ConocoPhillips Canada Purchase Order Terms and Conditions

In these terms and conditions:

“Order” means the purchase order for goods and/or services as described on the cover sheet thereof, together with either or both of the
Terms and Conditions for Materials and the Terms and Conditions for Services, as the case may be, and together with any additional
pages which may be attached to the purchase order by the Buyer.

“Work” means the activities required to properly fulfill the Order and/or the results of such activities.

“Buyer” means ConocoPhillips Canada Resources Corp., a corporation incorporated under the laws of the Province of Nova Scotia,
having offices in the City of Calgary, in the Province of Alberta or any such of its affiliates that issues an Order.

“Seller” means the party identified on the cover sheet to which the Order is issu ed for the supply and/or provision of th e required
goods and/or services.

ConocoPhillips Canada Purchase Order Terms and Conditions For Material

To the extent that the Order requires Seller to supply material, the following Terms and Conditions for Material shall apply:

1. APPLICABLE LAW, JURISDICTION, AND COMPLIANCE
The Order shall be co nstrued in accordance with the laws of the Province of Al berta. The Buyer and Seller h ereby submit to the
exclusive jurisdiction of the courts of the Province of Alberta in relation to all matters arising out of the Order.

During the performance ofthe Work, Seller sh all comply with all applicable fed eral, provincial and local laws, ru les, regulations,
orders, permits and authorizations and shall comply with all of Buyer’s policies ap plicable to the Work in cluding those related to
occupational health, safety, an d the environment. Co pies o f applicable Buyer rules and policies will b e provided to Seller up on
request.

2. STATUSOFSELLER
Seller is an independent contractor in the provision of goods and/or performance of services hereunder.

3. ENTIRE AGREEMENT

Except as provided in the next paragraph, these terms and conditions and the other provisions of the Order, when accepted by Seller,
constitute th e entire ag reement b etween the p arties with resp ect to the sub ject matter h ereof and shallnotbe altered, am ended,
supplemented, or cancelled except in writing by Buyer.

If there is an inconsistency or conflict between the Order and any Master Purchasing Agreement, professional and technical services
agreement or other umbrella agreement under which the Order may be issued, then any such agreement shall prevail to the exte nt of
any such inconsistency or conflict.

4. ACCEPTANCE
In addition to any other a pplicable mode of acceptance, the shipm ent of any goods or perfor mance of any se rvices specified in t his
Order will constitute acceptance of all terms and conditions of the Order.

5. PACKAGING, SHIPMENT, AND DELAYS

Seller shall utilize the most economical means of shipment unless otherwise instructed by Buyer. Seller shall ensure that all shipments
and associated documentation shall com ply with the T ransportation of Dange rous Goods (T DG), Workplace Hazardous Materials
Information System (WHMIS), and all other applicable legislation.

Seller shall advise at on ce in writing if unable to meet specified shipping date(s). Time is o fthe essence of this Order and Buyer
reserves the right to cancel this Order at any time if specified shipping date(s) is (are) not met.

Seller shall ensure that each shipment contains a packing slip listing contents and Order num ber. Buyer’s count will be accepte d as
final and conclusive on all shipments not accompanied by a packing slip.

Seller must include the Order number and other specified numbers on the Bill of Lading and advise the carrier that such numbers must
be shown on freight bills. Seller prepaid freight charges for Buyer’s account must be supported by a copy of the Bill of Lading and the

carrier’s freight bill.

Effective Dec 1, 2007



No minimum order c harges, or ¢ harges for pac king, cartage, i nsurance or value ¢ harges by any mode of transportation shall be
payable or paid by Buyer unless so specified on this Order.

6. INSPECTION
All goods and services shall be subject to Buyer’s inspection but neither Buyer’s inspection nor non-inspection shall relieve Seller of
its obligations hereunder.

7. PRICES, TAXES, INVOICING, AND PAYMENT

No prices and no charges (including taxes or customs and exci se duties) other than those indicated on the cover sheet of this Order
shall be payable by Buyer unless agreed to by Buyer and confirmed by an amendment or change order. Seller shall apply Goods and
Services Tax (GST) to all invoices and shall indicate such amount as a separate line item. Seller shall indicate Buyer’s purchase order
number, item numbers, material or stock numbers, and description on all invoices. Seller shall indicate all applicable cash discounts on
all invoices. When invoices are not s ubmitted on invoic ¢ date, discount period will be ¢ omputed from date of invoice receipt by
Buyer.

Electronic invoicing shall be used to the maximum extent possible for which Seller shall execute an Electronic Funds Transfer (EFT)
form. Paper invoices are to be submitted to ConocoPhillips Canada (or other ConocoPhillips affiliate identified on the cover sheet of
the Order) to the following address:

PO Box 2566, Station M
Calgary, Alberta

T2P 2H7

Attention: Accounts Payable

Payment terms: net 30 days from date of receipt of invoice unless discounts are offered for early payment.

8. WARRANTY

Seller warrants that it has clear and unencumbered title to all goods supplied hereunder. Seller warrants and represents that it shall (1)
provide goods, material and e quipment consistent with applicable industry standards and practices; (2) use sound engineering and/or
technical princ iples whe re a pplicable; (3) provide g oods, m aterial and equi pment i n co mpliance with sp ecifications provided or
approved by Buyer; (4) use or f urnish goods, material and e quipment that are m erchantable, fit and new; and (5) where mutually
agreed, use or furnish merchantable, fit, and used goods, material and e quipment. To t he extent assignable, all rights and remedies
available to Seller or its sub contractors shall be passed directly to Buyer. At no costto Buyer, Seller shall remedy nonconforming
workmanship or replace nonconforming goods, m aterial and equipm ent, including removal of faciliti es as m ay be necessary to (1)
reveal and (2) repair or re place nonc onforming goods, material or equipm ent, and reinstallation of suc h facilities rem oved in
connection th erewith. If Sell er do es no t r emedy n onconforming good s, m aterial o r eq uipment i mmediately, Bu yer may d o so at
Seller’s expense. If Seller fails to pay the expense, Buyer may deduct all expenses from any payments due to Seller. At no cost to
Buyer, Seller s hall diligently and promptly remedy nonconforming workmanship, goods, m aterial and equipment discovered within
the earlier of (a) twelve (12) months from the date of installation, or (b) eighteen (18) months of receipt. However, in the event that
manufacturer’s warranty provides for a period greater than previously described, such longer warranty period will apply. Any goods or
services which are repaired, replaced, or re-performed hereunder shall be warranted for a t welve (12) month period from the date of
such remedial action.

9. PROPRIETARY RIGHTS

Seller shall indemnify, defend and hold Buyer, Buyer’s affiliates and their co-venturers harmless against all claims, judgments, losses,
costs (including attorney’s fees), suits, payments and causes of action of whatsoever kind asserted by or arising in favor of any person
or entity for, or as a resu It of, infringement of any patent(s) or copyrights, or misappropriation or misuse of trade secret(s) or ot her
confidential in formation, based on or related to Seller’s or Se ller’s subcontractors’ use or ap plication of any equipment, article of
manufacture, machine, computer software, or process; provided that Buyer shall have the right at its discretion to be represented by its
own attorney and to participate in any action in which Buyer is named as defen dant. Should Seller be pre vented from performing
under any p urchase order by reason of 1 egal proceedings based upon such claim of i nfringement, B uyer shall be relieved of its
obligations to make payment for such goods, material or equipment not furnished as a result thereof.

10. AUDIT, ETHICS, AND CONFLICTS OF INTEREST

Seller shall, and shall ensure that its subcontractors maintain a true and correct set o f records pertaining to all activities relating to its
performance of this Order and all transactions related thereto. Seller furth er agrees, and shall ensure that its sub contractors agree, to
retain al 1 such reco rds, for a peri od of notlessthan four (4)y ears aft er com pletion o f pe rformance un der this Or der. Any
representative(s) authorized by Buyer m ay audit any and all su ch records of Seller and its sub contractors at an y time(s) du ring the
term of this Order and during the four (4) year period after completion of performance. Seller shall cooperate fully with Buyer during
the audits performed hereunder, including furnishing Buyer with copies of al | reque sted documents. Buyer shall have t he right to
obtain statements from Seller’s personnel in th e course of such audits. Seller shall not, and shall ensure that its su bcontractors shall
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not, directly or i ndirectly pay sal aries, com missions, or fees, or make paym ents or rebat es to employees or o fficers of B uyer, or
designees of such employees or officers, with gifts or entertainment of significant cost or value, or with services or goods sold at less
than full market value, nor enter into any business arrang ements with em ployees or officers o f Buyer, unl ess such em ployees or
officers are acting as representatives of the Buyer.

11. DEFAULT

Failure of Seller to comply with any express or implied provisions of the Order; the insolvency, bankruptcy, or receivership, of Seller
or an assign ment by Seller for the benefit of creditors shall entitle Buyer (without limiting any other rights or remedies Buyer may
have) to immediately terminate all or part of the Order without penalty. Upon such termination: Buyer shall be relieved of all further
obligations hereunder except the obligation to reimburse Seller for Seller’s actu al direct out-of-pocket costs incurred to the effective
date of t he termin ation and reason ably attri butable to the Order; Seller shall be liable to Buyer for all costs incurred by Buyer in
completing and procuring the completion of performance in excess of prices specified.

12. FORCE MAJEURE

Either party may withdraw from its obligations hereunder when, and to the extent that, performance is delayed or prevented by any
cause, e xcept a 1 ack o f finances, reasonably bey ond its control i ncluding, b ut n ot limited t o, fire, expl osion, war, breakdown of
machinery or equipment, strikes and labour disputes. Either party wishing to invoke these provisions shall promptly notify the other
party in writing.

13. TERMINATION

Buyer may terminate the Order without cause at any time in whole or in part by written notice to Seller. Upon recei pt of such notice,
Seller shall ce ase performance except as directed by Buyer. Upon such termination, Buyer shall reimburse Seller for Seller’s ac tual
direct ou t-of-pocket co sts incu rred t o th e effective date o fth e term ination and reason ably attrib utable to th ¢ Ord er and su ch
termination costs as the parties may agree. In no event shall Buyer be liable to Seller for any lost or unearned profit, bonus, damage or
other claim for Work terminated or not performed for any reason.

14. ASSIGNMENT, SET-OFF, AND HOLDBACKS

Seller shall not assign the Order or any interest therein, including any payment due, without Buyer’s prior written ap proval. Buyer
shall be entitled to set-off any account owing from Seller or its affiliated companies against any amount due or owing to Seller with
respect to this Order. Buyer may withhold any funds from payment to Seller as required by any law or court order.

15. WAIVER
No payment or acceptance by Buyer shall c onstitute a waiver with respect to any of the provisions of this Order. No wai ver shall be
valid unless confirmed in writing by Buyer.

16. US EXPORT CONTROL COMPLIANCE

To the extent applicable to the Work, Seller hall comply with all export and re-export control laws and regulations, including the
Export Administration Regulations (EAR) maintained by the US Department of Commerce, trade and economic sanctions regulations
maintained by U.S. Treasury Department’s Office of Foreign Assets Control (OFAC), and the International Traffic in Arms
Regulation (ITAR) maintained by the U.S. Department of State.

17. GENERAL
Any right, cause of action, or remedy assumed or imposed upon Seller hereunder shall extend to any company affiliated with Buyer or
upon whose behalf the Order is issued by Buyer.

This Order shall enure to and be binding upon the parties and their respective heirs, executors, and assigns.

18. OTHER

This Order, including the description of merchandise, service, equipment and/or accessories, along with any proposal, bid, quotation
or other document attached hereto, e xpressly referenced herein and made a pa rt hereof, is an offer to purc hase and acce ptance is
expressly limited to the terms and conditions set out in such offer. Any acceptance, proposal, bid, quotation or offer not so made a part
hereof which states terms additional to or d ifferent from th ose so offered herein shall n ot be binding on Buyer and Buyer hereby
rejects any such additional or different terms and conditions unless such additional or different terms are ag reed to in writing by
Buyer.
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ConocoPhillips Canada Purchase Order Terms and Conditions For Services

To the extent that the Order requires Seller to provide services, the following Terms and Conditions for Services shall apply.

1. INDEPENDENT CONTRACTOR
Seller is an independent contractor, and all persons employed or contracted by Seller in connection with the Work shall not be deemed
to be the employees, representatives or agents of Buyer in any respect.

2. PERFORMANCE OF WORK

Seller, in a good and workmanlike manner and to the satisfaction of Buyer, shall furnish all sup ervision, labor, equipment, materials,
tools, supplies, and incidentals, except as specified herein to be provided by Buyer, and do all things necessary to perform the Work
required herein when and as required by the Order and these terms and conditions. Before starting Work, Seller shall make a thorough
inspection of the Work site to determine the difficulties and hazards incident to the Work. Seller shall provide continuous adequate
protection of the Work, Buyer property and adjacent property, and take all necessary precautions for the safety of all persons at the
Work site. All Work hereunder shall be performed by personnel experienced and highly skilled in their profession and in accordance
with th e h ighest ap plicable stan dards of workmanship. Seller shall b e respon sible for th e professi onal qu ality, ti meliness, safety,
coordination and completeness of the Work. All materials furnished by Seller shall be new and of the quality and type specified. No
substitution may be made without specific prior written approval of Buyer.

3. INSPECTION AND RECORDS

Buyer may inspect the Work and any and all Seller records relating to the Work performed hereunder at any reasonable time. Seller
agrees to retain, for a pe riod of at least tw o years from and after the end of the year of completion or termination of Work, Work
tickets, invoices, payrolls and other supporting records applicable to the Work.

4. ACCEPTANCE
In addition to any other a pplicable mode of acceptance, the shipm ent of any goods or perfor mance of any se rvices specified in t his
Order will constitute acceptance of all terms and conditions of the Order.

5. TERMINATION

Buyer may terminate the Order at any time for any reason by giving notice to Seller. Seller sh all stop all Work so terminated when
specified by Buyer. Buyer will pay Seller for all Work satisfactorily performed to the time of termination and all actual and reasonable
costs incurred by Seller as a consequence of such termination. In no event shall Buyer be liable to Seller for an y lost or unearned
profit, bonus, damage or other claim for Work terminated or not performed for any reason.

6. COMPENSATION

Seller shall be compensated as set fo rth herein for Work performed in accordance with the Order. Said compensation shall constitute
payment in full for performance of Work hereunder, for all loss or damage arising out of performance of Work, and for all risks of
every description connected with the Work, except as may be otherwise expressly provided in the Order. If a To tal Estimated Cost is
set forth in the Order, Seller shall not be compensated for any costs in excess of such Total Estimated Cost without prior written Buyer
approval.

7. INVOICE AND PAYMENT

Invoices shall be prepared in the form and manner requested by Buyer and shall be submitted no more frequently than monthly, unless
otherwise directed by Buyer. Allinvoiced am ounts s hall be i temized in t he d etail required by B uyer an d cert ified by Seller as
constituting allowable charges hereunder. Invoices for items to be reimbursed based on Seller's actual costs shall be accompanied by
original invoices verifying payment of such costs. Where Seller's costs require the prior approval and/or subsequent veri fication by
Buyer, evidence o f such app roval an d/or verification shall b e submitted by Seller with its in voice. Co nditioned u pon satisfacto ry
completion of Work, Buyer will pay all am ounts due within thirty (30) days after receipt of Seller's invoice, e xcept that if B uyer, in
good faith, disputes any amounts invoiced, Buyer will so notify Seller and will withhold payment until such dispute is resolved.

8. SAFETY

Seller shall take all necessary precautions to maintain the Work site free from hazards likely to cause injury, illness or death to persons
or damage to property or the environment. Buyer reserves the right to suspend Work, if in Buyer’ opinion, it is not safe for the Work
to continue. Seller shall immediately report any safety or environmental incident to Buyer.

9. INSURANCE
9.1 Minimum Required Coverages
Seller shall provide and maintain in effect, with insurance companies acceptable to B uyer, the following minimum amounts
and types of insurance:
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a. Worker’s C ompensation Insurance in acco rdance with the laws of the jurisdiction where Work is t o be performed or
alternatively Employer’s Liability insurance with a limit of not less than $2,000.000 CDN per accident.

b. Commercial or Comprehensive General Liability Insurance, including coverage for products/completed operations and for
contractual liability, insuring the indemnity agreement set forth in this Service Purchase Order with limits of not less than
$2,000,000 CDN applicable to bodily injury, sickness or death for any one occurrence and $2,000,000 CDN for loss of or
damage to prope rty for a ny one occurre nce. Suc h insura nce shall include su dden and accide ntal pollution lia bility
coverage.

c. Automobile Liability Insurance covering owned, non-owned, hired and all other vehicles used by Seller with limits of not
less than $2,000,000 CDN applicable to bodily injury, sickness or death of any one person and not less than $2,000,000
CDN for more than one person for any one occurrence and $2,000,000 CDN for loss of or damage to property for any one
occurrence.

9.2 Po licy Endorsements

Seller sh all obtain th e fo llowing en dorsements to its in surance policies ap plicable to th e requirements o fth e Order for

Employer’s Liability (if applicable) and Comprehensive General Liability Insurance:

a. Additional Insureds—Buyer and any joint venturers of record shall be named as additional insureds.

b. Waiver of Subrogation—Seller’s insurer(s) shall waive all rights of subrogation against Buyer and any joint venturers of
record.

9.3 Acci dent Reporting

Seller shall ve rbally report to Buyer, as soon as practicable, all accide nts or occ urrences resulting in personal injuries or

property damage and to also provide Buyer with a timely written report concerning such accidents or occurrences.

10. INDEMNITY FOR PERSONAL INJURY AND PROPERTY DAMAGE

a. Ind emnity
To the fullest extent permitted by law, Seller shall protect, defend, indemnify and save and hold Buyer, its affiliates, any
named working interest owners and joint venturers, and their respective officers, directors, agents and employees harmless
from and against any and all claims, costs and liabilities, without limit and without regard to the cause or causes thereof or
the negligence of any party or parties, arising in connection herewith in favor of Seller, Seller’s employees or Seller’s
subcontractors or their employees, on acc ount of bodily injury to, or death of persons, or loss of or damage to property.
To the fullest extent permitted by law, Bu yer shall protect, defend, indemnify and save and hold Seller and its officers,
directors, employees and joint owners harmless from and against any and all claims, costs and liabilities, without limit and
without regard to the cause or causes thereof or the negligence of any party or parties, arising in connection herewith in
favor of Buyer, Buyer’s employees or B uyer’s contractors or t heir employees, other than those parties identified in the
preceding sentence, on account of bodily injury to, or death of persons, or loss of or damage to property. If Sel ler or
Seller’s subcontractors are sole proprietors or partnerships, the sole proprietors or the partners as the case may be shall be
deemed to be Seller’s or Seller’s subcontractor’s employees. The ind emnity obligation and liabilities assumed hereunder
are without regard to whether the claim against the indemnitee is the result of an indemnification agreement with another
contractor or subcontractor.

b. W illful Misconduct
The indemnity obligations set forth in this paragraph 9 shall not apply to any claim or liability to the extent it is caused by
an indemnitee’s willful misconduct.

c. Right to Defend
Buyer shall have the right, at its own expense, to join in the defense of any action in which it is made a defendant.

11. CONSEQUENTIAL DAMAGES
Neither party shall be 1 iable to the other for any special, incidental, indirect or consequential damages, nor for any loss of profits,
production or business interruption arising out of or in connection with Seller’s performance under the Order.

12. LICENSES AND PERMITS

In ¢ onnection with Seller’s perf ormance here under, S eller sha 1l be resp onsible f or obtaining any and al 1 perm its, | icenses,
certifications and any other similar authorizations required or which may be required by any governmental body, except where laws,
rules or regulations expressly require Buyer to obtain same.

13. PATENTS, TRADE SECRETS AND CONFIDENTIAL INFORMATION

Seller sh all ind emnify, ho 1d h armless, and d efend B uyer, Buyer’s affiliates an d th eir co-v enturers against any claims, judgments,
losses, costs (including attorney’s fees), suits, payments and causes of action of what so ever kind. alleging infringement of any patent,
copyright, and/or misappropriation of any confidential information or trade secrets in the United States, in the country of source and in
the country of destination, based upon the performance of said Work or manufacture, sale or use of goods, machinery or equipment
supplied hereunder. Seller agrees to keep confidential and not to disclose to others or to use in any way confidential business/technical
information that Bu yer may disclose in conjunction with the Order, or that Seller m ay be exposed to as a resu It of entering Buyer
property to perform Work, deliver goods, machinery or equipment hereunder. Notwithstanding restrictive legends to the contrary, no
confidentiality or limited use obligation will be imposed on Buyer by acceptance of materials supplied by Seller.
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14. COMPLIANCE WITH LAWS, REGULATIONS AND BUYER POLICIES

During the performance o fthe Work, Seller sh all comply with all applicable fed eral, provincial and local laws, ru les, regulations,
orders, permits and authorizations. Seller shall also comply with all o f Buyer’s rules and policies applicable to the Work, including
those relating to health, safety, and environmental protection, and camp and Work site rules and policies. Copies of applicable Buyer
rules and policies will b e provided to Seller upon request. To the fullest extent permitted by law, Sel ler shall fully protect, defend,
indemnify, save and hold Buyer, its affilia tes, any unit participants, working interest owners and joint venturers of record, and their
respective officers, d irectors, ag ents, and em ployees h armless fro m an d ag ainst any and all clai ms an d liab ilities resu lting fr om
Seller’s failure to comply with this provision. Buyer shall have the right, at i ts own expense, to join in the defense of any action in
which it is made a defendant.

15. TAXES

Seller shall d efend, ind emnify and ho 1d B uyer, its p arent, su bsidiaries and affiliated co mpanies, and an y named wo rking in terest
owners or joint venturers harmless from any and all claims, judgments, losses, expenses and any costs related thereto (including court
costs and lawyer’s fees) and for all taxes as specified below which may be assessed or levied directly or indirectly against Buyer or
Seller by any taxing authorities claiming jurisdiction over the Work, including but not limited to: All income or other taxes, charges
and imposts assessed or levie d on account of Seller' s earnings; All taxes assessed or levied against or on acc ount of salaries or other
benefits paid by Seller to Seller's e mployees; All tax es assessed or | evied ag ainst or on account of any property of Seller; All
applicable excise, sales or use taxes assessed or levied against or on account of the rates of compensation received by Seller under the
terms of this Agreement; All landing fees and levies imposed during the performance of Work hereunder. It is the intent of this Article
14, TAXES, that all taxes which accrue as a res ult of performance by Seller pursuant to the Work, herein described, be the 1egal
responsibility of Seller. All such applicable taxes will be paid by Seller to the proper taxing authority in the manner prescribed by law.

16. US EXPORT CONTROL COMPLIANCE

To the extent applicable to the Work, Seller hall comply with all export and re-export control laws and regulations, in cluding the
Export Administration Regulations (EAR) maintained by the US Department of Commerce, trade and economic sanctions regulations
maintained by U.S. T reasury Depart ment’s Offi ce o f F oreign A ssets C ontrol (OF AC), a nd t he Int ernational Traffi c i n A rms
Regulation (ITAR) maintained by the U.S. Department of State.

16. WARRANTY

Seller warrants that all Work shall be p erformed in acc ordance with the requirements o fthe Ord er and shall be ad equate for its
intended use. Seller shall b e responsible for the quality and technical accuracy of all Work. If Buyer determines that any part of the
Work is defective or deficient, Buyer may give notice to Seller requesting it to remedy promptly said defect or deficiency. Seller shall,
without additional compensation, correct said defect or deficiency.

17. ACCESS TO BUYER FACILITIES
Seller will be granted the access to Buyer facilities required for the performance of the Work. Buyer, at its sole discretion, shall
determine the extent to which Seller and Seller’s personnel shall be allowed unescorted movement in and around Buyer operations.

18. GOVERNING LAW
The Order shall be construed in accordance with the laws of the Province of Alberta. Buyer and Seller hereby submit to the exclusive
jurisdiction of the courts of the Province of Alberta in relation to all matters arising out of the Order.

19. ENTIRE AGREEMENT

Except as provided in the next paragraph, the Order sets forth the entire agreement relating to the Work and there are no promises or
understandings other than those stated he rein. The execution by Buyer of any receipts or similar documents prepared by Seller and
containing any contrary or additional terms shall be void and not modify or add to the terms of the Order in any way, nor shall any
such execution create a new contract. Notwithstanding any of the foregoing, if there is an inconsistency or conflict between the Order
and any Master Services Agreement, professional and technical services agreement or other agreement under which the Order may be
issued, then any such agreement shall prevail to the extent of any such inconsistency or conflict.

If there is an inconsistency or conflict between the Order and any Master Services A greement, professional and technical services
agreement or other umbrella agreement under which the Order may be issued, then any such agreement shall prevail to the exte nt of
any such inconsistency or conflict

- END OF TERMS AND CONDITIONS -
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