
Proc~dure~ for the Sale and Investment S~9icitation Process

1. On May 17, 2016, Connacher Oil and Gas Limited (the "Company") obtained an initial
order (the "Init6a9 Order") under the Companies' Creditors /drrangement Act ("CCU") from the
Alberta Court of Queen's bench (the "court").

2. On March 2~, 2018, the Court granted an order, which, among other 4hings: (a)
authorized the execution by the Company of a support agreemen4 wi4h certain of the First Lien
Lenders (the "Consenting Forst Lien Lenders") and the First Lien Agent dated March 19, 2018
(the "Support Agreement") and (b) approved this sale and investment solicitation process (the
,~SISP").

3. The Support Agreement provides that the Consen4ing First Lien Lenders shall support
the approval and implementation of ei4her: (a) in the event that a Successful Bid is selec4ed
pursuant to this SISP, a Superior Transaction, or (b) in the event 4haf a Successful Bid is not
selecfied pursuant to this SISP, the "Restrcacturing Trarasactiora" (as defined and more
particularly described in the Support Agreement) which wauld involve, inter alia, the Property
and Business being trap§ferred from the Company to a new corporation to be owned by the
First Lien Lenders, and the First Lien Lenders credit bidding a portion of the First Lien Claim
Amount in connection with such transfer.

4. The purpose of the SISP is to solicit proposals for a Superior Transaction that may
con§titute a Successful Bid, and if no Successful did is s~lec4ed and implemented in
accordance with the SISP, to provide for the prompt implementation of the Restructuring
Transaction.

5. Set forth below are 4he procedures (the "SISP Procedures") to be followed with respect
to the SISP and, if applicable, following selection of a Successful Bid, to complete the
transaction contemplated thereby.

Defined T'erens

6. RII capi4alized 4erms used but not otherwise defined herein shall have the meanings
given Yo them in Appendix 66A" hereto.

S~IBcotation Pe~ocess and Tirn~lin~

7. The SISP Procedures set forth herein describe the manner in which prospective bidders
may gain access to or continue 4o have access to the Diligence Materials concerning the
Company, its business and operations (the "business") and its assets, undertakings and
properties (collectively, the "Property"), the manner in which a bid becomes a Qualified Phase
Bid or a Qualified Phase II did, the receipt and negotiation of bids received, the ultimate
selection of a successful Bid, if any, and the approval thereof by the Court.

8. 1"he Company shall implement these SISP Procedures with the assistance of the
Financial Advisor and Cassels and in consulta4ion with the Monitor. In the event that there is
disagreement as to 4he in4erpretation or application of these SISP Procedures, the Court will
have jurisdic4ion to hear and resolve any such dispute.
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9. The following 4able sets out the key milestones under this SISP, subject to ex4ension by
the Company pursuant to and in accordance with these SISP Procedures:

91Ao9est~ne Deadline
Phase I Bid Deadline lute 23, 201 ~
Phase !I Bid Deadline June 20 201
Court A rove! 09 Successful Bid Jul 17, 2018
Closin of Transaction Au ust 17, 2018

SoYi~atation of 9~terest

10. As soon as reasonably practicable following Cour4 approval of this SISP, the Financial
Rdvisor, in consui4ation with the Company, fhe IVioniBor and 4he Consenting First Lien Lenders,
shall (a) prepare a list of potential bidders, including strategic and financial parties, that may be
interested in submitking a proposal in respect of a Superior Transaction (a "Pote~ati~9 bidder");
(b) prepare a summary teaser describing the opportunity to participate in the SISP and an
overview of the SISP Procedures (the "Teaser L~4~~r"); (c) prepare a confidential information
memorandum ("C1~91") with respect to the opportunifiy, if appropriate; and (d) es4ablish a data
room (fibs "D~ta Roocra") of due diligence materials (the CIM and the materials in 4he Da4a
Room collectively being the "Dil9genc~ Materials") thafi the Company and 4he Financial Advisor
believe may be useful for Potential Bidders. At the same time, the Company shelf issue a press
release setting out relevant information regarding the SISP with Canada Flewsuvire and such
other major news-outlefs for dissemination in Canada, major financial centres in the United
S#at~s and such other international Ivcations as the Company, in consultakion with the Financial
Advisor and the Monitor, may determine to be reasonably appropriate.

1 1. As soon as reasonably practicable, the Financial Advisor shall contact the Potential
bidders to in4roduce the oppor4unity and to provide a copy ofi the Teaser Letter to any Potential
Bidder that requests a copy thereofi. The Monitor shall post a copy of 4he SISP and the Teaser
letter on the Case Website.

~U~ ~@II~L'i1C~ ~CC~$S

12. In order 4o participate in 4he SISP and to be granted access to 4he Diligence Materials, a
Potential bidder mus4 deliver to the Company, wi4h a copy to the Financial Advisor and the
Monitor, at the addresses specified in Appendix "B" hereto (including by email): (i) an
executed confidentiality agreement in form and substance satisfactory to the Company
("Corcfid~ntial6ty Agreement"), and (ii) an executed acknowledgement of these SISP
Procedures in form and substance sa4isfacfory to the Company (the "SCSP Ackno~rl~~gm~nt").

13. All Potential bidders that have executed and delivered a Confidentiality Agreement and
a SISP Acknowledgment in accordance with these SISP Procedures shall be deemed to be a
qualified phase I bidder (a "Qaaaliffied Ph~s~ 1 ~idd~~'') and will be promptly notified of such
classification by the Financial Advisor. The Company shall advise the Pvlonitor and the
Consenting First Lien Lenders ofi the list of the Qualified Phase 1 Bidders, which information
shall be maintained strictly confidential.

14. Qualified Phase I bidders shall be provided with a copy of the CIM and with access to
the Phase I Data Room and, if requested by the Qualified Phase I ~idd~r, sash further
information as the Company may deem appropriate, Thy Company (including any of its o~cers,
direc4ors, employees, agen4s or advisors) makes no representation or warranty as to the
accuracy and comple4eness of the information contained in the Teaser Letter or in the Diligence
1'~aterials, except fio the extent expressly provided in any definitive sale or investment
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agreement with a Successful Bidder executed and delivered by the Company (a "Definitive
Agr~eanent").

15. The Company, in consultation with the Financial Advisor and the t~loni4or, reserves the
right to withhold any Diligence Materials that fhe Company determines, in its sole discretion, is
business sensitive or otherwise not appropriate for disclosure to a Potential Bidder who is a
competitor or cus4orrier of 4he Company or is affiliated with any competitor or customer of the
Company.

LOS Submissions

16. A Qualified Phase I Bidder, if it wishes to submit a bid, must deliver written copies of a
non-binding IeYfier of intent (a "Phase d ltd") to the Financial Advisor, with a copy to the
Company and the Monitor, at the addresses specified in Appendix "~" hereta (including by
~mai1) so as to be received by them no later than 92:00 p.m. (fViountain Time) on May 23, 201 ,
or such other date or time as may be agreed by the Company, with the consent of the
Consenting First Lien Lenders and in consultation with the Financial Advisor and the Monitor
(the "Phase @did D~ad9ia~e").

17. A Phase I Bid will be deemed to be a "Qu~l6fi~d Phase 0 did" only ifi the Phase A Bid
complies with all of the following:

(a) it includes:

(i) in the case of an offer to purchase the Business or any or all of the
Property, a term sheet describing fh~ terms and conditions of the
proposed transaction, including identification of the Business or the
Property (including any liabilities to be assumed) proposed 4o be
acquired, the purchase price for the Business or Property proposed to
be acquired (the "Purchase Rpoce"), and the s4ructure and financing of
the proposed transaction; or

('ri) in the case of an offer to make an investment in the Company, a term
sheet describing the terms and conditions ofi the proposed transaction,
including details regarding the proposed equity and debt structure of the
Company following completion of the proposed transaction, the direct or
indirect inves4ment target and the aggr~gat~ amount of equi4y and debt
investment (including the sources of such capital, the underlying
assumptions regarding the pro forma capital structure, as well as
anticipated trenches of debt, debt s~rvic~ fees, interes4 and
amortization) to be made in the Company, the debt, equity or other
securities, if any, proposed to be allocated to any secured or unsecured
creditors of the Company, the terms of repayment of the Priority Claims,
the terms of repaymenfi of all or part of the First Lien Claim Amoun4 and
whe4her and what portion, if any, of the other secured and unsecured
creditors ofi the Company will be paid in cash or other consideration;

(b) it provides far nit sale or investment proceeds (exclusive of the Company's cash-
on-hard) su~cient to meet the Minimum Consideration Threshald;

(c) if confirms tha4 the Company's existing cash-on~hand at fhe time of closing shall
be excluded from the transaction and shall be availab{e for the Company to
satisfy claims of i4s creditors;
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(d) i4 includes written evidence of fihe financial ability to consumma4e the proposed
transac4ion tha4 will allow 4he Company to make a reasonable de4ermination as to
the Qualified Phase I bidder's financial end ofiher capabilities 4o consummate the
transac4ion c~nternplated by the Phase I did;

(e) it contains a description of the conditions and approvals required for a final and
binding offer, including any anticipated corporate, security holder, internal or
regulatory approvals required to close the transaction, and an estimafie of the
anfiicipa4ed Time firame and any anticipated impediments for obtaining such
approvals;

(f) it contains an outline ofi any additional due diligence required to be conducted in
order to submit a final and binding offer;

(g) it fully discloses the identity of each person (including any person that controls
such person) tha4 will be directly or indirectly sponsoring or participating in the bid
and the complete terms of any such participation;

(h) it does not include any request for or entittemen4 to any break or termination fee,
expense reimbursement or similar 4ype of payment;

(i) it contains such ether information as may reasonably be requested by the
Company, in consultation with the Financial Advisor, the Monitor and the
Consenting First Lien Lenders; and

(j) it is received by the Phase I Bid Deadline.

Asse~srnen4 of Phase i dads

1 S. Pursuant to fhe fierms of the Support Agreement, on the basis that any proposals or bids
received pursuanfi to these SISP Procedures must provide for ne4 sale or investment proceeds
(exclusive of the Company's cash-on-hand) sufficient to meet the Minimum Consideration
Threshold, the Consenting ~irs4 Lien Lenders have confirmed that 4he they will not submit or
participate in any proposal or bid other than 4he Restructuring 'fransac4ion and will not amend
the terms of the F2estructuring Transaction to provide greater consideration or value to outbid
o4her bidders under these SISP Procedures. Accordingly, and on that basis, the Company shall
forthwith fiollowing the Phase I Bid Deadline provide to 4he First Lien Advisors and the
Consenting First Lien Lendsrs copies of all of the Phase I bids received, which information and
material shall be kept s4rictly confidential.

19. The Company, in consultation with the Financial Advisor, the {Monitor and the
Consenting First Lien Lenders: (i) will assess the Phase I bids received by the Phase I did
Deadline and determine whe4her such bids constitute Qualified Phase I Bids; and (ii) may waive
compliance with any one or more of the requirements specified herein and deem such non
complianfi bids to b~ Qualified Phase I Bids, provided that the Company may not waive the
requirement contained in paragraph 17(b) hereof.

20. The Company, in consultation with the Financial Advisor, 4he Monitor and the
Consenting First Lien Lenders, may reject any 4'hase I did if it is determined tha4 such bid does
not consti4u4~ a Qualified Phase I did, is otherwise inadequate or insufficient, or is otherwise
contrary to the best interests of the Company and its creditors and other stakeholders.

21. If it is determined by the Campany, in consultation with the Financial Advisor, the
Monitor and the Consenting First Lien Lenders, that a party that has submitted a Qualified
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Phase I Bid (including where compliance with the bid requirements had been waived in
accordance vui4h these SiSP Procedures} has a bona fide interest in comple4ing a transaction
pursuant to #here SISP Procedures and such bid has not been rejected pursuant to paragraph
20 hereof, then such par4y shall be deemed to be a "~'has~ 01 Kidder'.

22. The Financial Advisor shall notify each party that submits a Phase I did in writing
{including by email or fax 4ransmission) as to whether such party has been determined ko be a
Phase II bidder and therefore shall be permitted to proceed to Phase II of the SISP within five
(5) business Days affer fhe Phase I did Deadline. The Company shall contemporaneously
provide a lis4 of 4he Phase II bidders 4o the Monitor and the Consenting First Lien Lenders which
shall be kept strictly confidential.

23. If no Phase II bidders are selected in accordance with these SISP Procedures, this SISP
and these SISP procedures shall be terminated and the Company, 4h~ Consenting First Lien
Lenders and the First Lien Agent shall promptly proceed to complete 4he Restructuring
Transac4ion as contemplated pursuant to the Supporf Agreement.

Phase I~

24. The Financial Advisor, in consultation with the Company and fhe Monitor, shall allow
each Phase II bidder such further access to due diligence materials and information, including
the Phase II Data Room, management presentations and si4e visits, subject to compliance with
health, safety and security measures reasonably required by the Company, as fihe Financial
Advisor, in consulta4ion with the Company and the Monitor, deems appropriate, taking into
account 4he Gompany'~ reasonable business judgement and subject to comp~titiv~ and other
business considerations.

25. A Phase II bidder that wishes to make a formal offer to purchase or make an investment
in the Company or its Proper4y and business shall submit a binding offer (a "Phase II did°) 40
the Financial Advisor, with a copy to the Company and the Monitor, at the addresses specified
in Appendix ̀ °~" hereto (including by email) so as to be received by them no later than 12:Q0
p.m. (Mountain Time} on June 20, 2018, or such other date or time as may be agreed by 4he
Company, with the consent of the Consen#ing First Lien Lenders and in consultation with the
Financial Advisor and the Monitor (the "Phase 11 did Deadline").

26. A Phase II Bid sh~H be a "C,~ua06fa~d Pha$e 10 ~it9" (and such Phase II Bidder §hall be a
"(1u~li~ed Phase IB ladder") only if the Phase II Bid meets all of the following criteria:

(~) it complies with all of the requirements in respect of Qualified Phase I bids, other
than the requirements set out in paragraphs 17(e), 17(~ and 17Q) hereof, and, for
greater certainty, it (i) provides for net sale or investment proceeds (exclusive of
the Company's cash-on~hand) su~cient to meet the Minimum Consideration
Threshold and (ii) confirms that the Company's existing cash-on-hand at the time
of closing shall be excluded from the transaction and shall be available for the
Company to satisfy claims of its creditors;

(b) it includes a letter stating that the offer is irrevocable until the earlier of (i) the
approval of a Successful Bid by the Cour# in accordance with these SISP
Procedures and (ii) thirty (30) calendar days following 4he Phase II Bid Deadline,
provided 4hat if such bidder is selected as the Successful Bidder, i4s offer shall
remain irrevocable until 4he closing of the transaction with the Successful Bidder;

(c) it incl~ad~~ written evidence of a firm co~nrnitmen4 for all required financing, or
other evidence of the financial ability 4o consummate the proposed Qransaction,
that will allow the Company, in consultation with the Financial Advisor, the

LEGAL"45348225.6 e 5 e



Monitor and the Consenting First Lien Lenders, to make a reasonable
defiermination as 4o the Qualified Phase II bidder's financial and other capabilities
to consummate the transaction contemplated by the bid;

(d) it is not conditioned on (i) the outcome of unperFormed due diligence and/or (ii)
~b4aining financing;

(e) it includes an acknAwledgement and representation that the Phase II Bidder: (i)
has relied solely upon its own independent review, investigation and/or
inspection ofi any documents and/or fhe Property to be acquired and liabilities to
be assumed in making its bid; end (ii) did not rely upon any written or oral
statements, representations, promises, warranties or guaranties whatsoever,
whether express or implied (by opera4ion of law ~r otherwise), regarding the
Property to be acquired or IiabiBities to be assumed or the cormpleteness of any
information provided in connection 4herewith, except as expressly provided in a
Defnitiv~ Agreement;

(f) it includes evidence, in form ar~d subs4~nce reasonably satisfactory to the
Company, of authorization and approval from the Phase II ~idd~r's board of
CIIPSC~OPS (or comparable governing body) with respect to 4he submission,
execution, delivery and closing of the transaction contemplated by the bid, and
identife~ any anticipated shareholder, regulatory or other approvals outstanding,
and the anticipated time frame and any anticipated impediments for obtaining
such approvals;

(g) it is accompanied by a refundable deposit (fhe "Deposit") in the form of a wire
4ransfer (to a bank account specified by the Monitor), or such other form
acceptable to fh~ Moni4or, payable to the order of the Monitor, in trust, in an
amount equal 40 10% ~f that 4o4a1 consideration in the Phase II did, which
Deposit is to be held and dealt with in accordance with these SISP Procedures;

(h) the bid is in the form of duly authorized and executed transaction agreements,
and in the case of:

(i} a purchase proposal, the bid includes an executed Definitive
Agreement, including all exhibits and schedules contemplated 4hereby
(other than exhibits and schedules that by their nature must be
prepared by the Company), together with a blackline against the draf4
form of Definitive Agreement which shall be prepared by the Company
and posted in the Data Room; and

(ii) an inv~stm~n4 proposal, the bid includes the draft transaction
docurvients contemplated to effect the investment proposal, including all
exhibits and schedules contemplated thereby (other than exhibits and
schedules that by their nature must be prepared by the Company);

(i) iY contains such other information as may reasonably be requested by the
Company, in consultation with the Financial Advisor, 4h~ Monitor and the
Consenting First Lien Lenders; and

(j) ifi is received by the Phase II did Deadline.
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Selectioa~ o~ Suce~ssf~l ~it6(sl

27. Forthwith following the Phase II did Deadline, the Company shall distribute copies of the
Phase II bids received to the First Lien Advisors and 4h~ Consenting First Lien Lenders which
Phase II Bids shall be kept strictly confidential. The Company, in consultation with the Financial
Advisor, 4he f~onitor and the Consenting First Linn Lenders, will assess the Phase II bids
received by the Phase !I did Deadline and determine, within five (5) business days of the
Phase II did Deadline or such other date as may be agreed to by the Company with the consent
ofi the Consen4ing First Lien Lenders and in consultation with the Financial Advisor and the
i~Aonitor, whether such bids constitute Qualified Phase II bids. The Company, in consultation
with fhe Financial Advisor, the Monitor and the Consenting First Lien Lenders, rn~y waive
compliance with any one or more of the requirements specified herein and deem such non
compliant bids to be Qualified Phase II Bids, provided tha4 the Company may not waive the
requiremen4 contained in paragraph 17(b) hereof. If n~ Qu~lifiied Phase II Bids have been
received in accordance with these SISP Procedures, the SISP sha{I be terminated and the
Company, fihe Consenting First Lien Lenders and the First Lien Agent shall promptly complete
the Restnacturing Transaction.

2~, The Company, in consultation with the Financial Advisor, the Monitor and fhe
Consenting First Lien Lenders, re§ewes the right to (i) request that certain Qualified Phase II
~idd~rs who have submitted Qualified Phase II Bids revisit their proposals, ar (ii) commence an
auction process with respect to multiple Qualified Phase II Bids, pursuant to procedures
approved by the Company, wi4h the consent of the Cansenting First Lien Lenders and in
consuttafion with the financial Advisor and the iVlonitor, ghat shall be distributed to Qualified
Phase II Bidders selected by the Company, in consultation with 4he Financial Advisor, the
~oni4or and 4he Consenting First Lien Lenders, to participate in such auction at least five (5)
Business Days in advance of the proposed star4 time for the auction.

29. T'he Company, in consultation with the Financial Advisor, the Monitor and the
Consenting First Lien Lenders, may identify the most favourable of the Qu~lifled Phase II bids
(the "Saacc~ssful did"). The C9mpany, in consulQation with the Financial Advisor, the Moni4or
and the Consenting First Lien Lenders, shall then proceed to negotiate and settle the terms and
conditions of a Definitive Agreement in respect of a Successful did, all of which shall be
condiQiona! upon Court approval arod also conditional on the Successful did closing wi4hin thirty
(30) calendar days after execution ofi the Successful did, or such longer period as shall be
agreed to by 4he Company, with the consent of the Consenting First Lien Lenders and in
consultation with the Financial Advisor and the Monitor. If a Definitive Agreement has been
negotia4ed and s~4filed in respect of a Successful did, the persons) vs+ho made 4he Successful
Bid shall be the "Succ~s~fu~ ~idcie~' hereunder.

30. Subject 4o the requirements to complete the Restructuring Transaction in accordance
with the terms hereof and the Support Agreement (as applicable), and notwrithstanding anything
else herein, the Company shall 4~e under no obligation to accept the highest or best offer or any
offer and the selection of a Successful bidder pursuant 4o this LISP shall be entirely in the
discretion of the Company, after consulta4ion with the 11~onitor.

Court Aa~arova9

31. If a Successful did is identified in accordance with paragraph 29 hereof, 4he Company
shall apply to the Count (fihe "ApprovaB Motion") for an order approving the Successful Bid and
au4horizing the Company to enter into a Definitive Agreement with the Successful bidder and
any and all necessary further instrurvients and agreements with respect to the Successful did,
as well as an order, if applicable, vesting title 4o purchased property in the name of 4he
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Successful bidder. The Approval Motion will be held on or about July 17, 201 ~ upon application
by the Company and may be adjourned or rescheduled by the Company without further notice.

32. All C~uali~ed Phase I( Bids (ether than a Successful Eid) shall be deemed rejected on
and as of the date of approve! of the Successful Bid by the Court.

Dec~o~its

33. All Deposits shall be retained by the Monitor and deposited in a 4rust account. {f there i~
a Successful did, the Deposit paid by the Successful bidder uvhose bid is approved at the
Approval Motion shall be applied 4o the Purchase Price to be paid or investrrrent amount to be
made by the Successful bidder upon closing of the approved transaction and will be non-
refundabl~. The Deposits of Qualified Phase II Bidders not selected as a Successful bidder
shall be returned 4o such bidders within five (5) business Days of the da4e upon which the
Successful Bid is approved by the Court. If there is no Successful did, all Deposits shall be
returned to the bidders within five (5) ~usinsss Days of 4he date upon which the SISP is
termina4ed in accordance with these SISP Procedures.

Aa~~rovals

34. For greater certainty, the approvals required pursuant to the terms h~reofi are in addition
to, and not in subs4itution fior, any other approvals required by the CCRA, or any other statute or
as otherwise required at law in order 4o implement or complete a Successful Bid.

No ~+rn~ndm~n4

35. There shall be no amendments to Phis SISP, including for greater cer4ain4y the process
and procedures set ou4 herein, withou4 the consent of the Company, the Consenting First Lien
Lenders and the Monitor.

"As Es. V1~Faere 9~~,

36. Any sale of the Business or any or all of the Property or any investment in the Company
will be on an "as is, where is" basis and without surviving representations or warranties of any
kind, nature, or description by the Company, the Financial Advisor or the fVloni4or or any o~ their
directors, officers, employes, advisors, agents or estat~~, except Qo fhe extent othervcrise
provided under a Definitive Agreement with a Successful bidder executed and delivered by 4he
Company. None of the Company, the Financial Advisor or the Monitor make any representation
or warranty as to the accuracy or completeness of the information contained in the Teaser
Letfier or Diligence Materials, except to the extent o4herwise provided under a Definitive
Agreement with a Successful Bidder executed and delivered by the Company.
F~e~ Of env And All Claims Anti Int~r~sts

37. In 4he event of a sa1~ of Property, to the extent permi#ted by law, all of the rights, title and
interests of the Company in and Yo the Property to be acquired will be sold free and clear of all
pledges, liens, security interests, encumbrances, claims, charges, options and interest§ on or
against the Property (collectively, the "Claims and intere~t~") pursuant to a Court order made
under section 36(6) of the CCF~A, such Claims and Interests to attach to the n~Y proceeds of the
sale of such Praperty (without prejudice to any claims or causes of action regarding the priorifiy,
validity or enforceability 4hereofl, except to 4he extent otherwise set forth in a Definitive
Agreement with a Successful Bidder.

38. An investment in the Company may include one or more of the fiollowing: a resYruc4uring,
refinancing, recapitalization or other form of reorganization of the business and affairs of the
Company as a going concern, ~ sale of all or some of the Property to a newly formed entity on
terms contemplated in the above paragraph or a plan of compromise or arrangement pursuan4
to the CCU or any applicably corporake legislation which compromises the Claims and
Interests as set out 4herein.
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~90 ObHc~ation to Conclude a Transaction

39. The Company has no obligation to agree to conclude a sale or investment arising out of
the SISP (other than the Restructuring Transaction in accordance with the terms hereof and the
Support Agreement), and it reserve§ the right and unfettered discretion to rejec4 any ether offer
or other proposal made in connection with the SISP. In addifion, at any time during these SISP
Procedures, the Company, wi4h the consent of the Consenting First Lien Lenders and in
consultation with the Monitor, may de4ermine 4o terminate these SISP Procedures, and shall
provide notice of such a decision to any Qualified Phase I bidders or Qualified Phase II Bidders,
as applicable.

Further Orders

40. At any time during the SISP, the Company may apply to 4he Court for advice and
directions with respect to the discharge of its powers and duties hereunder.
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Append°sx asA,~

SOSP Defiro't4i~ns

"Apgi~~oval Motion" his the meaning given to such term in paragraph 31 hereof.

°'~uscr~ess" has the meaning gives to such term in paragraph 7 hereof.

"~usso~e~s Day" means a day, other than a Saturday, Sunday, or a day on which banks in
Calgary, Alberta are authorized or obligated by applicable law to close or otherwise are
generally closed.

"Case IAlebsite" means www.ey.com/ca/connacheroilandgas.

"Cassels" means Cassels Brock ~ Blackwell LLP, legal counsel to the Company.

"CCAA" has fhe meaning given to such term in paragraph 1 hereof.

"CINi" has the meaning given fio such terrn in paragraph 10 hereof.

"C6aim~ and Interests" has the meaning given to such term in paragraph 37 hereof.

"Coonpany" has fhe meaning given to such term in paragraph 1 hereof.

"Confie6enti~lity ~►greeaetent" has the meaning given 4o such term in paragraph 12 hereof.
"Consenting first Lien Lenders° has the meaning given to such term in paragraph 2 hereof.
"Court" has the meaning given to such term in paragraph 1 hereof.

"Data Roorra" has the meaning given to such fierm in paragraph 10 hereof.
"ref nitiv~ Agreerneng" has the meaning given to such term in paragraph 14 hereof.
"Deposit" has the meaning given to such term in paragraph 26(g) hereof.
61DIIIg~O1C~ 9tl/~I~B~I~I~yy has the meaning given to such term in paragraph 10 hereof.
"Financial Adviser" means Houlihan Lokey Capital, Inc., financial advisor 4o the Company.
"~6rst Lien Ade~isors" means ~ennet4 Jones LLP and PricewaterhouseCoopers Inc.
"First Lien Agent" has the meaning given to it in the definition of First Lien Claim Amount.
"~a~°~t L6en Claim e4r~oun8" means the aggregate of all amounts owing under the first lien creditagreement dated May 23, 201 beflnreen, among others, the Company, the lenders party thereto(the °FirsQ ~~~~ Lendea°s"), and Wilmington Trust National Association, as successoradministrative agent for the lenders (the "Fiat lien AgenY'}, as amended by amendment no. 1dated as ofi May 8, 2015, end all related loan documents (4he "Fiat Lain Credit A,gre~m~nt").
"F'sr~t Lien Credst Agr~~men~" hay the meaning given to it in the definition of First Lien ClaimAmount.

"F➢rat ~i~n len~e~s" his the meaning given to it in the definition of First Lien Claim Amount.
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d6V~O~O~~ I~JF~N~J~ ~99 his the meaning given to such term in paragraph 1 hereof.

"~fJ6a~orr~aa~ra ~on~id~ration T~~~~G~~~~9" means (i) cash consideration of C~f~ b9fl,00~,~00.0~;
plus (ii) e~~h consideration sufificier~g to i~d~feasibly pay all Priority Claims, exclusive o~ the
Company's cash-on hand.

"9~o~vi~~~' means ~rns4 &Young Inc., in its capacity as court-appointed monitor of fhe Company
in the CC~R proceeding.

"PF~a~c~ D f~e~" hay the meaning given to such term in paragraph 16 hereof.

"f~~~~~ 8 [~a~ ~~~~966~~' has the meaning given to such term in paragraph 16 hereof.

"~G~~~~ 00 [dud" h~~ Qhe meaning given to such term in paragraph 25 hereof.

"PGa~s~~ DD hod C~~~~900ate" has the meaning given to such term in paragraph 25 hereof.

"P~u~~~ DU C~u~lc~~~" has the meaning given to such term in paragraph 21 hereof.

"G°~~~~~4o~a ~i~~~~~' has the meaning given to such tern in paragraph 10 hereof.

"~PO~~@~~9 ~~d~BUlr~~" means all claims in the Company's CCAA proceeding ranking p~ri passu or in
pri~~•i4y t~ the ~irs4 Lien Claim Amount.

"p~~~~U~y" has the meaning given to such Perm in paragraph 7 hereof.

"p~arr~~~~~ 4~r~6~~" has the meaning given to such term in paragraph 17(a) hereof.

"~~a~~ugu~~ pG~~~c~ D did" has the meaning given to such term in paragraph 17 hereof.

"~~~16ffi~~9 PE~~~~ D C~o~fder" has the meaning given to such term in paragraph 13 hereof.

"~~~~a~6~~7 G~f~~~~~ D0 ~adeJer" has the meaning given to such term in paragraph 26 hereof.

"~~~~PFJl~g~1f~l~1~ ~P~~~~I~~B~P9" has the meaning given to such term in paragraph 3 hereof
66~8~p99 ~~~ the meaning given to §uch term in paragraph 2 hereof.

"~D~I~ ~~Gc~~~r,~0~c~~~~nr~~" has the meaning given to such term in paragraph 12 hereof.

°̀ eaB~Jli~ ~P~~~~J1~I~~~99 has the meaning given to such term in paragraph 5 hereof.

"~~ac~~~~~~~8 C~6~" has the meaning given to such term in paragraph 29 hereof.

"~~~~~~~~t~~ ~~6~~~~" has the meaning given to such term in paragraph 29 hereof.

"~~~~rioP TT~~r~~~~Qa~~" means a sale of the Business or any or all of the Property or an
investment in the Cempany which is, among other things, acceptable to the Company and
provides net sale or investment proceeds {exclusive of the Company's cash-on-hand) of at leas4
the fV~inimum Consideration Threshold.

"~~a~~~~~ G~~reer~~~~" has the meaning given to such term in paragraph 2 hereof

"'~~~~~rr l~ ~~tc~~" has the meaning given to such term in pa~~g~aph 10 hereof.
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Agpe~dix s~~,~

Addr~~ses for PVotices

I~ to qhe Financial AdvA~or:

Houlihan Lokey
100 Crescent Ct.
Suite 900
Dallas, TX 75201
United States
Attention. Brett Lowrey
Email: ~Lowrey~a HL.com
CC: JHanson ~a HL.com; JZammit@HL.com; KTholen@HL.com

Iff to the Coratparoy:

Connacher Oil and Gas Limited
Suite 1040, 640 5fh A~~nue SW
Calgary, Alberta, Canada
T2P 3G4
Attention: Suzanne Loov
Email: SLoov@Connacheroil.com

With a copy to:

Cassels frock &Blackwell LLP
Suite 1250, Millennium Tower
44~ — 2~d 14Vef1Ue SW
Calgary, Alberta, Canada
T2P 5E9
Attention: f2yan Jacobs and Joseph Bellissimo
Email: rjacobs ~a casselsbrock.com and jbellissimo@casselsbrock.com

If 4o the AAonito~:

Ernst &Young Inc.
Suite 2200, 215 2"d S4reet SW
Calgary, Alberta, Canada
T2P 1 i1~4
Afitention: Rlei) Narfason and Peter Chisholm
email: neil.nartason@ca.ey.com and peter.chish~lm@ca.ey.corri

With a copy to:

McCarthy T~trault LLP
Sui4e 4000, 421 7th Avenue SW
Calgary, Alberta T2P 4K9
Attention: Sean Collins and Walker B~acLeod
email: scollins~a mccar4hy.ca and wmacleod ~a mccar~hy.ca
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