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AFFIDAVIT OF JEFF BEESTON
Sworn on July 24, 2017

|, Jeff Beeston, of Calgary, Alberta, SWEAR AND SAY THAT:

1. f am the Vice President Finance and Interim Chief Financial Officer at Connacher Oil
and Gas Limited (“Connacher”’). As such | have personal knowledge of the facts and
matters hereinafter deposed to, except where stated to be based on information and
belief, in which case | do verily believe the same to be true.

2 | make this Affidavit in response to an application by Emkay Canada Fleet Services
Corp. returnable on August 18, 2017 in this proceeding (the “Emkay Application”).
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BACKGROUND TO THE EMKAY APPLICATION

On May 17, 2016, the Honourable Madam Justice Dario of this Honourable Court
granted an Initial Order (the “Initial Order”) which provided for, among other things, a
stay of proceedings up to and including June 186, 2016 pursuant to the Companies’
Creditors Arrangement Act (“CCAA”} in favour of Connacher, which has most recently
been extended by this Honourable Court to January 31, 2018,

Pursuant to the terms of the Initial Order, Ernst & Young Inc. (the “Monitor”) was
appointed as monitor in this CCAA proceeding

As of the date of the Initial Order, Connacher operated a fleet of pick-up trucks for use in
its day-to-day business activities. Many of those trucks were acquired pursuant to an
agreement with Emkay Canada Leasing Corp. ("Emkay”), which is described in detail in
paragraph 15 below (the “Emkay lL.ease”).

In connection with the commencement of this CCAA proceeding, Connacher with the
assistance of its counsel, and in consultation with the Monitor, reviewed each of
Connacher’s equipment leases to determine whether they fell within section 11.01(a) of
the CCAA.

Connacher concluded, following the advice of counsel, that the Emkay Lease did not fall
within section 11.01(a) because the lease was not a lease for use of property, or
“‘operating lease”’, as | understand they are often called, but was instead a “finance
lease” outside the scope of the section. As such, Connacher has not paid rent under the
Emkay Lease since the Initial Order was granted.

Notwithstanding that Connacher did not make any payments under the Emkay Lease
following the Initial Order, Emkay did not take the position that Connacher was required
to continue making payments under the lease and that the CCAA stay did not apply.
Instead, Emkay filed a proof of claim against Connacher in the ordinary course and in
connection with the claims process established in this CCAA proceeding, on or shortly
after September 22, 2016, as set out in Exhibit “D” to the Affidavit of Norman S. Lyle
sworn on July 4, 2017 (the “Lyle Affidavit").

It was not until February 9, 2017 that Emkay wrote to the Monitor first asserting the
position that Connacher was obliged to make payments under the Emkay Lease (the
“‘Delayed Request’). A copy of that email is attached and marked as Exhibit “A” to this
Affidavit.

Counsel for Connacher replied to the Delayed Request setting out its position on the
Emkay Lease and its obligations under the Initial Order by way of a letter dated February
13, 2017, a copy of which is attached and marked as Exhibit “B” to this affidavit.

Since then Connacher and Emkay have engaged in discussions in an effort to try to
resolve their difference of interpretation, but to date those discussions have not resulted
in an agreement. The Emkay Application was served on July 5, 2017.

Although Connacher opposes the Emkay Application and believes that the Emkay Lease
is properly characterized as a finance lease, Connacher is in the process of returning the
trucks to Emkay. Connacher is doing so because it can obtain replacements for the
trucks at a lower cost and because Connacher's CCAA proceedings have extended
longer than originally anticipated.
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Accordingly, Connacher advised Emkay that Connacher intends to release the trucks to
Emkay, on a without prejudice basis to both parties’ positions on the Emkay Application.
Attached at Exhibit “C” to this Affidavit is a copy of correspondence from Connacher's
counsel to Emkay’s counsel dated July 17, 2017 in that regard.

NATURE OF THE EMKAY LEASE

The Emkay Lease is comprised of an Emkay Canada Vehicle Lease Agreement dated
October 4, 2012 (the “Master Lease Agreement’) and 23 lease schedules thereto (the
‘Lease Schedules”). Attached at Exhibit “D” to this Affidavit are copies of the Emkay
Lease. A list of the trucks leased (the “Leased Trucks") is attached as Exhibit B to the
Lyle Affidavit, however | note that two of the Leased Trucks were already returned by
Connacher to Emkay in December 2016.

As noted above, Connacher disagrees with Emkay’s assertion that the Emkay Lease is a
lease within the terms of section 11.01(a) of the CCAA. The terms and structure of the
Emkay Lease shows that it not merely a lease for use of property, but extends to the
finance and equity of the property which is subject to the lease.

First, the monthly “rent" payable under the Emkay Lease is not based on “payment for
use” but is instead based on repayment by Connacher of the capitalized cost of the
Leased Trucks plus interest. Section 2 of the Master Lease Agreement specifically
states that “[t]he monthly rental rates are based upon the ‘capitalized cost’ of the Vehicle
and the interest rates shown on the Depreciation Chart and Attachment #2, ‘Vehicle
Pricing Chart’.” In addition, each Lease Schedule contains the following statement:

Under the agreement of the lease between EMKAY CANADA LEASING CORP
and lessee, it shall be agreed that the lessee shall pay in monthly instalments the
above fixed percentage of the ‘CAPITALIZED COST' (subject to change if
floating rate) pursuant to the lease agreement and that this SCHEDULE A is a
part of that lease agreement.

Second, pursuant to section 12 of the Emkay Master Lease Agreement, at the end of the
term, or upon termination, of the applicable Emkay Lease, the leased vehicles will be
sold and any proceeds in excess of the depreciated value of the vehicle will be paid to
Connacher and, conversely, if the proceeds are less than the depreciated value then
(subject to certain threshold percentages) Connacher is responsible for the deficiency.

The fact that Connacher is entitled to the surplus value of the Leased Trucks after they
are returned to and sold by Emkay and is conversely liable to Emkay for a potential
deficiency on such sale means that, fundamentally, the essential economic bargain
under the Emkay Lease is that Connacher is the party with the interest in the economic
“equity” in the Leased Trucks and beyond mere payment for use.

The following additional terms of the Emkay Lease also support Connacher’s position
that the Emkay Lease is properly considered a finance lease:

(a) Connacher specifically selected the Leased Trucks and Emkay purchased the
particular Leased Trucks for the sole purpose of leasing them to Connacher
(sections 1 and 9 of the Master Lease Agreement);

(b) Connacher is responsible for the payment of all licence fees for the operation of
the Leased Trucks and is responsible to maintain the Leased Trucks at its
expense (sections 5 and 6 of the Master Lease Agreement);
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(c) Connacher is responsible for all taxes incident to the ownership of the Leased
Trucks (section 5 of the Master Lease Agreement);

{(d) Under the terms of the Emkay Lease, Emkay is entitled to accelerate the
payment of rent upon a default by Connacher and is granted remedies similar to
those of a mortgagee/lender (section 9 of the Master Lease Agreement);

(e) Emkay makes no representations or warranties of fitness and/or merchantabiiity
with respect to the Leased Trucks (section 5 of the Master Lease Agreement);

{f) Connacher is responsible for maintaining comprehensive insurance on the
Leased Trucks (section 10 of the Master Lease Agreement);

(g) The entire risk of loss of the Leased Trucks is placed on Connacher (section 8 of
the Master Lease Agreement),

(h) As set out in Emkay’s calculations of the Emkay Lease attached at Exhibit “H” to
the Lyle Affidavit, Emkay expected Connacher to be liable for a significant
deficiency upon a sale of the trucks at the end of the initial term; and

(i) Emkay is entitled to register a security interest in respect of the Leased Trucks
(section 14 of the Master Lease Agreement).

OTHER EQUIPMENT LEASES

The other pick-up trucks acquired and used by Connacher in its business were acquired
pursuant to a lease agreement with Jim Pattison Leasing (“JPL"). As in the case with
Emkay, following the Initial Order and after consuitation with the Monitor, Connacher
ceased making lease payments to JPL since Connacher concluded that the JPL lease
was not subject to section 11.01(a) of the CCAA. Subsequently, JPL took the position
that the lease was subject to that section, and that Connacher was obliged to continue to
make lease payments despite the Initial Order.

| am advised by Connacher's counsel that, on June 19, 2017, Connacher and JPL
entered into a settlement agreement (the “JPL Settlement”) resolving their dispute,
pursuant to which Connacher and JPL agreed, among other things, that Connacher
return the JPL leased trucks to JPL and JPL would have an unsecured claim in
Connacher's CCAA proceeding for its claims against Connacher (including for post-filing
rent). As a result of that settlement, JPL has withdrawn its claim for payment of the post-
filing rent pursuant to section 11.01(a) of the CCAA.

Connacher agreed to return the trucks to JPL, with the consent and approval of the
Monitor and Connacher's Interim Lenders, because it could obtain replacements for the
trucks at a lower cost and because Connacher's CCAA proceedings have extended
longer than originally anticipated

The JPL Settlement is described in further detail in the Affidavit of Merte Johnson sworn
on June 19, 2017 in this proceeding (the “Johnson Affidavit”) and the JPL Settlement
was approved by the Honourable Justice Jeffrey on June 27, 2017. A copy of the
Johnson Affidavit is attached at Exhibit “E” to this Affidavit.
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Iv. CONCLUSION

24, Connacher respectfully requests that this Honourable Court (i) dismiss the Emkay
Application, with costs to Connacher (ii) declare that the Emkay Lease is a finance
lease for the purposes of section 11.01(a) of the CCAA, and (iii) declare that Connacher
is not required to pay the Emkay Post-Filing Rent Amount {and that Emkay instead has
an unsecured claim for such amounts).

SWORN before me at the City of Calgary, in
the Province of Alberta,
on July 24, 2017 Dessa N
ABmmgmgs':,yﬁu
Comm-lBSI
mmu&'fﬁ'mfliﬁ""“ r

A Commissioner O thsinan Alberta J J FBEESTON
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From: Julia Webster {mailto:jwebster@babinbessnerspry.com) Swom before me “ﬁs—&g"—

Sent: Thursday, February 09, 2017 2:37 PM of abp, 2017

To: Connacher Monitor <connacher.monitor@ca.ev.com>

Cc; Cynthia Spry <cs babinbessnerspry.com> Cotnaissionsr for Albétta

Subject: RE: Connacher - Proof of Claim Dessa N

Barrister and Solicitor

Ross A Commissioner for Qaths

( in and for Afberia

Further to my below e-mail regarding Emkay Canada Fleet Services Inc.’s Proof of Claim {“Emkay”), there
is approximately $147,739.69 in outstanding invoices currently due to Emkay.

Connacher is using the Emkay vehicles pursuant to its Lease Agreement (attached to Emkay’s Proof of
Claim}, but Emkay has not been paid since May 2016.

Under the initial court order in this matter dated May 18, 2016, Emkay is entitled to require payment of

Connacher for the lease payments. Please see the below highlighted excerpt of paragraph 18 of the
initial order,

if Emkay does not receive all amounts currently owing and if it does not immediatety begin receiving
lease payments on an ongoing basis, it will bring a motion requiring Connacher to return the vehicles.

Best regards,

Julia

CONTINUATION OF SERVICES
18. During the Stay Period, all persons having:
(a) statutory or regulatory mandated for the supply of goods and/or services; or

{b} oral or written agreements or arrangements with the Applicant, including without limitation all
computer software, communication and other data services, centralized banking services,
payroll services, insurance, camp housing, administration, housekeeping and catering services,
transportation, trucking services, utility or other services to the Business of the Applicant

are hereby restrained until further Order of this Court from discontinuing, altering, interfering with,
suspending or termination the supply of such goods or services as may be required by the Applicant or
exercising any other remedy provided under such agreements or arrangements. The Applicant shall be
entitled to the continued use of its current premises, telephone numbers, facsimile numbers, internet
addresses and domaln names, provided in each case that the usual prices or charges for all such good or
services received after the date of this Order are paid by the Applicant in accordance with the payment
practices of the Applicant, or such other practices as may be agreed upon by the supplier or service
provider and each of the Applicant and the Moniter, or as may be ordered by this Court. Nothing in this
Order has the effect of prohibiting a person from requiring immediate payment for goods, services,

use or leased or licensed property or other valuabie consideration provided on or after the date of this
Order.




Julia Webster

Babin Bessner Spry LLP

85 Front St. E, Suite 101

Toronto, ON MSE 1B5

Dir. 647-725-2604

Fax: 416-637-3243
iwebster@babinbessnersbry.com

www.babinbessnerspry.com

This email and any attachments are for the sole use of the intended recipient and may be privileged and
confidential. Any distribution, printing or other use by anyone else is prohibited. If you are not an

intended recipient, please contact the sender immediately, and permanently delete this email and any
attachments,
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‘ ) ) Dessa N,
Via Email (jwebster@babinbessnerspry.com) ﬁmdmmd%
ACommxssn.‘ issioner for Qaths
February 13, 2017 in and for Alberta
Babin Bessner Spry LLP jbellissimo@casselsbrock.com
65 Front Street East, Suite 101 tel: 416.860.6572
Toronto, ON M5E 1B5 fax: 416.642.7150

Attention: Julia Webster

Dear Ms. Webster:
Re: Connacher Oil and Gas Limited (“Connacher”)

As you are aware, we are counsel to Connacher. We are writing in response to your email dated
February 9, 2017 to Ernst & Young Inc., the court-appointed Monitor in Connacher’s proceeding
under the Companies’ Creditors Arrangement Act (“CCAA”).

Following the commencement of its CCAA proceeding, Connacher undertook a review of its
leases including with Emkay Canada Leasing Corp. (‘Emkay”) and determined that the leases
with Emkay are finance leases. Pursuant to section 11.01(a) of the CCAA, paragraph 18 of the
Initial Order and applicable case law, it is Connacher’s position that Emkay is not entitled to

(and Connacher is prohibited from making) post-filing payments of rent during the term of its
CCAA proceeding.

We would be pleased to discuss this matter further at your convenience.

Yours truly,

-
C?/
.

Joseph J. Bellissimo

JJB/df
Legal*39627424.2

Cassels Brock & Blackwell LLP 2100 Scotia Plaza, 40 King Street West, Toronto Canada MSH 3C2
tel 416 869 5300 fax 416 360 8877 www.casselsbrock.com



CASSELS BROCK

Via Email (cspry@babinbessnerspry.com)

July 17, 2017

Babin Bessner Spry LLP

85 Front Street East, Suite 201
Toronto, ON MSE 1B5

Attention: Cynthia Spry

Dear Ms. Spry:

Re:  Connacher Oil and Gas Limited (“Connacher”)

N
THIS IS EXHIBIT » (/ "
NS
S » I‘ n
Sworn this _‘Q_L'E__

Bay of

—

ssioner Alberty

Dessa N;
Barrister and Solicitor
A Cqmmissioner for Oathg
in jnd for Alberta

jbellissimc@casselsbrock.com
tel  416.860.6572
fax 416.642.7150

Cecnnacher hereby advises that it intends to release the trucks subject to the Emkay Canada
Vehicie Lease Agreement dated October 4, 2012 (the ‘Emkay Agreement’) to Emkay, on the
basis that the release of the trucks is completely without prejudice to the positions of Connacher
or Emkay on the application returnable August 18, 2017, including with respect to the nature
and characterization of the Emkay Agreement, or the parties’ rights and obligations thereunder,
under the Companies’ Creditors Arrangement Act or otherwise.

Connacher expects to have the trucks ready for pick up by Emkay by the end of the month and
we invite you to contact the undersigned to coordinate arrangements as socon as possible.

We look forward to hearing from you.

———

Yours truly,

Joseph J. Bellissim

ce. Juliz Webster (Babin Bessner Spry LLP)

cc. Tommy Gelbman (Osler, Hoskin & Harcourt LLP)

ce. Neil Narfason/Peter Chisholm (Ernst & Young Inc.)

cc, Sean Collins/Walker MacLeod (McCarthy Tetrault LLP)

ce. Ryan Jacobs/Shayne Kukulowicz {Cassels Brock & Blackwell LLP)
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[ Ericaw EMKAY CANADA 3107 Bloor Sree! Wari
B TreEETeTE VEHICLE LEASE AGREEMENT gy i M

THIS LEASE AGREEMENT I8 made ond entered into ot the city of CALGARY. in fhe Province of ALBERTA, this 4th day of QOctober, 2012 by and
betweon: Emkay Conoda Leasing Corp., 3109 Bloor Street West Toronto, ON mMBX 1E2 |hereinafter refared o as "LESSOR", lis servicing: cgent
Emkoy Canada Flget Management Corp, ond Connacher Gil and Gos Limited, o corporation orgonized under the laws of the province of AB,
whose address 15 #900, 332 - 6" Avenue SW, Calgary, AB T2F 0B2(hereinofter refered to as "LESSEE"]. g

1. NATURE AND SUBJECT OF AGREEMENT, This Agreement is a lease for the use of each and every vehicle purchased by Lessoriat the
requesi of Lessee ond made avcloble to Lessee. Each such vehlcle, together with its equipment, Is hereinafier calied "Vehicle® and all
such Vehicles are hersinafter collectively called "Wehicles." Lesses certfifies under penalty of perury that it is not the owner of any Vehicle

under this lease either for federal income tax or for ony other purpose, and states that Lessee intends thal fitty percent of Vehicle fuse will
be for Lessee's frade or business, :

I
Lessee shall order o Vehicle on one of Lessor's approved Vehic!s leose order formats and such order is non-concelabla ofer the Vehicke
is scheduled for production by ifs monufacturer.  In the event thal an approved lease order format is not used, Lessee & responsible for
any and all erors or omissions caused by the foilure to use Lessor's approved formats.  In the event thal on order is conceled cfrqr it hets
been seheduled for production by the manufocturer, Lessee shall pay the then stondord cancellation charge, in addltion to ccthI oul-
ofpocket expenses incurred by Lessor, Lessee shall take dalivery of sach Vehicle ordered within four business days of notice that the
Vehicle is avoilobleand shall execute a delivery reéceipt for each end everyVehicie deliverad 1o Lessee. If Lesses foils 1o take delivery by
the fourth day, Lessor shall trect the fourth business day as the date of acceptance for fulure rental charges.After receipt by Lesser of the
dslivery receipt, or after the fourth day offer notification,Lesser will send Lessee o Schedule A for sach such Vehicle, which contains the

monihly rental zates, fees and other charges described in Section 2. Soid Scheduie A's are incorporated herein, and mads a pary of this
Agreement,

Lessor hereby lecses to Lesses. and Lessee hereby leases from Lessor, the Yehicles upon the terms and condifions of fnis Ag:eerrfenf. If
more than one parly executes this Agreement, each shall be jointly and severally liable herain.lt Is expressly ogreed thot Lessee, by virtue

of this Agreement, acquires no ownership, title, property, right or interest in any VYehicle and is only leasing such Vehicle os provided
herain,

2 RENTAL CHARGES AND PAYMENT TERMS. Lesses agress to poy to Lessor for the lecse of eoch Vehicle, o monthly renial, n?mmhry
depreciction [as set forih in Attachment #1, “Depreclation Rate Chort®), monthly fees and any other charges incured pursuonﬁ ta the
terms of any amendments entered into herein. The monihly rental rates are based upon the “capitalized cost” of the Vehicle and the
interest rates snown on the Depreciction Rote Chart and Aftachment 2. “Vehicle Pricing Chort."The capilalized cost of each Yehicle
purchased upon Lessee’s request from dealer's inventory may be subject to additional cost above the monufacturer's factory invoice
deplcted on the Vehicle Prcing Chort ond Lessor sholl advie Lessee of the copilolized cost prior o Lessor's purchase of said Unit for

Lesses cpprovol. Vehicles thot are upfit by o compony that does net ship the completed vehicle through the monufacturer's fransport
system 1o @ monufacturer's dedler, will be subject to additional cost. :

The obligaticn to pay the monthly rentot rate shall begin on the first day of the calendar month following Lessea's cccep’ronceﬁ of the
vehicte. From the date of vehicle acceptance. untll such time os Lessee's obligation fo pay the specified monthly renta! rate begins,
Lessee agrees fo pay interim rental in an amount equal to the monthly rental rale, on a proTated bosis, for each day of yehicle
possession. The obligotion o pay the manthly rental rate shall end on the last doy of the month prior fo the dofe the vehicle is tumed in,
or otherwise is made availoble to Lessar, From the doy the obligotion 6 pay the monthly rental rote ends, uniil the retusn of the yehicle
s speciiied herein, Lesses ogrees to pay interim renial in an omeunt equal to the monthly rental rate, on g pro-rated basss, for each day
of vehicle possession.Lessee olso ogrees ta pay interim interest colculoted on o pro-rated dally bosis from the date out of service until the

date of saie. The interlm interest will be colculoted on the current prime rate and the cpplicable amount will be charged in the close out
invoice. :

Rentol ond other monthly payments sholl be made on a calendar monthly bosis in advance. All monthly renial payments are dueécn the
first day of the biling (rental) month Monthly poyments not recelved by thelr due dote, shall be subject to o late payment chorgeiof two

percent for each thirty {30) doy pered, or portion thereof. With relation o all payments due pursuant o the temms of this Agresment,
YIME IS OF THE ESSENCE, i

3 LEASE TERM, The non-cancelable minimum Leass Term for each vehicle is 367 days beginning upon the date thot Lessee takes delivery
of the vehicle, or as specified in parograph 1 herein. Thereafter, the Vehicle Lease Term may be renewad, in accordonce w’i’rh the
omorfizotion schedule set for the vehicle In the Vehicle Order Form, for the full term of onticipcted use. After the expirationiof the
Minimum Vehicle Lease Term, Lessee may ferminaie the Venicle Leose, upon thirty days prior writtan noflce to Lessor. Ifa Vehicie Is not
repfaced. lessor moy charge o non-replacement fee equal to the annualized volue of the fully amortized fee, os set forth! In the
Atlachment #2,  Any applicoble non replacement fee will be charged on the vehicle closeout, Lessee may terminaie the Vehicle
Lease pricr to the expiration of any lsase term, inciuding the Minimum Lease Term, if the Vehicle suffered o “Tolal Caosucity,” which is
defined hersin as any Vehicle which is losl, stolen or destroyed, or shall be in such condition as does not wamrani repair orifuﬂher
maintenance, (subject to Lessor's agreement as fo such condltion) Lessee shall prompily nofify Lessor of such event and hold the Vehicle,
or wreckage thereck, for disposal by Lessor, and such Vehicle shall be deemed surendered by Lasses to Lessor as of the date of @essor's
receipt of such notice. Either party.  not in default hereunder, moy terminate this Agreement by thirty (30} days advance nofice in
writing fo the cother party. Upon such terminafion by Lesses, oll vehicles leased less than the Minimum Vehicle Leose Term, shall be
subject to rental payments for the entire Minimum Lease Term of 347 days. Upen such fermination of this Agreement, the obligalions of
the porfies shall survive ond remain in full force and effect until explration of the leose term of Vohicle then delivered 1o of in the
possession of Lessee or ordered for detivery to Lesses and the return of such Vehicle to Lessor and the payment of ol amounts dueiLesser,
unlil fermination nolice is provided to one of the parlies, both parfies will assume @ monthly extension, With respect fo cny duty to
indemnify Lessor pursuant to the terms and conditions of Paragraph eight herain, any such obligation shail survive and remair in fqli force
and effect, until any opplicable stotute of limitations has explred.

THIS IS BEXHIBIT
- Dessa Nguyen
v g B dSelicter, (VIR SRIIAE
in and for Alberta A A NZ3 .
Day of

Y —————————— Y



4. DELIVERY, Vehicles shall be delivered to the locatlon specified by Lessee, or fo g localion in reasonable proximity thereof, at the tfne fhe
Vehicle is ordered. Any change of delivery location after the Vehicle is ordered will rnvclva a charge to Lessee of Lessor's octuoﬂcosf in
moking such changed delivery, Lessor sholl have no responsiblity for the mainienance or upkeep of ony lecsed vehicle, nor shc:l! Lassor
have any controt or supervision aver the operation of any leosed vehicie, ofter it hos been delivered to and accepted by Lessee.

5 THLE, HCENSING AND TAXES, Lessor sholl ossist Lessee in obtalning initict Ficense plotes, ond Lessee agress o reimbwse Lessor for ony feos
Incurred as a rasult thareof, Upon renewal, Lessee shall be responsicie for, oblain, and pay for ragistration and licensing each ‘eased
Vehiclein Lessor's name, unless Lessee hos entered into an agreement or amendment with Lessar or its servicing ogent indicaflsg that
thereafter It Is the responsibliity of Lessor or its servicing ogent. Lessee shall be responsible for all inspections of the Vehicies required by
any govemment avthority during the term of the leoss of such Vehicles, Lessee shall poy all use, exclse, personal property, scles, grcss
receipts. and other taxes, ond oll govemment assessmeants, fees, and charges payable cwing the term of the laase of each Vehic

CARE AND USE. Lesses ogrees of all times fo keep and maintain the Vehicles in good cnd efficient working order, condition oncﬁrepmr,
in accordonce with conditions set forth in the ronutacturers waranty and nstructions cmd shall ba solely responsble for the op aration,
use and possession of afl Vehicles. Lessee further agrees io poy any and ol costs ond expenses ncured in the operafioniof the
Vehicles,including, buf net imited to, fraftic fines. In the event Lessee fails to pay any trciﬁc or parking fine assessed by any governmental
enlity, Lessor will moke such poyment and will bill Lessee for all ¢osts ond expenses Incurred s a result of the fing being incured, iLessee
agrees 1o reimburse Lessor for such payments, Lessee shall promptly notify Lessor of ony change In location or operation of any \eehic}e
Lessee shall use the Vehicles only: (1)for towful purposes: (2] within Canada. {or ihe United States for trips no longer than two (2] wesks);
{3] whaen in o safe and sound condition: {4) when covered by the insurance reguired by this Agresment; 5] in compliance with any
restrictions contoined the jease ogreement and accompanying schedules, {8)in compiiance with ony and ol applicablelaws. ordidances
and regulations; (7) for commerciot or business purposes In accordance with Lesseg’s busmess poficies; ond (B)in accordance with the
manufacturer's recommendations. The Vehicles shall be operated only by ficensed drivers, and only with the prior permission; of the
Lesses, or Lesseg's agents. in no event shall the Lesiee usa the Vehicles fox (1} he fransportation for hire of goods or passengers: {2} the
camying of explosives. or (3] the handling, storage or fransporiation of hozordous waste ds defined by the Canadion governmenti4] any
uniowful purpose; or |5} forether activiies which would or could subject Lessor to eny claims or abligations other than ossumed b)i Lessor
in this Agreement,

in the event the manuiacturer anrounces a recall compaign of which Lessee has knowiadge Lessee shall promptly hove all cppr!)pﬁole
Vehicles repalred by o manufacturer's outhorized deoler, Lessor shall send Lessee notice and o copy of any manyfacturer's nohﬁcoﬂon
received by Lessorindicafing that a Vehicie or any part thereof has g possible detect or other possible unsafe condifion. Upah such
notlce from Lessor, Lesses shall fake such action os indicated and waives addifional or further notices from Lessor tegarding ing same
possitle defect, or ather possible unsofe condition, for any other Vehicles of the same fype i@ which similar nofifications pertain,

7. COOPERATION [N THE EVENT OF OCCURRENCE. tessee will cooperate ond cause ifs dmrers employees and cgents to ccoperqia fully
with Lessor ond fis employees and agenls, or independent contraciors designoted by}Lessor, in the investigation and prosacqhon or
defense [os the case may be) of any and all ogcurences, incidents, claims or suits arising out of the operation or ownership or possession
of inp Vehicles. lessee shall fumish o written repor! to Lessoras soon os praclicable after any such cecumence, incident or claim is
brought fo its ofteritlon, Lessee shall fumish immediate written nofice of any legal oction filed in any jurisdiciion, which relcziesito the
operotion of the leased Yehicies or the Lease enfered into between ihe pariies stated herein.

8. REPRESENTATIONS AND INDEMNITY. Lesswe shall at all fimes and ot ifs sole cosl ond expense, keep the Vehicles free and cieor from all

levies, atfachments, liens ond encumbirance ond other judiciol processes whatsoever, and shall give Lessor immediaie wnnen notice in

he event any of the some sholl Issve ogoinst any Vehicie, i
LESSEE assumes all risk ond liability arising from Lessee's possession, use ond/or opesation of sach Vehicle leased heraln, including, : ut not
fimited o I63s, 1heft, abandonmant, conversion, sole, conceaiment, confiscation ordesrruc'non from the moment of delivery o Lessee to
the moment of return 1o Lessar, Notwithstanding any insuronce coverage requited by 1h§s lecse, Lesses agrees fo Indemnify, defend, and
hoid Lessor (including its employess, ogents, ond subsidiaries and reloted comporaflons) harmless from any and ait of the following,
whether the same be actual or alleged: ol Iqss, damage, claims, suils, axes, liens, pencliies, finegs, demands, liabilfies and expenses
{including attomey's fees) howsaever arising of incurred because of such possession. vsa and operation of Vehicles, including, ut not
limited fo: {1} darmnages for injurles or death to persans, {2} Injury to or desiruction of propérty, {3) demages which may be Gﬂr:butgble to
any defect in tne Vehicles arlsing from the matericls or any ariicles used therein, {4) domages which maoy be atiributable to Lesspf asa
result of Lessor holding 1ifle o registration of the leased Vehicles, or {5] demoges imposed by any gevernmental agency resuiting frorn
the leased Vehicles being used for, er alleged 10 have been used far, the fransportalion or handling of hozardaus waste, as defined by
the Canadian government, i i

ACKNOWLEDGMENT AND WARRANTIES, (ESSFE ACKNOWLEDGES THAT IT HAS SELEC‘IED BOTH {A) THE VEHICLES AND tB} THE
MANUFACTURERS FROM WHOM LESSOR 1S TO PURCHASE THE VEHICLES. LESSOR MAKES NO WARRANTY, EXPRESS OR IMPLIED, AS Tp ANY
MATIER WHATSOEVER, INCLUDING THE CONDITION OF THE VEHICLES, THEIR MERCHANTABILITY OR THEIR FITNESS FOR ANY PARTICULAR
PURPOSE, AND, AS TO LESSOR, LESSEE LEASES AND WILL RECEIVE THE VEHICLES "AS 15." if the Vehicles cre unsafisfactory for any feason,
Lesses shall make any clolm on occount therect solsly against such manufosiurer, Lessor hereby agrees 1o assign to Lessee, solely yitor the
purpose of making ond prosecuting any such cloim, ali of the fights which Lessor has c:gomst such manufasturer for breach of wcrmmy or
other representaiion respecting the Vehicles, If any. to the extent the same are ussignoble |

In no event shall Lessor bie liabie for any loss of profits, or for any Incidental or comequenﬂcl damages, or for any inconvenience o{ loss of
use resulting from any theft, damage to, loss of. dafec! in, fallure or deloy In the delivery or repalr of any Vehicle, or any caue, and thete
shall be no abatement or apporicnment of monihly rentals dwring any such time. t

Lassee further ocknowledges and ogrees with Lessor that Lessor has made no representation, waranty or ogreament with respect to the
oceounting or tax treaiment of this Agreement of with respect fo ony Vehicle, except as confained herain, ;
t

10. INSURANCE, Lesses agrees. al its own cosl, to provide and maintain for ecch Vehicle a primary policy of fablify insurance for; bodily
injury and property dumoge Insurance with respect 1o the cperofion of the Vehicles, or anyliablity to third porfies which may or:se osda
result thareof, with minimum limits of $1,000,000 ¢ombined single limit bodlly injury end property domage. Lessee further agrees, ot Hs own
cost, 1o pravide ond maintain for each Vehlcle an excess pelicy of liabiity insuronce for bodlly Injury and property damage with mlnlmum
Simifs of $2,000,000 for bodily injury and properly damage. {With regard fo vehicles capable of ransporting nine or more possr;,-ngers.
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Lessee is obligated to procure excess insurance in the minimum amount of $6,000.000, naming the entities described herein as odditiona!
insured.)Lesses ogrees that soid insuronce policies as required herein, should bein full force and effect from the time the Vehicle is
avcliable to Lesses. Lessee also agrees at its own cost to provide and maintoin physical domage insurance, naming tessor o Loss-Payee,
other than collision, to wit: fire and comprehensive insurance; theft insurance; and collision and upset damage insurance, eachiwith o
maximumdeductible of $1,000, per Vehicle. All deduciible amounts are per Vehicle and per occurrence.

Lessee shali also ot its own cost provide for and maintain any other insuronce and post ony bond that may be required by any
governmental authority as a condition 1o or in connection with the use or operation of any Vehicle during the term of its lease.

All insurance required of Lessee herein shall include Lessor, Emkay Canada teasing Corp. os additional insured for any and all Vehicles
provided under this lease. All such insurance shall be written by a compaony satisfactory to Lessor. Lessee shall provide Lessor cerlificates
of insurance evidencing the existence of all insurance provided by Lessee as required herein prior to Lessee taking possession. of the
leased Vehicles, All insurance policies as required herein shall provide for thirty days' prior written notice to Lessor of cancellation or
materal change of coverage,including non-payment of premium,

PRIMARY AND EXCESSINSURANCE AS REQUIRED HEREIN SHALL BE, AND REMAIN, THE EXCLUSIVE COVERAGE FOR THE USE AND OPERATION
OF ALL LEASED VEHICLES, OR ANY LIABIUTY INCURRED AS A RESULT OF THE USE OF THE VEHICLES BY LESSEE,

All such insurance shall be for the benefit of, os their interests may oppear, the Lessee, the Lessor, Lessor’s servicing agent, any Assignee
of Lessor, ond any other person or orgonization responsible for the use or operction of the Vehicles. Any insurance proceeds received by
Lessor for any loss or casualty that has been made good by Lessee upon proof safisfactory 1o Lessor shall be paid to Lessee unless Lessee
is then in default in the fulfiiment of any obligation under this Agreement.

The insurance required herein shall insure Lessee's obligation to fully indemnify Lessor for any and all loss ond/or domage incured as G
result of the use or operction of the leased Vehicles, as more fully set forth in paragraph eight, but shall not be construed in any woy to
limit such obligation, In the event Lessee has purchased insurance coverage from Lessor, such insurance Is null ond void in the event that
iessee hos used the Vehicle in a manner inconsistent with the terms and conditions of this Agreement.

BREACH OR DEFAULT, Payments shall be made in occordance with Parograph 2 herein, In the event a monthly rental poyment is not
received by the first day of the billing {rental} month, or any other poyment due hereunder is not received within fifteen {15) days of
invoice due date, Lessor will send Lessee o “Notice of Default® by facsimile and/or by a nafionally recognized overnight courier service.
in the event thot said payment remains outstanding for o period of five {5} doys (excluding nationally recognized holidays) after Lessee's
receipt of the Notice of Default," Lessee will be considered to be “in default.” Default hereunder shall be defined as (1) non-payment of
ony sums due hereunder within five days after the “Notice of Default" has been received by Lessee, {2} a faillure or refusal to comply with
any {erms or conditions of this Agreement; {3) acts of insolvency or bankruptcy on the part of Lessee or undertaken by Lessee’s creditors
or {4} an adverse change in Lessee's financial condition which, in the opinion of Lessor, negatively impacts Lessee's ability fo perform ifs
financiol obligations as stated herein.

Upon default, Lessor, at its option, may declore all sums due hereunder tor the bolonce of the leose term immediately due ong paycble
in addition, all rights of Lessee shall be surendered, and without further demand, Lessar maytaks possession of the Vehicles subject to the
lease, wherever the some may be located. For the purpose of taking possession, Lessor or its designees may enter upon any premises of
Lessee, without judicial process, and tessee hereby specifically represents thatit hos secured approval for, Lessor entering uppn the
premises of the operators of the Vehicles, In the event of o default, Lessor shall hold the Vehicles free and clear of any rights of the Lessee
under this Agreement. In any such event, Lessee shall not be relieved of any liability for rental, loss on disposition of the Vehicles, or other
poyments due hereunder, and is not entitied to credit for any gain on disposition. Lessee agress 1o pay Lessor any costs and expenses,
including reasonable attorneys’ fees, incurred in the repossession of any Vehicle or the collection of any amounts due hereunder, or in the
enforcement of cny other rights of Lessor, Lessor may opply any money of Lessee in its hands, or that may become due to lessee,
Including without limitation, any security deposits held under this Agreement. ogainst any and all such omounts due from Lessee

hereunder. Lessor's remedles In the event of default as hereln provided shall be cumulative ond In cddition to any other remed!es
cvailable in law, equity or bonkruptcy.

In the event Lessee seeks reliet under the provision of the Canadian bankruptcy code, Lessee shall offirm or reject lease on or before the -
60" doy atier bankruptcy. Should Lessee affirm the lease, all prior open balances due, including resale deficils os defined in Paragraph
12 of this agreement, shall be poid in accordance with bankruptey law, and should Lesser be required to seek relief for payments which
are not made in accordance with this provision, Lessee shall be responsible for ail reasonabla attorney fees incumred by Lessor. ‘

RETURN OR SURRENDER OF VEHICLES AND FINAL SETTLEMENT. Lessee agrees that, upon expiration of the lease of ony Vehiple. or
terminotion of Lessee's rights 1o the possession of any Vehicle under the terrs of this Agreement, Lessee shall at its expense, return such
Vehicle to the Lessor at @ mutuclly ogreed upon locatlon. Each such Vehicle sholl be returned together with all license plates,
registration cerlificates, documents of ownership, warranties and simllor documents ong with oll factory or deadler installed equipment
and five useable tires.. Any Vehicle retumned or surendered as provided in this Agreement, shall be delivered in good working order,
condition ond repair excepting only reasonable wear and tear caused by normal use. Lessor will facilitate the sale of the vehicle, If the
Net Proceeds of such sale shall excesd the Depreclated Value of the Vehicls, and if Lessee is not in breach or default os provided in
Poragraph 11, Lessor shall credit, or at its option. pay the excess, less o one and one-half percent disposal fee of gross proceeds 1o Lessee
as a refund of rentals. If the Net Proceeds of such sale shall be less than the Depreciated Volue of the Vehicle, Lessee shall poy the
deficiency plus o one and one-half percent disposal fee of gross proceeds as additional rental to Lessor upon demand.

Any Vehicle returmned or surrendered, or in the case of o domaged or destroyed Vehicle, the wreckage thereof shall be sold by Lessor
within such period os Lesses and Lessor may ogree upon or in the obsence of such agreement, within sixty days after such return or
surrender. In the cose of a lost, stolen, or destroyed or damaged Vehicle for which the Vehicle or wreckage is not surrendered by Lessee,
upon nofice by Lessee to Lessor the same sholl be deemed to have been sold ol a price of zero doliars, Lessee agrees to conhnue
maoking monthly payments uniil proceeds are forwarded fo Lessor by Lessee's insurance company. In the event Emkay pzovudes
insurance services, Lessee agrees to continue making payments for @ minimum time period of 30 days, and @ maximum time period of 60
days or untif the vehicle is deemed o total loss. Lessae shall pay Lessor o salvage administiative fee of two hundred fifty doliars {$250.00).
Any such sales shall be only for cash poyoble In full upon the dellvery of the Vehicle and title papers therefore to the purchoser. If the
Net Proceeds of such sole shall exceed the Depreciated Value of the Vehicle, and it Lessee is not in breach or default as provided in
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Paragroph 11, Lessor shall credit, or ot its option, pay the excess, less a one and one-haif percent disposal fee of gross proceeds tolessee
as a refund of rentols. If the Net Proceeds of such sale shall be less than the Deprecioted Value of the Vehicle, Lessee shall pay the
deficiency plus ¢ one and one-half percent disposal fee of gross proceeds as additional rental to Lessor upon demand.

Lessee sholl not be liable to pay the Lessor for that portion of any such deficiency. [subject to subparagraph (3) of this section), caused
by the net proceeds being less thon the following values:

{1} For Vehicles sold at the end of the initial minimum term of Lease . . . 20% of the original copitalized cost.

{2) For vehicles sold ot the end of a lease renewal period . . . 20% of the depreciated value of the Vehicle as of the end of the
month preceding such renewal period. '

(3] In the event that the net proceeds are tess than the depreciated value because of damage, exiraordinary wear and tear,
or excessive or unauthorized use, the Lessee shall pay to the Lessor, in addition to ail other amounts due Lessor, the amount
of such deficiency attdbutoble to such damage, extraordinary wear and tear, or excessive or unauthorized use.

"Net Proceeds" shall be defined as the amount recelved upon the sale of the Venhicle less the following expenses: all direct expenses
paid or incurred by Lessor in connection with such Vehicle and the sale thereof from the fime of return or surrender of the Vehicle to the
completion of the sale, including prorated monthly payments, from the dote of return or surrender to the time of sale, but not.in any
event to exceed thirty {30] days in the omount applicable as provided in Paragraph two for the month of return or surrender for soie, and
less all sums due and owing to Lessor from the Lessee under this Agreement ond less ol sums for which the Lessee is liable in connection
with this Vehicls or its use or operation, and which, if not paid would constitute a lien on the Vehicle or a liabllity to Lessor, less the dlsposol
fee, which shali not be set at an amount less than one hundred-fifty doliars, i

"Depreciated Value" shall moan the capitalized cost of the Vehicle less o sum equat to the percentage of the capitalized cost os shown
in fhe Schedule for such Vehicle multiplied by the number of months that the Vehicle has been leased prior to sale. '

As on olferative 1o sale of the Vehicle by the Lessor, the Lessee may, ot its opticn, on thirty days written notice to the Lessor, arange for
the sale of on inagividual Vehicle for the account of the Lessee fo Lessee's driver, employee or related parly, but in no eveni:to the
Lessee. Lessee may not, however, arange for the purchase of multiple vehicles ot any pariicular time, to a single purchaser. Any such
sale must be mads at the wholesale foir market volue, ond purchaser shall pay opplicable taxes in accordonce with state and local
regulotions. In lieu of any other disposal fee, the purchaser will be ossessed as part of the iransaction the Lessor's then standord
document processing fee, as well as any other out-of-packet expenses Lessor incurs o compilete such sale.

At the request of Lessee, Lessor will dispose of any units owned by Lessee provided that Lessee sends Lessor titles for each unit, and | paysa
fee of $250.CO per vehicle, or one and one-half percent {1 %4%) of the sales price upon disposition, whichever is greater.

PAYMENT METHOD. Lessee hereby agrees to remit payment to Emkay Cancda Leasing Corp. on or before the due datle of sach invoice.
Lessor will send invoices fo Lessee In accordonce with its customary invoicing schedule.

In the event that Lessee disputes an item on an invoice, Lessee shall notify Lessor at least two business days prior to the due date, and the
questioned or disputed charge shall either be resolved prior to the due date, or be omitted from the payment. The disputed charge will
be researched and verified by Lessor within the following thirty days, and ony omount determined to be owed Lessor shall be paid with
the next Invoice or In ten days, whichever is sooner. In the event there are insufficient funds for a check, Lessor will nofify Lessee and
demand that allernctive payment amangements be made within the time perlod allowed pursuant to the terms of the Lease Agreement.
In the event that such payments are not made within the time periods stoted in the applicable Agreement(s), the late charges and
default pravisions provided in this Agreement shall apply.

MISCELLANEOUS PROVISIONS.  Lessee hereby confirms is express wish that this Agreement and any document reloted hereto be drawn
Up in English only and declares itself to be sotisfied therewith, ine whole, however, without prejudice to any document which may, from
time to time, be drawn up in French only or in both French ond English. (Lessee confirme sa volonté expresse que la présente convention
et tous les documents s'y rattachant soient rédigéses anglols sevlement et s'en déclarent satisfalt, ie tout, cependant, sans préjudice a
tout document qul pourrait & 'occasion étre rédigé en rancals seulement ou & la fois en francais et en anglals.)

All obligations of the Lesser hereunder may be performed by, oll rights of the Lessor may be exercised by, and all payments and deposns
to be made to the Lessor hereunder may be made to, Emkay Canado Leasing Corp.

Lessee shall provide Lessor with audited financiol statements prepared and certified by an independent certified public accounting firm
within ninety (90) days after the end of each fiscal year, It Is an ongolng moterial condition of this Agreement that Lessee and/or Lessee's

guarantor remain credit-worthy, to the satisfaction of Lessor, Nothing herein shall be consirued as a requirement that Lessor accept any
vehicle order,

It is agreed by and betwean Lessor and Lessee that this Agreement constilutes o “true lease," and that the vehicles are ond shall jemcin
the sole and exclusive property of Lessor, and Lessee shall fcke no position contrary to this assertion. Lesses shall cooperate fully inj Lessor
fiing a security interest reflecting ifs ownership in any teased vehicle, when and where Lessor deems necessary.

Lessee, or its designated agent, agrees to provide to Lessor an odometer disclosure form at the time of Vehicle turn in for resale for each
Vehicle leased by Lessee from Lessor.

All notices pursuant to this Agreement shall be sent by registered or certified mait {retum receipt requested) or by a nationally recognized
ovemight courier company addressed to the party at the above addresses or such olher address herecfter furnished and sholl be
deemed given when moiled or sent. No waiver of any term or condition of this Agreemen? by Lessor shall be deemed to xmply or
constitute a waiver of such term or condition for the future but the some shall remain in full force and effect os if no such woiver had
occured,

This Agreement shall be binding on the respective parties and their successors and permitted assigns. Lessor may assign this Agreement
or an interest thereunder to o financiot institulion as securlty for Lessor's indebtedness or o its own affilictes or subsidiaries without the
consent of Lessee, No assignment by Lessee shall be valid or binding upon Lessor except with the prior written consent of Lessjor‘ All
assignments shall involve o processing fee per vehicle, Including assignments fo reloted corporate entities. Lessor reserves the right to
withhold consent of an assignment in the event thot Lessor determines that ossignee is not creditworthy.  In the event that vehiciles are
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operoted by present or future subsidiories, parents or affiliates of Lessee, they will be gcons‘sdered leased pursuant o the !err}ns and
conditions stoted herein. In such event, Lesses, s identified herein, shait remain jointly and severally liable herein,

All vehicles leased to Lessee pursuant to an eorlier agreement that was assigned 1o§ Lessor, are herelnafter assigned 1o this Lease
Agreement for all future handling, with the exception that vehicle rental amounis and interest rates shall remain in full force as agreed to
by Lessee. Such rental amounts and interest rates will not in any way be altered or revised. l

When this Lease comes o an end (i.e.. whenever the lease is terminated or concelled or expires.for any reason), any TRAC de{ icits or

TRAC credits shall “first arise" and be payable by the Lessee on the "billing date" destgncted by the Lessor - - which shall be sorpehme
within 90 days of the date of vehicle disposition., i

In the event any provision or term of this Lease Agreement shall be declared invalid} lor non-enforceable by a court of comlpetent
jurisdiction, all other provisions and terms shall remain valid and binding.  This Agreement contalns all the terms agreed upon by the
parties with respect to the subject matters contained herein, No representations or stoteﬁnent other than those expressly set forthjherein
were relied upon by the parties in entering into this Agreement. This Agreement, fogether with the exhibits attoched hereto, constitute

the entire Agreement between the parties cnd cannot be modified, amended, or ol?ered except by a written instrument signed by a
duly authorized officer of Lessor. :

This lease Agreement and amendments thereto shall be construed in accordance wlih the internal taws of the province of ALBERTA.
lessee hereby Irevocably (1) submits to the non-exclusive jurisdiction of any Federal Court or Ontario Court sitting In CALGARY, AI;BERTA
{2) agrees thot all ciaims In respect of such octions or proceedings may be heard and deiermined in any such coutt; and (3) walves any
objection that the venue Is an inconvenient forum, !

I

This Agresment has been accepted ond made in CALGARY, ALBERTA,

Accepted and Agreed By:

EMKA SING CORP.
Connacher.Oil and Gas timited
Customer :

Signedl/ signed | _

GREGORY |, TEPAS 2 S S

Printed Name Prinied Name

PRESIDENT 8{CEO. [ £ A

Title Title

o] |y LEL 2B
Dats \ \ ¥ Date '




50%
75%
1.00%
1.25%
1.60%
1.75%
2.00%
2.25%
2.50%
2.75%
3.00%
3.25%

INTEREST DEPRECIATION RATE CHART

YEAR 1

EMKAY CANADA LEASING CORP.
DATED 04/03/12
PREPARED FOR: CONNACHER OIL AND GASLTD

RENTAL BASED ON
INTEREST TYPE: GOVERNMENT OF CANADA BOND 2YR
CONTRACT RATE: 3.750 OVER
FINANCING: FLOATING RATE
RATE BASE: AVERAGED INTEREST

DEPRECIATION RATES

MONTHS

1-12
2.000%
395
414
432
451
469
.488
506
525
.544
.562
581
.599



R - TRAC tEASE - ATTACHMENT #2 :Tﬂ?;;oi?!;:dutI::a-eI‘Mcnagemem Corp.
VEHICLE PRICING CHART | Toronfo, Onforio MX 162

i {414) 238-1451

i L PITALIZATION:

The “copitalized cost” of ihe Vehicle shall mean the face amount of the manutacturer's factofy Invoice plus all additional costs for Upf ts and
Y dealer instaled equipment or accessories, as well as additional charges Incurred for veh|cles operated outside Canada, and will mclude
‘ dealer ordering/courtesy delivety fess, o processingifee, less any amounis reimbursed to Lesscr as a cne-time charge for cerain ophonal

equipment.
Type of Vehicle Type of Order Markup Chu@]ges -
Genaral Motors ogutornobites & fight duty trucks Emkay cost plus $150
Ford automobiles and light duty frucks Emkay cost pius §150
Chrysler automobilies ang light duty irucks Emkay cost plus $150
Vehicles reguiring Immediate delivery {out of stock) Stock arder
Cadillae / Lincoln Factory Crder | Emkay cost plus $150
Vehicles with limited manufacturer aliocation Factory Crder s
Medium or Heavy Buty Trucks, Trallers and Uptitted Yehicles | Factory Order Individugily Guoted :
Audi Foctory Order Emkay cost p!lus $150
Mozda Factory Order Emkay cost Q:‘US $150
Mercedes Benz ]
Nissan
Saab
Subaru Emkay cost glus $150
Toyota Emkay cost gius $150
Volvo Emkay cost dlus 3150
Volkswagen
Any other non-scheduled vehicle Individuaw_duofed
Interest & Rental'

The Depreciotion Rate Chart Included in this Agreement is, in part, based upon the Lesses chosen interest rate Indsx [hereinafter
found below) and Lessee chosen Calculation type [found below]. For ony VARIABLE index, tHe rate is set on or aboul the 15th cf the imonth
preceding egch monthly rental blling. For any FIXED rate, the rote is set when the vehicle s ﬁncnced and remains locked tor the Rofe Lock
Period as defined below. In addition 1o the odjus?ed Index rate, Lessee shall poy the Adder shown below, For non-factory ordered umfs, the
Index rate gdder shall be increased by on odditional three-quarters of ene percent. The fotal cf these figures will be rounded up 1o the nearest
one-quarter percent and will be reflected on the Depi’ecmﬁon Rate Chart, The Depreciation Rpte Chort shall olsa reflact o monshly servfce fee
and deplct rates af one-quarter percent Intervals, F

f
The rental rate colculation will vary bosed upon the Lessee preference,
calculation type can be found on the reverse.
fes indicated,

Lessee defauit Index selection is indicated below and the depreciation rate chort is atfached, tessea must indicale on each vehicle order If
the alternate Index is 1o be utllized, otherwise the defaulf will be used. Changes to the Index gﬁar a vehicle i billed will be subjecT to o one-

fime additional chorge of $75. : {

1_ Yes Gov of Conadao Bond 325 basis points Fixed Lavel

1
No Emkay Commercial Paper 150 basis palnts Yariable Averaged 1 Month
l No Bankers Acceptance Variable 1 Menth

Atachmont 2. Poge | LR ;\\\\l

-———M



TRAC« LEASE - ATTACHM ENT #2 gl;holinu'fl Cugﬁdu’err'Munugsmpﬁ Comp,
VEHICLE PRICING CHART - Toronto, Onfaria MX 1£2

. {416) 236-1851

Aftachment #2, Page 2
Definitions and Descriptions!

Interim Fingneing: ! {
Lessee will absarb interest charges for the vehicle and any requested upfitting (ie.. Tnteriors, bod es5, modifications, etc.}, from the rebuired
poymen! date of the manufacturer's or dealer’s invoice, uniif the first date the vehicle is biled fo lessee by lessor, Such interest costs will be
caolculated at the Prime Raife, and will be capitalized.ond reflected on the Schedule A for the vehicle and made o part of the Vehicld lease
Agreement. (n the event that the upfit takes in excess of six weeks from the date of dealer invaice, Lessee may be invoiced for, and ogrees io
pay. on a monthly basis untll delivery is made, inlerim interest incurred, rather than have the mtenm interest capitalized.

Calcylatlon Type Descriptions

Averoged  The renfal rate Is calculoted by averaging the inferest over each 12 months intervél

i
i
|
I

level Pay  The renicl rote is calculated by overcgiﬁg the interest over a specifled and mutudﬂy agreed upon term,

|

Miscellaneous events that wili Incur a standard charge or fee (if requested or lncurred) and may be adjusted annually by lessor
upon thirty {3C) days written notice:

Event Charge Descripfion

Fully Amortized Unit Feg per mo, $35  charde fo cony on Emkay-leased vernicle on Emkay books

Parking Violations * %55 To process, contest and/or pay viclations when paid by Emkay

Cuplicate Ownership/Reg * 545 in the event of a lost or stolen ownership while in Lessea/ogent’s possassion
Express Document Delivery * $15  Administration fee charged by Emkay —tn addition to the courier company cosi
Provincial Transfer * 375 for fransterring ownershipfreg from ong province fo ancther

Litigation Processing Fee * 3125 forlowsulls recelved and processed by Emkoy as c: result of lasses's ddver actions

“per occurence

Lessor E a leasing Corp. Lesseg:  Connacher Cil and Gos Limited
T e B
By; B\jl _ e ,f—_’//
Printed: G Printed: ';‘:;Iﬁ”’/‘)‘"”’/{d
! = e
Titla: Title: £ S
ICarporhte Officer)
Dated: Cated: LR E

Aftachment 2, Page 2



109 Atlantic Ave., Suite 300
Toronto, ON MK 1X4

FLEET MANAGEMENT SERVICES

(866) 225-6576 SCHEDULE A
FAX (647)426-3966
CUSTOMER INFORMATION DRIVER INFORMATION
Connacher Oil and Gas Limited ALGAR ALGAR
Jeff Beeston Cust #: CO702 3326 AVE SW
Manager, Taxation & Treasury Center: 001 SUITE 900

#900, 332 - 6th Avenue SW
Calgary, AB T2P 0B2

CALGARY, AB T2P 0B2

VEHICLE NUMBER

673329

VEHICLE INFORMATION

Yr: 2014 Make: FORD Model: F150 REG CAB
Serial Number: {FTMF1EMXEFC19215

DATE IN SERVICE

08/05/2014

CALCULATION / RECAP of FEES

GOVERNMENT OF CANADA BOND 2YR: 1.080%

COMPUTATION OF CAPITALIZATION:

36 MONTHS LEVEL PAYMENT ADDITIONS:
FINANCING - FIXED RATE @ 4.330% GOVERNMENT OF CANADA BOND 2YR CAP PER AGREEMENT $ 25746, 00
AT -
DEPRECIATION TERM - 50 MONTHS LEN FEE s 3560
Depr. Rental TOTAL UPFIT $ 136833
Depr.% Amount Rental% Amount MONTHLY TOTAL ADDITIONS: § 27146, 83
BASE PAYMENT 2.000 % 642,82 31§ 8636 628,18
RATE AFTER DEPRECIATED $ 36.00 PER MONTH
SUBJECT TO INTEREST EQUALIZATION,
IF RETURNED BEFORE FULL LEVEL PAYMENT PERIOD, DEDUCTIONS:
* excluding tax
MONTHLY FEES
CAPITALIZED COST $ 27,140,83
MONTHLY AMORTIZATION - BEGINNING BALANCE
1 27440.83 10 22286.46 19 1737007 28 12484.69 37 7699.31 48 2743.93
2 26698.01 11 21712,63 20 16827.26 29 11941.87 38 7066.49 47 217111
3 26066.19 12 21169.81 21 16284.43 30 11389.06 39 6513.67 48 1628.29
4 28612,37 13 20626.99 22 1674161 31 10866.23 40 £970.86 49 1086.47
5 24969.66 14 2008417 23 16198.78 32 10313.41 41 5428.03 50 542.66
6§ 24426.73 16 19641.36 24 14666.97 33 §770.59 42 4885.21
7 23883.91 16 18998.63 25 14143.16 34 922717 43 4342.39
8 23341,09 17 18466.71 26 13670.33 36 8684.96 44 3739.57
9 22798.27 18 17912.89 27 13027.54 36 8142.13 48 3266.76

Al amounts In Canadian dotlars,

This vehicle will be invoiced as shown and in accordance with your lease agreement. Should you have any questions
please contact the Emkay billing department. Please retain this copy for your vehicle file.

Under the agreement of the lease between EMKAY CANADA LEASING CORP and lezses, it shall be agreed that the isssee shall pay in monthly instaliments the above
fixed percentages of the 'CAPITALIZED COST' (subject to change If floating rate) pursuant to the lease agreement and that this SCHEDULE "A' is a part of that lease
agreament. Thislease and any vehiclas thereunder will be subject to any rights and interests In and to said vehicles.

LESSOR: EMKAY CANADA LEASING CORP.

M:1;8:1;ID:8;L:2

LESSEE: Connacher Oll and Gas Limited

281097 Wad Aug 20 2014 0B8:26:456 (RSK)
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3109 Bloor Street West
Toronto, ON MBX 1E2
(865) 226-6676
FAX ({416} 238-3480

FLEET MANAGEMENT SERVICES
SCHEDULE A

CUSTOMER INFORMATION

Connacher Oil and Gas Limited
Larry Ginther

Plant Manager

#900, 332 - 6th Avenue SW
Calgary, AB T2P 0B2

Center: 001

Cust #: COT02

DRIVER INFORMATION

UNASSIGNED UNIT

CALGARY, AB T2P 0B2 Plate Number:

31M268

VEHICLE NUMBER

VEHICLE INFORMATION
Yr: 2013 Make: FORD Model: E-350

DATE IN SERVICE

671401 Serial Number: 1FBSS3BL7DDAG0503 08/17/2013
CALCULATION / RECAP of FEES COMPUTATION QF CAPITALIZATION:
GOVT OF CANADA BOND RATE: 1.240%
36 MONTHS LEVEL PAYMENT ADDITIONS:
FINANCING - FIXED RATE @ 4.990% GOVT CN BOND CAP PER AGREEMENT $ 34132, 00
DEPRECIATION TERM - 60 MONTHS LIEN FEE s 3560
Depr, Rentaf TOTAL UPFIT § 1339.56
Depr %  Amount Rental % Amount MONTHLY TOTAL ADDITIONS: $ 38808, 05
BASE PAYMENT 2,000 % 71046 350 12438 B34.64
RATE AFTER DEPRECIATED % 36.00 FER MONTH
SUBJECT TO INTEREST EQUALIZATION,
IF RETURNED BEFORE PULL LEVEL PAYMENT PERIOD. DEDUCTIONS:
* gxcluding tax
MONTHLY FEES
CAPITALIZED COST § 35,608,056
MONTHLY AMORTIZATION - BEGINNING BALANCE
1 38508.06 10 29116.61 19 272726.47 18 16333.73 37 9942.29 46 386086
2 2479789 11 28406 46 20 22016.0t 20 16623.67 39 923243 4T 284089
3 34087.73 12 27696.28 21 21304.36 30 14913.41 ag 8E21.87 48 713063
4 33377.67 13 26986.13 22 2069460 31 1420926 40 T811.81 49 142037
5 32667.44 14 26276.97 23 1988483 32 1349309 41 710166 60 71821
6 31967.26 16 26566.51 24 19174.37 33 1278298 42 B340
T 3124709 16 24866.65 25 18464.21 1207277 43 668133
& 30616.93 17 24146 49 26 1775406 46 11362.61 44 497137
§ 29826.77 18 23435,33 27 17043.89 38 1066248 46 4261.01

All amounts in Canadian dollars,

This vehicle will be invoiced as shown and in accordance with your lease agreement. Should you have any guestions
please contact the Emkay billing department. Please retain this copy for your vehicle file,

Undsl the agreement of the ivase betwaen EMKAY CANADA LEASING CORP and lesses, it shall be agreed that the lessee shall pay In monthly instaliments the above
fixed percentages of the 'CAPITALIZED COST' (subject to change If floating rate) pursuant to the lease agresment and that ths SCHEDULE ‘A’ is a part of that fease
agresmaont. This lease and any vahicles thereunder will ba subject to any rights and interests In and to said vahicles.

LESSOR: EMKAY CANADA LEASING CORP,

M:1;8:1,10:2;L:1

LESSEE: Connacher Qil and Gas Limited

261209 Wed Jul 17 2013 08:14:29 (REK)



3109 Bloor Street West
Toronto, ON M8X 1E2

FLEET MANAGEMENT SERVICES

(856) 228-6876 SCHEDULE A
FAX (416) 236-3490
CUSTOMER INFORMATION DRIVER INFORMATION
Connacher Oil and Gas Limited UNASSIGNED UNASSIGNED
Larry Ginther Cust #: CO702 332 6 AVE SW Plate Number:
Plant Manager Center: 001 SUITE 900
#900, 332 - 6th Avenue SW CALGARY, AB T2P 0B2 BJC4610

Calgary, AB T2P 0B2

VEHICLE NUMBER

VEHICLE INFORMATION
Yr: 2013 Make: FORD Model: ESCAPE TITANIUM

DATE N SERVICE

681112 Serial Number: 1FMCU9J92DUB73824 01/21/2013
CALCULATION / RECAP of FEES COMPUTATION OF CAPITALIZATION:
GOVT OF CANADA BOND RATE; 1.200%
60 MONTHS LEVEL PAYMENT ADDITIONS:
FINANCING - FIXED RATE @ 4.460% GOVT CN BOND CAP PER AGREEMENT ¢ 36609, 00
DEPREGIATION TERM - 60 MONTHS LIEN FEE $ 3650
Depr. Rental TOTAL TOTAL AODITIONS: § 36648, 60
Depr.% Amount Rental% Amount MONTHLY
BASE PAYMENT 2,000% 73291  .269 98.62  831.63
RATE AFTER DEPRECIATED $ 36.00 PER MONTH
SUBJECT TO INTEREST EQUALIZATION,
IF RETURNED BEFORE FULL LEVEL PAYMENT PERIOD. DEDUCTIONS:
* excluding tax
MONTHLY FEES
CAPITALIZED COST § 36,645.50
MONTHLY AMORTIZATION - BEGINNING BALANCE
1 38645.60 10 30049.31 19 2345312 28 16866.93 37 1026074 45 3664.56
2 36912.69 11 29316.40 20 22720.21 29 1612402 38 9627.83 47 293164
3 35179.88 12 28683.49 21 21987.30 30 16391.11 39 B794.92 48 2198.73
4 38448.77 13 27860.68 22 21264.39 31 14663.20 40 8062.01 49 1466.82
6 33713.86 14 27117.67 23 2062148 32 13926.29 41 7329.10 50 732.91
€ 32080.95 16 26384.76 24 1978867 33 43192.38 42 6696.19
7 32248.04 16 26651.86 25 19065.66 34 1246947 43 5863.28
8 3151643 17 24918.94 26 18922.76 35 11726.66 44 5130.37
9 30782.22 18 24186.,03 27 17689.84 38 10993.66 45 4397.46

All amounts In Canadian doliars,

This vehicle will be invoiced as shown and in accordance with your lease agreement, Should you have any questions

please contact the Emkay billing department. Please retain this copy for your vehicle file.

Under the agreemant of the lease betwean EMKAY CANADA LEASING CORP and legsee, It shall be agreed that the jessae shali pay In monthly instsiimente the above
fixed percentages of the 'CAPITALIZED COST’ (subject to change If floating rate) pursuant to the Jease agreement and that this SCHEDULE A’ Is a part of that lease
agreement. This lease and any vehicles thereunder will bs subject to any rights and Interests In and to said vehicles.

LESSOR: EMKAY CANADA LEASING CORP.

M:1:8:1;1D:4; L1

LESSEE: Connacher Oil and Gas Limited

263227 Frl Feb 09 2013 07:62:11 (RSK)




3108 Bloor Street West
Toronto, ON MBX 182
(866) 2265676
FAX (416} 236-3490

FLEET MANAGEMENT SERVICES
SCHEDULE A

CUSTOMER INFORMATION

Connacher Oil and Gas Limited
Larry Ginther

Plant Manager

#900, 332 - 6th Avenue SW
Calgary, AB T2P 0B2

Center: 001

Cust #: CO702

DRIVER INFORMATION

UNASSIGNED UNIT
CALGARY, AB T2P 0B2

Plate Number:

BJR4162

VEHICLE NUMBER

VEHICLE INFORMATION
Yr: 2013 Make: FORD Model: F150 S/CREW

DATE IN SERVICE

671397 Serial Number: 1FTFW1EFXDFB55119 03/13/2013
CALCULATION / RECAP of FEES COMPUTATION OF CAPITALIZATION:
GOVT OF CANADA BOND RATE: .980%
36 MONTHS LEVEL PAYMENT ADDITIONS:
FINANCING - FIXED RATE @ 4.740% GOVT CN BOND CAP PER AGREEMENT $ 32781. 00
DEPRECIATION TERM - 60 MONTHS LIEN FEE s 16 60
Dapr, Rental TOTAL UPFIT $ 662.80
Depr.% Amount Rental% Amount MONTHLY TOTAL ADDITIONS: § 33380, 30
BASE PAYMENT 2,000 %  667.61 337 11240 780,01
RATE AFTER DEPRECIATED $ 36.00 PER MONTH
SUBJECT TO INTEREST EQUALIZATION,
IF RETURNED BEFORE FULL LEVEL PAYMENT PERIOD, DEDUCTIONS:
¢ excluding tax
MONTHLY FEES
CAPITALIZED COST § 33,380.30
MONTHLY AMORTIZATION - BEGINNING BALANCE
1 33380.30 10 27371.81 19 21363.32 28 16354.83 37 9346.34 46 3337.85
2 32712.68 11 26704.20 20 20656.71 29 14687.22 38 8678.73 47 2670.24
3 32046.08 12 26036.69 21 20028.10 30 14019.61 39 8011.12 48 2002.83
4 31377.47 13 2636898 22 10360.49 31 13362,00 40 734389 49 133502
5 30705.86 14 24701.37 23 18692.88 32 12684.39 41 667690 B0 667.41
8 30042.26 16 24033.78 24 18026.27 33 12016.78 42 6008.29
7 29374.84 16 23366,16 26 17367.66 34 11349.17 43 5340.68
8 28707.03 17 22698.54 26 16690.06 36 10661.68 44 4673.07
9 2803942 18 22030.93 27 1602244 36 10013.96 46 4006.46

All amounts in Canadian dollars,

This vehicle will be invoiced as shown and in accordance with your lease agreement. Should you have any questions

please contact the Emkay billing department. Please retain this copy for your vehicle file,

Under the agreement of the lease between EMKAY CANADA LEASING CORP and |esses, it shail be agreed that the lessee shall pay in monthly instaliments the above
flxed percentages of the ‘CAPITALIZED COST' (subject to change if floating rate) pursuant to the lease agreement and that this SCHEDULE 'A’ s a part of that lease
agreement. This lease and any vehicles thereunder wili be subject to any rights and interests in and to said vehicles.

LESSOR: EMKAY CANADA LEASING CORP,

M:1;8:1;1D:2;L:1

LESSEE: Connacher Oil and Gas Limited

266377 Thu Apr 04 2013 08:23:49 (RSK)
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THIS IS EXHIBIT “___E__ comm,m“d Solicitor
S the o vitof in and for Alberte "
Form 49
[Rule 13.19]
COURT FILE NO. 1601-06131 Clerk's
Stamp
COURT F QUEEN’S BENCH OF ALB At
COURTOFQ S BENC CLERK OF THE COURT
! FiLED
JUDICIAL CENTRE CALGARY JUN 202012
APPLICANT IN THE MATTER OF THE COMPANIE ’JUBIFCg\,A_L%E\I\FI{-I\-{RE
CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. C-36, AS AMENDED
AND IN THE MATTER OF A PLAN OF
COMPROMISE OR ARRANGEMENT OF
CONNACHER OIL AND GAS LIMITED
DOCUMENT AFFIDAVIT
ADDRESS FOR SERVICE Cassels Brock & Blackwell LLP
AND CONTACT Suite 1250, Millennium Tower
INFORMATION OF PARTY 440 - 2nd Avenue SW
FILING THIS DOCUMENT Calgary, Alberta T2P 5E9
Attn: Shayne Kukulowicz/Ryan Jacobs/Jeffrey Cliver
Tel:  403-351-2920
Fax: 403-648-1151
skukulowicz@casselsbrock.com
rjacobs@casselsbrock.com
joliver@casselsbrock.com
AFFIDAVIT NO. 9 OF MERLE JOHNSON
Sworn on June 19, 2017
I, Merle Johnson, of Calgary, Alberta, SWEAR AND SAY THAT:
1. | am the Chief Executive Officer and a director of Connacher Oif and Gas Limited

(*Connacher”). As such | have perscnal knowledge of the facts and matters hereinafter
deposed to, except where stated to be based on information and belief, in which case |
do verily believe the same to be true.

2 ! previously swore an affidavit in this proceeding on May 16, 2016, a second affidavit on
May 30, 2018, a third affidavit on August 2, 2016, a fourth affidavit on August 15, 2018, 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.

Legal*43283204.9



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

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

l ACTIVITIES TO DATE

6. Since the commencement of Connacher's CCAA proceeding, Connacher has been
actively engaged in advancing the restructuring proceedings for the benefit of all
stakeholders. Connacher has taken, and continues to taks, 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

Legal*43283204.9



10.

11.

First Lien Agent, equipment lessorsfinanciers, suppliers, trade creditors,
employees, contractors and others;

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

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

(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 valug; and

(i Continuing to operate and manage Connacher's business in the ordinary course
subject to the temns of the Initial Order.

STATUS OF CONNACHER’'S CCAA PROCEEDING

On May 17, 2016, the Honourable Madam Justice Dario of this Honourable Court
granted Connacher the Initial Order, which provided for, among other things, a stay of

proceedings up to and including June 16, 2016 (the “Stay Period”) pursuant to the
CCAA,

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

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

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

At the same time, Connacher has been continuing to implement cost-saving and cost-
reduction measures, including the staffing reductions that were contemplated and

discussed in my Affidavit sworn on January 30, 2017 and filed in Connacher's CCAA
proceedings.

Legal*43283204.9



12,

13.

14,

15.

16.

17.

18.

19.

V.
20,

21.

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

STAY EXTENSION

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

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

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

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

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

While Connacher and the Interim Lenders remain focused on exiting the CCAA
proceeding as soon as practicable, a viable exit solution supporied by its Interim
Lenders has not yet been identified and so the extension of the Stay Period will aliow
Connacher to continue to identify and implement value maximizing opportunities to

position itself for an exit, while avoiding the costs of returning to Court for multiple Stay
Period extensions in the interim.

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

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

CONNACHER’S PICKUP TRUCK FLEET

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

Connacher has not paid rent under the lease agreements with JPL and Emkay since its
CCAA filing on the basis that, based on a review of the lease agreements by
Connacher's counsel and the Monitor, the leases are “finance leases” as opposed 1o
true or operating leases for CCAA purposes pursuant to the established CCAA
jurisprudence. | am advised by Connacher's counsel that payment of post-filing rent
under finance leases is not required under the CCAA and that the terms of the Initial
Order prohibit Connacher from making such payments absent further order of the Court.

Legal®43283204.9



22.

23.

24,

25,

26,

27.

JPL Leases

Connacher and JPL are parties to a Commercial Motor Vehicle Master Lease
Agreement dated as of May 29, 2015 (the “Master Lease Agreement”} and five (5)
Lease Order contracts bearing transaction numbers 883814, 883815, 883816, 885063,
and 888056 (the “Lease Orders”, and together with the Master Lease Agreement, the
“JPL Leases”) with respect to the lease by JPL to Connacher of five (5} Ford F-150

pickup trucks (the “JPL Leased Vehicles”). Attached at Exhibit “1” to this Affigavit are
copies of the JPL Leases.

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

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

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

On June 18, 2017, Connacher and JPL entered into the Settlement Agreement, which is
subject to and conditional upon approval by this Honourable Court. A copy of the
Settlement Agreement is attached at Exhibit “2” to this Affidavit.

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

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

{+)] 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 JPI. 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 Procadure Order;

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

Legal*43283204.9



28.

29,

30.

31.

32.

33.

34.

35.

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

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

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

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

Connacher believes that the Settlement Agreement Is a fair and commercially
reasonable compromise in the circumstances and it is in the best interests of Connacher

and its ongoing CCAA proceedings that the terms contemplated thereunder are
implemented.

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

Emkay Leases

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

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

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

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

SECOND SUPPLEMENTAL KERP

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

Legal*43283204.9



36.

37,

38,

39.

40.

41,

42,

43.

44,

45,

Connacher's obligations under the Initial KERP were secured by a charge (the

"KERP/LTIP Charge”) over Connacher's property and assets created under the [nitial
Order.

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

By Order of this Honourable Court dated November 14, 2016, a supplemental key
employee retention plan (the “Supplemental KERP”) was approved for certain eligible

Connacher employees. The Supplemental KERP was also secured by the KERP/LTIP
Charge.

The Supplemental KERP was limited to 10 of the key employees covered by the Initial
KERP and was in the aggregate amount of $545,000. As with the Initial KERP, the
Supplemental KERP contained an outside payment date of May 15, 2017. On or about
May 18, 2017 all amounts owing pursuant to the Supplemental KERP were paid in full.

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

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

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

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

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

The key elements of the proposed Second Supplemental KERP are:
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V1.

47.

48.

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

Payment will become immediately due and payable on the occurrence of any of
the foilowing:

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;

iliil.  Termination of Connacher’s CCAA proceedings or termination or expiry of
the CCAA stay of proceeding; or

iv.  Termination of employment by Gonnacher 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
tamily 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 Committes, falled to perform their
duties and responsibilities diligently, faithfully and honestly.

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

Attached as Exhibit “3" to this Affidavit is a copy of the letter that would be sent to the
beneficiaries of the Second Supplemental KERP, if approved by the Court, setting out
the terms of the Second Supplemental KERP that the beneficiaries wouid be required to

acknowledge and agree to in order to be entitied 1o receive the benefits of the Second
Supplemental KERP.

JULY 1, 2017 LTIP PAYMENT

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

Under the Initial Order, this Honourable Court authorized and directed the payment of
the incentive payments that came due under the LTIP Grants on July 1, 2016 subject to
amended payment terms which were revised to reflect the same payment conditions and
timing of the Initial KERP (the “2016 LTIP"). The fnitial Order also provided that

Connacher’s obligations under the 2016 LTIP would be secursd by the KERP/LTIP
Charge discussed above.
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50.

51.

52.

53.

54,

VI

55.

56.

57.

58.

Viil.
59,

The incentive payments that came due under the 2016 LTIP were paid in full on

September 30, 2016 in accordance with this Honourable Court’s authorization in the
Initial Order.

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

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

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

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

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

CHARGE FOR THE SECOND SUPPLEMENTAL KERP AND THE 2017 LTIP

In order to secure the obligations under the Second Supplemental KERP and the 2017
LTIP, it is proposed that the beneficiaries under the Second Supplemental KERP and

2017 LTIP would be granted the benefit of the existing KERP/LTIP Charge that was
established in the Initial Order.

Connacher believes that granting the beneficiaries of the Second Supplemental KERP

and 2017 LTIP a charge over the assets and property of Connacher is fair and
reasonable in the circumstances.

The Interim Financing Agent, the First Liesn Agent, and the Monitor each support
Connacher's request for approval of the Second Supplemental KERP and 2017 LTIP

including the granting of the KERP/LTIP Charge to secure Connacher's obligations
thereunder.

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

SEALING OF CONFIDENTIAL EXHIBITS

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

(@)
(b)

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

approving the Settlement Agreement between Connacher and JPL and
authorizing Conhnacher to perform its obligations thereunder;

authorizing and approving the Second Supplemental KERP;
authorizing and approving the payment of the 2017 LTIP Amount;

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

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

SWORN before me at the City of Calgary, in

the Province of Alberta,

on June , 2017
CommisdicrerTar Oaths/Notary Public in ' M RL

and for the Province of Alberta

Legal*43283204.9




S I3 EXHIBIT * i
bl fervedd to in the Afidavic

e :
Swom before me tﬁis_ﬂ.._..

= JmPatison Leqse Lease Order - Open End

Cunodo's Leader in Customized Flest Monagemeani Date;  Monday, June 01, 2015
JPL Cuntatl Pierme Langlals - (403) 241 2-8800
Trarsaction # 882814 - OpenEnd Newl.ease
Calgary: 1235-73rd Ave SE, Calgary, AB TzH 231
(403} 212-8900 (403) 3012414 www jelease.com Desas |
Lessee: Connacher Oil And Gas Limited Driver: .
st
Cust# 207510 Addres ara ;i
Address:  Suite 800, 332 - 5 Avenue 5W
Home Piione:
chone: Caigary, AB T2F 0B2 Bus Phonor
Fax: Dr. License #:
E-mail: Customer Unit #;
Inv Grou . Conracher Ol Ang 3as Limitad E-mall:

Primary Asset: 2015 Ford F-150 WAE XLT

VIN: TFTEWAEFOFFA43556  Exterior Colour:  YZ Oxford Whita Fuel Type: Gasoling -
Regpular

Body Style: Supercrew Trim Colour: MG Grey Cloth 40/2(/40 JPL Alias:

Trans Code/Desc:  446- 6-Spd Aulomatic  MainValetKey: f JPL Asset#: 706378
Engine Codel/Desc; 95F - 501 V8 FFV Delivered At: Plate #:

L Packane Code: 3G0A
Lease Parllculars

Termy; 48 months Province of Permanant use: AB Subject to Applicable Taxes
L.ease Rental: $508.00 Delivery Date:

Admin Fes: $0.00 Fleet Managed: No

Fuli Malnt Fee: $0.00 Guaranteed Residual Value: $71,744.57

Monthly Payment: $598.00 Killometre Aliowance: 1,354 km gstimated per month to a total of 65,000 km.
Interm Rent: $0.00
Trade In: $0.40

Down Payment: $0.00

Security Depostit: $850.00 Starting Odometen 0 KiS

Special Insiructions

Pleate snsure your driver(s) have In thelr possession a valid Molor Vehicle Ligthility tnsuranca Card.

Lessee sgress to Jaase the vehicle described hereln, in accordance with the terms and conditiors of the Motor Vehicle Master
Lease Agreement between ihe partiss. Lessee irrevocebly authorizes Jim Pattison Lease (“JPL") to purchase the vehicle
describad herein and agrees to laase said vehicle, and o sell the used vehicle, if any, described hereln, in accordance with the
terms and conditicns of the Master Leass Agreemaent betwasn the parties. This Lease Cirder is subjeacl o credit approval and
any manufacturer prics increases of the vahicle and any change InJPL's cost of funds, priar 1o vehicle delivery,

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

LESSEE: C@nnacher./&ii Ald GE; timited Preauthorizad Payment: Yes
. / (
By: AV AS "'\Bg/ By —
(Aithorizdd Signature) (Authorized Signature)

JIM PATTISON INDUSTRIES LTD., DBA JIM PATTISON LEASE

By:

{(Authorized Signature)

OTR-203-001 Page 1of 2 Inktial




“ﬁ J]m Paﬁison Leose Lease Order - Open End

Conode's legder in Cuslomized Flast Managemen Date: Menday, June 01, 2615

JPL Contact Piarme Langtals - {403) 212.8500

Transaclion # 893815 - QpenEnd MNawlease
Ceigary: 1235-73rd Ave SE, Calgary, AB T2H 2X1

{403 212-8900 {403) 301-2414 www fplease.com
Lessaa: Connacher Qi And Gas Limited Drivar:
Cust #: 207810 Address;
Address:  Suite 900, 332 - & Avenue SW
Home Phone:
Phone: Calgary, A3 T2P 0B2 Bus Phona:
Fas Dy, License it
E-maik; Custqmer Unlt #:
Inv Group: Cannacher O And Gas Limited E-mail:

Primary Assel: 2015 Ford F-150 W1E XLT

VI 1FTEWIEF4FFA3S346  Exterior Colour; YZ Oxfrod White Fusl Type: Gasoting -
Regular

Bady Style: Supercrew Trim Calour: MG Grey Cloth 40/20440 JPL Alias: 708323

Trans Code/Desc:  446- 6-8pd Aulornatic  Maln/Vatet Key: / JPL Asset#: 708323

Englne CodeiDese: 99F - 5.0L VB FFV Delivered At Edmaonton Plate #:

Packayge Code; A00A

Lease Particulars

Term: 48 monihs Provinge of Permanent use: £B Subject {o Applicable Taxes

Lease Rental: $598.00 Dalivary Date:

Admin Fee: $0.0C FlestManaged: No

Full Maint Foo: 3000 Guaranteed Residual Value: $11.744.57

Monthly Payment: 59800 Kilometre Allowance: 1,354 km estimated per month to a tolal of 65,000 km,

Interm Rent: $0.00

Trade In: $0.00

Down Payment: 30.00

Security Deposit: $650.00  Starting Ddometer: 0 K25

Special mstructions

Please ensure your driver{s) have In thefr possession a valid Moter Vehicle Llabifily Insurance Card.

Lesses agraes to lease the vehicls deseribed hareln, In accardance with the tarms and conditions of the Metor Vehicle Masier
Lease Agreemeni between the parties. Lesgee imevocably authorizes Jim Pattison Lease ("JPL") to purchase the vehicle
described herein and agrees to lease seid vehicls, and 1o sall the used vehicle, if any, described herein, in eecordance with the
terms and conditions of the Masler Lease Agresment between [he partigs, This Lease Order Is subject to credit appraval and
any manufacturer price increases of the vehicle and any change In JPL's cost of funds, prior to vehicle delivery.

This offer ts not binding on JPL unless signed by an autharized officlal of J/PL.

DATED THIS 1st day of June, 2015 =
LESSEE: Connacher Ol And Gas Limited Preavihorized Payment: Yes

¥ ! e

oy
By: [ R‘\ i( {d Q‘(‘j By

V(Authbrized Signatura) (Authorized Sighature)
JIM PATTISON INDUSIRIES LTO., DBA JIM PATTISON LEASE
~‘-T..::‘—-..,.__..h
2 2
Initial
OTR-203-001 Page 1 0f 2
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JmPattisonLease Lease Order - Open End

Caonnda’s Leader in Cuslomized Fleal Manogsment Date; Monday, June 01, 2015
JPL Conlect Pisws Langlels - (463) 242-5600

Transaction #, 883818 - OpenEnd Newlesse
Calgary: 1235-73:d Ave SE, Calgary, AB T2H 2X1

{403} 212-8900 {403) 3012414 AW iplaase.com
Lesses; Connacher Ofl And Gas Limited Driver:
Cust#: 207510 Address:
Address;  Suite 900, 332 - 6 Avanue SW
Calpary, AB T2P 0B2 Bome Phona:
Phone: D sL! one.#-
Fax: r. License #:
. Custemer Unit #;
Exmail: E-mail:
Inv Group: Connacher Oil And Gas Limjted ’
Primary Asset: 2015 Ford F-150 WIE XLT
ViN: 1FTEW1EFDFFA35344  Exterior Colour: Y2 Oxford White Fuel Type:  Gasoline-
Regutar
Body Styla: Supercrew Trim Colour: MG Grey Cloth 40/20/40 JPL. Alias: T0B326
Trans Code/Desc: 446 - 8-8pd Aulomatic MainfValet Key: |/ JPL Asset#: 708326
Engfina Code/Dese: 99F - 5.0l VB FFV Delivered At: Plate #:
c ! 3004

Lezee Particulars

Termm 48 months Province of Permanent use: AB Suhject to Applicable Taxes
Lease Rental; $598.00 Dalivery Date:

Admin Foe: $0.00 Fleet Managed: No

Full Maint Fee: $0.00 Guaranteed Residual Value; $11744.57

Monthly Payment: $508.00 Kitometre Allowance: 4,354 km estimated per month to a total of 85,000 km,
Interm Rent: $0.00

Trade In; $0.00

Down Payment: $0.00

Security Deposit. $650.00 Starting QOdometsr: 0 KMS

Sypecial Instruetions

Please ensure your driver{e) have in thelr possession a valid Metor Vehicle Liablity Insurance Gard.

Lessee agrees 1o laase the vehicls described heseln, in accordance with the terms and conditions of the Motor Vehicle Master
Lease Agreement beiwean the partiss. Lesses irrevocably authorizes Jim Pattison Leass ("JPL") 1o purchese the vahicle
descrived hereln and agrees to laase sald vehicle, and to self the used vehicle, If any, described herein, In accordence with the
lerms and conditions of the Master Leasa Agreement belween the parties. This Leasa Order ls subject to credit approvat and
eny manufacturer price Increases of the vehicle and any change in JPL's cost of funds, prior to vehicle delivery,

This offer Is not binding on JPL unless signed by an authorized offisial of JPL.
DATED THIS 13t day of June, 2016

LESSEE: Connacher Oll And Gas Lleted Preauthorized Payment: Yes
I ;‘, . S .
By: W s (/ l { }/’ By:
{Apthorized Signature} (Authorized Stonaiurs)

JiM PA NINDUSTRIES LTD., UBA JIM PATTISON LEASE
ﬁ-’:&;“"’""
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== Jim Pattison Lease

Conada’s Leader in Custernized Feel Managament

Calgary: 1235.73rd Ave SE, Calgary, AB T2H 2X4

Lease Order - Open End

Dale; Tuesday, August ¢4, 2016

JPL Contact: Flatre Langlals - {403) 212-8900
Transaclion #: 885063 - OpenEnd NowlLaass

(403) 212-8300 (403) 301-2414 www.please.com
Lessee: Connachsr Qil And Gas Limlled Driver:
Cust#: 207510 Merv Pond Address;
Address:  Suite 900, 332 - 5 Avenue SW
Calgary, AB T2P 082 Home Phone:
Phons: (403) 538-6201 D“‘u a s
Fax: (403) 638-6225 . License .
E-mail: Customer Unlt #:
Inv Group: Conmnacher Oil And Gas Limited E-mail:
Primary Asset: 2015 Ford E-150 W1E XLT
VIN: Extertor Colour: YZ Oxford White Fuel Type: Gasafine -
' Regular
Body Style: Supercrew Trim Colour: MG Grey Cloth 40/20/40 JPL Aljas: 710857
Trans CodefDesc: 446 - 6-8pd Aulomatic  Maln/Velet Key: / JPL Asset#: 710657
Engine Code/Desc: 99F - 5,01, VB FFY Deliverad At: Plate #;
| Packngp Code: A00A
[Fransport
Up-Fitting
Lease Particulars
Term: 48 months Provinge of Parmanent use; AR Subject to Applicable Taxes
Lease Rental; §597.36 Delivery Date:
Admin Fee: $0.00 Flaet Managed: No
Full Maint Fea: $0.00 Guaranteed Resldual Valus: $11,211.29
Monthly Payment: $587.35 Kilometre Allowance: 1,364 km estimated per month to a tetal of 65,000 km.
Interm Rent: $0.00
Trade in: $0.00
Dawn Payment: $0.00
Socurity Deposit: $650.00 Starting Odometer: 0 KM8

Spocial Instructions

Please enstre your driver(s) have In thelr possasgsion a valid Motor Vehicle Lisbility Insurarscs Card.

DATED THIS 4}h"t1:y of August, 2015
LESSEE! C?r_fnac er Oll And Gas Limited

By: f\ / \l y; i I

Lessee agrees to lease the vehicle describad hergin, in accordance with ths temns and canditions of the Motor Vohicle Master
Lease Agreamemt between the parlies. Lesses Iravocably authorizes Jim Pattison Lesss ("JPL") {e purahase the venlcls
described herein and agrees to |ease said vehicle, and o soll the used vehicle, if any, described hersin, in accardance with the
terms and conditions of the Master Lease Agreoment between the parties. This Lease Order s sublest to credit epproval end
any manufasturer price increases of the vehlcle and any change in JPL's cost of funds, prior ko vehicle dalivery,

This o¥er is not binding on JPL unless signed by an authorized official of JPL.

Preauthorized Paymenl; Yes

By
" tAuthorizad Signature] {Authanzed Signature)
JiM PATTISON INDUS TR ON LEASE
" {Autharized Sigrature)
OTR-203-001 Pags 1 of 2 nitlal -




=2= JimPaftisonlease

Caonodo’s teader in Customized Fagt branagement

Caigary: 1235-73rd Ave SE, Calgary, AB T2H 24

Lease Order - Open End

Bate: Wednasday, December 0, 2015

JPL Coptact: Piame Langials - {403) 212-8900
Teansaction # 888056 - OpenEad Newlsass

£403) 212-8500 (403} 301-2444 veww.jptease, cam
Lassee: Connacher Oil And Gas Limited Driver:
Cust # 207510 Marv Pond Address:
Address?  Suite 800, 332 - 6 Avenue SW
Calgary, AB T2P 082 Home Phone:

Phone:  (403) 538-620% B“"” o o

Fax: (403) 638.6225 T License s

E-mall: Custo;nar Unlt #:

nv Group: Cornacher Oil And Gas Limited E-mail;

Primary  gset: 2016 Ford F-158 Platinum

VIN: Exterior Colour: Whita Plat Fuel Type:

Body Style: Crew Trisn Colour: JPL Alias:

Trans CodefDesa: MainlValet Key: / JPL Asset#: TFi4654
Engine CodelDesc:; Delivered At: Plate #;

gg Code:
Lease Parlicutars

Term; 24 monthe Province of Parmanent use: AB Subject to Applicable Taxes
Lease Rental: $1.433.53 Dellvery Date:
Admin Fee: $0.00 Fleet Managed: No
Full Maint Fen: 30.00 Guaranteed Residual Value: $27,855.00
Monthiy Payment: $1.433.53 Kilometre Aliowance: 5,833 km estimated par month 1o a total of 139,592
Interm Rent: $0.00 km.
Trade {n: 3000
Down Payment; 000
Secutity Deposit: §0.00

Starting Odometer: 0 KMS

Special Instructions

Flease ansura your driver(s) have in their possession a valid Motor Vehlcla Lighility Insurance Card,

Lessae agrees to lsase the vehicle deac
Lease Agreement between the parties.
described herein and agrees to lease s
terms and conditions of (e Mastar Lea
any manufasiurer prica Incraases of th

ribed kersin, in accondance with the tetms and conditions of the Motor Vehicle Master
Legsee frevocably authorizes Jim Pattison Lease {"JPL") to purchase the vehicle

aid vehicle, and to sell the used vehicle, If any, described herain, In ascordancs with te
se Agreement batween the parties. This Lease Order is subject ta credit approval and

e velhticle and any change in JPL's cast of funds, prior 1o vehicle delivery.

This offer Is not binding on JPL unless signed by an euthorized offcial of JPL

DATED THIS Sthday of D mber, 2015
LESS cher Q& Gas Limited Preauthorizad Payment: Yes
By
B — {Author Signatura)
JiM PATTISO 'STRIES LTD, DBA JIM PATTISON LEASE
-
By, - -
(A ignature)
Initiat
OTR-203-001% Page 1 of 2




=2= Jim PattisonLease

Cohada's Leader In Cuslomized Fleet Monogement

CUSTOMER NO.{ 207510 )
COMMERCIAL MOTOR YEHICLE MASTER LEASE AGREEMENT
This Agreement dnted s of the 29 of Moy £2015

BETWEEN; JIM PATTISON INDUSTRIES LTD., doing business ss JIM PATTISOR LEASE (+JpPL"} Ineorporated pnder the laws of
BC, tngether with its $ugcessors and #s¥igns and camying on business ay 4937 Regent Streat, Bumnoby, BC V5C 4H4

AND: CONNACHER OIL AND GAS LIMITED

Pl g {“LESSEF.")
®n address at SUITE 900, 332 - 6 AVENUE SW CALGARY., ALBERTA T2P 082

WHEREAS JPL is In thé business of leasing moter Vehicle(s) and the Lessee wishes 1o eriter into thiz Agreement to lease one or more moler
Vehicle(s).

WITNESSES in consideration of the ferms and conditlons contined herein the prriies ngree s follgws:

1. DEFINITIONS: Euch reference in this Agreement 10 eny of the following terms, whether singafar or plural, sholl have tig meaning for
thal term stated in this Section |;

Lense~ This entire Agreement with all Leass Ordprs, Yehicle Regords and oiher altachments, whick cefer 1o this Lease,

Lessee — all of the undersigned exeeuting and délivering this Lease as Lessee {and i thers is mors than one such undersigned, ol! of the
provisions of this Lease shall be on 2 foint and several basla on the part of ench of the undersigned Lessees).

Yehicle - all of the propeity destrlbed in edch Vehicle Record or Lense Order attnchied heretn, inctuding all atischments ed uceessorles atiached
ul ks tinte of delivery or fustailed therson by Lesses,

Lease Owdor— Any vshicls Lease Order, exéouted mnd delivered by Lessee andl neewpted by JPL, referving to bhis Lease und containing the
description of a Veliicle to be purchased by JBL from its suppliar and leased to Lessen. A Lease Order may nlso deseribe seevices to be furnished
by JPL, Churges and oiher date and Lerms relating to thy Vehicte and this Lepse,

Yehicle Record - Afy Vehicle Record, delivered o Lessac referring to this Lease identifying one or hore Vehicle(s) subject to this Lease o used

in connention with such molor Vehicle, traiter or equipment and all belierments and substiucions or replacements Bor such fccessories, pars and
equipment.

Ten ~ The tern of this Lease in fespieot 6f n Vehitle ny st out in the Vekicle Record,
Charges— Al costs, charges and amotints af asiy Hme due JPL from Lessee In conngption with this Lense Agreement

thly Payment— The tola! of the monthly Charges itemized on n Lesse Order and’or Vehicle Rocord and pryable each month by Lessen to
JPL,

Excess Kilometre Charpes the amount that may become payable by Lessee 1o JPL pursuent to Section 14 of this Lease,

2. LEASE OF YEHICLE(8): JPL leases io Lesses and Lessee heroby reats, leases and hires from JPL on the Lerms and conditions set oul In
this Lense, cach Vehicle described in each Lease Qrder or Yehicle Record sttnched hereto.

MLA Commercinl  OTR IDI-GES 06.2014 Fogs | iy



3. TERM AND RATES: Lessen agrees with JBL:
u)

B}

c}

€)

4

k)

MLA Commeria} - OTR 101-013 DG-2 L4 Pogsd

thot fio Lease’ Order or Vehicle Record shill be binding untit accepted by IPL and fhat the lgngth of the Tenp and the base rent and
Charges payable it respect of n Vehitle shall be s sai forth In the “Yehiclé Record end the Monthly Payment for each month set forth in
the Vehicle Record shiall be paysble menthily in sdvance on the firgl day of sach month of the Term or any renewal thereof and i
delivery pf the Vehicle Is raade or tendered on any doy other than the Rrst day of a month, then Lessee agreas that, from the tme of
ncecptance of the Vehicle by Léssee to the firne when such rental charges are payible, Customer will pay interim rest tn an Lmoimt
equel to the monthly rental eharge Hro-rted oh 2 daily basls bosed on the agival number of days in ihe momh ond the Termn shall be
taleulated from tha first of the month following e manth in which delivery tokes place, Renta) payment obligations end ot flve ost doy
of the month prior to sale. Lessse agrees 1o pay interim rent for the month of sals unii] the date of snle in 2n amount equal 1o the
monthly rental chaege pro-rated ot & daily basis hosed on the Getun) number of deys in the month: If 2 Vebicle is stolen und remains
unrecovered, or 15 destioyed or damaged bepond repuir, for pumposes of determiining the gnd of {he Monthly Payment, sugh Vehicle
shall not be depmed to be retumed and Teceipt by JPL of the imsurance groceeds covering such loss. IF 2 Vehicle is soid by JPL as
provided in Section 19, the Term for such Vehicle shall lerminate on the dats of receipt of the sale proceeds from sueh sale, JPL shall
sender fo Lessce on a monthly basis a single invbice detniling the Charges payable with respect to all Vehicles and Lessee shall make
puyment of each such {nvoice within len {10) days after receipt of ihe inveice; ond

Notwithstanding any tennivation of itie Term, Lessee’s obligation to pay the Monthly Rental shaii contime through he lest day of the
month in which the Vehisle is reurved 1o JPL prior to sale, Lesses agrees lo pay interim rental for the month of  sale until the daw of

sale in an amount equal to the Monthly Rental prorated on @ daily basis based on the sctual number of days in the month, Iaterim rental
tloes not reduce the Dopresiated Value of the Vehiclels).

that if the nterest rate or any other cost 5 set forth in a Lease Order or Vehicle Retaid chinges between the date lhe Lease Grder or
Vehicle Record is signed or otherwisa approved by Lessee and the date the Vehicle described in such Lense Order ot Vehicle Revord is
delivered 1o Lesses, Lessee nuthorizes JPL to ndjust 1he Misptlily Paymen: for sush Vehicle rnd ogrees to pay the Monthly Payment set
forth fn the applicable Vehicle Revord g3 edjusted by JPL 1o refiect such thange.

1o pay 1o JPL anty nnd all ofher Charges {other thun the Monthly Bayments ns aforesaid) required 1o Be paid Yy it fo JPL pursnant to this
Lease including, without lim|tatien, the ¢ostg of making all filings pursuant to statute of any provines of permanent use of the Vehicle,
within ren {10) days afier receipi of nay statement or desdid for payment from JPL;

lo pay to JPL manthly on the last day of each manth, both before end after demand, eaturity, dafault and judgmens, intereat ot the ra1e
of 1.5% per month on al! sums nol prid by Lessee to JPL when due ard owing pursuant io this Lénés;

that all Monthly Payments and olher smounls and Charges paysbls by Lassee {n respect of a Vehicle puritiant 1o this Ledze shal be

paid in Congdin Funds at the oifice of JPL sel vut in this Lense or o1 such other pla¢e ar pluces s JPL fuay give notice from Sime to
lime;

that in the event o Vehicle Is not refumed as peovided in Section 15 and without prejudice to the fights of JPL under this Lenst, Lemes
shall be deemed to ovethald the Vehisle and, in consideration for the use of the Vehicle heyond such expiry date, shafl tontinue tb poy
the Monthly Payment and other Chinrges becormivg dueunder this Lease for ench monih and esch parl morith theienfier that the Lessee
continues to overiold the Vehicle and in the event the Vehicle i not retumed, the pravisions of this Lease shall continue 1o apply to the

Vehicle while it is being overheld and JPL shajl be under no abligntion 19 deliver notice of éxpiration bf any Térm to Lessee prior io its
expiry dulg;

lo pay lo JPL all texes, rates and duties applicable in respect of this Lease ncluding, without limitetion, any retail sales nx, excise (x,
goods and scrvices tax, use fux, personisl property tax, gross feceipts bk, business transfer tax, valuk added tax and all tiher vuees fevied
on the Lessee, the Vehicle or JPL, sove and excepl for any taxes, rates and duties imposed on the net income of JPL, nnd agress that
JPL may changs the nnount required 10 be paid monthly by Lesset horeunider at any time or times in the evént of any increoses or
deereases in the rates of any applicable tnxes, rates or duties or the introduction of any now lixes, rotes or guljes applicable hereto;

uol 1o withhold payment required 10 be made by Lessee o JPL hersunder for dny reason whotsoever ond that o amouint paid or
required to be paid by Lessee pursuent to this Lesse, including the Monthly Paymens, any Excess Kilometre Chasge and amy other
amount, will be subject to any deduction, abatsment, defence, sl off, couniercleim, Eonira-account, interruption, daferment or
recoupment for any rroson whatsoaver by Lagsee in respect of any claim Lessee may have agalist all or any of tha manufacturer,
vendos, repaieman, insurer or JPL or any other panty in respeat oF gl or eny of o Vehicle manuficturer’s or vendor's warranty, guaranies
or other obligation, repair, insurance claim, this Leage, any accident or any other matter or thing aclsing under, in relation lo or ay a
result of all or any of the forogoing or any otber matter or thing and Ihnt the requirement that Lessee make such payments shal) be
ahsolute and unoonditlonal and all such payments shail be and continue to be payable in sll events; .

Lessee sepresonts and wirranis 1o JPL thet it is solvent and able 1o pay and perform its bbligations under this Lease and that the
Vehiclels) described in eny Vehicle Racord is not primurily intended for personal, Bamily, howsehald or farming purposes;




Ky that IPL has purchased each Vehicle ledsed pufsuant 1o this Lease ot the speeific request of the Lesser for the purposes of thls Léase
and that'the Charges payabic inder this Lease and the loks fo JPL in the eventof s defunlt by the Lessee under this Lense ore dependent
on the cost of cach Vehicle to JPL (including the cosits of financing the scquisition of eneh Vehicle and all costs payuble on any early

termination bf such financing to the financier), the Term md the nat proceeds of splz expscied by JPL from the sale of esch vehicle at
the end of the Term; and

) thot the security deposit in the anount, it any, paid by Lessee and shown on the Lease Order or Vehicle Record appliceble to each

Vehicle, together with oll other security deposils at any time held by JPL, shall be security for he pearformance by Lesses of kig Lense
nd mey be opplisd by JPL at sny time to cure any Dafault.

4 DELIVERY AND AUTHORITY TO SIGN:  nch Vehiele shail be delivered by JFL 1o Lessee it the place motuclly agreed vpan and
set forth in the Lense Order. Lestee, upon delivery of each Vehlcle, shni) orecws and délives 1 JPL the delivery regeint noknowledging
delivery of the Vehicle, JPL shall be entitled to fely oh the signature of each perzon signing the delivery receipt on hehalf of Lesses without
Inqulry a8 1o sutherity to sign,

As soon a3 praclically possible afler the dilivery of such Vehicle 1o Léssee and the vegaipt by JPL. of the slgned delivery reegipt for eqch
Vehicle, JPL shall defiver 1o Lessee a Vehicle Record detnilings

the deseription-of the Vehicle Including the Vaticle Identifieation Number
the dite the Vehicle was delivered in Lessee, or its representaive
the Monihly Fayment, and

the commencement dote and Term of the Lease

LESSEE IRREVOCABLY ACCEPTS AND ACKNOWLEDGES DELIVERY OF EACH VEHICLE AND CHARGES AS DETAILED I
EACH VEHICLE RECORD.

5. USEOF YEHICLE: )
€) The permanent use of the Vehicle must be in the provinte designated {n the Vehiels Record, Lessce moy cbinin ihe priar written
corse of JPL to nse of the Vehicle in nnother provinee upon the delivery of adequate security fo JPL and the amentment of the
Vehicle Record including, withow limitation, the Monlkly Payment applicable 10 the Vehicle hereunder by reason of the change it the
province of permanent use, svhich consent will not be onreasoaably withheld, Lessee wilj imemedintely notify JPL of any changs in the
proviice of permanent use of a8 Vehicle at any time or tines. The tsm “permanent usc” sholt mean at Teast 270 duys within the

previgus 365 day period provided that the Vehicle is not outside the province dasignated in the Vehicle Record for more than 60
consechtive days ot any one time,

1) Each Vehicle leased hoteunder shalf be lawfully opersted 23 4 passenger motor vehicle or truck, os the cose iy be, in socorddnce with
the Yaws of sny jurisdiclion 1o which the use and aperation thereof may ot any time be suljject,

¢}  No Vehicie shall he:

£} loaned by Leéssee 19 anyone other than menibers of the ifimediate farnlly of Lessee, or, if the Vehicle is used In the business of

Leszee, ather than to employees of Lesses and, iF the Vehicl: is passenger molor vehigle, members of the immediote Family of
slich efmpldyses; ' .

) sub-ledssd or let for hirs by Lessen to by povson whatsonve? or used of sllowed to be used Yiegally, improperly or as a publie
conveybnte or to truniport hizardows subsiances or dongerdut gopds;

i) operted or driven by & dtiver without a valid drivers licence issued by the spprapriate governmental authority or by 2 driver
whose driver's licence has at the lime been susperded or cancelled;

iv) operated coritrary {0 the provisions of dny palicy of insuraute tovering (e Veliicle or 1o the nanuficturaps recommendations or
in violation of provisions of any stalute, lnw or evdinance, rule of regulation of eny govemmental or municipul outhority having
jurisdietion in relnfion 1o iis operation: or, '

V) tompersd with or adjusted so that its odemeter refieéts 4 reading different from the kilomeires the Vehicle has nctunily boen
driven;

d) Lessee may inételd other equipment, attachmients and accessorles sdditionsd to that on the Vehicle o1 the time of its delivery, provided
that the Tnstallation of the same is not harmfil to the Vahicle and such additionnt equipment, allachment and necessories are ramgved, at
the Lessea's axpenge by Lessee prior t the end of the Term if such removnl can be nccomphished without injury te the Vehicle, Lesses
mey not at any time paint, hark or place In any manner any sipns or merkings on the Vehiclé without the prior wrltien conmont of JPL,
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6 MAINTENANCE AND OPERATION OF VEHICLE: Lesses ngrees 1o be Bolely resporisivlé for mointyining snd to meintain gach
Vehicle in good zondition and in a reasanable and proper manner, becident free, noinial wear and tear excepted, to the slisTaction of JFL. Lessee

hereby assigns 1o Lessee during the 4erm, the worTahntiés, guaraitees or oiher obligations, if dny and if assignable, of sither or bofh the
manufuctuzer mnd the vendor with respect to g Velisole and hereby designates T rsies 8 #s agent during the Terim for the purpose of keeplng such
warranties and Lessee agrees In keep fhe monofictwrer's and vendor's warmantics, guarantees ard other obligations in R} force and effoct, At
Luasse's expense, JPL, 25 may be reasonibly necessury, will co-upernte with Tecves in any enforéement of any wastenty, guamntes or other
obligation made by the manufsenurer or vendor in tespect of a Vehicle, Sove and exerpt as provided in o Vehiols Redond in whish this Lease 7s
designated 23 a full maintengnce lease in relaon to @ parlcular Vehicle, Lessee ghall be Solely respansible for and ggrees to puy for ali
muialtntoce and opmting cosls ond expenses of the Vehicle Inelading, bul hot limited 1o, a¥l cosls aiid expenses in relation o o Vehicle for
gasefine, o), grease, filters, belis, windshield wiper flvid, anti-fraeze, Tepairs, replncements, s, tire 1epzirs shd maintanance, storage, and
porking and highway tolls, Lesser ngrees that Lessee will be salely respansible for and will not gilow a Vehicie to- beeome subject to any fines,
liens, privileges, securfty interasts or othsr encumibrantes and ngrees (o poy any such Fines or to immeflintely pay and reinove ony such tiens,
privileges, security frerests and encumbrances, Lessee agrees 0 oy all Fees and charges for sronsfers of title, registrution, Ticensing, testing snd
inspecting s Vehicle that nny govemmenial suthority requires during the Term. Without limiting the generality ofthe preveding provisions of this
Section 6 er any other provisions of this Lease, Leser agrees with JPL that | essee shell be Huble to JPL for oll or any damage or loss fo or of 2
Veticle or any part therepf until he Vehicle is returaed 0 JPL.

7. INSPECTIONt Lesses aprees 1o allow JPL to inspect any Vehicle gt any rensonnble time and place and 10 e} JPL the lozatiod of the
Vehicle and to aflow the insprection by JPL, 1§ the Vehicle is demaged or if thers is excessive wedy and tear, JPL, in ity sobe dizcretion, will decide
if the Vehiele is reaconably repaitable and If JPL determines that the Vehicle is redsonably repairable, Lessee agress that it wil promptly have she
necegsary repairs made at Lessee's expense when JPL nsks Lessee to make the repaivs aran nuthorized repoir Reility approved by JPL

8. INSURANCE:  Lesuec agrees, at the axpense of Lessee, to ubtain and malalein in respact of osh Vehicle turing tho term and any
renewal thereo £ 9 stendued auiomobite insurance poliey or policies, insuring the Vehicle, Lessee, JPL and each drivar permnited by the Lessce to
use the Vehicle in actordance with the terms aF this Lense, and; nolwithstanding the gencmlity of the foregoing, whieh policy or policies shafl
name JFL as an "additional insured” and as loss peyee; hall provide for a waiver of Subirbgation agoinst JPL end for thirty (30) dayi advance
netice of canceliation to JPL of such policy or policies for any reason whatsoever, AN such insuranee policy or policias shall provide for the
{ollpwing minimum coverage in respeet of ench Velicle:

) Two Million Dollacs (§2,000,000.00} Gnclusive caverags) per claim for legal Tiability fur bodily Injusy or death, br tamage ta property
of others, Including pussenger hezards, regardless of the number of clslms arising from any one ateideny;

i) Collision coveraga of the Vehlcle in the amount of the actual cash value of fhe Vehicle at the time-the Joss or dumagé ocours, with &
deductible, in on emoust ogread Lo by JPL, From each separate claim and Lessee ugrees bo pay JPL, the said deductibie for cach seporale
cleim; and

i}  Fire, t'heﬂ and comprehensive coverage in the amount of the nowal eagh value of the Yehicle at the iima the Tnss or domidge dcclrs, with

& deduetible, [n an amoun! agreed 1p by IPL, from each scparales cinim ond Lessee agrees lo pay to JPL the sald deductible for eagh
separute clalm. '

Notwithslanding onything hersin containet er in any insurance policies to the conlrary, the following provisions shalf also apply o zny sich
insurance;

£} In the event of any gecident of any kind whatsoever involving a Vehicle whether the Vebicle is damaged or gt or dny Joss or thefi of
the Vehiclo, Lessee shall immediataly notify the insurer of the Vehicle and do a!l other uels a3 muy be requited under the insurance
policy then in effect in relation to the Vehigle arid, in any event, Lessee shall notify IPL forkwith of the full pasticalars, including s
staiement completed by the operator and Lessze will not admit and shall not permit any opersior allowed by It to use the Vehisle o
admit any Yiobility withoul the wiltien consent of IPL;

b) Lessee shall and shell couse any operator permitted by it to yse a Vehicle, 1o co-aperate with JPL and 2ty insitver or insorers, ns the cnse

may be, insll ways in respect of any clatm or dispute coprerning any such accident, loss or thefl in relotion to the Vehicle at Lessee's
EXPCI'I!E;

¢} If the insurance coverape is cancelled for any reason whatsoever with respert to u Yehicle, Lessee will not furlher uss the Vehicle ar
permit It to be wszd uniit such time as an insurance paliey or policics arg again $n effect in accardance with the terms of this Leass;

d)  If the insurance coverage is cancelled for any reason whatzosver with respect I o particutar opetator ar driver, Lesste wili riot permit
that operator or driver under any siroumstances whatsoever to use or operale ihe Vehici;

) All insurpnee palicles shall provide for coverage ne aforesald from the time Hile to 8 Vehicle is taker in the name of JPL, until (he
Vehisle is spld nfter retvn 10 JPL and legal tithe passes 10 any purchaser thereof pursuant to this Lease;

MLA Comnercinl - OTR 101-013 06-20]4 Pape 4



¥ IPLshall not be required 1o deliver the Vehicle for Lessee's se ynil satlsfuciory evidence of mnsuronce covernge has heen delivered to
JPL:

»

B} Lessoo apress with JPL ther Lessee will pay or reimburse the insurer upan deminid for ary omount which the insurer may have paid by
reason of the provisions of Eny stotuic relating to eilher or both autoniobile insurance nid mator Vehiclels} In ponnection with elther or
bioth the use and operafion of a Vehicle {rsured by thet insuref and which amount the insurer would nol atherwise be Yiable to pay under
the Insurance paliny relating to thei Vericle snd, Lesses in addition ko auy ather agreement of indemnfty herein contuined, does herctiy
indemnify and save JPL harnyless of ang from ali claims and demiads vwhich muy be made sgoinst JPL iy conneetion dherawith;

h) Subject to the provisions of this Lease, afl amoums received by JPL in respect of a Vehicle from the Tnsurer or jnsurers of @ Vehicle
shall be applied in reduction of the linbitity o JPL of Lessee, and, in fhe eveat that a Vehiclels) is Jost, stolen or dumaged heyond
repuir, Lessee agrees ts continye 1o poy JPL the Mounthly Peyments until such time a3 JPL recefves eny jnsurente poyout;

i) Lessee agress with JPL that uny equipient, attachinents, repairs and accasguries insialled Ina Vehicle by Lessez ghter delivery of she
Vehicle heceunder shall not in 2oy way form # part of av insurance Joss;

1) Lesseeshall deliver to JPL it policles or other satisfaciory evidehce of insirance coveriga from Gime 1 e in effect, but IPL shall be
under no obligation 1o axamine such policies nor 1o ativise Lessee in the avent &nid insurance s not in complinnce with this Leose; and

Ky Evidence of renswal of all expiring policles shall be delivered 1o JPL ut least thirty (30 duya péior ta the respectiv sxpiratinn fates.

9. REGISTRATION:  Ench Vehicls shol) be registerad In the name of IPL ander the provinclal laws pertaining to motor Vehirlcls) in tha
province of permanent use. Repewal of registmtion or shange of the proyice of registration pursuant to this Lease In the aame of JPL shall be
the sole responsibility of Lesses snd, provided that Lessee is uol in default hereunder, JPL Wwill, upon requegt, fumish Lessee with o power of

atomey for this purpose. Lessee will, upon request, fornjsh JPL with evidence of such segistration of amy time or limes during the teem of this
Lease.

10, PERFORMANCE BY JPL:  Lessee ngrees fhat Hpersuant to this Lease, Lessee is soquiréd fo perform ny covenant and Lessee Rils to
do 2o, then, JPL, in ils absolute disceatinn, muy do so for and et the cxpense of Lessee butJPL shall not be obliged 1o do sn and, if it does, shall
not be obliged 1o make any Ferlher parformance or payment on behaif of Lpssee in respaot uf thie saite or any other mitter, In the even| that JPL
makes bny payrhent of porforms any tsrn or condition required to be-either or both poid or perfurmed by Lessi, the payment mbds by or al the

supense of JPL, logether with a reasonable administrative charge, us determined by JPL in its sole discrétion, shall be an amoun| due and owing
by Leasce to JPL. : ' ’

U, LIMITATIONS OF LIABILITY;

€} Lessee acknow)edges that Lessee alone has selecter each Vehisle bosed on fis own Judgement and exprassly disclaims any reliance on
stdtenents meds by JPL pad thot JPL is not a menutacturer or vendor of the Vehicle oY am agent thereof,

b} JPL warmnts fo Lesses that for so long & Lessee shall not be In default of any provizian of this Lease, none of JPL nor any sssighec or
secured creditor of JPL will, subject 10 the provigiuns of this Lease, disturh Lessee's quict enjoynient and possession of any Vehigle and
Lesset's unrastricted use thereof far the intended purpose snd Lessee acknowledges that JPL has not made aqd Is not offering to Lesses
Ny agreements, representations, warraniies or conditions of merchaniahility, durability, fitnass for purpdse, quelify, quantlty, eapacity,
ronforrdlity to sample or specification or other agreement, Tepressntalipn, warraoly or condition (whethet express, fegal, cusiomary,
collnteral, implied, siatutory, at sommon faw or ethenvisg) in respect of or In connectlon with atly Vehicle or this Lease, orally ur in
wriling, aind the yeme are hereby expressly excluded from this Lense.

<} Without liryiting the genemlity of any other provision of this Lease, Lessee hereby acknowledges to IPL that the essentin) element
hiereof is o lease orily and that e Vehicle(s) have been leased to 1t on an “as & basls and that the obligntion of Lessze to make afl
peyments and to perform al] covennnts in this lesse shall be pbsoluts and unconditional and cumulative In respéct of all Vehicls(s)
subject 16 thly Lease and shall not In ony way be ffeeted by an inndequoay, defect or fallure of performance of total Failure ta funcrion
or perform relating to apy Vehicle and thal the warrilly, guarsntee or other obligation of the manufactirer or vendor of any Vehicle
opplies oaly 1o such Vehicle and aot to this Lease and JPL shal] nat be linle or accountable (o Lessee for any loss, dumage, injury,
clafm, demend, HabTlity, cost, indebiednass or expense of any nature or kind {Including striet obility in tort) sustained by Lateee, any
operalors or any pussengers of gny Vehicle(s) or any ather persons, divectly or indirectly, resultinig from any inadequacy {n or failure 1o
péiform of oparation of any Vehicle for any reason whatsoever, or nity dofect therein or mechanical failure, of any failere or delay in
delivery, or from loss or intetruption of the use thereof, or the use or mainienence thereof, or any repalrs, serviting or adjusimenls
thereto, or any fuilure or delay to provide any part thereof, or any loss of business, esmings or profils or any other damages of any
nature or kind and that Lessee sholl have no recourse whatsosver dgainst JPL in respect of any such wirranty, guaranize or oiher
obligation of the manufaclurer or vendar, por for any, inedeguacy, defect, filure, loss or damage and the sble recourse of Lesses in
vespedt of eny such inpdequacy, defect, fallure, inss or damnge shall bs 10 the vendor ind the manufaciucer of the Yehicle and Lsgsee
will lock to JPL only for co.operation 45 provided in this Leuse in respect thereof,
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dp  JPL shall not be required Io perforn sny of ite obligations o defiver andfor to sell Vehiglels) pursnant 16 this Lepse i prevented from
toing g0 by an act of God, act of war or {smodsm or by [abour uncesi, strife, or sifikes or sither or both substantial destruction of its

plant and equipment, or any circumstances beyond i1 etptrol gnd shall not be fiable for any Toss or domoge sustpined by Lesseeat a
msult of the peenrrence of any of the forepoing.

12, TITLE;

8} This Lease is intended (o be n Teaso only and title, owhership and right pf Projierty in and to gach Vehicle shall at alf Simes wmain
vasted I JPL and Lesses covengnty and agrees not (o do, permlt or perform woy act prajudicisl thereso, und, without fimifing the
generality of the foregning, Tesser shall not do, permil or perform any agt to engumber, convert, pledge, sell, assign, sublel, abnndan,
comceal, give up possessign, damage or deatroy any Vehisle; and

b} Lesseo hereby agrees with JPL thal JPL shall have tiile ta of] replacernent items on sach Vehicle,

13, INDEMNITY:  Lesses covamte and agrees with JPL that, nowdihstanding ony msurosce policies mutntiined by Lessee in avcomanca
with this Lease, Lessee shall at all vimas and uhder gl cirmumslunces Indernity JPL, against all fines or penultics levied or imposed in respect of
the possession, e, condition nnd operation of sy Vehicle and ali olaims, losses, o83, domages, svits and expenses, incleding legal Fees on a
solicitar and his own clignt basis, resulting from, caused or cortritiuted 1o by, relpted to er arlsing out of the pozsession, condition, operatics or

use of any Vehiole during the Term or any overhalding by Léssee aftér the Term or afer any temmination of s Lease while in the possession of
Lessee,

)  Lessce is kooly responsible for ond covenants and grees to hiold JPL hasmbess from any and ell losses, dnmages, theh or destruction of
the Vehicle(s) prior to their sale by or o5 behalf of [essee, If Lassee directs JPL o sell any Vehicle(s} o Lesvee, any ol iis employees
or & purchaser from whom Lesses oblains on offer, Lessee’s coveninls of lacemnly with respect 1o such Vehicle(s) shall continue, This

indemnity is absohute and unconditional and ineiades claims of neglizence, strict liabitity and breach of waranty, but does wot extepd 1o
etaims or liability arising from the gross negligence or willlul mistonduct of JPL, e amplovees or ngens,

b} The covenunts évatained in this Secilon 13 shall surviva the terminetion of this Lease forunty reason whatsoayer,

14, EXCESS KILOMETRE CHARGES:  Lessee hereby ackiowledges that, If this Lease hag hasp desigriated m 5 Closed Bad Leate In
tespect of a Vehicle ii the Vehicle Recand, the monthly kllometres us 5ot forth in the Vehicle Regord represent the alfowed whoonl gf te
monthly anticipated kilometres for the Vehicle and if the kilomeires of the Vehiels -exceed such amount wpon any retum of the Vahiste to or
inspettion of the Vehicle by JPL, pursuant to this Least, Lessee shall pay to SPL an additione! kilometre charge at the rate per kilometre specified
in the Vehicle Record multiplied by the numbey of excess kilomeires per month. If this Lease hos been degignated 25 an Open End Leass in
respect of » Vehicle in the Vehicle Record the kilomeltes et in the Vehicle Record represent only an estimaie of (he monthly kilometres for the
Vehicle if operatad in a rensonable and PIOREF manner,

15, RETURN OF VEHICLE: Lesses agrees that vpon the expiration of the Term or upon Ihe happening of any everit by renson of which
Lesser Is required 1o retumm ony Vehiole to JPL under the terms of this Lease, Lessee will immedintoly re-deliver the Veliicle(s) to JPL m & place
muiually egreed updn aid, falling pereement, Bt the ploce ofbusiness of JPL. Tha Veliicle(s) when gp dellvered to JPL shatl, except for normel
wear and tear capsed by nocident free reasonable wse and operation, be in the some condition as when originally delivered by JPL fo Lesses, Prior
[o its returm, and subject o Section 4, Lessue, at its expense, shal) remove all equipmend, aMtachmens and acesssaries end gl signs or markings
added to the Vehicla(s) after ji§ delivery, If the Vehicle(s] is or' are not re-delivered n such condition, as determined by IPL in its sple discretion,
JPL shall effect &l nefessary vapuics to the Vehicle(s) and, 1o the axtent it deems necessary, remove all such additional equiptnieat, attachments
and eccesserics and oll indebtedhess ond expansss incumed by JPL in effecting siuth fepsirs and removals shull be an amount owing by Lessec to
IPL pursugn: to this Lease. AN sugh addfions! equipment, atiachments ond uceessorles not removed from the Vehiclels) prinr to s feturn
(whether due 16 the resulting injury it would have been coused to the Yehicle(s)) chall be the proparty of JPL and Lessee heseby quit chitms o
JPL gl Fight, tie and interest it muy hove jn respect of the same,

1, LEBSEE STATEMENTS! Lessee reprosents and warrants W JPL that all of the (oformation inseried on any written statemeni compleled
by i and deliverad to JEL In contemplation of this Leage, any Vehicle Record or any othér Lease Order attached herelo (the “Lessee Stutzments”)
dre true und correct and Lessee acknowladpes that JPL i rolying on the truth of the statements z=t oul in jhe Lesspe Siptemants in entering into
nd confinuing 10 perform this Lease, JPL shall be upderno ebligation to any person wintsoever inoludling, witkout limitation, any guaranior
pursuant o this Lease, to independently verify any statement mnds by Lessez on its Lessee Statements.

17. DERAULT: ' _ ‘
o} Lesseengrees thil it may be declared in Jefoult under this Leuse by JPL if any of the following events ocour:

iy failure of Lessee 1o pay eny Monthly Payments, Charges or sums whatspever Payable pursuant to this Lease as and when they
becoma due; and sueh fablore 75 not remedied within 5 business days.

if} bretich by Lessee of any of the \erms, representations, warranties, covenants or conditions of this Lease, or under any other
egreements hetween the pariies,

lif} Lessee makes any misrepresentation on the Lessse Statements er thal is incoronated into any other Instruments prepared in
ceanection with this Léase; which misrepresentation, jn the opinion of JPL, in its sole discration, 15 materlal

)
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iv} Lesser or oll.or any part of fhe property of Lesses is the subiject of a proveetling in bankrupicy, receivership or tisobvency or i
Leessee shall make an assignment for the bensfit of credjtors or if eny aciion is tokeh againet Lessee under any Jaws for the refief
ot debiovs or if Lessee makes o propozal under the Bankrupley Acl (Cenadn) or takes nriy procesdings under ang statute
providing for thu sinding-up or liquiddtion of & corporation o for the arderly payment of debts upon a winding-up, liguidation
or insolvency orimakes & sale in bulk of il property not conforming 1o the provisions of any statote applicable thereto;

v] ifa Vehicle is leased for the business of Lessee and Lessee censes to sarmy on business or ceases lo tairy an & subsianiial part of
its business for any reasbn whatsoever or if in respect of a Vehicle, Lessee ceases ar substantially ceoses ty engage in the
busmess in which it was engaged at the commercament of the Tem,

vi) if Lesset is 0 individual ond Lessec dies during the Term F this Lease oy, if Lesses Is o corporation, pactsizrship, jolnt venture
or other formy of business entity and Lessee Is digsclved, merged, amalgamated or is subject to any change which resilts In the
mentbership of Lessee being subsiantially different fromt thet at the cammencement of this Leose; er,

vii}  if any Cuaranteeof Lesses or this Lease is torminated or becomes ineffeciunl or invalid for any reasen;

bj Lessee ond JPL agree that the determinition by JPL that o ilefoult by Lesseo hag veeprred under this Lease in respect of any of the
evenls specified in Subsection 17(a} abave will be made sulsly by SPL based upon the severity of the coasequenres of such pvent or
avents whith bas o have ocevsred in light of all of the cicumstances of the sume and Ihe prejudicip! eFfect thereof pon this Less ond
the rights of JPL hergunder. A default will only bedéclared F\hé event or evenls which has or hoye oceurred has or have tonsequences
of such severity that this Lease and e fights of JPL hersunder i of sre prejudiced thershy. For instance, a single jnconsequentinl
breach af 4 non-essentin! provision of this Lease will sot result in o decloration of defaull. Either or both numerous and persistent
vepetitions of either that same inconsequential brench o5 of braaches of various non-gssential provisions of this Lenss might vesull in
such prejudice to this Lease or to the rights of J PL hereunder as will kesult in & declamiion by JPL of the default by Lessee under this
Lease. A single brench of an esstntial 1erm of this Lease will result i the decanation by JPL of the default by Lesceo under fhis Leass.
Lessee agrees with JPL that in fhe avent of the declaration by JPL th! a default by Loysee under this Leage has oeeirred or th basis
described in this Subsection 17{b), the remedies provided For in Section 13 and Subsection 19(b) of this Leasa do not constitute a

penalty but are ¢ genuine pre-estifnite of the daninges that would be syffered by IPL in the gvent.of an otctrrence of such ¢ defnull;
ana,

respect of all of the Vehicle(s) onler 21l of e Vehicle Records ond this Lease shall become immedialely dus and payable by Lessee
&pd JPL shall have all oF the rights and remedies provided for in (fils Lease and ol other rights and veiedies availabls to it et Jaw and in
equity and, withoud limiting the generality of the foregoing, JPL shall hava the right, st iis opiton, to either sue Lessea for dumnges nnd

fo terminate this Lease or to do bolh, and, in ¢ithes case, to relake af! e Vehlelels) ns provided in this Leasa snd to sue for ‘any
deficiency, ’

) 1fIPL declares that a defun!l by Lessee Ius decuired under (hig Leage al Morthiy Payments a1 other amounis to be paid by Lesses in

18. RIGHTS QF JPL:  Wotwithatanding any provision of this Lease 1o the contraty, Leseee ngrees with JPL that 1F Lassee overfiolds afier
the expiration of the Tenn or if o defau)t oceurs under this Lenss, then, in each such cose:

t} JPL shall have the ripht to take immediate posséssieii of the Veéhicle(s) and Legsee shull dediver forthwhh to JPL the Vehicle(s) together
with the motor vehicla registration permits perteining thereto and, in addition © any other remedy available io i, JPL, in its sole
diseretion, may at any time withowt notics take possesslon of the Vellleda(s) whithout process of law and Lessee bereby authorizes wnd
empowers JPL, its servaniy, ageuts or other representatives to enter on any of the fsnds or premises of Lesses gr any other place where
any of the Vehicle(s) may be found for the purpose of laking possession and for that purpose Lessee hereby Jrrovorably sppoints JBL or
any person further designeted by JPL, to be fiz true and Tawful giterney to exevute such instromients o8 may be nocessary for the purpose
of regajaing possession of all of any of the Vehicle(s); znd

b} Lesses shall pay to JPL ol reasonable indebtedness, lisbllities, costs and éxpenses (neurred by JPL {including legn] fees on a solieior
and his awn elient basis) incurred by JPL in taking, transporiing and stofing any Vehi¢le and any parsong property of Lessee and which
Lessee presently acknowledzes s & debi due and owing by it hereunder.

Upon either or hoit of the occurrence of o default horeunder end aRer the relum of retaking of all or any Vehide(s) as provided in this Lease,
JPL shall have &l] of the righis and remedies avallible 1o jt pursuanl to this Lease, at law and in equity and, withont limifing the generality of the
foregoing. JPL may effect such repalrs and recenditioning of any Vehicle (including the removal of sy equipment, atiachments tnd mccessories
added to the Vehicle after its delivery}.as IPL may determine is necessaty for the purpose of sile and may held all or sny of the Vehicle(s)
withoul sale for such time s it may determine in its sole discretion sud may sell or dispose of all or any of the Vehicle(s) with or without
advertisement, at & public or privals sale, cither at wholesale or retall, without notice o Lessaz, ot such time, in such manner and o such terms s
JPL, in its sole discration, desms ressonable nd commercial and Lesgoe agrees that ail /easonoble jndebledness and expenses incurved by JPL
(including tegn! fees on o solicior and bis own ulient basis) for repairing end recoriditioning, and, in the case of a declared default, of all canying
charges and sale, shall be an amount due and owing by Lesses to IPL. In s Leénse the terom "net proceads of vale" in respect of a Vehicle shall
mean the proceeds of any sale, plus the amount of aiy oustanding balance of any deposly, lzss 1he amount of il (ndebledness and expenses
incurred by JPL as contemplated pursuant to this Section 18, less the amount of indebledness nnd expenses incurred by JPL in repairing,
teconditioning, taking, frinsponing and storing the Vehicle as contemplatéd pursuant to this Section 18 in the cese of 4 declared default or
otherwise, 1S the case may be, provided that if all or any of the Vehicle(s) have been destrayed, rendered unsuitsble for use, lost or slolen and
insurunve proceeds are payable s o result thereof, then the "net proceeds of ale” in respeet of any such Vehicle shall be the emount of
insurence setflament paid a5 o result thereof, plus the amount of any outstanding balance of any deposit mede by Lessee.

lnmet \/{L
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19. SETTLEMENT ON TERMINATION: At the termination of this Lease, either at Its scheduled termination upon the retum of the
Veliele(s) ot the expiration of the Term or the retum or retaking pf the Vehiclels) after any overhoiding thereof, or, pfter the occurrence of a
declared default and the return or retaking of the Vehiele(s), and, in either cate, after the receipl of the net proceeds of sale of the Vehicie{s), ns
the case may be, the foliowing terms and pravisions shall povern the settiement of the Yabilities then butstanding bewveen the Lesses and JPL:

Scheduled Termindlion

i} Open Bud Lense

Lessee acknowledges thit its agreement fo maintsia each Vehicle in good condition apd in a reasopabls and proper mannet and
to avoid any éxcessive wWear and \ear of eseh Vehicle was entered into with the ohjective oF avpiding the diminution in vajue of
each Vehicle which would result from the foiture to perform these obligations jo JPL during the Term. Further 1o these
covenahts of Lessee, Lessee agfecs with JPL that if this Leass has been designeted as ap Open End Lesse in ihe Vehicle Record
perteining 10 any of the Vehicle{s), then, sofely in respect of thess Vehicle(s) in relation o whith this Lense has been designated
ws n Opet: End Leuse, at the scheduied terminstian of this Legse in respent of 4 Vehivle and it no declared defuult hos oecurred
under this Lenze and if the ot proceeds of sale of & Vehicle ore less han its residual value, Lessee shall forthwith pay te JPL the
amouit of eny such deficiency and sll other Iiabllities (other linbilities relating 1o the excessive wenr and teur of the Vehicle)
which may arise under this Leasa 2ither ot its scheduled termination Por b spectfic Vehicle on its return ar as olherwise provided
hereln, or If the net proceeds of sale of @ Vehicie do not exceed the aggregaie amount of its residual volue together with the
et of all such othet lisbilities Lessee will simtarly pay 1o IPL the amount of the deficlency, or, if ihe net proceeds of sale
of o Vehitie exveed the oggregate amaunt of ity residual vahse together with the amouny of al) such other fiobilities JPL will
wfund the éxcass smount thereof 1o Lessee es an adjustiment of the Monthly Peyments, or a5 a redugton of the consideration
paid by Lassee and & deferréd price sdiustment under the Leuse logether with a comesponding refund of the retail sales tax paid
by Lessee in respect of the excess smount refinded to Lessce a5 an adjustment and reduction sod, subject bath to the mutudl
ugresment bf Lesses und JPL, snd the fimitatlons and conditions imposed under the Excise Tax Act (Cantde), Lessen will he
enfitled 4o a refund of goods snd serviees tax for such amount as agreed 1o between Lessee mnd SPL. in this Leuse the teemn
“resicunl valie™ shall mean the value aseigned to the Vehicle by IPL at the inception of this sase in respect of the Vehicle as its
residual value at the scheduled terminaiion of thiz Leags In respect of 1t as determined by JPL in its sole disoretlon, with such
referance to such available car ndustry guides hid oiher reference matertal ond sources as 10 the then naticipated reatizoble
vilue of the Vehicle us JPL deems apprapriate; or

ii) Closed End Leaze . .
If (his Lense hias been designited as a Closed End Lease in the Vehicle Record peritining to any of the Vehicle(s), thaa in
respect of thbse Vehicles) in relatiod o which this Leuse has been designated 05 = Closed End Lepse at the schedyled
termination of this Ledse in respéct of epch guch Vehicle and if no declared defoull has occurred under this Lease, Lessee sholt
knve no liability to JPL 6 respect of such q Véhicle, save and except s specifically provided in this Leose In relation 10

linbilitics which wiay arise under this Lease either at ii§ scheduled tefmination for o specific Vehicle upon it reiumy or as
otlierwise provided hereln;

b) Defaylt

1Pa default hus necorred ond been declared under this Lense, Lessee aprees to pay 10 JPL, the Simount by which the ngaregate amount of
the value of this Lease in respect of all of the “ehicle(s) subject to Tt excseds the grenter of the aggregaie amount of the nel proceeds of
sule i respect of all such Vehicle(s) or the apgregate amauit of the residual valies in vespéct of all such Vehlcle(s), ond in the event
that the aggregate amount of tha valua of this Leate is Jess thoh the grealer of the aggragate amount of the et proceeds of sale und the
aggregate amount of the residual valuas, any sueplus, afier such application, shall be kept by JPL, In this Lease the torm “value of this
Lease” shall mean the agaregate omodnt of alt Monthly Paymients sud all olher amounts due and unpald under this Lense [n respect ofa
Vehicle plus the present velue bF the oggregate amount of all payments that would hove been required 1o have been paid under this
Lease in respect of the Vehicle but for the occurrence of the default plus the residual velue Jess the unearned charges, provided that iF
the toln} emount determined us oforespid is Insufficient 16 bath conipensale the mciuad los$ perasioned to JPL by reason of the
oveurrence of the defull and 10 poy the ozl smount 1o b paid by JPL o its financier for principal, interest and other emounts
{including amotnis that become payable salély by reasort of the termination of this Lense or The ocerrence of the default) in respect of
the Vechicle, the aggregate amount of (e “value of this Lense” shall ba adfusted accordingly in order w0 permi olf sush fisbilltiesto be
compensated. In this Lease the tenm “unearmed charges” shall mean the present value of the aggregate amount of gny indebtednicss and
expenses JPL would have incumed in connection with this Lease in respect of 5 Vehicle until the end of the Term and all or any of
which JPL will not ba required to inour by reason of the termination of the vetrmence of e defoult, For the pumposs of ihis Leage, the
detenmination of the present value of any specified mimount shall bz made in respect of a Vehicle as of the date of the inception of this
Laase in respect of the Vehicle by the accountants of JPL, acting feasanably, selecting and applying to the said zmount an appropriate
discount for the acceleration of the payments hereunder in light of the relevant factors applicabls to the discount {e.g., rates of interest,
tax implications and value of money) as of lic dats of determination of the sek discount.
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20, NOTICES: Any notices, requests or other communicatfons requited of petmitted to be given under this Lease shal] be in writing #nd shall
b delivered personilly or by prepaid registered mail addressed as follows:

*  tp IPL: 3l the address of JPL o5 521 ot in this Lense,
*  toLessee: at the address of Leséee 25 set vat jn this Lense,

Any natice Hetivered permonally shell be deemed to have been givin on tie doie of such persenal delivery und any nofice delivered by registered
il shall be deemed © hive been given on the diite shown by ihe post office repistrotion, provided that in the avent of any inleruption or
alinormal deday in postal sefvice, fiotlcs may enly be given hereunder by personal delivery. Each oF JPL and Lesses may deliver notice of any
change in its address from time to time by notice dalivered pursunn to this Section 20,

1. TIME OF THE ESSENCE: Time shall be of (he essence of this Leasé aid every pant herio,

22. ASSIGNMENT: Thiz Lease {s personnl 1o Lesses and may not under any circumstances be transferred or assigned by Lessee to any other
persan, firm, casfioration or othér enlity without the prior written cotsent of JPL. Nothing herein contpined shall be consiwed in ony way to limit

JPL’s fight 1o nsgign thiz Lease and JPL's assignee shall succesd to all 6f JPL's vights hercunder. Lesser specifically aeknowledges that JPL mzy
assign this Lease lo its Hmuncier.

23, FORUM ANDINTERPRETATION:  This agreement shall be construed st & Jeise only and Lessea shall under oo chroumstanpes

bocome the owner of any Vehicle of, except as specificatly provided in ihis Least, the sgent of JPL for any y 'ée hotzoever while this Lease
is in effect and this Lease sholl be construedl in accordance with the 1aws of the Prgvines PBthr&ﬂng? iévn_a aciion shal! be brought
tgainst JPL in respect o this Lease except in the Courts of the Provinee f Bdmh—&ﬁ&@-ﬁqr ¥ all or ony part pfany provision of this Lease is
prohibiited by laiv or by tha iriterpretation of a Caurt, it shal! be Ineffectiveto the extent of such prohibition without invalidating the provisions of
the remainder of such provision of this Lénse which shell remain in Rall fosce and effecl Wherever the pleral is used in this Levse, the same shall
be constried a5 being singilur, of vice virsa, v the context shall require. Noiwithslanding oty provision of this Lense ko the contrary and both
the designotion of the Lesise as o Open End Lense in respect of sofive of the Vehicie(s) and us o Closed End Lease in respeot of other of the
Vehicla(s), this Leose shall be inlerpreted and given effect as both an Open End Lesse in respect of fhosa Vehicle(s) in respect of which that

dusignation kias been made and as u Closed End Lease in respert of the oiher Vehitle(s) ond no such destgnation, shall alier or &ffent the
cuminlative spplication of ihis Leose ta alf Vebicle(s) leaged hereunder,

24. ‘WAIVERS: No failufe or delay by JPL in enforfcing any provision of this §.¢ase shail be coristruéd us s walvér thereof or of any other term
of this Leaso or as excusing Lessee from future performance and no waiver thereof shall be effective unless in wiiting and shgned by IPL and no
such walver shall deem to be n waiver sfaiy further breach of the same or wny other provision of this Lease,

25, ENTIRE AGREEMENT: ‘This Lease together with the Vehicle Records including, withowt imitafion, the delivery receipte, and all other
Leass Ordors atfached heseto and all of the Lussee Statements constitute the enilre ugreemant between JPL dnd Lessee, Thers are ng other
agreemenls, elther oral or wrinen, beliveen Lessee and JPL relating to all or ariy oF the Vehiclets), this Lealie ar any part thereof except [hose
gtated in writing in this Lease. No shange or other amendment to this Ledse, any Lease Order or 2ny of the Lessee Siatements will be hinding
unless in wriling and signed by Lessee ud JPL.

26, BINDING EFFECT: Subijectio the prohibition ngatns) assignment in Seetion 32 of this Lease, this Least shall envire to the banefit of and
be binding upon the perties hereto pud their respective heirs, excoutors, sdnrinistrators and assigns or succkssors and nssigus, as the ease may be.

2% RIGHTS OF FINANCIER:  This Leose and any Vehielels) leased hoteunter will b6 subject to any rights and Interest (inclyding,

without limitation, any sectirity inerest) in and 1o said Veligle(s} under any respective contraet ot contracls thot the finahcier of JPL. may hold on
the same,

28, CREDIT INQUIRIES AND OTHER DISCLOSURES: Lessee aprees that JPL may distlose in response 1o any credit inguiry in
relatinn to the Lesses received by JPL fn the usun) and ordinary course of business sueh information 1g JPL may have in dts possession conceming

Lesspe and this Leage to the party making the Inquiry and otherwise such information as JPL may be requosted 1o diselose putsoant 1o the
provisions of any applicsble federal or provinciol statute,

employees, and drivers o3 the cese may be, in order to provide information inchuding but net Ymited 1o the following; Lease documents,
meintenence alerts, vehiole recall information, warranty notices, and other maltors relled |o the opesation of the Vehlcle(s),

28, COMMUNCIATIONS: Lescée hereby prants explicit consest to the Lessor to send commercinl elecironic messnges to the Lessee, its

30. RECLIPT OF COPY: Lesseo hersby acknowledges receiving o fully executed copy of this wiliten Lense,

3, LARGUAGE:  JPL and Lessee confinm that they have requested ihal this Lease be written In English. Les partiés declarent que cetie
entente fut rediges en angluis a feur demande expresse,
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IN WITNESS WHEREOF the partles heralp have sxecuted tiese presents by thelr duly authotlzed officers,

CONNACHER DIL AND GAS LIMITED

LESSEE

-
Per; Per:

Meece Tomson)

{Aut] oy

uc:dw O

Parz Lc‘.__/_:@g,__—f Pen
(Autharized Signatory)

JIM PATTISON INDUSTRIES LTD,, DBA
dI EASE

Po -~
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SETTLEMENT AGREEMENT THIS 1S EXHIBIT *_ 2

(the “Settlement Agreement™) 10 in the Affidavit of
75{(5&1.& Fotoon]
BETWEEN: Sworn before e this__100

Connacher Qil and Gas Limited Doy of UK ap, 217
(“Connacher”) A Cormmisioner for Ot 1 120 fo Albera

-and - Degsa Nguyen

i i i A Commiasi
Jim Pattison Industries Ltd., msgrﬂxlm

doing business &5 Jim Pattison Lease
{together with its subsidiaries and affiliates, “JPL™)

RECITALS:
Whereas;

(n) Connacher and IPL are parties to a Commercial Motor Vehicle Master Lease
Agreement dated as of May 29, 2015 (the “Master Lcase Agreement”) and five
(5) Lease Order contracts bearing transaction numbers 883814, 883815, 883816,
885063, and 888056 (the “Lease Orders”, and together with the Master Lease
Agreement, the “JPL Leases™) with respect to the lease by JPL to Connacher of

five (5) Ford F-150 vehicles as more particularly described on Schiedule “A”
hereto (the *JPL Leased Yehicles™),

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

Alberta (the “Court”), as amended and extended from lime to time (the “Initial
Order™);

(©) Connacher has not paid rent under the JPL Leases since the date of the Initial

Order, which as of the date of this Settlement Agreement is accrued in the amount
of $52,905.06 (the “JPL Accrued Rent”);

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

(e) On June 5, 2017, JPL commenced an application seeking, inter alia, payment of
the JPL Accrued Rent and continued payment of the monthly rent under the JPL
Leases going forward or a lifting of the stay of proceedings contained in the Initial

Order in order to permit JPL to repossess the JPL Leased Vehicles (the “JPL
Application™); and
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(3] The parties hereto have agreed to fully and finally resolve and settle all matters
between them, including reloting to the JPL Accrued Rent and the JPL
Application.

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

1.

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

The terms of this Settlement Agreement and the obligation of each party hereto to
perform its obligations hereunder are expressly subject to and entirely conditional upon a
final order of the Court approving this Settlement Agreement without any modification,

smendment or alteration unless consented to in writing by Connacher and JPL in their
discretion,

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

consent to such application and shall provide such other assistance reasonably requested
by Connacher in connection with such application.

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

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

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

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

and security measures reasonably required by Connacher in connection with the pick up
of the JPL Leased Vehicles.

JPL acknowledges that the JPL Leased Vehicles are being returned and released to JPL
on an ‘as is, where is' basis with no representations or warranties of any kind by
Connacher, and that, other than providing reasonable access to the JPL Leased Vehicles
for pick up by JPL or its agents, Connacher shall have no responsibility or kability of any
kind with respect to JPL or its agents’ pick up of the JPL Leased Vehicles and/or any
subsequent transportation or use of the JPL Leased Vehicles by JPL or its agents. JPL
hereby indemnifies Connacher for any and all damages, claims, costs or expenses
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asserted against or incurred by Connacher as a result of JPL or its agents taking
possession of and removing any of the JPL Leased Vehicles or JPL’s failure to take
possession of and remove any of the JPL Leased Vehicles when required hereunder,
which indemnity shall continue in full force and effect notwithstanding the completion of
the settlement transactions contemplated herein.

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

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

(b)  Except as provided in section 10 of this Settlement Agreement, all of Connacher’s

right, title or interest in and to the applicable JPL Leased Vehicle shall be released
to JPL; and

(¢)  Connacher shall have no further ebligations under the applicable JPL Lease or in
respect of the applicable JPL Leased Vehicle,

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

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

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

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

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

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

(a) it has had an adequate opportunity to read and consider this Settlement Agreement
and to obtain such advice in regard to it as it considers advisable;
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{b) it fully understands the nature and effect of this Settlement Agreement; and
(c) this Settlement Agreement has been duly executed voluntarily,

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

Neither Cannacher nor JPL by the settlement referenced herein or otherwise admit any

liabilities or obligations whatsoever by any of the Connacher Releasees or JPL Releasees
as the case may be to JPL or Connacher.

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

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

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

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

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

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

REMAINDER OF PAGE INTENTIONALLY BLANK
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Dated June

JEVIEERS

2017

CONNACHER OIL AND GAS LIMITED

Per;

Name:

Title:

[ have the authority to bind the
corporation

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

Per:

Name: A7p  gf quCJ-/
Title: G u ;

YLENT
{ have the auﬁgority to bind the above
entities



Dated June £ 7 , 2017

CONNACHER OIL AND GAS LIMITED

Per: M@!ﬂﬂ

Name: Ménie

Title: C£D

[ have the authority to bind the
corporation

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

Per:

Name;
Title:

I have the authority to bind the above
entities

el dnasd
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SCHEDULE «A”»
JPL Leased Vehicles
VYehicle Description VIN JPL Asset Number
2015 Ford F-150 WIE XLT IFTEWI1EFOFFA43556 705378
2015 Ford F-15¢ WiE XLT IFTEWIEFOFFA35344 708326
2015 Ford F-150 WIE XLT IFTEWIEF4FFA35346 708323
2015 Ford F-150 WIE XLT IFTEW1E85FFB99528 710657
2016 Ford F-150 Platinum IFTEWI1E8SFFB99528 714654
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OIL AND GAS LIMITED WIRIT
THIS IS EXH “:ﬁmﬁm a i
STRICTLY PRIVATE AND CONFIDENTIAL ‘ .

Swor before me s, June e, 2017

[Recipient] Day of w3
Degsa Nguyen
A Comumistionet forutts. 584 for Abesin Barrister aud Solicitor
.. &Commmon“fo.-
Dear [Recipient]: in and for Alhersy

RE: Second Supplemental Key Employee Retention Plan Incentive Payment

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

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

2018, provided that the total Retention Incentive Payment shall become payable in full upon the
occurrence of any of the foltowing:

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 Cour;

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.ey.com/ca/connacheroilandgas.com.
In order to be entitled to receive the Retention Incentive Payment:

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

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

SUITE 1040, 640 5TH AVE SW | CALGARY, ALBERTA | T2P 3G4
connacheroil.com



resigned;
been terminated with cause; or

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

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

In order to receive the Retention Incentive Payment you must accept the terms of this letter by
signing below and returning one executed copy to Suzanne Loov on or before 3:30 p.m. on July
e, 2017. 1t 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 approvat 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:

connacheroll.com



