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UPON the application of Connacher Oil and Gas Limited (the "Applicant") for an Order,

among other things, (i) accepting the filing of the Plan of Compromise and Arrangement

dated May 6, 2019, as it may be amended, restated, supplemented or replaced in

accordance with its terms and the Amended and Restated Support Agreement, attached

hereto as Schedule "B" (the "Plan"); (ii) authorizing the classification of creditors for

purposes of voting on the Plan; (iii) authorizing and directing the Applicant to call, hold and

conduct meetings of Affected Creditors to vote on resolutions to approve the Plan; (iv)

authorizing and directing the mailing and distribution of the First Lien Lenders Meeting

Materials, the Beneficial Noteholder Information Package and the General Creditors Meeting

Materials; (v) approving the procedures to be followed with respect to the Creditors'

Meetings; and (vi) setting a date for the hearing of the Applicant's application for an Order

sanctioning the Plan;

AND UPON having read the Application, the Affidavit of Merle Johnson sworn May 6, 2019

(the "Johnson Affidavit"), the Affidavit of Richard Comstock sworn May 7, 2019, the 21st

Report of Ernst &Young Inc., as the Court-appointed Monitor of the Applicant, and the

pleadings and proceedings herein, including the Initial Order granted on May 17, 2016 (the

"Initial Order");

AND UPON hearing counsel for the Applicant, the Monitor, the First Lien Agent and the

Consenting First Lien Lenders, and counsel for the other interested parties appearing, with

no one else appearing although duly served as appears from the Affidavits of Service of

Benjamin Goodis sworn May 6, 2019 and May 7, 2019 and the Affidavits of Service of Linda

Passilidis sworn May 7, 2019 and May 8, 2019, filed;

IT IS HEREBY ORDERED AND DECLARED THAT:

DEFINED TERMS

1. All capitalized terms not otherwise defined herein have the meaning ascribed to them

in (i) the Plan; or (ii) the Glossary of Terms attached as Schedule "A" hereto.
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SERVICE

2. Service of this Application and supporting documents is hereby deemed to be good

and sufficient, the time for notice is hereby abridged to the time provided, and no

other person is required to have been served with notice of this Application.

INTERPRETATION

3. All references to time herein shall mean local time in Calgary, Alberta, Canada, and

any reference to an event occurring on a Business Day shall mean prior to 5:00 p.m.

on such Business Day unless otherwise indicated herein.

4. All references to the word "including" shall mean "including without limitation".

5. All references to the singular herein shall include the plural, the plural include the

singular and any gender includes the other gender.

THE PLAN

6. The Plan is hereby accepted for filing and the Applicant is hereby authorized and

directed to call the Creditors' Meetings for the purpose of having the Affected

Creditors vote on the Plan in the manner set out herein.

7. The Applicant may, at any time and from time to time prior to the Creditors' Meetings,

amend, restate, modify and/or supplement the Plan, with the consent of the Majority

Consenting First Lien Lenders and the Monitor, provided that any such variation,

modification, amendment or supplement shall be posted on the Website and email

notice shall be provided to the Service List.

8. The Applicant may propose a variation, modification, amendment or supplement to

the Plan during the Creditors' Meetings, with the consent of the Majority Consenting

First Lien Lenders and the Monitor, provided that notice of such variation,

modification, amendment or supplement is given to all Creditors entitled to vote and

present in person at the applicable Creditors' Meetings) prior to the vote being taken
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at such Creditors' Meeting(s). Any variation, amendment, modification or supplement

at a Creditors' Meetings) shall be posted promptly on the Website, served by email

to the Service List and filed with the Court as soon as practicable following the

applicable Creditors' Meeting(s).

9. The Applicant may, at any time and from time to time after one or more of the

Creditors' Meetings (and both prior to and subsequent to obtaining the Sanction

Order), amend, restate, vary, modify and/or supplement the Plan without the need for

obtaining an Order or providing notice to the Creditors, if the Applicant, the Monitor

and the Majority Consenting First Lien Lenders, acting reasonably and in good faith,

determine that such amendment, restatement, variation, modification or supplement

would not be materially prejudicial to any of the Creditors under the Plan or is

necessary in order to give effect to the substance of the Plan or the Sanction Order.

All other amendments, restatements, variations, modifications or supplements to the

Plan shall be subject to approval by the Monitor, the Majority Consenting First Lien

Lenders and an Order of the Court.

SUPPLEMENT TO INFORMATION CIRCULAR

10. With the consent of the Majority Consenting First Lien Lenders and the Monitor, the

Applicant may, from time to time until the date that is five (5) days prior to the

Creditors' Meetings, supplement the Information Circular in connection with providing

the First Lien Lenders with details concerning the terms of the Shareholders

Agreement, the New Senior Secured Term Facility Agreement and/or the information

required in respect of the registration of the New Shares, provided that any such

supplements) shall be disseminated to the First Lien Lenders in the same manner as

the Information Circular.

MONITOR'S ROLE

1 1. The Monitor, in addition to its prescribed rights and obligations under the CCAA and

any Orders made in this CCAA Proceeding, is hereby directed and empowered to
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take such other actions and fulfill such other roles as are authorized by this 2019

Creditors' Meetings Order.

12. In carrying out the provisions of this 2019 Creditors' Meetings Order, the Monitor

shall: (i) have all the protections given to it by the CCAA and any Orders made in this

CCAA Proceeding, or as an officer of the Court, including the stay of proceedings in

its favour; (ii) incur no liability or obligation as a result of carrying out the provisions of

this 2019 Creditors' Meetings Order, save and except for any gross negligence or

wilful misconduct on its part; (iii) be entitled to rely on the books and records of the

Applicant and any information provided by the Applicant, CDS, DTC, the Participant

Holders, the Solicitation and Information Agent, the First Lien Agent, the Second Lien

Trustee, the Affected Creditors and any information acquired by the Monitor as a

result of carrying out its duties under this 2019 Creditors' Meetings Order without

independent investigation; and (iv) not be liable for any claims or damages resulting

from any errors or omissions in such books, records or information.

PUBLICATION OF NEWSPAPER NOTICE

13. The Monitor will cause the Newspaper Notice to be published on or prior to May 23,

2019 in each of the Daily Oil Bulletin, the Calgary Herald and the Globe and Mail

(National Edition), provided that the Monitor shall not be required to publish any

further notice in the case of an adjournment of the Creditors' Meeting(s).

SHAREHOLDER NOTICE

14. As soon as practicable after the granting of this 2019 Creditors' Meetings Order, the

Applicant shall issue the Shareholder Notice and the Monitor shall post an electronic

copy thereof on the Website.

15. Pursuant to and in accordance with the terms of the Plan, no meetings or votes of

Existing Shareholders or holders of Equity Claims are required or shall occur in

connection with the Plan.
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FORMS OF DOCUMENTS

16. The (i) forms of Notice to Affected Creditors, First Lien Lenders Proxy, General

Creditors Proxy, Distribution Election Notice, Beneficial Noteholders' Notice, Voting

I nformation and Election Form, Shareholder Notice, Newspaper Notice, Insured

Claim Option Notice and Master Proxy attached hereto, and (ii) the Information

Circular substantially in the form attached to the Johnson Affidavit, as may be

amended, supplemented or restated in accordance with paragraph 10 herein, are

hereby approved. The Applicant may make any changes to such materials as are

necessary or desirable to conform the content thereof to the terms of the Plan or this

2019 Creditors' Meetings Order.

CLASSIFICATION OF CREDITORS

17. For the purposes of considering and voting on the Plan, there will be two (2) Classes

of Creditors:

(a) the First Lien Lender Class; and

(b) the General Creditor Class.

NOTICE TO THE FIRST LIEN LENDERS

18. The Monitor shall, forthwith following the date of this 2019 Creditors' Meetings Order,

post electronic copies of the First Lien Lenders Meeting Materials on the Website.

19. Only Beneficial First Lien Lenders as of the First Lien Record Date are entitled to

receive notice of the Creditors' Meetings and vote at the Creditors' Meetings, without

prejudice to any other record date or dates for the purposes of distributions under the

Plan or for other purposes.

20. Within one (1) Business Day following the date of this 2019 Creditors' Meetings

Order the First Lien Agent shall provide the Applicant and the Monitor with a

complete list of the names and email addresses of the Beneficial First Lien Lenders
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and the amount of the First Lien Claim held by such Beneficial First Lien Lender as of

the First Lien Record Date.

21. The Monitor shall, on or prior to the Mailing Date, send the First Lien Lenders

Meeting Materials by email to the First Lien Agent who will distribute such materials

to each Beneficial First Lien Lender in accordance with paragraph 20 of this 2019

Creditors' Meetings Order. The Monitor will also provide a copy of the First Lien

Lenders Meeting Materials to counsel to the Consenting First Lien Lenders.

NOTICE TO BENEFICIAL NOTEHOLDERS

22. Only the Beneficial Noteholders as of the Second Lien Notes Record Date are

entitled to receive notice of the Creditors' Meetings and vote at the Creditors' Meeting

of General Creditors, without prejudice to any other record date or dates for the

purpose of distributions under the Plan or for other purposes.

23. Within one (1) Business Day following the date of this 2019 Creditors' Meetings

Order, the Solicitation and Information Agent shall provide the Applicant, and the

Monitor with the Participant Holders List.

24. The Solicitation Agent shall (i) determine the number of Beneficial Noteholder

Information Packages that Broadridge or each mailing intermediary requires in order

to provide a Beneficial Noteholder Information Package to each Beneficial

Noteholder that has an account (directly or indirectly through an agent or custodian)

with a Participant Holder, and (ii) by no later than May 27, 2019, send a Beneficial

Noteholder Information Package to (a) the Second Lien Trustee, and (b) to

Broadridge and other mailing intermediaries for distribution to each Beneficial

Noteholder as set out in the books and records of each Participant Holder in

accordance with the terms of this 2019 Creditors' Meetings Order and standing

procedures. The Solicitation and Information Agent shall mail a Beneficial Noteholder

Information Package to Registered Holders.
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25. The Solicitation and Information Agent shall, as soon as practical following the filing

of the Information Circular on SEDAR, cause CDS and DTC to publish a bulletin to

Participant Holders outlining the particulars of the Creditors' Meetings and the

instructions for obtaining and recording the Voting Instructions.

26. Beneficial Noteholders are required to provide their Voting Instructions to their

Participant Holder in accordance with the Voting Information and Election Form on or

prior to the Beneficial Noteholder Voting and Election Deadline, or such earlier

deadline that their Participant Holder may require subject to a later date as the

Applicant, in consultation with the Monitor and the Majority Consenting First Lien

Lenders, may agree in the event of an adjournment, postponement or other

rescheduling of the Creditors' Meeting of General Creditors in order to vote at the

Creditors' Meeting of General Creditors. Registered Holders other than CDS or DTC

will provide the Voting Information and Election Form directly to the Solicitation and

Information Agent prior to the Proxy Deadline.

27. If multiple Voting Instructions are received from the same Beneficial Noteholder, the

latest dated Voting Instruction will supersede and revoke any earlier received Voting

I nstructions. If multiple Voting Instructions are received from the same Beneficial

Noteholder and such Voting Instructions are dated with the same date but are voted

inconsistently, such Voting Instructions will not be counted. If Voting Instructions are

not dated, they shall be deemed dated as of the date received by the Participant

Holder.

28. Each Participant Holder shall provide to the Solicitation and Information Agent a

Master Proxy containing all Voting Instructions received from Beneficial Noteholders

as soon as practical following the Beneficial Noteholder Voting and Election Deadline

and in any event by no later than 5:00 p.m. on June 18, 2019 or such later date as

the Applicant, in consultation with the Monitor and the Majority Consenting First Lien

Lenders, may agree in the event of an adjournment, postponement or other
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rescheduling of the Creditors' Meeting of General Creditors. The Solicitation and

I nformation Agent shall deliver to the Monitor the tabulation of votes cast by

Beneficial Noteholders, which shall include the votes deemed to be cast FOR the

Plan by those Beneficial Noteholders who are Convenience Class Creditors. The

Solicitation and Information Agent shall provide the Master List to the Monitor and the

Scrutineers for the Creditors' Meeting of General Creditors prior to 9:00 a.m. on the

Credifiors' Meetings Date. The voting tabulation shall separately identify the principal

value and number of Beneficial Noteholders voting FOR and AGAINST the Plan,

following normal industry procedures.

29. The accidental failure of, or accidental omission by, the Solicitation and Information

Agent to provide a copy of the Beneficial Noteholder Information Package to any one

or more of the Participant Holders, the non-receipt of a copy of the Beneficial

Noteholder Information Package by any Beneficial Noteholder beyond the

reasonable control of the Solicitation and Information Agent or any failure or omission

to provide a copy of the Beneficial Noteholder Information Package as a result of

events beyond the reasonable control of the Solicitation and Information Agent

(including, without limitation, any inability to use postal services) shall not constitute a

breach of this 2019 Creditors' Meetings Order, and shall not invalidate any resolution

passed or proceedings taken at the Creditors' Meeting of General Creditors, but if

any such failure or omission is broughfi to the attention of the Solicitation and

I nformation Agent prior to the Creditors' Meeting of General Creditors, then the

Solicitation and Information Agent shall use reasonable efforts to rectify the failure or

omission by the method and in the time most reasonably practicable in the

circumstances.

NOTICE TO GENERAL CREDITORS

30. The Monitor shall forthwith, following the date of this 2019 Creditors' Meetings Order,

post electronic copies of the General Creditors Meeting Materials on the Website.
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31. The Monitor shall, on the Mailing Date, deliver the General Creditors Meeting

Materials by pre-paid ordinary mail, courier, personal delivery or email to each

General Creditor (other than First Lien Lenders and Second Lien Noteholders), at the

address set out in such General Creditor's Proof of Claim (or in any other written

notice that has been received by the Monitor in advance of such date regarding a

change of address for a General Creditor).

MONITOR'S REPORT ON PLAN

32. No later than seven (7) days before the Creditors' Meetings Date, the Monitor shall

serve a report regarding the Plan pursuant to section 23(1)(d.1) of the CCAA on the

Service List and cause such report to be posted on the Website.

CONDUCT OF MEETINGS AND DELIVERY OF PROXIES

33. The Applicant is hereby authorized and directed to call the Creditors' Meetings and to

hold and conduct the Creditors' Meetings at, in the case of the Creditors' Meeting of

the First Lien Lender Class, 11:30 a.m., and, in the case of the meeting of the

General Creditor Class, at 11:45 a.m., on the Creditors' Meetings Date, at the offices

of Cassels Brock &Blackwell LLP, Suite 3810, Bankers Hall West, 888 3rd Street

SW, Calgary, Alberta, in the manner set forth herein. In the event that the Creditors'

Meetings Date is extended after the Mailing Date, the Monitor shall post notice of the

extension of the Creditors' Meetings Date on the Website and provide notice of the

extension of the Creditors' Meetings Date to the Service List.

34. The Chairperson shall preside as the chair of each of the Creditors' Meetings and,

subject to this 2019 Creditors' Meetings Order or any further Order of the Court, shall

decide all matters relating to the conduct of each of the Creditors' Meetings.

35. The Monitor may appoint one or more Scrutineers for the supervision and tabulation

of the attendance at, quorum at and votes cast at each of the Creditors' Meetings.

LEGAL*48049461.1



-11 -

One or more people designated by the Monitor shall act as Secretary at each of the

Creditors' Meetings.

36. The quorum required at each Creditors' Meeting shall be one (1) Affected Creditor

with an Accepted Claim against the Applicant present in person or by proxy at the

applicable Creditors' Meeting.

37. If the requisite quorum is not present at any Creditors' Meeting, or if the Creditors'

Meetings Date is postponed or rescheduled pursuant to the terms of this Order, then

the Chairperson shall reschedule the Creditors' Meetings) to a new date, time and

place. Any adjournment or adjournments described in this paragraph 37 shall be for a

period of not more than seven (7) days in total unless otherwise agreed to by the

Applicant, the Majority Consenting First Lien Lenders and the Monitor. In the event of

any adjournment described in this paragraph 37, no Person shall be required to

deliver any notice of the adjournment of the Creditors' Meetings) or adjourned

Credifiors' Meeting(s), provided that the Monitor shall: (v) announce the adjournment

at the Creditors' Meetings) or adjourned Creditors' Meeting(s), as applicable; (ii) post

notice of the adjournment at the originally designated time and location of the

Creditors' Meefiing(s) or adjourned Creditors' Meeting(s), as applicable; (iii) forthwith

post notice of the adjournment on the Website; and (iv) provide notice of the

adjournment to the Service List forthwith. Any General Creditors Proxies and First

Lien Lenders Proxies validly delivered in connection with the Creditors' Meetings)

shall be accepted as proxies in respect of any adjourned Creditors' Meeting(s).

38. The only Persons entitled to attend and speak at a Creditors' Meeting are: (i) the

Affected Creditors entitled to vote at that Creditors' Meeting (or, if applicable, any

Person holding a valid First Lien Lenders Proxy or General Creditors Proxy on behalf

of one or more such Affected Creditors) and any such Affected Creditor's legal

counsel and financial advisors; (ii) Convenience Class Creditors, (iii) the

Chairperson, the Scrutineer and the Secretary; (iv) the Monitor and the Monitor's
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legal counsel; (v) one or more representatives of the current board of Directors

and/or senior management of the Applicant, as selected by the Applicant, and the

Applicant's legal counsel and financial advisors; (vi) the Consenting First Lien

Lenders' legal counsel and financial advisors; (vii) the First Lien Agent and its legal

counsel; (viii) the Second Lien Trustee and its legal counsel; (ix) the Solicitation and

I nformation Agent, and (x) the Financial Advisor. Any other person may be admitted

to a Creditors' Meeting on invitation of the Applicant, in consultation with the Monitor.

39. The Monitor may, with the consent of the Applicant, waive in writing the time limits

imposed on Affected Creditors as set out in this 2019 Creditors' Meetings Order

(including the schedules hereto), generally or in individual circumstances, if the

Monitor deems it advisable to do so.

ASSIGNMENT OF AFFECTED CLAIMS PRIOR TO THE CREDITORS' MEETINGS

40. Subject to any restrictions contained in Applicable Laws, a General Creditor (other

than a holder of a First Lien Deficiency Claim or a Beneficial Noteholder) may

transfer or assign the whole of its Claim prior to the Creditors' Meeting of General

Creditors (or any adjournment thereof , provided that neither the Applicant nor the

Monitor shall be obliged to deal with any transferee or assignee thereof as a General

Creditor in respect of such Claim, including allowing such transferee or assignee to

attend or vote at the Creditors' Meeting of General Creditors, unless and until a Proof

of Assignment has been received and acknowledged by the Monitor in writing, on or

before 5:00 p.m. on the date that is ten (10) Business Days prior to the Creditors'

Meeting of General Creditors (or any adjournment thereofl. If the Monitor receives

and acknowledges such Proof of Assignment in accordance with this Order: (i) the

transferor of the applicable Claim shall no longer constitute a General Creditor in

respect of such Claim; and (ii) the transferee or assignee of the applicable Claim

shall constitute a General Creditor in respect of such Claim and shall be bound by

any and all notices previously given to the transferor or assignor in respect thereof
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and shall be bound by any General Creditors Proxy duly submitted to the Monitor in

accordance with this 2019 Creditors' Meetings Order. For greater certainty, if a

General Creditor transfers the whole of its Claim to more than one Person or pert of

such Claim to another Person after the Filing Date, such transfer shall not create a

separate Voting Claim and such Claim shall continue to constitute and be dealt with

for the purposes hereof as a single Voting Claim, provided that such General Creditor

may, by nofiice in writing to the Monitor and acknowledged by the Monitor in writing

prior to 5:00 p.m. on the date that is ten (10) Business Days prior to the Creditors'

Meeting of General Creditors (or any adjournment thereof), direct that the

subsequent dealings in respect of such Claim, but only as a whole, shall be with a

specified Person and in such event, such transferee of the Claim and the whole of

such Claim shall be bound by any notices given or steps taken in respect of such

Claim.

41. Only those Beneficial First Lien Lenders that have beneficial ownership of a portion

of the First Lien Claim at the First Lien Record Date shall be entitled to vote at the

Creditors' n/leetings. Nothing in this 2019 Creditors' Meetings Order, including

paragraph 40, restricts any Beneficial First Lien Lenders from transferring or

assigning its portion of the First Lien Claim prior to or after the First Lien Record

Date, provided that if such transfer or assignment occurs after the First Lien Record

Date, only the original Beneficial First Lien Lender as at the First Lien Record Date

shall be treated as a Beneficial First Lien Lender for purposes of this 2019 Creditors'

Meetings Order. For greater certainty, any transferee or assignee who takes

assignment of a portion of the First Lien Claim after the First Lien Record Date will be

required to obtain its entitled distribution from the transferor or assignor, who will

remain the party treated as a Beneficial First Lien Lender pursuant to this 2019

Creditors' Meetings Order.
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42. Only those Beneficial Noteholders that have beneficial ownership of one or more

Second Lien Notes as at the Second Lien Notes Record Date shall be entitled to vote

at the Creditors' Meeting of General Creditors. Nothing in this 2019 Creditors'

Meetings Order, including paragraph 40, restricts any Beneficial Noteholders from

transferring or assigning its Second Lien Notes prior to or after the Second Lien

Notes Record Date, provided that if such transfer or assignment occurs after the

Second Lien Notes Record Date, only the original Beneficial Noteholder as at the

Second Lien Notes Record Date shall be treated as a Beneficial Noteholder for

purposes of this 2019 Creditors' Meetings Order.

43. The provisions of this 2019 Creditors' Meetings Order shall govern the assignment of

Claims and override the assignment provisions contained at paragraphs 37 through

39 of the Claims Procedure Order, except in respect of claims that have, as at the

date of this 2019 Creditors' Meetings Order, been acknowledged by the Monitor in

writing as assigned pursuant to the Claims Procedure Order.

VOTING AT THE MEETING OF THE FIRST LIEN LENDER CLASS

44. Each Beneficial First Lien Lender shall be entitled to one vote as a member of the

First Lien Lender Class, which vote shall have a value equal to the dollar value of

such Beneficial First Lien Lender's Pro Rata Share of the First Lien Claim as of the

First Lien Record Date.

VOTING AT THE MEETING OF THE GENERAL CREDITOR CLASS

45. Each General Creditor shall be entitled to one vote as part of the General Creditor

Class, which vote shall have a value equal to the aggregate dollar value of such

General Creditor's:

(a) Pro Rata Share, if any, of the First Lien Deficiency Claim as of the First Lien

Record Date;
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(b) Pro Rata Share, if any, of the Second Lien Deficiency Claim as of the Second

Lien Notes Record Date, which vote, for greater certainty, shall be made by

submitting Voting Instructions to the applicable Participant Holder in

accordance with the terms of this 2019 Creditors' Meetings Order; and

(c) the balance of such General Creditor's Voting Claim, if any.

46. For greater certainty, with respect to voting by Beneficial Noteholders, only the

Beneficial Noteholders through their Participant Holder, and not the Registered

Holder or Participant Holder (unless such Registered Holder or Participant Holder

holds such Second Lien Notes as beneficial owner on its own behalfi~ shall be entitled

to vote on the Plan using the procedures provided for in this 2019 Creditors'

Meetings Order. Beneficial Noteholders must disclose their beneficial owner

information through fiheir Participant Holder in order to vote on the Plan. Participant

Holders will aggregate Voting Instructions submitted by Beneficial Noteholders and

submit a Master Proxy to the Solicitation and Information Agent.

47. Any General Creditor with an Accepted Claim greater than $2,000 (other than a

Beneficial Noteholder) may make a Distribution Election in respect of their General

Creditor Claim by submitting a Distribution Election Notice to the Monitor by no later

than 5:00 p.m. on the Distribution Election Deadline. A Beneficial Noteholder with an

Accepted Claim greater than $2,000 may make a Distribution Election by identifying

itself and instructing its Participant Holder in accordance with the Voting Information

and Election Form, which must be provided to the Participanfi Holder prior to the

beneficial Noteholder Voting and Election Deadline. Unlike other General Creditors,

a Beneficial Noteholder with an Accepted Claim equal to or less than $2,000 will only

be deemed to be a Convenience Class Creditor if it provides a Voting Information

and Election Form identifying itself and instructing its Participant Holder to make a

Distribution Election prior to the Beneficial Noteholder Voting and Election Deadline.

All Beneficial Noteholders with Accepted Claims in any amount who do not provide a
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Voting Information and Election Form to their Participant Holder prior to the Beneficial

Noteholder Voting and Election Deadline will not be deemed to make a Distribution

Election or be deemed to be Convenience Class Creditors and will instead be entitled

to such Beneficial Noteholder's Pro Rata Share of the General Creditor Pool. For

greater certainty, Beneficial Noteholders who take assignment following the Second

Lien Notes Record Date are not entitled to return Voting Instructions or make a

Distribution Election and shall be bound by and subject to any Voting Information and

Election Form delivered in respect of such Second Lien Notes in accordance with this

2019 Creditors' Meetings Order.

48. Notwithstanding anything else in this 2019 Creditors' Meetings Order, each

Convenience Class Creditor will be deemed to vote as part of the General Creditor

Class in favour of the Plan. Each vote shall have a value equal to such Convenience

Class Creditor's Distribution Election Amount. Convenience Class Creditors shall not

be entitled to vote at the Creditors' Meeting of General Creditors, whether in person

or by proxy.

GENERAL VOTING PROCEDURE AND PROXIES

49. At each Creditors' Meeting, the Chairperson shall direct a vote, by written ballot, on a

resolution to approve the Plan and any amendments thereto.

50. Subject to paragraph 45, for the purpose of calculating the two-thirds majority in

value of Accepted Claims at each Creditors' Meeting, the aggregate amount of

Accepted Claims of all Affected Creditors that vote in favour of the Plan (in person or

by proxy) at the Creditors' Meeting shall be divided by the aggregate amount of all

Voting Claims of all Affected Creditors that vote on the Plan (in person or by proxy) at

the Creditors' Meeting.

51. For the purposes of tabulating the votes cast on any matter that may come before a

Creditors' Meeting, the Chairperson shall be entitled to rely on any vote cast by a
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holder of a First Lien Lenders Proxy and/or a General Creditors Proxy that has been

duly submitted to the Monitor in the manner sefi forth in this 2019 Creditors' fVleetings

Order.

52. Any Affected Creditor (other than a Beneficial Noteholder) that is entitled to vote at

one or more Creditors' Meetings must: (i) duly complete and sign a First Lien

Lenders Proxy or General Creditors Proxy, as applicable; (ii) specify in the First Lien

Lenders Proxy and/or General Creditors Proxy the name of the Person with the

power to attend and vote at the applicable Creditors' Meetings) on behalf of such

Affected Creditor, as the case may be; and (iii) deliver such First Lien Lenders Proxy

and/or General Creditors Proxy, as the case may be, to the Monitor so that it is

received on or before the Proxy Deadline and such delivery must be made in

accordance with the instructions accompanying such First Lien Lenders Proxy and/or

General Creditors Proxy. Upon receipt of a First Lien Lenders Proxy from a First Lien

Lender, the Monitor shall deliver a copy of the Issuance Instructions included in a

First Lien Lenders Proxy to the Solicitation and Information Agent.

53. The vote "FOR" or "AGAINST" a resolution indicated by a First Lien Lender on its

First Lien Lenders Pro~ry shall be deemed to be such First Lien Lender's vote in

respect of any General Creditor Claims, including any First Lien Deficiency Claims or

Second Lien Deficiency Claims, held by such First Lien Lender for fhe Creditor's

Meeting of General Creditors, provided however that a First Lien Lender shall also

return a Voting Information and Election Form to their Participant Holder prior to the

Beneficial Noteholder Voting and Election Deadline for its vote in respect of its

Second Lien Deficiency Claim to be recorded.

54. In the event that an Affected Creditor (other than a Beneficial Noteholder) validly

submits a Proxy to the Monitor and subsequently attends a Creditors' Meeting in

person and votes inconsistently, such Affected Creditor's vote at the applicable

Creditors' Meeting shall supersede and revoke the earlier received Proxy.
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55. In the event that a Beneficial Noteholder who holds General Creditor Claims other

than Second Lien Deficiency Claims submits Voting Instructions and a General

Creditors Proxy with inconsistent votes, its vote in respect of their entire General

Creditor Claim shall be deemed invalid and shall be disregarded and not counted for

any purpose.

56. Notwithstanding anything in paragraphs 52 or 53 or any minor error or omission in

any First Lien Lenders Proxy or General Creditors Proxy that is submitted to the

Monitor, the Chairperson shall have the discretion to accept for voting purposes any

First Lien Lenders Proxy or General Creditors Proxy submitted to the Monitor in

accordance with this 2019 Creditors' Meetings Order.

VOTING OF DISPUTED CLAIMS

57. If there is any dispute as to the amount of the Pro Rata Share of the First Lien Claim

or the First Lien Deficiency Claim owing to any individual Beneficial First Lien Lender,

the Monitor will request the First Lien Agent to confirm with the Monitor the

information provided with respect to such Beneficial First Lien Lender's Claim. If any

such dispute is not resolved by the date of the Creditors' Meetings (or any

adjournment thereofl, the Monitor shall tabulate the vote FOR or AGAINST the Plan

in respect of the disputed amount owing or claimed to be owing to such Beneficial

First Lien Lender separately. If: (i) any such dispute remains unresolved as of the

Sanction Hearing date; and (ii) the approval or non-approval of the Plan would be

affected by the votes cast in respect of such disputed amount, then such result shall

be reported to the Court at the Sanction Hearing and, if necessary, the Applicant or

the Monitor may make a request to the Court for directions.

58. If there is any dispute as to the amount owing under or number of Second Lien Notes

held by any Beneficial Noteholder, the Monitor will request the Participant Holder, if

any, who maintains book entry records or other records evidencing such Beneficial
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Noteholder's ownership of Second Lien Notes, to confirm with the Monitor the

information provided with respect to such Beneficial Noteholder's Claim. If any such

dispute is not resolved by the date of the Creditors' Meeting of General Creditors (or

any adjournment thereof , the Monitor shall tabulate the vote FOR or AGAINST the

Plan in respect of the disputed amount owing or claimed to be owing under such

Beneficial Noteholder's Second Lien Notes separately. If: (i) any such dispute

remains unresolved as of the Sanction Hering Date; and (ii) the approval or non-

approval of the Plan would be affected by the votes cast in respect of such disputed

amount, then such result shall be reported to the Court at the Sanction Hearing and,

if necessary, the Applicant or the Monitor may make a request to the Court for

directions.

59. Notwithstanding anything to the contrary herein or in the Plan, each Affected Creditor

with a Disputed Claim against the Applicant as at the Creditors' Meetings Record

Date shall be entitled to attend the applicable Creditors' Meetings) and shall be

entitled to one vote at said Creditors' Meetings) in respect of such Disputed Claim.

Any vote cast in respect of a Disputed Claim shall be dealt with in accordance with

paragraph 60, unless and until (and then only to the extent that) such Disputed Claim

is ultimately determined to be: (i) an Accepted Claim, in which case such vofe shall

have the dollar value attributable to such Accepted Claim; or (ii) a Disallowed Claim,

in which case such vote shall be disregarded and not counted for any purpose.

60. The Monitor shall keep a separate record of votes cast by Affected Creditors with

Disputed Claims and shall report to the Court with respect thereto at the Sanction

Hearing. If approval or non-approval of the Plan by Affected Creditors would be

affecfied by the votes cast in respect of Disputed Claims, such result shall be reported

to the Court as soon as reasonably practicable after the Creditors' Meetings.
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61. The Applicant and the Monitor shall have the right to seek the assistance of the Court

at any time in valuing any Disputed Claim if required to ascertain the result of any

vote on the Plan.

APPROVAL OF THE, PLAN

62. The Plan must receive an affirmative vote of the Required Majorities at each

Creditors' Meeting in order to be approved by the Affected Creditors.

63. The result of any vote at any of the Creditors' Meetings shall be binding on all

Affected Creditors, regardless of whether such Affected Creditor was present at or

voted at the applicable Creditors' Meetings) or was entitled to be present or vote at

either of or both of the Creditors' Meetings.

64. Having been advised of the provisions of Multilateral Instrument 61-101 "Protection of

Minority Security Holders in Special Transactions", relating to the requirement for

"minority" shareholder approval in certain circumstances, this Court orders that no

meeting of shareholders or other holders of Equity Claims in the Applicant is required

to be held in respect of the Plan.

PLAN SANCTION

65. The Monitor shall provide the Monitor's Report Regarding the Creditors' Meetings to

the Court as soon as practicable after the Creditors' Meetings with respect to:

(a) the results of any votes taken at the Creditors' Meetings (or any adjournment

thereof);

(b) whether each of the Required Majorities has approved the Plan;

(c) any separate tabulation of votes required by paragraphs 57, 58 or 60 herein;

and

(d) in its discretion, any other matter relating to the Applicant's motion seeking

sanction of the Plan.
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66. An electronic copy of the Monitor's Report Regarding the Creditors' Meetings and a

copy of the materials filed in respect of the Sanction Hearing shall be served on the

Service List and posted on the Website prior to the Sanction Hearing.

67. In the event the Plan is approved by each of the Required Majorities, the Sanction

Hearing shall be held on the Sanction Hearing Date.

68. Any Person who wishes to oppose the Sanction Hearing shall serve on the Applicant,

the Monitor and the Service List a notice setting out the basis for such opposition and

a copy of the materials to be used to oppose the Sanction Hearing by no later than

5:00 p.m. on the date that is seven (7) Business Days prior to the Sanction Hearing

Date.

69. Service of this 2019 Creditors' Meetings Order by the Monitor or the Applicant to the

parties on the Service List shall constitute good and sufficient service of notice of the

Sanction Hearing on all Persons entitled to receive such service and no other form of

notice or service need be made and no other materials need be served in respect of

the Sanction Hearing, except that, subject to paragraph 68, any party who intends to

rely upon any additional materials in support of the Sanction Hearing shall also serve

the Service List with such additional materials by no later than 5:00 p.m. on the date

that is at least one (1) Business Day prior to the Sanction Hearing Date.

70. In the event that the Sanction Hearing is adjourned, only those Persons appearing on

the Service List as of the date of service or who have provided notice under

paragraph 68 herein shall be served with notice of the adjourned date.

MISCELLANEOUS

71. Notwithstanding anything contained in this 2019 Creditors' Meetings Order, the

Applicant may decide not to call, hold and conduct one or more of the Creditors'

Meetings, provided that:
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(a) in the case of a decision not to conduct a Creditors' Meeting, the Monitor, the

Applicant or the Chairperson shall communicate such decision to Affected

Creditors present at the Creditors' Meetings) prior to any vote being taken at

the Creditors' Meeting(s);

(b) the Applicant shall forthwith provide notice to the Service List of any such

decision and shall file a copy thereof with the Court forthwith and in any event

prior to the Sanction Hearing; and

(c) the Monitor shall post an electronic copy of any such decision on the Website

forthwith and in any event prior to the Sanction Hearing.

72. Nothing in this 2019 Creditors' Meetings Order (including the acceptance or

determination of any Claim, or any part thereof, as a Voting Claim in accordance with

this 2019 Creditors' Meetings Order) has the effect of determining Accepted Claims

for purposes of distributions or payments under the Plan.

73. The Monitor's fulfillment of the notice, delivery and Website posting requirements set

out in this 2019 Creditors' Meetings Order shall constitute good and sufficient notice,

service and delivery thereof on all Persons who may be entitled to receive notice,

service or delivery thereof or who may wish to be present or vote (in person or by

proxy) at the Creditors' Meetings, and that no other form of notice, service or delivery

need be given or made on such Persons and no other document or material need be

served on such Persons.

74. The Applicant and the Monitor shall use reasonable discretion as to the adequacy of

compliance with respect to the manner in which any forms hereunder are completed

and executed and the time in which they are submitted and may waive strict

compliance with the requirements of this 2019 Creditors' Meetings Order including

with respect to the completion, execution and time of delivery of required forms.
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75. The Applicant or the Monitor may, from time to time, apply to the Court to amend,

vary, supplement or replace this 2019 Creditors' Meetings Order or for advice and

directions concerning the discharge of their respective powers and duties under this

2015 Creditors' Meetings Order or the interpretation or application of this 2019

Creditors' Meetings Order.

76. Subject to any further Order of the Court, in the event of any conflict, inconsistency,

ambiguity or difference between the provisions of the Plan and this 2019 Creditors'

Meetings Order, the provisions of the Plan shall govern and be paramount, and any

such provision of this 2019 Creditors' Meetings Order shall be deemed to be

amended to the extent necessary to eliminate any such conflict, inconsistency,

ambiguity or difference.

77. Any notice or other communication to be given under this 2019 Creditors' Meetings

Order by an Affected Creditor to the Applicant, the Monitor or the Consenting First

Lien Lenders shall be in writing in substantially the form, if any, provided for in this

2019 Creditors' Meetings Order and will be sufficiently given only if given by prepaid

ordinary mail, registered mail, courier, personal delivery, or email addressed to:

The Applicant Connacher Oil and Gas Limited
Suite 1040 — 640 5th Ave SW
Calgary, Alberta T2P 3G4

Attention: Suzanne Loov
Email: sloov@connacheroil.com

With a copy to the Cassels Brock &Blackwell LLP
Applicant's counsel and a Scotia Plaza, 40 King Street West
copy to the Monitor (which Suite 2100
shall not constitute notice): Toronto, ON M5H 3C2

The Monitor:

Attention: Ryan Jacobs/ Joseph Bellissimo
E-mail: rjacobs@casselsbrock.com/

jbellissimo@casselsbrock.com

Ernst &Young Inc.
Calgary City Centre
2200-215 2nd Street SW
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Calgary, Alberta T2P 1 M4

Attention: Peter Chisholm/Jose Aldana Herbas
E-mail: peter.chisholm@ca.ey.com/

jose.aldana.herbas@ca.ey.com

With a copy to the McCarthy Tetrault LLP
Monitor's Counsel (which Suite 4000, 421 7th Avenue SW
shall not constitute notice): Calgary, Alberta T2P 4K9

Attention: Sean F. Collins/Walker MacLeod
E-mail: scollins@mccarthy.ca/

wmacleod@mccarthy.ca
The Consenting First Lien Bennett Jones LLP
Lenders 3400 One First Canadian Place

P.O. Box 130
Toronto, ON M5X 1A4

Attention: Sean Zweig/ Michael Shakra
Email: zweigs@bennettjones.com

shakram@bennettjones.com

78. Any such notice or other communication shall be deemed to have been received: (a)

if sent by prepaid ordinary mail or registered mail, on the third (3rd) Business Day

after mailing in Alberta, the fifth (5th) Business Day after mailing within Canada (other

than within Alberta), and the tenth (10th) Business Day after mailing internationally;

(b) if sent by courier or personal delivery, on the next Business Day following

dispatch; and (c) if sent by email by 5:00 p.m. on a Business Day, on such Business

Day and if delivered after 5:00 p.m. or other than on a Business Day, on the following

Business Day.

79. In the event that the day on which any notice or communication required to be

delivered pursuant to this 2019 Creditors' Meetings Order is not a Business Day,

then such notice or communication shall be required to be delivered on the next

Business Day.

80. If, during any period during which notices or other communications are being given

pursuant to this 2019 Creditors' Meetings Order, a postal strike or postal work

stoppage of general application should occur, such notices or other communications
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sent by ordinary or registered mail and then not received shall not, absent further

Order of this Court, be effective and notices and other communications given

hereunder during the course of any such postal strike or work stoppage of general

application shall only be effective if given by courier, personal delivery or e-mail in

accordance with this 2019 Creditors' Meetings Order.

81. This Court hereby requests the aid and recognition of any court, tribunal, and

regulatory or administrative body having jurisdiction in Canada or the United States,

or in any other foreign jurisdiction, to give effect to this 2019 Creditors' Meetings

Order and to assist the Applicant, the Monitor and their respective agents in carrying

out the terms of this 2019 Creditors' Meetings Order. All courts, tribunals, and

regulatory or administrative bodies are hereby respectfully requested to make such

orders and to provide such assistance to the Applicant, or any of them, and to the

Monitor, as an officer of the Court, as may be necessary or desirable to give effect to

this 2019 Creditors' Meetings Order, to grant representative status to the Applicant in

any foreign proceeding, or to assist the Applicant and the Monitor and their

respective agents in carrying out the terms of this 2019 Creditors' Meetings Order.

~\ :n

~̀̀7~''1,~,

J.C.Q.B.A.
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SCHEDULE "A"

GLOSSARY

For the purposes of this 2019 Creditors' Meetings Order, the following terms shall have the

following meanings':

(a) "2019 Creditors' Meetings Order" means this order, as amended, restated

or varied from time to time by subsequent Order(s);

(b) "Amended and Restated Support Agreement" means that certain Amended

and Restated Support Agreement dated May 6, 2019 among the Company,

the Consenting First Lien Lenders and the First Lien Agent, as may be

amended from time to time;

(c) "Applicant" has the meaning given to it in the preamble to this 2019

Creditors' Meetings Order;

(d) "Beneficial Noteholder Information Package" includes the Beneficial

Noteholders' Notice, the 2019 Creditors' Meetings Order, the Information

Circular, and the Voting Information and Election Form;

(e) "Beneficial Noteholder Voting and Election Deadline" means 5:00 p.m.

two Business Days before the Creditors' Meetings Date;

(f) "Beneficial Noteholders' Notice" means the notice substantially in the form

attached as Schedule "G" hereto;

(g) "~roadridge" means Broadridge Financial Solutions, Inc.

(h) "Court" means the Court of Queen's Bench of Alberta;

(i) "CDS" means CDS Clearing and Depository Services Inc.;

~ Capitalized terms not defined in the Glossary have the meanings given to them in the Plan.
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(j) "Chairperson" means a representative of the Monitor, designated by the

Monitor, who will preside as the chair of each of the Creditors' Meetings;

(k) "Convenience Class Claim" means (a) any Accepted Claim of a General

Creditor in an amount that is less than or equal to $2,000, and (b) any

Accepted Claim of a General Creditor in an amount greater than $2,000 if the

relevant Creditor has made a valid Distribution Election for purposes of the

Plan.

(I) "Convenience Class Creditor" means a General Creditor with a

Convenience Class Claim, provided that in order to be a Convenience Class

Creditor in respect of a Second Lien Deficiency Claim a Beneficial Noteholder

must deliver a Voting Information and Election Form.

(m) "Creditors' Meetings" means the creditors' meetings of the (i) First Lien

Lender Class, and (ii) the General Creditor Class, and includes any

adjournments or postponements thereof;

(n) "Creditors' Meetings Date" means June 19, 2019, provided that the

Creditors' Meetings Date may be adjourned, postponed or otherwise

rescheduled by (i) the Applicant with the consent of the Monitor and the

Majority Consenting First Lien Lenders, or (ii) the vote of a majority in value of

Voting Claims of the Affected Creditors present at the applicable Creditors'

Meetings in person or by proxy;

(o) "Distribution Election Deadline" means 5:00 p.m. two Business Days before

the Creditors' Meetings Date;

(p) "DTC" means The Depository Trust Company;

(q) "First Lien Lenders Meeting Materials" means copies of:

(i) the Notice to Affected Creditors;
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(ii) the Information Circular;

(iii) the 2019 Creditors' Meetings Order; and

(iv) a blank form of the First Lien Lenders Proxy;

(r) "First Lien Lenders Proxy" means a proxy substantially in the form attached

as Schedule "D" hereto, to be submitted to the Monitor by a Beneficial First

Lien Lender who wishes to vote at the meeting of the First Lien Lender Class

and at the meeting of the General Creditor Class, whether by voting in person

or by proxy;

(s) "First Lien Record Date" means May 16, 2019;

(t) "General Creditors Meeting Materials" means copies of:

(i) the Notice to Affected Creditors

(ii) the Information Circular;

(iii) the 2019 Creditors' Meetings Order;

(iv) a blank form of the General Creditors Proxy;

(v) the Distribution Election Notice; and

(vi) the Insured Claim Option Notice;

(u) "General Creditors Proxy" means a proxy substantially in the form attached

as Schedule "E" hereto, to be submitted to the Monitor by any General

Creditor who wishes to vote at the meeting of the General Creditor Class,

whether in person or by proxy;

(v) "Information Circular" means the information circular in respect of the Plan

and the Creditors' Meetings substantially in the form attached as Exhibit "F" to
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the Johnson Affidavit, as the same may be amended, supplemented or

restated from time to time;

(w) "Initial Order" means the Initial Order granted by the Honourable Madam

Justice Dario on May 17, 2016;

(x) "Insured Claim Option Notice" means the notice pursuant to paragraph 16

of this 2019 Creditors' Meetings Order, substantially in the form attached as

Schedule "K" hereto;

(y) "Issuance Instructions" means the instructions provided by a First Lien

Lender in a First Lien Lenders Proxy for the issuance of the New Shares;

(z) "Johnson Affidavit" has the meaning given to it in the preamble to this 2019

Creditors' Meetings Order;

(aa) "Mailing Date" means the second (2nd) Business Day following the date of

this 2019 Creditors' Meetings Order;

(bb) "Master List" means the master list of all Voting Instructions and Distribution

Election Notices provided by Participant Holders to the Solicitation and

Information Agent;

(cc) "Master Proxy" means the proxy to be delivered by each Participant Holder

to the Solicitation and Information Agent, substantially in the form attached as

Schedule "L" hereto;

(dd) "Monitor's Report Regarding the Creditors' Meetings" means a report of

the Monitor regarding the Creditors' Meetings;

(ee) "Newspaper Notice" means the notice for publication pursuant to paragraph

13 of this 2019 Creditors' Meetings Order, substantially in the form attached

as Schedule "J" hereto;
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(ffl "Notice to Affected Creditors" means the notice to Affected Creditors

substantially in the form attached as Schedule "C "hereto;

(gg) "Participant Holder" means an institution that is a CDS or DTC participant

with respect to the Second Lien Notes;

(hh) "Participant Holders List" means the list provided by the Second Lien

Trustee to the Monitor showing the names of Participant Holders and the

principal amount of Second Lien Notes held by each Participant Holder as at

the Second Lien Notes Record Date;

(ii) "Proxy Deadline" means 5:00 p.m. two Business Days before the Creditors'

Meetings Date;

(jj) "Registered Holder" means, in respect of the Second Lien Notes, the holder

of such Second Lien Notes as recorded on the books and records of the

Second Lien Trustee;

(kk) "Required Majorities" means, with respect to each Class of Affected

Creditors, the affirmative vote of a majority in number of all voting (in person

or by proxy) Creditors holding Accepted Claims in such Class and

representing not less than 662/% in value of the Accepted Claims voting (in

person or by proxy) in such Class at such Creditors' Meeting;

(II) "Sanction Hearing" means the Applicant's Application for the Sanction Order

on the Sanction Hearing Date;

(mm) "Sanction Hearing Date" means June 20, 2019, or such later date as may be

acceptable to the Applicant, the Monitor and the Majority Consenting First

Lien Lenders;

(nn) "Scrutineer" means a scrutineer appointed by the Monitor;
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(oo) "Second Lien Notes Record Date" means May 16, 2019;

(pp) "Secretary" means a secretary at each Creditors' Meeting designated by the

Monitor;

(qq) "SEDAR" means the System for Electronic Document Analysis and Retrieval

system for public filing of securities regulatory information, accessible online

at the web address https://www.sedar.com/;

(rr) "Service List" means the list of counsel and other interested parties who

have requested service of materials filed with the Court in the CCAA

Proceeding, as posted by the Monitor on the Website;

(ss) "Shareholder Notice" means the press release to be issued by the Applicant

including the information contained in Schedule "I" hereto;

(tt) "Solicitation and Information Agent" means Kingsdale Advisors;

(uu) "Voting Information and Election Form" means the Voting Information and

Election Form for Beneficial Noteholders substantially in the form attached as

Schedule "H "hereto; and

(vv) "Voting Instructions" means the voting instructions and Distribution Election

Notices submitted by Beneficial Noteholders entitled to vote at the Creditors'

Meeting of General Creditors.
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SCHEDULE "B"

PLAN OF COMPROMISE AND AFZRANGEMENT
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Pursuant to the Companies' Creditors Arrangement Act (Canada) and the
Canada business Corporations Act

Dated May 6, 2019

RECITALS

A. The Company is a corporation incorporated under the CBCA and is ins~G~~~~~.

B. The C~~~any commenced a proceeding ~~~9~~ the CCAA and obtained the Initial
Order from the CCU ~~urt on May ~ ~, 2016 which, among other thine,
~~pointed the Monitor ~f the Company, ~~~yed proceeds~~~ against the Compare
and perr~atted the ~oDong, upon further order ~~ the ~~ Cou~9 ~f a plan of
compromise or ar~~~ement under the CCAA.

C. The Company, the Consenting First Lies !~~~~e~~ ~~d the First Lien Agent
entered into the Support Agreement pursuant to which the consenting First Lien
Lenders agreed to the Recapitalization and ~ geed to support this Plan.

D. Thin ~~~~ will facilitate the continuation ~f the business ~~u ~~~ ~ornpany as a
going ~oncerr~ ~~~~ makes provision fog ~~coveri~~ to certao~ ~f~~~~~i~~~~~~~~.

NOW THEREFORE the Company hereby proposes an~9 ~~~~~~~~ dG~o~ f~0~~ ~~der and
~~~~~~ nt to the ~~ and the ~~~~:

ARTICLE 1
DEFINITIONS AND INTERPRETATION

~ ~~ Definit~~~,

I n thou Plan (in~o~~o~~ the Schedules hereto), unless otherwise stated, ~E~~ ~~~o~~oazed
terms ~~d phrases set out below shall have the followic~ r~~~nings:

"Accepted Claim" means the A~fecte~ ~I~a~ ~f a ~redifior, ~~ ~u~~EO~ c~~terr~ined in
accordance with the Claims Procedure ~~er, the Supplemental Clai~~ V~~~cedu~~
Order, any other Order and/or this Plan a~~9, for greater certainty (a) the ~~~~~~ ~ ~I~u~~
of ea~~ first Lien Lender sh~9V ~e eta G~~~ R~~~ ~~~re of the First ~=yen Claire ~~~ (b) ~~~e
Accepted ~9airn of each S~~ond ~. o~~ ~~~~~~~~~~ sh~l~ ~e its G ~~ ~~~~ 6~~~~ of the
~~cond ~o~~ ~saim;

" rnini~tration Charge99 ~~~~u~ the Adr~i~~~~~~~~~~ charge granted a~~a~~~ the Initial
order;

"Administration Expenses99 i~~ ~~~ ~~~~~~g go~~~ ~~o it in Section 3.4 of this Plan;



"Adrninistra~kive Reserve Fund" has the meaning given ~~~ o~ u~ ~~~~~u~~ ~,~ c~~ ~~iu~ ~9~~;

66AER" ~~ans the Albe~t~ [~~ergy Regulator;

"Affected Claim" rr~eans a Claim, other than an lJnaffected Clair;

"Affected Creditor" means a holder of an Affected Clair;

"Akin Gump" means Akin Gump Strauss Hauer Feld L~L~;

"Alleged Directors' Charge Clair~ 99 ~~~ ~~~~ rnea~o~ given ~~ u~ o~u cta~~ ~.~~~~ c~~ ~l~e~
~0~~;

"~~~~~~ Priority Secured Claim" h~~ ~~~ ~~~~a~~ given to it in ~ectio~ ~,~(P~~ ~~ ~9~a~
~0~~;

~~Alleged Retention Plan Glairr~" h~~ ~~~ ~r~~~s~o~~ ~~~~~~ ~~~ o~ u~ ~~~~~~~~~ ~,~~~~ ~~~ ~~o~
~9~~;

`~ pplicable La~nr" rnea~s, ~~ ~~~ ~u~~, u~~ ~~~~~~~ ~~~ ~~~g ~~~~~~, E~~~~~~r~~~ ~~an~~~~u~~ 9
event or other matter, as app9o~~2~Ve, ~0~ ~~~~9 ~~D~s, sta~~i~~~, ~~~as~~~u~~~, ~~~~~o~~,
orders, judgrr~e~~s and decrees, ~~a~ X00 ~~ruo~u~~ ~~quests, directo~~~, ~~les, guideline,
orders, policies, practices and other req~~~~~~~~~ ~~ ~~~ ~~thorized authority;

"ATB" means A~~~ ~us~ancial;

~~ATB Charge" ~~~n~ the charge ~~~~~~~~ u~ ~~~~~~ ~~ ~~i [~ a~ ~~~~ ~ ~ ~ ~~~~e~i~ ~aci0~~d~~
Order;

"ATB Credit Facilities" YY1~~P~S thOS~ ~~~1~~~~i (~I~~~6~ ~~~'~BIItI~S pro~u~~~~ A~~ the ~~~ra~~~~
by ATE as approved in the ~~ ~redo~ f~~~~~u~u~~ ~~~~1~~;

"ATE Credit Facilities Order" rnea~~ ~V~~ ~rde~ ~~=~~~~~oval of ATB Credit facilities)
granted by the CC ~o~art in the CCAA Proceeding dated November 10, 201 ~;

"Authorized Authority" me ss, o~ ~~~~~o~~ t~ ~~~ Gerson, property, transacfiion, event
or other matter, as applicable, ~~~;

(a) federal, provincial, te~~~torial, sta~~, ~~~~o~0~~~0 ~6~ ~~~~I ~~~~~~~~u~~~~~1 bo~9~
(whe~~e~ adr~a~r~s~t~ative, legislative, executive ~~ ~~~~~ aye), ~o~~ ~9~~~~~~~~
and foreign;

(b) agency, authority, commissa~~, a~strumentality, regulatory body, co~~~, ~~
other entity exercising ~~ecuti~o~, legislative, judicial, ~~~c~ng, regulatory or
adrn~~istrative powers ~r ~~unction~ ~f or pertaining to go~~rnrn~nt,
in~~~~lan~ any faxing Authority;



-3-

(c) ~~urt, ~~a~~~~~~, ~ommis~uon or body exerci~~~~ judicial, ~~~~~o~~,~~~~9u~o~~,
~~~inistra~iv~ ~~ ~irr~ilar functio~~; ~r

(d) other body ~~ ~~r~~~o~y created und~~ the authority of or otherwise subject to
the ~~~osdiction ~~~ any of the foregoa~g, including any sto~u~ or other
sec~.Arities exchange,

in each case having p~~isdiction over ~~~~ ~~~~~~~, ~~~~pert~, tr~~saction, event ~~
other mA~~~~~;

"Authorization Order" means ~~ ~~~~~~ ~~~ be ~~~~~u~ C~~ the Company fror~n the ~~
Court on or abort May ~ ~~~ ~ ~~F~~~, among ~~~~~ ~~hings, approves the ~~~~~~
Agreement, approves the ~~~~e~ ~u~~ E~~ P and ~~~~~ ~~rtain portions ~f the ~~~~~~

~6 EH ~~~~~~ ~~~~ent" rr~e~~~ ~~~~t ce~i~a~ ~~~~~f~ ~~~eer~~~~ ~~~we~~ ~~~
~~o~~~~~ and EH dated January ~~, ~~~ ~~pro~~~ E~~~~~~nt ~~ ~~~ ~~C~ ~~~~9u;~
~~~~~~~s order;

~~~EM yet Approval Order" means the ~~~~~ ~~~~~~~9 0~ ~F~~ ~~~ ~~~~~~~~90~
dated January 29, X01 ~ approving the EH Royalty ~~~eern n~;

"beneficial First Lien Lender" means a beneficial holder of a p~~~~~~~ ~~f the First Lien
Clair;

" n fici l N fi ~o~ r" means (off ~ registered holder of Second Lien Notes, if such
~~~o~~~~~~~ ~~Id~~ G~~I~~ ~~c~~~9 ~u~~ N~"~s ~~ ~rin~op~~ and for its ovv~ ~cc~~nt; or (ii)
~o~der ~nrho is r~~u ~ ~~gisfiere~9 h~Vder but is ~ ~ene~e~i~o or entitlement folder of ~~~ond
Lien Notes who holds such Second Lien Notes ~~ one or more securities accounts) with
a depository participant or other securities inte~~nediary, including for greater certainty,
such depository participant or other securities intermediary only A~ and t~ the extent such
deposito~~ ~articip~~t oa~ ~~her securities o~terr~e~a~~~ holds ~~~~~d lien Notes ~~
principal ~~~ ~o~ its owe ~~~~~nt;

"BIA" means the Bankru~c~~~~ and Insolve~~~ ~~~, G~,~,~. ~ 9~5, c. ~-3, as amended9

"Business Day" means, with respect to ~~y ~~~~~~~ to be taken, any day, other than
Saturday, S~~nda~ or a stat~~ory holid~~9 ~~ ~~ich banks are generally open for
business in ~~Igary, Alberta, C~~ada;

"Cash on Hand" means all cash and cash equi~r ~~~~~ ~o~cl~d~~~ r~~~ketable securities
and short-term investments), including any funds C~~s~ held by ~G~e Company ~~ ~~ut
Down Restricted dash pursuant to the Initial ~~~~~, C~~t, for J~eater certainty, shall
exclude any funds held by ATB as security ~~~~ ~C~9~ ~tion~ ender the A u ~ credit
~~~o9a~u~~ ~~~ ~~~q funds held o~ deposit or in es~~~~a~ o~ ~~~pect of ins~r ~~~ policies in
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favour ~~ ~~~ ~o~~~~~~~ ~r Officers whi~~ ~~~8~ C~~ ~~plied on t~~ ~~~~~~ue9~ ~~~~ ~~ ~~~ ~~~~:
in Schedule "A" ~~ ~~o~ Plan;

"Cassels'' means tassels Brock & lac~~well LLB';

"CBC means the Canada Business Corporations Act, R.~.~, ~~~~, ~~ ~~~~, ~
amended;

"C AA" meac~~ ~~~~ Companies' Creditors Ar~~r~~~r~ra~~~~ ~~~, ~,~e~. ~ ~~~y ~o ~m~~, ~~
ar~~~ded;

66~~ .~ ~~~~a ~~77 r~~~~~ the Adminustration ~~~~e, the Dir~~~~~~~' ~~~~~~9 ~~E~
~'~~~~6~ ~ ~~ Ch~~ e, the ATE Charge, the ~i~~~~o~l ~~9visor Ch~~ ~, ~~~ ~~~ ~~OV~
~P~~~~~, ~~~C~ as may be amended by ~~der o~ ~~~ ~~ ~~urt;

66~CAA ~~urt" means the Court ~~~ ~~~~'~ ~.~~~~~ ~~ I~~~~~;

"CCAA Proceeding„ rnea~~ ~E~~ ~~0~~~~90~~~ ~~~~~~~~~J ~~ ~:~e Company und~~ ~~~~
~~ ~n IO/lay 17, 2016 in ~~~ ~~ ~o~a ~~~~a~~ ~~~~~ file No. 1601-06131;

"Claim" means any of the ~~~~9~v~a~~;

(a) ~ ~~r~t Lo~~ ~D~u~, u~~8~~90~~ ~ first Lien ~~~uciency D~u~;

(b) ~ ~~~~~d ~~~~ ~8~~~, a~~~~~uo~~ ~ ~~cond Lien Deficu~~~~ ~~~o~;

(c) ~ ~~~~Filing ~0air~y

(d) a Restructuring Period Claire;

(e) ~ ~~ ~0~a~9

(f} ~ ~~ G~~~,~~~~A~~.~rin Period Claim;

(g) ~ ~~ ~nderr~nity ~B~o~~;

(~) ~ ~~~t-Filing D~ ~lai~;

(i) ~ ~~~ured Claim;

U) ~ ~~u~~aty Se~~red CI~o~;

(k) ~~ ~~a~o~y Cl~u~r~;

(I) ~ G'~~~-filing ~o~us~;



(o) ~~ ~~pOoyee ~~o~~A~~ ~D~o~;

(p) a Municipal Tax ~I~irri; ~~~~

(q) an Outstanding ~~u~~~al Tax ~9~~~0

" ~~~ Procedure rder" means the claims ~~~~~~~~r~ ~~~~r granted by the ~~
~~~~t in ~~~ ~c~ ~roce~~~~ d~~e~ August ~~, ~~~~y ~s such Order ~~~~ C~~
~~~~~~~9, ~~~$~~~~ ~~ ~~~ied ~~om tirr~~ to tir~ne ~~ ~~~~~~~~~~ ~rder(~~9

66~1ass99 rnean~ any one ~f the classes ~f Creditors set out ire ~~~~e~~ ~.~ 6~~~~~~~ ~~~ ~~~i
purpose of considering and voting upon this Plan and ~~ceivin~ ~Ju~~~a~~~~u~~~ ~~~~~~~9~~9

"Collateral Trust Agreement" mear~~ the collateral trust and intercreditor agree~~~~
dated ~~cerr~ber 3, 2001 o~otially am~~~, inter alios, the ~orr~p~~y, ~~e g~a~~anto~~ ~~~~~
thereto, ~f~~ Clank of New fork Mell~~ (formerly known as The ~a~~~ of Nevv ~'~~~), ~~~
Collateral ~~ustee and ~~~I Bank o~~ Car~~~~, as amended, restated, supples~~~ented o~
replaced ~~om time to time;

"Collateral Trustee" means Computershare ~~~st ~~~p~~~ ~~ ~~n~~~, ~~ collateral
tr~~~ee ~~~~ (i) the Firs lien Agent and the first ~i~~ ~.~~~1er~ ~~~9~~ the G o~~~ lien Credit
P~~~~ernent and (ii) the Second Lien Trustee and the ~~~~c~aser~ under t~~ ~~cond Lien
~~~~nture pursuant to the Collateral Trust Agree~~~~;

"Company" means Connacher Oil and G~~ Limited;

"Consenting First Lien Advisors" means ~ nnett Jones ~~~,
PricewaterhouseCoopers LLP ~r~d such other ~d~o~ors a~ ~r~u~y C~~ retained by ~~~
Consenting f~ i~~~ Lien Lenders;

"Consenting First Lien Lenders" r~eans those ~~~'«~ os~ G~ orst Lien Lenders that are party
to the Support Agreement;

"Continuing Contract" ~~an ~ ~~ntract, ~~~~~~~s~~~~ ~~ other agreement (oral or
~~itten) for w~~~~ ~ ~~~a~~ of ~9~~~9~0~~~ p~~~~~~~ ~~ ~~~~u~n 32 of the ~~ has not
C~~~n sent by the company on or pri~~ ~~~ the ~~e~~~~u~~~r Deadline;

"Convenience Class Claim" means (a~ any Ac~~pted Clam of a Ge~~~~~ creditor u~ ~~~
amount that i~ less than or equal to $~,00~, ~~~ (b) any ~~~epted ~D~a~i~~ of a G~~~~~9
Creditor in are amount greater than $2,000 if the relevant ~~~ditor h~~ ~~~~ ~ ~~~~u~
DistroC~uti~~ Election for ~u~~o~~~ of this PI~~ a~ acc~~~~~ce ~nrith ~~~ ~~~~9o~t~~~'
Meetings order and this G~D~n;

"Convenience Class Creditor" ~~ans a Gener~0 ~~~~o~~~ ~o~~~o a Conve~u~~~~ ~9~~~
Claim, provided that in order to be ~ convenience ~~~~~ ~~~~o"~~ o~ respe~~t ~~ ~ ~~~~~~
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Lien ~~~o~oe~~y Claire ~~~~~~~o~l Noteho9~~~ ~~~~ ~~9~ver ~ 0~~~0~~~ 9~~~~~~A~B~~ ~~~
Electaon ~~~m in accord~~~~~ o~o~.E~ the Credi~~~~' h~~~~as~gs r~~~;

"Credit did KE P" means the cr~~o~ bid key employee retention plan substantially a~~
the form ~tt~~~~~ ~~ Schedule "H" to the Support ~~reement, as approved ~~~suant to
the Authorization Order;

"Creditor99 ~~~s~~ ~~y hold~~ ~f a l~irr~ ~~~~9 onclude~ a transferee ~~~ ~ Claorn ~~~~ u~
recognized s ~ Creditor fby ~~e I!/~~~a~~~ o~ ~~~~rdance with this ~'~~~, ~~~ ~0~~~~
Procedure Order, the Supplern ~~~8 ~9~u~~~ ~~~~~du~~ Oder or ~~~~ ~~~~e~ order, as
applicable, o~ ~ trustee, liquidato~9 ~~c~~ov~~r, ~~~~ive~ and manages ~~ ether Person
acting on behalf of such holder;

"Creditors' Meetings" means the meetings of each C9a~~ ~~ ~d~editors ~~~~~~9 ~~~ the
purposes of considering ~~~9 voting in resp~~~~ of $his ~'~ ~~, ~~ ~~~ out e~ ~n~ ~~Id
purs~~nt to the Creditor' eetin ~ Order, ~r~~~9 0~~~~~~~~~~ ~~~ ~~~stpo~~~er~~~ ~~
adjo~~nments thereof;

"Creditors' Meetings Order" ~~~ans an Order to be sought by the company from the
CCAA court ~~ ~~ about May 16, 201 ~ ~~at, among other things, accepts the faso~~ ~~
the ~5~~, and orders and declares the pr~cedur~s to be followed in connection ~~o~~ ~~e
Creditors' Meetings, as such Order may be amended, restated or varied from ~~~~e to
time by subsequent Order;

"Creditors' Meetings Record Date" means, subject to the Creditors' Meetir~~~ ~~~~~r,
1:00 p.rn. (~al~~,~y time) ~~ ~~~~ date that o~ ~~~ (~~ ~u~~~ess ~~~~ ~~ior to the C~~~~ u~~~~~'
Meetin~~;

~~Crown" r~ea~s Her Maj~~~:~ u~ ~o~E~~ ~~u ~~~~~~ or a~~ ~~~~~u~~~ ~~ ~~~~a~~~~ ~~~ ~~~~n~~~~;

"Crown Priority Claims99 means ~0~ ~~~~u~9 ~rnounts, if any, prova~ ~ ~~~ u~ ~~~~ion 6(3)
of the CCAA;

"D&O Claim" has the rne~~~~ ~~~~~ ~~ u~ o~ the ~~~u~~~ C~~ocedure Ord~~;

"DSO Indemnity Claim" rr~e~~~ ~~~ ~~~~~en~ ~o~ ~~~~~~ ~aghf ~~~ any Dir~~~~~ ~~ officer
against the Company which ~~~~~ ~~ ~~a~~~ ~~ ~ result of ~i~~ person filir~~ ~ V~roof of
Claim ~~ respect of such Director or ~~a~~e ~~~ which such Dir~~~c~~ ~~ ~ ac~~ ~~ ~~~0~0~~
to be indemnified by the Comp r~~9

"DSO Restructuring Period Claire" 8~~~ the ~ear~ing given ~~~ o~ o~ ~Pr~~ ~~~o~~~
Procedure Order;

"Director" means ~~~ ~~~~~~ ~~~ e~ ~~ ~~~, ~~ nay be deemed to ~e ~~ ~~~~ C~~~~,
whether by statute, ~~er tion o~ I~~ ~~ ~~~ier~~a~~, a dire~t~~ ~~ de facto ~o~ ~~~~ ~~ ~~~
Cor~p~~~;
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"Directors' (charge" means the C~u~e~~~~~' ~~~~~~~ ~~~~~~~9 ~~~~~ ~~~i~ enitial Order in
fav~~~ of the ~u~~cto~~ end Officers;

"Directors' Charge Claims Reserve" has the rr~ea~~~~ ~o~.~~~ ~:~ a~ en section 3.8(b) of
this Plan;

"Disallowed Claim" means a Claim (or any portion t~u~dP~~~ which has beep ~o~~~~~
disallowed in accord~~~e with the ~lairns Procedure ~~~9~~, the ~aappler~~~~~~~ ~~~a~~~
Procedure Order ~~ ~~~ ~~P~~~ ~~~~~;

"Disclaimer Deadline" means x:00 p.r~. (Calgary time) on the day which i~ ~~ ~~v~
prior to the Creditors' Meeting for the General ~~~~o~~r Class or e~ sucf~ day is ~~~ ~
Business ~~ then the immediately preceding ~~a~~~~ day;

~~Disputed Claim" ~nea~~ tl~~~ ~~~~o~~ ~~ ~ ~~~~m o~ ~~~~~~t of w~~~~ ~ ~~~cu~9~~~~ ~~~
delivered a Note~~ ~~ ~o~~~~~~ ~ur~uant t~ the ~9air~~ f~~ocedure ~rd~~ ~~ ~~~
Supplemental CDaims ~~~cedure Order which has nit been allowed ~r acce~~~~~ ~~~~
vot~~~ and/or distribution purpo ~~ ~~ which has not ~~en barred ~~ ~~o~ lly dis~9~~ ~~~
pursuant to the Clairr~~ Procedure order or the ~pplernental Claims ~~ocedur ~~~~~~,
For greater c~~tainty, ~~~e a ~o~~~~~~9 claim i~ ~~0~~0~~~ ~9~te~~er~e~, u~ shall b~~~~~ ~u~
Acce~~ed CI~o~ ~~ ~isallowe~9 ~~~~~~;

"Distribution Date99 means the ~~~~~ ~r dates ~rorn time to time on o~ after the ~~fective
Date, set by the Monitor in its ~~o~cretion, to effect interim and final distributions in
respect of Accepted Claims;

"Distribution Election" me~~~ ~~ electios~~

(a) made by ~a ~~n ~~8 Creditor vvi~~f~ a~ accepted ~~~~o~ greater ~6~~~ X2,000
by delive~~ of a duly completed and executed distribution Election Notice
to the Monitor by no later than the Distribution Election Deadline ~~ecting
to receive the Distribution Election ~~ount in full satisfaction of its
Accepted ~~aim; and

(b) deemed ~~ ~av~ ~~ee~ o de y ~~ch e~~~~9 Creditor uvith an cc~~~~ed
Clam equal to or leis ~P~~n X2,000, ~~~~u~~d ~h~~ in the ~~~~ of a
Ben~fiici~~ Noteholder o~u ~~~~~~~ ~~ ~ ~~~on~ ~.o~;r~ l~~~iciency Maim such
Benefici~9 Noteholder ~~~9~ ~i~~e ~elive~~~ ~ ~~t~o~~ Information and
Election Forte u~f~ ac~~~~l~~~~ ~i~~~ ~P~e Credito~~' 6~1 ~~~0~~~ Order;

"Distribution Election Amount" rr,eans, in respect ~f any accepted ~9airn of a General
Creditor for which a valid DistributA~n Election has been made or has been deemed to
have been made in acc~u~dance with this Play, the lesser of (a) a cash amount equ~B to
~2,~00 and (b) the amount of such Accepted Claim;

"Distribution Election Deadline" ~~s the mear~6~~ ~~~~~u to such term in the ~~~~o~~~~~'
fVleetings order;



66Distribution Election Notice" rne~~~~ notice substantially in the fo~~ atta~~~~ i~~ ~~~
Creditors' Meetings order ~r, o~ the ~~se of ~ beneficial Noteholder, ~ ~/~~~~~~
I nformation and Ele~~o~~ ~~~~;

"Effective Date" means the day on which the Monitor delivers the Monitor's Ce~u~u~~~~
~~~ the Cor~p~~~y and counsel to the Consenting First Li~~ fenders pursuant to ~~~~a~~
~.3 of th~~ G 0~~;

"Effective Time" means 12°0 ~o~n. (Calgary t~~~~ ~a~ ~~~ ~ff~~~~e~~ [~~te or such o~~~~
time as may be agreed to in ~~o~a~~ ~ the ~~~~~~~~ and tl~~ ~~n~enting Fire ~,a~~
Lenders;

"Employee Priority Clairx~" ~~~~~ X00 ~~~~~ud amounts, if any9 provided for in ~~~~o~~
6(5)(a) of the CC

"Equity Claim" has the meaning given to o~ o~ ~ec~io~ ~(1) of ~~i~ ~CP~;

"Executive Employment Agreements99 means t~i~ ~~~ ~~~agement ~~r~~~0~~~~~~~
agreements to be in place on the ~~~~~tive Date in ~~~~~~9~a~ce with ~~~ ~I~~ ~~~~~~
Sheet;

"Existing Shareholders" means t@~~ P~~9~~~~ ~~ the Exi~to~~ ~~~~~~ ~~~~~diately p~ac~~ ~~
the Effective Time;

"Existing Sharesy' mea~~ ~~~ ~~~~~n ~~~~~~~, preferred ~~~~~~, ~~~r~ts and ~to~~
o~~uons in the capital of ~G~~ ~~~~~~~y;

"Filing Date" means May 17, X016;

"Financial Advisor" ~~~~~~ Houlihan 1~~~~~ ~~pital, Inc., ~i~~~coa9 ~~~o~~~ ~~ ~~~~~
Company;

"Financial Advisor Approval Order" means the Order (Engagement of ~u~~~~~o~~
Advisor) granted by the CCAA C~~art in the CCAA Proceeding dated February ~~, ~~~ ~9

"Financial Advisor Charge" ~~~~~ the charge gra~~~~~1 ~.~~~~~ ~~P~~ G~~~~~~u~~ ~~9~0~~~
Approval Order in f ~~~~ ~~ the I~o6~~~~u~~ Advisor;

"First Lien Agent" rrleans Wilr~au~~~on Tr~~~, National ,~~~~ciati~~, a~ i~~ ~~~~~o~~~ ~~
administrative agent for the lenders un~l~~ the ~u~~t Lies ~~~~u~~ gre~ment;

"First Lien Claim" means the amour~~~ ~~~ ~~92,217,713.47 owing by the Comp~~~ u~~~~
tie First Lien CredAt agreement, o~~9~a~o~~ ~~ ac~~~~~9 o~~erest th~~eo~ ~~ ~~~ O~~~b~~ ~~ ,
2018;

"First Lien Credit Agreement" ~~~~~ ~6~~~~ ~~~~~in Credit Agreer~nent dated a~ ~~ day
23, 2014 among the Company, 1/Va~~~~~~~~ ~~~~t, Rlational Association, in its capacity
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as successor administr~~~e~~ went, and ~h~ 9~~de~~ ~~~~~ ~~hereto (a~ ~~ch ~~,~~~~~~~
has b ~~ and c~ay be ~r~ended, modified and s~~~~~~~ented from time ~~~ ~~o~~~,
including by the ~rnendment No. 1 dated May 8, 201 ~);

"First Lien Deficiency Claim" means the amount of $117,000,000, which ~G~~~O ~
deemed to be an unsecured deficiency Claim and constitute a General Creditor lairr~
for ~~~rposes of ~~iis Plan;

"First Lien Lender Class99 ~~~~~ the Clasp ~~ prise ~~ ~~~ ~u~~t Lien ~~~~~~~;

"First Lien Lenders" means any lender from time to time party to the First Lien Credit
Agre~~ent;

"First Lien Record Date" 6~~~ the meaning given to it i~ ~~~ ~~~ditors' Meeting ~~~9~U

"General Creditor" means the holder of a General Creditor Ca~im;

"General Creditor Claim" means all Affected Claims, ether than F~~~~~ ~~o~~ ~0~a~~
(ex~e~~t to the extent of a Fir~~~ Lien ~eficien~~ ~lairra, which is ~ ~~~~~~0 ~~~~a~~~
Claim), Prio~uF~y secured ~D~ir~~, ~rn~l~~~e P~o~~e~:~ ~a~o~s, ~ro~~ ~'~o~~o~~ ~~~o~~ and
Equity Clair~~9

"General Creditor Class" means the ~D~a~~ ~~~E~~o~ed of ~neral Cre~o~~~~;

"General Creditor Pool" r~e~~~ ~~~ ~~~~~~ ~~ ~~~,~~0 plus the amount ~~~e~~~~y to
satisfy III Co~~~~sence Clasp ~~~u~~~~ o~ ~~~~~~~.~~~ ~~~G~ ~~ction ~.~ ~f th~~ ~~~~;

"Initial i tributi n Date91 means a date n~~ more ~~~~n tvvo (~~ [~~~u~~~~ ~~~~ ~~~~~ ~~e
Effective Date or such other date specified i~ the Sanction Or~~~;

"Initial Distribution Record Date" means the date that is five (5) Business Days prior
to the Initial Distribution date;

"Initial Order" ~~~ns the order g~~nted by the GC ~o~~: in the CC ~~~~~ ~~ng
on ~y 17, ~~~~, s such order may be amended, restated, varied or ex~~~~~ d from
time to fiirne b~ ~~~~~~~~aent ~~ders;

"Insure Claim" means #hat portion of a CI~o~~ ~~o~~~g from a cause of action for which
the ~o~pany is insured ~~~~e~ ~ policy or polecies of insurance exiting as of the Filir~~
Date to the extent that such ~o~o~, or por~A~~ thereof, is o~sured a~~~~r such policies,
limited to ~~~~ amount of any insurance proceeds ~~~~00~ ~eceive~ o~ ~~~~~~~~ ~f ~~~~
Claim;

~~Insured Claim ~~~~ notice" means ~ ~ot~~~ ~~~C~~~~~~~ru~,~~~~ o~ ~~~ ~~~~ ~~~~~~~~~ ~~~ ~~~~
Creditors' IVl ~~u~~~ ~~~~~, v~hich will b~ fine ~~~~ a~~~~~~~e~~~ ~~~~ ~1~0~vered ~~ ~~~~
~~itor;

6L~ .-~ 99 ~ean~ the 9r~~~~~ Tax Act (fan ~~~, ~,~,~. 19 5, ~o ~ ~~`" ~~~~,), ~~ ~~~~~~~~d;
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"KEIP" means the key employee incentive plan approved pursuant to the Support
Agreement & SISP Approval Order;

"KEIP Charge" means the charge granted under the Support Agreement & SISP
Approval Order in favour of the beneficiaries of the KEIP and, pursuant to the
Authorization Order, in favour of the beneficiaries of the Credit Bid KERP;

"KERP" means the key employee retention plans) approved pursuant to the Initial
Order, the Supplemental KERP Order, the Second Supplemental KERP & LTIP 2017
Order and the Authorization Order;

"KERP/LTIP Charge" has the meaning given to it in the Initial Order, as amended by
the Supplemental KERP Order and the Second Supplemental KERP & LTIP 2017
Order;

"Lien" means any mortgage, charge, pledge, assignment by way of security, lien,
hypothec, security interest, deemed trust or other encumbrance granted or arising
pursuant to a written agreement or statute or otherwise created by law;

"LTIP" means the Company's existing long term cash incentive plan, as amended and
as approved in the Initial Order;

"LTIP 2017" means the Company's long term incentive plan payment as approved in
the Second Supplemental KERP & LTIP 2017 Order;

"Majority Consenting First Lien Lenders" has the meaning given to it in the Support
Agreement;

"MIP" means the management incentive plan to be in place on the Effective Date in
accordance with the Plan Term Sheet;

"Monitor" means Ernst &Young Inc., solely in its capacity as Court-appointed monitor
of the Company in the CCAA Proceeding, and not in its corporate or personal capacity;

"Monitor's Certificate" has the meaning given to it in Section 8.3 of this Plan;

"Municipal Tax Claims" means all amounts owing by the Company to the Municipality
with respect to or on account of taxes of any kind whatsoever, including but not limited
to property tax, equipment and machinery tax, linear property tax, education tax, and
any interest, fees or penalties;

"Municipal Tax Fund" has the meaning given to it in Section 3.5(c) of this Plan;

"Municipality" means the Regional Municipality of Wood Buffalo;

"New Board" means the board of directors of the Company to be appointed and
constituted on the Effective Date in accordance with this Plan and the Restructuring
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~~~~~~~~o~~~y ~u~h sh 99 ~ c~~~~o~~~9 ~~ ~~~9~~a~1~~~~ ele~~e~~ in ac~~~dance with the
~9~~ ~~~~ ~~u~et;

" ~~r Senior Secured Term Facility" ~~~ the new senior ~ecu~e~ ~~~~ face@e~~ ~~~
~~~ terrr~~ set out in the Plan Terre Sheet ~~ ~e entered u~~~ by the Corn ~~ ~~ ~~~
[~~~~o~~ ~~~e in accord~~ce with this Plan and the Re~~~~~~~~~o~~ ~~~~sactio~~9

"New Senior Secured Term Facility Agent" means Wilmin ~~n Trust, National
As~~~uation, or ~~~~ other agent a~~eptable to the ~o~sentin Fi~~~ ~ie~ ~~~~ rs, in its
~~p~~o~y a~ ~~mi~a~~~ative agent for the lenders under the f~~~ ~~~o~c ~~~~~~~I ~errn
~~~i~ity Agreement;

66~~~ Senior Secured Term Facility Agreement" has the r~ea~o6~~ gi~~~ ~~ o~ ~c~
Section 8.2(i) of this Plan;

"New Sharehol~l~r Information 99 mea~~ ~~c~ information and ~o~~r~ent~ti~~ ~s the
Company may ~~quire from recipients of the flew ~h~res in order to comply with any
anti-money laundering, know your client, pr~~~~~~ of crime and other Applicable Laws
applicable to the Company, which shall be communicated to the First Lien Lenders by
the Company in accordance with ~~~ creditors' Meeting ~~der;

"New Shares" means voting comm~~ ~~~~es of a newly ~~eated clasp ~~ ~G~~~~s of the
Company, to be designated as "~~~ss A common Shares", in such aggrega~~ cumber
as shall be determined by the Nia~~rity Consenting First Lien Lenders, which shall be
issued by the Company ~~ the First Lies Lenders, or their designates, in accordance
with thou PI~~ and, immediately following the issuance thereof, shall constitute all of the
issue~9 ~~d ~~~~standing shares ~f the ~ompa~~;

"Notice of dispute" has the ~r~~aning given ~~ it in the ~0~a~~~ ~'~~cedure Order ~~ ~~~
Supplern~~~~e ~~~ims Proce~~~~ Order;

"Offi~r" means any Person who o~ or was, o~ ~~~ ~e deemed to be or have been,
whet~~r by st~t~ate, operation of lauv or othe a~~, an officer or de facto officer of t~
Com~~~~y

"Ord ~" ~~~~~s any final order of the ~~ ~c~~.~~r~ o~ ~~~ ~~~a~ V~~~~~~~in~;

"Outside Date" has the meaning gives ~~ u~~ o~r~ ~~~ ~~~G~G~~~~ ~~~~~~~~~y

"Outstanding Municipal Tax Claims" ~~~~s (i) ~~e third (1/3) of the ar~~~~~ ~~ ~9~~
Mu~o~ipal Tax ~9aims for the calendar ~~ar ~~1 ~, beo~~ the portion ~~ the M~~ocop~9 fax
Claims for the 2018 calendar year at~~o~~~ta~9~ ~~ ~~~ ~~~~aod from ~¢~~ ~~~~~ 6~~:01 ~.r~o on
September 1, 2018 and (ii) the Municipal ~~~ ~D~ao~~ ~v~i~ ~~ ~~c~ ~~ ~vving f~s~ ~~~e
calendar year 2019;

"Per~on 99 shall be broadly inte~~~reted and includes an indivi~~~l, partnership, firm, joi~~~
~~~~~~~, ~~~tu~~ ~~~ita0 fu~~, limited liability company, unlimited liability ~omp~~~,
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association, trust, entity, corporation, unincorporated association or ~~~nization,
~y~dicate, committee, c~~rt ap~oi~ted representative, the g~~~rnrr~ ~'~ ~~ ~ ~~~o~~ ~~
any political subdivision Thereof, ~~ any agency, board, trib~~al, co~~~~issi~~ 9 bureau,
instrumentality or department of such govern~~~t or political subdivision, o~ any other
entity, howsoever designated or constituted, including any Taxing Authority, and the
trustee, executors, administrators, or other legal representatives of an individual, and
f~~ ~~~~~~~~ certainty anclud~~ ~~~ ~~thorized Authority;

6̀~lan" rr~~~~~ ~P~s~ ~~~~ ~~~ compromise and ~~~~~gement (incEuding the Recapitalization
and the Restructuri~~ ~ ransactions) dated May 6, X019, as i~ may be further amended,
gestated, supplement~~9 ~~ replaced in accorda~~e with ~~~ terms he~~~~ ~~~d the
~~pport Agreerr,ent;

"Plan Implementation Fund" ~~~~~ ~n ~~~~~~ eq~~~ ~~~ ~~i~ ~~~~, ~~~~~e ~r~ount o~
funds to ~~ ~~livered by the Corn~~s~~ ~~ the ~/lon~~~~ ~~~~~~~~~ ~~ ~~~~a~~ o ~ ~~ this
Plan, to be held and distributed by the Monitor in acc~~~9~~~~ u~~ ~~u~ 6~0~~;

"Plan Term Sheet" means the Play ~I erm Sheet attached ~~ schedule 66~„ to the
Support Agreement, as it may b~ amended, gestated, supplemented or ~~~I~~~d ~~
accordance with the terms of the support Agreern~nt;

"Post-Filing Claims" means any indebtedness, liability or obligation of the Company of
any kind that arises during and in r~~~ect of the period commencing on the Filing Date
and ~~ding ~n the day immediately preceding the Effective Date in respect of services
rendered o~ supplies provided to the Company ~9~~0~ ~ such period or under or in
accordance with any Contin~aong ~~ntract, ~~ovided u~~~ ~~a~h ~~~unt~ are not a ~r~~
Filing Chaim, a restructuring Period Claim, a D&O Restructuring Period Maim, a D&~
~B~ir~, ~ Post-Filing D&O Claim, an Alleged Directors' Charge Maim, ~ secured Clair,
a Pri~~a~~ ~ecure~ ~lair~, an Alleged Retention Plan Claim, ~~ ~Ileged priority Secured
Claim, a gown Priority ~lairr~, ~~ Municipal Tax ~~~o~ru 9 ~~ Outstanding Municipal Tax
~~~im, or an Employee ~rioroty ~8~u~r~9

"Post-Filing D&O Claim" Gras the meaning given to it in the aupplement~0 ~lairn~,
Procedure Order;

"Pre-Filing Claims" means any right or claim of any Per~~~ ~~~t may be asserted o~
~~ade in whole or in part ~gainsu ~~~~ C~~p~~~, whether o~ n~~ asserted or ~~de, a~
connecti~~ wi~~ any indebtedne~~, Do~C~aei~~ ~~ obligation ~~ any kind whatsoever, aid ~~~
e~~erest accrued ~here~~ or costs payable i~ respect thereof, including vv~~hout limitation,
by rea~~~ of the commission of a tort (intentional or unintentional), b~ reason of any
breach of ~~~~~~~~~9 ~rrang~~ent or other agreement (oral or written), by reason ~~~ any
breach of duty ~s~~~~~ing, without limitation, ~~y oegal, statutory, regulat~~~, equitable or
fiduciary d~~~ ~~ ~~io~ation) or b~ ~~ason o~ any right ~~ ovvn~rship of or title to ~~operty
~~ ss~~~ ~r ~o~~~~ ~~~ a trust or deemed trust (~t ~~atory, express, impao~~9, resulting,
constructive or ~~~~~r~n✓✓ise), and whether or not any indebtedne~~, ao~~ility or obligatio~a i~
reduced to judgment, liquidated, unliquidated, fixed, ~~~tingent, matured, unmature~,
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~6~~~~~~~9, ~~disputed, leg~9, equitable9 ~~~~~ed, unsecured, 6~~~uYe~~~ ~, ~~perf~cted,
present o~~ ~~at~re, known or unknovrr~, ~~y ~arante~, ~~rety ~~ ~~f~ervvise, and wh~~~~~ ~~
not ~~ ~ig~~ or cl~~m is executory or nts~apator~ in nature u~~luding, without lirnitato~~y
any right o~ ability of any Peron to advance a claim for ~~~tribution ~~ onder~nity ~~
otheronei~~ ~u~h respect ~~ any matter, action, ca~~~ ~~ chose o~ action, whether existing
at pr~~~~~ or commenced u~ t~~ ~~~ture, which indebtedne~~, liability or obligation, and
any interest accrued there~s~ ~~ ~o~~~~ p~~able in respect thereof (A) us b~~~d i~ ~~ole ~~
an part ~~ ~~~~~ prior to the Filing ~~~~~, (B) re9~~es to ~ time period prior ~~ ~~~ haling
date, o~ (C) is a right or ~B~im ~~ any kind that would be a debt provable ire ~~~~P~~~ tcy
within the meaning ~~ the ~~A had the Company become bankrupt on the Fi~a~~ ~~~~;

"Priority secured Claim" ~~eans any Secured Clairr~~ bother th e [~~ployee Priorety
Maims, ~~own Priority ~~0~0~~~ ~~ ~~~~rn~ secured ~y ~~~ ~~ a ~~arges), v~rhi~h ~~~~
cce~~~~ Claims and are ~~terrnine~ ~.~ ~e in priority to the ~o~~~ ~~curing the ~a~~~ ~~~~~
Clai~~ o~ acco~~9anee with the Supplerr~ental Claims Procedure order, but, f~~ g~~ ter
certainty, shall exclude a Municipal Tax Claim or any Claims held by ATB or ~EH
against the Company;

66Priority Secured Claims Reserve" has the r~~~~~~ ~o~~~~ u~ u~~ ~n ~~~o~~ ~o~~Cc~~ ~f ~~~o
Plan;

"Pro Rata Share" means the proportionate sha~~ ~~ ~ ~~~~~a~~~9~ ~~~~~~~ ~Gai~ ~~ ~~e
total of all Accepted ~lairr~~ ~c~d all Disputed Cl~o~~ o~ ~~~~ ~~~a~o~~~'~ ~~~ss and i~ the
case of:

L~~~~~~r'~ ~~Idin ~ ~~ ~~~~ ~a~~t lien Cl~irr~ ~~ ~~~ ~~~~0 first ~.o~~ ~~~n~;

(ii) the Firs ~a~~ ~eficien~~ ~~ im, rne~~ the proportional share of the sum of
~~) the amount of accrued interest (but ~~~~ principal) under a Beneficial First Lien
9~~~~a9~~~'~ ~I ~~~che A loans as of ~~~~~~~ ~~ , 2018 plus (b) the amount of
principal ~d accrued o~t~rest under such Beneficial First Lien Lender's Tranche
~ loans a~ ~~ ~~to ~r 31, 2p1 ~o the sum of (x) the aggregate am~~~~~ of
accrued interesfi (but got p~o~a~o~~~~ ender the Tranche Loans ovvir~ ~~o III
U ~~~che A Lenders as o~ ~~~~~P~~~ ~~ , 201 ~ plus (Y) t~~ aggregate ar~~un~ ~~
principal and accrue u~te~~~t un~~~ L6~~ ~ Manche ~ L~~~~ ~~ving to 91 Tr~~~~~ ~-
Leaders as ~~ Octo~~~ ~~ , X01 ~; ~~~

(iii) the Seco~~~ ~~e~ De~~o~iency ~Dair~, ~~eans the proportional share of ~ ~~~~~~
Lien Noteholder's holdings of Secon~~ f~u~~ Notes to the total Second Lien Clam;

"Professional Retainers" means any monetary ~~~~~iners previo~a~ly provided by ~~
~~~~any ~~ Cassels, other lega9 ~~unse~ ~~ aa~o~~~~ t~ ~~G~e Company, the Monitor, ~~
legal counsel to the I~/lor~u~or in connection i~h the ~~ ~~~ce~~9ong;
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"Proof of Assignment" ~~~~~ ~ ~~tice of transf~~ ~~ ~ ~9~a~u~ ~~~~~~~~~ ~~~ ~ ~~~~es~~~
and the transferee, ~o~~~~~r with satis~~~~~ ~~o~9~nce of s~~~ ~~u~~~~~~~r ~~ ~~~ ~~
reason~C~Vy re~~ared ~y tr~~ Monitor;

"Proof of Claim" means a proof of claim, in substantially the forms) attached to the
Claims procedure ~~der ~~ the Supplemental Claims Procedure ~rde~, s subr~o~~~d t~
the Mo¢~itor by a Creditor in accordance with the Claims procedure 0~~9~~ c~~r ~~~
Supplemental ~9~u~~ f'r~~~~9~,9~~ ~rderY

"Recapitalization yy ~~~~~ ~~~i~ ~~ansactions on the fier set out in t~~ ~I~~ Terre Sheet;

"Released Clairr~s99 has the meaning gi~~n ~~ a~~ an ~~~~o~~ ~ ~.4 of this ~B~~u;

"Released Party" has the meaning given to ~~ o~ ~~~~~~~ ~ ~,~~ ~f this ~B~~u;

"Required Majorities" me~~~, with respect to ~~~~~ ~~~~~ ~r Aff~~~~~~ ~~~~a~~~~~, the
affirmative vote of a majori~~ u~ ~urnber of all v~~~~~ (o~ person or ~~ proxy) ~~~ditor~
holding Accepted ~~~a~s in s~~~ ~I~~~ ~~d repr~~~~~o~~ got leis th~~ X62/3% in value ~~
the Accepted Claire voting (in per~~~~ ~~ b~ ~~~~~~ i~ such Mass ~~ ~uc~i ~~~dit~~~'
Meeting;

"Restructuring Period Claim" has the mea~~ng give ~~ o~ ~~ ~I~~ ~lairr~s Procedure
~~~~~;

"Restructuring Transactions" has the meaning given to it in Section ~,~ ~~ ~~u~ ~~~~;

"Retention Plan Claims Reserve" has the meaning given to it in Sect~~~~ ~o~~~~ ~~ ~~~u~
Plan;

"Sanction Order" means ~~ Order, erg ~~~~~ ~~~ substance acceptable to the Comp~~~,
the Monitor, the consenting Fa~~~~ ~I e~~ Lend~~~ ~n~~ the First ~se~ Ag~~t, each acting
reasonably, among ~~her things, ~~nctioning t~o~ Plan and giving directions regarding its
i mplement~~a~~, vvhicl~ ~~all ua~clude the provisions yet out in Section 8.1 of this Plan
unG~~~ otherwise agreed t~ o~ uvriting by the ~~~npany, the Monitor, the Consenting First
Lien ~~~der~ end the First ~ue~ Agent;

"Second Lien Claim 19 means tl~~ ~~~~~gate amount of $71,3 x,486.04 owing b~ ~~~
Company under the Second Lien 9~~~~~~~~~, ~~clusia~~ ~f accrued interest thereon ~~~ ~~
October 31, 2018;

"Second Lien Deficiency Claim" means the e~~a~~ amo~~t of the Second ~~~~~ ~.~~~e~u
whic9~ shall be deer~~~ to gybe an ~~secured ~~~~~~o~~~~ ~9~uo~ and ~~~stit~~~~ ~ ~~~~~~9
Cre~o~~~ Maim for the ~~rp~ e of this Ps~~y

"Second Lien Indenture" means the indenture dated as of May 8, 2015 0~ ~~~~~~~ ~~~
the Second Lien Notes among the Go~E~~~y, ~~ issuer, and the Second La~~ ~ ~ust~~9
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"Second Lien Noteholders99 ~~~~ns hold~r~ ~~ ~~~ ~~~~~~ ~.o~~ ~~~~~;

"Second Lien Notes" means the 12% ~~~~~~~~8~ ~~~~~~9 9a~~ notes d~~ ~~~~~'~ ~~ ,
201 ~ issued pursuant to the second Lies 8~~~~~~~'i~~~~y

"Second Lien Notes Record te" h~~ the ~~~~a~~ given to o~; u~ ~~~ ~~~~~~~~~~'
Meetings Order;

"Second Lien Trustee" ~e~~~ C~~~~~~~~~hare T~~~~ ~~~pan~, ~o~,, i~ o~~ ~~~g~~~o~y ~~
trustee under the Second Lien ~~~entur~;

~ ~ e nd ~ smental KERP" ~~~~~~ ~f~~ ~~~~~d su~~~~~~~~~~~10 ~~~~ ~~ployee
retention p9~~ ~~proved pursu~~~ ~~ ~~~ ~~~~~I ~~~plernent~0 ~~~_~~~~ ~ ~~-~JO~ ~~17
Order;

~~Seconc! Suppler r~E~~l KERP LTIP 2 17 r~ X99 ~~~~~ the ~~~9~~ ~~~~~ C~~~~~~~~~~,
JAL settlement ~ Approval of Second ~~~~~9~r~~~~~~~ G~'~~G~P a~~ ~~~~ ~~OG~~ ~~~~~~~ by
fire ~~AA Court in the CCAA P~~~~~~o~~ d~~~d ~~~~~ ~~, 2017;

"Secured Claim" has the meaning given to it in the Supplemental Claims ~~ocedure
Order;

"Shareholders Agreement" ~~~~~ ~~~~ ~~~~~~~Yaers agreer~~nt f~ ~~ ~~~~~~ ~et~~~n
and among the holders ~~ ~~~ ~~~ ~~~~~s ~~ ~~~ effective Date, w~a~~ ~8~~~~ f~~ in form
and substance acce~~~~~~ ~~ ~~G~~ ~~~~~~~e~ ~o~~~~ ~~~r~ fenders;

"Shut Down Restricted Cash" has the meaning ~~~~ ~~ ~t in the Initial ~~~~~;

"Supplemental Claims Procedure Order" mea~~ ~~~ order g~~~~~ ~ ~~ the ~~
Court on August 22, ~0~ ~ that, among other ~hi~~~, ~~~ve~~~9 ~~~ ~~~ doling and
determination of Secured ~~~ems, certain ~ost~~iling ~@~a~~~ ~~~~ (~~~~~c~o9u~ D&O
Claims, as such girder mad be amended, restated o~ ~~~o~~ f~~~~ ~a~~ ~~ ~~ro~e by
subsequent Order;

"Supplemental KERP" me ~~ the ~uppler~s~nt~8 key ~r~~~0~~~~ ~etentio~ plan ~G~G~~~~~~
~~rsuant to the Suppl~~i~~~~~0 ~ERP Omer;

"Supplemental KERP Order'y means the ~~~~~ (stay ~~~~~~~ion and Suppler~~~~~1
KERP) granted by the ~~AA Court in t~~ ~~ proceeding dated November 14, 2016;

"Support Agreement" ~~~a~~ ~G~~t ~~~~~u~ ~~~~~~9~~9 and restated support agr~ernent
dated May 6, 20~ ~ arr~~~~~ ~~~ ~~~~~~~~, ~~~ ~~~~entin~ ~i~~~Lo~n Le~~~rs ~i~~~9 t6~~
First ~,e~n end, ~~ ~~~~ ~~ ~~~~~9~~ ~~~~~r~ ~~u~e to time;

66 u~ rt gr r~~~~~ ~~ ~ ~~~~~~~ ~~~~~~~~" rn~ans the ~~~er (Support Agreement,
SI P EIP) granted by ~~i~ ~~ ~~~~~ an the CC Proceeding dated March ~,
201 ~;



"Tax" or "Ta es99 rnean~ ~~~~ ~~~ ~~8 ~~~~~ o~~luding all o~~ome, saes, use, goody a~~
services, her ~nized sales, ~~Bue added, c~~ital, ca~a~~~ gain, ~Iternative, r~~~ worth,
trar~~fer, pr~Vo~~, withholding, payroll, employ~~ health, excise, ~ranchis~9 rea9 property
and personao property taxes9 end any other taxes, customs duties, fees, ~evies9 imposts
and other assessments or si~o0~~ chars in the nature of a tax including Can~~a
Pe~~e~~ Plan and provincial pensi~~ ~~~~~ contributions, employment i~~urance ~~~
unemployment insurance ~~~~ nts ~~~9 ~~rkers' ~~~p~nsatio~ ~remi~~~, together
with any instalrra~~~~ with ~~~~~~~ tE~ere~~, ~~~9 ~~~~ ~~~~~~~~~, 6~~~~~~~~oes, fines, fe~~, other
charges and additions with r~~G~~~~ ~f~~~eto;

"Taxing Authorities" rr~~~~~ filer I~~~~~~~ ~G~~ queen, Her Majesty the Que~~ o~~ ~o~~~~ ~~
C~~ad~, Her Majesty t~~ Queen in ~u~~nt ~~~ any ~~ovince or territory of C~~~~~, ~6~e
Canada Revenue Agec~cy, and simi9~~~ ~~~~~~~ ~~ taxing authority ~f e~~f~ and every
province ~r ter~e~c~~~ of Cana~9~ or r~~~~a~o~~8o~y ~~~rein and any p~9atic ~ subdivision
thereof, and ~~~ ~>~~~dian or foreign ~~~~~~~~~~~0 authority exercising taxing powers
in administering and/or collecting T~~~~9

"Tranche A Lender" means ~ ~u~~~ ~o~~ «~ ~~~~~ ~ic~~~ur~~ ~~~~che A Loans;

"Tranche A Loans99 has t6~~ ~r~~~~a~~ ~u~~~ ~~ ~~ e~ ~~~ Fo~~~. ~_,o~~ ~~~dit Agreement;

"Tranche B Lender" r~u~~~~ ~~ ~~~~~ ~o~~ L~~~~9~~ ~~8~9u~~ ~ranche ~ Lo~~~;

"Tranche ~ Loans" h~~ the n~~~~i¢~ ~s~~~ ~~ u~ ~~ the Fi~~~ Lien Credit Ag~~~~~~~9

"Unaffected laim 99 h~~ ~~G~e meaning given to et in Section 3.3 of this Pl s~;

"Unaffected Creditor" means ~ ~~~o~~r of an ~~~~~~~e~e~ Maim;

"Unissued New Shares" has the ~nr~~aning gives ~"~~ it ire ~~~t~~~ ~. °~ (~~ ~~~ ~~~a~ G~9~~;

"Voting Claim" means the amount o~ ~~ Affected Claim for which a Pro~~ ~~ ~8~0~ o~
filed, which, as at the Creditors' Meeti~~~ Record Date, (i) is an Acc~~~~~ ~D~u~ ~~ (aa)
hay beep accepted by t9~~ ~om~~n~ ~~ ~ee~~~ t~ ~~ ac~~pted ~~~~8~ ~~~~ ~~~u~~
G~~~~~~~~ pursuant to the ~~o~~ P~~~~dur~ Order, the Su~~l~~~~~tal ~e~is~~ ~~~c~d~~~

"Votin e~formation and ~~~c~o~~~ ~ ~~~~~-~ 99 G~~s the meaning given to it in the Credit~~~'
n/leetin ~ girder; ~~d

~bsit rn~~~~ ~6~~ ~ebsite of the Monitor, vvww.ey.com/ca/~~~nacheroilandgas,
~~~n whi~~ t~~ varo~~~ ~~teri~6~ prising in ~onn~~tior~ with the CCAA 6~~oceedi~~ aye
~~~~~ed from tune to ~o~~o
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1.2 Article and Section Reference

The terms "this Plan", "hereof', "hereunder", "herein", and similar expressions refer to
this Plan, and not to any particular article, section, subsection, paragraph or clause of
this Plan and include any variations, amendments, modifications or supplements hereto.
In this Plan, a reference to an article, section, subsection, clause or paragraph shall,
unless otherwise stated, refer to an article, section, subsection, paragraph or clause of
this Plan.

1.3 Extended Meanings

In this Plan, where the context so requires, any word importing the singular number
shall include the plural and vice versa, and any word or words importing gender shall
include all genders.

1.4 Interpretation Not Affected by Headings

The division of this Plan into articles, sections, subsections, paragraphs and clauses
and the insertion of a table of contents and headings are for convenience of reference
and shall not affect the construction or interpretation of this Plan.

1.5 Inclusive Meaning

As used in this Plan, the words "include", "includes", "including" or similar words of
inclusion means, in any case, those words as modified by the words "without
limitation" and "including without limitation"; so that references to included matters
shall be regarded as illustrative rather than exhaustive.

1.6 Currency

Unless otherwise stated herein, all references to currency in this Plan are to lawful
money of Canada. For the purposes of voting or distribution, a Claim shall be
denominated in Canadian Dollars and all cash distributions under this Plan shall be paid
in Canadian Dollars. Any Claim in a currency other than Canadian Dollars will be
deemed to have been converted to Canadian Dollars at the noon spot rate of exchange
quoted by the Bank of Canada for exchanging such currency to Canadian Dollars as at
the Filing Date, which rate for greater certainty for the conversion of United States
Dollars to Canadian Dollars was US$1 = CDN $1.2885.

1.7 Statutory References

Any reference in this Plan to a statute includes all regulations made thereunder, all
amendments to such statute or regulations in force from time to time to the date of this
Plan and any statute or regulation that supplements or supersedes such statute or
regulation to the date of this Plan.



10~ successors and Assigns

The righ~~, benefits and obligations of any P rso~ ~~me~ or referenced in then ~9 n
shall be binding on and shall inure to the be~~~it o~ any heir, administrator, executor,
leg~~ personal representative, successor or assign, as the case may be, or ~ trustee,
receiver, o~terim receive, receiver and manager, liquidator or other Person ~~~ing on
be6~~B~ of such Pe~s~~, ~~, permitted here~~~~~,

1.9 Governing Law

This Plan sh~81 be governed by and construed and interpreted in accordance with the
laws of the ~~ovinc~ of Alberta and the federal laws of Canada applicable therein,
without ~egar~9 to and conflict of law provisior~ ~P~~~ would require the application of the
law of ~r~y ~~~~r jurisdictio~e any dispute or i~~~~ ~r~ ~~nnection vvit~, or related to the
interpretation, applic~~6~n or effect of "his G~s~n a~~9 all proceedings taken 6~ connection
with this Plan and its revisi~~~ shall be subject to the ex~@~~ive jurisdiction ~~u the CAA
Court.

1.10 5everability of Plan Provisions

If and provision of this ~D~n ~~ or becomes a9B~~~B, invali~9 c~~ ~~~~~~~~~~bl o~ ~~
following the Effective date in ~~~ jurisdiction, t~~ e00~~~lity, onv~~Du~u~~ ~r unenfoc~~~~o86~:~y
of that provision will not affect the 6~~~sity, v~Bi~~~~ ~~ e~~~~~~~C~ioity of t~~ ~~s~~o~u~~
provisio~~ of they Plan, or the leg~~~~~, ~~9adity ~~ ~~~~~~~~~slity o~ ~~~~ ~~~~~~a~~ 6~ ~~
other jurisdiction.

1 m11 Timing Generally

~Jniess otherwise specified, a~9 ~~~~~en~~~ ~~ ~o~~ 6~~~ei~, ~~~9 0~ ~~y document issued
pursuant he~~t~, shall mean lo~~~ t~u~~~ o~ ~~~~~~~, ~'~9C~~rta, ~~~~~~1~ ~~~ ~r~y reference to
an event occurring on a [~~~siness Day shall ~u~~~~ ~~~,o~~ ~~:~ ~e~~ ~~.~. (Calgary tune) on
~~ch Business Day.

1.12 Time of Payments and Other Actions

9~less otherwise specifie~ 9 i;ome periods within or following which any payment a~ to be
made o~ ~~t u~ to be done shall be calc~~~~ted by excluding the day on which the period
cornmenc~~ ~~d i~~0~ding the day on which the p~~uod ends and ~y exten~~~~ ~~~e
period to t9~~ next ~~cc~edir~~ G~usine~~ day if the O~ ~~ day of ~G~~ period as ~~~~
~~~Aness Day. ~/Vhereve~ ~~~ ~~~~~~~~~~ ~~ f~~ ~i~~de or actaon t~ tae taP~~~ ~~der this lass
o~ ~~ ~o~ed to e made or ~~ ~~ ~~~~~~~ ~~ ~ ~~~ ot9~~~ than a Business Day, ~~ch
~~~~~~nt shall be made or a~~a~u~ ~~~~~ ~~ ~~~~ n~~~ succ~~ding Business Day.

1.1 ch ul

The following are ~~~ ~~E~~~V~~ ~~~ ~~~~6~ ~~~~, ~~~~E~ ~~~ a~corporafi~~ ~y ~~ference into
this ~O~n and firm ~~ ~~~~~~~I ~~~~ ~~~~~~u:
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Schedule 6699 e 
~~~;J~II NA~P.~I I~g u tl ~!9 I~G1ClIOl lam

Schedule "~„ ~ ~~~rn ~~ f~~nitor'~ Certificate

ARTICLE 2
PURPOSE AND EFFECT OF PLAN

~.

The purpose ~f ~~G~s~ ~9~~ e~;

(b) to complete re~~~ar~u~~~;a~~ ~~ ~G~~ ~°~r~pa~y's fi~~~~u~8 ~~~~o atio~~; ~~~~

(c) to effect a corn~~or~ise ~~~~ ~~~~~~~ment of 00 ~ected ~~~~~~a~,

in order ~~~ enable t~~ b~~~o~~~~ ~~n the ~~~pany ~~ ~~~~a~~~ ~~ ~ ~~u~~ ~~~cern, in the
exp~~~~~o~c~ th~~ ~ ~~~~fe~ ~~~~~it will be derive ~~~~ ~~e ~orntinued ~peratio~ ~~ u~~
business than would result from the forced liqui ~~i~~ ~~~ ~~~e Company's assets.

2.2 Persons Affected

The Plan provides for ~ ~~~promise ~f all Affected C~~u~~~ ~~ the implementation of
the Reca~~#~lization by rne~ns of the G~estr~~~~~ing Tr~~~~~~u~~~. This ~9~~ will becorr~~
effective ~~r, ~Pne Effective Tin1~ ~~~~ ~f~~ll be boding up~~ ~~~9 ~~ure to the benefit of the
~~mpan~ and all Pers~~~ ~~~~~ ~~ referr~~ ~~ in, or ~~~ject to, this Plan and their
respective heirs, executo~~, ~~~o~a~~~~~~~~, ~~al representatives, successors and
assigns in accordance witl~ ~~~ ~~~~~.

2.3 Persons Not Affected

For greater certainty, except ~~ expressly provided in this ~I~~, ~~~ flan does not affect
the ~Jnaffected Creditors with respect to and to the extent of t~~o~ lJnaffected Claims.

ARTICLE 3
CLASSIFICATION OF CREDITORS AND CLAIMS, ESTABLISHMENT OF

RESERVES AND OTHER ACTIONS ON EFFECTIVE DATE

3.1 Claims Procedure

The procedure fog ~eterrnining the ~~lidity and quantum of the Affec~~~ Claims and
resolving Disputed Claims for voti~~ ~~d dist~abution purposes ender tB~u~ flan shall be
governed by the Claire f~~oced~~~ Order, the ~uppl~~ent~0 claims Procedure Order,
the ~~edito~~' Nleeting~ Order, t~~ ~~ ~~d this Play.



~~~~

~~~~~o~~~~a~oor~ o~ ~Uc~~~ ~

~~~ the purposes o~~ c~~~~~~~~in ~~~9 noting on this PI~~ and receiving a distribution
hereunder, the Affected ~~Up~~ito~~ ~~~ grouped into two Classes: (a) the First Lien
fender Class; and (b) the ~~eral Creditor CI~~~.

3.3 O~ir~s lJn ffe~~~ the Pi n

This Play ~~es not ~~r~p~~a~~~~, rele~~~, discharge ~~ ~~~e ~~~ ~f~ect the foll~~a~~
~~~~~~9~tively, "Unaffected l i~nn 99);

(a) Post-Filing Clairn~, provide ~~R~~~ any Post-Filing Claims th~~ were requa~~~
to be preserved pursuant to the Suppler~~~tal Claims ~~~~~~~~~ ~~~~~
have been preserved;

~P~~ ~~~0~~ which have been preserved in ~~~~~~~~~ vuit~ ~9~~ ~9~~~~
procedure 0~~~~ ~~ the ~~~~lernen~~~ ~aao~~ ~~~~~~ure ~~~uP ~~~~~~~~
Directors that ~~~~~~ ~~ ~~~pror~s~~d due ~~ ~~~~ provisions ~~ ~e~u~~~
5.1(2) of the ~ ;

(c) Claims which have ~~~~ preserved in ~~c~rdance ~o~f~ she Clairr~~
Procedure Order or the ~~ppleme~~~~l Claire Proce~care Order that cannot
be compromised due to the provo~a~ns ~u ~~~~~~~ 19(2) of the ~~AA,
except any ~~aims to which Section 10.11 ~~ ~~~o~ Plan applies which shall
be Affected Claims for the pur~~~~~ ~~~ ~~~a~ PY~~;

(d) an Insured Claim provided that the Person holding the Insured Claim
delivers to the Monit~~ by ~~ ~~ter t~i~n 5:00 pm (Calgary time) on a ~~~e
th~~ 6s tv~~ (~~ business Days C~efor~ ~~~e date ~~ the Creditors' Meetings a
c~~~pleted ~~~~9 duly signed ~~sure~~ ~I~irn ~~tion Notice in which the
person el~~ts to pursue ~~ 9nsured Clao~~ for its Claim and vv~~ves any
~~ght to recover such Insured Claim from the Corn~any or under t~os Plan;

(e) ar~~ o~~~btedness, liabissty or obliga~i~s~ ~f the ~~pany o~ ~~y ~~nd to
~~~J ender or pursua~~ ~~ ~~~ BEH Royalty A~~~~~~~~;

(fl except a~ expressos ~u~~~a~~~9 in Section 3.~(d) hereof, any in~~~~~~~e~~,
liability ~r obligation ~f the ~~rnpany of any kind to ATE under or purs~~~~
to the ATE Credit F~~u~a~s~~; ~~d

(9) any obligate~~ ~~ ~~~~~ ~~~~~~~y un~~~ the ~~~do~ did K~R~ ~~u~~ a~ got yet
due and ov~o~~a~ 9 ~~ ~i~~ got been satisfied in full, ~s of fG~~ [~~uu~~~~a~ Date.

Persons with Unaffected Clairr~~ shall not be entitled to vote at any Cre~~~ors' Meeting or
receive any distrib~a~a~~~ ender this Plan o~ ~~spect of the portion of theu~ ~~~o~ which is
an lJnaffecte~ ~9~0~. N~~hing o~ this Play shall affect the ~orn~~~~'~ ~~ ~~~~ directors'
rights to defences, both Ie ~O ~~~ equitabl~9 o~ith respect ~~ ~~~ ~J~~~~~~t~~ claim
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including any rights with respect to legal and equitable defences or entitlements to set-
offs or recoupments against such Unaffected Claims.

3.4 Establishment of the Administrative Reserve Fund

The Monitor shall hold the amount of $750,000 from the Plan Implementation Fund as
an administrative reserve (the "Administrative Reserve Fund") in escrow until
payment by the Monitor out of the Administrative Reserve Fund of reasonable fees and
disbursements (plus any applicable Taxes thereon) for any services rendered by
Cassels, other legal counsel and advisors to the Company, the Monitor, legal counsel to
the Monitor, or other Persons from time to time retained by the Company or the Monitor
and any other reasonable costs and expenses incurred by the Company or the Monitor
in connection with the implementation of the Plan, the administration of the Plan
Implementation Fund, the resolution of Disputed Claims (but, for greater certainty, not
for any payments or distributions in respect thereofl, and the wind up of the CCAA
Proceeding (collectively, "Administration Expenses").

If, subject to the terms of this Plan, the Monitor determines that excess funds exist in the
Administrative Reserve Fund after all amounts referred to in the preceding paragraph
have been paid or provided for to the satisfaction of the Monitor, then the Monitor shall
release and return such funds to the Company.

Any existing Professional Retainers held by Cassels, other legal counsel and advisors

to the Company, the Monitor, or legal counsel to the Monitor will continue to be held by

such Persons for services rendered on and after the Effective Date and shall not be

affected by this Plan; provided that if, on or after the Effective Date, and subject to the

terms of this Plan, the Monitor determines that no further services are required of any

Person holding a Professional Retainer, the Monitor shall advise such Person in writing

on five (5) days prior notice and request a final accounting and return of the remaining

Professional Retainer, if any, held by such Person. Such Person shall, as soon as

reasonably practicable following receipt of such a written notice, pay to the Company

the amount of the Professional Retainer remaining, if any, after deducting its fees, costs

and Taxes incurred up to the effective date of such notice and any outstanding invoices

owing to such Person by the Company.

3.5 Priority Secured Claims

(a) On or as soon as practicable following the Effective Date, the Monitor, on
behalf of the Company, shall pay in full all Priority Secured Claims from
the Plan Implementation Fund.

(b) In the event that a Secured Claim that is alleged to be a Priority Secured
Claim remains in dispute (with respect to either or both the quantum or its
priority secured status) and such dispute is not finally resolved as of the
Effective Date pursuant to the Supplemental Claims Procedure Order (an
"Alleged Priority Secured Claim"), the Monitor shall hold an amount from



~~~~

~i~e Plan ~~~6~B~nn~nt~~ao~ ~~nd equal to ~~y end QED ~~~V~ Alleged Priority
ecure~ ~~~im~ ~~he "Priority Secured Claims Reserve") in escr~ An

accordance ~o~h this Section. In the event that such an ~AB~ged ~~a~rity
Secured Claim is subsequently finally determined to be ~ Priority Sec~re~
Claire (in whole ~~ u~~ ~ar~~ in accordance with t~~ Supplemental Claim
~~~c~dure ~~~e~ or oth~~ ~~der ~~ ~~ greer~e~~ between the ~omp~~~
~~c~ the Person holding the Alleged Priority Secured ~oaim (with rf~~
consent of the Con~~~ting First Lies Lenders), the Moni~~~ shall p~~ ~~~
whole or the portion of the Alleged C~~aority Secured Claim that i~
determined to be a Priority secured Claim from the Priority Secured
Clams Reserve. In ~~~e event that such ~~ Alleged Priority Secured ~~~o¢~
is su~~~quently fina~~y det~rmine~ got to be ~ P~o~rity secured ~~~a~ ~u~
whole or in part) in accordance with the ~u~E~Verr~ental ~laim~ ~~~~~~J~a~
Order or other Order or by agreement betwe~~ the Compa~~ ~~~ ~~~
Person holding the Alleged ~~~u~rity Secured Claim, in terms of e~~.~~~ ~~
~~th tl~~ quantum ~~ its priorit}~ ~~~~re~ ~~~~~~as, ~~~~ ~~rti~~ of t~~ ~~u~rity
~ecure~ ~laim~ ~~~erve relating to such Alleged Priority ~ecur~~9 Maim
(or the portion ~~~reofl that a~ determined to not be ~ f~~iority secured
Claim shall be ~~leased and returned by the Monitor to the Company. As
of the Effective Date, any security underlying any Alleged Priority Secured
Claim, whether arising pursuant to ~~~eement or statute, registered o~
unregistered, perfected or ~nper~e~~~d, shall be irrevocably, fully ~~~9
finally discharg~~~ as agai~~t the company ~~d all of the Company's
business, assets an~~ undertaking. Upon such discharge, the Priority
Secured Claims Reserve shall stand a~ the p~~ce and stead of the security
underlying the Alleged Priority Secu~ ~ Clair, with the game priority as ~~~
had just prior ~~o the Effective D~~~, as if the secu~o~~ ha~~ got ~~~~
discharged e

(c) In accordance with Sectio~~ ~.1 of this Plan, at least two (2) Busi~ ~~ Days
prior to the effective Date, the Monitor shall hold an amount from the Plan
Implementation Fund equal to the Outstanding Mu~ucipa~~ fax Claims (the
"Municipal Tax Fund"), representing the amo~~ts ~~~imed ~~ the
Municipality ~s ~s~ ~Ilege~ ~'riority Sec~~~~9 ~D~im ~~~u~~~ ~~~ C~~~~~~y.
The Monitor shal9 Cold the Municipal Tax F~~~~~ u~ ~ ~~~~ rite ~~~~~~ ~~~~~~a~"
which shall not be co-mingle~9 with the PI~~ Bmplementation ~~a~~~ o The
Monitor ~ha~~ ~e responsible for assessing the quantum, va0~~a~~y ~~~~9
enforc~~bili~~ of ~~e Muni~i~ality's Alleged ~~~ority ~~cured ~Vairr~, ~6~~~
the Effective ~at~, the Alleged Priori~~ Secured Claire, an~9 any ~ec~~o~~
underlying such claim, shall be ~~revocably, filly and finally discharged ~s
against the Company, and all of the Company's busaness, assets and
undertako~~o ~1pon such dischar~~e, the Municip~~ ~~~~ ~~nd shall stand in
the place ~~~ ~~~~ad of the IVlunica~~lity'~ ~~~urity, wut~~ ~I~~ carne priority s
it had j~~A~ ~~~~~ to the ~~ective ~~t~, ~~ i~ the ~~c~~a~y had ~o# C~~~~
disch~~~~~1, the Monitor shall ~~Id the Municip~~ Tax Fund and shall
make s~o distribution of any portion of such arnod.ants held with~~~ ~o) a~
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agreement o~ writing ~~ ~~~~~~~~ the Mu~o~o~~ali~~, ~~~~ ~~a~~~ ny, the
fVlor~i~or and ~~~ ~1lajority ~~~s~~~o~g First L~~~ ~~enders, o~ ~oa~ ~~ order of
the court. E~ ~~~~ ~~~nt there ~~e excess funds in the ~,~~~r~o~o~~l fax Fund
after distribution is made by the Monitor ~~ aforesaid, ~~~~G~ ~~~o~~~~ ~~~II
be returned to the Company.

~o Crown Priority Claims

~~ ~~ ~~ ~~on as ~~~~~i~~~~~ ~~~9~0~~~~ ~~~~~ [~~~~~o~~ ~~~~~, ~~~e Monit~~ ~P~~B~ ~~~~ u~ ~~~~0,
on ~~~a~~ ~u the ~~~pany9 ~0~ ~~~~n ~~o~~u~~~ ~I~u~r~~, o~ ~~~, ghat vv~r~ ~~~~~~~~u~~ ~~ ~~~
Filing Da~~ or related to t~~ ~~u~~l ~~din o~ ~~~ f~o~i~~ ~~~~~, to the ~~o~~, ~~~~ r~~
~'la~ Os~p9~~entation Fu~~.

3m7 Employee Priority Claire

~~ ~~ ~~ ~~>~~ ~~ practicable ~~~D~vvin~ the ~ffectiv~ ~~~e, the Mo~e~~~~ s~~00 ~~~~ ~n full,
~~ ~~~~~~ ~i~ ~~~~~ ~~m~~ny, aIY ~~ployee Priority ~Daims due and ac~~~e~ ~~o the
~ff~~~a~~ ~~~~~ o~~ 'the amount agreed ~~ between ~~~ Company, the Monitor and the
~o~~~~~i~~ ~~~~~ ~u~~ ~~~ders, ~~ each holder of an employee ~~~ority ~lai~~ to the f~~~
~~~~~~ of ~o~, G~~~ ~~~ o~~ ~e~pective Employee Priority ~lairr~, ~n~~~~ the Play
D~~~e~~ntata~~ ~~~~,

Clams Secured by CCAA Charges

(a) Adr~inistratio~ charge

~ the Effective Date, all outstanding obligations, liabilities, fees ~~~~
~9~~C~~rsements ~~cured by the Adr~u~ostr~~ion Charge which are evide~~~~~9
~~ u~voic~~ ~s at the effective ~~te ~~~00 be fully paid by the Monit~~, ~~
beG~alf of the ~omp~~y, from the ~la~ ~~~plementation Fund. ~~e fees and
dise~ursements of Cassels and other legal counsel to the Company, the
Monitor, legal counsel to the Monitor or other Persons from time to time
retained by the company ~~ ~~he Monitor and ar~~ other costs an~9
expenses enc~rred by the Compa~~ or the Monitor are connection ~~th the
implementation of this Plan, the resolution of Disputed Claire, ~~d the
termination of the CCAA (~~oceeding following the Effecti~~ ~~~~~ shall
continue to be secured by the assets of the Administrative Res~~ve Fund
only, ~~a the Administration Charge shall be ~~d be deeme~9 ~~ ~e fully
and fa~~lly ~atisfA~d ~~d ~9u~~~~rged ~~o~ and against any ~~~~ all other
assets of the Co~~E~~~~ ~~~9 ~6~~ Plan ~~nplementation Fund.

(b) Director' Charge

On the ~~fective Date, X90 [~~&O Claims, D O Restructu~o~ ~~~~~~ ~~~a~~
~~d Po~~-Filing D&~ ~0~~~~ ~~a~ll be f~ls~, ~u~~9o~ ~~~ ~~~~v~~~C~~y
~~~prorn~~ d, released, ~o~~h~~~ed, ~~~~elled, exti~~~~~~~~1 end barred o~
accordance with Article ~ ~ I~~~~of ar~~ ~~~ irector~' ~~~a~~e shall be and



_+ ~L~ a

be d~~~e~ ~~ ~a~ ~~~~~~~ and Banally satisfied and discharged from and
a~~o~~~ ~~~ ~s~~~ X08 ~~~~~s ~~~ ~~~e Corr~p~~y end the ~'~~~~ B~aplementation
F~~~9,

In the event that any D&O Clai~~, ~~ ~~~~~ructuring Period ~~~ams or
Post-Filing D&O Claims which ~~uld b~ secured by the Directors' ~harg~
~~~~~~ outstanding and have not been fully paid prior ~~ tl~~ E~ff~ctive Date
(an "Alleged Director' Charge Claim"), the ~lo~ito~ ~~~99 ~~~Id ~~
amount from the Plan Implementation Eun~ equ~0 to any anal all suc~tl
Alleged Directors' charge Claims up to the agg~~ga~~ amount of the
Directors' Charge (the "Directors' Charge Claims Reserve") in escrow i~
accordance with th~~ Section. In the event that such an Alleged Direct~~~'
C~~rge Claim ~s s~~~~~uently finally determined to b~ ~win~ C~~~~~~~~ ~~
the Supplemental C9~arn~ Procedure Order o~ ether order or by agreer~~~~
between the Company ~~d the Per~~~ holding the Alleged Dire~~~~~'
Charge Claim (with the consent of the Consenting Fire ~u~~ Lenders), the
Monitor shall pay in full such clairr~ from t~~ Directors' Charge ~E~s~~
Re~~~vea In the eve~~~ that ~uc~ ~~ Alleged ~irec~~rs' Charge ~0~a~ o~
deter~a~~~ ~~~ to be ov~u~g pur~~~~~~ to the ~uppo~~~nt~~ ~~~irn~
G~rocedure order o~ other ~~der or by agreement between the ~~~pany
~~d the Person holding the Alleged Directors' Charge Claim, such portion
of the Director' Charge Maims Reserve shall be re0~~~ed and returned
by the IVlonitor to the Company as long ~~ the amount ~~at will thereafter
exist asp the ~irecto~s' ~I~~~~~ ~9aims ~~~~~ve is sufficient to ~atis~y all
~~~~o~~~~ A19~ge~ ~a~~c~~r~' ~~~r~~ ~~aims whether o~ not such Alleged
[~o~~~~~~~' Charge ~~~~~~ ~~~~ ~~~~ou~usly accounted f~~ in the Direct~~~'
~P~~~~~ ~9aims R~~~~~~o

~~) KERP/LTIP Charge, ~~BV~ ~P~ar~e and G i~~~~~al Ad~o~~~ ~~~rge

On the ~ffe~~~o~e Date, ~~~ ~~~~~u~ing outstan~a~~ obligations o~ the
Company se~~ared by a~~ ~~~ the ~~~P/LTIP Charge, the ~~IP Charge or
the Financial Advisor Charge which are due and owing as of the Effective
Date shall be fully paid by the Monit~~ on behalf of the Company, fro~~ the
PI~~ ~mplementatio~ ~un~ ~~ the applicable beneficiaries of such ~~AA
Charges and each of ~h~ 6~~RP/LTIP Charge, the K~eF' Charge ~~~ the
Financia0 Advisor Charge shall be and be deemed to be ~~~nsly and ~~a~~~ly
satisfied and discharged ~~~~ and against ~u~~ ~~d a90 assets c~~i~ ~~i~
Company and the ~6~~ Impler~~ntation Fund.

In the event ~~~t the ~~~~~~uy disputes any Person's entitlerne~~ ~~~9~~
the ~Ts~, the ~~ DP ~01~, ~h~ K~RP, the Supple~ent~~ l~~~Py ~~~ ~~~~~d
~uppYernental KE~~, the K~~P or the Credit Bid KE~~ ~~a~~ ~~e due and
owing a~ ~f the Effective date and which remain outstar~~u~~ and have not
been paid ~n or prior ~~ ff~e Effective Date (an "Alleged Retention Plan
Claim"), the Monitor ~~~II hold an amount from the PI~~ 9r~nplementation
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Fund equal to any and all s~~G~ A9~~ ed Retention flan ~~~~~~u~ (the
"Retention Plan Claims Resei-~re") in ~~~~~w in accordance ~o~~ ~~is
Section. In the event that such an Alleged Retention Plan ~9~i~ is
subsequently finally determined to be owing pursuant to the Supplemental
Claims Procedure Order or other Order or by agreement between the
Comp~~y and the Person holding the Alleged Re~~n~oc~~a Flan ~laa (with
the con~~~t ~f the Consenting ~~rst Ls~~ ~~n~ers), ~~~ ~~onitor ~ha~0 pay in
fu~8 such ~~~~rn from the Retention Pla~~ ~9aims Reserve. In the ev~~t that
such an Alleged Retention Plan claim is determined to not be owing
p~~suant to the Supplemental Claims Procedure order ~~ other Ord~~ ~r
by agree~en~ between the ~ompan~ and the ~~~~~~~ G~~D~J~~g the Alleged
Retention PI~~ ~~~im, such ~~ortion o~ the Retention ~0~~ ~I~im~ ~~~~r~~
sh~~s be rele~~~~ and returned b~ the Monitor to the company.

~ ~ ~-

Effective upon the ~~~~ove ~~te, t6~~ ATB ~~arge shall ~~~ ~~~ ~~
d eed to be ful9~ ~~~J ~~o~ lly satisfied ~~d di~~~arged fr~~ a~~ ~~ inst
a~~ a~~ III ~~~et~ ~~ ~~~ ~~s~~~~~ ~~~ the ~Y~~ Smplementatio~~ Fund,
provided that nothing ~~~eo~ ~~~00 ~u~~~arge ~r compromise any ether
security (oth~~ th~~ ~P~~ ~ d ~ ~~~~~~~ ~~~~te~ C~~ the ~~~npany to ATB
pursuant to the AEI C~ ~~~~9~~ ~~cilo~~~~~ ~E~o~~ ~~~0~ eye una~u~cted by this Plan
in accordance with ~~~~~o~n 3.3(f) of this ~9an.

ARTICLE 4
ESTABLISHMENT OF THE PLAN IMPLEMENTATION FUND

4~~~ Plan Implementation Fund

C~~ ~~ ~~~~~~ t~ the ~ffe~~~o~~ ~~~~, ~9~e Company shall deliver to the Monitor from ~~~~
~~~~~~~~~~'~ dash o~ H~~~ ~~~~ ~~ re ate amount necessary, as determined by the
V~~~u~~~ and the ~ompan~, ~~~~ ~~~ c~ons~~~ ~~ the Majority consenting first Lies
~~~~~~~~~ (each acting in good faith, ~~~ ~~~~DB~ 6~~~ ~~ satisfy:

(a) the amount required ~~ ~~n~o~~~~ ~~0~~ CCAA charges as of the Effective Da~~
in accordance vvi~~ ~~~~ca~~ 3.~ of this PI~~;

(b) the amo~~t, if any, ~c~~~~a~~~9 ~~ C~~ ~~9~~ ~s~ the ~o~~~~~~~' ~6~~~~~ Maims
R ~erve en accor~~~~~ ~o~~~ ~c~i~~ 3. (b) ~~~ ~~u~ ~~~~ a~ ~~~~~~t of
Alleged ~orectors' ~~ar~~ ~~~ims;

(c) the amo~~~ required to satisfy the ~c~~~~~ent in fu10 ~~ ~~~ ~~~~oning
obligatio~~ secured by and of the ~~~~ "off ~ 0~ Ch~~ e, t~~ ~~~06~ charge or
the ~~na~~ial Ad~o~~~ ~G~~~~~ ~~ ~u ~~~~ ~~~u~~ts~e ~~~e ~~ ~c~~~~~J~nce v~ith
~ectio~ ~. (~~ ~~~ phis ~~~~~;
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(d) the amo~~~~, if any, ~~~~0~~~9 ~~~ be ~~~~~ ~~o ~~i~ 6~~~~~~~on ~~~~ Claims
V~ese~e soy acco~~~~~~ ~i~~ ~~ction ~o~~~~ ~~ ~~a~ flan in respect of
Alleged Retention ~0~;~ (~9air~s;

(e) the amount ~~~~~u~~~ ~~ be held ire ~~~ ~~9~r~~~~o~~'~t~~~o~~ G~eserve ~~~d ire
acco~~1~~~~ ~~~~ ~~~~u~~ 3,~~ ~f this ~0~~ ~~ ~6~~ ~~~~~~~~~ ~~~e;

(~ the ~~ru~~nt re~~ired to satisfy ~h~ ~~~y~~~~~ i~ ~~~8 ~~~ ~~~~ 6'~~o~rity Secu~~~
Cl~o~~ ~~ ~~ ~~~ ~ffe~~o~e ~~~~ ~~ ~~~~~~~9~nce ~o~~ ~~~~i~~ 3.5 ~~ ~~~o~
PI~~;

( ) tf~~ ~~~~~~, o~ ~~y, required to be h~~~ in the P~o~~a~~ ~~~~~~~9 ~9~irns
~~~~64~~ o~ ~~a~~~r~ ~~~ with Section ~.~ ~~~ ~~his Play in r~~~~~~~ ~~ ~Iseged
~~o~~a~~~ ~~~~~~~ ~6~0~~~;

(h) the am~~~~ required to satisfy the payr~~~~'« o~ ~~~~~ ~~ ~~~~ ~~~~~ ~~o~~i~~
Claims in ~~~ordance with Section 3.~ of ~~~uu~ '='~~,~~;

(v) ~~~ ~~~~~~ ~~~~~o~ed to satisfy the ~~ayment in full of tl~~ ~~~~~~~~~ ~~a~~~a~~
~9~u~~ o~ ~~~~~~~~~~ with Section ~.~ of this Plan;

U) the ~~o~~~ re ~o~~~l ~~~ ~~tablos~ ~~~~ ~~~er~~ ~~~~9~~~~~ ~~~0; ~~~

(k) the amount required to e~tabo~~6~ the Municipal Tax fund.

~►RTI LE 5
VOTING AND TREATMENT OF CREDITORS

~o`~ Voting by the First Lien Lender Class

~e~~~ric~~~ ~~~st Caen Lende~~, ~s ~~ ~~~ f'~o~~~ lien Rec~~~ date or theu~ ~c~~c~~~~y~~8~~rs will
~~ entitled ~~ vote in respect ~fi ~uc~ ~s~~~ ~o~n Lende~'~ ~~~ Rata ~~~U~~ ~~G ~~~ G~~rst Lien
~9~ir~, The solicitation of such vote and the procedures ~~~r vo~o~~ C~~ ~~~~~~o~ial First
~~o~~ enders shall be conducted in accordance with the ~~~ditor~' Meeting ~~ er.

~m~ Treatment of the First Lien Lender Claims

(a) On the Effective D~~~~, in accordan~~ i~~ ~~~u~ Plan and in accordance with
the ~~~~~ and in the sequence yet forth in ~~~e Restructuring ~~~nsaction~,
each ~~~eficial First Lien Lender ~h~9~ ~e entitled to the following:

(i) each Tranche A Linder shall ~~ceive in respect of the principal
amount (but not ~~crue~l u~t ~e~~~ ~~ its T~~~che A Loans its pro
rata share o~ the ~~ligati~~~ ~~~9 ~ the IVe~v ~~nior Secured Term
~aciBo~~ based o~ the ou~~~~~~~~~ing principal ~rnount of T~~~~~~ ~a
loans owing ~~ s~~~ U ~~~~~~ A Lender o~ ~n~9~~oc~~ ~~ ~~~i~
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outst~~o~~ ~~~~~~~a,~~~ ~~o~~ipai ~~~~~~~. ~~ ~~ ~I ~~s~~he A ~~~~~
owing ~~ ~~~ ~ ~r~~~~~~ ~~ ~m~~~~r~ as ~~ ~~~~ effective ~~te; and

(ii) each Tranche A Lender and Tranche ~ Lender, or their designates,
shall b~ issued and, subject to Section 7.1, entitled to receive in
respe~~ of, in the c~~ ~~ a Tranche Fender, the accrued interest
on its ~ranche A L~~~~~, and, in the ~~~~ of ~ Tranche B ~~nder,
the principal and accrued interest of its ~ranc~e B ~~ans, its pro
rata share of the New Shires s~sued p~~suant t~ this flan, based
on the outstanding accrued interest of Trance ~ loans and the
outstanding principal and interest of Tranche B 9~oans owing to a
~e~st Lien Lender in relati~~ to the outstanding aggregate amount of
s~terest of ~~~s~~he A ~~~~~ and prin~ip~~ and intere~~ of ~~ r~che
~,~ans ~wir~g t~ III First Lo~~ ~~nder~ as ~~ the Effecteve Da~eo

(b) On the Effective Date, ea~R~ beneficial first ~u~~ ~ ~~~9~~ ~E~~~~ ~~ ~~~~~~~
to become a party to and hereafter C~~~~~9 P~~ the ~~~~~~~~~~~~
Agreeme~~~, each in its capacity as a ho0~~~ ~~ ~P~e N~~ ~~~res. ~~~
shareholders ~gre~~~~t is deemed ~o ~~ ~ °°~~anirn~~~ ~~~~ehol ~~
~ reer~ent" far pua~~~oses of the CBC~, ~~~ e~~~ [~~~~~~o~a ~~ G~orst Lies
Lender is deemed t~ have been given notice there~u~

(c) The entire amount of the First Lien Deficiency Claim shall be deemed to
be an unsecured deficiency claim and shall constitute a General Creditor
~D~~am fog the ~~~rposes of this Plan.

5.3 Treatment of Second Lien Claims

The entire amount ~~ the Second Lu~~ claim shall be ~~~~~~d to be a~ ~~~~~~~~~
deficie~~~ clair~ (being t~~ Second ~e~~ Deficiency ~~~i~~ ~~d shall ~~~~~~~~~~
Gen~~~9 ~~edit~~ C~~aim for the purp~~~~ ~~ this Plan.

~.4 lfoting by Creditors in the General Creditor Clasp

~~rsuant to and o~ accordance with the Creditors' Meeting Or~~~, each of the foll~~o~~
creditors shall be entitled to vote on this Plan at the Creditors' Meeting for the Gener~9
Creditor Class as follows:

(a) Beneficial First ~a~~ ~I ~~~ers ~~ of ~~~~ first Li~~ ~~~~~~~ C~~~~ ~~ their
proxyholders will be entitled ~~ ~~te in ~~~~ect of ~~~~~ ~~r~~~ Q=~~~ ~I ~~~ r's
Pry data dare of the First Lien Defici~~c~ Clain~a ~P~~ ~c~~~~o~ ~~~o~~ o~~ ~~~6~
votes and the procedures for voting by Beneficial First ~.~~~ ~.~~~~~~ ~~ 11
be ~~nducte~ o~ accor~~~ce witf~ ~~~~ creditors' Meeting ~~~~~~;

(~) ~ ~efecial Noteholders ~~ ~~ ~P~~ second Lien ~9~~~~ G~ec~~~ C~~~~ ~~ ~~ it
~~~~~~~~Idr~ ~o~s ~~ ~~~o~~~~~ ~~~ vote ~~ res~~~ ~~ such ~~~~~~~ ~I 6~n
~~~~~~o9de~~' ~~c~ ~~~~ ~6~~~~ ~~ the ~~~~~~ ~o~~ ~~~eciency ~B~o~~ The
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solicita~a~~ ~~ ~~~~ v~~~~ and the ~~~~~~~~~s ~~~ ~~~~o~~ ~~ ~~~~~~u~~~~
Rloteholde~s sh~89 be conduc~~~ o~ ~~~~~~~~~ a~o~~ ~~G~~ ~~~~90~~~~~' ~~~a~~
Order;

~~~ Convenience Class ~~d~~~~~ shall e~~8~ be deemed ~~ Q~~~~~ a~u ~~~~o~~r ~~u
the Plan in the ar~~~~"~ ~~~ ~~~~i creditor's Accepted Cl~e~;

(~) ~~~~~~I ~~~~a~~~~ ~~~~~~ ~G~~~ first Coen Lenders in re~~ect ~~ ~o~~~ ~o~~
Defa~s~~~y ~~ ir~~, ~ec~~~9 ~I ie~ fVotehold~rs in respect ~~ ~~~~~~I ~o~~
Defo~~~~~y ~lair~s and convenience Cla~~ Creditors) with ~~'~~.o~~ ~~~u~~
shall be e~~~~9~d to one (1) vote in the ar~ount equ~~ ~~ ~~~~ ~~~~a~~~~'~
i/oting Claim.

~~U~ ~tment of General Creditor Claims

~~) ~~~~~a9 ~reditor~ ~or~~ ~~~~~~~~J ~a~o~~ (includ~~~ ~~r~~ ~u~~ Lend~~~ in
~~~~ect of F~~~~ ~.~~s~ C~~~o~o~~~~ ~lairn~ ~~d ec~~~ Dien Noteholders os~
respect ~~ ~~~~~~9 ~a~~, ~~u~~o~~~y claims) o~ ~~i~ ~~itial Distribution
record Date e u ~ ~~~ ~~ ~~~~ th e X2,000 shal9 ~~ ~~~~~~ to have rnad~
~o~~~i~~tion ~9~~~~~n ~s~~ to hive elec~~~~ ~~ ~~~~ ~~~60 ~~~~u~~ ~~~

~~~~~u~~~a~~ Election A~~~~t in respect of fi~~o~ ~~~~~~~~~ ~~~a~ o~
~~corance with the Plan;

(b) general creditors with Accepted Claims greater than $2,000 (i~~0~~~~
Fi~~~~ ~o~~ Lend~~~, in respect of First Lien f~efi~iency Clair~~ and ~~~~~~9
Lien Noteh~Ad~~~ u~ re~~~~~ ~f ~~~~r~~ ~u~~ ~e~ociency ~lairr~~~ ~~~10~
receive:

(i) ~~~e ~a~~~oC~~~~a~~ ~le~~~~~ ~~~~~u~ an re~~~ect ~~ their Accepted ~9~0~
o~ a~~~~~~~~~~ with the PB~~ u~ ~ Distribution Election is made prior
to the L~i~~~~e~~~~o~~ ~o~~~~o~~ ~~~98~~; ~~

(iii o~~ Pry G~~ta S~i~~~ ~f the general ~~editor Pool (after deducting all
~ist~~~~~o~~ E~~~~"o~~ Arr~~~nts payable under this Plan) if a
~istributio~ Ele~~~o~~ is nod made prior to the Distribution Election
~~adlin~;

(c) Notwifi~~~«~~~ing the foregoing, a Beneficial I~~teholder in respect ~~~~ a
Secon~9 ~=u~~ ~eficienc~ Clairra ~h~90 only be ~eer~e~ ~~ have m~~9~
Distrib~~.00~ ~9ectior~ ~~ shal8 only be entitled to ~r~yak~ ~ Dist~oP~~~~u~~
EE~~~i~~ o~ ~~~P~ Beneficial Noteholder delivers a Vo~ong ~~nformatio~~ ~~~9
Election ~~~~ ~~ accordance with ~P~e Creditors' Meetings Order.

5.6 i/oting —Transferred Claims

~c~y general ~~~~op~~~ ~~~~ transfer the ~6~~8~ of ids ~~o~~ prior t~ ~~~~ C~~~i~~~~9 ~t~n
of the Ger~~~~0 ~~Q~~a~~~~ un ~~cordance with the Claire ~~~~~~~~~ Order ~~~ ~h~e
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~~~ditors' Meeting ~~der, as applicable, provided ~;~a~r fie IVlonitor shall nit be obli~~~~~
~~ deal ~Ath the transferee ~f such Claims ~~ a Gene~~l creditor in ~e~~ect th~~~~~,
including allowing such transferee ~o vote at the creditors' Meefii~~ for Gene~~0
Creditors, unl~~~ a Proof of Assignment has been received by the Monitor prior ~~ x:00
p.m. (Cal~~~y time) ~~ the day that is at lest ten (~i 0) Business Days prior to t~~ date of
the Creditors' n0leeting f~~ ~~eneral ~~~ditor~ ~n~ ~~ch ~~~~sfer has been ~~kn~vvledg~d
6 ~~ writing ~~ ~h~ IV~~~ot~~. Thereafter s~~~ ~~~~nsferee shall, for X80 purposes in
accordance o~vit9~ ~~i~ ~~ irns ~~'~~~ed~~~ ~rde~, ~upplemen~al Clas~~ G rocedure Order,
the Creditors' Me ~a~gs Order, ~~P~~ ~~ and this Plan, ~~nstitute ~ General ~~~ itor
and shall be bound by any n~~o~~~ ~a~~~ or steps taken in respect of su~f~ ~~~im in
accordance v~o~~~ she Creditor' n/leeto~~~ Order and any further Orders.

If a ~~ne~~~ ~r~~itor t~~~~~e~~ the whole ~~ its ~lai~ ~~ ~~r~~ th~~ ~~~ ~e~~c~~ ~~ ~~~ ~~
~~ch ~lairn ~~ another ~erso~ after the 6~iling Date, ~~~~ ~~ nsfe~ ~~~I@ ~~~ ~~~~~~
separate Voting Claim a~~ such Claim shall continue to ~~~~tifiute ~~ be de~~~ ~u~~ ~~~
the purposes hereof ~~ ~ ~~~gle Voting Claim. Notwith~~~~~~~~ such tra~~~~~, ~~E~~
Monitor shall not be b~~.~~~9 ~~ ~~~~gnize or acknowledge a~~ ~~~~i ~~~ nsf~~ ~~~~ ~~~00 C~
entitles ~o give ~otice~ ~~ ~~d otherw~~e deal with ~uc~i ~9~a~ o~0y ~~ ~ ~h~0~ and ~~0~
to and with the Peron 0~~~ holding such Tim in whole as the General ~~~dito~ o~
respect of such Claim, provided ~ucl~ ~enera~ Creditor may, by notice in writing to the
6Vlonitor in accordance with and subject ~o the ~reditor~' Meetings Order a~~ given prior
to 5:00 p.m. (Calgary tin1~) on the day that is at least ten (10) Business Days prior to the
date of the creditors' Meeting for Gen~~~9 Creditors, direct the ~ubseq~ent dealings in
respect of such Claim, but ~n~y ~~ ~ whole, shall be with a s ~cified Per~~n and in such
event, such transferee of the ~~~o~~ and the whole of such Maim shall be @pound by any
notices given ~r steps taken u~ u~e~pect ~~ such Claim in accordance with «fie Creditors'
Meetings Order and any further Orders.

5.7 Voting —All Classes

Except as othe~use set out in this Plan or in ~~e Creditors' Meetings ~rde~, ea~~
Creditor holding a Voting Claim or its designated ~~oxyholder shall be entitled to atten~9
the ~~edi~~rs' Meeting for its Class. The Monitor ~~~AI keep a separate record of vote
ca~~ ~y creditors holding Disputed Claire and ~~~~~ rep~~~ to the CCAA Court with
respect thereto at ~~~e CAA court hearing peeking the ~~~~~o~n Order. The votes cast
in respect of any ~aspu~~~ Clao~~ ~h~~~ spot b~ counted f~~ ~~y purpose unless, until and
only to t~~ extent that such Disputed ~lairr~ 6s finally dete~~ined to be an Accepted
Clairr~. the Company and the Monitor shall have the right ~o peek the assista~uce of the
CAA ~~urt in valuing any Disputed Clairr~ o~ accordance with the Claims ~~ocedure
Order, ~~~ Supplemental Maims Proce~~a~e Or~~~, the Cre~otors' Meetings Order, the
CCAA and this ~s~~, if req~ored, to ascertain the ~~sult of any rote on this PI~~e

5.8 Existing Shareholders and Holders of Equity Claims

Eacisting Shareholders and holders of Equity Claims shall not b~ entitled to attend or
vote in respect of their Equity Claims at any Creditors' Mee~a~~ and shall not receive
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any ~o~~~fE~~~o~~ ~~~~~ ~~~~~ flan on ac~~unt of ~~C~~o~ existing Sh~~~~ or Equity Clairx~s, All
Equity ~9~~~~ a~~9 ~ O 8~~9~rnnit~ ~9~~a~s that ire based on Eq~~o~~~ ~lair~s ~h sl ~~ ~~~UB~y
fin~0~~ end irrevocably ~i~d for~~~~ compro~uo~ed, releasedy ~~a~~~~~ ~~, ~~nce10~~,
extinguished and barred ~~ the ~~~~~~tive Datee

5.9 Other Non-Voting Persons

Pers~~~ with claims ~~cured by the CCAA Charges, 9~~~~~ ~orectors' charge ~~~~o~a~,
clairn~ ~~ e~titleme~ts to the Administrative Reserve ~~.~~d, Alleged ~etentior~ ~'9~~
Claire, ~ecure~ Claims, Alleged Priority secured ~Eairns, Priority ~~curedJ ~lai~~,
Municipal Tax Claims, Municipal Tax Fund, Crown '~~uority Claims, Employee I~riori~~
Claims or Post-Filing Claims shall not be entitled to vote at any Creditors' Meeting ~~
respect of the portion of their claim which o~ ~ ~9~im sec~~ed ~~ the CCA~ Ch~rge~, ~~
Alleged ~ir~~~~~s' Charge ~D~~ ~ ~D~u~ ~~ ~~~~~:ler~en~ ~~o the Administrative Re~~~~
Fund, ~~ Alleged Reten~s~¢~ G ~~~ C~air~, ~ ~e~ured Claa~~, an ~Ileged Priority ~~~~~~~
CI~a~, a ~~~~rity Secured Cl~u~, a Municipal Tax ~~~o~n, a Municipal Tax Fund, a ~U~~~~
priority C~~im, an ~~ployee priority Claim or aPost-Filing Cl~a~o

ARTICLE 6
IMPLEMENTATION OF THE RESTRUCTURING TRANSACTIONS

.1 Restructuring Transactions

The Company, the Consenting First Lien Lenders, the Monitor and, subject to receiving
written direction from the Consenting Fe~~~~ Lien Lenders, the First Lien Agent, each as
applicable, will take the steps see forth in schedule 6dA" hereto (collectively, she
"Restructuring Transactions"), whi~~ ~~iall be consummated ~~~ become effective in
the order set out therein, and uvill take ~~y actions ~~ may be necessary t~ ~~fect a
~~~~~~~turing of the Company's busin~~~ or overall org~~izational structure to reflect and
o~~ple~ent the Recapitalization, the Restructuring ~~~~~actions and the provisions of
this P9an.

The adoption, execution, delivery, im~~~rr~enta~e~~ a~~J consummation o~ ~~~ ~r~atters
contemplated under this flan involving Torpor ~~ action of the Company vv~~0 ~~~~~ ~~d
be effective by the Effective Time, and will be authorized and approved under ~~i~ Play
and by ~~e CCAA Court, where appropriate, as part of the unction ~~der, in X00
respects and for all purposes ~nrithout any req~a~~~nent of further a~tio~ Pay ~~~~~holder~,
Directory o~ Officers of the ~ornpany. All necessary approvals t~ take acti~~s shall b~
deemed to have be~~ ~btainedl from tl~~ directors or sh~~eholders of the Company, as
applicable, including the deem~~ passing by and class ~~ shareholders of any resolution
or special resolution and no shareholders' agreement or agreement between a
shareholder and ~~oth~~ G~~~son 1in10~a~-~g in any way the right to vo~~ ~~ares held by
such ~~~~~~~Id~~ ~~ sh~reh~9~ers v~rith respect to any of the steps contemplated ~y this
Plan sell C~~ ~~~~s~ed to be ~~~~~~a~~ ~~d any sucG~ greemen~ ~~~~I h~~~ no force and
effect.
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~o ~~f~~~~~ing ~~urr,en

~s~~ ~~~~e~~ officer sha~V ~e ~uthori~~d ~o exec~~~, deliver, file, ~~ ~~~o~~ ~~~~ contracts,
in~trurr~~~ts, releases, indentures and other a~~eements or doc~ ents9 and take such
other ~~~ions, as may be necessary ~~ appropriate, on behalf of the Company, ~~
effectuate ~~ ~~~ther evidence the terr~~ ~~d conditions of this Plan.

ARTICLE 7
PROVISIONS GOVERNING DISTRIBUTIONS

~o~l ~~~~~~~~~~~~n to First Lien Lender Class

~ ~ Delivery ~f the Nero ~~a~~s i~~~~~ ~~~ ~e~~~ibuted under this G Ean will be
made by eliv~~o~~ ~P~~~~ ~~~o~ic~~~ ~~~~~~entin the Nevv ~~~~~~ u~ ~~
name of the ~~~Du~~C~9~ ~e~o~~~~~e

(C~) ~~ the Effec~a~~ ~~~~, ~~~ ~~~~~~~~ ~~~~~~ o~~~~ ~➢~~ ~~~~~~ o~
~~~ordanc~ with Se~~o~~ ~o~ (~~ ~~~erve ~~~ ~~~~~~ ~~~ o~~~~~~~, ~~
applicable, o~ ~~~ord~~~~ ~~~~~ ~~ction 7.1(c~~,

(c) ~lotwithstanding ecti~~ ~a ~ ~e~~, ~~ ~enefici 9 Borst ~,o~~ ~1 ~~der ~~~~~ ~e
entitled to the rights ~~~~ciate~9 with the Nevv h~~e~ end all such ~~
Shares sell be ~~~erved for issuance on the books and records of the
company until such time as it has delivered o~~ Nevv Sh~~~~~~lde~
D ~~~~~~atio~ ~~o tie ~~r~pany. In the event that ~ Beneficial Fire ~o~~
den ~~ fa~~~ ~~ ~~lo~~~ ots New Shareholder Information in accor~9~nc~
with this ~~~~~o~s~ ~, ~ ~c) on or before the date that s~ ~o~ (6) montl~~
~ollowi~~ ~~~ ~~~~~~~u~~ ~~~e, the Company shall ha~~ ~~ ~~~~th~~ obligation
~~ issue ~~ ~ ~u~~~, ~~~ shall have no further obli ~~a~n to reserve o~ ats
~~~~~ ~n~~ ~~~~~d~, any New shares otherwise is~uable to Benefico~8 6o~~t
~a~~ ~~~a~7~~~ ~~uch shares, the "Unissued New Shares99) that have ~o~
~eli~ered their New Shareholder 6~formation accordance this Section
7.1(c) and all such Beneficial First lien Lenders shall cease to have a
claim ~~, ~~ a~te~~~~ ~~ any kind or natu~~ against or o~, ~~~i~ Company or
~h~ ~~o~~~~~ New ~f~~~~~o

() ~~ ~~~~~oc~~~0 ~9~~u~~~ ~~ ~~~~ ~o~~pany shall be all~~ated ~~ ~ssue~ u~~~~
t9~o~ f~0~~, ~~~ ~~g l, e~~ao~~~~~~, contract~~~~ ~~d any other rights o~ ~A~o~~~
( ~~~~~~~ ~~~~~9 or ~~~~o~~ent, end whe~~~~ or not previously asserte~~ ~u
any ~~~~~~ uvith respect to f~~ctional shares of the Company is~~~~~
pur~~~~~ ~~ ~~o~ I~I~n shill ~~ ~~~~~~~d down to the neare~~ whole n~~C~~~
without corr~pec~~~tion th~~~~~~e

() AID N~~ Share ~~~~~~ ~~~~~ ~~~u~ flan ~~~~9 C~~ deer~~~ ~~~ ~~~~ ~~~~
a~sue~ ~~ fully ~~ i~9 ~~~~ a~~n-~~~~~~ ble ~~~~~~ ~o ~~e ~~~~~~u~~, free ~a~~
~l ~r ~~ any La~~~ ~~~~~~~ ~~ ~~~~ide °u ~~ ~~~ ~~~~~~~'~ ~~~~~~~ ~~~ o~ ~~~
~9~~~~~~oders ~~~~~~~~a~~o
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~~u~ ~ ~~ ~~~~~~9 ~~~o~~~ ~~~~~~~~ ~~~~ ~~~~ ~~~u~~u~~ ~~~~~~ ~~d t~~ ~~~ ~~~~es
~~ any a~~~~~~~~~~ ~f~~~etc~ ~~~~9~i~~ ~~~~~ ~~i~ ~~~~~~~~io~~ ~~~~e~p~~ted
by this PI S ~~u~~9 [~~ ~~ determine C~~y ~P~~ ~~~ ~~~~~9 0~ ~~~~~~ance with

7.2 Distributions to the General Creditor Class

(a) Gener~~ creditors with Accepted Claims (including Furst ~e~~~ ~~nde~~ o~
~~~G~ec~ ~~ first Lien ~efciency Claims and ~~~~~~ Coen Noteholders a~~
respect o~ ecor~d ~u~~ deficiency Clai~~s) sh~08 receive distributions f~~~
the Gener~s ~~edito~ Pool in ~~~ordance with Section 5.5 of this P6~~,

(b) Distr~~~~o~~~ to be ~~de under this flan on account of ~o~~~ ~~~n
Defico~~~~ ~la~s~~ ~6~all be made by the Monitor to the ~o~sfi lien
Agee. ~o~~~ubu~u~~~ to be ~~~~ ~~~der ~~is Plan on a~~ount of Second
Lien Def~~o~~cy ~~ ir~~ s~~~~ C~~ ~~~de ~~ the ~f~~~u~~~ ~~ ~~P~~ e~~~~9 ~~a~~
Trustee.

(c) Other than a~ ~~~ecifically provided u~ ~ecti~s~ ~o~(~), all distributions to be
made ~~der this flan ~~ a Creditor shall be r~~~~ ~~~ ~~ Monitor on behalf
of the company b~ che~~~ and will be se~~, ~o~~ ~~~ular mail, to ~uc~
Creditor ~~ the address ~~ecofied uo~ the Pr~~~ ~~u ~~aim filed ~~~ ~u~~
Creditor ~~ such other a~~~ess as the ~r~~itor r~~~ ~~~~~ borne to time n~ti~~
the Monitor in writing in accordance with Section 11.12 of this Plan.

(d) The Monitor may, but shall not c~~ obligated t~, make any distribution to
the Gener~0 Creditors before III Disputed ~9~ims have beep finally
resolved for ~9u~tributs~~ p~~~~ses i~ accordance with the ~~aims
I~roce~~~~ ~~~~9~~, the ~upple~~~tal CI~o~~ ~~ocedure Order or further
Order.

(e) Notwithstanding anything else in this Plan, the aggregate of ~e,~
distributions provided for o~ ~~~~u~n ~o~ end this Section ~,~ ~~all
exceed the amount of funds o~ ~~~ ~~r~~~~9 ~~~ditor Pool.

7.3 Disputed Claims

An Affected Creditor hold~~ ~ ~ Disputed ~0~~~ ~~all not be entitled to receive a
distribution under the ~6~n o~ respect of ~~~ ~~~tion thereof unless and until such
Disputed Claim becomes ~~ ~~~~~~ted CI~~~.

7.4 Interest on Affected Claims

Except in respect ~f First Lien Clairn~ ~~~9 ~~~~~d ~a~~ Maims, no interest ~U ~ ~~0~o~~
shall accrue or b~ paid on an Affect~~~ ~~~a~ ~~~~~ and after or in respect ~1~ the ~~~r6c~~~
following ~~~~ ~~9~~~ Date and, except in t~~ case of holders of First Lo~~ ~laim~ ~~
~eco~~ [~e~~ ~9~0~~, ~o holder of an Affected ~9~im will be entitled to ~~a~ a~~~~~~~~ u~a
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respect ~f ~~~~ ~~~~~~ed Claim accruing ~~~ ~~ ~~~~ ~~r o~ ~~~~~~~ o~ ~~i~ ~e~o~~9 ~~~~~~o~~
the Filing ~~~~. ~a~ the Effecti~~ ~irne, als 6a~~~~~~~ ~~~~~a~~ ~~ ~~n~ Affected ~8~0~~ ~~~~ or
in res~~ct of the peri~~9 following the I~a9~~~ I~~~~ ~P~~9~ C~~ ~~~ever ~xtin~~~u~~~d and
released under this Plan as against the C~~~~~~o

~~ Distributions in respect of Transferred Claims

~9~~ Company and the IVlonitor shall not be ~~ligated ~~ ~~~i~e~ any distrib~~~~~s~~ ~~~~~
this G~D~n to any transf~~~~ of an Affected ~~~e unless ~ ~~~~~ ~~ ~~ignr~e~~ ~~~ C~~~
delivered to the Monitor ~o later than the Initial Distrib~~s~~ G~~~~~d Date.

7.6 Undeliverable and Unclaimed Distribution

~~ addition to the provisi~~~ ~~ ~~~~~c~~ ~,~~~~ ~~~ ~~~o~ f~~~~~ ~~~~~~a~~ ~~~~ ~9u~~~oP~~~o~~ of
~~c~~ ~~ r~S:

~~) I~ a~~ ~~~~itor entit~~~ ~~ ~ ~u~~~o~~~o~~ ~~~~r~~~~~ t~ this P9~~ ~~u~~~~~ C~~
loca~~~ ~~~ tie Monitor ~~ t~~ ~~~p9o~~~~~~ ~e~~~u~~tion Date, ~~ u~r ~a~~~
deliv~~~ ~~ ~9o~~~~bution ~~ r~~ made pur~~~~~~ ~~~ ~ o~~~ 7 of thou P9~~ o~
~ ~:~~~~~ ~~ ~~~~~liverable, ~~~~P~ c~~G~ shall b~ ~~~~ ~~o~e by the 6V9~~~o~~~ ~~~
depo~o~ed e~ ~ ~~~~ a~~~3, u~~~~est-~~ rin ~~~~~~~ to e maintained ~~
the Monitor,

([~) If such Creditor is located by the Monitor within ~a~~ () ~~~u~~~~ after the
applicable Distribution Date, such cash shall ~~ ~9a~~~~~~~~~~ ~o such
Creditor.

(~) If such Creditor cac~~~" be lo~a~~~ ~~ the Mono~~r ~~ i~ ~~~ delivery ~~
distributi~~ ~~ be ma~~ ~ursuan~ s~ ~icl~ ? of this ~A n i~ ~~~~rned as
undeliverable, or in the case of any ~istributio~ ~~~~ ~~ cheque, the
cheque remains uncashed, for a period ~~ more than six (6~ months after
the applo~~~le Distribution D~~~ ~r ~~u~ ~9~te ~v~ ~~9uvery ~~ mailing of the
~~~e~~e, ~~u~he~er is late, ~~~ ~~ai~ ~~ ~~~ ~~editor with ~~spect to such
~~~~9avere~ ~~ ~~claime~ dis~r6~ution shall be ~os~~~~ged and forever
~~~~~~, notvvith~~~~~din any Applicable Lave to the cont~~ry, and any ~uc6~
~~~~ asG~~able ~~~ ~6~~ undeliverable ~~ ~.~~claimed ~lostribution shall be
releas ~l ~n~J ~~~~~~~d by the Monitor t~ the Company, free and clear of
any clam ~~r ~~ch Creditor or a~~ o~~~r ~~editor~ and their respective
~~~cssor~ ~~~~ ~ssign~, Nothing c~~~~ined s~ this Plan shall require ~~e
~~~pany ~~ the Mo~o~~~r t~ attempt to locate any holder of any
undeliverable or unclaimed distributions.

7a`~' ~ ~~ers

(~~ ~D8 distributions to a ~redit~~ o~ Person on ~~~alf o~ ~ Creditor ~~ ~0 ~~~
~~de first with respect to the prc~~~oE~~9 ~c~ount ~f the ~Baim owing ~~o such
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Creditor and only after all such principal has been paid shall the
distribution be made with respect to the interest owing on such Claim.

(b) Notwithstanding any other provision in this Plan, each Creditor that is to
receive a distribution or payment pursuant to this Plan shall have sole and
exclusive responsibility for the satisfaction and payment of any Tax
obligations imposed by any Authorized Authority on account of such
distribution.

(c) All distributions hereunder shall be subject to any withholding and
reporting requirements imposed by any Applicable Law or any Taxing
Authority and the Company shall direct the Monitor, on behalf of the
Company, to deduct, withhold and remit from any distributions hereunder
payable to a Creditor or to any Person on behalf of any Creditor, such
amounts, if any, as the Company determines that it or the Monitor, on
behalf of the Company, is required to deduct and withhold with respect to
such payment under the ITA or under Applicable Law. To the extent that
amounts are so deducted and withheld, such withheld amounts shall be
treated for all purposes as having been paid to the Creditor in respect of
which such deduction and withholding was made, provided that such
withheld amounts are actually remitted to the appropriate Taxing Authority.

ARTICLE 8
CONDITIONS OF PLAN IMPLEMENTATION

8.1 Sanction Order

If this Plan is approved by the Required Majorities, the Company shall bring an
application before the CCAA Court for the Sanction Order, which Sanction Order shall
provide (unless otherwise agreed to by the Company, the Monitor, the Consenting First
Lien Lenders and the First Lien Agent), among other things, that:

(a) (i) this Plan has been approved by the Required Majorities in conformity
with the CCAA; (ii) the Company acted in good faith and complied with the
provisions of the CCAA and the Orders made in the CCAA Proceeding in
all respects; (iii) the CCAA Court is satisfied that the Company has not
done or purported to do anything that is not authorized by the CCAA; and
(iv) this Plan and the transactions contemplated hereby (including the
Recapitalization and the Restructuring Transactions) are fair and
reasonable;

(b) this Plan (including the compromises, arrangements, releases and the
transactions contemplated herein, including the Recapitalization and the
Restructuring Transactions) shall be sanctioned and approved pursuant to
Section 6 of the CCAA and will be binding and effective as herein set out
on the Company, all Creditors and all other Persons as provided for in this
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~~~ ~~ ~~~ anctior~ ~~~9~~~ ~~~9, ~~~ f~~~ ~~~~~~e~e Tim , ~o~G be effec~6~~ ~~~
enure to t~~ benefit ~~~ ~'~~ ~~~G~~~~, ~~~ ~~~~itors ~n~ X61 ~~he~ ~~~~~~~
as pro~o~l~d ire ~~6s P~~~ ~~ ~~i~ ~~~~~~~~ ~~~~r;

~~~ authorizing and approving the steps to ~~ taken under this Plan, inclu~i~~
the Restructuring ~ransactio~~, ~~ the date they are deemed ~~ ~~~~~ ~~~
C~~ ~~ected by this ~0~~, ~~~~ ~n the ~~quential order contempl~~~~ ~~y
Schedule "A" to phis P~~~ ~~ "~P~~ f~~~~cti~~ date;

(d) subject to the performance by the ~~mpany ~~ its obligations under ~~E~~~
Plan, and except to the extent ~~pressly contemplated by this Plan ~~ ~~~
Sanction Or~~r, all Continuing on~~acts that ~av~ not expired or b~~~
terrr~inate~ ~~~aor ~~~ the Effective ~~~~~ purs~~~~ ~~~ their terms ~~ C~~
agreement vvil9 be and ~6~~11 rer~~o~ in full f~~ce and ~f~~~t ~~ ~~ ~~~
Effective Date, ~narn~~~9ed except as they may have been amended C~~
agreement ~f the p~~~~~ ~6~~reto subsequent to the Filing ~~te, and no
Person why is ~ ~~~~~y ~~ ~s~~~ ~~ch agreement shall, following the Effective
Date, a~~~~~~~~~, ~u~~~~i~~~~~~, ~~~cind, refuse to perform or ot~~rvvise
repudiate ids ~blig~~o~~~ Thereunder, o~ enforce or exercAse any sight
(including any right ~f ~~~~~off, option, ~a8~~o~~ or other ~err~~dy) or make
any demand under or in respect of any ~~~~ agreeme~~, C~~ reason of:

(i) any defaults or events of default arising ~~ ~ result of the
in~~lvency of t~~ ~o~~any pra~~ ~o the Effective ~~~;~;

(ii) ~~~ cf~ ~~~ ~~~ ~~~tr~~ ~~ the ~~~~~~~ ~~a~~~~ ~~~~ o~~8~s~ent~~u~~
~~ ~~~o~ ~0~~;

(aao) the fact that the ~~mpany has sought or obtained relief under the
CGAA or that this ~~an has been implemented by the Company;

(iv) the effect on the Cor~npany of the completion of any of ~~~~
transactions conte~~sated by this ~s~n;

(~~ ~~~ ~~~~romises or arrangements effected pursuant to thou f~0~~~;
~~

~~~~ ~~~~ ~th~~ ~~~~~(~~ ~~o~~ ~~~~~~~r~d ~~o ~~ ~~ior ~~ ~d~~ ~~~~~~~ive Date
w~o~~ ~~~~~~ have ~ntitle~9 any Pe~~~~ there~~ "~~ ~~~~r~~ ~~~~~~e
~a~~~~ ~~~9 remedies, subject ~~ any express ~~~~vis~on~ ~~ the
~~~~~~~~ o~~ any agreements entered into with the ~~~pany after the
Filing Date.

~~~ ~9~ ~~~~pt~~ CI~o~~ and Disallowed ~~~ims determined in accordance
~u~P~ ~~e Claims ~roce~~re order ~~ ~~ ~~pplement~8 ~~~u~i~~ Procedure
order are final and bi~~9o~ on the ~~~~~~y and all Cre~9o~~~~;



c~ ~ 
,~

(f) upon the Effective date, all A98e~ ~ ~~oority ec~~~~~ ~Bairr~s and any
security underlying such Alleged ~'~a~~ety Sec~~~~9 ~~~ir~s shall be
irrevocably, fully and finally discharged a~ against ~c~~ company and all of
the Company's busine~~ assets and undertaking and the Priority Secured
Claims Reserve shall stand in the place aid stead of such s~~~~~ity, ~vvith
the s~~~ priority as it had just ~o~ior to the E~~~ecteve Date;

(~~ ~~ ~eet~~~~ ~~ ~~~~~ of the existing ~~~~~~~~der~ ~~ G ~~~c~~~ ~~~ding
~~~~~~ ~I~ar~~ ~~e ~~quir~~9 a~ conne~~~u~~u ~o~~ phis ~0~~ (i~~~~~ing the
restructuring Transaction~~;

(h) the commencement ~~ prosecution, whether directly, indirectly,
deriv~tiv~By or otF~~~vvise, ~~ any demand, claims, actio~~, counterclaims,
suits, jue~gments, ~r ~the~ remedies or recoveries ~~th respect to any
Claim release, discharged ~~ ~~rminated pursuant ~~ ~~~e~ V~lan sh~ss ~e
permanently enjoined;

~~~ the releases effected by this Plan ~~~ ~G~proved, and declared to be
~~ndin~ ~~~ effective as ~~~ the ~v-~~~~~~~ date upon all Creditor, the
~~~p~~y, ~~~e MonAto~ and all ~~~~~ ~~~~~~~ effected ~y ~~~~ P9~~ ~~~9
~G~all enure to the benefit of ~~B ~~~~ ~'~~~~~~;

~~~ any Claims which have ~~~~ ~~~~~~~~~9 u~ acc~~~~nce with tF~~ ~s~6~r~~
~'~oc~dure order ~~ the ~~~~0~~~~~~~ ~9aim~ Procedure Order against
~are~~~~~ ~~at ~~~~~~~ be ~ornprorn~~~~l ~~e to the provisions of Section
~01(~~ ~~ ~~e ~~ will be lirn~#ed in recovery ~~~ ~~~e proceeds of any
(I~irectors insuran~~ ~oolicies;

(k) except for the A~9~r~o~ostration Charge which shall conti~~ae ~~~inst the
Administrative ~e~erve Fund subject to further Order, all ~C ~6~ar~~~
established by Aihe Initi~~ order or any other Order, ~~~0~ be t~~~u~a~~~~~~~,
released and discharged effective ors ~~e Effective D~~~;

(I) upon receipt from the Company, the Monitor shall hoY~ ~~~~~ ~9u~~~~aC~~o~~~ '~G~~
Plan Implem~~tation Fungi u~ accordance with this Pa~a~;

(~) the articles of the Company mill be amended as set out in schedule ~~~
99 9

~¢~~ each Be~efi~o~~ ~o~~~ l~o~~ ~~~de~ ~~nall be deerr~e~ ~~ C~~ ~ party ~~ ~P~~
shareholders ~greer~~nt on the Effec~e~~ date, each o~ o~~ ~~pacity ~~ ~
holder of the New Shares;

(o) any ~~~o~~~~n or oral agreement, option or warrant, or any right or privilege
capable ~f becoming such, for the purchase, subscription, allot~~~~ ~~
issuance ~~ any share ~r other ~~rm of equity interest (~~ any ~ecu~o~u~~ ~~~
investments ~~~~erti~~~, ~~~~ca~able or exchangeaba~ ~~~ and shares or
other form of equity o~~~~~~~) i~ the Company, and any agreements or



o~~~

~ ~~~~~~~~~~~ enti~l~ng ~n~p holder thereof to any participation o~ t~~
~~~~~~~, ~~~ ~~ ~o f~~~P~~~ force ~~ effect as at the f~ffective Date ~~ ~8~
~~~~~~~u~~~~~~ evidencing E ista~g Shares ~~e cancelled, r~ ~sa and void;

~~~~ any ~9aims for which ~ goof of Claire has not been filed by the date
required by the ~lairr~~ Procedure Order ~~ the Suppler~ental Clairr~~
Procedu~~ ~rd~~ shall be fore~e~ barred aid extinguished in accordance
wi~~i ~~~ ~~~a~~ ~~ocedure Order or the ~uppl~~~~~~8 ~~~srns P~oc~~9~~~
Order, ~~ ~~~~f~~ble;

~~~~ all Lo~~~~ ~~ ~~u~~~~~~ ~~edito~~, oncluding ~e~ security ~~~i~tratio~~~ in f ~~ur
of any ~~~~~~~~~ ~~editor, ~~~ ~9u~charged and extinguishe~9, end fie
Comp~~~ ~~ u~~ ~~~s~~~9 shall b~ authorised and ~~~mitted ~~ ~al~
disc~~~~~~ nil ~~0~ ~e~minations of a~~ Lies ~oDo~ s (wh~th~~ ~~~rsua~~ ~~
pe~~ona~ ~roper~y security legislation or othe ise) against the ~orn~~~~
o~ favour of t~~ Borst Lien Agent, the Second Lien Trustee, the ~oll~~~ra~
~~ustee or any other Aff~cte~~ ~re~o~~~ in any jurisdiction without ~~y
further action or consent required whatsoever; and

(r) the ~onito~ o~ ~~~~orize~ to ~~~~~~~~ o~~ ~~Vig~~i~~~ ~~der this P~~~~ ~~ ~~~
after the Ef~~~~uve Date, ~r~~8~~9~~ ~~~tl~oriz~~~~n to instruct ~n~ ~~~~s~
assisfiance fros~ its legal cou~~~0 ~~~/~~ ~~~~els as necessary t~ ~9~ ~~
and as further ~~~~ided herein,

~o~ Conditions of Plan Implementation

Thy e~~9~mentatio~ ~~ ~~o~ ~~~~ ~hass ~~ ~o~~u~~~~~8 ~~~~ ~~~~ ~~8~u00~~~~~ ~~ ~~iver,
wh~~~ applicable, o~ ~~u~ ~~80~~0~~ ~~~~u~a~~~ ~~ or b~~~~~~ ~6~~ ~~~~~~o~~ ~~~~ ~~ ~~e date
specified therefore

(a) the Cor~~~~~, ~~e ~~~~~~~e~~ f~u~st Lien Lenders ~~~I ~P~~ ~o~~~~ ~a~o~ Ag~~~
~~~AA f~~~~ ~~~~~a~~ ~ao~~ ~9~ p~~~u~ions of the Sup~~~ ~~~~~rr~~~~;

(b) all condi~~~~~ c~~ ~~~ support Agreement (including, ~~~ ~~~~on~y, as set ~~i~
the Plan ~errn sheet) ~~~sl have been satisfied or waived in accorda~~~
wi~G~ ups terms;

(c) this Plan shall have been approved by the Req~ored Majorities;

(d) the Sancti~a~ Order ~~~~90 hive been granted C~~ the ~~ ~~~rt ire ~ fore
acceptable to the ~~~~~~~, the Mo~O~~r, the ~o~ ~~~~~n~ First Lies
~=enders and the First Lo~~ ~~~~~, each acting reas~~~bl~, and shall be e~
u~~0 force and effect and ~~~ ~~~ersed, stayed, ~~,~o~~~, modified or
amended;

(e) all appVicab9e appeal periods in r~~~~~~ ~~ the ~~~~~o~~ Ord~~ ~~all have
expired ~n~ acs the event of an a~~~~~ ~~ ~ plic~~~~~ for leave ~~ ~~~eal,
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final determination shall ~i~~~ been r~~~~ 2~~ ~~~u~ ~~~sa~~~8~ ~~~~~~~~~~
court;

(f~ the Monitor shall have received the Play Implementation ~ur~~ ~~~~~~n the
Company;

(g) the AEA ~P~~~9 have provided ~a~ ad~~s~~e ruling confirming that ~~~ ~~
does got c~~~~der the change to control persons (within the rn~~~~~ ~~
~~r~~~uo~~ X67) ~~~~~~i~g from the implement~tson of the Plan ~~ ~~ ~~
unreaso~~~9~ ~osk;

(h) no injunction or other order ~~all ~i~~~~ been issue~~ ~~ ~njoi~, ~~~~~o~~ or
prohibit any of the trar~~~ction~ contemplated by this 6~0~~ ar~~ ~~~ ~~apport
Agreement, ~~d no proceedings therefor shall have been ~~cnmenced
before any ~~urt or go~~~~~~entas ~~ regulatory au~~~rs~y;

(i) ~i~~ cred~~ agreement documenting the New Senior ~~cur~~9 ~~~~ f~~~ility
(thy "New Senior Secured Term Facility Agreement"), "~~e MI~9 the
Executive Employment Agreements, end the Share~older~ Agreement
and III related agreements ~~d ot6~~~~ do~~u~enL~ ~~ntemplated by the
Recapitalization and the implementation of this Plan, shall be i~ ~~~r~ and
substance acceptable to the Company end the Consenting ~e~st lien
Lenders, each acting ~e sonably, and shall have become effe~~ive,
subject only to the implementation of the Plan;

~p~ the Company ~ha00 got ~~e a reporting ~s~uer (or equivalent) o~ ~y
province or t~rritor~ ~~u C~s~~~~ ~~ ~~~ other jurisdiction upon
implementati~~~ ~~ ~E~~ 6~9~~;

(k) the articles of r~organi~~~o~~ ~~ be filed under the CBCA in respect of the
Restructuring ~~ansactions and, in particular, the creation of the New
Shares, shall be in form acceptably t~ the Consenting First Lien Lenders;

~9~ ~"fie ~ggreg~t~ r~~~ber of Neva ~~ares to be issued p~~~~~~~ ~~ ~~o~ flan
shall be ~~~~~~~~le to the to the Consenting First Lien ~~~~~~~;

(m) the composition of the New Board shall be as determine o~ ~~~~~~~~~~
with the Support agreement;

(~) III nec~~ ary ~c~~porat~ ~~~~o~~ ~r~d proceedings of the company ~~~~~
~~~~ C~~~~ ~~~~ t~ ~~~~~~~ ~~is Plan and ~~ enable the C~m~~~~ ~~~
execute, deliver and perform eta obligations under the a~~~eme~~~~,
documents and other instruments ~~ be exe~~ted and delivered by it
~~rs~aant to this V~6~~~; end

(o) alY agreements, resolutions, documents end oth~~ o~u~~~~me~~~, ~~~~~ ~~~
reasonably nec~~~a~ to ~~ executed and deliv~~e~ ~y the ~~~~~~~~, o~



order t~ o~~~leent ~~o~ ~ ~~~ or perform the Con1~~~~~'~ ~bligation~ ~~~~~
this Plan ~~ ~:~~ ~ ~~~i~~ ~~~ er, shall ~ ~e be~~ ~~e~cu~~~ end deli~~~~~o

Ea~~ of the conditions yet ~~~~ in th~~ ~~~~~~~~ .2 ~~~~~ ~e waived oU-~ whole o~ in part ~c~~
the Company with the prior written co~~~~~ ~~~ ~~~ ~~~~~~ting ~a~~t Lien fenders b~
written notice to the Monitor. If the ~~ndition~ a~ ~iE~e~ ~ cto~~ ~.2 have not been satisfied
~~ waived in accordance with ~~his ~~ction ~.~ 2~~ ~F~~ ~~~~~~~ Date (or such later date as
the ~or~pany, the ~onsenti~~ First Lien ~ende~s, ~~~ Fer~~ ~ie~ A ~~~ ~~d the Monitor
agree), ths~ ~la~ shall autorn ~ically ~er~anate, in which ~~~~ the ~~~~~~y ~~all got C~c~
under any further obligation to implement this Plan.

8.3 Monitor's Certificate

Upon satisfaction or waives ofi the conditions ~~~ out i~ Section 8.2, the Company and
the ~onsentin~ ~o~st Lies ~ende~~, ~ha08 give written notice to the Monitor that the
conditions set ~u~ o~ Secto~~ ~o~ G~av~ been satisfi~~9 or waivec~9, and the ~/lonit~~ ~G~~sl,
as soon ~~ possib0~ following receipt of such written notice, deliver to the ~ompan~ and
the Consenting First Lien fenders, a certificate which states that III condo~u~~~
precedent set out in Section ~o~ have been ~~f~osfied ~r waived, in substantially the f~~~
as the certificate attached as schedule "~" ~~ this flan ~~~~~ "Monitor's Certificate"),
and shall specify therein t~~ date of the delivery thereof, ~~ or forthwith following the
Effective date, the Monitor shall file the Monitor's Certificate with the ~~~ court and
shall post a copy of the same on the W~C~site.

ARTICLE 9
AMENDMENTS TO THE PLAN

9.1 Amendments to Plan Prior to Approval

The Company res~~ves the right to nary, modify, amend or supplement this ~"'~~~ by way
of a supplementary or amende~9 and restated plan or plans of compromise or
arrangeme~~ or both filed with the ACA!\ court at any time or from time to time prior to
the commencer~~nt of the ~~editors' Meeti~g~, ~~~~~u~ed that the Co~~any ~C~~~:~~~~ the
prior consent of the consenting First ~.oen ~ender~ and the Monitor t~ ~~y s~~~~~
variation, modificata~n, amendment or supplement, w~ach consent shall not b~
unreasonably withheld, Any such supplementary o~ ~~ended and restated plan oc ~lan~
of ~ompro~ise or arra~~emen~ ~~ both ~~all, for all purp~~~~, be deemed to be a part of
and incorporated into ths~ f~lar~. any ~~ch va~~~~son, ~~odificatio~, amendme~~~ or
supplement shall be posted ~~a the Web~ite and e~~ail notice will be provide~9 ~~~ the
CCAA Proceeding service list. Crede~ors are advised to check the Website regul~~Gy.
Creditors who wish to receive writ~~~u notice of any variation, ~aodificatio~y amendment
or supplement to the PI~~ ~~~~Id contact the Monitor on the ~~~nner set out in Section
1 1. ̀~ ~ of this PI~~, creditors o~ attendance at the ~reditor~' Meetin~~ will also C~~
advised of any such ~~~o~~ion, modification, amendm~n~ or supplement to ~~~ Plan.



.~

I n addition, ~i~~e Co~~~~~ ~~ay ~~~~~~~~ ~ variation ~~ ~r~~~a~ication of, or a~~~~~~~~ ~~
supplemer~~ ~o, th~~ flan during ~~~ ~~~ditors' ~~eti~~~, ~~o~ided that the Co~~~~~
obtains the prior co~~ent of the ~onse~~ing First ~I oer~ ~ender~ and the Monitor ~~ any
such variation, modification, ~o~endment or supplement, which consent shall ~~~ be
unreasonably withheld, and ~C~at nots~e of such variation, r~~dification, amendment or
supplement is given to all ~~~ditors ~~~~o~Ved to vote ~~~~~nt m~ person or b~ ~~oxy at the
applicable Credito~~' IVleeting p~s~~ to the vote being ~~~~~ ~~ ~~c~ Creditors' (Meeting, u~
which case ~~y s~~ch variation, rn~dification, am~~dr~~~~ ~r supplement ~~all, for aYY
purposes, be deemed to b dart of and incorporated onto this ~san. Any variation,
amendment, m~~ification o~ supplement at a Creditors' Meeting will be promptly posted
~~ the Website, ~~rved by ~~rmail to ~i~~ service list in the CAA Proc~~~a~~ and filed
with the ~~ ~~urt ~~ so~~ ~~ practic~~Ye following the appVicable ~redit~~~' Meeting.

9.2 Amendrnent~ to Plan Following Approval

After one ~~ more of the Creditors' Meetings (~~~ both prior to a~~9 subsequent t~
obtaining the Sanction Order), the Company may at any time and from tir~~ to time
vary, amend, modify ~~ ~~pplement this Plan without the need fog obt~oning ~~ ~~~~~ ~~
providing notice to the ~~~dito~~, if the ~~~~~ny ~~~ ~~P~~ Monitor, acti~~ ~eason~~~~ ~~~9
in good faith, determine that such variation, ame~dr~ent, modification ~r ~upple~~~~
would not be materially prejudi~u~0 to the i~~erests of any of the creditors under fihis ~9~~
~~ is necessary ire order to give effect t~ the substance of ~~u~s P~~~ or t~~ ~~r~~~u~W
Order.

ARTICLE 10
EFFECT OF THE PLAN

10.1 Implementation

At the Effective ~U owe, subjec~~ ~~ ~:~e satisfaction or waiver of the conditions contained in
section 8.2 of this Flan, this ~0~~ shall be implemented by the Company a~~ shall be
finding upon all Persons in accordance with the t~~ms of this Plan end the 5~~~~a~~~
order.

~ 0m2 Effect of the Plan Generally

t tie Effe~~~~~~, dime, the payrr~~a~~~, ~c~~~ror~i~~ ~r satisfaction ~~ any Affected C~~~s~~
~~de~ this G ~ ~~ sh~9O ~~ bin~9o~~ ~~~~~ ~~9 ~~~~~~~, ~o~y der or ~~~~ heirs, exec~~~rs,
ad~inistr~~~~~, Segal ~~ ~~~rso~~~ ~~~~~~~~~~~~o~~~, ~uccess~~~ end as~s~c~s, as t~~ ease
m~~ be, nor III ~~~~~~~~~ and thou E~O~~~ w~~0 ~on~titute: (~,) full, final and absolute
settlemer~~~ of all ~o~~~~ ~~ any Persons ~~~~u~~~~ the ~omp~ny and the Directors and
Officers ~~ ~~~~~~~~ of the Affected Clainn~ ~~~9 [equity Claims; (b) an ab~~0~te release
and disc~~~~e of all ind~bt ~~~~~~, liabilitAe~ ~~ obligations of or in re~~ ~t of t~~
Affected ~9~ia~~ ~~~ ~ uit~ ~D~o~~ ~~~i~~~ ~P~~ ~omp~~y end the Directo~~ ~~~9 ~ ~o~~~~
and all Liens granted by #~~ ~~~npa~~ u~ respect thereof, inclu~a~g a~~ a~~e~~~n~, ~o~f~~,



fees or p~~~eties accruing ~~ere~~ ~~~~her before or after the Fi~a~~ date; ~~~ ~~~ ~
reorganiz ~o~~ ~f the capita8 of the ~~~p~~~, ~~ provided 6~ ~~~ed~l~ 66~„ ~~~~~~

10.3 Compromise Effective for All Purposes

~~ Person who has ~ Claim as a guarantor, surety, indemnitor or similar ~~~~~~~~ ~~
~~~pe~~ ~f any Clainl which is compromised under this flan or who hay ~~~~ ~~ 8~~ ~~
claim o~~up en respect ~~ or to b~ subrogate~ ~~~ the rights of any Pe~sor~ a~ ~~~~~ct o~ ~
~lairr~ vvho~~i o~ ~orri~~~r~o~ed or released u~a~er this Plan s~~~ll be entitled to any ~~~~t~~
rights ~9~ ~ ~P~~ ~~~~~~~~ ~~ existing Shareholder whose Claim was compromise~9 un~9~~
this P~~~o ~~~~~~a~ ~~, ~~i~ payment, comp~~u~ise or ether satisfaction of any Claim
und~~ ~~o~ f~0~~, if sanc~a~~e~ ~~d approved by the CCAA court, shall be binding upon
such ~~~~a~~r or Exis~o~~ Shareholder, hip, der o~ its heir, executors, ad~ini~~rators,
succes~~r~ ~~d a~si ~~ ~~~ all purposes ~~~, t~ such extent, ~~~II also be eff~~tive t~
relo~ve any ~~P~ird ~~~~~ directly ~~ indirectly Diable for ~~~~ in~~ebtedne~~, w9~~~1~~~ ~~
g~~~~~~~~, ~~rety, i~~~~nitor, director, joint covenantor, principal or otherwise.

°10.4 Release of Company and Other Released Parties

A~~ the Effective Time, ~~~ ~~~~9 ~~d valuable considerati~~~, a~cluding the distri~utio~~ ~~
~e made ~ursua~~ ~c~ ~~~~ G~~~n, eve~~ ~redito~, effected ~~~dA~or or other Pe~~on, on the
~~editor'~, ffecte~9 ~~editor'~ or ether Perso~'~ own ~el~~lf and on behalf of the
Credito~'~, Affected Creditor's or other Person's respective affiliates, present and former
officers, directors, employees, associated individuals, auditors, beneficiaries, financial
advisors, Segal counsel, other professionals, sureties, insurers, indemnitor~, agents,
dependents, hea~~, executor, a~~inistr~tors, representatives, success~~~ and assigns,
as applicable, hereby is deemed ~~ end d~~~ ~~Ily, finally, irrevocably and
unconditionally release and forever dis~~arge each ~f the ~~rnpany, the Direct~~~, the
Officers end any alleged fiduciary (whether acting as a director, officer, ~~ other
responsible party), Cassels, Akin Gump, Ernst 8~ Young Inc., the ~lonit~~, the Financial
Advise, the Fi~~~~ Lies Agent, the Collate~~0 ~ ~~~~e~, the Second ~o~s~ ~I ~~astee, the
Consenting First ~~en ~ende~~, and the consenting ~irsfi lien Advisors, togetl~ ~ with
each of their respective current and former legal counsel, financial advisors,
representatives, director, officer, ~redec~ssors, affiliates, me~~~~~ companies, related
compar~~~~, sharel~~ede~s, heirs, ~pouse~, depe~~ar~~~, administ~~tors, eacecutor~,
emplo~e~~y ~rofe~~ao~~l advisors in~~~~9o~g ~olicito~~, ~~~itors, contr~~tor~, c~~~~lta~~~,
serv~~~~, agents and assigns (colle~~o~el~, the "Released Parties" ~~d individually, ~
"Released Party"), of ~~d from any and X01 Claims, a~~l, without limitation, any and X08
past, present and future claims, ~~~ses ~~ action, deb~~, rights, interests, action,, ri~E~~~
of inde~~o~~y, liabilities, dem~~~~9 duties, injuries, accounts, covenants9 ~9~~~~e~,
expense, fees (including ~olici~~~~' fees ~r liens), costs, ~~rnpensation, o~ ~~~~~~ ~~
action o~ whatsoever kir~~ or nature whether foresees ~r unforeseen, known or
unknown, matured or unrr~~tured, direct, indirect or derivative, asser~~~ or una~s~rted,
continger~~ ~~ actual, liquidated or unliquidate~9, whether o~ tort or contrast, whether
statutory, at common law or in equity, based ors, in connecti~~ with, arisir~~ gut ~~, ~~r in
any way rel~~~~ to, in whole ~~~ 6~ part, directly or indir~~~0~, ~~~ pct, inaction or



omission, transaction, dealing ~~ ~~~~~ occur~e~ce existing or taking place on ~~ ~~a~~ ~~
the Effectove ~~o~e rela~in ~~ ~~ ~~G~ervvise in ~~s~nection ~nri~h the ~~~~~~ny, o~~~~~~~g,
(a) the busin~~~ and operations ~~ the company, (b) the ~ropert~ and assets of the
company, (c) the Affected Claas~~, the Plan or the CCAA E~roceeding, (d) the Supp~~~
~~reement, (e) the Equity Claims and the Existing Shares; (~ ~~ contract that has be~~~
restructured, terminated, repudi~~~ed, dis~laime~9 or resiliated prior to the Disclaimer
Deadline in accordance with the ~~AA, (g) the ~~~apitalization ~~d any Re~~~~cturin~
~~~~saction in respect of which ~~~ Relea~~~ ~~~tie~ dad any pole, whether in their
~a~~city as Offic~~~, directors or in any other rapacity, (h) liabiliti~~ ~f the Directory and
Officers and any alleged fiduciary or ether duty, including any ~~~9 III Claims that mad
be made against the Directo~~ ~r Off~~~~~ where by law such Direct~~~ or Officers mad
be liable in their capacity ~~ [~irect~~~ ~~ ~f~icer~, ~~ (i) ar~y ~9~irr~ th~'~ E~~~ been b~~~~~
or extinguished Cry the Clairn~ G rocedure ~~de~ ~~ ~~ supplemental Clams Pr~~~d~re
Order (all collectively, the "Released Claims"); and at the Effective ~a~ne ~~~e Cor~G~ ~y
is deemed to ar~~ does fully, finally, irrevo~~bly and unconditionally release and fo~~~er
discharge every ether Released Party of and from any and all Released Claims.

~Votwithst~~din ~h~ ~~~~goa~~, n~~hin~ o~ ~~u~ ~~~~~~~u ~ .4 shall ~~@~~~~ ~~ ~9u~~~~~~~:

(a) the Comp~~~ from a~~ ~J~a~~~cted ~lairr~ ~~~~ ~~~ ~~~~ P~~~~ ~~~~ os~ ~~I~
under this Plan to the extent of such nan-pay~~~~;

(b) a Released Party from its obligations under t~a~ ~~~~;

(c) ~ Released Party fou~~ b~ ~ ~~~~ ~~ ~~~~~~~~~ ~~~0~~90~~0~~ ~~~ ~a~~9
deterrninato~~ ~~ the r~~~u~"c~ ~~ ~~~~~ ~c~~~~tte~ ~~~~~ a~ r~B~~o~~ ~~ ~
Released Claire ~~~ ~~~~E~ o~ ~~ ~ spo~~u~0e ~~~ law; ~~

(d) the ~orectors from ~~y cairns ~E~o~h have beep ~~~~~~~ ~ u~ ~~~~~~~nce
with the Claims Pr~~ed~re ~~~~~ ~r the upplernen~~~ C9~o~~ ~~~~~dure
order that cannot be comprorna~~~ due to the provisions of ~~~~~o~~ x.1(2)
o~ the ~~ e

10.5 Injunction

Subject to the exceptions stated in sub-paragraphs (a) ~Ll~~~a~gh (d) of Section 10.4 of
this Plan, all persons, ~~~ng with their respective affiliates, present and former officer,
directors, em~~oyees, assoco~ted individuals, auditors, beneficiarie~9 financial ~dviso~~,
0~gal counsel, ether profes~a~nals, sureties, s~surers, u~derx~~6tors, g ents, dependent~9
heirs, executors, administrators, represer~~ative~, successors and ~~signs, a~
applicable, are permanently and forever barred, estoppe~9, stayed and enjoi~~ed, on and
after the Effective Time, with re~~~~t to the Affected Claims, the Equity Claims and tt~~~
Released Claims, from:

(a) commencing, cond~~~u~~ ~~ ~~~~6~~00~~ in any manner, ~o~~~t9y ~~
indirectly, any action, suo~~, ~l~a~~~~~9 ~~ ~~~er p~~ceeding of any nature ~~
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kind whatsoever (including any proceeding ~~a ~ judicial, ~~C~a$~~~ 9
administrative, ~eg~~~tory or other forum) again~~~ ~~~ ~f ~6~e R~~~~~~~9
Parties or their prope~~~9

(b) enforcing, levying, attaching, collecting or ~~E~~ a~~ recovering or
enforcing by any mann~~ ~~ ~~~ns, directly or e~~9a~~~tly, and ju~~~~~ent,
award, decree or order ~~~1g~~~ ~~y of the Released Parties ~~ ~~eir
property;

(c) commencing, conducting c~~ continuing in any rr~~~~~~~, ~~rectly ~r
indirectly, any action, quit ~r demand (including by way ~~ ~~ntribution ~~
indemnity ~~ ~the~ ~~Da~~, in common law, or use ~quit~, ~~~~~~ of trust or
breach of fiduciary ~~~~ or under the provisions of ~~~ statute ~r
regulation) or ether p~~~~edin ~~~ ~~~y r~~ture ~~ ko~~9 ~~hatsoeve~
(including any proceeding o~ ~~~9u~~~o, arbitral, adrr~ini~~~~~0~~ 9 regulatory
or other forum) against any Person who makes su~~ ~ ~9~irn or might
reasonably be expected to make such a claim in any ~~~~~~ or forum,
against one or mo~~ ~~ the Released Parties;

(~~ ~~~ating, perfecting, asserting ~~ ~~herwise ~~~~~~~in~, dire~~~~ ~~ o~~irectly,
~s~y ~.u~~ or enc~ br~~ce o~ any find; ~~

(e) taking any ac~o~~ ~~ o~~~~~e with the irr~p~e~~~A~~~~o~~ ~~ consummation of
the Plan (including ~~~ ~~~~~o~~0~zatio~ ~~~ the Restructuring
Transactions);

~~~ ~~y ~~~~u p~~ceedings ~~v~ E~~ de~s~~~~ ~~~ have n~ ~~her ef~~~~ ~~ai~~~ the
~~~pany ~~ ~~~ of its ass~~~ ar~~~ mill be ~~~e~~~d, discharged or vac ~~~9 without cost
to the Comp ~~ye All Persons shall cooperate with the Company and the fvlonitor in lifting
any Lien ~~ disconto~uing any procee~ang filed or ~~~menced prior to the Effective
Time, ~~ the Company or the Monitor may reasonably request. The Compa~~ may
apply to the CCAA court to obtain a discF~u~~ge or d~srnissal of any ~~~~ proceedings if
necessary ~~o~hout notice to any Person,

10.6 Knowledge of Claims

Each ~~~~~~ to which Section °~ ~,4 applies shall be ~~~med to have granted the
reieas~~ ~~~ out in this Sectioc~ ~i X04 no~~~e~~6~standing that ~t may h~reaft~~ disc~~~r facts
in addl~~u~~ ~o, or different from, ~~6~o~e w~o~h At ~~w k~~~~ ~r be~o~~~~ ~~ be ~~~~, ~~d
witf~~~~~: ~~ard ~~ ~~e subseq~a~~~~ discov~~~, ~~ ~~~~~~nce ~~ ~~~~ ~i~~~~~~~t or ~~9~a~e~~~8
facts, ~~~~ ~~~~~ party expressly waives any and COI rights th~~~~ o~ ~~~ ~~~e under and
~~plicable Law which would limit the effect of such releases ~~~ ~~~~~~ ~~~~~~~ or causes
~~u ~~~~i~~ known or suspected to exist at the Effective Times
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10.7 Waiver of Defaults

At the Effective ~~i~e, and subject to any express provisions to the ~~~~~~~~ u~ ~~~
amending agreement entered into with the Company after the Filing Cate, aE0 ~~~~~~~
~6~all be deemed to have waived and ~a~d all defaults ~~ the Company then existi~~ ~r
previously committed, caused by any o~ the provisions hereof, ~~ ~~~~~or~pliance with
any covenant, warranty, repr~sentati~~ 9 ~~~~m, provision, con~u~o~c~ ~~ ~~ligation, express
or implied, in every contract, rno~gag~, ~~curit~ ~greement9 0~~9~~~~~~, ~~u~~ in~~~~~~e,
loan agreement, cor~~a~c~~nt letter, agreement ~~r sale, lea~~, p~~~~~r~~~ ~~~~~e~~ 9~~~~~
or other agreement, ~~r~~~l~~~ o~ oral, ~~dl any arriendmea~~~ or ~~~~~~~~~~~ ~he~~~~,
existing between such person and the company. Any and all notices of default,
acceleration of paymenfi~ and demands for payments under any instrument, or other
notices, including any notices of i~te~tion to proceed to enforce sec~~u~~, ~~i ~~~ fr~rn
and ~f such ~~~resaid defa~6~~ ~~i~00 ~e deemed to have been res~~nd~d ~~~ ~~~~~r~ ~,
For ~~~ater ce ainty, nothi~~ i~ ~~~o~ Section shall waive any obligations ~~ the Corr~~~~~
in respect ~~ ~~ny Unaffected Ci~a~~o

10.8 Consents and Waivers

At the Effective ~i~~e, all Creditors ~~i~0~ Cie deemed ~~~ have cor~~~~~te~ ~o~d to have
agreed to all of the provisions ~f this G Vary o~ ids entirety. each Creditor sh~~~ f~~ deeme~~
~o have (a) granteo99 ~~~ exe~~~~~ ~~d delivered ~o the ~~rnpany all consents, releases,
~~signments and waivers, statutory or otherwise, required to implement and carry o~~
this Plan in its entirety aid (b) agreed that if any conflict exists between the provisions
of any agreement ~~ arr~ngerr~~nt, writt~~ ~~ ~~~I, existing between the company ~~~9
such Creditor and the provi~s~~s caf ~~i~ G ~~~, then the ~~~~~~~~~~ of this Play ~i~~d~
govern and ~~~ provisions of ~~cE~ ~~her ~~ ~~~ement or ~~~~~ernent ~~~II be amen~~~~
accordingly.

10.9 Deeming Provisions

I~ ~~os ~~ n, the deernsng ~~~~o~u~~~ ~~e not rebutt~~le and ~r~ conclusive an~9
irrevocable.

10.10 Preferential Transaction

Sections 95 to 101 of the CIA and ~~~ ~~~~o~~~~~ ~~~ relating to preferences,
settlements, fraudulent con~~y~~~es ~~ ~~~~nsfers at undervalue shall ~~~ apply in any
respect, including, v~o~G~out lia~u~o~~~o~~, to ar~~ ~~~~u~~~ p~~~~ ~~ ~~~ F~lin date, to this P~~~,
~o any payments or distributions made ~~ conne~~o~~ ~o~G~ ~~e ~~structuri~~ end
recapitalization of the Company, whether made before ~~ after the Filing Date, o~ ~~~ ~a~y
and all transactions contemplated ~y and to be imple~~~~~d pursuant to this Plan.

10.11 Compromise of Claims under Section 19(2, of the CCAA

~~ the Effective Date, the f~Blowing Claims vvh~~~ have C~een preser~~~ ova ~ccord~~~~
vvit9~ the Claims Procedure Oder ~~ the ~~pplernental Claims ~rocedu~~ Order sl~~~s ~~
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compro~6~~~ ~a~der this ~~~~, u~clu~i~ ~~~~~~~~~ ~o ~~~ ~~~~~s of this Article 10 ar~~ ~~~98
~e deern~~ ~~ ~~ a ese~sed Claim p~~~~~~~ ~~ ~~~~o~~ ~ ~e~~ of f~is flan:

(a) ~s~~ ~~~~~, E~~~~~Oty, restitution o~~~~ ~~ other order similar in natu~~ ~~ ~ ~u~r~~,
~~~~~~~ ~6P ~~~~~~ution order, impo~~~ ~~ ~ court in respect of ~~ ~~~~~~~;

(~) ~~~ award of damages ~~ ~ ~~~ u~ ~~~~0 ~~~ceedings in re~~~~~ ~~

(i) ~~~1~~~ ~~~~ o~~~~~a~~~~~~ u~~Do~~~~9 y ~~~ sexual ~~~~~~~, ~~

(set ~a~~~~~~G ~9~~~~ ~~~~B~~~ ~~~s~V~ ~~ ~~~ ~r~~~~rred ~~ u~ ~~C~~aragrap~ ~0~9

(c) ~~~ ~~~t ~~ Du~bility ~~a~e~~ gut o~ ~~~~d, ~~~~~~~ler~ent, mi~~ppropriatio~
~~ def~Oca~~~n v~rhil~ acting in a fid~~ia~~ capacity ~~, o~~ ~~~~~~~, ~~
~~~~stee ~~ ~~ ~~9~ner~o~~r~t~r of the property of otl~~~~;

(d) ~~ debt ~~ li~~o9e~~ r~~~~s~o~~ ~~~~~ ~C~~air~~~~ ~~~~~~~~~~ ~~ ~~~~o~~~ ~~ ~~~~~~
pr~t~~ces or ~~~~~ule~t ~o~~~pr~~~ta~i~~v, ~~'~6~er ~G~~~ ~ ~~~~~ ~~ ~u~~u~~~~~ ~~~
the Company ~~~~t arises from an Equity Clair; or

~~) any debt ~~~ interest owed in relation to an amount refer~~~~ ~~ o~ ~~~ ~~
paragraphs (~) to (d),

~r~~o~~~l ~~~i~a~: ~h~s ~~~tio~ ~Pr~~90 ~~8~ ~~ply to ~ p~~so~ vvho voted ~u~ person ~~ by proxy)
i~ ~~~~~~ ~~~ ~~u~ ~8~~ ~~ ~~~ ~~~~6"~~~' IVleetin~~o

-~~ ~-

1 ~ m1 Further Assurances

~vo~~~o~.~~~anding that the transactio~~ and ~~~~~~ set c~~9~~ o~ ~~is ~9an may be deern~~~ ~~
occur without any additior~~6 act o~ formality ether th~~ ~~ may be expre~~~y s~~ gut
herein, each of ~~e Persons aff~~te~i P~~reto shall make, ~~~, and execute or c~~se to be
~~de, done or execu~~~~ all ~~~~ ~~~~her acts, dee~~, agreements, assignments,
~~~~sfers, ~o~veyanc~~y ~9o~~~~r~e~, ~~~~~~nces9 0~~~~~r~e~~~, ~9~~~~ent~, ~V~ctson~9
~~nsents ~~ filings ~~ may be reas~~~bly required by t~~ ~~mpany in ~~~~~~ ~~
o mplement ~:G~os Pl~~o

11.2 Set-Off

The ~~~a ~~~ ~~'~~~~~~ ~~~~9a~~ ~~ ~~~ Maims made ag~o~~~ ~~~ o~~~any ~~~ ~~c~ ~~~ ~~~a~~~
o ~~~~~~~~~~~ by it f~~ the ~ ~~~~~~ ~~ debts d~~ to the ~~n~~s~~ ~~ ~~~e sa~ru~ ~~~~~~~ ~~~1 i~~
~~~~ ~~~~ ~ten~ ~~ u~ ~~~ ~~rnpany was ~~intiff or df~r~~~~~, ~~ the ~~~~ ~~ b~,
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11.3 Paramountcy

Wit~nou~ 9imiting ~~ ~th~~ provision he~~~~~, ~~~~~ and ~~~~~ the ~ ective Date, in the
event of any conflict between this Plan ~~d ~~~ covenants, warranties, representations,
terms, conditions, provisions or obligation, expressed, ~~ omplied, of any contract,
mortgage, security agreement, indenture, gust indenture, loan agreement, commit~~nent
letter, agre~~er~~~ ~~r sale, le~~e, ~~~~~~na9 ~orope~ty lease or oth~~ agre~~~~~, written ~~
~~~8, and ~~~0 ~~~ all ame~~9r~u~~~i~~ ~~ ~upplement~ ~~ereto, existing ~etweer~ ~~~~
~~rnpany ~~~9 ~~y ether ~~~~~n~ a e~~~d by this loan, the terms, conditions ~~~9
provisions of this Plan shall govern and shall take precedence ~~~9 priority.

11.4 Revocation, Withdrawal, or Non-Consummation

The Com~~~~ ~~~~~~~~~ ~~e right to revo~~ ~~ withdraw than flan at any time prior ~~ the
effective ~or~e ~~~9 ~~ file subsequent p9~~~ of comprorriis~~ ~r arrangement, D~u the
~~mpany revokes ~r withdraws this Plan, ~~ if the ~ancti~~ Order is not issue, ~~) this
Plan shall be null and void in all respects, (b) any Affected Claim, any sett6~ment o~
compromise embodied ire this ~~an (including the fixing or limiting of any Affected Claire
to an mount certain), and any document or agreerr~ent executed pu~~uant to t~u~ Place
shall be deemed null and void, and (c) nothing contained ~~ th~~ P~~~, and no ~~tion
~~aken ire prep~~ation for consu~~nation of this 6'la~, shall (f~ constitute or be dee~~d to
constitute a waiver or ~~lease of any Affected Maims by or against the Company or any
person; (ii) prejudice in any mar~~er the rights of the Company ~~ any person in any
further proceedings ~~nvolving the Company, ~~ (iii) constitute an admissi~~ of any sort
~y the Corr~~~ny ~~ ~~~y ~~~~on.

11.5 Preservation of Rights of Action

Exce~Ar ~~ otherwise provided in this ~8~n or in the Sanction Order, or in any contract,
o~~~~~~en~~, release, ondenture ~~ other agreement entered s~~to in connection with the
~9a~, following the effective Tire, the ~omp~n~ will retai~~ ~~~ may enforce, sue ~~,
settle, or compromise (or decline to do ~~y of ~~~ foregoing) all claims, rights or cause
~~ action, suits and proceedings, whet~~~ u~~ 0~~ or a~ equity, whet~~~ knov~~ ~~
~~known, that the Company may hold agai~~~ ~~y Person or entity, without fur~~~~
approval of the CAA Court.

11.6 Responsibilities of the Monitor

Tie M~~~tor i~ acting ~~ s~~ ~~pacity as Mo~a~~~ u~ ~«~~ ~~ V~~~~e~~9o~~ ~noith respe~~ ~~
~~~ ~~~pan end os not responsible ~~ liable ~~~ ~i~~ obli ~~ions of ~~~ ~~rr~ any. The
~~~~~~~~~ will ~~e~~ ~~e powers ~a~d protections grant~~ to it ~9 phis Pi~~, ~~ the
~~~ C~~ and Order, including the Initial Order, ~~6~~ ~~~a~~ G~~oced~~~ ~~~~~, the
~~~~~~D~~ent~~ ~9aims Procedure order ~~~ ~F~~ ~~~~a~~~~' ~~f~~~~ ~~der. ~ot~ 6~~u~~ ~o
~~~ ~~ter the ~~fe~~o~~ date, the company sh~~i proe~~~~ ~~~h ~~~~~ta~ce a~, ~~~~~~~C~~y
~~~~~o~~d by the Mo~otor in connection with the completion of the Monito~'~ ~~s~o~~ ~~
~~~~u~ations under th~~ Plan.
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~~~ ~~~~ pur~~~~~ of ~~i~ G~~~n, where ~ ~~~~~~~ ~~~~~ ha~~ ~~~~ agreed, vvaiv~~,
consented to or approved by the Company, ~~~~ ~ c~~attee ~~~~.~s"~ ~~ ~~~isfactory ~~
~cept~C~~~ ~~ ~~~ ~~ pany, any Person shall be e~~u~~~~d to ~~~~ ~~ ~~u'~~~~ ~~~~o~~atio~

f~~~ ~~~~~9~ ~P~~~ the Company has agreed, w~o~ed, cor~~~~~~~ ~~ ~~ ~~~~~ved ~
~~~a~~~~~ rn~~~~.

for the purposes of phis G fan, where a matter shall ~~~~ beep ogre ~ 9 waived,
consented t~ or approved by the Consentir~~ First Lies Fenders, or ~ mat~~~ rust be
satisfactory ~~ acceptably to the Cor~~enting First Lies Lenders, such matter shall be
decided by the Majority consenting Feist Lien Lende~~ ~~ any Person shall ~e entitled
~~~ rely on written ~onfirrna~~~~~ from Bennett Jo~~~ ~LP9 ~~ counsel to the ~~~senting
~a6P~~ lien ~ende~~, that the Majority ~~nsenting Fire: ~~~n Lend~~~ ~~~~ agreed,
a~~ived, consented to or approved a particular matter.

11.8 Adjudication of Unresolved Claims

following the Effective Time, Cassels ~E~~B~ continue to ~av~ ~~e~ary carriage ana9
~~spon~a~ility as oega! counsel in ~~~nectio~ ~~th litigation or other ~d~~dic~~a~~ ~~ ar~~
remaining Disputed ~Baims, Allege~9 f~riority ~~~ured Claims, Alleg~~9 ~etentio~ ~0~~
Claims or Alleged Directors' Charge CYaims pursuant to this Plan, the ~~~~ms Procedure
Order, the Supplemental CIa~6~~ Procedure Order or otherwise.

11.9 Obligation to Pay Only to the Extent Funds are Available

~9otwithstanding any other ~~~rovisio~ ~~ phis ~~~n, and ~o~ho~~ ~~ ~~y way oa~~ting the
protections for the Monitor ~~~~ out in the orders or the ~~ , the Monitor sha~~ have ~~
obligation to make any payment contemplated under t~o~ Plan, and nothing ~6~all ~~
construed as obliga~~ng the Monitor to make any ~~ch payment, unless and ~~~u~ ~~~
Monitor is in receipt ~f funds adequate t~ effect any such payment in full.

11.10 Application of First Lien Credit Agreement to Actions of First Lien Agent

~~e First lien Credit Agreement (and any other loan doc~.~~nent appOic~C~~~ ~~ the ~o~~~
~I o~~ ~ ~~t and the agency t~~~ ~~~ ~a~~t Lien Agent ~s providing ~~der end in
connection with the ~erst Lies ~~~~9a~ Agreement) continue to apply, us~~ludu~g the
provisions of Article X900 ~f the ~~~~~~ [I~a~n ~~edit Agreement (and, without lirr~i~u~ng the
generality of the f~~~goo~g, the ~~~~~ ~1 u~~ ~~~~~'~ ri~l~~ to deleg~~~ any of a~~ du~i~s
and/or rights and ~~~ers to ~ u~m~~~~~~ o~ ~~~~~~~~~e ooh the terr~~ of Section 8.0~ ~~
the Fu~~~ ~.o~~ Cre~o~ ~a reerr~ent), ~~~~~o~9~c~ 9 ~~~~~a~~, that in the case of any delegati~~
~o a pub-agent, the First Lien A~~~'~ ~~all take ~~BD such steps as ~~ nested by the
Consenting First ~o~~ enders to ~~~~e s~~~ sub-agent to ~~ ~uc~ things ~ are
necessary io effect ~,~~ ~~~plete the a~~~o~~~ ~~~9 ~ ~~~ ~onternpa~~~~ under this PO~~,



11 ~11 Monitor shall have no Personal Liability

P~ ~~~to~ ~~all r~o~~ a~~,~~~ ~~y liability w~~~~~~ver, including in respe~~ ~~~ ~ ~~ ~~y
~~~~~~ ~~a~9, ~~quir~~9 ~~c~, f~~ paid or not paid ~~~rsuant to this Plan, (~~ ~a~~ ~~~~~ ~~~
m~~~~~ses o~~~~~~~~ in ~~~~~~~~o~~ ~o~G~, o~u gelation to or as a result of any pay ~~~t rn~~e,

required t~ ~~ ~~~9~ ~~ ~~A~ ~~~~~, ~~ ~~~ ~y deficiency in the Plan Implementation Fund
or any re~e~~~ ~~~~~Do~~~~ ~~~~~~~~" ~~~ this Plan,

11.12 Notices

Any notice ~~ ~~~~~~~u~tion to be d~Du~~~~~~ ~~~~under wi91 be in writ~~ and uvill
~~~erence this ~'~~ ~ ~~~~ r~~~, ~~C~~ect t~ s herein ~~ 6~~~~a ~~~, Cie made ~~ liven by
m il, pe~~~~~~ ~~~~Do~~~~ ~r by ~~a~~o0 t~~~~~o~si~n ad~~~~~~~ ~~~ ~~~ ~~~~~~~e~~ parties as
follows:

(~~ if t~ the ~~~~~~~~:

Connacher Oil and Gas Lo~e~~d
Suite 1040, 640 5th Avenue S1/V
Calgary, Alberta TAP ~~4

Attention: Mere ~~~~~~~~
mail: McJo~~~~~ c~~~r~~~heroil.com

V~/ith ~ ~~~y ~~ ~~~iu~~ ~~~~9 ~~~ ~~~stitute notice):

~~~sels ~roc~ ~~~~~~~09 ~~~
21 0 cota~ ~0~~~
40 King ~. 11~~//e~~
Toronto, Ontario M5H 3C2

r ~~. ~ . +~ • ~~ - •

V\/ith a c~~y ~~ ~~vhich shall not constitute n~~o~~):

~~~~~ Young Inc.,
in ff~ ~~~acity as Monitor of Connacher ~~~ ~~~ ~~~ ~arnite~
algae pity Centre

~~o~~ ~~00, 215 — ~~~ ~~~~~~~ ~
~~D~~~y, Alberta ~ ~~ ~~1~

~~~~~~a~~: Peter ~~e~~~~~~
~rr~ail: p~~~~.~6~~~~~9~~ ~~o~~e~~~

(b) if to the Monitor:



~~)

(~)

Ernst &Young ~~~~,y
in its capacity ~~ ~o~~r~~ ~~ ~~~~~~~~~ ~~a~ ~~~~ ~~i~ ~o~~~~~~~
Calgary City Cent~~
Suite 2200, 215 ~ ~~~ ~~~~~~~ ~ '
Calgary, Alberti ~~~ ̀~ ~~

~~~~~~o~~; ~~~~~ ~~o~~~~~°~
~~n~~~; 6~~~~~,chis~~l~ ~~,~~acom

~̀u~~i ~ ~~~~~ ~~ ~~~i~~ ~f~~8~ ~~t co~~~~~ute notice):

~~~~~y Tet~~~s~ ~I~~'
~~i~~ X00, 4 ~ ~~P~ ~~~~u~~ ~VV
~~a~~~y, Alberti ~ ~P 4P~~

Attention; ~~~~ ~. Collins ~~G~~~ f ~~f~~~~
Email: ~~~~~~o~~ ~~~r#G~y,~~/~~~~~~~~9 ~~~~~i~G~~a~~

if to the C~~~~~~u~ 6`~~~~~ ~I u~n ~I ~~~~~~:

~~nnett Jones LLB
~~~~ one Fire ~~~~~i~~ V~O~~~
n ~~~~~~, nt~~o~ Ali ~~ 1 A

Attention: Seas ~~veig/Luke n/lorr~~~~
~~~s0: zvveig~ ~~~~~~~~~nes.com/morriso~~~~~~~~c~~~~~~a~~e~~~

~~ ~~~ ~~~ ~o~~~ ~o~~ ~~~~~~

V~/ilrns~~~~~~ iC~r~~~~~, ~~~u~~~0 ~s~ociation
6~~~~~~ ~~~~~~ f~~~~, 1100 North Market Street
V~/ilrr~i~~~on, ~~ ~ ~~~~

AttentAon: ~~~ep~ . ~~o~
Email: jfeil wi~~oc~~~~~~~~~.s~~e~~~n

with copy (whic~u ~~r~~~~~ got constitute notice ~~~~~ a~ Do~~ ~u~~~~~ ~~~o

Jon~~ ~~y
222 fast 41st Street
New fork, NY 10017-6702

Attention: ~~~a~ ~rirr~m
Email: ~~rer~rn ~aj~~~~d~~ecom



o~~o

~~~ a~ "~ ~ ~~~~90~~~:

~ ~~he a ~~~~~ specified a~ the Proof of Cl~om filed by such Credi~~~ ~~
~~~~ other address as the Creditor may from time to ts~e notify ~~~
~nitor in accordance with this Section,

or to ~~a~~ ~~Pner address a~ any party ~a~ from "ire to time notify the ~~h~~~ o~~
accordance with this Secti~~e All such notices end cornmunicatians ~vhi~~ are delivered
will be deemed to have beep received on the date of delivery, ~~B s~~h notices any
communications which are faxed o~ emailed will be deemed to be received on the d~~~
faxed or e-mailed if sent C~~fore x:00 p.m. (Calgary time) ~~~ ~ business Day ~~~9
otherwi~~ ~s61 C~~ deemed ~~ ~~ ~~ceived on the ~usine~~ ~a~ ~e~~ ~ollowu~~ the ~~~
upon vv~uc~ ~u~G~ fax o~ ~nn~iY ~~~ ~~~~e ~~~ notice o~ ~~her ~~~mur~icatio~ ~~~~ ~~ ~~ol
will be deemed to have been received o~ the third business Day ~~~~ ~G~~ ~~~e ~~
mailing.

If during any period during which ~~~~u~es or other communications ire being given
purs~~nt ~~~ this Ps~n ~ postal strike ~~ ~~ostal work stoppage of ~~~eral application
should occur, such notices or other corr~r~~,9~acations sent by ordinary mail and then not
received shall not, absent further order of the CCAA Coin, ~e effective and notices and
other communications given hereun~~~ ~9~~u~g the course ~~ any such postal strike ~~
work stoppage of general application shall only be effective if given by courier, personal
delivery or elec~~ono~ or digital transmission u~ accordance with this Plan.



SCHEDULE "A"

RESTRUCTURING TRANSACTIONS

Commencing at the ~~~~~e~~ee~e Time, the following events or transactions will occur, or be
~~~~ed to have occurr~~9 end be taken ~~d effected in five minute increments (unle~~
otherwise indic~~~d) ~~ ~~ ~~ae ti~~~~ s~~ ~~~ use ~~~s~ section ~~~ in ~u~~~ ether r~~nne~ ~~
order or at such ~t~er ti~~ o~ ~im~~ s the ~ornpany may ~~~ermine an consultation ~o~rP~
the Monitor and the ~~~sentin ~o~~~ ~I o~~ fenders), vvs~6~~ut any fu~~~er act or for~~~~0~~~y
required on the part ~~ ~~~ Person, e ~~~t as may be expressly provided h~~~in:

(a) the Monitor shall make the payments and distributions cont~~rplated b~
the Plan on the Effective ~~~~~~y

(f~) ~~~ ar~o~~~~ ~~~ ~E~~ ~~~~C~~~~ ~~~~~ ~~~ ~~~A shal9 ~e ~rne~~1~~9

(~~ to cre~~~ ~~~~ f~~~~ ~~~~~~ ~~ a new ~~~~~ ~~f ~~~~~~ ~~~~ ~~Bu~
company ~~ ~~~E~~rized to issue, v~rhicl~ ~6~~~~~ ~~h~~~ ~~~ ~~Do~o~ ~9 a~
cumber, be deco ~~ted a~ "CI ~~ ~ ~~~~~~~ ~~~~e~99 y ~~~~ G~~~~
attached there~~ ~~~ following ~~ G~~~y ~~o~~@~~~~ 9 ~~~~rictio~~ ~~~9
~~nditso~~:

~~~ the right to receive notice of and ~o attend al9 rneetin~~ ~~
shareholders of the Corporation, ~~~ ~~ one vote in respect
of each Clasp ~ common Share a~~ ~9~ such meetings;

~, ~ subject to the ~o~hts of the holde~~ ~f the First Preferred
~6~~re~ ~n~ ~~he Seco~~ G~referred Shares a~~ ~~y other
~~~~~ ~V ~~~~~~ ~ankin~ senior to ~~e Cs~ss A ~ommo~
~G~~~~~, ~~~ ~o~~~ to receive end par~a~ipate rateably i~ any
~u~o~~~~ cG~~~d by the ~ yard ~~~ Directors of the
~~~~~~~Qo~n; and

(~~ ~~~~~~~r~ $~ the rights of the holders of the First Preferred
~G~~r~~ end the Second ~~~eferr~~ ~~~~e~ and any other
~~~~~ ~~u ~~ares ranking ~~~o~~ ~~ the C9ass A Common
~~~~e~~, u~~ ~~~ event of the liquidation, dissolution or winding
~~ ~~ the C~~c~~~~tion or other di~tributi~~ ~f the ~~~perty of
the ~o~pora~d~~ ~rnong the share~~l e~~ ~~~ the purpose ~~
winding up o~~ ~~nf~,u~~, ~6~~ right to receive and participate
rateably in the distribution of the remaining property of the
~orpo~~~Aon;

(~i) to u~~lud~ ~ ~~~~~~~~~o~~ on the transfer of ~~~res of the Company, to
the effec~ ~~~~ ~o ~G~~~~s may ~e transferre~J ~~~~~~~ ~G~ approval of
the boar~9 ~~~ ~arect~~~ of the C~~pany; and

~G~



(iii) to provide that the Company has a lien on a share registered in the
name of a shareholder or the shareholder's personal representative
for a debt of that shareholder to the Company;

(c) the Company shall issue Class A Common Shares to the First Lien
Lenders in accordance with Sections 5.2 and 7.1 of the Plan, provided,
however, that no fractional Class A Common Shares shall be allocated or
issued and any fractional Class A Common Shares that would have
otherwise been issued shall be rounded down to the nearest whole
number without compensation therefor;

(d) all of the Company's issued and outstanding Equity Claims shall be
cancelled without any return of capital or other payment in respect thereof
and in particular, but without limitation, all outstanding Existing Shares,
warrants, options and other rights or obligations to acquire Existing Shares
shall be cancelled for no consideration;

(e) the Shareholders Agreement shall become effective;

(fl the Company shall execute and deliver to the New Senior Secured Term
Facility Agent the New Senior Secured Term Facility;

(g) the Administration Charge, the Directors' Charge, the KERP/LTIP Charge,
the KEIP Charge, the Financial Advisor Charge and the ATB Charge shall
be deemed to be released as against the assets of the Company and the
Plan Implementation Fund, provided that the Administration Charge shall
continue to be secured against the assets of the Administrative Reserve
Fund;

(h) the Affected Creditors shall be entitled to the treatment set out in the Plan
in full and final settlement of their Affected Claims, and:

(i) the Affected Claims shall, and shall be deemed to be, irrevocably
and finally extinguished and such Affected Creditors shall have no
further right, title or interest in and to its Affected Claim;

(ii) no Person who has a claim under any guarantee, surety, indemnity
or similar covenant in respect of any Affected Claim or who has any
right to claim over in respect of or to be subrogated to the rights of
any Person in respect of an Affected Claim will be entitled to any
greater rights as against the Company than the Person whose
Affected Claim is compromised under the Plan;

(iii) all debentures, notes, certificates, indentures, guarantees,
agreements, invoices and other instruments evidencing Affected
Claims (and all guarantees associated with each of the foregoing),
will not entitle any holder to any compensation or participation other

A-2



than ~~ ~~~~~~~6~ ~r~vidd for in the Plan and v~ill be ~~~~a~~9
cancel9e~ ~~~ ex~~~~~~~0~~~~99

(iv) all distc~~utions made pursuant to the Plan to Affected Creditors will
be all~~ated first towards the repayment of the amount ~f the
Affected Claim attributable t~ principal and, if greeter tl~~n ~~
amount ~~a principal, seco~~~, ~~~~rds the repa~~~~~t ~~u ~~~ ~m~~~~~
of s~~h ~a~~o~r~ attribu~~~0~ ~~ ~np~~~ interest;

(i) the discovery, extended reporting, or run-off period under appli~~C~~~
insurance policies in favour of Directors or Officers shall be deemed to ~~
triggered, with payment of in~~arance premiu~~~ and any ~~plicable ~~~~
for ~~ch run-off period be~~~~ made from funds ~~ deposit with or held u~
es~~ow ~~r such purpose ~~ the Com~~~~'s Ans~~~ ~~~~ broker;

~~ the direc~~r~ ~f the company holding office immediately prior t~ ~~~~
Effective Tir~~ sha0~ be deemed to have resigned and the individu~~~
comprising the New Board shall be deemed to have been appointed ~~
directors;

(k) all righ~~ to inder~~ific~~o~~ or excul~a~6~~ ~~~ ~~u~~u~g i~ f~v~~u~ of prese~
and fo~~er employees, officers and directors ~~ ~~e ~ompny and u~~
subsidi~rie~ shall survive the completion of the ~~~n an~~ shall continue i~
full force and effect a~ accordance with their terms ~~~~ a period of not less
than six (6) years fr~rn the Effective Date;

(I) the rele~~~~ and injunctions re~~rred ~~ in A~f~cO~ 10 of the ~~~~ ~~~~~
become effective, and shall be deemed t~ be, fully, finally, irrevoc~~~~Q~y ~~~
forever compromised, settled, released, discharged, extinguishe~99
cancelled and barred end the company shall be fully, finally and
irrevocably released fr~~r~ ~c~y and all ~9~o~s, liabilities or obligations of
any find t~ an Affected Creditor, ~~edito~~ ~~ Person, and ~~u~ Affected
creditors shall only have rights ~~G~ereafte~r as against the Gener 0 ~redu~~~r
Pool held by the Monitor or against the reserves and funds establisi~~~
pursuant to the Plan as applicable; and

(~~ the Co~~E~ar~y ~~~ its wholly ~vvned ~~~~idiar~, ~ ~i ~~3~9 Canada s~~,y
~h~~9 ~~~~9 ~~~~~ ~o continue a~ ~~e ~~~~~~at~~~ ~~~~~ section 184(1 ~ ~~

~~~



SCHEDULE "B"

f~~[~~ ~ ~~s~' ,'~ CERTIFICATE
_ _... __

~~~~~ ~ ~0 ~ ~ ~ ~~~ ~~~ ~~ Clerk's Stamp

~~~C ~~~~

~U~~~~~I~ ~f~~~~[~C ~~~~~~~ r

CREDITORS ARRANGEMENT ACT,
R.S.C. 195, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF
COMPROMISE OR ARRANGEMENT OF
CONNACHER OIL AND GAS LIMITED

~~~~ ~~~ MONITOR'S CERTIFICATE

~~C~f~~~~ ~~~ MCCARTHI~ TETRAULT LLP
~E~~~~E ~~~ ~~ite 4000, 421 7t" Avenue SW
~O~ d ~T ~~9~~~~y Alberta T2P 4K9
~ N~~~~VIATAOfV ~I~
PAS d ~' ~0~~~~ i~C~~~ ~~~;~~ dean CollinsNV~lker MacLeod
~~~~~~~~~~V~ ~ r e~~ 403-260-353

fax: 403-260-350 ~
~~ail: scollins _mccarthy.ca

wmacleod(a~mccarthy.ca

RECITALS

A. Pursuant to the order of this Honourable C~~ ~9~~~~ ~i~~ ~~, 2016 (the "Initial
Order"), ~~~ company file~9 ~~~ ~~c~9 ~btair~~~9 ~~~~~~~tion f~~rn its cred~~~~~ ~nd~~ ti~~
Companies' Creditors ~rr~~e~gerr~er~zr ~~t F~.. ~.~. ~ ~~~, c. C-~~, s arn~n~~~ o

~~ ̀~



Cho ~~~s~~~t to the D~itial Order, ~~~~~ ~~~n Onc. way appointed ~~ ~~e r~~~o~~~~ ~~
the Comp~~y (the "Monitor") ~vo~~~ ~~~ ~~v~ ~~, duties and obligatio~~ set ~~~~~ ~~~ ~~~~i~
I nitial Order;

~o The Company has filed a Plan of Compromise and Arrangement under the
~~AA dated May ~, ~~~ 9 (the "Plan"), which Plan has been approved ~~ the
~~quisite m~~g~riti~~ ~f Cred~~~rs in e~~~ Cla~~ ~~d the ~~~rt; and

Da 1~~~~~~ ~~G~~ ~~~ u~c~ac~~~~~~9 P~~~~~~~, u~~u~~o~DA~ ~~~~t~la~~~ ~e~~s used h~~P~a~~ have the
~~~~~u~~ ~~~~ ~~~ ~~ ~~~~ ~~~~,

~I~~ ~i~6~~~~V~ C~~R~[~~ ~[~~~~~ 0~~ ~~~~ ~Ca~ ~u~~~~~o~~;

1. The Monitor has received written con~a~r~~~a~~ ~~~~~ ~;~~ company, in fo~~ ~s~~9
substance stis~~ctory to the Monitor, t~~~ the co~~9u~u~~~ ~o the impler~~~~~~~e~n ~u
the Plan ~~~ ~~~~ o~ Section ~.2 of the ~F ~~~ have f~~~n satisfied o~ ~~o~~~ ~~
acc~~~~~~~ ~o~~ ~~~~ ~D~n;

2. The Monitor hay ~~ceived the ~9~~ Irr~plernentati~~ ~~~~~~ o~ ~~~~~~ance with ~~~
terms of the Play; ~~~

3. This certificate ~~ ~~~i~ere~~ ~~ the Mono~~~ ~~~ the ~o~p~ny ~~~ ~~u~~el to the
Consenting First Lien Lenders ~~ [fat ].

ERNST &YOUNG INC., in its capacity as
the Court-appointed Nl~~o~~r of the
Company and not a~ u~~~ ~~rson~9 ~~
corporate c~~~~~~~

~ -



SCHEDULE "C"

FORM OF NOTICE TO AFFECTED CREDITORS

NOTICE OF CREDITORS' MEETINGS AND SANCTION HEARING FOR
AFFECTED CREDITORS

TO: The Affected Creditors of Connacher Oil and Gas Limited (the "Applicant")

Creditors' Meetings

NOTICE IS HEREBY GIVEN that a meeting of the First Lien Lender Class and a meeting of
the General Creditor Class for holders as of the applicable record dates will be held on June
19, 2019 at 11:30 a.m. (Calgary time) and 11:45 a.m. (Calgary time), respectively, at the
offices of Cassels Brock &Blackwell LLP, Suite 3810, Bankers Hall West, 888 3rd Street
SW, Calgary, Alberta (the "Creditors' Meetings") for the following purposes:

to consider and, if deemed advisable, to pass, with or without variation,
resolutions of the First Lien Lender Class and the General Creditor Class,
respectively (each a "Resolution") approving the Plan of Compromise and
Arrangement of the Applicant pursuant to the Companies' Creditors
Arrangement Act (Canada) (the "CCAA") dated May 6, 2019 (as may be
amended, restated, supplemented or replaced from time to time in
accordance with the terms thereof, the "Plan"); and

2. to transact such other business as may properly come before either of the
Creditors' Meetings or any adjournment or postponement thereof.

The Creditors' Meetings are being held pursuant to an order (the "Creditors Meetings
Order") of the Court of Queen's Bench of Alberta (the "Court") made on May 16, 2019.

Capitalized terms used and not otherwise defined in this Notice have the respective
meanings given to them in the Plan or the 2019 Creditors' Meetings Order.

The Plan

The Plan contemplates the compromise of the Claims of the Affected Creditors. The 2019
Creditors' Meetings Order has established that quorum for the Creditors' Meetings is the
presence, in person or by proxy, (i) at the meeting of the First Lien Lender Class, of at least
one Beneficial First Lien Lender with an Accepted Claim and (ii) at the meeting of the
General Creditor Class, of at least one General Creditor with an Accepted Claim.

I n order for the Plan to be approved and binding in accordance with the CCAA, the
applicable Resolution must be approved by a required majority of Affected Creditors with
Accepted Claims in each of the First Lien Lender Class and the General Creditor Class who
validly vote, in person or by proxy, or were deemed to do so, at the applicable Creditors'
Meeting(s).

Each Affected Creditor with a Voting Claim will be entitled to one vote in the total amount of
its Voting Claim in the applicable class at the applicable Creditors' Meetings) in accordance
with the 2019 Creditors' Meetings Order. If the Plan is approved in each of the Creditors'
Meetings, the Plan must then be sanctioned by the Court before it can be implemented.
Subject to Court sanction and the satisfaction of the other conditions precedent to
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implementation of the Plan, all Affected Creditors will then receive the treatment set forth in
the Plan.

Forms and Proxies for Affected Creditors

An Affected Creditor, other than a Beneficial Noteholder, may vote at the applicable
Creditors' Meetings) in person or may appoint another person as its proxyholder by duly
completing and submitting to the Monitor the form of First Lien Lenders Proxy or General
Creditors Proxy (collectively, the "Proxies"), as applicable.

I n order to be effective, Proxies must be received by the Monitor at Ernst &Young Inc.,
Calgary City Centre, 2200-215 2nd Street SW, Calgary, Alberta T2P 1 M4 (Attention: Jose
Aldana Herbas), email: connacher.monitor(c~ca.ey.com prior to 5:00 p.m. (Calgary time) on
the day that is two business days before the Creditors' Meetings. Persons appointed as
proxyholders need not be Affected Creditors.

If an Affected Creditor at the applicable Creditors' Meeting specifies a vote on the Plan in
their Proxy, the Proxy will be voted in accordance with the specification so made. In absence
of such specification, a Proxy will be voted FOR the Resolution provided that the proxyholder
does not otherwise exercise its right to vote at the applicable Creditors' Meeting(s).

Beneficial Noteholders should promptly contact their Participant Holder and obtain and follow
their Participant Holder's instructions with respect to the applicable voting procedures and
deadlines, which may be earlier than the deadlines that are applicable to other Affected
Creditors. It should be noted that the only way for a Beneficial Noteholder to vote is to
provide Voting Instructions to their Participant Holder. Beneficial Noteholders with questions
regarding the solicitation process should contact the Solicitation and Information Agent,
Kingsdale Advisors, by phone: 416-867-2272; North American Toll Free: 1-888-642-3150; or
e-mail: contactus(a~kingsdaleadvisors.com.

Beneficial Noteholders who hold General Creditor Claims other than Second Lien Deficiency
Claims are instructed to complete a General Creditors Proxy (in addition to providing Voting
I nstructions) in order to vote the amount of such General Creditor Claims.

Sanction Hearing

NOTICE IS ALSO HEREBY GIVEN that if the Plan is approved at each of the Creditors'
Meetings, the Applicant intends to bring an application before the Court on June 20, 2019 at
10:00 a.m. (Calgary time) or such later date as may be posted on the Monitor's Website, at
the Court located at Calgary Courts Centre, 601 5 Street SW, Calgary, Alberta.

The application seeks an order sanctioning the Plan under the CCAA and ancillary relief
consequent upon such sanction. Any Affected Creditor that wishes to oppose the
sanctioning of the Plan must serve on the Applicant, the Monitor and the service list for the
Applicant's CCAA proceeding a notice setting out the basis for such opposition and a copy of
the materials to be used to oppose the application no later than 5:00 p.m. (Calgary time) on
the date that is seven (7) Business Days prior to the Sanction Hearing Date.

A copy of the service list may be obtained from the Monitor's Website at
www.ey.com/ca/connacheroilandgas together with copies of other materials related to this
process.

This Notice is given by the Applicant pursuant to the 2019 Creditors' Meetings Order.

DATED this 16th day of May, 2019.
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SCHEDULE "D"

FORM OF FIRST LIEN LENDERS PROXY

PROXY AND INSTRUCTIONS
FOR FIRST LIEN LENDERS

IN THE MATTER OF THE PROPOSED
PLAN OF COMPROMISE AND ARRANGEMENT OF

CONNACHER OIL AND GAS LIMITED

MEETINGS OF FIRST LIEN LENDERS AND GENERAL CREDITORS

to be held pursuant to an Order of the Court of Queen's Bench of Alberta (the "Court") made
on May 16, 2019 (the "2019 Creditors' Meetings Order") in connection with the Plan of
Compromise and Arrangement of Connacher Oil and Gas Limited (the "Applicant") dated
May 6, 2019 (as may be further amended, restated, varied, modified and/or supplemented
from time to time, the "Plan") on June 19, 2019 at 11:30 a.m. (Calgary time) and at any
adjournment, postponement or other rescheduling thereof (the "First Lien Lender
Meeting"), and on June 19, 2019 at 11:45 a.m. (Calgary time) and at any adjournment,
postponement or other rescheduling thereof (the "General Creditor Class Meeting") at:

Cassels Brock &Blackwell LLP
Suite 3810, Bankers Hall West

888-3rd Street SW
Calgary, Alberta

Please complete, sign and date this Proxy and return it to the Monitor, Ernst &Young Inc.,
so it is actually received by 5:00 p.m. (Calgary time) on June 17, 2019, or by two (2)
Business Days prior to any adjourned, postponed or rescheduled Creditors' Meeting (the
"Proxy Deadline").

The Plan is included in the First Lien Lender Meeting Materials delivered by the Monitor to all
First Lien Lenders, a copy of which you have received. All capitalized terms used but not
defined in this Proxy shall have the meanings ascribed to such terms in the Plan or in the
2019 Creditors' Meetings Order.

You should review the Plan before you vote. In addition, on May 16, 2019, the Court issued
the 2019 Creditors' Meetings Order establishing certain procedures for the conduct of the
Creditors' Meetings, a copy of which is included in the First Lien Lender Meeting Materials.
The 2019 Creditors' Meetings Order contains important information regarding the voting
process. Please read the 2019 Creditors' Meetings Order and the instructions sent with this
Proxy prior to submitting this Proxy.

If the Plan is approved by the Required Majorities, is sanctioned by the Court and is
implemented, it will be binding on you whether or not you vote.

APPOINTMENT OF PROXYHOLDER AND VOTE

By checking one of the two boxes below, the undersigned First Lien Lender hereby revokes
all proxies previously given and nominates, constitutes and appoints either (if no box is
checked, the Monitor will act as your proxyholder):

❑ , or
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❑ Sean Zweig of Bennett Jones LLP, counsel to the First Lien Agent and
Consenting First Lien Lenders,

as proxyholder, with full power of substitution, to attend, vote and otherwise act for and on
behalf of the undersigned at the First Lien Lender Meeting and at adjournment(s),
postponements) and rescheduling(s) thereof, and at the General Creditor Class Meeting
and at adjournment(s), postponements) and rescheduling(s) thereof and to vote the amount
of the First Lien Lender's Voting Claim(s), as follows (mark only one):

❑ Vote FOR the approval of the Plan, or

❑ Vote AGAINST the approval of the Plan

Please note that if no specification is made above, the First Lien Lender will be
deemed to have voted FOR approval of the Plan at the First Lien Lender Meeting and
at the General Creditor Class Meeting provided unless the First Lien Lender otherwise
exercises its right to vote at the First Lien Lender Meeting or the General Creditor
Class Meeting.

The person named as proxyholder is specifically directed to vote as shown below. The
person named as proxyholder is also directed to vote at the proxyholder's discretion and
otherwise act for and on behalf of the undersigned with respect to any amendments or
variations to the Plan and to any matters that may come before the First Lien Lender
Meeting or at the General Creditor Class Meeting or at any adjournment, postponement or
rescheduling thereof.

DEEMED VOTE IN GENERAL CREDITOR CLASS

For greater certainty, the vote "FOR" or "AGAINST" approval of the Plan indicated by a First
Lien Lender on its First Lien Lenders Proxy shall be deemed to be such First Lien Lender's
vote in respect of any General Creditor Claims including any First Lien Deficiency Claims or
Second Lien Deficiency Claims held by such First Lien Lender for the General Creditor Class
Meeting, provided however that a First Lien Lender must also return a Voting Information
and Election Form to their Participant Holder prior to the Beneficial Noteholder Voting and
Election Deadline for their vote in respect of their Second Lien Deficiency Claim to be
recorded.

The General Creditor Class Claims held by the undersigned First Lien Lender are:

1 The First Lien Deficiency Claim associated with the amount set of the First Lien
Lender Claim set out above

2

Claim Description Amount

3

Claim Description Amount

(attach additional pages if required)

Although any General Creditor Claims held by the undersigned First Lien Lender will
be deemed to be voted in accordance with this Proxy, First Lien Lenders are required
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to submit their Voting Instructions on account of any the Second Lien Deficiency
Claim held by the First Lien Lender to allow the applicable Participant Holder to verify
the beneficial ownership of the Second Lien Notes.

DATED at this

FIRST LIEN LENDER'S SIGNATURE:

day of , 2019.

(Print Legal Name of First Lien Lender)

(Print Legal Name of Assignee, if applicable)

Signature of Witness (Signature of the First Lien Lender/Assignee or an
Authorized Signing Officer of the First Lien

Lender/Assignee)

Print Name of Witness (Print Name and Title of Authorized Signing
Officer of the First Lien Lender/Assignee, if

applicable)

(Mailing Address of the First Lien
Lender/Assignee)

(Telephone Number and E-mail of the First Lien
Lender/Assignee or Authorized Signing Officer of

the First Lien Lender/Assignee)

YOUR PROXY MUST BE RECEIVED BY THE MONITOR AT THE MAILING ADDRESS
OR EMAIL ADDRESS LISTED BELOW OR BEFORE THE PROXY DEADLINE.

Ernst &Young Inc.
Calgary City Centre

2200-215 2nd Street SW
Calgary, Alberta T2P 1 M4

Attention: Jose Aldana Herbas
E-mail: connacher.monitor(c~ca.ev.com

If you have any questions regarding this Proxy or the voting procedures, or if you need an
additional copy or additional copies of the enclosed materials, please contact the Monitor at
connacher.monitorC~ca.ev.com or visit the Monitor's Website at
www.ey.com/ca/connacheroilandgas.
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INSTRUCTIONS FOR COMPLETION OF PROXY FOR FIRST LIEN LENDERS

All capitalized terms used but not defined in this Proxy shall have the meanings
ascribed to such terms in the Plan or in the 2019 Creditors' Meetings Order, copies of
which you have received.

2. Beneficial First Lien Lenders will be entitled to vote as part of the First Lien Lender
Class on the basis of such First Lien Lender's Pro Rata Share of the First Lien Claim
as of the First Lien Record Date. Each Beneficial First Lien Lender shall be entitled to
one vote as a member of the First Lien Lender Class, which vote shall have a value
equal to the dollar value of such Beneficial First Lien Lender's Pro Rata Share of the
First Lien Claim as of the First Lien Record Date.

3. Each Beneficial First Lien Lender shall be entitled to one vote as a member of the
General Creditor Class, which vote shall have a value equal to the aggregate dollar
value of such Beneficial First Lien Lender's (i) Pro Rata Share of the First Lien
Deficiency Claim as of the First Lien Record Date, (ii) Pro Rata Share, if any of the
Second Lien Deficiency Claim as of the Second Lien Notes Record Date, and (iii)
Affected Claim, if any, that is not either a First Lien Deficiency Claim or a Second
Lien Deficiency Claim.

4. Check the appropriate box to vote FOR or AGAINST the Plan. If you do not check
either box, you will be deemed to have voted FOR approval of the Plan provided you
do not otherwise exercise your right to vote at the First Lien Lender Meeting or the
General Creditor Class Meeting.

5. The vote "FOR" or "AGAINST" approval of the Plan indicated by a First Lien Lender
on its First Lien Lenders Proxy shall be deemed to be such First Lien Lender's vote in
respect of any General Creditor Claims including any portion of First Lien Deficiency
Claim or Second Lien Deficiency Claim held by such First Lien Lender for the
General Creditor Class Meeting. First Lien Lenders need not calculate the amount of
the First Lien Deficiency Claim held when completing the First Lien Lenders Proxy.
However, First Lien Lenders who hold a portion of the Second Lien Deficiency Claim
must return Voting Instructions and their identifying information for their Second Lien
Deficiency Claim vote to be counted.

6. Each First Lien Lender who has a right to vote at the First Lien Lender Meeting and
the General Creditor Class Meeting has the right to appoint a person (who need not
be an Affected Creditor) to attend, act and vote for and on behalf of the First Lien
Lender and such right may be exercised by inserting in the space provided the name
of the person to be appointed, or to select a representative of the Monitor as its
proxyholder. If no proxyholder is specifically identified, the First Lien Lender will be
deemed to have appointed Sean Zweig of Bennett Jones LLP, counsel to the First
Lien Agent and the Consenting First Lien Lenders, or such other person as Sean
Zweig may designate, as proxyholder of the First Lien Lender, with full power of
substitution, to attend, vote and otherwise act for and on behalf of the First Lien
Lender at the First Lien Lender Meeting and the General Creditor Class Meeting to
be held in connection with the Plan and at any and all adjournment(s),
postponements) or other rescheduling(s) thereof.

7. Please read and follow these instructions carefully. Your completed Proxy must
actually be received (i) by the Monitor at Ernst &Young Inc., Monitor of Connacher
Oil and Gas Limited, Calgary City Centre, 2200-215 2nd Street SW, Calgary, Alberta
T2P 1 M4 (Attention: Jose Aldana Herbas), email: connacher.monitor(c~ca.ey.com
prior to 5:00 p.m. two business days before the Creditors' Meetings (or any
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adjournment, postponement or rescheduling thereof). Proxies can be sent to the
Monitor at the mailing address or email address listed above. If your Proxy is not
received by the Proxy Deadline, unless such time is extended, your Proxy will be
disregarded and not counted.

8. Sign the Proxy -your signature is required on the Proxy to appoint a proxyholder and
vote at the First Lien Lender Meeting and the General Creditor Class Meeting. If you
are completing the Proxy as a duly authorized representative of a corporation or
other entity, indicate your relationship with such corporation or other entity and the
capacity in which you are signing, and if subsequently requested, provide proof of
your authorization to so sign. In addition, please provide your name, mailing address,
telephone number and e-mail address.

9. If you need additional Proxies, please immediately contact the Monitor.

10. If multiple Proxies are received from the same person with respect to the same
Claims prior to the Proxy Deadline, the latest dated, validly executed Proxy that is
timely received by the Monitor will supersede and revoke any earlier received Proxy.
However, if a holder of Claims casts Proxies received by the Monitor dated with the
same date, but which are voted inconsistently, such Proxies will be disregarded and
not counted. If a Proxy is not dated in the space provided, it shall be deemed dated
as of the date it is received by the Monitor.

1 1. If a First Lien Lender validly submits a Proxy to the Monitor and subsequently attends
the First Lien Lender Meeting or the General Creditor Class Meeting and votes in
person inconsistently, such First Lien Lender's vote at the First Lien Lender Meeting
or the General Creditor Class Meeting will supersede and revoke the earlier received
Proxy.

12. Proxies may be accepted for purposes of an adjourned, postponed or other
rescheduled Creditors' Meeting if received by the Monitor by the Proxy Deadline.

13. Any Proxy that is illegible or contains insufficient information to permit the
identification of the claimant will not be counted.

14. After the Proxy Deadline, no Proxy may be withdrawn or modified, except by a First
Lien Lender voting in person at the First Lien Lender Meeting (or the General
Creditor Class Meeting), without the prior consent of the Monitor and the Applicant.

If you have any questions regarding this Proxy or the voting procedures, or if you need an
additional copy or additional copies of the enclosed materials, please contact the Monitor at
connacher.monitor(a~ca.ey.com or visit the Monitor's Website at
www.ey.com/ca/connacheroilandgas.

FIRST LIEN LENDER SHARE ISSUANCE INSTRUCTIONS

A First Lien Lender must also provide the information requested below (the "Issuance
Instructions"). Upon receipt of the Issuance Instructions from a First Lien Lender, the
Monitor will provide the Issuance Instructions to the Solicitation and Information Agent. If the
Plan is implemented, the Issuance Instructions will be used to issue the New Shares to be
distributed under the Plan to the applicable First Lien Lender.

Important: No First Lien Lender shall be entitled to the rights associated with the New
Shares and all such New Shares shall be reserved on the books and records of the
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Applicant and credited to the benefit of the applicable First Lien Lender until such time as
such First Lien Lender has delivered the Issuance Instructions set forth below.

(Name as it should appear on the share
certificate)

(Street Address and Number)

(City and Province or State)

(Country and Postal (ZIP) Code)

(Contact Name and Telephone —Business Hours)

(Email Address)

(Facsimile Number)
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SCHEDULE "E"

FORM OF GENERAL CREDITORS PROXY

PROXY AND INSTRUCTIONS
FOR GENERAL CREDITORS (OTHER THAN BENEFICIAL NOTEHOLDERS)

IN THE MATTER OF THE PROPOSED
PLAN OF COMPROMISE AND ARRANGEMENT OF

CONNACHER OIL AND GAS LIMITED

MEETING OF GENERAL CREDITORS

to be held pursuant to an Order of the Court of Queen's Bench of Alberta (the "Court") made
on May 16, 2019 (the "2019 Creditors' Meetings Order") in connection with the Plan of
Compromise and Arrangement of Connacher Oil and Gas Limited (the "Applicant") dated
May 6, 2019 (as may be further amended, restated, varied, modified and/or supplemented
from time to time, the "Plan")

on June 19, 2019 at11:45 a.m. (Calgary time) at:

Cassels Brock &Blackwell LLP
Suite 3810, Bankers Hall West

888-3rd Street SW
Calgary, Alberta

and at any adjournment, postponement or other rescheduling thereof (the "General Creditor
Class Meeting").

Please complete, sign and date this Proxy and return it to the Monitor, Ernst &Young Inc. so
it is actually received by 5:00 p.m. (Calgary time) on June 17, 2019, or by two (2) business
days prior to any adjourned, postponed or rescheduled Creditors' Meeting (the "Proxy
Deadline").

First Lien Lenders who have submitted a First Lien Lenders Proxy should not submit
this form.

The Plan is included in the General Creditor Meeting Materials delivered by the Monitor to all
General Creditors, a copy of which you have received. All capitalized terms used but not
defined in this Proxy shall have the meanings ascribed to such terms in the Plan or in the
2019 Creditors' Meetings Order.

You should review the Plan before you vote. In addition, on May 16, 2019, the Court issued
the 2019 Creditors' Meetings Order establishing certain procedures for the conduct of the
General Creditor Class Meeting, a copy of which is included in the General Creditor Meeting
Materials. The 2019 Creditors' Meetings Order contains important information regarding the
voting process. Please read the 2019 Creditors' Meetings Order and the instructions sent
with this Proxy prior to submitting this Proxy.

If the Plan is approved by the Required Majorities, is sanctioned by the Court and is
implemented, it will be binding on you whether or not you vote.

APPOINTMENT OF PROXYHOLDER AND VOTE

By checking one of the two boxes below, the undersigned General Creditor hereby revokes
all proxies previously given and nominates, constitutes and appoints either (if no box is
checked, the Monitor will act as your proxyholder):
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or

❑ a representative of Ernst & Young Inc. in its capacity as Monitor of the
Applicant

as proxyholder, with full power of substitution, to attend, vote and otherwise act for and on
behalf of the undersigned at the General Creditor Class Meeting and at adjournment(s),
postponements) and other rescheduling(s) thereof, and to vote the amount of the General
Creditor's Voting Claim, except the amount of any Second Lien Deficiency Claims held by
such General Creditor, as follows (mark only one):

❑ Vote FOR the approval of the Plan, or

❑ Vote AGAINST the approval of the Plan

Please note that if no specification is made above, the General Creditor will be
deemed to have voted FOR approval of the Plan at the General Creditor Class Meeting
provided unless the General Creditor otherwise exercises its right to vote at the
General Creditor Class Meeting.

The person named herein as proxyholder is also directed to vote at the proxyholder's
discretion and otherwise act for and on behalf of the undersigned with respect to any
amendments or variations to the Plan and to any other matters that may come before the
General Creditor Class Meeting or at any adjournment(s), postponements) or other
rescheduling(s) thereof.

DATED at this

GENERAL CREDITOR'S SIGNATURE:

day of , 2019.

(Print Legal Name of General Creditor)

(Print Legal Name of Assignee, if applicable)

Signature of Witness (Signature of the General Creditor/Assignee or an
Authorized Signing Officer of the General

Creditor/Assignee)

Print Name of Witness (Print Name and Title of Authorized Signing Officer of the
General Creditor/Assignee, if applicable)

(Mailing Address of the General Creditor/Assignee)

(Telephone Number and E-mail of the General
Creditor/Assignee or Authorized Signing Officer of the

General Creditor/Assignee)
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YOUR PROXY MUST BE RECEIVED BY THE MONITOR AT THE MAILING ADDRESS
OR EMAIL ADDRESS LISTED BELOW OR BEFORE THE PROXY DEADLINE.

Ernst &Young Inc.
Calgary City Centre

2200-215 2nd Street SW
Calgary, Alberta T2P 1 M4

Attention: Jose Aldana Herbas
E-mail: connacher.monitor(a~ca.ey.com

If you have any questions regarding this Proxy or the voting procedures, or if you need an
additional copy or additional copies of the enclosed materials, please contact the Monitor at
connacher.monitor(a~ca.ey.com, or visit the Monitor's Website at
www.ey.com/ca/connacheroilandgas.

INSTRUCTIONS FOR COMPLETION OF PROXY FOR GENERAL CREDITORS

All capitalized terms used but not defined in this Proxy shall have the meanings
ascribed to such terms in the Plan or in the 2019 Creditors' Meetings Order, copies of
which you have received.

2. The aggregate amount of your Claim in respect of which you are entitled to vote
(your "Voting Claim") shall be your Accepted Claim, or with respect to a claim which

is not yet an Accepted Claim or a Disputed Claim, the amount as determined by the
Monitor to be your Voting Claim in accordance with the Plan, the Claims Procedure
Order, the Supplemental Claims Procedure Order and the 2019 Creditors' Meetings
Order.

3. General Creditors are entitled to vote at the General Creditor Class Meeting in
respect of their Claims. This General Creditors Proxy, however, may only be used to
vote the amount of your General Creditor Claim that is not a Second Lien Deficiency
Claim.

4. Check the appropriate box to vote FOR or AGAINST the Plan. If you do not check
either box, you will be deemed to have voted FOR approval of the Plan provided you
do not otherwise exercise your right to vote at the General Creditor Class Meeting.

5. Each General Creditor who has a right to vote at the General Creditor Class Meeting
has the right to appoint a person (who need not be an Affected Creditor) to attend,
act and vote for and on behalf of the General Creditor and such right may be
exercised by inserting in the space provided the name of the person to be appointed,
or to select a representative of the Monitor as its proxyholder. If no proxyholder is
selected, the General Creditor will be deemed to have appointed any officer of Ernst
& Young Inc., in its capacity as Monitor, or such other person as Ernst &Young Inc.
may designate, as proxyholder of the General Creditor, with full power of substitution,
to attend, vote and otherwise act for on behalf of the General Creditor at the General
Creditor Class Meeting to be held in connection with the Plan and at any and all
adjournment(s), postponements) or other rescheduling(s) thereof.

6. Please read and follow these instructions carefully. Your completed Proxy must
actually be received (i) by the Monitor at Ernst &Young Inc., Monitor of Connacher
Oil and Gas Limited, Calgary City Centre, 2200-215 2nd Street SW, Calgary, Alberta
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T2P 1 M4 (Attention: Jose Aldana Herbas), email: connacher.monitor(~ca.ey.com
prior to 5:00 p.m. two business days before the Creditors' Meetings (or any
adjournment, postponement or rescheduling thereof). Proxies can be sent to the
Monitor at the mailing address or email address listed above. If your Proxy is not
received by the Proxy Deadline, unless such time is extended, your Proxy will be
disregarded and not counted.

7. Sign the Proxy -your signature is required on the Proxy to appoint a proxyholder and
vote at the General Creditor Class Meeting. If you are completing the Proxy as a duly
authorized representative of a corporation or other entity, indicate your relationship
with such corporation or other entity and the capacity in which you are signing, and if
subsequently requested, provide proof of your authorization to so sign. In addition,
please provide your name, mailing address, telephone number and e-mail address.

8. If you need additional Proxies, please immediately contact the Monitor.

9. If multiple Proxies are received from the same person with respect to the same
Claims prior to the Proxy Deadline, the latest dated, validly executed Proxy that is
timely received by the Monitor will supersede and revoke any earlier received Proxy.
However, if a holder of Claims casts Proxies received by the Monitor dated with the
same date, but which are voted inconsistently, such Proxies will be disregarded and
not counted. If a Proxy is not dated in the space provided, it shall be deemed dated
as of the date it is received by the Monitor.

10. If a General Creditor validly submits a Proxy to the Monitor and subsequently attends
the General Creditor Class Meeting and votes in person inconsistently, such General
Creditor's vote at the General Creditor Class Meeting will supersede and revoke the
earlier received Proxy.

1 1. If a General Creditor who holds General Creditor Claims other than Second Lien
Deficiency Claims submits Voting Instructions and a General Creditors Proxy with
inconsistent votes on the Plan, their vote in respect of their entire General Creditor
Claim shall be discarded.

12. Proxies may be accepted for purposes of an adjourned, postponed or other
rescheduled Creditors' Meeting if received by the Monitor by the Pro~cy Deadline.

13. Any Proxy that is illegible or contains insufficient information to permit the
identification of the claimant will not be counted.

14. After the Proxy Deadline, no Proxy may be withdrawn or modified, except by a
General Creditor voting in person at the General Creditor Class Meeting, without the
prior consent of the Monitor and the Applicant.

If you have any questions regarding this Proxy or the voting procedures, or if you need an
additional copy or additional copies of the enclosed materials, please contact the Monitor at
connacher.monitor(c~ca.ev.com or visit the Monitor's Website at
www.ey.com/ca/connacheroilandgas.
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SCHEDULE "F"

FORM OF DISTRIBUTION ELECTION NOTICE

TO: ERNST &YOUNG INC., in its capacity as Monitor of Connacher Oil and Gas
Limited (the "Monitor")

WITH A COPY TO: Connacher Oil and Gas Limited (the "Applicant")

Reference is made to the Plan of Compromise and Arrangement of the Applicant dated May
6, 2019 made pursuant to the Companies' Creditors Arrangement Act (Canada) (as may be
further amended, restated or supplemented from time to time, the "Plan").

Capitalized terms used herein and not defined herein have the same meaning given to them
in the Plan.

The undersigned is a General Creditor and, excluding any Second Lien Deficiency Claim,
has a General Creditor Claim against the Applicant in excess of $2,000 being, in particular,
the amount of $

Pursuant to Section 5.5(b) of the Plan, the undersigned hereby elects to receive in full and
final satisfaction of its General Creditor Claim against the Applicant $2,000 and hereby
notifies the Applicant and the Monitor of such election.

The undersigned acknowledges that in delivering this election, it will be deemed to
vote in favour of the Plan.

If the undersigned does not deliver a valid Distribution Election Notice prior to the
Distribution Election Deadline, the undersigned will only be entitled to receive its pro rata
share of $500,000, up to the amount of its Accepted Claim, if any, and shall be required to
attend at the Creditors' Meeting of General Creditors, in person or by proxy to cast its vote
on the Plan.

The undersigned acknowledges that this election will be final and irrevocable once delivered
to the Monitor.

DATED at this

AFFECTED CREDITOR'S SIGNATURE:

day of . 2019.

(Print Legal Name of Affected Creditor)

(Print Legal Name of Assignee, if applicable)

Signature of Witness (Signature of the Affected Creditor/Assignee or an
Authorized Signing Officer of the General

LEGAL*48049461.1



-2-

Creditor/Assignee)

Print Name of Witness (Print Name and Title of Authorized Signing Officer of the
Affected Creditor/Assignee, if applicable)

(Mailing Address of the Affected Creditor/Assignee)

(Telephone Number and E-mail of the Affected
Creditor/Assignee or Authorized Signing Officer of the

Affected Creditor/Assignee)

Note: To be valid, this Distribution Election Notice must be received by the Monitor
before 5:00 p.m. (Calgary time) on June 17, 2019, or two business days prior to any
adjournment of the Creditors' Meetings.
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SCHEDULE"G"

FORM OF BENEFICIAL NOTEHOLDERS NOTICE OF CREDITORS' MEETINGS AND
SANCTION HEARING

BENEFICIAL NOTEHOLDERS NOTICE OF CREDITORS' MEETINGS AND SANCTION
HEARING

TO: The Beneficial Noteholders of Connacher Oil and Gas Limited (the "Applicant")

NOTICE IS HEREBY GIVEN that a meeting of the First Lien Lenders Class and a meeting of
the General Creditors Class will be held on June 19, 2019 at 11:30 a.m. (Calgary time) and
11:45 a.m. (Calgary time), respectively, at the offices of:

Cassels Brock &Blackwell LLP
Suite 3810, Bankers Hall West

888-3rd Street SW
Calgary, Alberta

(the "Creditors' Meetings") for the following purposes:

1. to consider and, if deemed advisable, to pass, with or without variation,
resolutions of the First Lien Lender Class and the General Creditor Class
(each a "Resolution") approving the Plan of Compromise and Arrangement
of the Applicant pursuant to the Companies' Creditors Arrangement Act
(Canada) (the "CCAA") dated May 6, 2019 (as may be further amended,
restated, varied, modified and/or supplemented from time to time in
accordance with the terms thereof, the "Plan"); and

2. to transact such other business as may properly come before either of the
Creditors' Meetings or any adjournment or postponement thereof.

The Creditors' Meetings are being held pursuant to an order (the "Creditors Meetings
Order") of the Court of Queen's Bench of Alberta (the "Court") made on May 16, 2019.

Capitalized terms used and not otherwise defined in this Notice have the respective
meanings given to them in the Plan or the 2019 Creditors' Meetings Order.

ThP Plan

The Plan contemplates the compromise of the Claims of the Affected Creditors. The 2019
Creditors' Meetings Order has established that quorum for the Creditors' Meetings is the
presence, in person or by proxy, (i) at the meeting of the First Lien Lenders Class one
Beneficial First Lien Lender with an Accepted Claim and (ii) at the meeting of the General
Creditors Class (the "General Creditor Class Meeting"), one General Creditor with an
Accepted Claim.

In order for the Plan to be approved and binding in accordance with the CCAA, the
applicable Resolution must be approved by a required majority of Affected Creditors with
Accepted Claims in each of the First Lien Lender Class and the General Creditor Class who
validly vote in person or by proxy, or were deemed to do so, at the Creditors' Meetings.

With the exception of Beneficial Noteholders, for whom different voting procedures apply, as
set out below, each Affected Creditor with a Voting Claim will be entitled to vote at the
applicable Creditors' Meetings) in accordance with the 2019 Creditors' Meetings Order. If
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the Plan is approved in each of the Creditors' Meetings, the Plan must then be sanctioned by
the Court before it can be implemented. Subject to Court sanction and the satisfaction of the
other conditions precedent to implementation of the Plan, all Affected Creditors will then
receive the treatment set forth in the Plan.

Voting Instructions for Beneficial Noteholders

A Beneficial Noteholder may vote at the General Creditor Class Meeting by following the
procedures outlined in the Information Circular. In order for a Beneficial Noteholder to vote at
the General Creditor Class Meeting, a Beneficial Noteholder must deliver Voting Instructions
specifying their vote FOR or AGAINST the Plan. Beneficial Noteholders cannot vote by
proxy in respect of their Second Lien Deficiency Claim.

Only Beneficial Noteholders who were Beneficial Noteholders at 5:00 p.m. (Calgary time) on
May 16, 2019 (the "Second Lien Notes Record Date") are entitled to vote as General
Creditors for the purposes of the General Creditor Class Meeting.

Beneficial Noteholders should promptly contact their Participant Holder and obtain and follow
their Participant Holder's instructions with respect to the applicable voting procedures and
deadlines, which may be earlier than the deadlines that are applicable to other Affected
Creditors. It should be noted that the only way for a Beneficial Noteholder to vote is to
provide Voting Instructions and disclose the Beneficial Noteholder information to the
applicable Participant Holder who will aggregate Voting Instructions and deliver a
Master Proxy to the Solicitation and Information Agent. No other voting channel will
be available and no other form of proxy will be used to vote the Second Lien
Deficiency Claims held by Beneficial Noteholders.

Beneficial Noteholders who wish to vote must deliver their Voting Instructions to their
Participant Holder prior to the deadline set by the Participant Holder. Beneficial Noteholders
who wish to make a Distribution Election in respect of their Second Lien Deficiency Claim
shall follow the procedures set out in the Voting Information and Election Form. Under no
circumstances should any person deliver Second Lien Notes or evidences of interests in
Second Lien Notes to the Applicant, the Monitor, the Second Lien Trustee, or the Solicitation
and Information Agent.

Beneficial Noteholders who hold General Creditor Claims other than Second Lien Deficiency
Claims are instructed to complete a General Creditors Proxy in order to vote the amount of
such General Creditor Claims. Please refer to the form of General Creditors Proxy provided
to you for further instructions. If a Beneficial Noteholder who holds General Creditor Claims
other than Second Lien Deficiency Claims submits Voting Instructions and a General
Creditors Proxy with inconsistent votes on the Plan, their vote in respect of their entire
General Creditor Claim shall be disregarded and not counted.

Any requests for assistance relating to the procedure for delivering Voting
Instructions or if you wish to attend the General Creditor Class Meeting in person may
be directed to the Solicitation and Information Agent at the following address:

Kingsdale Advisors
The Exchange Tower

130 King Street West, Suite 2950
P.O. Box 361
Toronto, ON
M5X 1 E2

Phone: 416-867-2272
North American Toll Free: 1-888-642-3150
Email: contactus@kingsdaleadvisors.com
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Sanction Hearin

NOTICE IS ALSO HEREBY GIVEN that if the Plan is approved at each of the Creditors'
Meetings, the Applicant intends to bring an application before the Court on June 20, 2019 at
10:00 a.m. (Calgary time) or such later date as may be posted on the Monitor's website, at
the Court located at Calgary Courts Centre, 601 5 Street SW, Calgary, Alberta.

The application seeks and order sanctioning the Plan under the CCAA and ancillary relief
consequent upon such sanction. Any Affected Creditor that wishes to oppose the
sanctioning of the Plan must serve on the Applicant, the Monitor and the service list for the
Applicant's CCAA proceeding a notice setting out the basis for such opposition and a copy of
the materials to be used to oppose the application by no later than 5:00 p.m. on the date that
is seven (7) Business Days prior to the Sanction Hearing Date.

A copy of the service list may be obtained from the Monitor's website at
www.ey.com/ca/connacheroilandgas together with copies of other materials related to this
process.

This Notice is given by the Applicant pursuant to the 2019 Creditors' Meetings Order.

DATED this 16th day of May, 2019.
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Capitalized terms used, but not defined herein, shall have the meanings given 4o them in the
2019 Creditors' Meetings Order.

Beneficial Noteholders who wish to vote in respect of (heir Second Lien Deficiency Claim
must deliver their voting instructions ("Voting I~~~~~~~~oor~~") to their CDS Clearing aid
Depositary Services Inc., ("CDS") or The Depository Trust Company ("DTC") intermediary
institution ("Participant Holder") prior to the deadline set by the Participant Holder. lJnder
no circumstances should any person deliver Second Lien Notes or evidences of interests in
Second Lien Nofies to the Applicant, the Monitor, the Second Lien Trustee, or the Solicitation
and Information Agent. beneficial Noteholders shotald nofi deliver a form of Proxy wifih
respect to their Second Lien Deficiency Claim.

Any requests for assistance relating to the procedure for delivering Beneficial Noteholder
Voting Instructions may be directed to the Solicitation and Information Agent at the following
address:

Kingsdale Advisors
The exchange Tower

130 King Street West, Suite 2950
F'.O. Box 361
Toronto, ON

fV15X 1 E2

Phone: 416-867-2272
North America Toll Free: 1-88~-642-3150
Email: contactus@kingsdaleadvisors.corn

beneficial Noteholders are required to provide their Voting Instructions in each case prior to
the Beneficial IVoteholder Voting and Election Deadline, being June 17, 2019 (or such earlier
date as your Participant Holder may e~dablish).

~/~~o~~ ~~~~~°~~~o~~~

beneficial iVofeho/dens with Voting Claims equal to or less than ~2, 000 shill be entitled ~o
make the following election:

❑ Make a Distribution Election, which will be accompanied by a vote FOR the
approval of the Plan submitted by fVlaster Proxy from your Participant Holder.
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Beneficial Noteholders with Voting Claims equal to or less than $2, 000 (and who return
voting instructions and identifying information) shall be required to make a Distribution
Election and to vote FOR the approval of the Plan.

Beneficial Noteholders with Voting Claims greater than $2, 000 shall be entitled to make the
following elections. Please select one.

❑ Make a Distribution Election, which will be accompanied by a vote FOR the
approval of the Plan submitted by Master Proxy from your Participant Holder.

❑ Do not make a Distribution Election, and vote FOR the approval of the Plan.

❑ Do not make a Distribution Election, and vote AGAINST the approval of the
Plan.

❑ Do not make a Distribution Election, and take no voting action.

Distribution Election

If you elect to make a Distribution Election, please complete the following section.

Reference is made to the Plan of Compromise and Arrangement of the Applicant dated May
6, 2019 made pursuant to the Companies' Creditors Arrangement Act (Canada) (as may be
further amended, restated, varied, modified and/or supplemented from time to time, the
"Plan").

Capitalized terms used herein and not defined herein have the same meaning given to them
in the Plan.

The undersigned is a Beneficial Noteholder and has an Pro Rata Share of the Second Lien
Deficiency Claim against the Applicant in excess of $2,000 being, in particular, the amount of

Pursuant to Section 5.5(b) of the Plan, the undersigned hereby elects to receive in full and
final satisfaction of its Second Lien Deficiency Ctaim against the Applicant $2,000 and
hereby notifies the Applicant and the Monitor of such election.

The undersigned acknowledges that in delivering this election, it will submit a vote in
favour of the Plan.

If the undersigned does not make a Distribution Election or identify itself as a Second Lien
Noteholder with a total claim less than $2,000, the undersigned will only be entitled to
receive its Pro Rata Share of the General Creditor Pool.

The undersigned acknowledges that this election will be final and irrevocable once delivered
to the Monitor.

DATED at this day of

BENEFICIAL NOTEHOLDER'S SIGNATURE:

2019.

(Print Legal Name of Affected Creditor)
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(Print Legal Name of Assignee, if applicable)

Signature of Witness (Signature of the Affected Creditor/Assignee or an
Authorized Signing Officer of the General

Creditor/Assignee)

Print Name of Witness (Print Name and Title of Authorized Signing Officer of the
Affected Creditor/Assignee, if applicable)

(Mailing Address of the Affected Creditor/Assignee)

(Telephone Number and E-mail of the Affected
Creditor/Assignee or Authorized Signing Officer of the

Affected Creditor/Assignee)
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SCHEDULE "I"

FORM OF SHAREHOLDER NOTICE

PRESS RELEASE

Connacher Announces Meetings of Creditors and Approval of Amended and Restated
Support Agreement

Calgary, Alberta; Connacher Oil and Gas Limited ("Connacher" or the "Company") announced
today that its plan of compromise and arrangement dated May 6, 2019 (the "Plan") has been
accepted for filing by the Court of Queen's Bench of Alberta (the ".Court") in connection with the
Company's restructuring proceedings under the Companies' Creditors Arrangement Act (the
"CCAA").

In connection with the filing of the Plan, the Court has granted: (i) an order (the "Amended and
Restated Support Agreement Approval Order"), inter alia, approving and authorizing the
Company's entry into the Amended and Restated Support Agreement dated May 6, 2019 (the
"Amended and Restated Support Agreement") among the Company, the Consenting First Lien
Lenders and the First Lien Agent, and approving a key employee retention plan for certain of the
Company's key employees to incentivize them to remain with the Company through the successful
completion of the transactions contemplated by the Amended and Restated Support Agreement and
beyond emerge from CCAA protection; and (ii) and order (the "2019 Creditors' Meetings Order")
authorizing meetings of the Company's creditors to be held on June 19, 2019 to consider approval of
the Plan.

Ernst &Young Inc. is overseeing the Company's CCAA proceeding as the court-appointed Monitor
(the "Monitor"). Terms not otherwise defined herein have the meanings provided for in the Plan,
which is available on the Monitor's website at www.ey.com/ca/connacheroilandgas (the "Website").

The Plan

The Amended and Restated Support Agreement Approval Order contains a provision approving the
Company's execution and delivery of the Amended and Restated Support Agreement and authorizes
the Company to take all steps and to comply with its obligations thereunder. The Company is now
preparing to implement the terms of the Amended and Restated Support Agreement, including its
preparations for the Creditors' Meetings (as defined below).

The Plan provides that, subject to the terms and conditions set out therein, the Consenting First Lien
Lenders will exchange a portion of the first lien obligations owed to them for 100% of the equity
interests in the Company and new senior secured debt. The Plan provides for payments and
distributions to the Company's affected creditors with proven claims from the Plan Implementation
Fund to be funded from the Company's cash on hand.

As the claims of affected creditors will be compromised under the Plan and affected creditor claims
will not be paid in full, no value will accrue to Connacher's shareholders as a result of the
implementation of the Plan and the outstanding shares and options of Connacher will be cancelled for
no consideration and without any vote of the existing shareholders.

The above description is a summary only and is subject to the final provisions of the Plan.

Creditors' Meetings

Voting by Affected Creditors

The Plan contemplates two classes of creditors: (i) a class of the Company's first lien lenders (the
"First Lien Lender Class"); and (ii) a class (the "General Creditor Class") comprised of all other
affected creditors, other than holders of certain priority claims and holders of equity claims in the
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Company (each, a "General Creditor"). The first lien lenders will vote in both the First Lien Lender
Class and, with respect to their deficiency claims, in the General Creditor Class.

The Court has ordered a meeting of the First Lien Lender Class and a meeting of the General
Creditor Class to take place on June 19, 2019 at 11:30 a.m. and 11:45 a.m. (Calgary time) (together,
the "Creditors' Meetings"), respectively, at the offices of the Company's legal counsel, Cassels
Brock &Blackwell LLP, Suite 3810, Bankers Hall West, 888 3rd Street SW, Calgary, Alberta. The
purpose of the Creditors' Meetings will be to consider and, if deemed advisable, to pass, with or
without variation, resolutions approving the Plan.

To become effective under the CCAA, the Plan must be submitted to meetings of each class of
creditors and each class must approve the Plan by a majority in number representing at least two
thirds in value of the voting claims of creditors who actually vote (in person or by proxy) at each of the
Creditors' Meetings. The Creditors' Meetings will be conducted pursuant to the 2019 Creditors'
Meetings Order granted by the Court on May 16, 2019.

No Voting by Eauitv Claims

The Plan provides that all existing shares and related equity instruments and claims of
Connacher (collectively, the "Equity Claims") will be cancelled and extinguished for no
consideration and without any return of capital. Holders of Equity Claims will not be entitled to
attend or vote at the Creditors' Meetings.

Sanction Hearin

If the Plan is approved at the Creditors' Meetings, Connacher intends to bring an application (the
"Sanction Hearing") before the Court on June 20, 2019 at 10:00 a.m. (Calgary time) or such later
date as may be posted on the Website, at the Court located at Calgary Courts Centre, 601 5 Street
SW, Calgary, Alberta.

At the Sanction Hearing, Connacher will be seeking the granting of an order sanctioning the Plan
under the CCAA and for ancillary relief consequent upon such sanction. Any objections to the
Sanction Hearing must be served on Connacher, the Monitor and the service list no later than 5:00
p.m. on the date that is seven business days prior to the Sanction Hearing.

Notification of Voting Process

Forthwith after the granting of the 2019 Creditors' Meetings Order, the Monitor will send meeting
materials to (i) the first lien agent for distribution to each beneficial first lien lender, and (ii) to each
General Creditor (other than first lien lenders and second lien noteholders), at the address set out in
such General Creditor's proof of claim. The meeting materials include a notice of the applicable
Creditors' Meeting(s), an information circular (the "Circular"), and a form of proxy. The Monitor has
posted a copy of the meeting materials, including the Circular, on the Website.

Detailed instructions as to how affected creditors can vote in advance of, or, with the exception of
beneficial holders of second lien notes ("Beneficial Noteholders"), at the applicable Creditors'
Meetings) are set out in the Circular. Except for certain excepted affected creditors, as detailed in the
Circular, an affected creditor may, generally, attend at the applicable Creditors' Meetings) in person
or may appoint another person as its proxyholder to attend the meeting on their behalf.

Special procedures apply to voting by Beneficial Noteholders and are set out in the Circular and a
Beneficial Noteholder may vote at the General Creditor Class meeting by following these procedures.

Beneficial Noteholders should promptly contact the institution holding their second lien notes
(each, a "Participant Holder") and obtain and follow their Participant Holder's instructions with
respect to the applicable voting procedures and deadlines, which may be earlier than the
deadlines that are applicable to other affected creditors. It should be noted that the only way
for a Beneficial Noteholder to vote is to provide voting instructions and disclose the Beneficial
Noteholder's information to the applicable Participant Holder. No other voting channel will be
available and no other form of proxy will be used to vote the second lien deficiency claims
held by Beneficial Noteholders.
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Any requests for assistance relating to the procedure for delivering voting instructions or if
you wish to attend the General Creditor Class meeting in person may be directed to Kingsdale
Advisors (the "Solicitation and Information Agent") at the following address:

Kingsdale Advisors
The Exchange Tower

130 King Street West, Suite 2950
P.O. Box 361
Toronto, ON
M5X 1 E2

Phone: 416-867-2272
North American Toll Free: 1-888-642-3150
Email: contactus@kingsdaleadvisors.com

Additional Information

The above description is a summary only and is subject to the express terms of the orders and
documents described herein. A copy of the 2019 Creditors' Meetings Order and all related CCAA
materials can be found on the Website and will be filed under the Company's profile on
www.sedar.com.

About Connacher

Connacher is a Calgary-based in situ oil sands developer, producer, and marketer of bitumen. The
Company's principal asset is a 100 per cent interest in the Company's Great Divide oil sands leases
near Fort McMurray, Alberta. The Company operates two steam-assisted gravity drainage facilities at
these oil sands leases.

This press release contains forward looking information including, but not limited to the status of the
Creditors Meetings, the implementation of the Plan, the transactions contemplated by the Amended
and Restated Support Agreement and the Company's CCAA proceedings.

Forward looking information is based on management's expectations regarding the voting of creditors
at the Creditors Meetings, the implementation of the Plan and the completion of the credit-bid
transaction contemplated by the Amended and Restated Support Agreement in the event the Plan is
not implemented. Forward looking information involves significant known and unknown risks and
uncertainties, which could cause actual results to differ materially from those anticipated. These risks
include, but are not limited to: that the Company may not obtain required creditor, regulatory and
Court approvals required to successfully implement the Plan or the Credit Bid Transaction; that the
Company may not be able to prevent third parties from obtaining court orders or approvals that are
contrary to the Company's interests, risks relating to the future co-operation of the creditors of the
Company, including but not limited to the agreements of certain creditors to vote in favour of the Plan,
as well as the risks associated with conducting business in the oil and gas industry (e.g., operational
risks in development, exploration and production; delays or changes in plans with respect to
exploration or development projects or capital expenditures; the uncertainty of reserve and resource
estimates; the uncertainty of geological interpretations; the uncertainty of estimates and projections
relating to production, costs and expenses; and health, safety and environmental risks), risk of
commodity price and foreign exchange rate fluctuations, risks associated with the impact of general
economic conditions, risks and uncertainties associated with maintaining the necessary regulatory
approvals and securing the financing to continue operations and increase production to levels
previously achieved.

Although Connacher believes that the expectations in such forward looking information are
reasonable, there can be no assurance that such expectations shall prove to be correct. Any forward
looking information included in this press release is expressly qualified in its entirety by this cautionary
statement. Any forward looking information included herein is made as of the date of this press
release and Connacher assumes no obligation to update or revise any forward looking information to
reflect new events or circumstances, except as required by law.



Contact

Merle Johnson
Chief Executive Officer

Connacher Oil and Gas Limited
Phone: (403) 538-6201
Fax: (403) 538-6225
Suite 1040, 640 - 5th Avenue SW
Calgary, Alberta T2P 3G4
inquiries@connacheroil.com
www.connacheroil.com
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Jeff Beeston
Chief Financial Officer



SCHEDULE "J"

FORM OF NEWSPAPER NOTICE

IN THE MATTER OF THE CCAA PROCEEDING OF CONNACHER OIL AND GAS
LIMITED (the "APPLICANT")

NOTICE IS HEREBY GIVEN that Connacher Oil and Gas Limited (the "Applicant") has filed
with the Court of Queen's Bench of Alberta (the "Court") an plan of compromise and
arrangement dated May 6, 2019 (as may be further amended, restated, varied, modified
and/or supplemented from time to time in accordance with the terms thereof, the "Plan")
pursuant to the Companies' Creditors Arrangement Act (Canada) (the "CCAA").

You can view copies of the documents relating to this process, including the Plan and
applicable proxy forms on the following website (the "Website"):
www.ey.com/ca/connacheroilandgas.

Creditors' Meetings

NOTICE IS HEREBY GIVEN that a meeting of the First Lien Lenders Class and a meeting of
the General Creditors Class will be held on June 19, 2019 at 11:30 a.m. (Calgary time) and
11:45 a.m. (Calgary time), respectively, at the offices of:

Cassels Brock &Blackwell LLP
Suite 3810, Bankers Hall West

888-3rd Street SW
Calgary, Alberta

(the "Creditors' Meetings") for the following purposes:

1. to consider and, if deemed advisable, to pass, with or without variation,
resolutions of the First Lien Lender Class and the General Creditor Class
(each a "Resolution") approving the Plan; and

2. to transact such other business as may properly come before either of the
Creditors' Meetings or any adjournment or postponement thereof.

The Creditors' Meetings are being held pursuant to an order (the "Creditors Meetings
Order") of the Court made on May 16, 2019.

Capitalized terms used and not otherwise defined in this Notice have the respective
meanings given to them in the Plan or the 2019 Creditors' Meetings Order, copies of which
are can be viewed on the Website.

~iT:~1F1i

The Plan contemplates the compromise of the Claims of the Affected Creditors. The 2019
Creditors' Meetings Order has established that quorum for the Creditors' Meetings is the
presence, in person or by proxy, (i) at the meeting of the First Lien Lenders Class one
Beneficial First Lien Lender with an Accepted Claim and (ii) at the meeting of the General
Creditors Class one General Creditor with an Accepted Claim.

I n order for the Plan to be approved and binding in accordance with the CCAA, the
applicable Resolution must be approved by a required majority of Affected Creditors with
Accepted Claims in each of the First Lien Lender Class and the General Creditor Class who
validly vote in person or by proxy, or were deemed to do so, at the Creditors' Meetings.
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Each Affected Creditor with a Voting Claim will be entitled to vote at the applicable Creditors'
Meetings) in accordance with the 2019 Creditors' Meetings Order. If the Plan is approved in
each of the Creditors' Meetings, the Plan must then be sanctioned by the Court. Subject to
the satisfaction of the other conditions precedent to implementation of the Plan, all Affected
Creditors will then receive the treatment set forth in the Plan.

Forms and Proxies for Affected Creditors

An Affected Creditor, other than a Beneficial Noteholder, may attend at the applicable
Creditors' Meetings) in person or may appoint another person as its proxyholder by duly
completing and submitting to the Monitor the form of First Lien Lenders Proxy or General
Creditors Proxy (collectively, the "Proxies"), as applicable.

In order to be effective, Proxies must be received by the Monitor at Ernst &Young Inc.,
Calgary City Centre, 2200-215 2nd Street SW, Calgary, Alberta T2P 1 M4 (Attention: Jose
Aldana Herbas), email: connacher.monitor(a~ca.ey.com prior to 5:00 p.m. two business days
before the Creditors' Meetings. Persons appointed as proxyholders need not be Affected
Creditors.

If an Affected Creditor at the applicable Creditors' Meeting specifies a vote on the Plan in
their Proxy, the Proxy will be voted in accordance with the specification so made. In absence
of such specification, a Proxy will be voted FOR the Resolution provided that the proxyholder
does not otherwise exercise its right to vote at the applicable Creditors' Meeting(s).

Sanction Hearing

NOTICE IS ALSO HEREBY GIVEN that if the Plan is approved at each of the Creditors'
Meetings, the Applicant intends to bring an application before the Court on June 20, 2019 at
10:00 a.m.(Calgary time) or such later date as may be posted on the Monitor's Website, at
the Court located at Calgary Courts Centre, 601 5 Street SW, Calgary, Alberta.

The application seeks an order sanctioning the Plan under the CCAA and ancillary relief
consequent upon such sanction. Any Affected Creditor that wishes to oppose the
sanctioning of the Plan must serve on the Applicant, the Monitor and the service list for the
Applicant's CCAA proceeding a notice setting out the basis for such opposition and a copy of
the materials to be used to oppose the application by no later than 5:00 p.m. on the date that
is seven (7) Business Days prior to the Sanction Hearing Date.

A copy of the service list may be obtained from the Monitor's Website at
www.ey.com/ca/connacheroilandgas together with copies of other materials related to this
process.

This Notice is given by the Applicant pursuant to the 2019 Creditors' Meetings Order.

DATED this 16th day of May, 2019.
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SCHEDULE "K"

FORM OF INSURED CLAIM OPTION NOTICE

TO: ERNST &YOUNG INC., in its capacity as Monitor of Connacher Oil and Gas
Limited (the "Monitor")

WITH A COPY TO: Connacher Oil and Gas Limited (the "Applicant")

Reference is made to the Plan of Compromise and Arrangement of the Applicant dated May
6, 2019 made pursuant to the Companies' Creditors Arrangement Act (Canada) (as may be
further amended, restated or supplemented from time to time, the "Plan").

Capitalized terms used herein and not defined herein have the same meaning given to them
in the Plan.

The undersigned is an Affected Creditor holding a Claim in the amount of
$ .The undersigned hereby elects to pursue the entirety of its Claim
as an Insured Claim against the relevant insurer and hereby irrevocably waives any right to
pursue its Claim or any part thereof against the Applicant or any other Released Party, and
waives any right or entitlement to a distribution under the Plan. The undersigned
acknowledges and agrees that neither the Applicant nor the Monitor has made any
representation or warranty to it that an Insured Claim exists or is recoverable in any way
from any policy of insurance.

The undersigned acknowledges that this election will be final and irrevocable once delivered
to the Monitor.

DATED at this day of

AFFECTED CREDITOR'S SIGNATURE:

2019.

(Print Legal Name of Affected Creditor)

(Print Legal Name of Assignee, if applicable)

Signature of Witness (Signature of the Affected Creditor/Assignee or an
Authorized Signing Officer of the General

Creditor/Assignee)

Print Name of Witness (Print Name and Title of Authorized Signing Officer of the
Affected Creditor/Assignee, if applicable)

(Mailing Address of the Affected Creditor/Assignee)
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(Telephone Number and E-mail of the Affected
Creditor/Assignee or Authorized Signing Officer of the

Affected Creditor/Assignee)

~̀ ~~~~~~~ ~ ~ ~~ ~~~0~~9 ~~o~ 0~~~«~~ Claim Option fVotice must be received by the Monitor
C~~u«~r~c~ ~~~0 ~~orr~, ~~~~~~~~ ~or~~~~ on June 17, 2019.
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SCHEDULE "L"

FORM OF MASTER PROXY

IN THE MATTER OF THE PROPOSED
PLAN OF COMPROMISE AND ARRANGEMENT OF

CONNACHER OIL AND GAS LIMITED

MASTER PROXY

12% Convertible Notes due August 31, 2018
CUSIP: 20588YAJ2 / C2627NAG0

ISIN: US20588YAJ29 / USC2627NA000

Second Lien Notes Record Date: 5:00 p.m. (Calgary Time) on May 16, 2019

Beneficial Noteholder Voting and Election Deadline: 5:00 p.m. (Calgary Time) on June
17, 2019, (or such earlier date as a Participant Holder may establish) or 2 business days
prior to any adjournment of the Creditors' Meetings.

Defined terms used and not otherwise defined herein have the meanings ascribed to them in
the Information Circular of Connacher Oil and Gas Limited ("Connacher") dated May 16,
2019 relating to a meeting of holders of 12% Convertible Notes due August 31, 2018 (the
"Second Lien Notes") issued by Connacher.

INSTRUCTIONS: Participant Holders holding the above-referenced security through
DTC should complete this Master Proxy on their own behalf or on behalf of the Beneficial
Noteholders for whom they hold the Second Lien Notes as of the Second Lien Notes Record
Date, and return this Master Proxy to Kingsdale Advisors, in its capacity as the Solicitation
and Information Agent as soon as practical following the Voting and Election Deadline and
by no later than 5:00 p.m. on June 18, 2019.

Second Lien Noteholder Voting Instructions either for or against approval of Connacher's
Plan of Compromise and Arrangement dated May 6, 2019 (as may be further amended,
restated, varied, modified and/or supplemented from time to time, the "Plan") must be
aggregated by Participant Holders outside of DTC on this Master Proxy and submitted to
and tabulated by the Solicitation and Information Agent.

In addition, for the purposes of determining eligibility to receive Distribution Elections
and to calculate the number of creditors voting on the Plan, Beneficial Noteholders
must provide and agree to disclose their identity and aggregate amount of Second
Lien Notes held.

For clarity, only the Voting Instructions submitted by Participant Holders to the
Solicitation Agent will count for the purposes of the vote on the Plan and submission
of instructions via DTC will not constitute a vote for the Plan.

Beneficial Noteholders of Second Lien Notes held through a Participant Holder (such as a
bank, broker or other intermediary) should not use this Master Proxy.

FOR ASSISTANCE IN COMPLETING THIS FORM OR FOR ADDITIONAL MATERIALS,
PLEASE CONTACT KINGSDALE ADVISORS, IN ITS CAPACITY AS SOLICITATION
AND INFORMATION AGENT, AT 416-867-2272 OR TOLL-FREE AT 1-888-642-3150.
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It is the sole and exclusive responsibility of Beneficial Noteholders to ensure that
their instructions are properly submitted by the Participant Holder and to Kingsdale
Advisors on or before the applicable deadlines set f~~-i~,~~ o~ the Information Circular.
The Company will bear no responsibility for failure ~~ a beneficial Noteholder or a
Participant Holder to deliver the voting instructions to Kingsdale Advisors prior to the
deadlines set out in the Information Circular.

THE PARTICIPANT HOLDER, in its capacity as such, hereby revokes all proxies
previously given in respect of the Plan (other than a proxy given in a capacity other
than as a Participant Holder) and hereby votes the amounts set forth below in
accordance with the 2019 Creditors' Meetings Order:

Beneficial

Votes
Noteholder

Beneficial Noteholder Principal Amount Votes FOR
AG ST

has made a
Name and Contact Held by Beneficial the

hle
Distribution

Information Noteholder Resolution
Resolution

Election —
Include VOI
number
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(attach additional sheets if required)

By signing below, the Participant Holder hereby certifies that: (i) the information above is a
true and accurate list of Second Lien Notes held by the Participant Holder's Beneficial
Noteholders as of the Beneficial Noteholder Voting and Election Deadline who have
delivered voting instructions to the undersigned Participant Holder, and (ii) the undersigned
Participant Holder is the holder, through a position held at DTC, of the Second Lien Notes
that are represented by this Master Proxy.

DATED at this day of , 2019.

(DTC PARTICIPANT NUMBER)

(PRINT NAME OF DTC PARTICIPANT)

(PRINT NAME OF AUTHORIZED EMPLOYEE CONTACT)

(TITLE)

(TELEPHONE NUMBER &EMAIL)

X
(SIGNATURE)

MEDALLION STAMP BELOW
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~~~~ail to: corpacfiion(~kingsdaleadvisors.corn ~~~~~~ C~nn~~f~~r (ail and Gas Limited
G~~ oxy - DTG Parti~opa~t dumber);

Fax: #o eA~~~r (~6~ 545-550 or (416) 67m~27°9

~"~u rr~us~ ensure ~~~r ~~~~ ~~ completed in c~l~~~ ~~~ ~~~~€~~ ~~sibility of the
rn~dallion. Mack and ~~~~~6~~ ~c~~~es ~vill nit be accepted9

Il61ae~ ~~m C~~.~~~q~~~~a~~ Advis~a•s
~~~i~ ~~~~G~~~~~ ~~~~~r
~~~ C~~r~~:~~ ~~~i9~~~ ~~'~st, Spite 29509
P.~. ~o~c ~~~i y
~or~~$o, ~~i~~~ ~~y 5~ 1 E2,

i{r, a ~~ch c~ ~~ such that it is ~ec~iv~d by no later than 5:00 p. eon Jur~~ 18, 20'i 9 (or
~~~~e~h other date as r ay be announced).

~f~E~6~~~8~Y C)F THIS MASTER PROXY OTI-IEF~ THe4N AS SET FQR~fH ABOldE V111LL nIOT
~C~~h~G~`~ ~~°~A~'~ VALID DELIVERY.

Copies of fhis end ofl~ier documents shoals' be reidir~ea' for your files.

the Court his ordered that you verefy each Beneficial Noteholder's Voting
instructions and incluele the amaunts cif their holdings and their identity on the IVlaster
proxy for delivery to the Solicitation and Information Agent as soon as practical
ao9co~ir~g ~h~ Beneficial Noteh~6c~~~ Voting and Election Deadline aid ire ar~y ~ve~nt b~
no later than 5:OOp.m. on June 1 ~, 20'f 9 or as announced in the event of an
adjournment of the Creditors' Meeting of General Creditors°

Connacher end the Moelitor may use reasonable discretion as fio the adequacy of
compliance ervith respect to the rroanner in which any forms are completed and executed and
the time in ~nrhich They are su~r~itfied and may waive strict compliance uvifih the requirements
of fhe 2019 Credi~ors' IVleetings Order including with respect to the completion, execution
and time of delivery of required forms.
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