacher hereby {i} covenants and
agrees not to make any claim or to camm~nc~ or maintain any actio~v or proceeding
against any person, firm, or corporation in which any claims referred to in this paragraph
could arise against the JPL Releasees, and (ti) represents and warrants that it has not
assigned to any person, partnership, corporation, o~ other such entity any of the matters
which it ret~ases by this Set#lernent Agreement or with respect to which it agrees not to
make any claim or fake any proceedings by this S~ttlerrtent Agreement.

i 3. Each of the parties acknowled~e~ and declares as follows:

(a) it has had an adequate opportunity to read and consider this Settlement ~.~r~e~~~~
and to obtain such advice in regard ~~ r~ as it considers advisably;
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(b) it fully understands the nature and ~~#°~~~ ~f t~~~s S~~tlement ~Agreei~~nt; ~

(c} this Settlerrient Agreement has been duly ~~.~cuted voluntarily.

14. 3PL agrees to keep the existence and terms of this Settlement Agreement stri~~Iy
C~I1~1deT1$Ic3~, except to the extent publicly disclosed by Canr~acher or the I'v~onitor in any
Court f lin~.s in conr~~ctior~ ~vith Cannacher's ~pplic~tion to the Court scekin~; apprt~val of
this S~ttlernent A~r~ement.

15. Neither Connacher nar JPL, by the ~ettlern~~~ referenced herein or otherr~ise ~drnit any
liabilities or obligations wl~atsoe~er by any of tl7e Cort~Yacher Releasees or JPL Releasees
as the case maybe t~ .APL or Conr~a~her.

16. Time is of the essence in the perforniance of the parties' respective obligations under this
Settlerrien~ Agreement.

17. This Settlement Agreement shall be binding upon the parties hereto and their respective
successors and assigns and enure to the benefit of the Connacher F~ele~s~es or the JPL
Releasees and their respective heirs, executors, estate trustees, administrators, personal
representatives and assigns. Neither JPL nar ~onnach~r shall be permitted ~o assign any
of its rights ar abligatio~s hereunder.

18. Thy parties agree that this Settlement l~~eerrient shall b~ governed by the la~~s of the
~'rovince of Alberta ar►d the federal laws of ~an~da applicable therein, excluding arty rule
or principle of conflicts of law that may provide otherwise. The parties irrevocably attom
~o the jurisdiction of the Province a~ Alberta and agree ghat any dispute in ~c~~ection
with the subject matter of thFs Settlement Agreement sh~il be derided by the Cotut in
~onn~ch~r's CCAA proceeding.

19. All amounts in this Settlement A~reem~nt are stated in Canadian dollars.

2Oo This Settlem~n~ A~reer~nent shaII nc~t be ~rr~ended, ra~adified or terrnir~at~d except by
wry#ten a~eemen~ between the parties.

21. This Settlement A~re~ment may b~ executed in counterparts, aril each executed
counterpart sh~tl have the same force and effect as the original instrument as if both of
the parties had sued the same instrument. The ~xcharl~e of copies of this Settlerr~~r~t
A~re~ment end of the signature pages by facsimile transmission, by electronic mail in
portable document farrnat {.PDF}, or by any other rrl~ans shall constitute effective
execution and delivery off' this Settlement A e~ment to the parties ar~d may be used ~;~
lieu of the ori~inat document for all purposes.

REMAI~ID~~ (~F FACE I~1'TEI`d`CY~1~IALL~ BLAI~d~
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Dated June ! `~ , 20] 7

CONNACHER OIL AND GAS LIMITED

Per:
Name:
Title:
I have the authority to bind the
corporation

JIM PATTISUN INDUSTRIES D. doing
business as 3IM PATTISON AS ,and its
subsidiaries and affiliates

Per: •-
Name: ~~~u ~L ~~SCy
Title: ~ ~~~~~-
I have the aut ority to bind the above
entities

t3.~>>~I~~s~~~~~



Dated June ~, 2017

~~

CONNACHER OYL AND GAS LYMXTED

Per:
Name: ~2.c~ ~ tf~l~o~l
Title: C ~~
7 have the authority to bind the
corporation

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

Per:
Name:
Title:
I have the authority to bind the above
entities

t~ g~~a~~s~~g`~.2
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SCHEDULE ~°A"

JPL Leased Vehicles

Vehicle Description VIN
______

JPL Asset Number

2015 Ford F-150 W 1 E XLT 1 FTEW 1 EFOFFA43556 745378

E 3015 Ford F-1 S 0 W 1 E XLT 1 FT$W l EFOFFA35344 708326

201 S Ford F-i 50 W 1 E XLT 1 F~"EW 1 EF4FFA35346 708323
i

201 S Ford F-150 W I E XLT 1 FTEW 1 E85FFB99528 710657

?016 Ford ~-15~ Platinum 1FTEWiE85FFB9952$ 714654

~tb~fl~~~~~~,
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~onnache~
OIL AND GAS LIMITED

STRICTLY PRIVATE AND CONFIDENTIAL

THIS iS EXIi1BTI' ".r-G m
RC [[Ed t0 In tllC

~~~~~

'ry June •, 2017
swaru bofae me tfiis._1J—.--

[Recipient] ~y of ~ A. .. ZU~

Dessa Nguyen
A CAm ~' u red tar ANala ~, 

~~foito!

Dear [Recipient]: ~►+uxit'o~wtb ~'

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 CourY') 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 (ii) $[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
all CCAA court orders and other information concerning Connacher's CCAA proceedings may
be found at www.ev.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 CALGARY, ALBERTA T2P 3G4
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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
•, 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:

connacheroil.com


