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AFFIDAVIT OF JEFF BEESTON
Sworn on July 24, 2017

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

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

2. I 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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I. BACKGROUND TO THE EMKAY APPLICATION

3. 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 16, 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.

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

5. 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 Lease").

6. 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.

7. 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 I 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.

8. 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.
I nstead, 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").

9. 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.

10. 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.

1 1. 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.

12. 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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1 3. 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.

II. NATURE OF THE EMKAY LEASE

14. 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 I note that two of the Leased Trucks were already returned by
Connacher to Emkay in December 2016.

15. 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.

16. 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.

17. 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.

18. 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.

19. 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 merchantability
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).

I11. OTHER EQUIPMENT LEASES

20. 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 consultation 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.

21. I 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.

22. 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.

23. The JPL Settlement is described in further detail in the Affidavit of Merle 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 ~~N ~

Barrster and~y
A Commissioner for p~

is end forAlbarte

A Commissioner O the in an r Alberta J F BEESTON
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Fror~: Julia Webster [mailto:iwebster@babinbessners~ry.com)
Sent: Thursday, February 09, 2017 2.37 PIVI
To. Connacher Monitor <connacher.monitor@ca.ey.com>
Cc: Cynthia Spry <cspry@babinbessnerspry.com>
Subject: RE: Connacher - Proof of Claim

Ross,

I~sa Ng~rye~t
barrister and Solicitor

A Commissioner for U.~s
in and for Albtrta

Further to my below e-mail regarding Emkay Canada Fleet Services Inc.'s Proof of Ciaim ("Emkay"), there
is approximately $147,739.69 in outstanding invoices currently due to Emkay,

Connacher is using the Eml<ay 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, Eml<ay is entitled to require payment of
Connacher for the lease payments. Please see the below highlighted excerpt of paragraph 18 of the
i nitial order.

!f Emkay does not receive all amounts currently owing and if it does not immediately begin receiving
lease payments on an ongoing basis, it wil4 bring a motion requiring Connacher to return the vehicles.

Best regards,

J ulia

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 ali
computer sof'~ware, communication and other data services, centraEized banking services,
payroll services, insurance, camp housing, administration, housekeeping and catering services,
transportation, firucking 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 domain 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 Monitor, or as may be ordered by this Court. Nothir~~in t}~is
Order has the effect of prohibit~n~ a person from requiring immediate payment fvr goods, services,
use or leased or licensed property or other valuable consideration provided on or after the date of this
Order.

.~

~efer ~ to~tlw Af davit of

Sworn bcfare trze chis~,~~~~,

of ~ A.Y ., 20,,,~,~'Y'

~ C,a~misszcc~er (ar



Julia Webster
Babin Bessner Spry LLP
65 Front St. E, Suite 101
Toronto, ON M5E 1B5
Dir: 647-725-2604
Fax: 416-637-3243
iwebster(a~babin~~~~sner~~~r.~om
wrnrw.babinbessne~s~r~.corr~

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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CASSELS BR4CK
~ai~rY~u

Via Emai! (jwebster@babinbessnerspry. com)

February 13, 2017

Rabin Bessner Spry LLP
65 Front Street East, Suite 101
Toronto, ON M5E 1 B5

Attention: Julia Webster

Dear Ms. Webster:

Re: Connacher Oil and Gas Limited ~"Connacher"}

117~►7 1+7 +}Ar~ii:F~ } ~y . . tr

efC to ' ~

S~vN`$ril°~ef~+e tnC this

~r ~ ~T~~~`~:~:.~..~o I~
~ o~ S m a,~$ fur

Dessa Nguyen
Bffiri~ and Sc+licitar

A Commissioner for Oaths
in and for Alberta

jbellissimo@casselsbrock.com
tel: 416.860.6572
fax: 416.642,7150

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 tha# 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, ,~
~'y~ 

~'

..... 
.».w'°°rn` ~ ~w

1 ~

w Joseph J. Bellissimo

JJB/df
Legal'`39627424.2

Cassels Brack &Blackwell LLP 2100 Scotia Plaza, 40 Kinq Street West, Toronto Canada MSH 3C2
tel 416 869 5300 fax 416 360 8877 www,cass~~lsbrock,com
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CASSELS BRICK

Via Email (cspry@babinbessnerspry. com}

July 17, 2017

Babin Bessner Spry LLP
65 Front Street East, Suite 201
Toronto, ON M5E 1 B5

Attention: Cynthia Spry

Dear Ms. Spry:

Re: Connacher Oil and Gas Limited ("Connacher"}

r ~1~:  t~tS t~ ~X~~~~i~ .. ~ ..
ate c i t~ ~~~fc~"

Sworn be~~-~„¢~s

day off 
~"'.-1..

~ .~ ~r ~ ~

L~essa N~g~yen
~iamister ar~d 5olicibot~

~1 Commissioner for p~
in cud for Alberta

j bel lissimo@casselsbrock.com
tel : 416.860.6572

fax: 416.642.7150

Connacher hereby advises that it intends to release the trucks subject to the Emkay Canada
Vehicle Lease Agreement dated October 4, 2012 (the "Err~kay 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 nafiure
and characterization of the Emkay Agreement, or the parties' rights and obligations thereunder,
under the Companies' Creditors Arrangement Acf 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 soon as possible.

We look forward to hearing from you.

Yours truly, ~'

~'

Joseph J. Bellissim

cc. Julia Webster (Rabin Bessner Spry LLP)
cc. Tommy Gelbman (Oster, Noskin ~ Harcourt LLP)
cc. Neil Narfason/Peter Chisholm (Ernst &Young Inc.)
cc. Sean Collins/WaVker MacLeod (McCarthy Tetrault LLP)
cc. Ryan Jacobs/Shayne Kukulowicz (Cassels Brock &Blackwell LLP)
LEGAL'~Q169732.3
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~T ~ EMKAY CA[~ADA EMKAYCcsnucfa
;y, ~ ~ E M K AY 3109 etoorStrest Westi~̀  `"`o""b""T" VEHICLE LEASE AGREEMENT Toro~,o,OMar'spM6X]f2

(41b)236-1651

THIS TEASE AGREEMENT is made and entered info of the city of CALGARY, in the Province of ;ALBERTA, this 4th day of Qctober. 2012 by and
between: Emkoy Canada leasing Corp., 3109 Bloor Street West Toronto, ON M8X 1 E2 (hereinafter refeRed to as "LESSOR°'J, ifs servicing agent
Emkoy Canada Fleef Management Corp, and Connacher Oil and Gas Limrtad, o corpora#ion orgonized under tha laws of fhe provincE of A8,
whose address is #900, 332 - b'" Avenue SW, Calgary, AB T2P OB2(herefnaffer referred to as "LESSEE"}.

1. NATURE AND SUBJECT OF AGREEMENT. This Agreement is a lease for the use of each and every vehicle purchased by Lessor~at the
request of Lessee and made avolabie to Lessee. Each such vehicle, together with its equipment, (s hereinafter called 'veh~cfe"and vli
such Vehicles are hereinoffsr collectiveN called "Vehicles:' Lessee cert~es under penalty of perjury that it Is not the owner o#any Vehicle
under this lease either for f~cieral income tax or for any other purpose, and s#ates that Lessee intends that fifty pe~cenf of Vehicle use will
be for Lessee's trade or business.

Lessee shall order a Vehicle on ons of Lessors approved Vehfcte lease order formats and such order is non-cancelable afiter the vehicle
is scheduled for production by its manufacturer. In the event that an approved Isase order format is not used, Lessee 1S respons(bfe for
any and all ercors or omiss'~ons caused by the failure to use Lessor's approved formats. In; the event that an order is canceled after It has
been scheduled for production by the manufacturer, Lessee shall pay the then standard cancellation charge, in addition to acfival oui-
of-pocket expenses incurred by Lessor. Lessee shall fake delivery of each Vehicle ordered within four business days of notice ltiat the
Vehic{e is avoilabfeand shoEl execute a delivery receipt for each and everyVehic~e delivered to Lessee, If Lessee fails to take delivery by
the fourth day, Lessor shall treat the fourth busEness day as the date of acceptance for future rental charges.Affer receipt by Lessor of fihe
delivery receipt, or after the fourth day afiter notifiCatior~,lessnr will send Lessee a Schedwle A for each such Vehicle, which contains the
monthly rental rates, fees and other charges described in Section 2. Said Schedule A's ore incorporated herein, and made a par of this
Agreement.

lessor hereby leases to Lessee, vnd Lessee hereby leases from Lessor, the Vehicles upon the terms and condifions of this Agreerrisnt. If
more than one party executes th+s Agreement, each shall be jointly and severally Ciable herein.lt is expressly agreed that Lessee, by virtue
of this Agreement, acquires no ownership, ti#le, property, right or interest in any Vehicle and is only Teasing such Vehicle os provided
herein.

f

2. RENTAI CHARGES ANp PAYMENY TERMS. Lessee agreas to pay to Lessor for the (ease of each Vehicle, a monthly rental, monthly
depreciation (as set forth in Attachment #1, "Qeprectafion Rate Chart"), monthly fees and any other charges incurred pursuon~ to the
terms of any amendments entered into herein. The monthly rental rates are based upon the "capitalized cosy' of the Vehicle and the
interes# rates shown on the Oepreciotion Rate Chart and Attachment #2, "Vehicle Pricing Chart."the Capitalized cost of each 1lehicle
purehosed upon Lessee's request from dealer's inventory may be subjecfi to additional cost above the manufacturer's factory invoice
depicted on the Vehicle Pricing Chart and Lessor shall advise Lessee of the capitvlized cost prior to Lessor's purchase of said unit for
Lessee approval. Vehicles that are upfii by a company that does not ship the completed vehicle through the manuFc~cturer's transport
system to a manufacturer's dealer, will be subject to additional cost.

The ob~igation to pay the monthly rental rate shall begin on the first day of the calendar month following lessee's occeptonce~ of the
vehicle. From the clots of vehicle acceptance, until such time as lessee's obligation to pay the specified monthly rental rpfie begins,
Lessee agrees to pay in#erim rental in an amount equal to the monthly rental rote, on Q pro-rated basis, for each day of vehicle
possession. The obligation fo pay the monthly rental rate shall end on the lost cloy of the' month prior to the date the vehicle is #umed in,
or otherwise is made available to Lessor. From the day the obligation to pay the monthly renf~l rate ends. until the return of the vehicle
as specl~ed herein, Lessee vgrees fo pay inf~r'u-n rental in can amount equal to the monthly rental reste, on a pro-rated basis, for each day
of vehicle possession.Lesaee also agrees to pay interim interest calculated on o pro-rnted dally basis from the dote vut of service until the
date of sole. The interim interest will be cvlculated on the current prime rate and the applicable amount will be charged In the close out
invoice.

Ren#al vnd other monthly payments sha!! be mode on a calendar monthly basis in advance. Afl monthly rental payments one due on the
fin# day of the billing (rental) month,Monthly pvyments not received by their due date, sha11 be subject to a iota payment charge~of two
percent for each thirty (30~ day period, or portion thereof. With relation to all payments due pursuant to the terms of this Agreement,
TIME 1S OF THE ESSENCE.

3. lEA5~ TERM, The non-cancelable minimum Lease Term for each vehicle is 367 days beginning upon the date that Lessee takes dei'Nery
of the vehicle, or as specifiQd in paragraph 1 herein. Thereafter, the Vehicle Lease Term may be renewed, in accordance v~ith the
amor~iwtion scheduEe set for the vehicle (n the Vehicle Order Form, for the full term of anticipated use. Affer the expirotion~of tk~e
Minimum Vehicle Leaso Term. Lessee may terminate the Vehicle Lease, upon thirty days prior written notice to Lessor. !f a Vehicle fs not
rep(oced, Lessor may charge anon-replacement fee squat to the annualized value of the fully amortized fee, as set forih~ in the
Attachment #2. Any applicable non repic~cement fee wi11 be charged on iha vehicle closeout, Lessee may terminate the vehicle
Lease prior fa the expiration of any lease ►erm, including the Minimum Lease Term, if the Vehicle suffered a "Total Casualty," which is
defined herein os any Vehicle which is lost, stolen or destroyed, or shall be in such condition os does not warrant repair or~furfher
maintenance. subject to Lessor's agreement as #o such condition) Lessee shall promptly notify Lessor of such event c~nd hold the Vehicle,
or wreckage thereof, for disposal by Lessor, anci such Vehicla shall be deemed surrendered by Lessee to Lessor as of the dote of C~essor's
receipt of such notice. Either party, if not in default hereunder, may termfnote this Agreement by thirty {30} days advance notice in
writing fo the other party. Upon such termination by Lessee, all vehicles leased leu than the Minimum Vehicle Lease Term, shall be
subject to rental payments far fihe entire Minimum Lease Term of 367 days. Upon such terminotian of thEs Agreement, the obligations of
the parties shall survive and remain in full force and effect until expiration of the EeosQ term of VehiclQ then dalivored to or; in fihe
possession of Lessee or ordered for delivery fio lessee and the return of such Vehicle to Lessor and the payment of aU amounts due lessor,
Until termination notice is provided to one of the parties, both parties will Assume r~ marithly extension. With respect to any eluty to
indemnify lessor pursuant to the terms and conditions of Paragraph eight her~tn, any such obligation shall survive and remain in full force
and effect; until any applicable statute of limitations hr~s expired.

s MI5 IS R~.XHll~31'~' ",.,, ,~..R..,..`~ t
dte~~ a in AfffidaE►it of ~~ N~~

~~~°~'c'~°̀  Illl lullSworn before ~ tleais A Commissioner for Oa15s ~~11~~~U1~II~tI~t~~N~~3 ~4~~I6~~~~I1,~ in amid for Alba



4. DELIVERY. vehicles shall be delivered to the loCoiion specified by Lessee, or fo v location in reasonable proximity thereof, at the time fihe
Ve~h[cle is ordered. Any change of delivery locotion a€ter the Vehicle is ordered wii( invaive c~ cFtarge to Lessee of Lessors actuol cast in
ma~ing such changed delivery, Lessor shall hove no responsibility for the mofniertonce or upkeep of ony leased vehicle, nor sh~q Lessor
have cony control or supervision over the operation of any leased vehicle, After if has been dervered to and accepted by i.essee.

S, TITLE, ~iCENSING AND TAXES. Lessor shall assist Lessee in obtaining initiol license piotes, and Lessee agrees to reimburse Leuor for any fees
i71CUR~ Q5 Q f25UIt tIl@F60f. Upon renew~f, Lessee shatl be responsible for, obtain, dnd pay for ~eg(stration and licensing each leased
Veh'scle~n Lessor's name, unless Lessee has entered into an agreemenfi or amendment with Lessor or its servicing agent indicafi~g that
thereafter it is the responsibility of Lessor or its servicing agent. Lessee shall be responsible for ail inspections of the Vehicles requ(red by
any government authority during the term of the lease of such Vehicles. Lessee shalt poy ail use, excise, persanol property, sales, gross
receipts, and ether taxes, and all government assessments, fees, rsnd charges payable during the term of the lease of each Vehicle.

b. CARE AND USE. Lessee agrees of ail times to keep Qnd main#ain the Vehicles in good and efficient working order, condition andrepair,
ire occardance wish conditions set forth in the manufacturer's warranty and instructions and shall be solely respansble for the operation,
vse and possession of all Vehicles. i.essee further agrees to pay any and oli costs and expenses incurred in the operation f of the
Vehicle3,including, buf nat limited to, frofF'rc fines. In the event Lessee fails to pay any traffic or parking fine assessed by any governmental
ent(iy, lessor will make sv~h payment and will bill Lessee far ail costs and expenses incurred as a result of the fine be4ng incurred. =Lessee
agrees to reimburse Lessor for such payments. Lessee shall promptly notify Lessor of any change In location or operation of any ~±ehic~e.
Lessee shall use the Vehicles only; {1)for lawful purposes; (2) within Cv~ada, (or fihe United States for trips no longer than two ~2~ weeks;
{3} whey in o safe and sound condition; (4) when covered by the insurance required by this Agreement; (5) in compliance with any
resirictians contained the {ease agreement and accompanying schedvies.(6)i~ compliance with any and ol! applicable4aws, ordinances
and regulations; (7) for commercial or business purposes in accordance with Lessees business policies; and l8)in accofdance v~ ifh the
►rsanufacturer's recommendations. The Vehicles shall be operated only by ficensed delvers, and only with the prior permissions of the
Lessee, or Lessee's agents. In no event shall the Lessee use the Vehicles for: (t} the transportation for hire of goods or passengers;~(2) the
carrying of explosives; or (3) the hondli~g, storage or transportation of hazardous waste as defined by the Canodi~n govt-~rnmenl~4~ any
unlawful purpose; or (5} farother actvities which would or could subject Lessor #o any clairn~ or obligations other tF~an assumed by Lessor
in thu Agreement.
[~ the event the monufacturEr announces o recall campaign of which Lessee has knawiadge, Lessee shall promptly have all appraprir~te
Vehicles repaired by a manufacturer's authofized dealer. Lessor shall send Lessee notice rind o Copy of any manufacturers notification
received by Lessorindlcaiing that o Vehicle or any part thereof has a possible defect or other possible unsafe condition, Upon such
notice from lessor, Lessee shall take such action as indicated and waives addiiionol or` further notices from Lessor regarding the same
possible defect, or other possible unsafe condition. for any other Vehicles of the some Type io which similar notifications perfiain, I
COOPERATION IN THE EVENT OF OCCURRENCE. Lessee will cooperate and cause its drivers, employees and ogent5 to cooperate fully
vv~th Lessor and its employees and agents, or independent contractors designated by'; Lessor, in the investigation and prosecution or
defense (os the case may be) of any and all occurrences, incidents, c(a~ms or suits arising out of tha operation or ownership or possession
of file Vehicles. Lessee shall furrt~sh a written report to Lessort~s soon cis prat#lcable after any such occuRence, incident or Maim is
br~ughf to its attention. Lessee shall furnish immediate written notice aF any legal action filed in any jurisdiction, which relates; to the
opesotian of the leased Vehicles or the Lease entered into between the parties stied herein,
REPRESENTAT10N5 AND INDEMNITY. Lessee steal! at all times and at its stele cast and expense, keep the Vehicles free and clear learn all
levies, oftachmer.ts, liens and encumbrance and other Judicial processes whofsoever, and shall give Lessor immediate written notice in
;he event any of the earns shall issue against any Vehicle.
LESSEE assumes v11 risk and liability arising from Lessee's possession, use and/or operation of each Vehicle leased herein, inclucSing, but not
timifed to loss, theft, abQndonment, conversion, sale, concealment, confiscation or desirtjction, from the moment of delivery fa le5sse to
the rr►oment of return to Lessor. Npfwithsfvnding any insurance covert~ge required by this leo5e, Lessee agrees to indemnify, defend, and
hold Lessor {including its employees, agents, and subsidlarles and related corparationsj harmless from any and all of the fo#Iowing,
whether the same be Actual or alleged: ail lass, damage, claims, suits, taxes, liens, penalties, fines, demands, liabi{ifies and expenses
(inelvding attorney's fees► hflwsoever arising or incurred because of such possession, uae and operation of Vehicles, including, but not
limited to: (i) damages for injuries or death to persons, (2} injury fo car destrucfiion of property, {3) damages which may be aftributc~ble to
any defect in the Vehicles arising from the maiericls or any articles used therein, (41 damages which may be attributable to Lesspr as a
result of ~essar holding title or registration of the leased Vehicles, or (5) damages imposed by any governmental Agency resu!#in~g from
the leased Vehicles being used for, or alleged #o hove been used far, the transportation or handling of hazardous wtiste, as defined by
the Canadian government. ~:
AGKNQWLEDGMENT ANO WARRANTIES. LESSEE ACKNOWLEDGES THAT 1T kiAS SELECTED BOTH (A) THE VEHfCI.ES ANp (B) THE
MANUFACTt1RERS FROM WHOM LESSOR IS TO PURCHASE THE VEHICLES. LESSOR MAKES NO WARRANTY, EXPRESS OR IMPLIED, AS TO ANY
MATTER WIiATSOEVER, INCLUD{NG THE COND4TfON OF THE VEHICLES. TNE1R MERCHANTAB{LITY OR THEIR FITNESS FOR ANY PARTICk1LAR
PURPOSE, AND, AS TO LESSOR, LESSEE LEASES ANO WILL RECEIVE THE YEHtCtES "AS 1S:' If the Vehicles are unsatisfactory For any r`~eason,
Lessee shall make any claim on account thereof solely oga(nst such manuFocturer, Lessor hereby agrees to assign to lessee, solelyjfor the
purpose of making and prosecuting any such cEaim, all of the rights which Lessor has against such manufc~~turer for breach of worronty or
other representotfon respecting the Vehicles, if any, to the extent the same are assignable.
!n no event shall Lessor be liable for any loss of profits, or for any incidentQl flr consequential damages, or for any inconvenience or,", IQSs of
use resulting from any theft, damage to, loss of, defect in, failure or delay ire the deiivecy ar repair of any Vehicle, or any cause, and there
shall be no abatement or apportionment of manihly rentals during any such lime. i

fLessee further acknowledgas and agrees w9fh Lessor that Lessor has made no repr~senta~tivn, warranty or agreement with respect to the
accounting or tax treatment of this Agreement or with respect to any Veh"scte, except as confained herein.

i
10. INSURANCE, Lessee agrees, at its own cost, to provide and maintain fior each Vehic{e a primary policy of liability insurance for bodily

injury end property damage insurance with respect to the aperditon of the Vehicles, nr anyliabil(ty to third parties which may arise as a
result thereof, with minimum limits of ~1.000,Q00 combined single limit bodily injury and property damage. Lesser further agraes, of (ts own
cost, io provide and maintain for each Vehicle an excess policy of IiobiHty insurance for bodily injury and property damage with minimum
limits of $2,000,000 far bodily injury and property damage. (With regard to vehicles capable of lransporfing nine or mare passengers,

F~r
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Lessee is obligated to prccurD excess insurance in the minimum amount of $6,{3J0.000, naming the entities described har~in as odditionol
insured,)Lessea agrees that said insurance paiicies as required herein, s~ouid bein FuU force c~nd effect from the time the Vehicle is
avallab[e to Lessee, Lessee also agrees at its own cost to provide and main#oin physical damage insurance, naming Lessor o Loss-Payee,
ether than colils(on, to wit; fire and comprei~ensive ins~rar~ce; theft insurance; and calEision and upset damage insurance, each!with a
maximumdeduciible of $1,000, per Vehicle. All deductible amounts are per Vehicle and per occurrence.

Lessee shall also at its own cost provide for and maintain any ether insurance and post any bond that may be required by cony
governmental authority as a condition to or i~ connec~ion with the use or operation of any Vehicle during the Perm of ifi~ lease.

All insurance required of Lessee herein sha;l include Lessor, Emkay Canada Lensing Corp. os additional insured for any and all Vehicles
~ro~ided under this lease. AU such insurance shag be written by a company satisfactory to Lessor. Lessee shall provide Lessor certificates
of insurance evidencing the existence of aEl inwr~snce provided by Lessee as required herein ~~or to Lessee taking possession' of fhe
IP.aS$d VEf11C~@5, All insurance ~alicies as required herein Shall provide for th'srty days' prior written notice to Lessor of cancelldtion or
ma#erial Change of cov~erage,including non-payment of pr~rniurn.

PRJMARY AND EXCESSfNSURANCE AS REQUIRED HEREIN SNALl. BE. ANO REMAIN, TIME FXCtUSlVE COVERAGE FOR 7HE IJSE AND C~PERA710N
C?F Atl. LEASED VEN~CLES, OR A1vY LlABIlITY INCURRED AS A RESULT OF rNE USE OF 7HE V~HICt~'S 8Y LESSEE.

All such ins~r~nce shell be far the benefit of, ~s their interests may appear, the Lessee, tha Lessor, Lessor's servicing agent, any A<_signee
of Lessor, and any other person or organizaPior~ responsible far the use or op~rafion of the Vehicles. Any insurance proceeds received by
Lessor for any loss ar casualty that has been made good by Lessee upon proof satisfactory to Lessor shall be paid to Lessee unless lessee
is then in default in the fulfillment of any obligation under this Agreement.

The insurance required herein shall insure Lessee's obligation to fully indemnify lessor for any c~nd al{ loss and/ar damage incurred as a
result of the use ar aperafiion of the leased Vehicles, as more fully set forth in paragraph eight, but shall naf be constrvad in any way to
limit such obligation. In the event Lessee has purchased insurance coverage from Lessor, such insurance is null ancf void in the event that
Lessee has used the Vehicle in a mQnner inconsistenl with the terms and conditions of this Agreement. j

SKEACN OR DEFAULT, Payments shall be made in accordance with i'orograph 2 herein, In the event a monthly rental poymen# is not
received by the firs. day of the billing (r~ntQl~ monlh, or any other poymenP dui hereunder is not received wi4hin fifteen ~15j days of
invoice due date, Lessor will send Lessee c~ "Notice of Dafauli" by facsimile andlor by a nafionaily recognized overnight courier service.
~n the event that said pQyment remains outstpnding for a period of five (5} days {excluding nafior~ally recognized holidays) after Lessee's
receipt of the Notice of Default," Lessee will be consdered to be "in defouft." Defauff heeeunder shall be defined as (1) non-payment of
any sums due hereunder wilhin five days after the "No4ice of Defa~if" has been received by Lessee, (2~ a Failure or refusal to comply with
oRy terms or conditions of this Agreement; ~3) acts of insolvency or bankruptcy on the port of Lessee or undertaken by Lessee's creditors
o~ {4} an adverse change in I_essee.'s fincsncia! condition which, in the opinion of Lessor, negatively impacts Lessee's ability to perform its
financial obligations as stafeci herein.

Upon default, lessor, at its option, may declorE af[ sums due hereunder tar the balance o~ the lease term immediately due and pciyable.
(r~ addition, all rights of Lessee shall be surrendered, and without further demand. Lessor maytake possession of the Vehicles subject to the
lease, wherever the same may be locafied. For the purpose of taking possession,. Lessor or its designees may enter upon any premises of
Lessee, without judicial process, ancJ Eessee hereby specifically represents thoiit has secured approval for, Lessor entering uppn the
premises of the operators of the Vehicles, !n the event of a 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 Jiability For rental, loss an disposition of the Vehicles, ar other
payments due hereunder, and is not antitFed to credit fpr any gain on disposition. l.esses agrees to pay Lessor any costs and expenses,
includia~g reasonable attorneys' fees, incurred in the repossession of any Vehicle or the colleetlon of pny amounts due hereunder, or in the
enforcement of any other rights of lessor, Lsuar may apply any money of lessee in its hands, ar that may become due to lessee,
Including without limitatipn, any security deposits held under this Agreement, against any sand all such amounts duo from ;Lessee
hereunder. Lessor's remedies in the event of default as harem providetf shall be cumulative and in addition to any other remedies
available in law. equity or bankruptcy,

In the event Lessees seeks relief under the provision of the Canadian bankruptcy code, lessee shall Qftim~ or reject lease on or before the
b0'h day after bankruptcy. Should Lessee aff~m the lease, all prior open balances dve, including resale deficits os defined in Par~groph
1 ~ o€ this agreement, shall be paid in accordance with bankruptcy law, and shou{d Lessor be required to seek relief far payments which
are not made in acCord~nce with this provision, LQssee shag be responsible for oil reasonable attamey fees incurred by Lessor.

1 2. RETUtth! OR SURRF~iDER OF VEHICLES AND FINAC SETTlEMEiVT. Lessc3a agrees that, upon expiration of the Lase o1 any Vehicle, or
termination ofi lessee's rights to the possession of ar~y Vehicle under the #erms of this A~reemenf, Lessee shall at its expense, return such
Vehicle to the Lessor at a mutually agreed upon local?on. Each such VBhicle shall be returned together with ail license plates,
regisfrotign certificates, documents of ovvne~ship, wQrranties and similpr docurnenfs and with all factory or dealer installed equipment
and five useabEe tires.• Any Vehicle returned or surrendered ps provided in this Agreement, shall be delivered in good working, order,
coed+'tion and repair excepting only reasonable wear and fear caused by nomlol usa. Lessor will facilitate the sale of the v~hicfe; !f the
Net Proceeds of such sale shall exceed the Depreciated Value of the Vehicle, and if t8ssee is nofi in breach or default as provided in
Pora~raph 1 1, Lessor shall credit, or at its option. pay the excess, less a one rend one--half percent disposal fee ofi grass proceeds to Lessee
as o refund of rentals. If the Net Proceeds of such sole shall be less than the Depreciated Value of the vehicle. Lessee shc~il pay the

c4eficiency plus o one and one-hQlf percent disposal fee of gross proceeds ~s additional rental to Lessor upon demand.

Any Vehicle returned or surrendered, or in the case of a damaged or destroyed Y~hicle, the wreckage thereof snail be sold by. Lessor
within such period as Lessee and Lessor may agree upon or in the absanec of such vgrecment, within sixty days after such return or

surrender. In the case of a los#, stolen, or destroyed or damaged Vehicle far which the Vehicle or wreckage is not surrendered by E.essee,

upon Holies by Lessee to Lessor the same shoN be deemec! to have been sold of a price of zero dollars, Lessee agrees to continue
making monthly payments until proceeds care forwarded 90 Lessor by Lessee's insurance company. In the event Emkay provides
insurance services, lessee agrees to continue making payments for a m(nimum time period of 30 days, and a maximum time per'~od of 6~

cloys or unfit the vehicle is deemed a toPal loss. Lessee shall pay Lessor a satvc~ge administrative fee of two hundred Fifty dollars ($250.00}.

Any such sales sha11 be only for cash payable !n Lull upon the delivery of the Vehicle ancf title papers therefore to the purchaser.; If the

Nef Proceeds of such sale shall exceed the Depreciated Value of the Vehicle, and if l.ess~e is not in breach or default as provided in
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Paragraph t 1, Lessor shall credit, or at its option, pay the excess, less a one and ane-t~a(f percent disposal fee of gross proceeds to ̀Lessee
as a refund of rentals, If the Net Proceeds of such sale shall be less fhan Phe Depreciated Value of the Vehicle, Lessee shal3 poy the
deficiency plus a one and one-half percen4 disposal fee of gross proceeds as adc~ifiional rental to Lessor upon demond.

Lessee shall not be liable to pay the Lessor for that portion of any such deFciency, (subject to subparagraph (3) of this sectionj, caused
by the net proceeds being less thou the following valves;

(1) For Vehicles sold at the end of the iniiic~l minimum term of Lease ... 20~e oP the original capitalized cost. i

(2) For vehicles sold at the end of a I~ase renewal period , , . 2d~ of the depreciated value of the Vet~icit~ as of fhe end of the
month preceding such renewal period.

(3) In tY~e event that the net proceeds are less fhan the depreciated voiue because of damage, extraordinary wear anci tear,
qr excessive or unauthorized use, the Lessee shall pay to the lessor, in addition fo all other amounts due Lessor, the dmount
of such deficiency attributable 4o such damage, extraordinary wQar and tear, or excessive or unauthorized use.

"filet Proceeds" shall be defined as the amount received upon the sale of fhe Vehicle less the following expenses. 411 direct exgens~s
paid or incuRed by Lessor in connection wiit~ such Vehicle and the sale thereof from the frme of return or surrender of the vehicle to the
completion of the Sale, including prorated monthly payments, from the date of return or surrender to the time of sale, but not:,~n any
event Po exceed thirty (3pJ days in the amount applicable as provided in i'arograph two for the month of return or surrender For sole, and
less all sums due and owing to lessor from the Lessee under this Agreement and less all sums for which the Lessee is IiQbte in connection
with this Vehicle or its use or operation, and which, if not paid would constituta o lien on t?i~ Vehic~o or a liability to Lessor, less the disposal
fee, which shall not beset cat cn amount less t9~an ore hundred-fifty dollars.

"Depreciated Value" shall moan the capitalized cost of the Vehicle less a sum equ~! #0 the percentage of the capitalized cost as~shown
in the Schedule for such Vehicle multiplied by the number of months that the Vehicle has been leased prior to sale.

As on olfemative to sole of the vehicle by the lessor, the Lessee may, at its option, on thirty days written notice 4o the Lessor, flrmr~ge for
the sale of on inaividuoi Vehicle for the account of the Lessee to Lessee°s driver, employee or related party, but in no event'to the
Lessee. Lessee may not, however, arrange for the purchase of multiple vehicles at any particular time, to a single purchaser.Ary such
sale must be mode at the wholesale fair market value, and purchaser shall pay ~pplicoble taxes in accordance with state and local
regulations. In lieu of cony oPh~r dispose fee, the purchaser will be assessed as part of the transaction Phe Lessor's 9nen standard
document processing fee, os well as any other out-of-pocket expenses Lessor incurs to complete such sale.

At the request of Lessee, Lessor will dispose of any units owned by Lessee provided fh~t lessee sends Lessor titles for each unit, and ̀pays a
fee of ~250.00 per vehicle, or one and one-half percent (1 'h~~ of the sales price upon disposition, whichever is greater.

~3. PAYMENT METHOD. Lessee hereby agrees to remit payment to Emkay Canada Leasing Carp. on or before the due date of each invoice.
Lessor will send invoices to Lessee in accordance with its custorriary invacing schedules.

In the event that Lessee disputes an item on an invoice, lessee shall notify Lessor at {east two business days prior to the due date, and the
questioned or disputed charge shill Qither be resolved prior to the due dale, or be omitted from the payment. The dispvied chaige will
be researched and verified by Lessor within the following thirty days, pnd any amount determined to be awed Lessor shall be paid with
the next Invoice or in ten days, whichever is sooner. In the event there are insu~ficienP ivnds for a check, Lessor will notify Lessee and
demard thQt alternative payment arrangements be made within the Lima period allowed pursuant to the terms of the Lease Agreement.
In the event that such payments are not made within the time periods sYtited in the applicable Agreement{sJ, the late charges and
defou{t provisions provided {n this AgreEment shalt apply.

1 4. ~ISC~tI.AtdEOUS PROVISIONS. Lessee hereby con#firms its express wish tha# this Agreement and any documen4 related hereto be''drawn
up in English only and decic~res itself to be satisfied #herQwith, fne whole, however, without preJudice to any document which may, from
time to time, be drawn up in French only or in both French and English. (lessee eonE3rme sa volonPe expresse que tc~ presents ~onvenfion
~f taus Ies documents s'y rat~achant soient redigeses angtais seulemenf et e'en dectareraF sa#isfat4, le tout, cependant, sans preJudiee a
tout document qul pourr~it b i'oceasion ~t~e r~dlge en francais seul~menfi ou a !a foie en frt~ncafs et en angfats.)

A!1 obilgaiions of the Lessor hereunder mtiy be performed by, all rights of the Lessor may be exercised by, and all payments and depo5ifs
t~ be made to fine Lessor hereunder may be made to, Emkay Canada Leasing Corp.

Lessee shall provide Lsssor with audited financit~f statements prepared and certified by do independent certified public accounfi~ng firm
within ninety X90) days after the end of each fiscal year, !t IS an ongoing material condition of this Agreement that Lessee and/or Lessee's
guarantor remain credit-worthy, to the satisfaction of Lessor, Nothing herein shall be carufrued as a requirement that Lessor accept any
vehicle order,

it is ooreed by and betwean Lessor and Lessee tnot 3his Agreement constitutes o "true lease," and that the vehicles are and shall *emain
the sole and exclusive property o€ Lessor, and Lessee shall take no posi9ion contrary to this assertion. Lessea shall cooperate fully it Lessor
tiling a security interest reflecting its ownership in any ieasod vehicle, when and where Lessor deems necessary.

Lessee, or its designated agent, agrees to provide to lessor an odometer disclosure forrx~ at 4he time of Vehicle turn in For resale fqr each
Vehicte leased by Lessee from lessor.

AEI notices pursuant to this Agreement shat! be sent by registered or certified molt (return receipt requested} ar by a nationally reca~nized
overnight courier cam~any addressed to the party at the aE~ove addresses or such olher address hereafter furnished and sF~al( he
deemed given when mailed or sent. No waiver of any term ar condition of this Agreement by Lessor shall be deemed to imply or
constitute a waiver of such term or condition for the future lout the same shall remain in ful4 force and effect as if no such waiver had
occurred.

This Agreement shall be binding on Phe respective parties and their successors and permitted assigns, Lessor may assign this Agreement
qr an interest thereunder to a financial inst~tulian as security far Lessor's indebtedness ar fa its own aFfiliat~s or subsidiaries without the
consent of lessee. Na assignment by Lessee shall be valid or binding upon Lessor except with the prior v✓ritten consent of Lesser, All
assignments sha'I involve a processing fee per vehicle, including assignments 10 related corporate entitles. Lessor reserves the right io
w'sthhoid consent of an assignment in the event that Lessor determines that assignee is not creditworthy. In the event that vehicles are
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o erated b resent r f t r i i i I ~p y p o u u e subs d ones, parents or affiliates of Lessee, they w If be considered leased pursuant to the terms and
conditions stQted herein. 1n such event, Lessee, cis identified herein, shall remain jointly c~ncJ severally liable herein.

Af( vehicles leased to Lessee pursuant to an earlier agreement the~t was assigned to Lessor, are hereinafter assigned to this+ Lease
Agreement for all future handling, with the excepfiion that veh(cle rental amoun#s and interest rates shall remain in full force as agreed io
by lessee. Such rental amounts and interest rats will not in any wQy be altered or revised. I

i
When this Lease comes to an end (i.e., whenever the lease is terminated or cancelled .or expires for any reason), any TRAC de~icits or
TRAC credits shall "first arise" and be payobls by the Lessee on the "billing date" designated by the Lessor - - whici~ shall be sor(ietime
within 90 days of the date of vehicle disposition.

In the event any provision or term of this Lease Agreement shall be declared invalid for non-enforceable by a court of competent
jurisdiction, all other provisioru and terms shall remain valid and b(nding. This Agreement contains all the terms agreed upon by the
parties with respect to the subject matters contained herein. No representatbns or statement, other than those expressly set forth(herein
were relied upon by the parties in entering into this Agreement. This Agreement, together with the exhibits attached hereto, ca~stitute
the entire Agreement between the parties and cannot be modified, amended, or altered except by a written instrument signe~ by a
duly oufihorized officer of Lessor.

Thts tease Agreement and amendments thereto shall be construed in accordance with the internal taws of the province of AI
lessee hereby lr~evocably (1) submRs to the non-exclusive jurisdiction of any Federal Covrt or Ontario Court si#ing In CALGARY, AI
(2j agrees that al! claims in respect of such actions or p~oceedings may be heard and determined in any such court; pnd {3) wain
obJecfian that the venue Is an inconvenient forum,

This Agreement has been occeptod and made in CALGARY, ALBERTA, i

Accepted and Agreed By: ~

EMKA SING CORP.

Sigrte

GREGORY L. TEPAS
Printed Name

PRES ~
Title

~~
Date

Connacher 0i1 and Gas Limited
Customer

_ ~,

ERTA.
ERTA;
s any

Signed i /'' I

Printed Nam

L~ /~'4!~
rtie

Date



INTEREST DE~'REC[ATIC3N RATE CHART

EMKAI( CANADA LEASING Ct~RP.

DATED 04/0311 Z

PREPARED FOR: CONNACHER OIL AIVD GAS LTD

RENTAL BASED ON

INTEREST TYPE; GOVERNMENT OF CA~dADA BdND 2YR

CONTRACT RATE: 3.750 OVER

FINANCING: FLOATING RATE

RATE SASE: AVERAGED INTEREST

DEPRECIATiC7fd RATES

YEAR '1
MONTHS
1 -12

2,OQ0%

.50% .395

.75% .414

1.00% .432

1.25% .451

1.50°l0 .469

1.75% .488

2.OQ% .506

2.25% .525

2.50% .544

2.75% .5f2

3.E}0% .581

3.25% ,599



~~ `' ~~~ ~ 1E !~ K AY TRAC LEASE -ATTACHMENT
N • ~ p ~• ° ~ VEHICLE PRICING CHART

#2 EM KAY Ganada Fleef Monagement Corp.
3109 Bfoor Streef West

~ Toronto, Onfario M8X 1~2
(416)236-1b51

VEHICLE ~APITALIZAT{ON:

The "capitalized cost" of tk~e Vehicle shell mean the face amount of fhe manufacturer's factory invoice plus all additional costs for upf;ts and
~ dealer installed equipment or accessories, as well qs additionoi charges incurred far vehicles operpted outside Canada, and will include

dealer ordering/courtesy delivery fees, a processing; fee, less any amounts reimbursed to Lossor as a one-time charge for certain optionfll
equipment.

Type of Vehicle Type of Order Markup Charges •

General Motors aufomabiles 8~ li ht dut trucks Facto Order Emka cost plus 1 SO

Ford automob1es and li ht du trucks Fpcto Order Emkay cost plus $150

Ch sler automobiles and li ht dui trucks Facto Order Emkay cost plus $150

Vehictes re uirin immediate delive out of stock : Stock order individual) Duoted

Cadillac /Lincoln Facto Order Emka cos# lus 150

Vehicles with limited manufacturer allocation ~ Facto Order Individual) Quoted

Medium or Heav Dut Tricks. Trailers and U fitfied Wehicles Factor Order Individu~ll Quoted

Audi Facfo Order Emkay cost plus $150

Mazda Facia Order ~mkay cost plus $150

Mercedes Benz Facto Order kndividuall Quoted

Nissan Factor Order Emkay cost plus $150

Saab Facia Order
Emkc~y cost plus $150

Subaru facto Order Emkay cost plus $150

To ota Facto Order Emkay cost plus $150

Volvo Facto Order Emkay cost plus $150

Volkswa en Facto Order Emkay cost Rlus $150

An other nan-scheduled vehicle Stock Order Individual) Quofed
{
F

interest &Rental:

The Deprec►ation Rate Chart included in this Agreement is, fn port, based upon the lessee chosen interest rate Index {hsr~invfter "Inde~c" and
found below) and Lessee chosen Calculation type (found belowf . For any VARIABLE index, tYje rate is set on or about the 15th of the month
preceding each monthly rental billing. Far any FIXED rate, the rate is set when the vehicle is fna~ced and remains locked For the Race Lock
Period as defined below. In addition to the adjusted, Index rate, Lessee shall pay the Adder sYjown below. For non-factory ordered units, the
Index rate odder shall be increased by an additional Three-q~arfers of one percent. The total of these figures will be rounded ~p to the nearest
one-quflrter percent and will be reflected on the Depreciation Rate Chart. The Depreciation Rpte Chart shall also reflect a monthly seroke fee
and depict rates at one-quarter percent intervals.

rThe rental rate calculation will vary based upon the Lessee preference, and is indicated; below. Tho definition and description Hof the
calculation Type can be found on the reverse. The rental rote amauni will be the greater of the calculated rental rate or the fully amortized
fee indicated.

Lessee default Index selection is indicated below and the depreciation rate chart is attached; Lessee must indicate on each vehicle order iF
the alternate Index is to be utilized, otherwise the default will be used. Changes to the Index offer t~ vehic►e is billed will be subject to z~ one•
time additional charge ofi $75, ~ i

.... H n ~. .- ~ -



1TRAC- LEASE -ATTACHMENT #~ EMKAYConadnFleefManagem~r~Corp.

VEHICLE PRECENG CHART TooMo,OntoeoMBX~lf2
(416)23b-1651

I
Attachment #2, Page 2 3

Definitions and Descriptions ~
Interim F nan4inq,i f
Lessee will absorb interest charges for the vehicle and ony requested upfitting (i.e., interiors, bodies, modifications, etc.), from the rei~uired
payment date of the manufacturer's or dealer's invoice, until the first date the vehicle is billed to lessee by lessor. Such Interest costs will be
calculated rat the Prime Rate, and will be capitolized~and reflected on the Schedule A For the'vehicle and made a part of the vehicle lease
Agreement, In the event that the upfif takes in exce55 of six weeks from the date of dealer invoice, Lessee may be invoiced for, and agtees fo
pay, on a monthly basis until delivery is made, interim interest incurred, rather than have the interim interest capitalized.

alc latlon T e p rf tton3 i
Averaged The rental rate is calculated by averaging the interest over each 12 months interval

lave! Aay The rentoi rate is calculated by averaging the interest over a specified and mutudliy agreed upon term. f

Miscellaneous events that will Incur a standard charge or fee (if requested or incurred} and may be odJusted annually by lessor
upon thirty (30) days written natEce:
Event Charge DescHpflon
Fully Amortized Unit Fee per mo. X35 charge to carry an Emkay-leased vehicle on Emkpy books
Pc~fking Violations " $55 7o process, contest and/or poy violfltions when paid by Emkvy
Duplicate Ownership/Reg ' $65 fn the event of a last or stolen ownership while in Classes/agents possession
Express Document Delivery ' $15 Administration fee charged by Emkay - fn addition to the courier company cost
Provincial Transfer • $75 for transferring ownership/peg from one province ~o another
litigation Processing Fee • $125 ' for lawsuits received and processed by Emkoy as a result of lessee's driver act+ons
p̀er occurrence

Lessor E y C a Leasing Corp,

By.

Printed: GRE Y L T

Tit(e: PRESIDENT ~C.E.~~

Dated:

Lessee: ConnaGher Oil and Gas Limited

Printed: ~' -~-7;~~

Title: ~ 'ter ~'~
(Corparbte Officer)

Dated: /~',..~iZ ̀ '~j-~--

AtfiQchmeni 2, Poge 2



109 A4lantic Ave., Suite 300 FLEET° Nil~NI~GE~fE T' SERV[~~S
7o~onto, ON M6K 1X4 ~~~~~~+ ~ p
(856} 226-5576 ~~• dy

FAx (6a7~ aa6~ssb

~QJS°T~iV~~~ #f~F~1~I~iAT1(7C~ DR~VEFi ~IVF~R~~ITI~N
Connacher Oil anci Gas Lirv~i~~d AL.~AF3 AE.GAR
Jeff$ Beeston Cost #< C0702 332 S r4ilE SW
ii~an~ger, Taxatioa~ & T~~asury Ger~t~r: 001 SUITS 900
#900, 332 - 6th Aventae ~Ytl ~AL,Ca~4FZY, tai T2P 0~2
C~Igary, 6~B T'2~ OB2

v~~~~~~ NUM~~R V~~~CLE ~N~C}I~MATIC,~t ~~~ aN ~~~vic~
Yr; 2014 Maki: F0~2D Model: F1 ~0 RED CA8

673329 S~ri~l Number: iFTMF1EY~XEF~19215 08/05/2014

CAL.CUL.I~TIORf ! RECAp of ~~~S
GOVEOZN~AElJT OF CAtJADA ~O►a1(7 2YR: 9.0$0°/v
3 6 PRON'~N~ LEVEE. PAYA~fENT

FINANCING -FIXED RATE ~ +5.334°,b C~OVEfiNMEMY Of CANAgA BOND 2YR
DEPRECIAT30N TERM - ~D MONTHS

oepr. ~en~t Tore
gepr. % Amount Rental °h Amount MONTN~.V

BASE PAYMEPdT Z.D00 `Yo 6b2.62 .315 86.36 62E,18
RATE AFTER D~PREGtAT~D S 3b.08 pER MONTH
SUSJEC'F TO INTERESY ~QUALt~AT10N,
!F RETURNED ~~FpR~ FULL t~VE~. PAYMENT PER10~,

" BXCIUCYI114J ~3X

4vt~iV~Hh~ ~~~~

C~1VIPtJTATl~B~ O~ C~PiTAL.l~TION:
ADD~~o~.c3:

CAP PER AGF~£EMENT
[.i~N FEE
ldP~iT

TOTAL ~Di71TIdNS: ;

D~i3~3~TI~NS:

S 25746.00
~ 36. SO
L 93fi8. 33

2744p. ~3

CAP1T/il.iZ~l7 COST ~ 27,'!40.63

N60NTNLY AMORI1ZATiON - BE~IN9V11VC gAt_AIVCE
9 ~TS40.$3 70 222bb.46 '!9 17370,07
Z 26638,Ot 11 1i 712.63 20 9&827.2
3 26066.18 1Z 29189.81 24 14,284.43
4 26642,37 'E3 20626.88 as ~s7a1,61
6 24969.66 94 X0084,97 23 46198.79
8 24426.73 96 18649.36 24 'i466b.97
Y 23883.99 96 16998.53 2b 94193.16
8 23341 .Q9 47 183b6.~1 26 'l~670.33
9 22798.2 98 17912.89 27 93027.6'4

28 9 2484.69 3T 7699.31 46 2713.93
29 1949.87 38 7066.49 47 29T9,1t
30 11389.05 39 6bi3.67 48 9&28.29 1
39 108b6.2S 40 5970.86 QS 108b.d7 ~
32 10393.41 4i fi~28.03 60 642.86
33 977Q.69 42 4886.21 }
34 9227.77 d3 4342.39 j
36 6884.96 dd 3?99.b7 '
9fi 8942.13 46 32b6.P6

All amounts In Canadian dollars.

This v~hicl~ vtirif{ be ir~vo~~ed ~~ shown end in accordance with your I~ase agreement< Should you have any questions
pl~a~e contact the Er~kay k~i6ling depar~rr~enti. Pl~a~e retain this ropy for y~a~r v~hicl~ fine

Under the agreamen4 of the lsaso botwecn ̀ ERhKAY CAPIADla 1.&AS1tdG CARP and lessees, 6t shat{ be ageead that the lasses shalt pay fh monthly installments the Above
ilx~d percentages of the 'CAP17Al.i2ED COST' (subject to change K Plaadng Pate) pursu~nf fo the base agreement and that Yhis 3GNEDULE 'A' is a part o9 thaC lease
agreement, Thls lease and any vet~ictas thereunder wlli be subJett Yo any rtghts anc~ interests In and to said veMcies.

L.IES~~Ra ~NIKAY CANADA L~A~tR1G ~C7RP. ~E~SEE: Co~tr~~~her ~[6 and Cas ~.~rnited

M:1;S:9;tD:3;~:2 283097 Wed Aug 20 1414 06:26:dS (RS}C)



3.109 Bloor Streit West FLE~~" tIdIANA~aEMENT SER1/I~~S
Toronto, Q3V MSX 4 EZ ~ ~ ~ ~ ~ g ~
(866) 226-b5T6 ~

FAX {418} 2363490

~U,STO~IfER INF~RIV~ATION ~R1VER #NFt~R~ViA~"IORI
Connacher Qii anti Gas L.irt~ot~d l9NASS9GNED 11NIT
Lary Ginther Cust #; X4702 CALGARY, AB TZP 062 Platy N~amt~r:
Plant Manager Cer~t~~: X01
#900, 332 - 6th Avenue SW 31 M268
Calgary, AB T2P OB2

v~a~ic~,~ n~uMeE~ VEI~l~LE ER1F~RlUTATION DATE ICV S~RV{CE

1(r: 2013 Make: FORD Nladel: E-350
671401 Serial Number: 1 FB~53Bi~7DDA60503 06f17/2013

CAL~UTATION 1 t2EC~4P of FEES
GOVT O~ CANADA BbNq RATE: 9.240°/a
36 MONTHS LEVEL PAYMENT
FINANCENG -FIXED RATE., 4.990% GOVT CN 80~1D
DEPF2ECfATiflN TERM - 60 MONTHS

pepr, Rental TOTAL
pepr. % Amount Rantal °/. Amount fiM1OtJTNI.Y

BABE ~AYPRENT 2,000 9'0 790.16 .360 124.38 834.54
RATE AF7ER DEP6~6CIAT~p ~ 36.00 PER M~~lTH

SUBJECT TO INTEREST EQUALtZATIpN,
IF RETURPJED BEFORE BULL i.EVEt PAYMENT P~RIOp,

• exciudEng Yax

~QN~~..~ F~E~

CG)NiPU7ATIUN OF CAPIT/~L,IZAT1t~N:

AB5C51TIONS;
CAP PER AGREEMENT

UEP! FEE

UPFlT

TOYAL. ADi1lT1bNS: S

~}~DUCTIONS:

S 34132. 00

$ 3fi.60

S 9339. 56

38608,06

CAPITALl~ED C~57 $ 35,5U8.05

iV10ttITHLY AMORTIZATION - BEG1NNIiVG BJILANCE

9 36608.06 q0 29116.69 79 22726.97 T8 16333.73 37 9842.29 46 366Q.86

Z 34797.89 11 28406.46 20 22Q16.09 28 1bS23.bT 38 9232.13 47 2840.69

3 3d08T.J3 t2 27696.29 21 29304,86 34 ti913.41 39 Sb21.97 48 2130.63

4 33377.67 13 26986.13 22 20694.69 31 14203.25 40 7811.81 b9 9420.37

b 326fi7.~l1 1d 26276.97 23 19884.63 32 t3493.Q9 41 7901.66 60 710.21

6 31867.26 16 Zb666.89 2d 19176.37 33 X27'83.89 42 6391.49

7 31247.09 16 Z4866.~6 26 18dfi4.29 as ~zorz.rr 43 6691.33

8 30b36.83 1T 24116A9 2fi 17?fid.06 36 113fi2.61 44 4971.17

9 29826.77 18 2~436.3~ 27 1I043.89 38 106&2.85 e16 4269.01

All amounts in Canadian dollars.

This vehict~ will t~ ir~vaiced as shown and in accordance with yv~ar ie~se agreement. Should you have a ny gra~stions

please contact tt~e Emkay bi[Ping department. Please retain this copy for your v~hicie file.

Under the agreement of 4h~ tease between EMK1~Y CANA[3A 9.EA5(N~ CORP ant! less♦e, it shall De agreed that the lessee shall pay In mon4hly installments Oho above

fixed percentages pf the 'CAPITALISED COST' f subject to change if floating ra4e) pursuant tv the lease agreement and that this SCW~pUL~'A' Is a part of that lease.

agreemen4. This lease and any vehicles thereunder w11i be subject Ya any rights and int~reats 1n and to said veh4cles.

LESSOF~e EMKAY CANADA LEASING CORP. LESSEE: Conr~ach~r ail ancf Gas Limited

n

M:1;S:1;ID:2;L:'! 261203 Wed Jul 1T 2013 08:14:29 (F25K)



} ~

34A9 ~(oorStreet West ~~~~T ~~,!'V/~Y~EIYI~O~ 1 ~~~ V" ~~~~
C̀oroneo, ON M8X 1 ~Z ~ ~ ~ ~ n, E { ~ ~ w
(865 Y26-667fi ~~'~y~ ~"~

FAX (418 236-490

~tJS`r'~i~ER 1~UF~RA7'[~N ~~ti~~R ihtFC~RI~IATIC~RI
Cone~acher Dif and ~a~ Lirrtit~d U~#ASSIGNED ~I~BA~SiGNlEO
Larry Giniher ~~as4 #: CC7702 332 6 A~i~ SW ~'iate Ncamber:
P6~nt Manager ~er~ter: 001 Sl91TE 940
#900, 332 - 6th Avenue SV4i ~ALGARI~, AB T2P 0~2 ~JC~6'f 0
~alg~ty, AB TAP 4~2

v~H~c~,~ Nun~~E~ VE~G~LE ~I~F~~f1~,4TlO~t DATE iN SERV6CE

6 1112 
Y~: ZU13 Mike: FORD Model: ESCAPE TIT~4NiU11~ 

41121/2013Serial N~mt~~r> 1 FPVi~lJ9J82DU~738Z4

CALCULPIl"ION 1 RECAP mf FEES
GOVT OF CAiYADA ~PSt~ RATE: 1.200%
60 ML3NTHS LEVEL P,4YMENT
FiFfANClNG -FIXED RATS ~ 4.86 °~ GOVT GN ~OM~
DEPt~EG1AT10N 7~RM - 60 PU~ONTFi5

Qepr. Rental Y07d~1.
Depr, ~yo Amount Rental °lo Amoun4 MONtHi~Y

SASE PAYMEtQT 2.b00 % 737,99 .269 S$.62 839.63
RATE AFTER D~PitEC1ATE0 S 3b.OD !'ER M9NTN

5U9JECT' T'O 1NTgR~97 EClUALl~TidN,
!F~ FL~7URN~0 ~~FORE FULL 6.~l/~L PAYaAEtJT PERIOD.

COMPUT~4T10tV OF C~IPIT~l~.l~TI(aN:

~1DC1~T~OPVoB:
CAP F'~R AGREEMENT

6.}EtV FEE

ro'rAl aot~tt'caNs: s

DEI~l1CTfON s:

excluding tax

FJiC3NTNL,Y FEES

3S6U9, 94

3 38. b0

3666b. 60

c~Pi~~t~~~~ co~T ~ ~s,s~s.~a

N10tV~'HLY' AfVJORTI~TI~N - ~EG1fVNINC~ BALd~NC~

7 38646.6D 18 3U089.31 i9 23db3.92 28 96866.93 37 '10260.74 48 36fi4.66

2 36992.69 11 29398.40 20 Y?7'20.21 a8 18124.02 38 9627.83 47 2931.64

3 36178.66 92 18683.49 Ti 21987,30 30 16399.11 38 8T9~.94 ~8 2998.73

4 3444$.77 13 27860,68 ZZ 21264,89 84 94668.20 dQ 80fi2.09 48 t46b.82

6 33719.88 94 27917.67 23 10G21.48 32 93926.29 41 7329.40 6t9 732.99

6 32980.96 15 26384.78 24 99788.b7 33 93192.38 4~ 6586.19

7 322b8,04 16 28661.86 28 1~08b.e8 34 12b69,47 ~3 6863.28

6 3'f 5i6.1~ 17 2d9i8.94 28 18322.75 36 11736.6fi 84 6130.37

9 30782.22 98 24186.03 27 97689.84 36 90993.Bfi +9~ 4397.46

AU amounts In Canadian dollars.

TFais vehicle evil} be invoiced as shown ~r~d i~ accord~n~~ with your lease agreerne~t. ~hou8ci ynu hive any questions

pfeas~ contact the Emtkay billing dep~r~m~nt. Pl~a~e r~ta~s~ this ~~apy for your vehi~(e file.

Under ehs agr~emen4 af4h~ tease t~elwasn EMKAY CA NA QA LER31R1G CORP and tea&ea, it IIbet{ be agreed the4 the lessee Yhati pay in enan4hPy instsltment~ 4ha above

fixaei percentages of the 'CAPITAL.IZ~~ COST' (subject to change K floating rate! pur~use~t Yo the tease agreement and Yhat Yhts SCHE~UL~ 'A' is a part of that lease

agreement. Th(s lease and any vehicles thereunr~er will ba subject to any rights and Interests 6n and to sold vehEcles.

L~~~~R: ~N9F4AY CAhIADA LEASING C~RPa LESSEE: C~~naeher ~i1 ar~ci ~~~ Lirn~ted

M:9;S:1;Ip:4;L:1 2~322Y Fri Fab 0'9 2013 07:62:19 (RS6C)



t

3,os~~~se~eetwe~t FL~~ ~ tWi~~~1~aE1VIEnIT ~~RO/ICE~S
Toronto, ON M8X 9 E2
(866 ~ 22b-6576 ~ ~ ~ E ~ ~ ~ ~

F6~X (~b96} Y~5~349A

CIJTOIVI~F~ 9N~OR~1JlATIOiU ~Rl1l~~ iIV~C)~1V~A710N
~or~~ach~r Oil and Gas Limited UNA~StGNED U~ll'
l..arry Ganth~r Cult #: G0T02 ~AL,GARY, d4~ T2P O~Z Plate Number:
Pt~nt Manger tenter: 001
#900, 332 • &th Avenue SV~J! ~,dR4'9~2
Calgary, A~ T2P 0~2

~~~ac~~ ~unne~~ ~~HI~L~ iN~~~~IATtC~N [?6~T~ IN ~ERVlGE

Yr: 209 3 ~~lce: FORD M~dei: F9 50 51~~~NV
67137 S~rfal N~arnt~er: 1 FTF~1V1 EFXfJF~551 i 8 Q311312013

C~~~L~~ATi~PV i RECAP of F~~S
GavT of cAr~ac~~ eo~ao Rare: .9eo~~e
3S MONTHS LEVEL PAYi4NEN~
F"1NANGIPtC3 •FIXED RATS ~ 4.740% C30~~1' CN BOPJD
DEPRECIATION TERW1- GO MONTHS

Depr. Rental TOTAL
~epr. 9'o Amount Re~Yal % Amount IOtONTNLY

86s3~ PAYtUfENT 2,000 °,6 887,69 .337 192.40 780,01
RATE AF7~f~ QEPR~CIA1'ED S 36.00 PER MONTh~i

SUBJECT TC► lNTERE3T EQUAi.I~I'ftON,
IF RETUPiNED B~~ORE ~UL6 LEVEL PAYMENT PERtOb.

COfV1PtJTAT1~N O~ CAPIT~I~.1Z~T1AN:
ADDITIONS:

CAPPEF2~GREEMEPJT S 32781.00
LIEN ~~E i 36, $0
UPFtT ~ 682.80

707AL ADOIT{ONS: $ 33380. 30

~~~U~~~~~$:

° excluding tax

n~oN~L~ ~~~s

j CAPITJ~~i~~D C~S~" ~ 33;380.30
i

P1~OfVTNLY' AiViORTIZATl~~i ~ BEGINNING BP,L~4NCE
9 33380.30 10 27371.81 19 21353.32 28 16364.83 37 9348.34 46 3337.86
2 32792.69 17 26704.20 ZO 28656.79 29 14667.22 38 8678.73 dl 2670.24
3 3204b.0$ g2 26038.69 31 20628.'10 30 14018.61 39 8011.12 a~ aoaa.$~
4 31377.47 i3 16383,98 22 19360.49 31 13362.00 40 7343.6'9 49 133b,02
6 30799.86 14 24701.37 23 16fi92.88 32 42684.38 41 6fi76.80 60 887.41
6 30042.26 'i6 24033.16 a4 X8026.27 33 12016.78 b2 6008.29
7 29378.&4 16 23366,96 28 17367.68 34 14349.97 43 6340.68
8 26707.03 17 22698.bd 2fi t6690.06 36 10683.68 46 4673.07
9 26039.dZ i8 22030.93 2T 16022.44 36 10013.86 ~b 4006.b6

All atnounRs in Canadian doll~ra.

lfhis vehicle wilt b~ invoiced ~s shown a►~d ia~ m~cordar~ce t~ith your I~as~ a~~e~r~~nt. Shou{d yoe~ hive any questions
pl~as~ c~~tact the Ernkay biitir~g etepa~m~nt. Pt~a~~ ~~tain this ropy fog your vehicle fii~.

Under 4he agreement of the lease betwo~n 6MKkiY CANADA LF~4SING CORP and lessee, !2 6haBf Q~ a9re~si that the lessee sPsuif pay in mon4hty innkaifrritnts the above
Fixed perc~n4ages ~f 4h~'GAPtTALtZ~D C~57' (subject 4o eha~ge 1411oating rate) pursuant td the lease ~gre~ment and that this SCF~~DULE'A' is a par4 of that lease
agreerrrant. This tease and any vehieles thereunder w(II be subject Co any rights snd inYer~sts In end to said vehkl~~.

LESS~f2: EM4(AY CANADA L,~~~IN~ ~~FtP. LES~~E: ~a~r~acher Ott and Gas ~.irnited

M:9;S:1;lD:2;L:9 266377 Thu Apr 04 2413 08:23:49 (FtSK)



Dessa Nguyen
~'filS i~ EXHI~d'T' " ~ Y= A ~ aad Solicibo~

~~~~
f to ' ehe vat og 0~ for O~'̀ in and forAlbetta

COURT FILE NO.

COURT

JUDICIAL CENTRE

APPLICANT

sworn before me cfiis Fflrm 49

[Rule 13.19]
P3~y og ~,~. .1~.D., 20~

1601-06131 ~ Clerk's
Stamp

COURT OF QUEEN'S BENCH OF ALB

CALGARY

IN THE MATTER OF THE COMPANI
CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. C-36, AS AMENDED

~I{ OF T~-iE C~U~T
~ ~~~~~

s~~--2..a..za~~__-
.,JUD1CiAL CENTRE ''
' OF CALGARY

AND IN THE MATTER OF A PLAM ~F
COMPRC}MISE OR ARRANGEMENT O~
CtJNNACHER OIL AND GAS LIMITED

DOCUMENT AFFIDAVIT

ADDRESS FOR SERVICE Cassels Brock & Blackwell l.l.P

AND CONTACT Suite 1250, Millennium Tower

INFORMATION 4F PARTY ~~0 - 2nd Avenue SW

FILING THIS DOCUMENT Calgary, Alberta T2l' 5E9

Attn: Shayne Ku4cufowiczlRyan Jacobs/Jeffrey Oliver
Tel, 403-351-292
Fax' 403-648-1151
skukulowicz@casselsbrock,com
rjacobs@casselsbrack.com
joliver@casselsbrock. com

AFFIDAVIT NO. 9 OF MERLE JOHNSON
Sworn on June 19, 20'i7

I, Mer{e Johnson, of Calgary, A1ber~a, SWEAR AND SAY THAT;

I am the Chief Executive Offiicer and a director of Connacher Oii and Gas Limited
("Connacher"), As such I have personal knowledge of the facts and matters hereinafter
deposed to, except where stated to be based an information and belief, in which case i
do verily believe the same to be true.

2.. !previously swore an affidavit in this proceeding on May 16, 2016, a second affiidavit on
May 30, 2016, a third affidavit on August 2, 2016, a fourth affidavit on August 15, 2016, a
f'sfth affidavit on September 6, 2016, a sixth affidavit on November 7, 2016, a seventh
affidavit on ,fanuary 3, 2417, 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 "Settl~rnent
Agreement"} rnade 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 has defined below);

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

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

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

4. I arr~ advised by the Monitor and do verily believe that the Monitor supports this
application. Further, I am advised by counsel for the Interim Financing Agent and the
First Lien Agent (each as defined in the {nitial Order dated fVlay 17, 2016 {the "initial
Order")) and do verily believe that the Interim Financing Agent and First Lien Agent also
support this application.

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

I. ACTIVITIES TO D/-~TE

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

~a} Cooperating wifh the fVlonitor to facilitate its monitoring of Connacher's business
and operations;

(b) Entering into the Interim Financing Credit Agreement tas defined iri 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 Inifiial Order as Schedule "A" (the "SISP");

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

Legal'43283204.9



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

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

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

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

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

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

I1. STATUS OF CONNACHER'S CCAA PROCEEDING

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

8. The Stay Period has been extended five times, including mast recently on .lanuary 12,
2017 by the Honourafale Mr. Justice D.B. Nixon up to and including June 30, 2017.

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

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

1 1. At the same time, Connacher has been continuing io 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.

Lega1~43283204.9



12. As a result of these efforts and initiatives, Connacher anticipates that it wi11 maintain
stable operations, positive cash flow and will nat require any further draws under its
I nterim Financing through, at least, the end of January, 2018.

1110 STAY EXTENSION

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

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

15. As noted above, Connacher continues to operate on a stable basis with the support of its
stakeholders, including the Interim Lenders. In that regard, the Interim Lenders have
agreed to also extend the maturity date under the Interim Financing Agreement to
January 31, 2018 to corresponded to the extended Stay Period if granted by this
Honourable Court.

16. Based on Connacher's current cash filo~r projections, Connacher wi11 have sufficient
liquidity through at leasf the proposed extension of the Stay Period. An updated cash
flow projection for the period covering the proposed extension of the Stay Period will be
attached to the Ninth Report of the Monitor.

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

18. {believe that Connacher has been acting ire good faith and with dui diligence in these
proceedings and that the proposed extension ofi the Stay Period is necessary and is in
the best interests of Connacher~ and its stakeholders.

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

IVo CONNACHER'~ PICFCUP TFiUCiC FLEET

20. In the course o~ its business Connacher utilizes a fleefi of pick-up trucks pursuant fio
lease agreements with JPL (defined above} and Emkay Canada Leasing Corp.
("~r~kay"), each as more particularly described below.

21. Connacher has not paid rent under the lease agreements with JPL and Cmkay since its
CCAA filing on the basis that, based on a review of the lease agreements by
Connacher's counsel and the Monitor, the leases are "finance leases" as opposed to
true or operating leases for CCAA purposes pursuant to the established CCAA
jurisprudence. I am advised by Connacher's counsel that payment of post-filing rent
under finance leases is not required under the CCAA and that the terms of the In~tia(
Order prohibit Connacher from making such payments absent further order of the Caur~.
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JP~ Leases

22. Connacher and JPL are parties to a Commercial Motor Vehicle Master Lease
Agreement dated as of P~/lay 29, 2015 (the "IVlaster Lease Agreer~en~") 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 661" to this Affidavit are
copies of the JPL Leases.

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

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

25. I am advised by Connacher's counsel and the Monitor that, given the terms of the JPL
Leases, the lease arrangements are very likely finance leases and not true lease under
the GCAA 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, therefor, will not suffer any negative impact to its
operations, the parties have consensually resolved the dispute.

26. On June 19, 2017, Connacher and JPL entered into the Settlement Agreement, which Es
subject to and conditional upon approval by this Honourable Court. A copy of the
Sett{ement Agreement is attached a# Exhibit "2" to this Affiidavit.

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

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

{b) Connacher will make the JPL Leased Vehicles available for pick up by ,lPL or its
agents of 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 infierest to the JPL Leased Vehicles shall be
released to JPL and Connacher shall have no further obligations under fhe JPL
Leases or in respect of the JPL Leased Vehicles;

(d) JPL shall be entitled to an unsecured claim ~n Gonnacher's CCAA proceeding in
the amount of $198,475.10 (including in respect of the JPL Accrued Rent and the
costs of picking up and disposing of the JPL Leased Vehicles}, plus JPL's
reasonable costs and expenses including legal expenses incurred in connection
with the CCAA proceeding and any amounts fihat may be owing to JPL after the
net proceeds of sale from the JPL Leased Vehicles (the "J~~, ~lair~"), which
shall replace, amend and supercede the previous proof of claim that was filed by
JPL pursuant to the Claims Procedure C)rder;

(e} Following taking possession and control of the JPL Leased Vehicles, JPL will sel!
the vehicles and if: (i) the net proceeds of the sale of the JPL Leased Vehicle are
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less than the Residual Value (as defined in the Master Lease Agreement) of the
JPL Leased Vehicle, such deficiency may be added to the JPL Claim or {ii) the
net proceeds of the sa{e of the JPL Leased Vehicle exceeds the Residual Value
of the JPL Leased Vehicle, JPL shall be entitled to apply such excess proceeds
to any amount owing to JPL by Connacher in respect of such JPL Leased
Vehicle hand the amount of the JPL Claim shall be reduced accordingly) and JPL
shall thereafter pay any remaining excess proceeds to Connacher;

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

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

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

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

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

Ernkay Leases

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

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

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

34. As with the JPL Leases discussed above, I am advised by Connacher's legal counsel
and the Monitor that under the CCAA jurisprudence the Emkay Leases are very likely
finance leases, not true leases as Emkay asserts. However, Connacher is prepared to
resolve the dispute with Emkay o►~ substantially the same terms as the Settfemet~t
Agreement with JPL. if a resolution cannot be reached, further assistance from the Cout~
may be required.

V: SECOND SUPPLEMENTAL KERP

35. Under the Initial Order this Honourable Court approved a key employee incentive plan
(the "Initial KERP") for certain of Connacher's key employees. The Initial KERP was in
the aggregate amount of $1,120,00 for the benefit of 15 employees of Connacher.
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36. Cannacher's obligations under the Initial KERP were secured by a charge (the
"KERP/Ll`IP Charge"} over Connacher's property and assets crewed under the Initial
Order.

37. The terms of the Initial KERP included several payment trigger events tied to
Cor~nacher's CCAA proceedings {such as compfefiion 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
awing pursuant to the Initial KERP were paid in full.

38. ~y order of this Honourable Court dated November 14, 2016, a supplemental key
employee retention plan (the "Supplemental KERP") was approved for certain eligible
Connacher employees. The Supplemental KERP was also secured by the KERP/LTIP
Charge.

39. The Supplemental KERP was limited to 10 of the key employees covered by the initial
KERP and was in the aggregate amount of $545,000. As with the Initial KERP, the
Supplemental KERP contained an outside payment date ofi May 15, 2017. On or about
PV1ay 15, 2017 all amounts owing pursuant to the Supplemental KERP were paid in full.

40. In light of Connacher's ongoing GCAA proceeding and to ensure the retention ofi 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 ghat a Second Supplemental KERP (the "Seccand
Suppiementai KERP") is appropriate at this time, and is in the best interests of
Connacher and its stakeholders.

41. The Second Supplemental KERP is structured as a Eonger-term incentive program (~2
months) when compared to Conn~cher'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 ofifice and onsite and are critical to assisting Connacher in
ongoing operations and concluding the CCAA praceed~ng. The aggregate amount
payable under the proposed Second ~upplernental KERP is $946,991 as detailed below.

42. Attached as Confidential exhibit "1" to this Affidavit is a copy of a spreadsheet
containing details of the names of the employees that would be eligible 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
ghat would be offered to them under the Second Supplemental KERP, if approved by the
Court (the "Confidenti~~ B{ERP Surnr~ary").

43. These employees are highly skilled individuals who will likely have access to other
employment opportunities. In add+tion, given these individuals' specialized skills and
i ntimate knowledge of Connacher's affairs, it would be very difficult to replace them in
the current circumstances.

44. Cor~~acher and i4s Board of Directors believe that the list of proposed eligible employees
for the Second Supplemental KERP are not only critical for Connacher's ability to
continue to maintain and further improve its operations while it continues in CCAA
protection, but will also be critical in implementing any ultimate solution to allow
Connacher to exit CCAA protection.

45. The key elements of the proposed Second Supplemental KERP are:
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a) Eligible employees will receive a cash incentive payment in the amounts set out
i n the Confidential KERP Summary (the "tCERP 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, 2418, provided that the total KERP
Payment will become immediately due and payable on the occurrence of any of
the following:

i. Closing of a sate of ail or substantially all of the assefs of Connacher and
approved by the CCAA Court on a final basis;

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

i ii. Termination of Connacher's ~CA,~ proceedings or termination or expiry of
fihe CCAA stay of proceeding; or

iv. Termination of employment by Connacher without cause.

b) Eligible employees will not receive the KERP Paymen# if they:

i. Have disclosed the arrangements to anyone other than Yo their immediate
family members or their pe►'sonal accounting, tax or legal advisors (other
than any disclosure required by law}; or

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

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

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

V1. JULY 1, 217 LT1P PAYMENT

47. ~s described in my First Affidavit filed i~ connection with Connacher's initial CCAA
application, in 2013 Connacher's Board of Directors approved a Long Term Incentive
Plan ("I.TIP") 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.

48. Under the initial Order, this Honourable Court authorized ar~d directed the payment of
the incentive payments that came due under the LTIP Grants on JuEy 1, 2016 subject to
amended payment terms which were revised to reflect the same payment conditions and
timing of the Initial KEFiP (the "246 LTIP"). The Initial Order also provided that
Connacher's obligations under the 2016 LTIP would be secured by the KERP/LTIP
Charge discussed above.
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49. The incen#ive payments that came due under the 2016 !~T{P were paid in full on
September 30, 2016 in accordance with this ~lonourabie Court's authorization in the
I nitial Order.

50. in accordance with 4he original LTIP Grants, a final incentive payment will vest and
become due ~o Connacher's existing employees on July 1, 2017 (the "2017 LTIP") in the
aggregate amount of approximately $382,632 (the "2017 L.TIP Arnaunt"). The 2017
LTiP Amount has been budgeted for and approved by the Interim Lenders and wi11 not
otherwise materially affect Connacher's liquidity situation. Connacher is requesting Court
authorization to pay the 2017 LT1P Amount.

51. Attached as Confidential Exhibit "2" to this Affidavit is a copy of a spreadsheet
containing details of the names of the employees that wil! 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 ~umrnar~')e

52. Connacher believes that it is just and appropriate that it be authorized to pay the 2017
LTIP Amount to its current employees who are continuing to assist Connacher with
maintaining stable and improving operations in fhe face of the natural uncertainty that
exists with being in CGAA proceedings. I also note that none of Connacher's employees
have received pay increases since prior to Connacher's CCA,4 filing, nor have any
employees received any regular bonuses since the CCAA filing other than the KERP
and LTIP payments approved by the Court.

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

54. Connacher therefore respectfully requesfis that fihis Honourable Court authorize
Connacher fo pay the 2017 LTIP Amount on or about July 1, 2017.

V91e CHARGE FOR THE SECOND SUPPLEMENTAL KERP AND THE 2017 LTIP

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

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

57. The Interim Financing Agent, the First Lien Agent, and the Monitor each support
Conr~acher's request for approval of the Second Supplemental KERP and 2017 L,TIP
i ncluding the granting ofi the KERP/LTIF' charge to secure Connacher's obligations
thereunder.

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

V̀fl~. SEALING ~F C~fVFIC?ENTI~lL EXHIBIT'S

59. Both the Confidential KERP Summary and the Confidential LTIP Summary contain
sensitive commercial and persona{ information, the disclosure ofi 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 LTfP Summary in Confidential
Exhibit "2" be sealed on the Court fiile.

IX.

.~

CONCLUSION

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

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

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

(c) authorizing and approving the Second Supplemental KERP;

(d} authorizing and approving the payment of the 2017 LTIP Amount;

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

(f~ sealing on the Court file Confidential Exhibit "1" and Confidential Exhibit "2"
hereto.

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

Commissio~rfor Oaths/Notary Public in
and for the Province of Alberta

B aad ~sol
A Commissioner foc p~th~

in ead for Albort$

• : '~
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~~.~~ ~ l ~~~ i ~J~ ~ ~~~J~
CQ~pdo's l.eariar in Custorn,zed Moat Mtinogerr~en~

Calgary: 923 73rd Ave SE, Calgary, AB 7~H 2X1
(d03} 212-890D (~03} 301-24'l4 www jRlease.com

Lease Carder - ~3pen End
date: Manday, June 01, 2(115
JPL Contact Pierre Langlals - tao3~ z~x-8900
1'ransactlon #: 883814 - Oper~End New~ease

Lessee: Cor~nacher Oil A~cJ Gas L~mtted

Gvst~1: 20751U
Address: Suite a00, 3'32 - 8 Avenue SW

Phone:
fax:
E-~natR:

Calgary, A8 T2l~ 4~2

a FZiV W ~ t6 ~ ~C

~fertrai to in tyre Affi~lv~:

C~ L~

scorn bt~cxr ma tfris.~.. ,

,.~~~- .,. ..,.._, ._.._
p ~ ~~ i~ std fat A1baH"

~!a ~
Diver; ~

Addtess;

Horne Rhone;
Bps pFtone:
Dr. 1.3cense #:
Customer Untt #:
~-matL

Anima Asset: xQ15 Fore! F•~~0 W1~ X!7

VIN: 1~TEWI~~OFFAG355G ~xterlarColour: YZC7xfordWhita Fraei'~ype: Gasoline-
Regt~larBody Styte: Supercraw Trim Colour: MG Grey Clath 40l20I4{3 JPL Alfas;

Trans CodelDesc: 4A6 - 6-Spd Automatic ~fainNalet Key: f dPG Asset #: 705378Engine CodalDesc; 9~F - vA1. V8 FFV Uoli~ere~! At: Plate #~:

- -- --Lease Particulars T-

~'arm: 48 months Province of ~ermanegt use: A~ Subject tQ Applicable Taxes!.ease Rental; ~598.OU Delive►y Date:
Admin Fee: $Q.00 Fleet tVlanagerl; No
Full Malnt Fee: $0.00 Guaranteed Residua! Value; $71,744.67Monthly Payment: $598.Ofl ~3tometrc Alt~wance: 1,35 km estimated per month to a total of 65,000 km.interm Rent: $Q.(30
Trade tn: $0,~0
Dawn Payment: $0.4~
5ecurfty DeposEt; $650.00 Starting Odometer, 0 Kt~lS

Special lnstructlans
Please ensure your driver{s) have In their possession a va{id Motor Vahicie Lfabltity Insurance Card.

Lessee agrees to !sass the vehicle described herein, in accordance with the terms and conditions of the Motor Vehicle MasterLease Agreement between the parlios. Lessee irrevoca~{y authorizes .iim pattison L~as~ ("JPL"} to purchase the vehicledescribed herein and agrees to lease said vehicle, and to sell tip used vehicle, if any, described herein, in accordance with theterms and cond'tEians o~ the Master lease Agreement between the partias. Shia !.ease order is ~ubjecl to credik approval endany manufacturer price increases of the vehEcte and any change in JPI.'s cost of funds, prior to vohic~e delivery,
This offer €s no#binding on JPL unless signed by an a~thori2ed official of JI'L.
QA1'~D THIS 1st day of June, 2015
LESSEE: Connacher~~lf Arid Gas Limited Preauthorized Payment: Yes

By: .,_ ~_. y:
(A;.jthvriz~'d fiignaturQ '~ • (Authorized 6ignatur~}

JlM PATTiSON INDUSTRIES (,TD., QBA JIM PATTISUN LCASE

8y: -~- ~_-- — ~~
(Authorized SEgnature)
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Conod~'s ~.aadsr ~t~ Cusiorn~ed ~1eet Mano~~rrjenl

Calgary: 1235-73rd Ave ~E, Calgary, AB T2H 2X1
#4D~) 21x-8500 (403) 3fl1~414 wvrw,fplease.com

Lease C~rd~r ~ bpen iEnd
Dates Monday, June 01, Z4f 5
JPL Cflt~tat~ Pierre Langlals - (403) 212-8900
~'ransaation tt: 883615 ~ n~en~nd Newi.~ease

i.assee: Connacher 0#I And Gas l.lmite~f

Cusi #~: ~07b9 0
Address: Suite 900, 332 - 6 Avenue SW

Calgary, A8 T2P OB2
Phone:
Fax;
E-mail:
l~v Grou Connacher iii And Gas Ll~tited

Address:

Home Phone:
Bus Phone:
dr, License #:
customer Unit ~:
E-t11di~:

Drivel:

Prima Asset: 2015 hard ~-7 Sfl W~ E Xl.T

VIN: 1 F'~EWf EF4~FA3~34~i Exterior Colour: Y~ Oxfrod White dual Tyge: Gasoline -
Regularbody St}~e: Supercrew Trim ~vlour_ MG Grey Clolh 4012Q1~r0 JAL Atiast 708323~t~ns CodelDes~: 44fi - 6-Spd Au~orrt~tic Ma1~Natet Key: ! .iPL Asset ~: X09323Engine Cody/Desc: 99F - S.OI. VFi FfV flelivered At: Edmonton Plats #:b....L....., r+.,a... ~nnn

lease Patflculars

Term:
~ea~e Rental:
Admin FEe:
Fuil Niaint Fey:
Mortt~ly payment:
Interm Rent;
Trade !n:
Qown P~ymsnt:
SvGurity Dcpasit:

4f3 monti~s
$598.00
$0.00
$O.OG

$598. 0
$0.00
$O.UD
$o.oa

$6SOA0

Provincc of Permanent Aso: AB ~ubjsct to Applicable Taxes
Delivery pate:
Fleet Managed: No
Guaranteed Residual Value: $i 1,744.87
Kilome#re Atlewance: 1,354 km estimated per month to a toiaf ai 65,0 0 km.

Starting Odometer; 0 KiVIS

Speala) fns#ructions
Please insure your driver{s}have In their possession a valid Mottir Vehlcls Ll~biliiy Insurance Card.

Lessen agrees io lease the vehfcl~ described horefn, In accordance with the terms an8 conditions of the Motor Vohicle MasterLease Agreement between tfie parties. Lassos irrevocably authQrires Jfm Pattison Lease {"JPL'~} to purchase the vehicledescriber! herein and agrees is lease said vehicle, and to sell the used vehicle, if any, described herein, ire accordance with t~setemps and condition& of tF}e Master Lease Agreement between the part+es. This k.ease Order is subject to credit approval andany manufacturer prise increases of the vehicle and any change fn JPE.'s cost of funds, prior to vehicle delivery.

This offer is not binding on JPL unless signad by an auti~orizad oKcla~ a~ JPI..
DATED THiu 1st day of June, 2Q15 ~
I,E,S5E~; Conr~ac'~ter dll And Gas l.Imfted Pr$au#h~rized Payment: Yes ~~

r ; -',

V(Authb~iaed Signature} (Authorized Signature)

JIM PATTtSON INDUSTRIES LTD., b~AJt~vt PATTtS4N L~AS~

~~~~~~
Authorf~e~'Signa#ure)

OTR-2~3~00~ Page 1 of 2 initial
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~~~ ~~~i IJ~~ ~~~.i~~
~ar~~da's l.~s~dc~r in Ccss~om~zed Feat Mdnogemen~

Calgar}+: 1235-73rd Ava SE, Calgary, R9 T2H 2Xt
(403)212-8900 t~03) 301.2di4 vhvw.jplease.com

Lessee: Cannacher Oil And Gas limited

Cust fit; 20~~10
Address: Su1te 900, 332 - 6 Avenue SW

Calgary, AB T2P fl82
Phone;
~~x:
Email:
!nv Grou Conna~her Oil And Gas limited

lase Order ~ Qpen End
Dste: Monday, June 01, 2015
JPi. ~onlact Pierre Langlals - (403) X12-89Q0
Tr~nsackion #: 8838 8.OpanEnd NewLease

Driver•
Address:

Horne Phone:
Sus thane:
Dr. LlCense #:
Customer Unlf #:
E-malt:

Prlraary tlsset: 2015 Ford x•450 W7~ X~.T

VAN: 1 FTEW'i~FD~~A35344 ~xteriar Colour: YZ Oxford White fuel Type: Gasotine
RegularBvdy Style: Supercr~w Trim Cdtour: MG Qrey Cloth 40/20140 JPL, Alias: 708326i'rans CodelDesc: A46 - 6-Spc] Aularnatic MainNalet Key: 1 dP~. Asset #: 708326engine CodetDesc: 99F - b.01. W$ F~1! Deiiver~zl At: Plate #:

Loase partfaulars

Term:
Lease Rental:
Admin fee:
Sul! Mafnt Fee.
Monthly Payment
Interm Rer►i:
Trade in;
Down Payment:
Security Depasil:

48 moths
$698.00

$o.oa
$0.00

~59fi.00
X0,00
$O.OD
$Q.(}0

g650.0U

Province of Permanent use: AE3 Subject to Applfcab9e TaxesD~li~rery Date:
elect Managed: No
Gua~~nteed R$sidual VaEue: $11,7A4.57
Kttometre A1ltiwanco: 5,354 km estimated pet month to a tv,al of 65,QQ0 km.

Starting Qdorrtete~: 4 KMS

TS~s~iai Instructions -TA —~
Please ensure your drivers}have ire their possession a vaSid Motor Vehicle L(ablljty {nsurance Card. j

Lessee agrees to lease the vehicle described herein, in accordance with the terms and ~onditlans of the Motor Veh€cie MasterLease Agreement befwoan tf~e parties. Lessee irrevocably au~~orizes Jim Patt~son Lease ("JPL") to purchase the vehicledescribed he►ein and agrees to lease sold vehicle, and to self the used vehicle, if any, dasc~ibed herein, In aecordanc2 with theterms and conditions of the blaster Lease Agrsemont between the parties. This Lease Order 1s subject to credit approva4 andany manufacturer price increases of the vehicle end any change in JPL's cost of funds, prior to vehicle ttelivery,
~'i,is of{er is not bfiding ~n JP! unless signed by an authorized o~cia! of JF'1..
DATED THIS i st day of June, 2015
LESSEE: C~nnacher oil And Cos Lilt~ited Rreauihorl~ed Payment: Yes! ~ ~`

~y: t~ ; v `; ~~/~ 8y:
{q~i;horized Signature} (Authorized SEgnature)

JIM PA oN~1pUSTRIES LTd., de.a JIM PATTlSON LEA5~-
-~.~~

~W ~~~ ,
(AuF.~~nature)
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J'rrr~ P~~#isor~ L~as~
Con~da's ~.eader in Custami~ed Meat M1an~gement

Calgary: 123,.73rd Ave SE, Ca~gary, AB T2H 2X1
(~,~3) 2~2.89~0 (4Q3) 301-2Q14 www.jPlaase.cam

Lease Order -Open End
Date: Tuosday, August ~~4, 20"&
Jf'L Contacts Piave Langlais - (4~3) 292-8940
Transaction #: 685463 - OpenEnd NowLoass

lessee: Connacher Qit And Gas l.tml~ed

Cuat #: 20751 d Mery Pond
Address; Suite 900, 332 - 6 Avenue SW

Calgary, As T2P dal
Phone: (443) ~3$-620'I
Fax: (403) 538-6223
E-ma i!:
Inv Grou ConnacherQil And Gas Limited

Address:

Home Phone:
bus phone:
Dr. L(cense #:
C~storner unit #:
Email :

Driver;

Prima Asset. 2015 fiord F~1S~ W1~ X1.7

VIN: Exterior dolour: YZ Oxford White Fuel Type: Gasoline -
RegularBody style: Su~ercre~v Trim Colour: f~9G Grey Cfc~th 4b12a140 JPL Alias: 79Q657Trans CodelDesc: X46 - 6-5pd AutomatfC MalnNalet Key: ! JPL Asset #: 71 Q657Engine ~odelDes~; 99E= - S.QI. V8 ~F'~/ Doiivored At: Flate #~:d ~ ~a~n

ran rt 
-Fittin

Luse Particulars

Torm:
Lease Rental;
Admin Fee:
Full Mainf Fee:
Mon#hiy PayrtZertt:
l nfierm Rent:
Trade in:
Down Psyment;
SecuriXy Deposit:

46 months
g5y~r,35
$O,OU
$0.00

$597.35
$O.QO
~O.DO
$o.ao

5t~5a,ao

Provfn~~ ~f Permanent ttse: AB Subject to Applicable Taxes
ge►ivery Dace;
Fleet iVl~naged: No
Guaran4eed Residual Vatue: $1 ~,~i i.29
FCilometre AElowance: '1,354 km est(mated per month #n a loyal of 65,00 km.

Sta~ttng Odom tor; Q KMS

Special lRstructions - ..r Pleaso ensure your drivers) have in their vossessi~n a valid Motor Vehiolc Liabili#y Ensurance Gard.
Lessee agrees to lease the vehicle described harelrt, in accordance with the terms and conditions of the P~otor Veh~cie jliasterLease Agreement between tie pa~iies. l.essea irrevocably authorizes Jim Pattisvn i.ease ("JPL") io purchase the vehicledescrik~ed herein and agrees to lease said vohicls, and to se9l the used vohfcle, it any, doscribed herein, in accordanca~with theterms and conditions of the Master Lease ~greement betwoen the parties. This Lease order is subject to credit appravai 2ndany rnanufacturc~r price increases of the vet~lcle and any change in JPL's cost of funds, prior to vehicle delivery.
phis offer is not binding on ,fAL unless signed by an authorized of9ic a4 of .fPE..
RATED THiS 4Zh~~ ay o~ August, 2Q1b
L.~SSEE~ C nr~acher 011 And Gas L.irnite~ Preauthorized Payment; Yes

Authorized Signature) (Attt~orized Signature)
J1M PATTISON if~[3UST~RIE5, L'E ~=~'~ 'r7`1SON L~AS~

w .., . .~.
8 ~'~r

'~ T~ (Authorized Signature)

C3TR-203-001 Wage 1 of 2 lriittai



.lt ~~~~~~~~ ~~~~~
eanne~~'s ~~c~dse in Gus~arn~zecf F;~gf F~arxYg~c~~c~f

Calgary: #235-t3rd Avc SE, Ca ~t aty~ liB TZ~-t 2X1
(403) 2~-7-8900 (4(13) 3f31-2424 .jpEa~.cc~m

Luse t3r~e~ - C~pe~ End
}ate: ~lYedRasc~sy. Dacember4:t,.2fI1S
JFf_ E:cu,ta~t- FTerre Langtafs - (403 212.8900
~cansactioF #: t3880~6 - Qpe~Ert! f~fe~~IL~ase

Lessee; Corenack~er OiC ~d teas i.imit~
Ctrst ~: 20751 4 Mery Fond
Address. Site X00, 332 - 6 A~ert~o S~V

Catgary, AB 72P QB2
Phone: ~~iO3j 53~-6201
Fax: (403) 53$-6225
~•maiE:

er Cli1

Adt~ress:

~ Harr~e Phone:
bus f~~tone:
Dr, E,~ce~rse #:
Customer Unit #:
~-rr«il:

Driver:

Prit~ary Asset: ~€~'if: ~t~rd F-~~Q PEaflnucre -- - -- -
id1N: ~xtetiae Catoue: Whito Plat Feet Type:lady Styte: Cre4v ~'rEcrr Cotvur: JPL Alias:Trans Code/€]esc_ O~a►enllfafeE Key; f JPL Ass~~#: 714654~rtgine CodeJDesc: ~~liveced A#: Plate #:~p ~~ ~Q~e~ --

Lcase PartiauEars
Ta m: 24 tttanths Province of F~ermaraen~ use: AEi SufaJeck to ~4g~x6~cat~e SaxesLease Rental: $1,~.33.~3 ~eCivery Date:Admin Fee; $(~_Q(1 Ffeet Manac~~d: NaFu![ Maint Fie: $O.dO ~urtra►~teed Ftes4dual llaiue: $27,955.04Mac~thiy F~aymertt: $1,~t33.53 Ff#Eorr►etre Atiowance: 5, 33 km estimated per mont2~ tv a total of 139,992lniarrn f~er►t: $0.(}Q krr9.Taade in: $0.~0
Dovvn Payment: $(2.4p
Security Deposit; ~~.aa Startdng t)dometer: 0 KMS

special lnstruotlorts
Please ensuro your driverts} havo in th~fr no~.sessifln ~ valid Motor Vehicle Lia}~ilily Insurance Card.

lessee agrees to I~ase tt~e vehicle described herein, in nccaNance with the terms and conditions aF the iVtoto; Vehicle MasterLease Agreement between the parties. Lessee irrevocably authorizes Jim Pattison Lease ("JPL") to purchase the vehicledescribed herein and agrees to lease said vehicle, ar~d to sefE the used vehicle, If any, described herein, in ~CCvrdarrce vJith fhbterms and cflnditior~s of tkte PAaster Less Agreement t~etwe$n fhe paclies. This Lease Order is subject to credit a~prova( antiany mant~fa~turer prig increases of tie veltict~ and a[ty ci~ange in JP 's cast of {uncle, prior to vehicle delivery.
This offer Is not binning on JP~ ctnless signed Icy are authorPzed of~cl~l of ,fPL.
DATED Tt-IIS 9th day of Dgcc~mber, 2015
LESSEE: Co~`~ ~~cner C!~' t~' d Gas ~Imited Pre~u4hariz.ed Payment: Yes

yr gy:gY~ . ''~ ~.. :.w..~ ~.~.,,..R.. ,. . .._.. ___.. (Ruthortz SignatEt~a}'~ (Aufhorized 9igr"~o'~:~~~

JJtiS PATT1St3- {P ~STRI~S I,TD., I}8A JfM PATT]SON LEAST~ 1,~"' lid ,/
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~~ Jrt~ P~~ti~c~r~ L~~~~
Canada's Leadarin Cuslomiz~d Fleet ~anpgem~r~t

CUSTUIVIER NO. { 2731 Q

C0~4~f1Y~RCltLL liZOTOR.~'~HICi.E MAS'i'~R LEASE AG~t~El~)ENT
This Agreetttent dated ~s oPthe .9Ni of MIIy :2415

BETWEEi~1; .lIM 3'~t~'~'TlSON INDUSTRIES LTD., doing ~iusiness as .T~b1 PA'f"i'lSOIV LEASE ~ 4̀JPL") Incorporated under the inws of$C, to~ethzr with its successors ant) Assigns and carrying en #business ~t 4937 Regent 5trtct, ~umaby, BC VSC 4f~4
AND: CONNACH~R UIL AND GAS L[MIT~a 

{"LESSEE")S31 tidf~iCSS .A~' SUT~I~ SOU, 332 - 6 AVENUE SW GALGA~tY, AL9ERT'A T2~' OB2
WHEREAS JPL is iri ►h~ business b~ lending molar Ve~i~le(s) and the Lessee wishc~ to enter i~tta Phis Agreement l~ !case vne oz more motorVehi~{e(s].

~~'1'TNESSE~ in considcratio~ ofthe terms and c~n~itians cont~igedl~ereih thcparlies agree ds follows:
1, D~FtNt`TIQ1+1S; Each rsFerenoe an this Agreement ►o any of the fall~tiving terms, whether singular or plural; sha11. hnve tEtu mttining forthat term stated in oils Section I;

se—'1'}i{~ entire Agreement with n1i ~.eAse ~~d~rs~ Ve~,iclp R~~vcds upd ~iher ~,1t~chm~nts, which refer to this Lease.
Lessee — utl of the undersigned cx~cbtin~ end deli~crir~g this Lease As Lessee {and if there is more Ihnn one such undersigned, nl! aE thtpbvisio.ns of this Lease shall be on a joint and saverttiI bpsis on ilie port of each o~"thc undersigned Lessees.

shicte -- nll of the property ~asaribed in epch Vchicic~ Record pr Lease Qrder ntt~che~! hereto, including ttU atS~chments and aecessor~es xttuchedui the tittle pFdelivery br installed thereon by Lessee,
Lea~a Order— Any vehictn Lens Order, executed npd delivered by Lessea and accepted by APL, raferring to this Lease end contair~Ing thedesc.riptioi~ of u We}iicie to be ~urchnsed by JS'L from its supplier and leAsed to Lrsste. A l.eose Order tray also doscribe serviee~ la be t'urnishedby JPL. Charges and other d71a and terms t'elnting to tho Y~h~cte nqd This ~.ens~e.
Vehic~c Re~otd —Any Vehicle Record, dclivcred to Lessee referring to this Lense idantifyius one or tore Vehicles) subject tti ibis Lease o~ usedin connecfion with such motor Vehicle, truiiar or equipment and ~Il bettcnncnts and s~ubsti~u.~aons ar replacements t'or such accessories, parts ~dequipment

Tern ~ The term, of th[s Lease in tespeat of a ̀ V~iiicle Asset out in the Vthi~Ee Record.
~ -- All cysts, charges and amo~rils at any time.due .1PL fiam Lessee Jn coc~ne~tinn with this LeAse Agreement
MQothly Aavmctr_t—The total of the mo~tttly Charges itemizod do a Lease Orcler andlor VehicXc'Record nti$ pnynUlc each a~on~'h by Legsac toJPL.

Fxc~ss Kilome~.re Charges the amount ~liat mny becotnc payable by Geasee to JI'L pursuIInf to ~eeGon t 4 of this LEnse.
2. LASE bF VENICL,~(S}; JPL (eases io Lessee and Lessee hereby rtnts, lcas~s and hires from dPL nn the terms and canditiflrs set out 1nthis Lase, each 1le~uct~ described in each L"ease Order or Vehicle Record ~t~ached hereto.
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TERM ~1[r1Q.RAT~S: Lessee agrees V,~ith JF'L:.
a) that nc~ Lcase Order ~or Vehicle Record slaa4! be binding until acceptet~ by jPL and t1~ai ti c lengtfi oP the Term and the base Mitt xndCharges payable in respect of a VehiClc shall be ns sel foti}~ in the Vehiete Rec~rrd trod ihu Monthly Payment for each mortlh set forth ~nthe Vehicle Reconi stall be payable monibly iri ~tdvanee an the Fret day fl~ each manfh of dse Term oT any renevl+al thereof and if$etivery of the Vehicle is made ar tendered on any day ether than the f~~st. day ~f a month, they Lessee agrees ~h~t, fram the time ofacecp~ance n~ 4hc Vehicle by ~.cssec to the tiino when such rent~i c~argts ~src payable, Cc~.ctomar will pay interim teat in tin amountegua~ to fhe monthly ieatni charge pro-~at~d ui~ a daily basis based on t~~ actual number of days in i~~ monxh and the Turin shutl be~~1~ulatetl frast3 tlfe first o~tl~e month fallowing t1~e rnon~ in Lvliich s~elivery takes pl~ee. [~entol payment obli~atio~~s end ott rile i~si dayof the mor►th prior to sale. Lessee mgtees to pay in~erirn mot for the month of sa1~ until the date of sole xn nn amnnnt equal to themonthEy rental chnr~e pro-rAt~.d nq n c3aiiy h~sis ~nscd an tine ~etuni number of days iA tha month: If a ~lehieto is stolen a~td remains~nrrctivered, or is destroyed or damaged beyond repair, for purposes off' ~detemiining tha end of the Monthly Payment, such Vchicteshall not ba deemed to b~ returned unt~f t~ceipt key JPL ~f the insuYuhce ~fracee~s ~over~ng such loss. If n Ve.~icle is so d by JPL nspr~yided ih Section 19, the 3'ern! for such V~h~cle shall terminate on the daC~ oFreseipt of the sale prorteds front such sg1e, JPI.~ sl~a)Irender to Lcsscc on a monthly basis, n singlt inxoice d~tui~ing the ~hurges payi►U!e tivith tespec{ to All Vehicles and Lessee sh~l1 mn]cepnymeht Qf each such invoice within ten { 101 days after rEceipt of ifis invoice; and
b} Notwithstpnding any terinitintian o~' ilia Term, Lessee"s obI(gniinn to pay the Monthly Renl~t s}wil continue through Aye lost day of themonth in tyhich the Yehi~Ia is returned tQ 1Pl. prior to sfl~e. Lessee agrees to poy interim rental for the month of sale until the date ofsale ih an amount ei~uA( to the .Monthly R~cntal prorated on o daily basis based on the actual num~be~ of days (n the month, Interim r~nlaldoes not reduce fife D~preciuted Valae of the Vehicle~s~,

c) that if the interest rate er any other cost as set Tnrth itt a Lexsc O.rdcr or Ve}►icle Reroiii ~hnnges between tltie date the Lease ORlcr orVchfcle Record is signed ar othenvisc approved'by [.es5ee and the date the Ve'hicte described in such Lease O~dcr a~ Ye~1icle Reca~d isdelivered to Lessee, Lessee authorizes 3Pi. to adjust tfie M~ntlAy Payment for suah Yehicic and agrc~s to p4y the Mosstlily Payrmnt setforth in the applicoble VehialQ Rgcotd ~s adjusted by 1PL to reflect suclti cht~nge.

d) to pay to J PL any and all other Charges (other than the t~3ondtly E'~ymeots ns aFores~id~ regt+ir~d to 6~ pAid liy ii fo JPL pursuant to this.ease including, without lim~tution, lt~e Cast& of making all filings rvraunnt to statute of any province of permanent use of the ychiclz,evithin ten { I d) days after receipt of .Qny statsmcrit ar d$mdi~d ~'or payment from JPI.;

e) to pay to JPL monthly an the East day of each month, both before and a~e~ demand, ~aturiiy, dafn~ilt and judgritent, interest at the rateof 1.S°/a per moo#h an A11 sums not paid by Lessee to !PL when due and swing pucsuank 10 this Lease;
!~ that at3 Iv[onthEy Payments and other nmoun~s and Charges payable by I,afi~ee in Tespect of a Vehicle pursuant to this Lease sha11 bepaid in Canadian Funds ac the office of 1pL set out in this Lease or at such other place pr places us !PL loaf dive notice fiom time totime;

g) that in the event a Vsl~ic~e is not returned as provided in Sec~ian IS And withnut~ g~cjudice to the rights of .iPL under this LoosC, Lesseeshall b8 deemed to overbold the V~hic1~ and, in considoraiSan for tl~e use of the Vehicle beyond such cxpiiy _data, shall continue tb paythe Mgnthly Poymant anti a#herCha~ges be¢om(~g due ender this Lease for each month entl etich pit# mdndi thereafter drat the lesseeconkinues to averi►oId the Ychicle noel in the event the Vchicic is hot returned, the provisitlns of this Lease sttAl! cnniinue io np~,Sy to theVehicle While'it is being overheld and 1P~. she{t 6e under no bbiigation to deliver notice of expiration of any Term to Lessee prior io itsexpiry d~to;

11) to pay fo 3PL at1 taxes, cotes and duties appticablc in respect ~f'this LeAsc including, without Iirrtitation, any r~tnil sales tax, excise tttx,goods and sefvices tax, use tax; persori~l property true, gross receipts tax, business transfer tax, value a8ded tax and aR other ts~ces levl~don the ~:essee, the Vehicle 4r 1PL, save and except For any tuxes, rotas and duties imposed on the net income of JPL, and ~grcos 1liatJPL may' ch~ng~ the amount required to be paid monthly by Lessee heraudder tit any time ar i'irnes in the event of any increoses ordecreases in the rates of any np~l~cpble inxea, rafts or duties or the introduction dF any acw Ibx~cs, rates or duties aFplicabl~ heroto;
i} not ~o wi~hhaid payment required to be mods by Lessee to JPL hereunda~ for fly reason whatsoever and that no amount paid orrecJuired to be Paid by lessee pursunn► 10 this Lensc, including the Martt~ly Payments, any Excess Kilometre Charge ~nc~ any ad~eramount, will b.e su~iject to any deduction, abatement, cfePence, s~i off, countercle'un, contra-account, intemaptian, tlafeRnent orrecoupmeni far any rcasott whatsoever by I,~ssee in respect of any claim Lessee may have agalrist all or any of !ha manufuclurer,vendor, repairman, insurer or JpL ar at~y other patty jn respect of atl or any of n Vehicle rrmciufncturer'~ or vendor's wnrronry, ~uarantecar other obligation, repair, insurance c(nim, this Lease, any accident ar any other matter or thing arising under, in relation to ar as nresult of All or any of the foregoing ar any other matter or itiing and Ihot the requirement that Lessee mike such payments shall beabsolute and unconditbonsl and al{ such paymenEs sk~nSl be and continue to be payable in a!I events;
j) Lessee represents and warrants to JPL that it is solvent and able to pay cad perform its bbligalions under th9s Lease and that theVehictc(s) described in any Vehicle Record is not primarily intended for persanal~ family, household or fa~sning purposes;
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k) ghai :PPS, has ~iurehtised each Vehia~e fed~ed pursuant to this i.e~sc at the specifiic rc~uest of the i.~ssee fof the pn.moses of this ~.C~scand that the Charles ~ayabie under ft~u Lease end tie lobs fo .IYL in the cvenY af.a defuui[ by the Lessee under this Lease Arc dependentinn ttie ~tist of teach Vehicle to .fi'I, (including the costs of finaT~iing she acquisition ref each Vehicle and alt costs paynbte ~n any eariytermination of such financing to tl~e financier), the Term and the net proceeds flf sa3~ exp~tied by Jp3. From tt~e Sale of eae~r vehicle atthe enu of the Terns; anti

i) t3~at tl~e security rlepo~i{ y~ ;he an~ounl, ifi any, paid by Lessee and shown ~n the LEase C7rder or Vel7icte ~ecard applicable to eachVel3icle, to~cIl~er with all cattier sei;urity drpc~siLs at any iim~ l~e)d by 1pL, sltiall be se~uriry foe t3ie per~arm~nce icy [.eSsee of IItiS LcasCand may be applied by JI'L ~! uny rime to pure any Dcfautt.

~. D~LJ'4'Eit~ AND AU"fKORITY TO STGNa ESch Vehicle shnil be dcliver~d by J~'~. to Lessee ~t If~e place rnuivally agreed upon andset }{~nh in the Lease Order. Lessee, upon delivery of each Vehicle, shall execute and deliver t~ JPL the delivery ~ec~ipt ackno~vledgin~dcTivt;ry of the Vchielc. 3P~. sbald be entitled to rely ah the signature of cash pefsan sign'sng the delivery receipt an ~elialf of Lessee withoutinquiry as ►o authariay to sign,
As 3oQn as practically passibTc aflcr U~'e delivery of eucli Vehicle to Lessee anc~ the re~aipt by JPL of the &lgneti d~liYery receipt foP euahVehicSe, JPs, sha11 deliver 1v Lessee a VehicEe Record derailing:

- the description o~'tho Vehicle including the VehiLle Identification Number- ilia date the Vehicle Wss delivered to Lessee, or its rcpresenlalive
- the Mon9tily Pnyrttent, and

t t~e commer►cemc.rit dote and'!'emt of the Lease
I,E~L•E IRREII~DCABLY ACCEP75 AND ACKNOWLEl7~~S b~i.iYERY i~F F..~Cil V~f3iCLE AND CHAEtG~S AS DCTASLEb IyEACH VEHICLE RECQlZA,

5, YJ5~ ~~ v~HICE.~:
n} The permanent use o~ 11~e Vehicle must be in the province aes9gnat~d ip the Vehicle Record, Lessee may abtnin the prim writtenwnseni of JPL to use of the Vehicle in ario4her prcivin~e upon tha delivery of adequate security to JP.1. end ttie amendment of theVLhicic Rceor~l includinb, witho~l l~ti~ztatiun, t9~c M~i~l~~ly Puynrent ap~licxble ~o the Vehicle hereunder by reason of the change in theprovince of permttnent use, which consent wiV1 not be ucireasanably withheld. L~sse~ will immediately ttottiy JPL oP uny change in t1sQ~rovin~e of ponnnnent use of a Vehicle ul any time o~ tunes. The ►arm "permanent use" s~n~t rt+can at leusl X70 days within tl~eprevious 365 day period provided that the Vthiele i~ not outside the province desig~ta~ed in t~~ Ve}~i~te Record For more tl~~n 60consecutive. days of any one time.

V) finch deh+cie lc5sed hereunder shalt be lawfully operated us a passen~ec motor vehi~te or truck, ns the case may be, in sccorxlanco tiviththe Saws ornr,y ~~,~,sdicliori to whto;~ d~c use uzd operation therea#'rn~y at ony time be subj~ci,
Na Vehicle s4iall be;

e) Jpanecf by Lhssee td anyone other than members oP the immediate family off' t.es5ee, or, if the Vehicle is used In the busine.~,s ofLessee, otf~er 4hnn eo employees of'L.ess~c nnd,.iFl~ie Vei~icl~ is ~ passenger motor vehicle, mcinbers of the imrned'snie family t~fsuch eCnplayees;
ii) sub-lensed or let for hire by Lessee to tiny person whn~soeve~ nr used or allowed to tie used i1leg~l~y, improperly or ns v pablicconveyance ar to trunspoct hezartlaus substances ar dangerous foods;
iii) opernted or driven by ~ driver without a va19d drivers licence 'tssat'd by the appropri~4c ~ovcmrpent~l sluthority or key a c4rivLr~vhnsc driver`s licence leas at t3~e time hecn suspended or cancetlec~;
iv) operated contrary to fhe ~rovisians of any policy of insurance eover1ng the Teti iCle nr to the ntunuf¢cturcr's recommendatiosts orin vi6latian of provisions of any statute, law or erclinnncc, rule or regulation of any governrnen.lpl or municipal outhority havingjuri5dietion in relation to its operati~si; or,
v) tnm~iered `i~iih nr udjuste~ so ttuiE its odometer r~ficcts .a reading different front the kiiamelres the Vehicle has actually beendriven;

d) Lessee mny instaSl other equipment, ~t4act~inents and occessories additional to that on the Vehicle at the time of its delivery, providedthat the ~nstal~uiion of the s;~me is nflt harmfi'ul do tl~e Vehicl e c~nd s~ich pclditionnE equipment, aitacbment and accessories are removed, atthe Lessee's expense by ~~see prior to the end of Qia Term iisuch removal can be nccompiishcd without injury to the Vehicle, ~_esseemay not of any time paint, mark or price in any manner any signs or m~rk3ngs an Bhe Vef~icle wiil~out the prior written consent oFJ~'L.
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b. ~4~A11~TEt~~iNC~ AND OPERA~T~ON OF~V~HICLE: ~.essed ugrses to be sb~ely responsible far mnint~ining and to maintain eachVehirlr in good Sonditian acu3 in ~ reasonable and proper manner, accident #~~ t~oi~i~l wear and t¢ar excepted !d the satis~'sCtion of ]pL Lesseeagrees ~o service er~~h Vch#cte as recotnmentSed ~by tl:e ,muriufsiclureroF the Vehitlt in t►ny manuals or aihpr materials ~dei~vered with t#~e Vek~.icleand as ~equcsted by tie manufactures i~ any r~cati c,~m~nigtl and solely by repnirme~ antltorized by the munuE`newrer io repair fhe Veh[c~e. JPI.hereby assigns to Lessee during 4he irrm. the warranties, guasantses or ether obligations, iF uny snd if assigrtnbfe, off' wither or both themarwfa~turer and the vendor with tcspect to ~ Vehicle and hereby designates ~,a'ssec ss its agent during the Tenn fob the putposa of ~ceping suchwnrr~nties and Lesseo agrees t~ keep fhe ntanufucwrcts end vendor's warranties, guaranSecs acid other nbi#gIItions in ftilf force and e~'fect AtLessee's ekpense, JPL, ~s may be re.~aanably ncces~ary, zyiU co-operate wiL4~ Lessx in aay e~~oit:eni~nl oP any warranty, guar,~ntee or otEierobligation nude by the manuf~crurer or vendor in respect of a Vehlci~. Save and Paecept ns ptavit3ed in a VEhiolo Record Fn which this Lease isdesignated sS ~ fu11 mninkcnAnce lease in relnrion rn ~ particular V~hick, L~ssec 5ha71 ~be sole3y respansble for and ~Erees to pay for Allmaintt~nanee end ope~ti~g costs and expert&es aF the Vehicle in~tudCng, bul not limited so, a!1 costs and expenses in reln4ion !o a Vehicle forgssaofinc, oit~ grefl..se, f.ilters, bel~s~ evint~shi~ld wiper fluid, ant's-freeze, rcpai~, replacements, tires rice r~~nirg and mai~itcnat~ct, storage, andparking and highway tolls. Lessen agrees that Lessee wi31 be solely respansible far and ~viU nat ello+v a Vehicle tn~ become subject ro any fines,liens, ptjvilegrs, security trttc~msts at ot~~tr encumbrances and o~rces .tn pay any such f~ncs br to 'smf»e~iattly pay r+itid reinovc any suet liens,privi]egex, security int~sis and encum~t~n~eS, ~.essee agrees to pay n!1 fs~es and charges ~'t~r transfars of ~it1e, registrntion, .licensing, testing 9ndinspecting n Vehicle that any gp~vemmantnl a~ithotit~ requiras during il~e Terra. 1'~ithoui limitwg tine gesterality of the precedEng provisions t►f this5ectian 6 ar any other proriaions o~ this Lease, Les~et aar~es with JPL that Lessaa sh»t; be zinble to JPL for oU or any dnms~e or toss io or of aVehictc or ar3Y pArt lberrpf ugtii the Vehicle is returned to JPL.,

1. INSF~GTlONt Lessee agrees to allow 1PL to inspect any Vehicle at any reasorinbi~ time un~ place and to te13 JPL fhe locatiod of theVehicle and !o njl~w the ipspection by JPL, if the Vehicle is damaged or if there is excessive wear end tear, )PL, iri its sole disareti~n, wil! decideif the Vehicle 3s reasonably repaiCuble and if Ji'L c3eEarmines that tf~~ VLhicle is seasonflb~y repairable, ~,.essea agrees that it'wiil promptly have thenecessary repairs made nt Lessee's expense whin JPI-Asks Lessee t4 make file repaiis at as authorized repair Faailiry approved by jPl..
$, I~I~CiRAI~ICF; Lessee agrees, at tF~e expense of Lessee, to obtain ~~d maintain in respect of each Yahicic touring ~hc term add aayrenewal tfi~ereaF a st~n~ard automobi3e insurnnce policy a~ policies, ins~r~ng the Vet►icIe, Lessee, JpL and each dri~tcr perrnitled by the Lrssce touse the Vch~c~e 'trt accordance with the terms of phis Lease, and; notwithstanding the gcnccality of tl~e foregoing, which policy or pQ1ECies sho13namt JPL us an "additional insured" aid as lass payee; shelf prgti~ide far a waiver of ~ub~rbgdlion s~roEnst JPL nrtd For thirty (30} days ndvnnccno~icc of cnncetlatio~► to JFL of sash policy or pc~lioies far any reason }i+halmev~r. Aii such insurattiee policy aF poll~eies sf~nli providE for thefollpwing minimum coverage in r~spcct of each Vehicle

i) Two Minion I]ollars (~2,OOO,Q'a6.00} (inclusive coveragE) per cl~3in fur (ego! liability far badity injury or deash, or 8bma~e to propertyof ot~►cr~, i,~c}uding pussenge~ hazards, regardless of the ~numiicr of ~I~ims~ i~risin~ flrnm any one accident,~i) Collision coverage of the Vehtcla in the amount of the actya! cash value of !h~ Vehicle ~t ih~'tiri►e~ihe ~o§s or daniag~ occurs, with ~ideductib{c, in an amount agreed to by 3~'L, From Each separate claim ~qd Lessee ngrcos io ptty 3PL the s~iid deductible for each separateclaim; at~d
iii} Fire, theft arid compreltsnsive.~overage iM the Amount of the actual e~sh value of the ~ehiate nt the iim~ ih~ toss ar dnrii~ge occurs, «richa deductible, in an amount agreed tp by ]pL, From etch ~cpnrale claim end Lessee agrees to pay tQ fPI, the said deductible far eachsepnrnt~ claim. '

Notwit~~slandir~g anything [~er~in contained or in any in5urat~ce polieie5 to t?io coatrsry, the folli~~ving proviaigns shn1l t~1so ep}i!y to any gushinsurance:

p) In the event of as;y t~cCident of any kln~ wliptsoever ~nvalvlgg Q Vehicle tvhtt3ter the 1let~icle is damaged or not tic ~~ny -toss of theft ofthe Vehicju, Lessee shalt immediately notjfy tl~~ injurer of the Vrliicic and do nil athec Weis as may be requii~d under the insurancepolicy then in eft'eci iii relation to tl~e Ychicio and, in uny event, Lessee siia3i notify dPL fa~ihwith o~ the full porticdlars, incluiiing t~statement completed by the operator east Lessee will not Admit And sh~li not permit Qny operator alto~vcd by tt to use the Vehicle toadmit any liability without the tyritten consent aPJPL;
b) Lessee shall and shall cause qny operator permitted by it to use a Velttc[e,10 co-operate with JPL and any insurer or insurers, ps iht casemay bc, in x,11 wpy~ in respect afany claim or dispute concerning any such accident, Ioss or theft.in relntian'to the Vehicle at Lessee'sexpense;

c3 !f too Insurance coverage is cancclIed for any rcnsan whatsoever wiifi respect to u vehicle, i~esree will ndt further use the Vehicle brperm;t it to be used until such time~~s an insurance policy or policies are again in effect in accQrdortcewith the terms of t1~is Lease;
d) If the insurenee coverage is cancelled fur any reason whatsoever with reapcc~ to a particutur operator or driver, Lessee writ slat permitthat operator or driver under any circumStancts whatsoever td uSe or operate the Vehicle;
e) All insurpnee policies shalt provide for coverage $s aforesaid from the ~t~me title to a Vehiclt fs 'token in the name ~P JP~, until riteVehictE is sold afrer [eigrn to JPI, and legal title pusses w any purchaser thereof pursuant to t}us Leese;
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fl JPI. sh~l3 nat be required to deliver the 11eh~ale for Lessee's use uniSi satlsfnciory e~+idence of insurance caverage'~as been dzliv~icd t~.~Pi,;

g} '~.essse a~r~es with l.PL chat Lessee witE pay ar reimburse the insurer upon demars~ for nny amount tivhich the insurer may hAvv paid byr~enson of the provisiatu of asry sta~uia relating to sither or b~ti~ auibrdobile insurance and mato~ Vehicie(s} to coacsection with either orboth the use and operatian ~f a Vehicle insured by t}iat iasuret.and which a~naunt the insurer would not athFrwi~e be liable tp pay underthe insurance polioy relating to that ve3~Sc~e and, i.assee sn addition to ~riy other agreement of Indemnity herein ranln~sted, does herebyinde~nniFy and save JPL harmless of and from ~I~ ciasnu and ~em~rids ►vh~cl~ n~uy b~ made ~gAinsi ~pE. in ~onne~{i~n ~lser~w~tlt;
h) Suf~jeci to tI#e prvvuions of this Lease, ail mm~unts rec~iv~d by JPL in respect of n Vehicle from the insurer ar insurers of a vehicleshill be a}~pfied jn reduction of the liubilfty to JPL of Latsee, and, 1~1 the CYCiIt tliaf S ~C}11cIe~S) 16 JOSt, stolen or dar~►a~ed b~yandrepair, Lessee agcces to con~in~e tp pny !PL the Mondiiy Payments until such time as JPL rece9v~s any jnsuranre payout;
ij L.essee ugree5 w;th 3PL cimt any equiprrient, uilachrnent~, repairs and necessaries installed ir1 ~ Vehicle by Lrssee after delivery n~ theVa~icle heceundEt shnl,l not in any way fi~rnj ~ part of an insurance less;
j) Lrssee sl~aIi deliver to Ji'I. the policies ar other satisfactory evidence of insurance tover~ge from tune to time in effect, bui )PL shall b~cinder no obligation to ~xa►risne such palici4s nor to 8tlyise Lessee in. the event said insurance is nut in compiinneawit~y this I.case; turd
k} ~vjd~nce of renewu(o at! expiring pot icies shall be de~ivEr~d to yPL ut least thirty (3~ dnys prior to the respective expiru~ion dates.

9, RECISTRtt'FION: ~~eh Vehicle shall ba registered 'sn fhe name of 1PL under the provtnelaJ lags pertaining to motor Ye3lictc(s) in theprovince aF permenenY use. Renewal of registta4ior~ or change of the pcovinc$ of registration pursuant io fhis I.zpse in the lama of IPi. shu11 bethe sole responsjUility of Lessee antf~ provided that Lessee is not in tieefiiuli hereunder, JP~. ~iritl, .upon request, famish [.e5see with a power ofAttorney for this purpose. LeSse~ will, upon request, furnish JAL ~vsth evidene~ of such iegistrati~n ut any tim4 or times deiring the teem tiF t3aisL.ense.

t0, pERFaR1b~ANC~ BY JPLi Lessee agrees that ifpUrsuant to this ~.ense, L.essea is reyu:'red to ~effocrn any ~vennnt and ~.essee fail$ toda so, theq, JP~L, in its absolute discretion, rnuy dq s~ far apd at tt~e expense of Lessee but JPL shall not be obliged Eo do sa.and, if i1 does, shalloat be obliQed~ to make nny further p~rt'ormunce or puytrent on behalf of 3.Fssee iti respect tsf the sane or any other m~itnr. ]n the even4 that 3PLmakes any payment or perfionns any term of condition required to be tifh~r nr troth poid nr performed by Lessee, the payment m~.dc by or at theexpense of JPI.; lo~ethcr with a reasonable ndministrativa charge, tts ~3etermtned by Ji~L in its sole dlscretian, aha11 be an amoutl~ due and owir~by Lessen to JPL.

ii. LlMI'TATIONS OF LiABiL,ITYc
n~ Lesaca ncknowlcdBes that Lessee alone has settcted each Vehiole boned on its o~vst Judgement and e~tpressty.disclaims any teliAnca anstatements m~d~ by ,fF'L and trot JPI, is trot a manufacturer or vendt~r of the Velticle o!` ~n a~aitt thet'po.f.
b} JPL wflrrnnta to Lessee ti~ut for sa In~g as Lessee ~hnl] not b¢ i~ de3'ault of any provision of phis Leash, none of APL nor any n~sisnea orsecured creditor of JPi. will, subject to the pt+ovis~ons of this L~nise, disturb l.ess~a's quint enjoyrtient and po5sessinn of~ny Vehicle andLessee's unrestricted use thereof for the intended purpose and Lessee acknowlciiges that 3AL has not mate and is not o~fcrin~ to Lesseeany ngreemeats, representations, wn~r~nEics or zanditions of merc~Qn~nbility, durability, fitneEs for purpdse, quslity, quantity, capacity,conForrimity to somple pr speai~catian or Other .agreemr~tt, represenratign, warranty .or condition {whetl~et ~zprr.~s, legal, customary,colfoicral, implied, atntutory, at common la~v or othenvise) io respect of os in connection Evith ttny Vehicle yr this Lease, orally or inwriting nn~ the same are hereby expressly eKctuded from this Leose.
~~ Without limititrg'the genernli.ty of any ocher provision of tBis Lease, Lessee hereby acknowledgae to IP(~ that the e~ential elementlicreof is o lesuc at11y An~1 that the Vehicles) have boon leased tq it on nn "ns Es" basis and that the obligntinn of ~ess~e to make a!1•puyment~ and fo perform, all covenants s» tf~is lease shall be ~bso3ute Md unconditional and cumulative ja tespcct of all Vchiti~(s)subject to tltils Lase and shall not in any way be affected by nn inAdec~u~ey{ defect ar failure of performance or total Pailuie to R~nctionor perfo'rrn relating. to any V~tiicle and that the w~r~anty, $narantee or other obligation of the 1lnanuFneturor or vendor ot'any Vehicleapplies only to such Vehicle and not to this I.e~sa and JPL shall not 6e liable or accountable to L~sy~x for any loss damage, injury,claim, demand, {lability, cflst, indebteJn~ss or expense of any nature or kind (incfudin~ strict liabifiry in tort) sustained by Lessee anyoperators or any passe►~gets of any Vchicie(s) or any other persons, directly oc 9ndirCctly~ resuftiti~ from any inadequacy to or failure topei-Form ar opa~etfon of any Vehicle for any reason whulsncv~r, or any defect therein or mech8nieal failure, or any failure Qr delay indelivery, or from loss or lnte~uption of'the use thereof, or the use or main~ensnce thereof, or any repAirs, servicing or adjustmentsthereto, or any Cut}are ar delay to provide any part thereof, ar any loss of business, earnings ar prt~fils br any other damages of anynature or kind and that Lessee shaEl hAve no recourse tivhatsoever against JPl, in respect of any sucE~ warranty, guarantee ar otherobligation of the manufacturer or vendor, nor for any, iaadequaey, defect, failure, loss or damage and t}~~'sole recourse of ~.essce inrespect aF any such inad~guaay, defect, faEtur~, loss or damage shall be to the vendor End tlse martufa~turer of khe Vshicie and ~.esseewill look to JPL only f'or ca-operation as provided in tbia Lxnsa fn respect thereof.
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d) JPi. shall tto~ bo stquired to perForm eny o~ its obligations to deliver an~`n~ ro se11 Vshicle{s) pursuant to this Lease if preventc$ fi-omdoing ~o by Bn act of Gnu, act of war ar ~errodsm ar b~ taba~sr uncrst, strife, or strlke~ ar either or bath substantial destruction pf itsplant and equipment, o~ ~sny circumslanzrs }~cypnd its cor~tro! qnd shttll nab ~+e 1ia1~,e for s,ny loss or damoge sus~uined by i.e~sce us nmsutt of the pecurrenee of uny of the foregoing.

12, T1T'LE;
a} This i.euse is intended to be n lease anly end tiU~, osvncr~hip and right aF property iR and to each Vehicle shall at a1i timts remcinvast~d in 7PL and Lesser covenants and arcs not to clo, permit .or perform any ~Ct prejudicial i)teretfl, ~n~l, ~vitlsovt tic~iting tlizgenerality of the forcgoi~g, i.ess~~ shah not da, permit ar perfarm uny oft to en4umber, ~unvert, plet~ge, seE1. assigq, sulalet, abandon,conceal give up possrssiori, dmm~ge or destroy any Yeh'icio; and

b) Lessee hereby ages with JPL that JPL sh~I have titre to alI teplacemEnt items on eaah Y~bicle,
]3, ~I~1D~MNSTY: (.esaee covannnts and agrees tvitb JPL that, noiw[thstarid~ng nny insurntteo pol~cias ma3htain~.d by Lessee in accordancewith this Lr~.se, Le~s2~ shall et alt limes astd under a!! ciraumslances indemnify 3PI, against AU fin~s.or pennitics levied or;mpose3 in respect ~fthe possession, ust, con~litiQ» and oparat'son oYnny Vsbicte and alt claims, iosses~ ~o5ts, dmm~ges, suits and ex.pex~se~, including IeguS Fels on u34JICIlDT a~Sd X715 OWf1 ClfBfil bRS1S, resulting from, ce~ued or contritiut~ti ro Esy, r~luted to nr arising out of the pp5s~ssio~t, condition, operatio.~ yruse of any Vehicle dur3n~ the Tarm or eny over}talding by {~ssso after the Term or pfior any te~ni~lutiQ.n ~f this l.eose ivh le in the possession oft~essee.

~) Lessee is su~nly responsible ~'or and cpvenants and agrees to held JAL hnmtless from any end o1! tosses, dnmagt9, then flr destrvciaan oPthe VeltiicJe~s~ prior to their sale by ar ti.a belialf'~f Lessee. If l:~sset direots 3PL to set( any Yehiclr(s~ to lessee, ~rny a~' its emp]ayeesor a purchaser from wham i.essee obtains nn offer, Lessee's cave~brits of lnderunity with resp~c~ ao such Vehicle{s) shall continue. 7~isinderimity is absolute and unconditi~n~al and in~Iadcs claims of negligence, strict liability and 6reueh of ~cvaratnty, but does nvt extend;oetuims ar liability arising from die gross negligence or willfu] r,~ieconduot oFJPL, its emp~gyeQs or u~enls,
b) The covenants ~nntained in this 5ect~op ~.3 sba11 sgrviv~ the temtinatiori oi'this Lanso For any reason whatso~Yer,

I~, ~XG~SS tCILOMETRE CI;ARGES: Lessee t►ereby ackrlowtedgps that, jf this I.euse has been designated ns ~, dosed end Luse finrespect of a Vehicle in the Vshic3e Iteconl, ttie tnanthly ktlornetres ns sat forth in tht Vchic~e Rzcard represent the a[ivtived manual of themonthly anticipated kiltimefres for the Vehicle un~ if the kilom~ites oh the Vehicle ~excced such amount upon any rctut~ of the Vehicle t4 orinspection► of the Vehicle by lPI, pursuant to this l.~c~st, Lessee shall pay td fFl. an addlt~cnnf kilarrictre churga at the mtc per kilometre specifiedin She Vehicle Berard rnuftiplic~ by the number of excess kilometres par month. If this I.easa lens been tfegignated as an Open End F.ease inrespect of ~ Vehicle in the Yehicte Berard the kilometres set to the Vehicle Record represent on3y ua estrmate of else monthly kilometres For theVehicf~ i~operated in u ieusonabde and pmperm~nner,

i5. RETURN.aF'4'E~1iCL~; Lessee agrees that upon die expirntlon of the Tetttt or upon the happening vf3ny evcrit by reason oi'wbiGhLesser is rrquired Io return any Vehicle to JPL under the terms ofxhis Lease, Lessee wi!! imm~diatcly re-dc~iver die V~hicfe~s} to JPL nt a p3acemutually a~ree8 upon slid, falling agreement, at the place pfbusines5 o~JPL. T4io Veiti~le(s} whe~~sa del3yered t4 J1'L sh~fl, except for normntwear and tear caused by accident free reusonablc ass and oper~fion, be 3n the snfn~ condition as whe~~ originally ¢eli've~z:ti b~+ JPl. t~o Lessee: Prior10 its return, nttd subject to Section S, Lessee, at its expense, shall remove all equipment, attachments and.accessari~n end y!1 signs ar meukingsuddecl ro the Vehicles) 'after its delivery. [f tote Vehicles) is or are not re•dclivcred In such condition, ns determined by JC'L in its ~~te discretiors~JPL shat) effect all necessity repairs to l~~e yehicle~s) and, to the axtcnt it deems necessary, remove all such 4ddidonal equipment, attachinemsand uacessorics And nU indebtcdnts$ and expanses incurred by JPL in effecting such iepairs end removals Thal) be nn amount awing by l esser toJPi, pursuflnt to tilts Lensc. A21 suph oddi~ional equipment, attac;hrrients and uceeszaties not removed from. ttze Vehicles) prig Io its reticrn(whether due to the r~cutting injury that would hev~ been caused to 1t~a Vehlalets)} sfial(be #hc property nfJPL and Lessee hereby quit cl~3ms toJPL all right, title and interest Et may have in ras~iect of fhe same.
16, LEfiSEE STATEMEiVTSi Lessee represcrtts and w~r~ants t~ 1PL that all csf the information inserted tin any written s.intemeni cornpTe~cdby it rod delivered to ,f PL )n contemplafion of this Lease, ur►y Vehial~ Racot~ or arty other Lease Order attached hereto {the "Lesser State~neists")are true end correct and Lessee acfcno~vledges that JPI~ is rafyin~ do the truth of the statements set nut in the ~.essge Statements in entering intoand continuing fo perform this Lease. JPL sfiafl be upder ~no obligntiah to any perspn whntsoover inoludlt~~, without fimitutinn, arsy guaraiilorpursuant to lh+s Le~c, to independently verify any statement mAdo by Lessee o~ its Lessee Stut~men#s.
Y7. bEFAULT~

a} Lessee ug~ees that it timay be dec]ared in deP~ul.t under this Luse by JPI. if any of the Following events occur;i} failure of Lessee to pay any Monthly Peymenfs, Charges of sums ivhalsgever }~ayabEe pursuant to •this Leese ~s and wE~en theybecome due; and such failure is nQt remedied within 5 business days.ii} breach by Lessee of Any of tltie terms, representations, wnmanties, covenAnEs oc conditions of this Lease, or under any ethersgrectnents between the pariirs;
iii) Lessee makes any misrepresentation pn the Lessee Statements or fhat is incorporated into any other instruments prepared inconnection tvi~h this lease; which misrepresantadon, in'the opinion of jPG, in its sore discretion, is material
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iv) Lessee or all or any part of the p~ogcr3jr of Lessee is the subject of n proceeding in ~ba~kruptcy, r~ceiversh%p Gr insolvency aP ifLessee ~ha1! make ,an assignment for~the benefit of creditors or if sny action is takeh against Less$e under any lug far the reliedof debinrs ar if Lssse~ makes q prflpt►saC under tl~e $ankruptcy AcL (Canndu~ ar takes asiy pr~cecdings under any statuteproviding fvt iha ~uvinding-up or lit~uiddlian afn corporation or for the ordet~y pnymcni Afdebts upon awinding-up, liqui~Ationo.r insoSvsncy or~nnices a safe in bulk of its prnpertynot conf~tn~ing;o the provisions a~ariy statu'te~ap~Tcabia t~~ereto;vj i~~ Vehicle is :leased for the businas~ of Lessee and Lesscw causes to parry rsn hus'triess oT ceases !b carry on ~ substantial art ofits business for any reason whatsoever 'or if in respect flf a Vehicle, Lessee ceases ar substanti~ify causes to engage in thebusiness in ivfiicl~ it was engagtd at !9►e comme~cament oP ll~e Perm.v~ if Lessee is nn sndividuFtl and Ltsse~ dies during the Term o~ phis Lease fit, if L~ssB~ is n rarpnrs►tinn, p~ctners~ip,}olnt ventu~~r other farm of business entity and Lessee is dissdlved, merged, amnl~pmpted nr is subject to an~r change whSch rrsults in tl~efn~mb~rshin of Lessee being sub5lnntiatly different frortt that at ~hc canmenccmegi of phis LEAs or,vii) if' any ~,uarantce~a€~essce or Phis l.aase is terminated or becomes i»effectual or invalid For Any r~nspn;
bj I.cssee and JPL agr~t that the deterrtiinotion by J~'L t3►at a aefaalt by Lessee hsss occurred under ~}~is Lease in respect of any of theev~is speciF$d in ~Subsect~on 1?{a) atsovt evil) he ri~aaa so3ely by APL bused u~xsn the severity of the ruasequenees of such event ofevents tahich has ar Dave necdtrc~ i n tight of ~!t of the ciraurnstances of the same urd ~ltc prejudicial eE~'est th~roo~Uyar. ~hiS Lensr Aniltt~e rights of lPL her~uncl8r. A ~Efault wii3 an(y be deolnred if the event or events tiv~sich hot or i~tye~oacurre~ hus oc have consequencesof such severity tfi~at this L~nse and the tights ~f dPL hereunder is or arc prejudiced thereby. Foe instance, a single ip~ansequentfa!breach of ~ r~on-essenliaf pmvision bf this Lease writ riat result 9n u declomtion of dQfauit. Either or both numerous t~td persistentre~etitipns off' either that same inconsec{ucnt~al breach nr of branches oFvarious non-essential provisions ~af this Let~b m~gh~ Yesult insuch pre}edict to .this Lease or to Ilse righCs oP JPL hereunder as will resuEt in a declnratio~ by JAL of the de~uT~ by Lessee under xhisLnnsc. A single breech of an essential term of t~~is Lease wi11 result in the deciatu4ian by ]PL of the cie~ault by Lessee under this i.ense.Lessee agrees with 3I'L that in t3~E event o~ the deCl~ration by 1PL that a defnut~ by Lessee under t}~is i.cg5e his occurred art the basisdescribed ':n this Ss~bseation l7(b}, lbe remedies prQvi~ed for 3'n SecEion f 8 end Subsection► 19th) n'f t}pis i.euse do not constitute n}~enafty but are p ~enuin~ pre•estim~te. of the damages if~at would be su~'f'Sred Uy JP~. #n the event.of ~n oecbrreoce ~f such ~ default;.and,

c) tf JPL dectar~s that a default by Lessee hds 6ccurYe~1 under lliis L~asa ail Morithiy Paymer~ls and ottmr IImounts to be gaid by Lessee inresp~ct of ~lI of Ilse Vel~lc~a(s) natter all of t}1e Vehicle Records and this Lease shall became immediately dnq nn~l pay~bla by I~essccand JP~, shu11 have iii of tht rights and remedies prov+dad t'or iri this Lease and all oRhor fights and rutnedigs uv~3lab]e b it ut ]uw and inequity nnd, wSti~auk limiting the ganar~lity of the forcgo~ns, JPl. shall have the rig}~t, al its apSlon, t~ tither sue I,essex fpr damages ~rsdto tcrmsnaie this Lease or to r3o both, and, in either case, to retake ail the Vehlcle(s) as provided 3n this Lemma and to sue for ~enyd~~Fciency.

!B. R~CH"I'S QF JPL: PTQi~vithgtn~ding any provision df this L~~se !0 12~e contrary, Lessee agrees ~viih jPL that if Lessee overholds afterthe expiration of the Tcrsn or ii'n default occurs under this Lease, then* in each sec#i case:

n) JPL shp31 hive the rlglst to tale immediate possdsslon of the Vehicte(s) and i.e5see sttnl! deliver fotil~with to JPL tl~c Vehicles) together~vid~ t~8 motor YeFl~cle iegist;align ~eR11it5 pCttninitlg theretp and, ~n addition td any other remedy ~vail~b3e to Vii, JPL, in its soledi~cretivn, may at any time without nntire lute possession of the Vehlcle(sj wiihaut prboess of 1Ativ and ~.essce hereby authorizes Andempowers JPL, its selwunts, agents or other Xepresentntives to enter.on any of tke Innds er premises of Lessee or.any othc~ glace whereany oP the yehicle(s) maybe foynd for the purpose of Lakin$ passessioti arnf for dint pur~iosc Lessee hereby irravocab{y appoints Jf'L orany person i'urtliet designated by 7PL,to be its true gad luivfui attorney ko exec;ute such instrur►lercts qs may ba ngceasary fear the purposeof regajning possessors of al! or any of thG Vchiele(s); sad

b) Lessee sha11 pay to JP[. n1T reasonable inde6ted~~ess, tiabllitles, costs and expenses irieurred by JPL {3ncludin~ lrBgl fees an n solicitorand his owns cliQnt bass) incyrred by 1PL in taking, trnnsporiing and storing any Vehic]e and any.personai property nF Lessee and ~vj~ich~.cssce presently ~cknQwledges as ~. debt d~1e and owing by it hereunder.
Cfpon either or both of the o~~urtence of n defuuit E~~reundet and after the eel~m or retaking nF nIi or any V@h1cle(s) as provided in this Lease,JPL sholl have aIJ df the ~ibhts and remedies Avnilab~e to it pursuant to this Lease, ei law and in equity urn, tviihout fimitin$ ll~a generality ofi theForcEoing. lP~, may effect such rtpnirs and reconditioning of any Vehicle {including the ramov~l of any equipmEnt, atfaehments and accessoriesadded to the Vehicle pflar its dcEivecy}.as 3PL may tletarmine is rrecessory t'or the purpose of seta Attd may hold alt ar any of she Vehicles)tivithout sale for such time as it may deleimine in its sole di~cTeiio» sad may sal{ or dispose of all pr any ai the Vchicle(s} ~v1th or withoutadvertisement, of a pubiie or ~{ivufe sale, either at wholesale or r~toil, tivit~out notice ~o Lessee, ~t such lame, in such mQnntr and on such terms asJPL, in its sale disctctiot~, deems renaonable end commercial and LsSsee agrees that a{! ~easonahle indebtedness and e~tpensrs inzurred by JAL(includt~g iega! fees an t~ spli~itar and his own client bnsfs) for rewiring end reca~iclitianing, gnsi, in the casti of A d~ciared default, oP ulI carryingcharges and sales shAll be an Amount due and oiviag ~y Lcssec to Jf'L. In this Lease rho teen "net proceeds of sale" 'sn respect of a Vehicle shaftmean the proceeds pf any sale, p{us the amount of any outstandins bntsnes nP any deposit, IesS rho amotinl of all indebledoess and expensesit~curTed by JPL as conteinplutcd pursuant to thi$ Sectiofl 18, less the amnunE of indebtedness and expenses incurred by ~F'L in repairing,rezonditioning, taking, transporting anti storm$ the Vehicle us contemptuted pursuant to this 5ectibn ] 8 in the caLse aF a de~ta.red dB~'ault yrothenarise~ as the case may be, provided that if all nr a~~y aE the Vehicle(s~ have been destroyed, rendered ansuitable far use, lost ar stolen andinsucanoe proceeds aro payable as a result th~rCof, tEien the "apt proceeds of seta" in respect o~ say such Yehiele ~s~ali be the amount ~F th~~'Insurance settte~ent pAid as ~ result thereof, plus tht amount of any outstanding hulance of any deposit tnnde by Lcsstic.
MCA Commrr~iat••• QTR 141-013 Ob•2019 ro~c7 lntsb ,e
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19. SET~'L~MENT ON TERI4iINATI01~1; At tE~e tcrminaiion ~t' this Lease, either at its sched~ted termination upon the rclurn crf thev~liicle(s) of the expiration oP the'i'errn or the return flr retaking pf the Vehie~e(s) u#~er ~~y avcrholding iAereo~, ~r, lifter t ie acc~r~ence of adeclared delautt and ilia rctur~ ter remking of the Vehic~e(sj, and, in either case after the r~c~ipZ of the nct pracect3s of sale oFthe Vehicic(s}, asthe -case ~a~ay be, the foiio~ving berms andpcovisions shut! govern the setGcment of the liabititie~s then butst~nding b~xvecn the Les3ee and 3i'L:
Sr.~~dui~d 7'ctmindfion

Dpen ~~id E.~~se
Lesste acknowledges that its agcetment to muintnin each Vehjcte in good cat►airi~n and in ~ res~sonabla ~hd prapar manner andto avid any Cxcessive wear and rear of each ~laluote was entered iota with lh~ objective gPevpicling tY~c diminution in value ofeach Vchiele which vyauld rt~ult fmrr~ the failure to pct~'orm these abtigolio~ to JP~. dwing ire Term. Further to thesecovena~is o~ i.essee, Lessee ugi~ees with JPL that if this Lease has bgen designated as an Open end Lease In the Vehicle ReeoMpertaining !o any oFthe Vehi~~c(s), then, solejy in respect of tl~oso Vehicte{s~ in relatianio Nh~ch this Lea~~ has bc~n desi~atcdas un specs End Leese, at the sci~eduled termint+tion of this Le4se tit respe~tafu Vch't~cie and i nn declared default has o~cvrredunder thls Lease and iFt~e net proccads.ofsale of a Vehicla are less tt►an its residuQt value, LesS~eshall fnrt}ttvith pay to JpL theEur►ount of any such deficiancy and a!1 othcs li~biliiies (other ]iabiiities ralutittg to Ehe sxces~'sva w8ur and tear of the Vchicla)which may arise under this Leass either` at its scheduled tBrminaiioR for a specific l~el~i~le on its return Qr vs fllhenvise ~rnvidedheceln, oc If the net proceeds of sale of a Vc.~ticle do not tucoeed the aggregai~ gr~~unt of sts residual value together with theAmount of all such other linliiiities Lessee ~vil~ similarly pay to JP~ the amount of t};c deficiency, nr, if t}~e net proceeds of soleof a vehicle exceed the aggregate amount of #t~ residual vn4ve together }vith !be amount oPnI1 suc}~ t~ihar tiabilitiss dE'L willr~fur~d Elie ixccss amoui►t thereof ~o I.cssee as ~n adjustment of the Mantltiiy Paymcr~ts, ar as a rec]urt'san of the cansiderntionpaid by Lessee and n def~rn~d price uc~justment under the reuse lagether ct~ith a eorsespond'tr~,g tefuttd of ilia retail 5~1es tax paidby Lessee in i~5pect of the excess nmouril refunded fo Lassce as na adjustment and reduclion and, subject bath to t ie mutga]agreement bf Lessee and JPL, and the ifmitations and conditions imposed under the Excise Tux Act {CunpSln}~ t essea ~Jll beentitled to a refund of goods and serViees tax far such amount us agrcesi zo bettiyeen J„essee Bpd lPL. ~n this Leese She term"residual vaiUe"shall mean the valuo assEgned to the Vehicle by JPL qt the inceptian of this l,.nase in respect of Elie Vehicle as itsresidual value ut the ~chcduled terminntian oP.this Lease in respect of Il ~s d~tern~incd by 3PL 'tn its sole tS~scretlon, wish suchrefC'reh~e b such ~vailebie Gar industry guides and ulhcr reFerence mdtcrL•xl and sources as in the then pnticipnte~ rgalizAblevalue of the Vehicle as JPL deems appropriate; or

ii) Closed End i.ense
If this L.ense rtes bccri designated as n Closed End Lease in the Vehicle Recard pert~i~ing to any Qf the Vehicle(s), fhon inrespect of those Vehicta(s) in relation tb whic~t this ~i..case I~as been designated fls a Closed end ~,cp5e tct the schcdyledtermination cif tl►is Lestse in r~sp8ct of $nch suoh Vehicle and if nn declared defnUIi #gas occurred under this Lease, Lessee shnlIhove no liability ~n JPL iii respect af' such a Vehicle, sAve .and except us specifically •provided in this Lensc in retajion totiubilities which ~rtay arise under Yli'ss Lense either at ~iis scheduled tetmiratian fad a s~caftc Vehicle upgn s"ts return or asotlienvise provided her~i~;

b) Default

! Fa default bias occu~red.and been declared under this Lease, Lessee agrees to any io JPL, the arrtaunt by which, ttie aggregate amount ofthe value of this Lase in respect of all of the VehiclG(s} subject to it exceeds the gre~tcr bf the aggregate amount of the net proceeds oPsale in aspect of all such Vc~iicle(s} or the bggregnle umdunt of the residual values in sespeCt of alt such Vehicles), and, in the eventthat the aggregate amount of the ~s~lue of dtis E.eoSe is less that ~h~ gre~tsr of ~tic ~g~rag~le amount of the net proceeds of s~Ee and theaggregate amount of the residual values, any surrilus~ after such application, sha11 be leapt by JPG, .fin this Lease the term "value of thisLtiase" shall mean the aggregAt~ nmaifnt of all Monthly Payments snot tt11 other amounts due and us►patd under thJs Lease in respect of gVehicle plus the peasant value ~f the aggregate amount of all pnyinctlis flint wnul~ hove beEn required to hive been pafd undor tfiisLease fn respect of the Vehicle bpi! for the occurrence of t'he deE'aalt plus tl~a residual v~luc less the unearned charges, provided that ifthe toi~sl acnoun~ dc~ermined ns nfote~pid is insufficient tb GQth C0111pCllSldfC ~16 IIC~k1II~ 1055 OC~~5i0QCd (0 .~I'L (}y Tea~SQq df lMEoccurrence of ih~ defau[i and 10 pfly the total amount to tia paid by JPL to its f nancier .for ~cinaipal, inleres~ And other amounts(incjuding smoiint~ that beeoms payable solely by reason of the termi~atian of this LeAse or flit occurrence of the default) in respect ofthe Vehicle. the a~gregnis amount of lEie "value bf this lease" shall be Ad,~usted accordingly in order to permit elf suah linbilities~to becompensated, In this Lease the term i'unearned charges" shA11 mean fife present value of the aggregate an~nunt oF~ny indebiedncss andexpenses 1PL tvoU[d l~~ve ist~uned in connection with this Lease in respect QP a Vehicle until the end of the Term tind all or nnx ofwhich JpG tivill not be~ rcqujteH is incur by regsan of the tcrm;nati~n nFthe vccurn:nce oPthe ilrfault. Far the purpose of this Lease, thedetermination of the present value of any speciFed amount shaft be m~d~ in respect aka Vehicle as of the date of the inception nF thisLose in respect'of t}ie Veltii~le by the accounwnts oP3PL~ acting seasonably, selecting and applying to the said amount na appropriatediscroUnt for the acceferntian bf the payments hereunder i~ Iight of the relevant ~aators applicablE la rite d(&count (e.g., rates of 1nt~rgst,tax implicatiops and va4ue of money} ~ of the date of dciccminatian of the saki rlsscount.
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2~, hOT$~CES; ,►any notZces, requests ur other contmunicatinns required or peimiited to be giuen under thss Lease Shat] bs in rvr~ti~~ end sf~alihe delivered persanal}y ar by prepaid regi5ieted tr~ai) uddrt;ssed as fallo~vs:

°' to .1PL: tt t the address of JPL as. sei aut in this Lense,
~ io l..essee: at the address aF Lessee as apt out sn this Lease.

Any nbticc; i3rtivered percnnnl[y shnEl h~ ~eemec~ to hive been given on the dote ofsuch personal drlivery pnd. any T~otice deiivared by registeredrriail shalt be de~rned to have teen given nn the dice sho►vn by #h~ post o~ficL ~egistr:~tion, ~ro►Rded thnt ire the event of uny interruptioz3 ac~bnrrrmal dE1ay in postal service, notice may only be given he~cunder by personal ~clivery. ~c}a of JPL and LE:s~ee may deliYer notice aFnnychange in i~ address frUin time to time by nakicc dalivered pursuant io this Seciion2D,

Z1. TI141~ ~F THE E~SEI~C~:Time shall be of the essence of this Lease and every part her~lA.

~Z. ASSdCNh1~~1T: TiiiS I,eose is personnl In lessee and may noY ~n~cr uny eircumsrnnces he traz~sfe~rtd or assigned by Lessee tti any otherper~dn, Firm, cosp~ratian or other entry without the prior written consent of 1~'L No~~iing herein contained shall be ~enstrued gR any wny to limitJPL's ~ighi io assign this Lense and ]Pl..'s assignee shalt succeed to aU bf JPL's rights fserct~ntic.r.. Ltsseu specifically acknatie6edges that JPL rra~yassign this Lease to its finun~ier,

23. F~ItiFR~i t1N~D II~TCRPRETATIQN: This agreement shall ba cot~s4rued as t~ lERse only and Lessee shAJt under na circumslanc~sbecome the owner of arty Vehicle of, except as specifically provided in phis Lease, the ~~e~it of JPL for any ~ e ~vhntsnevE:r ►vhil~ this i.easeis in efi~ci and this Lease shnli he construed in uccardnn~e with the laws of the p vi ce f i~~i}ss}r-~ ~~~ pa nrtion shall be brougt,t.against .APL in respect of flits l.g~.se eiccept in the Courts of the Pr3vinee of ~+i+s}r~~~~~f n13 ar any part of any pravis'son of this Lease fsprohibited by laty ar by the inec~rctution of a Court, it shat; be incf~cctive to the enters! oi'suv~ prn3tibition yrilhout invulidnting the provisi7ns ofthe remainder a~such provision aP this Lense tivhich shalt remain i~ Full farce and effccl..Wh~rever the plvrs~] is used in it~is Lease, the same snailhe cons4rt~eti as l~eit~g 5ingulari or vice versa, as the context shall require. Notwithstnndin~ Day provision of this Leose to the contrary and boththe designation of the Lease as on U~cn end Luse in respect of 5ofi~e of the Vehicles) and vs ~ Closed ~e~d Lease in respect +~f other of theVahicle(s), ghis tease s~n1l be in~~rpretet~ and given effect tts bats nn Upcn end I.case in respect of t}tos~ Vehicle{s} i1t respect cif which shatdesignation teas becii made And a~ u ~loseil end Lease in respect of the oih~r V~ehicle(s) and no su~1~ deslgnc~tion 5hu~l a3tcr ac effect tl~ecunitilative upplicntiutti of This 1_ense to alI V~hicle(s) ~easet! l~ereutlder.

2d. ~~~iVETlS: No failuie or delay by JPL in enfnrcin~ at~y provision of fhis .ease shai~ be constr~~ed as a walvcr thereof or of any other Permof this Leusa or as excusing Lessee {rom ~'nturc perfnrmance ~+nd no waiver thereof ~hafl be e~'ective unless in tivrifin~ and signed icy JPL and nosuch waiver shat) deerti io be a ~va~ver ofuny further breach oPthe same or nTly a111er provision flf this Leas

Z5. C~TIRI: AGI3EEhl~NT: Tt;is Lease together wit}t the VeEiicie Records irctuding, 'without Iiin"slutinn, the delivery rzccipts, and uit etherlease Orders attached hereto And a31 of tha Lessee Statements constitate the entire ugrebmet~! bettvseit JPL nn~ Lessee, Ti~cre arc no otheragreements, etcher oral ar written, bettiveen L,essse aid JPL relaUn~ to all or any of the Vehic~e(s}, this Lcnsc or nziy putt thereof except thosestaled itt Lvriting in this Lease, No c}~ange or other Amcniiment to this Lease, any Lease QP~'er or arty of the Lessee 5taiements will be bindingunless in writing and signed by Lcs~ce anc~ JP1.,

2b. BTI~DING E~T'~CTa Subject to the prohibiiiag~ ngaEnsi assignment jn Section Z2 of t~iis Less, this I.e1se rhol l cntlrc to the benefit of anr~be binding upon the p:~nies Iteteta qp~ their respective heirs, executors, administrators acid assigns Ur sucLessors and assigns, as the Case mAy he.
2'T. RIGf#'Y'S OF ~INANC[ER: Ti~is Lease and any Vehicles) leased hereunder tvisl be subject to any ri~his and interest (inc~udirtg,without tiriiitatibn, any security itit~rest~ in ar~d to said Vehi4te(s} under any respcotive contract pr contracts Il~at the financier of JP~. may hold anthe snrne,

28. CREDDT INQU! It1~:5. AND 4~TI-~~~ DTSCI,OSUItFS; Lessee agrees ti~at J1'l. rn~ty disclose in response to any credit inquiry inrclltion io the Lessee received by JPL in tt~e usual and ordinary cdurse Qf nosiness such infrormation as JPL may have in Sts ~ossessio~t concerningLessee, and this Lease to t}le Arty making the inquiry a~jd otherwise such information as JPL may tie rcqu~tsied fo disclose pursuAnt 4o theprovistons of any a~pltcable federal ar praVincinl statute,

2~. CUNat~Ti11VCIATJQNS: Lessz~ ti~reby grants explicit consent to the Lessor to send camnjercinl efeclrtnic messages to the Lessee itsemp3oyees, and drivers us tiie case may be, in order to provide information including but not ii,ni#ed 4o ttye following; Lease documents,maintenance alerts, yelsicle recall inFoRnation, wa~unty notices, and other rrtatters related to the oper~tian of tho V~hicie(s}.

3Q. It~C~IF''T Off' COPY; Lessee herby acknowledges receiving a fully executed copy ofi'this tivritiert Lase.

3S. LANGUACB~: lP~. and Lessee con~irrrt that 3hey have requested ih~t this Luse be written in ~nglis~~. Les parties declnrent qua celteentente ful red#gea en ttng~ai6 a tear demands expresse.
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[N WITNESS W3-IEREOF the parilcs hcrelo lmve executed ~i~tcc proseats by S~elr duty outhorized officet9,

CONNACN~R,~~111►ID GAS i~ilu[iTEp
i.ESSEE

Fern ~,~`' ~~ Per. f ~/~~1..~"" V~ ~S(Autli ize•. '~

~ ~~
c-- ~~~ / A~U``'y ~`

Per: ~ _, =~.. °:~ ~, ,,.m,,a: '~--. Per, Cr' d
(Authanzed 5s$natary)

JIiK PAT't'ISOl~ INDLfSTR1ES LT~I., DBA
JIM PA ~ •' LASE
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~~i~ YY ~ L' ~:

Cor~n~~t~er ~3~t :end ~~s ~ir~tt~s3
("~vnn~~her")

and

darn Fs~ttis~n ~ndust~-ies Ltdo,
ciuin~; business as Jinn ~'attts~n L~a~~

tto~eth~r with its sub~idia~-ies and ~#'fili~tcs, "JPL"}

~~~r~L~o

Whereas:

~ssa ~alg~iy~
Ba~rrise~r arnd ~ticitor

A Cr~mmi~~i~~r for Q~s
in and fir Alberta

(a) Co~n~c~~r ar~d JPL ~r~ paa-~ies to a Corr~n~~r~ial h~otor Vehicle ~vlaster Le~~~
A~,r~~me~t d~~~d ~s of May ~9, 2t~15 (the "ME~~~~r Lcas~ A~re~rn~r~t") and five
~(5) Lease Orr~er contrasts bearing transa~tiot~ nugnb~rs ~$3$~4g 8$3$15, $8381b,
~850b3, and 8~K~Sb (the "L.,~as~ Orders", a.nd together with the Master Lease
A~reem~nt, thy: "JI'I,, Z,,eas~s") with r~spe~t to the lase by JPL to Connacher of
five {5} Ford F-150 vehicles a.~ more pa.rticul~~rly described on ~c~~~dc~le "A"
hereto {thy "JAL, L,cas~d V~~iictes");

(b~ (Jn May 17, ~~1 b, Conn~ch~r caught and ~bt~ined pr~tectian urt~ier the
COP3Y~7CIl1iE5' Creditor°s ~Ir•rara~c~rrzerat .pct, R.S.C. l9$5, c. G-36, as ~rr~ended (thy
"~(;.~") pursuant to an Initial Order ~raizt~d by the Court of Queen's ~en~h of
Alb~~ta (the "+~~t~rt"), as amended and extended ~on~ time to time (thy "I~~~i~~
d~rd~r");

(c) Cortnac}1er his slot paid rent unc~~r the APL L~~s~s since the ciafe of the initi~~
Order, w~-~ich as of the date of this Settlerr~~nt Agre~men~ is ac~r~zed in tt~~ arriount
Uf ~5~,9~~e06 the "JPL A~cru~d I~tcnt"~;

(d) ~n ar about ~cpt~rnber ~9, 2(?lb, JPL fled a proof of cIairn pursuant to the
Gl~itx~s Pro~~dtare Urder g-ant~d in ConttaCtler's C~~1A ~~a~c;ec~inb on Au~~,ast 2~9
2~1b (the "~l~i~~a~ ~c~~~~d~xre t~rd~r") in which APL ~ss~rted ~ secured cl~j~n
agai~lst Cannach~r and a claim a~airnst Cannac~her's ~ir~ctors and ~ff~c~rs tas
s~~c~~ terms Are defined ire the Cl~imS ~'ro~edure Order} in the amount of
~205g703.56 (the "t~ri~in~l JPL {Claim"},

(e) ~n Jung Sy 20 7, JPL comrt~ec~ced an applica~i~n s~~kFn~, r►~ter• crll~, paytment o~
the JPL, ,~cc~~d ~ec~t anc~ continued pa~tnent of the monthly rent under the JPL
Leases going forward or a Ii~~ir~~ o~ the stay of ~roce~din~s con~ainer~ in the Initial
t~rtier in order to p~r~~it J~'L to repassess the ,APL Leased Vehieies (thy "J~~,
~-~~p1~c~~ion"); and

~h~~.c~s~>~~~r
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(~ The ~ar~ies l~~reto have agreed to ~utIy anr~ finally resolve and s~ttl~ Ali matters
between th~n~, includitt~ r~l~tin~ to the JPL Accrued 1Zent ~ti the JPL
Application.

NC,~ THER.~FC~REs rt3R THE ~~.1IVI {~F TV4'~ D(~~,I.1A~S 02.00) AI`dD SUCH C)T~iEM
G()~D ~NF~ ~,~~.I,[.3A~3LE CONSIDERATIt)I~9 "~'~3E RE~E~~'T Ale1D SUF~~CIENCY C)~'~VIE~I~~ ARE HE~~Y AC~V't~WLED~~D BY T~~ UI~~E~SIGIV~ll, TI-~E~J1~L?~RSI~N~D AGREE AS F~JLLa~'VS:

1. Ttae above noted reGita~s are true and accurate and forna dart of this Settlemer~kAgreement.

2. The tex-ms of this Settlement A~eement and the obli~a~ian of each party berets toperform its obli~,ations ~~ereunder are expeessly subject to and entirely cUriditional upon ~final order of the court approving this Settlement Agreement without a~iy modificatianyar~nc;ndrne~t or a~tcration unless carasented to in writing by Connacher and JPL iii theirdiscretion,

3. Can June 27, 2017 0~ as soon gas rea~5onably practicably thereafter, ~c~nnacher shall applyfor ~ order of ~.h~; Court appcov~n~ t~iis Settlement A~re~ment and autharizin~Car~nac}~er to perF«rm its obligations hereunder (thy "Settlement Approval (~rcier") andan order extending the stay of~ proceedings contained in the Initi~I order. JPL willconsent to such application end ~~~ali provide such othc~ assistance rcasot~ably requestedby ~onn~~cher in connection with such application.

4. As s~or~ ~s pracEi~able follc~w~ng the ~rantin~ of the Settlement Approval Order, JP~shall ~,vithdra`v the APL Application ors a ~~vith prejudice anc~ wi#bout costs basis.~Coru~~ch~r will consent to such wi#~~drawal grad shall provide such other assistancereasonably requested by JPL in ~onncction with such withdrawal.

S. As soon as practicable following t~~e ~,~at~~ir~~ of the Settlement Appr~~val t3rc~er,~Connach~r shall make the JPL Leased Vehicles ~vailabie far pick up by JPL atConnacher's Algar facility 3oc~ted in Sections 1~ ancf I9, To~~rr~ship 82, Range 1 l ~~4Min Alberta.

6. JPL shall, ~t its so{e post, expense aa~d risk:, {i) take possession ~f the JPL Leasedl̀~hicles at the location specif ed is~ paragraph S of this Settlement A~eernent duringregular business hours or at such other times ~,cccptabie to Connach~r and (ii} remove the3PL Leased V~:hic~es from such location. JPL and its agents shall comply wit11 all safetyanc~ security measures reasonably regtair~d by Cannacher in conr~~ctian with the pick upof the JPL Leased Vehicles.

7. JPL ack.rzowledges that tine JPt, Leased Vehi~~es are being r~tulned and released to 3PL~n zn `as is, tivhere is' basis with no r~presentatiQns or warr~ntYCS o#' any kind byCa~~cher, and thal-, other than providing reasonable access to the JPL L.ea~ed Vehiclesfr~r pick up by JPL ~r its agents, Cnnnac~ier shall hove no r~sponsibilrty or liability of anykind with respect to 3PL or its afients' pick up of the JPL Leased Vcllicl~s ~d1or anysubsequent transpvrta#ion or use of the JPL Leased Vchi~les by JPL or its ~g~:nts. J~'Lhereby indet~nif ~s Connacl3er for any and all dam~b~s, claims, posts ar ex}~enses

~~~b~~~~~~~~~~
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~s~~rted a~~inst or incurred by Cannacher as a result of .lPL or ids agents ~akin~
possession of ~.nd removing any of the JP~. Leased Vehicles or JPL's failure to tike
possession of end rerr3ave any of the JP~ Leased Vehicles when required hereunder,
ti~~hich indemnity shall continue in full force and effect nott~ithstanc~ing the comple±ion of
the settlement tra~sact~ans contemplated heceir~.

8. E~f~ctiv~ immedi~tel~ upon .APL or its agents t~ksn~ passessior~ of each JPL Leased
Vehicle:

(a) The JPL .ease applicable to each JPL ~,eas~d Vehicle shall be deemed to hive
been terrni~laYed an the date of this Settlement A~~eme~lt;

(b) Except ~~ provided ~n section 10 of th7s Settlement Agrc~ment, alI of Conn~~c~~er's
right, title or interest in ar~d to the applicable JP~, Leased Vehicle shall be r~ieased
to JPI~; ar~t~

{c) Connacher~ shall hive no further oUligations under the apptica~~e JPL Lease or in
res~a~ct of the applicably .lPL L~aseci Vehicle.

9, 1PL shall be entitled to an unsecured claim against Cnnnacher its Cor~nacher's CCAA
proceeding in the ~mo~int a~ ~ 1 ~8,~75, l (~ (inclusive of thy; JP~, A,cct~u~:d Rent end the
costs of picking up and dis~osin~ of the JPL Lased vehicles in the am~aunt of ~f,500),
plus JPL's reasonable costs and expenses, incluciin~ legal expenses incurred ire
coruiec;tion with the CGAA proceedings, and any amounts that may be or~via~~ to JPL af~cr
the nit prac~eds of sale from the JQL Leased Vehicles as cantcmplat~~ by para~aph 14
(callectiv~ly, the "JPIL ~~s~im"). The 3PL Clairra shall replace, amend and superc~de the
~ri~~inal JPL Claim, ~n~ far greater certainty JPL, hereby withdraws {on a ~vit~ pr~judic~
basis) any claims asserted against Cannacher's D~rectars and Officers in the O~i~inal JAL
Clain.

10, As soon as r~aso~~ably practicably following ,IPL or its agents taking possession a~ld
control of the JPL ~,casec~ ~Tehicles, JPT~ shill sell et~~h JPL 1Leased Vehicle in accard~tnce
with tl~e JPL Leases and ~en~r~liy acceptc~ industry sta.r~dards and practices and provide
an accounting of tl~e proceeds of such ~ale~ tc~ Cannacher. If (i) the nee proceeds of the
sale of the JPL Leased Vehicle are less than the Residual Value (as defined in the Master
~~ase A~,reemen~) of the JPt, Leased Vehicle, such amount may b~ added to the JPL
~l~im or (ii} the n~;t praceeds of the safe cif'the J~'I. Leased Vehicle exceed the ~tesiduai
value of the J~'L Leased Vehici~, JI'L shall be entitled to apply such excess proceeds to
any amount owing to JPL by Connach~r in r~spcct of such .fPL, Leased V~~ticie ~an~i the
amount of the JPL Claim shall be reduced accordi~~ly} and Jf'L shall th~reaf~er pay any
rednainin~ excess proc~~ds to Cannacher,

~ l e JPL ~ei•~by fo~e`~er fully, finally end unconditior~~lly rcmis~s, releases, acquits, wives
a~ld forever dischar~c~s C~nnacher, rt~ts~ c4C YOUI7~ IT1G., in its c~~acity as CCAA t~or~itor,
and Connacher's lenders and ~a~h of their respective subsidiaries, affiliated and
associated corporations ar~d entities and each o~ them respective officers, directors,
sharelzoldcrs, ernploy~es, servants, agents, advisors, successors and ass~~nsy both present
and former {collectively, the " Goi'nncher Rele~se~s"} of and from any and all act~a~ car
~otenii~l actions, pauses of action, suits, debts, dutizs, accounts, bands, dt,i~s, covenants,
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contracts, rights, costs ar~d ex~~ens~s, jud~nents, cl~i~~, procee~in~s, obligations ~d
dern~nds whatsoever, eonYir~gent or oih~rwise, whither liquidai~d or unliquidated,
rr~atur~d or ur~matured, disputed or undisputed, c~ntractuai, 1~~aI or ec~~itableg including
fees and disbursements of legal cou~s~l, whether kr~o~~rt or ut~kriown, howsoever arising
of every nature acid kind whats~~ve~ w}~ich Jl'~, ever h~ci, t~o~.~ have ar may h~r~ina~er
have against the Coru~ach~r' R.eleasees, includir~~ ~~i~hout (imitatian by reason of, arrisin~
out of or r~la~in~ to the JPL Leases, tli~ 3PL L~~sed Vehicles tin~lud~n~ ~Qnnach~r'S use
and opcsr~tior~ of the JPL I,ea~ed Vehicles}, the 1PL Accrued Rent, the APL Application,
the ~rigirial JPL ~lairrt, Connacher's proceeding under YI}e CCAA. I~lathing in ti~is
~~°~g°aph 11 or in the Settlement Approval Order shall release Conr~ach~r trorr~ ics
abligaiior~s under this Settle~n~~nt Agr~em~nt ~r affect the ,~~'L ~lairn which shall
constitute an .Accepted Maim {as defined ~n the Maims ProcedLtre order} in C~nnacher's
CC~,A proceedit~~;. JPL hereby ti) covenants and agr~e~ not to rake any Maim or to
comtx~~nce or maintain any actao~ ar proceedi~t~ against 2ny pe~'sort, firm, or co~paration
in ~~hie~ any c~~.~~t5 ~~ferr~d to in ~flis par~~~ph coutd arise a~afnst the Corl~nac;h~r
~el~ase~s, and (ri) ~repr~s~n~s anc~ warrants that it his not assigned to any person,
parEnership, corporation, or ether such entity any of the matters w~~i~h it relea~~s by this
Settl ecnent l~gr~ern~nt or with r~spec~ to ~~rhieh it a~re~s not to make any clairr~ or take
~y proceedings by this Settl~rraenG t~~e~ment.

~ ?. Cor~nach~r h~i•~by forever fully, finally aid unconditionally remises, r~le~ses, acquits,
waives an~i forever dtsch~r~es JPL and its respective subsidiaries, afgBliat~d and
associated corporations aryc~ entities and each c~~' their respective aff~cers, directors,
shareholders, etnptoye~s, s~rvant~, agents, a~ivi~ors, successors ~nnd ~si~s, bath preset
end fflrrr~er {collectively, the "J~'L Rel~a~e~s"} of ar~d from ~r~y and all actual or
~tential a~gians, causes off' a~~~on, suits, debts, cluties, accounts, bonds, dues, covenants,
contracts, ri~~ts, cosh and exp~r~s~s, jud~rn~nts, cl~irns, proceedings, abti~ations fznd
demands wh~tsoeve~-, c~ntin~cnt or other~~ise, whether liquidacec~ or unliguidated,
matured or u~nmatured, dasputed ar urldisput~d, contractual, Iegal ~r ~c~uitable, including
fees ~d disbursements cif' legal counsel, ~vh~tilcr known or ~nknowY~, }lowsoev~r ~r~sing
of every ~~atur~; and bind whatsoever v~hich Conria~~er c;v~r had, now have ar may
hereina~.~r have against the J~'~ ~Zeleas~es, in~Iudin~ wi~hc~ut limEtatio~ by r~asor~ of,
arising out Uf r~r relating t~ ~h~ JPL Leases? tll~ JPL Leased ~ehicl~s tin~ludin~
~or~nach~r's use and operation of the 3P~. L~ascd V~hicl~s) and the JPL ~ppli~atian.
Nothing in this para~rapli 1 ? oa- in the S~ttleinee~f Approval CC~re~er shall r~l~as~ JPL f~rorr~
ics obligations ~nd~r this Settlement ~gr~~ment. Conn~cher hereby (i} covenants and
~~'t'e~S I~Ot t0 TYI~~~ iitl~ C~AIll1 (DY' i0 C~T7iCl1~TECC pt' I1~11I1fc11ll any action or proce~din~
against arty person, firm, or corporation in which any claims re~'err~d to in this paxa~raph
could arise agair~~Y the JPL. R.~l~asees, and (Fi) represents aid warrants that it has not
assigned to ~~y person, partnership, corp€~ration, or other such entity any off' the maters
which it releases by ~hss S~t~lernent Asz•~~men~ or with r~spe~t ~o ~v~li~h ~t a~re~s~ trot ~o
make any claim. car take any ~roceedin~s by this ~e~~le~enc A~reemen~.

1 3. Each of the parties ~eknawl~d~es and dec~ar~s as fallo`vs:

{a) it has had an adc;quate opportunity ~o read end consider this Se~tler~cnt Agreement
and to obtain such advice in r~~;a~•d t~ it ~s it ct~~siders adv~s~bl~;
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(b) it fu11y u~d~rsta~~ds the nature and effect cif t}~is Settlement Agreement, and

(c) this Settlement A~ecment has been duly ex~cute~i voluntarily.

l~. JPL ~~,ree~ to keep the exis$ence and terms of khis Settlement l~~reement strictly
C~I1t1dC'CIt1c~I, ~;xcept to the extent p~abticly ciisc;losed by Connacher or the I~lonitor in any
Court f line in conr►ecYion wit~l Connacher's applicatian to the Court seeking approval ofthis Setttem~nt Agreement.

~ ~. "~Jeith~r Cann~ch~r nor JPL by the settlement referenced herein car atherwise admit anyliabilities ~r obligations `vl~atsaever ~y any cif the Cor~rra~hLr Rel~asees or JPL Rel~as~esa.~ the ease may be to 3Pi. or ~on~~cher.

1 b. Time is of Ile ~ssenLe in the p~rforma~ce of the pau-ties' r~s~~c:ti~~e ~~li~ati~ns under thisScttlemer►t Agreem~n~.

17. This Set~~ern~nt Ag°e~rrie~lt sl~al~ b~ binding upon the parties hereto and their respectivesuccessors and assigns and enure to the benefit of t~~ Connacher Rele~sees or the JP~,~ieteasees and their r~spectiv~ heirs, ex~c~tc~rs, ~stat~ t7-ustees, adrrainistrators, persanZlrepres~~~tatives and assi~ms. Neither JPL nor Connacl~~r shall b~ pecmitt~d to assign anyof its rights ar abiigations hereunder.

l8. The parties a~nee that this ~ettl~rnent Agreerrient sha21 b~ ~otr~med by the laws of theProvince of Atbcrta and the federal Jaws of Canada applicably therein, ~xc~t~ding any ruleor priaiciple of canfli~ts of law that rt~ay provide ot~~erwi5e. T`he parties irrevocably attornto the jurisdiction of the province of Al~~rt~ and agree that any dispute itt ~or~necti~nwith the subject anatter of k~iis S~ttletnent A~-eeinent shall be decided by the Court inConn~ch~r's ~C~. proceeding.

19. 1-~ll arr►ounts in this Settlement A~eernent are stated in ~an~dian dollars.

'? Oe "this Settlement Rgre~ment shall r~o~ b~ amended, rnadif~ed or termzr~ated except bywritten agreement between the parties.

21. T1~is Settlement A~re~:ment rriay be executed in evunterpar~s, and each executedcoutlterpart shalt lave the same force and effect ~s the original instrument as if b~tli ofthe paxties had signed the same instnament. °Tl~e exchange of codes of t~~is ~e~tlemer~tAgreement and of khe si~n~tur~ pages by facsimile transmission, by ~l~ctronic maid inportable dt~cument ~orm~t ~.PD~~, pr by any other means shall constitute ~ffe~tive~xecut~on and delivery of this Settl~mer~t Agreement to the parties and may b~ used inlieu of the original documenk for all purposes.

RENI~I.ND~R O~ PACE INT~NTI~►Io1AL[.~X BL,AN~
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Per;
tame:

"I'iti~:
~ have the authority to bind the
carpt~r~tion

JIIYI ~A.'~"~~'~~C}l~i II'~D~J~'~°'RIES ~ - ~. doing,
business t~~ JIM ~'~`~"'~'I~O1~11 L~ .,;x`~~ . ', aid its
su~sidia~ies ~t~d affiliates g~~' r

Per:
I~dame: ~r ~~~ ~ 

~'c.'~~Title: ~ ~~ Jy~v'~"',
I have the ~utliority to ~jr~d the above
Ct7~IY1~5



Dated June ~~, 2017

CONNACHER OIL AND GAS LIMITED

Per: ~ ,~ ~'~..~.-~-~-._.
Name: V~t62~ tf~VS
Title: C ~{~
Z have the authority to bind the
corporation

JIM PATTISON YIVDUSTRI~S LTD. doing
business as JYIVZ P~ITTISON LEASE, and its
subsidiaries and affiliates

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

g~~a~~s~~42
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SCHEDULE °°A"

JPL Leased Vehicles

'~ Vehicle Description VIN .APL Asset Number

i ?015 Ford F-15Q WIE XLT'

~:

1FTEWIEFUFFA435~6 705378

?015 Ford F-1 SQ ~~ 1 ~, XLT

201 ~ Ford F-3 5Q ~'V 1 E XLT

1 FTEW 1 EFOFFA35344

1 F'TEW 1 ~F4FFA35346

708326

708323

2015 Ford F-1 SO tiV 1 E XLT IFT~W 1 ESSFFB9952g 71 Q657

~ ?Ol6 Ford P-t50 Platinum
f

IFTEW1E85FFB9952$ 714654
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OIL AND GAS LIMITED

STRICTLY PRIVATE AND CONFIDENTIAL

THIS IS EXHISTT " M
~ cwt ~~ tie ire ~,~e

s : "T ,

sworn behxs me Shia.,.,,. ~ .—
June ~, 2017

¢~y of

{a` v ~s4 to ~ $a[riiter and SoliCifO!'A Commiwioner fog OatfstDear [Recipient]: ~+~d~~rs

RE: Second Supplemental Key Employee Retention Ptan 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 Glueen's Bench
ofi Alberta (the "CCAA Court") and continues to work towards implementing a viable exit
strategy. Connacher would tike to assure you that your contributions to Cvnnacher continue to
be valued during this important period of time.

In consideration of your anticipated ongoing hard work and contributions to Connacher during
its CCAA proceedings, subject to the terms contained herein Connacher is offering yau, 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 ~/3 amount from
spreadshEet] on January 15, 201 S and (ii) $[insert 213 amount from spreadsheet] on June 30,
2018, provided that the total Retention Incentive Payment shall become payable in full upon the
occurrence of any of the following:

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

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

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

4. Termination of your employment by Cannacher without cause.

This proposal has been approved by the Board of Directors of Connaci~er. in addition,
Connacher sought and obtained an order of the CCAA Gourt approving this proposal on a
confidential basis and securing the obligation of Connacher to make the Retention Incentive
Payment when due anc4 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
alk CCAA court orders and other information concerning Connacher's CCAA proceedings may
be found at www.ev.corn/ca/connacheroilandc,~as.eam.

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 anct 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 G.ALGARY, ALBERTR ~ T2P 3G4

connacheroil.com



a. resigned;

b. been terminated with cause; or

c. failed fo perform your duties and responsibilities diiigently, faithfully and honestly
in fhe reasonable opinion of your direct supervisor and the Speciai Committee of
the Board ofi Directors of Connach~r.

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 ali 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 Phis letter by
signing below and returning one executed copy to Suzanne Loov on or before 3:30 p.m. on July
2017. It is important to note that, by signing below, you accept the terms above and also fully

waive and release any entitlement or claims you may have in respect of payments under the
terms of Connacher's existing long term cash incentive plan.

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

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

Sincerely,

CONNACHER OIL ARID GAS LIMITED

Per:

Agreed and accepted by:

Name:
Date:

ccr~r~~ch~rnI,cam


