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UPON the application of Connacher Oil and Gas Limited for an Order, among other things,

(i) approving the Plan Sponsorship Agreement (defined below) and authorizing the Applicant

to comply with its obligations thereunder; (ii) accepting the filing of the Amended and

Restated Plan of Compromise and Arrangement, as it may be amended, restated,

supplemented or replaced in accordance with its terms and the Plan Sponsorship

Agreement, attached hereto as Schedule "B" (the "Plan"); (iii) authorizing the classification of

creditors for purposes of voting on the Plan; (iv) authorizing and directing the Applicant to

call, hold and conduct meetings of Affected Creditors to vote on resolutions to approve the

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

Meetings; and (vii) 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 on August 13,

2018 (the "Johnson Affidavit"), the 17th Report of Ernst &Young Inc. as the Court-

appointed Monitor of the Applicant, and the pleadings and proceedings herein, including the

I nitial Order granted on May 17, 2016;

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

Consenting First Lien Lenders, the Plan Sponsor, 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 August 13, 2018, August 14, 2018 and

August 16, 2016, and the Affidavit of Service of Jeff Beeston sworn August 16, 2018, filed;

IT IS HERESY 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.

... ~

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.

STAY EXTENSION

6. The Stay Period, as ordered and defined in paragraph 14 of the Initial Order, is

hereby extended until and including October 31, 2018.

.~ ~

7. The Plan Sponsorship Agreement is hereby approved. The execution and delivery of

the Plan Sponsorship Agreement by the Applicant is hereby authorized and

approved, with such minor amendments as the Applicant may deem necessary, and

the Applicant is hereby authorized and empowered to take all steps and actions in

respect of, and to comply with all of its obligations pursuant to, the Plan Sponsorship

Agreement.

.:

8. 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.
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9. 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 Plan

Sponsor, 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.

10. The Applicant may propose a variation or modification of, or amendment or

supplement to, the Plan during the Creditors' Meetings, with the consent of the Plan

Sponsor, 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 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).

1 1. 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 or supplement the Plan without the need for

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

Sponsor, 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 modifications to the Plan shall be subject to

approval by the Monitor, the Plan Sponsor, the Majority Consenting First Lien

Lenders and an Order of the Court.
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MONITOR'S ROLE

12. 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

take such other actions and fulfill such other roles as are authorized by this Creditors'

Meetings Order.

13. In carrying out the provisions of this 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 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 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 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

14. The Monitor will cause the Newspaper Notice to be published on or prior to August

29, 2018 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).

- ~ , ~

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

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

copy thereof on the Website.
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16. 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.

•- • r•

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

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

Information 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, 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 Creditors'

Meetings Order.

18. 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.

Q~ • ~

19. The Monitor shall, forthwith following the date of this Creditors' Meetings Order, post

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

20. 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.
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21. Within one (1) Business Day following the date of this 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 and the amount of

the First Lien Claim held by such Beneficial First Lien Lender as of the First Lien

Record Date.

22. 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 the .material to

each Beneficial First Lien Lender in accordance with paragraph 21 of this 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

23. 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.

24. Within one (1) Business Day following the date of this Creditors' Meetings Order, the

Second Lien Trustee and/or the Solicitation Agent, shall provide the Applicant, and

the Monitor with the Participant Holders List.

25. 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 August 30, 2018, 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
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accordance with the terms of this Creditors' Meetings Order and standing

procedures. The Solicitation Agent shall mail a Beneficial Noteholder Information

Package to Registered Holders.

26. The Solicitation 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.

27. 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, the Plan Sponsor, 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 Agent prior to the Proxy Deadline

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

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

Instructions. 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 counfied. If Voting Instructions are

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

Holder.

29. Each Participant Holder shall provide to the Solicitation Agent a Master Proxy

containing all Voting Instructions received from Beneficial Noteholders as soon as
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practical following the Beneficial Noteholder Voting and Election Deadline and in any

event by no later than 5:00 p.m. on October 2, 2018 or such later date as the

Applicant, in consultation with the Monitor, the Plan Sponsor, 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.

The Solicitation 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 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 Creditors'

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.

30. The accidental failure of, or accidental omission by, the Solicitation 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 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 Agent (including, without limitation, any inability to use postal

services) shall not constitute a breach of this 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 brought to the attention of the

solicitation Agent prior to the Creditors' Meeting of General Creditors, then the

Solicitation Agent shall use reasonable efforts to rectify the failure or omission by the

method and in the time most reasonably practicable in the circumstances.
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NOTICE TO GENE~QL CRED'TOR$

31. The Monitor shall forthwith, following the date of this Creditors' Meetings Order, post

electronic copies of the General Creditors Meeting Materials on the Website.

32. The Monitor shall, on the Mailing Date, deliver the General Creditors Meeting

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

General Creditor (other than First Lien Lenders, Second Lien Noteholders and Non-

Continuing Employees), 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), and (ii)

each Non-Continuing Employee at the address set out in the books and records of

the Applicant (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 Non-Continuing

Employee).

MONITOR'S REPORT ON PLAN

33. 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

34. 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 meeting of the First

Lien Lender Class, 10:00 a.m., and, in the case of the meeting of the General

Creditor Class, at 10:15 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.
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35. The Chairperson shall preside as the chair of each of the Creditors' Meetings and,

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

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

36. 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.

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

Creditors' Meetings.

37. 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 in person or by proxy.

38. 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 38 shall be for a

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

Applicant, the Plan Sponsor, the Majority Consenting First Lien Lenders and the

Monitor. In the event of any adjournment described in this paragraph 38, no Person

shall be required to deliver any notice of the adjournment of the Creditors' Meetings)

or adjourned Creditors' Meeting(s), provided that the Monitor shall: (i) 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' Meetings) 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).
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39. 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

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

Agent, (x) the Financial Advisor, and (xi) the Plan Sponsor and its legal counsel and

financial advisors. Any other person may be admitted to a Creditors' Meeting on

invitation of the Applicant, in consultation with the Monitor.

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

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

the schedules hereto), generally or in individual circumstances, if the Monitor deems

it advisable to do so.

ASSIGNMENT t~F AFFECTED CLAIMS PRIOR TO THE CREDITORS' MEETINGS

41. 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
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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 thereof). 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

and shall be bound by any General Creditors Proxy duly submitted to the Monitor in

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

Creditor transfers the whole of its Claim to more than one Person or part 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 notice 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.

42. 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' Meetings. Nothing in this Creditors' Meetings Order, including paragraph

41, 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
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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 Creditors' Meetings Order.

43. 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 Creditors' Meetings

Order, including paragraph 41, 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

Creditors' Meetings Order.

44. The provisions of this 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 Creditors' Meetings Order, been acknowledged by the Monitor in writing

as assigned pursuant to the Claims Procedure Order.

• ~ • - ~;

45. 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.

J

46. 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:
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(a) Pro Rata Share, if any, of the First Lien Deficiency Claim as of the First Lien

Record Date;

(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 Creditors' Meetings Order; and

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

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

Beneficial Noteholders through their Participant Holder, and not the Registered

Noteholder or Participant Holder (unless such Registered Holder or Participant

Holder holds such Second Lien Notes as beneficial owner on its own behalf) shall be

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

Meetings Order. Beneficial Noteholders must disclose their beneficial owner

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

48. 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 may

make a Distribution Election by indicating its election on its Voting Information and

Election Form. Beneficial Noteholders with Accepted Claims of less than $2,000 who

do not provide Voting Instructions will not be deemed to make a Distribution Election

or be deemed to be Convenience Class Creditors. 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.

49. Notwithstanding anything else in this Creditors' Meetings Order, each Convenience

Class Creditor will be deemed to vote as part of the General Creditor Class in favour
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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.

GENE L VOTING PROCEDURE AND PROXIES

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

resolution to approve the Plan and any amendments thereto.

51. Subject to paragraph 46, 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.

52. 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

holder of a First Lien Lenders Proxy and/or a General Creditors Proxy that has been

duly submitted to the Monitor in the manner set forth in this Creditors' Meetings

Order.

53. 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

LEGAL*46069791.26



-17-

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

General Creditors Proxy.

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

First Lien Lender 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 Creditor's

Meeting of General Creditors.

55. 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.

56. 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.

57. Notwithstanding anything in paragraphs 53 or 54 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 Creditors' Meetings Order.

• • ~ - r ~

58. 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

LEGAL*46069791.26



~~~

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 thereof), 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.

59. 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 Ho{der, if

any, who maintains book entry records or other records evidencing such Beneficial

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 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.

60. 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.
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Any vote cast in respect of a Disputed Claim shall be dealt with in accordance with

paragraph 61, 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 vote 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.

61. 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

affected 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.

62. 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

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

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

64. 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.

PLAN SANCTION

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

the Court as soon as practicable (and in any event within one (1) Business Day) after

the Creditors' Meetings with respect to:

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

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

(c) any separate tabulation of votes required by paragraphs 58, 59 or 61 herein;

and

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

sanction of the Plan.

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 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 5:0~ p.m. on the date

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

hail [+~~ ~ ► ;; •

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

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

provided that:

(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 Creditors' Meetings Order (including the acceptance or determination

of any Claim, or any part thereof, as a Voting Claim in accordance with this 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 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
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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 Creditors' Meetings Order including with

respect to the completion, execution and time of delivery of required forms.

75. The Applicant or the Monitor may, from time to time, apply to the Court to amend,

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

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

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

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

such provision of this 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 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

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
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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

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

jbellissimo@casselsbrock.com

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

Attention: Neil Narfason/Peter Chisholm
E-mail: neil.narfason@ca.ey.com/

peter.chisholm@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 1 A4

Attention: Sean Zweig
Email: zweigs@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 Business Day after

mailing in Alberta, the fifth Business Day after mailing within Canada (other than

within Alberta), and the tenth 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.
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In the event that the day on which any notice or communication required to be

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

notice or communication shall be required to be delivered on the next Business Day.

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

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

general application should occur, such notices or other communications 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 Creditors' Meetings Order.

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 Creditors' Meetings Order and

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

terms of this 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 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 Creditors' Meetings Order.
~~ l`

~ ~ M~LI~~
~:.
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For the purposes of this Creditors' Meetings Order, the following terms shall have the

following meanings':

(a) "Applicant" has the meaning given to it in the preamble to this Creditors'

Meetings Order;

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

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

and the Voting Information and Election Form;

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

two Business Days before the Creditors' Meetings Date;

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

attached as Schedule "G "hereto;

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

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

(g) "Chairperson" means a representative of the Monitor, designated by the

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

(h) "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;

(i} "Creditors' Meetings Date" means October 3, 2018, provided that the

Creditors' Meetings Date may be adjourned, postponed or otherwise

rescheduled by (i) the Applicant with the consent of the Monitor, the Plan

~ Capitalized terms not defined in the Glossary have the meanings given to them in the Plan.
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Sponsor, 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;

(j) "Creditors' Meetings Order" means this order, as amended, restated or

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

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

the Creditors' Meetings Date;

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

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

(i) the Notice to Affected Creditors;

(ii) the Information Circular;

(iii) the Creditors' Meetings Order; and

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

(n) "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;

(o) "First Lien Record Date" means August 22, 2018;

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

(i) the Notice to Affected Creditors

(ii) the Information Circular;

(iii) the Creditors' Meetings Order;
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(iv) a blank form of the General Creditors Proxy;

(v) the Distribution Election Notice; and

(vi) the Insured Claim Option Notice;

(q) "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;

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

and the Creditors' Meetings substantially in the form attached as Exhibit "E" to

the Johnson Affidavit, as the same may be amended, supplemented or

restated from time to time;

(s) "insured Claim Option Notice" means the notice pursuant to paragraph 17

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

Schedule "K" hereto;

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

Creditors' Meetings Order;

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

this Creditors' Meetings Order;

(v) "iVlaster List" means the master list of all Voting Instructions and Distribution

Election Notices provided by Participant Holders to the Solicitation Agent;

(w) "Monitor's Report F2egarding the Creditors' Meetings" means a report of

the Monitor regarding the Creditors' Meetings;
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(x) "Newspaper Notice" means the notice for publication pursuant to paragraph

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

Schedule "J" hereto;

(y) "Non-Continuing Employee" means an employee of the Applicant who does

not receive an Offer of Employment or who does not accept an Offer of

Employment by 5:00 p.m. (Calgary time) on August 21, 2018 (or such later

date as may be agreed to by the Applicant and the Plan Sponsor);

(z) "Notice to Affected Creditors" means the notice to Affected Creditors

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

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

with respect to the Second Lien Notes;

(bb) "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;

(cc) "Plan Sponsorship Agreement" means the CCAA Acquisition and Plan

Sponsorship Agreement between the Applicant and East River Oil and Gas

Ltd. dated August 2, 2018, as may be amended from time to time;

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

Meetings Date;

lee) "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;

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

Creditors, the affirmative vote of a majority in number of all voting (in person
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or by proxy) Creditors holding Accepted Claims in such Class and

representing not -less than 662/3% in value of the Accepted Claims voting (in

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

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

on the Sanction Hearing Date;

(hh) "Sanction Hearing Date" means October 4, 2018, or such later date as may

be acceptable to the Applicant, the Monitor, the Plan Sponsor, and the

Majority Consenting First Lien Lenders;

(ii) "Scrutineer" means a scrutineer appointed by the Monitor;

(jj) "Seconc! Lien Notes Record Date" means August 22, 2018;

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

Monitor;

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

system for public filing of securities regulatory information, accessible online

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

(mm) "Service Lisf" 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;

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

including the information contained in Schedule "I" hereto;

(oo) "Solicitation Agent" means Kingsdale Advisors.;

(pp) "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

LEGAL*46069791.26



(qq) "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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RECITALS
A. The Company is a corporation incorporated under the CBCA and is insolvent.
B. The Company commenced a proceeding under the CCAA and obtained the Initial

Order from the CCAA Court on 11/lay 17, 2016 which, among other things,
appointed the Monitor of the_ Company, stayed proceedings against the Company
and permitted the filing, upon further C)rder of the CCAA Court, of a plan of
compromise or arrangement under the CCAA.

C. Pursuant to the Plan Sponsorship Agreement between the Company and the
Plan Sponsor, the Company agreed to issue all of ~ new{y created class of voting
common shares to the Plan Sponsor conditiana! upon, among other things, the
approval of this Plan by the Affected Creditors, its sancfiioning by the CCAA
Court and its implementation.

D. This Plan will facilitate the continuation of the business of the Company as a
going concern and makes provision for recoveries to certain stakeholders.

NOW THEREFORE the Company hereby proposes and presents this Plan under and
pursuant to the CCRA:

~-
• ~ ,. •

In this ~la~ (inc!«ding the Schedules hereto}, unless otherwise stated, the capitalized
terms and phrases set out below sha(I have the following meanings:

" ccepte Claim" means the Affected Claim of a Creditor, as finally defiermined in
accordance with the Claims Procedure Order, the Supplemental Gfaims Procedure
Order, any other Order and/or this Plan and, for greater certainty (a} the Accepted Claim
of each First Lien Lender shall be its Pro Rata Share of the First Lien Claim and (b) the
Accepted Claim of each Second Lien Noteholder shall be its Pro Rata Share of the
Second Lien Claim;

" d inistration harge" means the Administration Charge granted under the Initial
Order;

"Administration Expenses" has the meaning given to it in Section 3.4 of this Plan;
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" dr~inistr~~ive e~r~re Fund" has the meaning given fo it in Section 3.4 of this Plan;

"Affected Ciaim" means a Claim, other than an Unaffected Claim;

"/effected Creditor" means a holder of an Affected Claim;

"skin Gump" means Akin Gump Strauss Hauer &Feld LLP;

"~►Ileged directors' Charge Claim" has the meaning given to it in Section 3.8(b) of this
Plan;

"Alleged Emkay Claim" mean the asserted claims of Emkay arising from the Emkay
Decision, inclusive of interest and costs, which remain to be settled, determined and/or
quantified by the GCAA Court;

"A~le~~d F?et~r~~is~r~ Plan Claim" has the meaning given to it in Section 3.8(c} of this
Plan;

" p~ticable Law" means, at any time, in respect of any Person, praper~y, transaction,
event or other matter, as applicable, all laws, rules, statutes, regulations, treaties,
orders, judgments and decrees, and all official requests, directives, rules, guidelines,
orders, policies, practices and other requirements of any Authorized Authority;

"ATB" means ATB Financial;

"t~T Charge" means the charge granted in favour of ATB in the ATB Credit Facilities
Order;

" T Credit ~aciliti~s rder" means the Order (/approval of ATB Credit Facifitie~)
granted by the CCAA Court in the CCAA Proceeding dated November 10, 2017;

"authorized Authority" means, in relation to any Person, property, transaction, event
or other matter, as applicable, any:

(a) federal, provincial, territorial, state, municipal or local governmental body
(whether administrative, legislative, executive or otherwise), both domestic
and foreign;

(b) agency, authority, commission, instrumentality, regulatory body, courf, or
other entity exercising executive, legislative, judicial, taxing, regulatory or
administrative powers or functions of or pertaining to y~vernment,
including any Taxing Authority;
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(c) court, arbitrator, cor~nmission or body exercising judicial, quasi-judicial,
admini~~rative or similar fur~ctior~s; o~

(d) other body or entity crea#ed under the authority of or other~nrise subject to
the jurisdiction of any of the foregoing, including any stock or other
securities exchange,

in each case having jurisdiction over such Person, property, transaction, event or
other matter;

" EH" means Burgess Energy Holdings L.~..C.;

"~EH Royalty ~4greemer~t" means that certain royalty agreement bet~nreen the
Company and BEH dated January 29, 2018, approved pursuant to the ~E~ Royalty
Appraval Order;

" EH R y~alt pp~r€~~ral order" means the Order granted in the C~ Proceeding
dated January 29, 2018 approving the BEN Royalty Rgreemen~;

"Beneficial First Lien Lender" means a beneficial holder of a portion of the First Lien
Claim;

"Beneficial Noteholder" means (i) a registered holder of Second Lien Notes, if such
registered holder holds Second Lien Notes as principal and for its own account; or (ii) a
holder who is not a registered holder but is a beneficial or entitlement holder of Second
Lien Notes who holds such Second Lien Notes in one or more securities accounts) with
a depository participant or other securities intermediary, including for greater certainty,
such depository participant or other securities intermediary only if and to the extent such
depository participant or other securities intermediary holds Second Lien Notes as
principal and far its alien account;

" i y9 means the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended;

~ usiness Dad" means, with respect to any action to be taken, any day, other than
Saturday, Sunday or a statutory holiday, on ~vhi~~ banks are generally open for
business in Calgary, Alberta, Canada;

" ash jusment Amount" means the amount, if any, by which the dollar value of
Existing Cash exceeds the dollar value of the Company's Cash on Hand as of the
Effective Date;

"Cash on Hand" means a(I cash and cash equivalents (including marketable securities
and short-ferm investments), including any funds being held by the Company as Shut
Down Restricted Cash pursuant to the Initial Order and any funds being held by ATB as
security for the obligations owing under the ATB Credit Facilities, but, for greater
certainty, shall exclude any funds held on deposit or in escrow in respect of insurance
policies in favour afi the Directors or Officers which shall be applied on the Effective
Date as set out in Schedule "A" to this Plan;
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"Cassels" mear~s Cassels Brock & B6ackwell LLP;

"COCA" mans the Canada Business Corporations Act, R.S.C. 1985, c. C-44, as
amended;

"CC "means the Companies' Creditors Arrangement Act, R.S.C:. 1985, c. C-36, as
amended;

"CGAA Charges" means the Administration Charge, the Directors' Charge, the
KERP/LTIP Charge, the ATB Charge, the Financial Advisor Charge, and the KELP
Charge, each as rr~ay be amended by Order of the CCAA Court;

"CGAA Court" means the Court of Queen's Bench of Alberta;

"CC Proceeding" means the proceedings commenced by the Company under the
GC~4 c~s~ lV1ay 17, 2Q16 in the CCAA Court bear~~g Go~rt File No. 1601-0613 ;

(a) a First Lien Claim, including a First Lien Deficiency Glaim;

(b) a Second Lien Claim, including a Second Lien Deficiency Claim;

(c) aPre-Filing Claim;

(d) a Restructuring Period Claim;

{e) a D&O Claim;

(f} a D&4 Restructuring Period Claim;

(g) a D&O lndemni~~r Cfair~t;

(h} aPost-Filing D&O Claim;

(i) a Se~ur~d Claim;

(j) a Priority Secured Claim;

(k) allon-Continuing Employee Claim;

(I) an Equity Claim;

(m) aPost-Filing Claim;

(n) a Convenience Class Claim;

(o) a Crown Priority Claim;
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(p) an Employe Priority Claim;

(q) ~ Municipal Tax Claim; and

(r) an Unaffected Municipal Tax Claim.

"Maims roced~~°e Order" means the Claims Procedure Order granted by the CCAA
Court in the CCAA Proceeding dated August 24, 2016, as such Order may be
amended, restated or varied from fiime fo time by subsequent Order(s);

"Glass" means any one of the classes of Creditors set out in Section 3.2 hereof for the
purpose of considering and voting upon this Plan and receiving distributions hereunder;

"C ~6at~r l ~'r~tst regiment" means the callateraE trust and intercreditor agreement
dated December 3, 2007 initially among, inter alios, the Company, the guarantors party
~i~ere~o, ~h~ ~~~~ of ~fev~s York Mellar~ {f~r~~rE~ knc~vvr~ a~ The B~~k ~f New Yark), the
Collateral Trustee and Royal Bank of Canada, as mended, restated, supplemented or
replaced from time to time;

"Collateral Trusfee" means Computershare Trust Company of Canada, as collateral
trustee for (i) the First Lien Agent and the First Lien Lenders under the First Lien Credit
Agreement and (ii) the Second Lien Trustee and the purchasers under the Second Lien
Indenture pursuant to the Collateral Trust Agreement;

"Company" means Connacher Oil and Gas Limited;

"Consenting ~frst Lien Advisors" means Bennett Jones LLP,
PricewaterhauseCoopers LLP and such other advisors as may be retained by the
Consenting First Lien Lenders;

" or~~ ire ire Lien Lenders" means ~hos~ certain Fi~s~ Lien Lenders that are party
to the Support Agreerner~t;

"Gontinuir~g contract" means a contract, arrangement or other agreement (oral or
written} for which a notice of disclaimer pursuant to Section 32 of the CCAA has not
been sent by the Company on or prior to the Disclaimer Deadline;

" nvenience Mass 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 this Plan in accordance with the Creditors'
Meetings Order and this Plan;

"Convenience Class Creditor" means a General Creditor with a Convenience Class
Claim;

"creditor" means any holder of a Claim and includes a transferee of a Claim that is
recognized as a Creditor by the Monitor in accordance with this Plan, the Claims
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Procedure Order, the Supplemental Claims Procedure girder or any other Jrder, as
applicably, or ~ trustee, liquidator, receiver, receiver and manager or other Person
acting on behalf of such ho{der;

"creditors' IYleeti~gs" means the meetings of each Class of Creditors called for the
purposes of considering end voting in respect of this Plan, as set out in and held
pursuant to the Creditors' Meetings Order, and includes any ,postponements or
adjournments thereof;

"Credit~srs' fl~~~tings Order" means an Order to be sought by the Company from the
CCAA Court on or about August 22, 2018 that, among other things, accepts the filing of
the Plan, and orders and declares the procedures to be followed ~n connection with the
Creditars' Meetings, as such Order may be amended, restated or varied from time tca
time by subsequent C}rder;

#̀~r~e~i~ors' ~~~fi~ing~ ~~:~c~r~i ~~te" mear~5, subject to the creditors' Meetings Order,
1:00 p.m. (C~I~~ry dime} on the date that is fvvo (2} Business Days prior to the Creditors'
Meetings;

"Crown" means Her Majesty in right of Canada ar any province or territory of Canada;

"Crown Priority Claims" means all unpaid amounts, if any, provided for in Section 6(3)
of the CCAA;

"D&O Claim" has the meaning given to it in the Claims Procedure Order;

"D&O Indemnity Claim" means any existing or future right of any Director or Officer
against the Company which arose or arises as a result of any Person filing a Proof of
Claim in respect of such Directar or Officer for which such Director or Officer is entitled
to be indemnified ~~ the Company;

"D estructurinc~ R~riod Claimn has the meaning given to it in the Claims
Procedure Order;

"Director" means any Person who is or was, or may be deemed to be or have been,
whether by statute, operation of law or otherwise, a director or de facto direcfor of the
Company;

" ~rec~ r~' har e" means the Directors' Charge granted under the Initial Order in
favour of the Directors and Officers;

"Directors' Charge Claims e~~rve" has the meaning given to it in Section 3.8(b) of
this Plan;

" is llowre Claim" means a Claim (or any portion thereof) which has been finally
disallowed in accordance with the Claims Procedure Order, the Supplemental Claims
Procedure Order or any other Order;
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" isclaimer ~a l~~e" means 5:00 p.m. (Calgary time) on the day which is 35 days
prior to the Creditors' Meeting for the General Creditor Class or if such day is not a
Business Day then the immediately preceding Business day;

"Disputed Claim" means that portion of a Claim in respect of which a Creditor has
delivered a Notice of Dispute pursuant to the Claims Procedure Order or the
Supplemental Claims Procedure Order which has not been allowed or accepted for
voting and/or distribution purposes or which has not been barred or finally disallowed
pursuant to the Claims Procedure Order or the Supplemental Claims Procedure Order.
For greater certainty, once a Disputed Claim is finally determined, it shall become an
Accepfed vlaim or Disallowed Claim;

"Distribution Date" means the date or dates from tune to time ors or after the Effective
Date, set by the Monitor in its discretion, to effect interim and final distributions in
respect of Accepted Claims;

" i~tri t~ n ~~c~ion" means an election:

(a} made by a Genera[ Creditor with an Accepted Claim greater than $2,000
by delivery of a duly completed and executed Distribution Election Notice
to the Monitor by no later than the Distribution Election Deadline e{ecting
to receive the Distribution Election Amount in full satisfaction of its
Accepted Claim; and

(b) deemed to have been made by each General Creditor with an Accepted
Claim equal to or less than $2,000;

"Distribution Election Amount" means, in respect of any Accepted Claim of a General
Creditor far which a valid ~istribu~iQn E~e~tion has been made or has been deemed to
here been r~~de in ~c~ordance r~ri h this ~'la~, thH lesser of (a) a e.~sh ar~~un~ equal to
$Z,aQO and (b} the ~ oun~ of such A~cep~ed Chaim;

" istribuf~or~ te~ti~n e~ line" has the meaning given to such term ~n the Creditors'
Meetings Order;

"Distribution Election Notice" means a notice substantially in the form attached to the
Creditors' Meetings Order, which wi(I be final and irrevocable once delivered to the
Monitor;

"Effective ate" means the day on which the Monitor delivers the Monitor's Certificate
to the Company, the Plan Sponsor and counsel to the Consenting First Lien Lenders
pursuant to Section 8.3 of this Plan;

"Effective Tune" means 12:01 a.m. (Calgary time) on the Effective Date or such other
time as may be agreed to in writing by the Company and the Plan Sponsor;

" mkay" means Emkay Canada Leasing Corp. and its affiliates and assigns;
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" r ay eci~oon99 means the ~eason~ fir Decision of the Honourable Mr. Justice K.D.
Yamauchi of the CCAA Court granted in the CCAA Proc~~dings dated December 11,
2Q 17;

"Emkay Reserve" has the meaning given to it in Section 3.9 cf this Plan;

" rr~ (oyee Priority Chaim" means all unpaid amounts, if any, provided for in Section
6(5)(a) of the CCAA;

"Equity Claire" has the meaning given to it_ in Section 2(1) of the GCAA;

"Existing Cash" means:

1. the Cash ~n Hand of the Company as of 12:Q1 a.m. on September 1,
2018; lus

2. the accounts rece~v~ble of the Campany existing as of 12:01 a.m. on
September ~ , 2018 or related ~o fihe period prier to 12:0'f a.m. on
September 1, 2018 (whether or not invoiced by such time} which have
been paid or collected during the period between ~ 2:0'f a.m. on
September 1, 2018 and the Business Day prior to the Effective Date; (us

3. the prepaid expenses of the Company which were paid prior to and
remain unused as of 12:01 a.m. on September 1, 2018; minus

4. the accounts payable of the Company which have accrued during the
period between the Filing Date and 12:01 a.m. on September 1, 2018
(whether or not invoiced by such fiime} which have not been paid by the
Campany ~y the Business Day prior to tie Effective Date ar which v~ri~[ not
~e paid, rr~ ~Qr~ised, disc ~r ed a~ r~l~~s~d under this F'~a~n ~r~d vvi~l
remain an ob~ig~t~or~ ar liabi~ifi~r of ~ ~ampany after the Effective Time,
but for greafer certainty, shall nc~t ~r~cl~d~ ar~y Nl~nicipa( Ta~c Claims; minus

5. the amounts paid by the Company from the Company's cash accounts
during the period between 12:01 a.m. on September 1, 2018 and the
Effective Date on account of fees and disbursements (plus any applicable
Taxes thereon) for services rendered by Cassels, or other legal counsel
and advisors to the Company, the Monitor, legal counsel to the Monifior,
the Consenting First Lien Advisors, or other Persons firom time to time
retained by the Company, in each case in connection with the CCAA
Proceeding, the Plan Sponsorship Agreement, or the implementation of
this Plan (and the Restructuring Transactions) or the Alternative
Transaction (as defined in the Plan Sponsorship Agreement),

calculated as applicable in accordance with International Financial Reporting Standards;
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" ~~tin arehof er~" means the holders of the Existing Shares immediately prior fo
the Effective Time;

"Existing hares" means the common shares, preferred shares, warrants and stock
options in the capital of the Company;

"Filing ate" means May 17, 2016;

"Final mkay Claim" has the meaning given to it in Section 3.9 of this Plan;

"Financial dvi~ar" means H~ul6han Lokey Capital, Inc., financial advisor to the
Company;

"Fina~ci~l A, vicar rov l Order" means the Order (Engagement of Financial
Advisor) granted by the CCAA Court in the GCS Proceeding dated February 28, 2018;

"Financial ~dvi~or Charg+~" means the charge granted under the Financial l~dvisar
Approval Order in favour of fihe Fi~~ncial Advisor;

"First Lien agent" means Wilmington Trust, National Association, in its capacity as
administrative agent far the fenders under the First Lien Credit agreement;
"First Lien Claim" means the amount of $292,217,713.47 owing by the Company under
the First Lien Credit Agreement, inclusive of accrued interest thereon up to October 31,
2018;

"First Lien Credit Agreement" means that certain Credit Agreement dated as of May
23, 2014 among the Company, Wilmington Trust, National Association, in its capacity
as successor administrative agent, and the lenders party thereto (as such agreement
has been and may be amended, modified and supplemented from tune to time,
inc~~d6r~g by the ~m~~dmen o. 1 dated ~y 8, 2Q15);

"Fire Lien ~~f~ci~r~c G~air~" means the amaunt of the First Lien Claim minus the
amount of the First Lien Lender Pao1, vuhich shall be deemed to be an unsecured
deficiency Claim and constitute a GeneraE Creditor Maim for purposes of this Plan;

"First Lien Lender Class" means the Class comprised of the First Lien Lenders;

"First Lien Lender Pool" means the amount equal to the Plan Implementation Fund
less:

(a) the amount required to satisfy the CCAA Charges as of the Effective Date
in accordance with Section 3.8 of this Plan;

{b) the amount, if any, required to be held in the Directors' Charge Claims
Reserve in accordance with Section 3.8(b) of this Plan in respect of
Alleged Directors' Charge Claims;

LEGAL*46379386.1



-10-

(c) the amount, if any, required to be held in the Retentican Plan (~'laims
Reserve in accordance with Section 3.8(c) of this Plan in respect o~
Alleged Priority Secured Claims;

(d) the amount required to be held in the Administrative Reserve Fund in
accordance with Section 3.4 of this Plan on the Effective Date;

(e) the amount required to satisfy the payment in full of the Priority Secured
Claims as of the Effective Date in accordance with Section 3.5 of this
Plan;

(f) the amount, if any, required to be held in the Priority Secured Claims
Reserve in accordance with Section 3.5 of this Plan in respect of Alleged
Priority Secured Glaims

(h) the amount required to satisfy the payment in full of the Empla~e~ Priority
C(aims in accordance with Section 3.7 of this Plan;

(i) the amount, if any, required to be held in the Emkay Reserve in
accordance with Section 3.9 of this Plan in respect of the Alleged Emkay
Claim; and

(j) the amount required to establish the General Creditor Pool,

plus any amounts added from time to time by the Monitor to the First Lien Lender Pool
pursuant to Section 3.4, Section 3.5(b), Section 3.8(b), Section 3.8(c}, Sec~~€~n 3.9, or
Section 7.6(c} ~f this Plan.

"First lien Lenders" means any fender from time tc~ time party to the First Lien credit
agreement;

"General Creditor" rr~~ans the holder of a Genera( Creditor Claim;

"Genera{ Creditor Claim" means all Affected Claims, other than First Lien Claims
(except to the extent of a First Lien Deficiency Claim, which is a General Creditor
Claim), Priority Secured Claims, Employee Priority C(aim~, Crown Priority Claims and
Equity Claims;

"General Creditor Class" means the Class comprised of General Creditors;

"General Creditor fool" means the amount of $500,000 plus the amount necessary to
satisfy all Convenience Class Claims in accordance with Section 5.6 of this Plan;

"Initial istri ~~i n Date" means a date not more than two (2) Business Days after the
Effective Date or such other date specified in the Sanction Order;
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"Initial istri u~~on ec~rd C? te" rn.Pans t~.~ _date that is five (5) business Days prior
to the Initial Distribution Date;

"Initial rd~r" means fihe Order granted by the CCAA Curt in the CCAA Proceeding
on May 17, 2016, as such Order may be amended, restated, vaned or extended from
time to time by subsequent Orders;

"Insured Claim" means that portion of a Claim arising from a cause of action for which
the Company is insured under a policy or policies of insurance existing as of the Filing
Date to the extent that such Claim, or portion thereof, is insured under such policies,
limited fo the amount of any insurance proceeds actually received in respect of such
Claim;

"tr~~ur~~ ~lairn ~p~i~r~ ~e~tdc~" means a notice substantially in the form attached to the
Creditars' Meetings Order, which will be find and irrevocable once delivered to the
Man~tor; -

"ITA" means the Income Tax Act (~anada), R.S.G. 1985, c.1 (5~' Sapp.}, as amended;

"KEIP" means the key employee incenfiive plan approved pursuant to the Support
Agreement & S1SP Approval Order;

"KEIP Charge" means the charge granted under the Support Agreement & SISP
Approval Order in favour of the beneficiaries of the KEIP;

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

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

"LTI " 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;

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

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

"Municipal 1"aac 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;

"Municipality" means the Regional Municipality of Wood Buffalo;

"Never oard" me~c~s the ~ornpany's board of directors appointed on the Effective Date
which shall be comprised o~ individuals acceptable to the Plan Sponsor;

"Non-Continuing Employee Glaim" means, with respect to an employee of the
Company who does nod receive an Offer of employment or who daes nat accept an
Offer of Employment by 5:00 p.m. (Calgary time) on /august 21, 2018 (or such later date
as may agr~~d ~~ ~~~ the ~~mpa~y ar~d ~~e Plan Sp~ons~r), a C~a~m fc~r terrrcin~~ion ar
severance pay or for payments arising from the termination of the ~mp[oymer~t of such
employee pursuant to this Phan which Non-Continuing Employee Claim sha11 be fi{ed
and determined in accordance with the Supplemental Claims Procedure Order,
provided that such employee's Non-Continuing Employee Claim shall exclude any
Employee Priority Claim of the employee or any claim or entitlement of the employee
secured by any of the CCAA Charges;

"Notice of Dispute." has the meaning given to it in the Claims Procedure Order or the
Supplemental Claims Procedure Order;

"Offer of Employment" has the meaning given to if in the Plan Sponsorship
Agreement;

"Officer" means any Person who is or vrras, or may be deemed ~o b~ or have been,
whether b~ statute, aperat6on of law ar otherwise, an t~ cer ar aye facto offer cif the
Company;

"Order" means any final order of the CCAA Court in the CCAA Proceeding;

"C~ut~ide Date" has the meaning given to it in the Plan Sponsorship Agreement;

" arson" shelf be broadly interpreted and includes an individual, partnership, firm, joint
venture, venture capital fund, limited liability company, unlimited liability company,
association, trust, entity, corporation, unincorporated association or organization,
syndicate, committee, court appointed representative, the government of a country or
any political subdivision thereof, or any agency, board, tribunal, commission, bureau,
instrumentality or department of such government or political subdivision, or any ofher
entity, howsoever designated or constituted, including any Taxing Authority, and the
trustees, execufiors, administrators, or other legal representatives of an individual, and
for greater certainty includes any Authorized Authority;
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"Plan" means the Plan of Compromise and Arrangement {including the R~str~c~turin~
Transactions) dated August 2, 20 ~ 8 as amended and restated as of the date hereof, as
it may be further amended, restated, supplemented or replaced in accordance with the
terms hereof and the Plan Sponsorship Agreement;

"Plan Implementation Fund" means the amount equal to the sum of the Plan
Sponsored Funds, the Gash on Hand up to the amount of the Existing Cash and the
Cash Adjustment Amount, if any, to be delivered to the Monitor pursuant to Section 4.1
of this Plan, to be held and distributed by the Monitor in accordance with this Plan;

"P an Sponsor" mans East River Oil and Gas Ltd.;

"Plan Sponsor Counsel" means Borden Ladner Gervais LLP;

"Plan Sponsored Funds" means the amount of $113,500,000, which the Plan Sponsor
vvi~f ~~y fio the ~r~anitar (ire trust fiar the Company} prior ~o the ~~fec~~ve Tirr~e p~~s~ar~~ to
the Plan Sponsorship Agreement;

"Plan Sponsorship Agreer~tent" means the CCAA Acquisition and Plan Sponsarship
Agreement between the Pfan Sponsor and the Company dated August 2, 2018, as may
be amended from time to time;

"Post-Filing Claims" means any indebtedness, liability or obligation of the Company of
any kind that arises during and in respect of the period commencing on the Filing Date
and ending on the day immediately preceding fihe Effective Date in respect of services
rendered or supplies provided to the Company during such period or under or in
accordance with any Continuing Contract, provided that such amounts are ~1ot a Pre-
Filing Claim, a Restructuring Period Claim, a D&O Restructuring Period Claim, a D&O
Claim, aPost-Filing D&O Claim, an Alleged Directors' Charge Maim, a Secured Claim,
a Priority Secured Claim, are /~I[eged Retention Plan Chaim, ~n Alleged F'riQr~t~ Secured
Claim, an AL[eged Emkay G~aim, a FinaE Emka~ C1~irn, ~ G~ovvr~ F~r6~r~t ~~air~, a
Municipal Tax Claim, an unaffected Municipal Tax Chaim, or an Employee Preority
Claim;

"Post-Filing DSO ~tairn" has the r~ea~ing given to it in the Supplemental Claims
Procedure Order;

"Pre-Filing Claims" means any right or claim of any Person ghat may be asserted or
made in whole or in part against the Company, whether or not asserted or made, in
connection with any indebtedness, liability or obligation of any kind whatsoever, and any
interest accrued thereon or costs payable in respect thereof, including without limitation,
by reason of the commission of a tort (intentional or unintentional), by reason of any
breach of contract, arrangement or other agreement (oral or written), by reason of any
breach of duty {including, without limitation, any legal, statutory, regulatory, equitable or
fiduciary duty or obligation) or by reason of any right of ownership of or title to property
or assets or right ~~ a trust or deemed trust (statutory, express, implied, resulting,
constructive or otherwise), and whether or not any indebtedness, liability or obligation is
reduced to judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured,
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disputed, undisputed, i~gai, equitak~le, secured; unsecured, perfected, unperfected,
present or future, known or unknown, by guarantee, surety or o~het~n,Jise, and whether or
nat any right or claim is executory or anticipatory in nature including, without limitatiar~,
any right or ability of any Iverson to advance ~ claim for contribution or indemnity ar
otherwise with respect to any matter, action, cause or chose in action, whether existing
at present or commenced in the future, which indebtedness, liability or obligation, and
any interest accrued thereon or costs payable in respect thereof (A} is based in whole or
in part on facts prior to the Filing Date, (B) relates fio a time period prior ~o the Filing
Date, or (C) is a right or claim of any kind that would be a debt provable in bankruptcy
within the meaning of the BIA had the Company become bankrupt on the Filing Date;

"Priority Secured l~im" means any Secured Claims (other than Employee Priority
Claims, Crown Priority Clams or ~lairns secured by the CC~A Charges), which are
Accepted Claims and are determined tc~ be in priority to the Liens securing the First Lies
Claims in accordance with the Supplemental [aims Procedure Order, including but not
limifed to any Municipal Tax Claims that are Priority Secured Claims (other than the
partion that is the Unaffecfied Municipal Tax Claim), bit, fQr grater cer~~inty, shall
exclude any Claims held by ATB or BEH against the Company;

"Priority Secured Claims Reserve" has the meaning given to if in Section 3.5(b) of this
Flan;

"Pro Rata Share" means the proportionate share of a Creditor's Accepted Claim to the
total of a!I Accepted Claims and all Disputed Claims in such Creditor's Class and in the
case of (i) the First Lien Lenders means the proportional share of a Beneficial First Lien
Lender's holdings of the First Lien Clairm to the total First Lien Claim; and (ii) the Second
Lien Noteholders means the proportional share of a Second Lien Noteholder's holdings
of Second Lien Notes to the total Second Lien Claim;

"P'r f+~ssional Retainers" means and r~o etary re~aEr~ers pre~io~~l prc~~ide the
Campany to Cassels, other legal cc~uns~~ ar a~dvisars ~o the Cc~rnpar~~, the i~ar~or, ~r
legal counsel to the Monitor in connection with the CCAA Proceeding;

"Proof of Assignment" means a notice of transfer of a Claim executed by a Creditar
and the transferee, together with satisfactory evidence of such transfer as may be
reasonably required by the Monitor;

"Proof f Claim" means a proof of claim, in substantially the forms) attached to the
Claims Procedure Order or the Supplemental Claims Procedure Order, as submitted to
the Monitor by a Creditor in accordance with the Claims Procedure Order or the
Supplemental Claims Procedure Order;

"Released Claims" has the meaning given to it in Section 10.4 of this Plan;

" eBea~d Party" has the meaning given to it in Section 10.4 of this Plan;

"Required Majorities" means, with respect to each Class of Affecfed Creditors, the
affirmative vote of a majority in number of all voting (in person or by proxy) Creditors
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h~l~ir~~ Accepted Claims in such Glass and representing not less than 662/3% in value of
the Accepted Claims voting (~~ person or by proxy) in such Class at such Creditors'
Meeting;

"Restructuring Period Claim" has the meaning given to it in the Claims Procedure
Order;

"Restructuring Transactoons" has the meaning given to it in Section 6.1 of phis Plan;

"Retention Plan Claims e~rve" has the meaning given to it in Section 3.8(c) of this
PI~n;

"~anc~ion Order" means an Order, in form and substance acceptable to the Company,
the Mon6tor, the Consenting First Lien Lenders, fihe First Lien Rgent and the Plan
Sponsor, each acting reasonably, among other things, sanctioning this Plan and giving
~ire~~~a~s r~~ard~~g its 6rrplerr~~ntatior~, v~h~~~ shad ir~cf~~e the provisians s~# apt in
Section 8.1 of this Plan unless otherwise agreed ~o in writing by the Company, the
lVfonitar, the Consenting First Lien Lenders, the First Lien ~igent and the Plan Spansor;

" ~cand Lien Claim" means the aggregate amount of $71,315,486.04 owing by the
Company under the Second Lien Indenture, inclusive of accrued interest thereon up to
C7ctober 31, 2d 18;

"Second Lien Deficiency Claim" means the entire amount of the Second Lien Claim
which shall be deemed to be an unsecured deficiency claim and constitute a General
Creditor Claim for the purpose of this Plan;

"second Lien Indenture" means the indenture dated as of May 8, 2015 in respect of
fhe S~cand Lien Notes among the Company, as issuer, and the Second Lien Trustee;

" ~cc~n€~ Lien ~1 ~holc~ers" means holders of the Second Lien Notes;

" c~ ~i r~ s" means the 12°/a conver~i~~e se~c~r~d ~i~n nodes due ug~st 31,
2018 issued pursuant to the Second Lien indenture;

" ~c nci Lien Trustee" means Computershare Trust Company, N.A., in its capacity as
trustee under the Second Lien Indenture;

" cn u le nt l means the second supplemental key employee
retention plan approved pursuant to the Second Supplemental KERP & LTIP 2017
Order;

"Second St~ppler~ental l~CERP & LTIP 2017 Order" means the Order (Stay Extension,
JPL Settlement &Approval of Second Supplemental KERP and 2017 LTIP) granted by
the CCAA Court in the CCAA Proceeding dated June 27, 2017;

"S~cured CIa6m" has the meaning given to it in the Suppienlental Claims Procedure
Order;
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" but own es~ro~te Cash" has the meaning given to it in the initial Order;

"Supplemental Claims Procedure Order" means an Order to be sought by the
Company from the CCAA Court on or about August 22, 2018 that, among other things,
provides for the filing and determination of Secured Claims, certain Post-Filing Claims
as of September 1, 2018, Post-Filing D&O Claims and Non-Continuing Employee
Claims, as such Order may be amended, restated or varied from time to time by
subsequent Order;

"Supplemental " means the supplemental key employee retention plan approved
pursuant to the Supplemental KERP Order;

"Sup~l~m~ntat KEEP Qrder" means the Omer (Stay Extension ar~d Supplemental
KERP) granted by the CCA~ Court in the CC~A Proceeding dated ~ov~mber 14, 2016;

" e~r~ r ~ ~ " r~~a~~ that certain support agreement dated larch ~ 9, 2 18
among t~C~ Company, the Consenting First Lien Lenders and the First Lien Agent, as
may be amended from time to fiime;

"Support agreement SISP Approval Order" means the Order (Support Agreement,
S1SP &KEEP) granted by the CCAA Court in the CCAA Proceeding dated March 28,
2018;

"Tax" or "Taxes" means any and all taxes including all income, sales, use, goods and
services, harmonized sales, value added, capital, capital gains, alternative, net worth,
transfer, profits, withholding, payroll, employer health, excise, franchise, real property
and personal property taxes, and any other taxes, customs duties, fees, levies, im~~osts
and other assessments or similar charges in the nature of a tax including Canada
Pension Plan and provincial pension plan contributions, employment insurance and
unempla~~~~t insc~r~nce payments and workers' compensation premiums, together
with any ~ns~~lmer~ts i~h respect thereto, and any in~eres~, p~n~~ti~s, fines, fees, other
charges ar~d additions with respect thereto;

"Taxing uthoriti~s" means Her Majesty the Queen, Her Majesty the Queen in right of
Canada, Her Majesty the Queen in right cif any province or territory of Canada, the
Canada Revenue Agency, any similar revenue or taxing authority of each and every
province or territory of Canada or municipality therein and any political subdivision
thereof, and any Canadian or foreign governmental authority exercising taxing powers
in administering and/or collecting Taxes;

"Unaffected Claim" has the meaning given to it in Section 3.3 of this Plan;

"Ur~ ~fected Creditor" means a holder of an Unaffected Claim;

"lJnaffecfed I1~unicipal Tax Claims" means one third (1/3) of the amount of the
Municipal Tax Claims for the calendar year 2018, being the portion of the Municipal Tax
Claims for the 2018 calendar year attributable to the period from and after 12:01 a.m. on
September 1, 2018;
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" ing lairn" means the amount of ~n Affected Ci~im for which a Proof of Claim is
filed, which, as at the Creditors' Meetings Record Date, (i) 'ss an A~cept~~ Claim or (ii)
has been accepted by the Company or deemed to be accepted solely for voting
purposes pursuant to the Claims Procedure Order, the Supplemental Claims 6~rocedure
Order, the Creditors' Meeting Order or any other Order; and

"Website" means the website of the Monitor, www.ey.com/ca/connacheroilandgas,
upon which the various materials arising in connection with the CGAA Proceeding are
posted from time to time.

. ,~ ~

The terms "this Plan", "h~eret~f', "hereu~d~r", "herein", and similar expressiQr~s refer to
this Plan, ar~d not to any p~r~icular article, section, subsection, paragraph or clause of
phis Plan and include any variafiior~s, amendments, modifications or supp6emenfs hereto.
~n this Phan, a reference to are ar~icr~, ~~ction, subsection, cl~~se or paragraph ~~aii, -
unless otherwise staffed, refer to an article, section, subsection, paragraph ~r clause of
this Plan.

,.~

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 shelf
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 net affect the ct~nstr~ction or interpretation of this Plan.

-,

~s used in this Plan, the words "include", "includes", "~n~lueiing" or similar words of
inclusion means, in any case, those words as modified by the words "without
iirnitation" and "including without !i~-nitation"; so that references to included matters
shat[ be regarded as illustrative rather than exhaustive.

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.
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Any reference in this F'I~an to a statute includes all r~gulatio~s 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 car supersedes such statute or
regulation to the date of this Plan.

1.8 Successors and Assigns

The rights, benefits .and o~~igatio~s of any Person named or referenced in this Plan
shall be binding on and steal! inure ~o the benefit of any heir, administrator, executor,
legal persona( representative, successor or assign, as the case may be, or a trustee,
receiver, interim receiver, receiver and manager, liquidator or other Person acting ors
behalf ~fi such Person, as p~rmifted hereunder.

This PCar~ shall be gaverned by and cons~ruet~ and interpreted in accordance with the
lags o~ the Province of Alberfa and the federal laws of Canada applicable therein,
without regard to any conflict ofi law provision that would require the application of the
faw of any other jurisdiction. Any dispufe or issue in connection with, or related to the
interpretation, application or effect of this Plan and all proceedings taken in connection
with this Plan and its revisions shall be subject to the exclusive jurisdiction of the CCAA
Court.

'[ .10 Severability of Plan Provisions

If any provision of this Plan is or becomes illegal, invalid or unenforceable on or
foiiowing the Effective Date in any jurisdiction, the illegality, invalidity or unenforceability
cif ghat ro~isi~n v+rill not affecf the legality, va[id~ty ar enforceability of the remaining
p~avisit~n~ ~ fi~ais Pl~r~, ar the I~~ali~y, ~~lidity ar ~nfarceability of that provisian in any
other j~risdi~tion.

.1 ~ T`i in ~neraily

Unless otherwise specified, all references to time herein, and in any document issued
pursuant hereto, 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. (Calgary time) on
such Business Day.

1.12 T~t~e of Paymenfi~ arrel tJth~r Actions

Unless otherwise specified, time periods within or following which any payment is to be
made or act is to be done shall be calculated by excluding the day on which the period
commences and including the day on which the period ends and by extending the
period to the next succeeding Business Day if the last day of the period is not a
Business Day. Wherever any payment to be made or action to be taken under this Plan
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is required to be made or to be taken on a day other than a Business Day, such
payment shall be made o~ action takes on the next succeeding Business Day.

.,

The following are the Schedules to this Plan, which are incorporated by reference into
this Plan and form an integral part hereof:

Schedule "A" - Restructuring Transactions

Schedule "B" - Form of Monitor's Certificate

.-
~.~ ~ • - •

e.

~h~ p~rp~s~ c~~ tf~is ~'lar~ ~~:

{a) to complete a reorganization of the Campar~y's financial obligations, by
i~pl~menting the Restructuring Transactions; and

(b) to effect a compromise and arrangement of all Affected Claims,

in order to enable the business of the Company to continue as a going concern, in the
expectation that a greater benefit will be derived from the continued operation of its
business than would result from the forced liquidation of the Company's assets.

~.

~"~e P~a~ pre~~~d~s #~e~r a cc~~pror~ise of all ~~~c~ed Maims and the ic~t~plementation of
the I~estruc~~ring Tr~a~r~s~c~ions. This Plan wiEl became effective at the Effective Time
and shall be binding upon and enure to the beneft of the ~ompa~ny and all Persons
named or referred to in, ~r subjecf to, this PCan and their respective heirs, executors,
administrators, legal representatives, successors and assigns in accordance with its
terms.

..

For greater certainty, except as expressly provided in this Plan, the Plan does not affect
the Unaffected Creditors with respect to and to the extent of their Unaffected Claims.
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' ~ -•

The procedure for determining the validity and quantum of the Affected Claims and
resolving Disputed Claims for eating and distribution purposes under this Plan shall be
governed by the Claims Procedure Order, the Supplemental Claims Procedure Order,
the Creditors' Meetings Order, the CCAA and this Plan.

3.2 Classification of Creditors

For the purposes of considering aid vr~t~ng on Phis Plan and receiving a distribufiion
hereunder, the Affected Creditars are grouped into two Gasses: {a) the First Lien
L~r~c~er CEass; and {b} the General Cr~d~t~r ~fas~.

This Plan does not compromise, release, discharge or otherwise affect the following
{eollecfively, ~l~affe~fe C[airms"}:

(a) Post-Filing Claims, provided that any Post-Filing Claims that were required
to be preserved pursuant to the Supplemental Claims Procedure Order
have been preserved;

(b} Claims which have been preserved in accordance with the Claims
Procedure Order or the Supplemental Clams Procedure Order against
Directors that cannot be compromised due to the previsions of Section
5. ~ (2) of the GC

(c} Claimis which have been preserved in accardance with the Claims
Prc~c~dur~ ~~d~r ear the ~upp6~r~er~tai Claims r~►~e r~ order that cannot
be compromised due to the provisions ofi Sectian 19(2) of the CCAA,,
except any Claims to which Section 10.11 of this Plan applies which shall
be Affected Claims for the purposes of this Plan;

(d) an Insured Claim provided that the Person holding the Insured Claim
delivers to the Monitor by no later than 5:00 pm (Calgary time) on a date
that is three (3) Business Days before the date of the Creditors' Meetings
a completed and duly signed Insured Claim Option Notice in which the
Person elects to pursue an Insured Claim for its Claim and waives any
right to recover such Insured Claim from the Company or under this Plan;

(e) any indebtedness, liability or obligation of the Company of any kind to
BEH under or pursuant fio the BEH Royalty Agreement;

LEGAL*46379386.1



~~

(f) e~c~pt as expressly provided in Section 3.8(d) hereof, any indebtedness,
liability or obligation of the ~~rr~pany of any kind to ATB under or pursuant
to the ATB Credit Facilities; and

(g) the Unaffected Municipal Tax Glaims.

Persons with Unaffected Claims shall not be entitled to vote at any Creditors' Meeting or
receive any distributions under this Plan in respect of fihe portion of their claim which is
an Unaffected Claim. Nothing in this Plan shall affect fhe Company's or the Directors'
rights to defences, both legal ~~d ~qu~~able, with respect to any Unaffecfied Claim
including an~r rights with respect to legal and equit~bl~ defences or entit~~ments to sefi-
o~fs or recoupments against such Unaffected Claims.

..

~~~ ~~~n~~c~~ ~~~a~@ hc~#d the ~~e~~r~i ~~ ~'~,~0~,~0~ ~~~rr ~~~ ~~ar~ I~pl~~entat~c~r~ Find a~
~n administrative reserve (fihe rrt~nistr ti~r~ e~~r~re ~ur~ ") in escrav~r untli
payment by the Mani~or gut of the AdministratEve deserve Fund of reasanabfe fees and
disbursements (plus ar~y applicable Taxes thereon) far any services rendered by
Cassels, other legal counsel and advisors to the Company, the Monitor, legal counsel to
the Nloni~or, or a~her Persons from time to time retained by the Company or the Monitor
(which in all cases shall exclude Pian Sponsor Counsel, post-Plan implementation) 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 thereof), and the wind up of the CCAA
Proceeding (c,o[lectively, "Administratian Expenses").

• ~:.

rIF ~ ~ ~ ~ f ~ ~ ~ i ~. ~ ~ ~ ~ '_ • I ':. 7 '~ 
a '' ~ ~. .: • . .rte ,.. :jam ~. ~

Any existing Professional Retainers held by Cassels, other legal coun~e~ and advisors
to the Company, the Monitor, or legal counsel #o the N~onitor wi11 continue to be ~e{d by
such Persons for services rendered on and after the Effective Date and shall not be
affected by this Plan; provided that ifi, on or after the Efifective Date, and subject to fihe
terms of this Pfan, 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.
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(a) On or as joon 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, including but not limited to any claim by the Municipality (but
excluding the Unaffected Municipal Tax Claim), remains in dispute (with
respect to either or both the quantum or its priority secured status} and
such dispute is not f6nally resolved as of the Effective Date pursuant to the
Supplemental Claims Procedure ~Jrder (an "Alleged Priority Secured

tai "), fhe Monitar shall ho{d an amount from the Plan Imp(ementatian
Fund equal to any and a[! such ~fleged Priority Secured C(aim~ (the
" r~orit ecur~d C[aims serore") in escrow in accordance with this
Section. In fhe event that such an AEleged Priorifiy Secured Claic~n is
subs~q~~~tly fr~~lly d~t~rmin~d to be a Priarity secured Claim (in whole
or in park) in accordance with the Supplemer~ta( Glairr~s Procedure Order
or other Order, the Monitor shall pay the whole or the portion of the
Alleged Priority Secured Claim that is defiermined to be a Priority Secured
Claim from the Priority Secured Claims Reserve. In the event that such an
Alleged Priority Secured Claim is subsequently finally determined not to
be a Priority Secured Claim (in whole or in part) in accordance with the
Supplemental Claims Procedure Order or other Order, in terms of either or
both the quantum or its priority secured status, such portion of the Priority
Secured Claims Reserve relating to such Alleged Priority Secured Claim
(or the portion thereof) that is determined to nofi be a Priority Secured
Claim will became part of the First Lien Lender Pool. As of the Effective
Date, any security underlying any Alfeged Priori~r Secured Claim, whether
~r~sing purs~~~t ~a agreement or s a u ~x re~ist~red car ur~~egistered,
perfected or unperfected, shall be irrevaca~ly, fufly and fna[Iy discharged
a~ ~c~a~ns~ the ~or~pany and ail t~f the C~r~pan~'s business, asses ~
undertaking. Upon such discharge, the Priority Secured Claims Reserve
shall stand in the place and ~~ead of the security underlying the Alleged
Priority Secured Claim, with the same priority as it had just prior to the
Effective Date, as if the security had not been discharged.

K r '' ~ ,

On or as soon as practicable following the Effective Date, fhe Monitor shall pay in full,
on behalf of the Company, all Crown Priority Claims, if any, that were outstanding at the
Filing Date or related to the period ending on the Filing Date, to the Crown, from the
Plan Implementation Fund.
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On or as soon as practicable following the E~fecfive Date, the Monitor shall pay in full,
on behalf of the Company, all Employee Priority Claims due and accrued to the
Effective Date in the amount agreed to between the Company and the Monitor, to eact~~
holder of an Employee Priority Claim to the full amount of his, her or its respective
Employee Priority Cfaim, from the Plan fmpfementation Fund.

(a) Administration Charge

On the Effective Date, all outstanc~~ng obligations, liabilities, fees and
disburserner~ts secured by the Admin~str~tion Charge which are evidenced
by invoices as at the Effective Date shall be fully paid by the Monitor, on
behalf of the Company, ~rarr~ t~~ ~I~n tmpfe~er~~atic~~ ~ur~d. Tie ~~~s ~r°~~
disbursements of Cassels ar~d other 1ega~ counsel to the Company; the
IVlonitor, IegaE coun5ei to the Monitor or other Persons from time to time
retained by the Company or the ~vlanitor and any other costs and
expenses incurred by the Company or the Monitor in connection with the
implementation of this Pfau, the resolution of Disputed Claims, and the
termination of the CCAA Proceeding following the Effective Date sha{I
continue to be secured by the assets of the Administrative Reserve Fund
only, and the Administration Charge shall be and be deemed to be fully
and finally satisfied and discharged from and against any and a!I other
assets of the Company and the Plan Implementation Fund.

(b) Directors' Charge

•. , i ~ ~. ~ s a I:. 
~. 

~ . ~... s ~,: 1. ~. a 
~ ~ •. .; ~ ~ • 1.

w

(n the event that any D&O Claims, D&O Restructuring Period Claims or
Post-Filing D&O Claims which would be secured by the Directors' Charge
remain outstanding and have not been fully paid prior to the Effective Date
(an "Alleged Directors' Charge Claim"), the Monitor shall hold an
amount from the Plan Implementation Fund equal to any and all such
Alleged Directors' Charge Claims up to the aggregate amount of the
Directors' Charge (the "Directors' Char e Claims eserve") in escrow in
accordance with this Section. In the event that such an Alleged Directors'
Charge Claim is subsequently finally determined to be owing pursuant to
the Supplemental Claims Procedure Order or other Order, the Monitor
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shall ;~~y in fall such claim from the Directors' Charge Claims Reserve. fn
the event that such an A'leged ~i~~e~tors' C~narge Claim is ~eter~nined got
to be owing pursuant to the Supplemental Glaims Procedure Order or
other Order, such portion of the Directors' Charge Claims Reserve will
become part of the First Lien Lender Pool as long as the amount that will
thereafter exist in the Directors' Charge Claims Reserve is sufficient to
satisfy all remaining Alleged Directors' Charge Claims whether or not such
Alleged Directors' Charge Claims were previously accounted for in the
Directors' Charge Claims Reserve.

(c) KERP/LTIP Charge, KEIP Charge and Financial /advisor Charge

fir, the Effective Date, any remaining outstanding obligations of the
Company secured by any of the KERP/LT~P Charge, the KEIP Charge or
the Financial Advisor Charge sha(I be fully p~€d key the ~'for~it~r on behalf of
the Gompar~y, from tie Can lmpler~entation Fund to the applicable
beneficiaries of such CG ~~~~c~, ~~ end ~ac~ of t~~ ~~FZP~~.T1~ Charge,
the KEEP Charge and the Financial Adviser Charge shalt be and be
deemed to be fully and finally satisfied and discharged from and against
any and all assets of the Gornpan~ end the P[~n Implementation Fund.

In the event that the Company disputes any Person's entitlement under
the LTIP, the LTIP 2017, the KERP, the Supplemental KERP, the Second
Supplemental KERP or the KELP which remain outstanding and have not
been paid prior to the Effective Date {an "Alleged Retention Plan
Clam"), the Monitor sha11 hold an amount from the Plan Implementation
Fund equal to any and all such Alleged Retention Plan Claims (the
"detention Plan Maims ~~ee") in escrow in accordance with this
Sectian. ~n the event ghat such an Alleged Retention flan Claim is
sUbse~~er~ l n~~~y d~ rr~~r~~ ~ ~ i~ p~rsu~r~ e~ the p ~ n~
C(aims ~ro~ed~re Urder ~r ~th~r- Order, the onitor sha61 pay i~ ~~I s~~h
claim frorr~ the eten~ior~ F°lar~ ~~~~rr~s F~es~ ~. ~r~ the ~~rent ~ ~ ~c~ch a~
Alleged detention Plan Chaim 6s determined ~Q net be owing purs~~nt to
the Supplemental Claims Procedure Order or ether Order, such portiar~ of
the Retention Plan C(aims Reserve will become part of the First Lien
Lender Pool.

• ~ •-

Effective upon fihe Effective Date, the ATE Charge shall be and be
deemed to be fully and finally satisfied and discharged from and against
any and all assets of the Company and the Plan Implementation Fund,
provided that nothing herein shall discharge or compromise any other
security (other than the ATB Charge) granted by the Company to ATB
pursuant to the ATE Credit. Facilities which shall be unaffected by this Plan
in accordance with Section 3.3(f) of this Plan, provided ~ha~, prior to the
Effective Date, ATE shall release to the Company any funds that it is then
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holding as security for the Company's obligations to ATE and the
Company {with the consent ~f the Plan Sponsor) shall provide
replacemenfi security fo ATB after the Effective D~fe.

,,

In the event that the Alleged Emkay Claim remains in dispute and is not finally resolved
or determined by an Order by the Effective Date, the Monitor shall hold the amount of
$450,000 from the Plan Implementation Fund (the k eye e") in escrow in
~~,cord~r~ce with this Section. In the event that the quantum of the Alleged Emkay Glaim
is subsequently agreed to befiween the ~omp~ny and Emkay or determined by an Order
(thereafter, the "Final Emkay ~la~r~n"}, the Monitor shall pay fhe amount of the Final
Emkay Grim to Emkay from the Emkay Reserve and the excess funds, if any,
remaining in the Emkay Reserve shall become part of the First Lien Lender Pool.

i _ — ~

~ ~ .; • # •

At least two (2) Business Days prior to the Effective Date, in accordance with the Plan
Sponsorship Agreement, the Plan Sponsor shall deliver to the Monitor the Plan
Sponsored Funds to be held in trust for the Company. On or prior to the Effective Date,
the Company shall deliver the Cash on Hand up to the amount of the Existing Cash to
the Monitor. On or prior to the Effective Date, in accordance with the P(an Sponsorship
Agreement, the Plan Sponsor shall deliver to the Monitor the Cash Adjustment Amount,
if any, to be held in trust for the Company. EfFective at the Effective Time, the 9Vlonitor
shall release into the Pian Implementation Fund the sum of the Plan Sponsored Funds,
the Existing Cash and the Gash Adjustment Ama~r~t, if any, to be held and distribu~~d
by the c~r~i car ~n ~ccordar~ce ~r6th this ~I~~.

# -

• s • ` ' - ': • - ~ ,

Beneficial First Lien Lenders as o~ the First Lien Record Date (as defined in the
Creditors' Meeting Order) or their proxyholders will be entitled to vote in respect of such
First Lien Lender's Pro Rata Share of the First Lien Claim. The solicitation of such votes
and the procedures for voting by Beneficial First Lien Lenders shall be conducted in
accordance with the Creditors' f~//leeting Order.

- ,

As soon as practicable following the Effective Date, the First Lien Lender Pool shall be
distributed by the Monitor to the First Lien R~Pnt.
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The entire amount of the Second Lien C(aim shill be deemed to be ~n ~~nsecured
deficiency claim (being fihe Second Lien Deficiency Claim) and sha{I constitute a
General creditor Claim for the purposes of this Plan.

• • s • ~ ~ --

Unless otherwise agreed to in writing by the Company and the Plan Sponsor, the
employmenfi or confiracts of employment, as applicable, of employees of tie Company.
who do not receive an Offer of Employment or who receive lout do not accept an Offer of
Employment by 5:00 p.m. (Calgary time) on August 21, 2018 (or such later date as may
be agreed to by the Company and the Plan Sponsar) ~nrill be terminated effective as of
the Effective Dafie and such employee w~E4 be entit4ed to submit allon-~antinuing
Employee ~iair~n in accordance with the Supplemental Claims Procedure Order. ~~r~-
Con~inuing ~mp3oye~ Claims shall constitute ~enera~ Cr~di~ar Maims for ~h~ per a~~s
of this Plan.

•' ~ r -# • - - - -• •

Pursuant to and in accordance with the Creditors' 11~eeting Order, each of the fo[lavvir~g
Creditors shall be entitled to vote on this Plan a~ the Creditors' Meeting for the General
Creditor Class as follows:

(a) Beneficial First Lien Lenders as of the First Lien Record Date (as defined
in the Creditors' Meeting Order) or their proxyholders will be entitled to
vote in respect of such First Lien Lender's Pro data Share of the First Lien
Deficiency Claim. The solicitation of such vo~es and the procedures for
voting by ~eneficia( First Lien Leaders shall be conduced ~n accordance
with the rditors' ~![ee~ir~g C~rd~r;

(b} Beneficial ~lotehalders as of the S~cor~d Lien dotes F~ecord Cate (as
defined in the creditors' Meeting Order) or their proxy~ofders iRl b~
entitled to vats in respect of such Second Lien ~[ofehalders' Pro Raba
Sure o~ the Second Lien Qeficier~cy Claim. The solicitatian o~f such votes
and the procedures for voting by Beneficial Noteholders shat( be
conducted in accordance with the Creditors' Meeting Order;

(c} Convenience Class Creditors shall each be deemed to vote in favour of
the Plan in the amount of such Creditor's Accepted Claim;

(d) General Creditors
Deficiency Claims,
Deficiency Claims
shall be entitled t
Voting Claim.

(other than First Lien Lenders in respect of First Lien
Second Lien Noteholders in respecfi of Second Lien
and Convenience Class Creditors) with Voting Claims
0 one (1) vote in the amount equal to such Creditor's
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(a) General Creditors with Accepted Claims (including First Lien Lenders in
respect of First Lien Deficiency Claims and Second Lien Noteholders 6n
respect of Second Lien Deficiency Claims) on the Initial Distribution
Record Date equal to or less than $2,000 shall be deemed to have made
a Distribution Election and to have elected to and shall receive the
Distribution Election Amount in respect of their Accepted Claim in
accordance with the Plan;

(b) General creditors with Accepted Claims greater than $2,000 (including
First Lien Lenders in respect of First Lien Deficiency Claims and Second
Lien Noteholders in r~spec~ of Second Lien Deficiency ~~~ims) shall
receive:

(i) the ~istri~t~iie~~ ~~ectian ~mac~nt ire resp~~~ ~~ ~~~~ir ~cc~pt~~ ~I~irn
in accordance with the Plan if ~ ~~stribution Election is made prior
to the Distribution Election Deadline; or

(ii) its Pro Rata Share of the General Creditor Poo! (after deducting all
Distribution election Amounts payable under this P~anj if a
Distribution Election is not made prior to the Distribution Election
Deadline;

~ ~. - _~ ,,

Any General Creditor r ay transfer the whole of its Claim prior to the Creditors' Meeting
of the General Creditors in accordance with the Claims Procedure Order and the
Creditors' Meeting Order, as app[ic~ble, provided that the ~ar~i~car shalt nod be o~1i~a~ed
to deg{ with the transferee of such ~lai~n as a General Cry i~ar in r~~ eat Cher flf,
including allowing such ~r~r~sfer~e o vote at tie Cr~~d~ cars' ~11~eting for Ger~~ral
Creditors, unless a Proof o~ Ass6gn~ent has been received by tie Monitor ~riQr ~c~ 5:00
p.m. (Calgary dime} on fihe day ~ha~ is at (east ten (10} business Gays prior to the date of
the Creditors' Meeting for General Creditors and such trat~s~er has been acknowledged
in writing by the Monitor. Thereafter such transferee shall, for all purposes in
accordance with the Claims Procedure Order, Supplemental C(aims Procedure Order,
the Creditors' Meetings Order, the CCAA and this Plan, constitute a General Creditor
and shall be bound by any notices given or steps taken in respecfi of such Claim in
accordance with the Creditors' Meetings Order and any further Orders.

If a General Creditor transfers the whole of its Claim to more than one Person or part 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. Notwithstanding such transfer, the
Monitor shall not be bound to recognize or acknowledge any such transfer and shall be
entitled to give notices to and otherwise deal with such Claim only as a whole and only
to and with the Person last holding such Claim in whole as the General Creditor in
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respect of such Claim, provided such General Creditor may, by notice in writing to ~~e
Monitor in accordance with and subject fo the ~redit~rs' Meetings Order and given prior
to 5:00 p.m. (Calgary time) on the day that €s at least ten (10) Business Days prior to the
date of fihe Creditors' Meeting ~t~r General Creditors, direct the subsequent dealings in
respect of such Claim, buf only as a whole, shall be wi#h a specified Person and in such
event, such transferee o~ the Claim and the whole of such Claim shall be bound by any
nofices given or steps taken in respect of such Claim in accordance with the Creditors'
Meetings Order and any further Orders.

..

Except as otherwise set out in this Plan ar i~ the Creditors' Meetings Qrder, each
Creditor Ftolding a Voting Claim or its designated p~oxyhoider sha[I b~ entitled to attend
the Creditors' Meeting for its C~as~. The n/lanitor sha[i keep a separate record of votes
cast by Creditors holding Disputed C[a~ms and shad report to the CCAA Court with
respect thereto afi fihe CCAA court hearing seeking the Sanction Order. The voles cast
in res~~ct ~f ~r~~ ~i~p~!ted Cl~~~n~ ~h~ll r~o~ be counted for any purpose unless, until and
only to the exfient that such Disputed Claim is finally determined to be an Accepted
Claim. The Company and the Monitor shall have the right to seek the assistance of fhe
CCAA Court in valuing any Disputed Glaim ire accordance with the Claims Procedure
Qrder, the Supplemental Claims Procedure Order, the Creditors' Meetings Order, the
CCAA and this Plan, if required, to ascertain the result of any vote on this Plan.

Existing Shareholders and holders of Equity Claims shall not be entitled to attend or
vote in respect of their Equity Claims at any Creditors' Meetings and shall not receive
any distribution under this Plan on account of their Existing Shares or Equity Claims. Al(
Equity Claims and D&O Indemnity Claims that ire based on Equity Cairns sf~all be fury,
finally aid irrevocably and forever cac~pr~r~i~ed, released, discharged, caracel~~ ,
ex~i~g~aish~d and barred on the Effective ~~t~.

~ rr

persons with claims secured by the CCAA Charges, Alleged Directors' Charge Claims,
claims or entitlements to the Administrative Reserve Fund, AI(eged Retention Plan
Claims, Secured Claims, Alleged Priorifiy Secured Claims, Priority Secured Claims,
Alleged Emkay Claims, Final Emkay Claims, Grown Priority Gfaims, Employee Priority
Claims or Post-Filing Claims shall not be entitled to vote at any Creditors' Meeting in
respect of the portion of (heir claim which is a claim secured by the CCAA Charges, an
Alleged Directors' Charge Claim, a claim or entitlement to the Administrative Reserve
Fund, an Alleged Retention Plan Claim, a Secured Claim, an Alleged Priority Secured
Claim, a Priority Secured Claim, an Alleged Emkay Claim, a Final Emkay Claim, a
Crown Priority Claim, an Employee Priority Claim or aPost-Filing Claim.
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~ ~ ~,

'' • ~

The Company and the Plan Sponsor will take the steps set forth in Schedule "A" hereto
(collectively, the estructurin T'rar~sacti r~s"), which shall be consummated and
become effective in the order set out therein, and will take any actions as may be
necessary to effect a restructuring of the Company's business or overall organizational
structure to reflect the Restructuring Transactions and the provisions of this Flan.

~"he adoption s execution, delivery, implementation and consummation of all maters
contemplated under this P(an involving corporate action of the Company v°vill occur end
be effective by the Effiective Time, and will be authorized ar~d ~~proved under this P{~n
ar~d by the CCAA Court, where appropriate, as past of the Sanction Order, in a1[
~es~~~ts ar~~ ~~r ail purposes without any requirement o~ ~~r~~er ac~i~n by shar~~c~ld~r~,
Directars or Ufficers a~ the Company: All necessary appravals to take actions sha11 be
deemed to have been obtained from the directors or shareholders of the Company, as
appl«able, including the deemed passing by any class of shareholders of ar~y resolution
or s~ecia( resolution and no shareholders' agreement or agreement between a
shareholder and another Person limiting in any way the right to vote shares held by
such shareholder or shareholders with respect to any of the steps contemplated by this
Plan shall be deemed to be effective and any such agreement shall have no force and
effect.

• • t•

Rny current Officer shall be authorized to execute, deliver, fi(e, or record such contracts,
ins~~~ments, releases, indentures and ether agreements or documents, and take such
~~ ores, ~~ r~~y ~e necessary or appropriate, ors f~~half Qf the ~arr~~an}~, €~
eff~~t~ ~e aid further evidence the terms and condi~ie~r~~ ~f this P1~t~.

,,-

~ ~ - , .-

Distributions to the First Lien Lender Class shall be made by the Monitor in accordance
with Section 5.2 of this Plan.

(a) General Creditors with Accepted Claims (including First Lien Lenders in
respect of First Lien Lender Deficiency Claims and Second Lien
Noteholders in respect of Second Lien Deficiency Claims) shall receive
distributions from the General Creditor Pool in accordance with Section
~.6 of this Plan.
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(b) Distributions to be made under this Plan on account of First Lien
Deficiency C(aims shall be made by the Monitor to the First Lien
Agent. Distributions to be made under this Plan on account of Second
Lien Deficiency Claims shall be made by the Monitor to the Second Lien
Trustee.

(c) Other than as specifically provided in Section 7.2(b), all distributions ~o be
made under this Plan to a Creditor shall be made by the Monitor on behalf
of the Company by cheque and will be sent, via regular mail, to such
Creditor to the address spEcified in the Proof of Claim filed by such
Creditor or such other address as the Creditor may from ~~ime to time nofify
the Monitor in writing in accordance with Secfion 11.11 of this Plan.

(d} the ~Vlon~~or r ay, buf shall not be obligated to, make ar~y d~s~ributian to
the General Creditors before all Disputed Claims hue been finally
reso6ved for distribution - purposes in accordance wi~~ the Gleams
Procedure Order, the Supplemental ~I~~r~s Prc~~~dure C~rd~r or fi~~ther
Order.

(e) Notwithstanding anything else in this Plan, the aggregate of the
distributions provided far in Section 5.6 and this Section 7.2 shall not
exceed the amount of funds in the General Creditor Poo[.

1 • -,

An Affected Creditor holding a Disputed Claim shall not be entitled to receive a
distribution under the Plan in respect of any portion thereof unless and until such
Disputed Claim becomes an Accepted Claim.

~ *,..

Except in respect of First Lien CEa~r~s and Second Lien Claims, nQ in~ere~t car penalties
shall accrue or be ~~i a~ an ~ffectec~ Claim from and affer ar in resp~c~ of the period
following the Filing Date and, except in the case of holders of First Lien Claims or
Second Lien Claims, na holder of an Affected Claim will be entitled to any interest in
respect of such AfFecfied Claim accruing on or after or in respect of the period following
the Filing Date. At the Effective Time, all interest accruing on any Affected Claim after or
in respect o~f the period following fhe Filing Date shall be forever extinguished and
released under this Pfan as against the Company.

The Company and the Monitor shall not be obligated to deliver any distributions under
this Plan to any transferee of an Affected Clairn unless a Proof of Assignment has been
delivered to the Monitor no later than the Initial Distribution Record Date.
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(a) If any Creditor entitled ~~ a distribution pursuant to this Plan cannot be
located by the Moni~~r on the applicable Distribution Date, or if any
delivery ~r distribution to be made pursuant to Article 7 of this Plan is
returned as undeliverable, such Bash shall be set aside by the Monitor and
deposited in a segregated, interest-bearing account to be maintained by
the Monitor.

(b) If such Creditor is located by the Monitor within six (6) months after the
applicable Distribu~ion -Date, such cash shall be distributed to such
Creditor.

~c) If such Creditor cannot bc~ located by the Monitor or if ar~y deli~tery ~r
di~tribu~ion to be ~n~de pursuant to Article 7 of this Plan i~ returned ~s
ur~d~l6verab~e, ~r ire ~~~ +case of any distribution made by cheque, the
~h~~~~ r~main~ ur~cash~d4 for a period of more than six (6) months after
the applicable Distribution C~~te ar the date ofi delivery ar mailing of the
cheque, whichever is later, the Claim of any Creditor with respect to such
undelivered or unclaimed distribution shall be discharged and forever
barred, notwithstanding any Applicable Law to the contrary, and any such
cash allocable to the undeliverable or unclaimed distribution shall be
released by the Monitor into the First Lien Lender Pool, free and clear of
any claims of such Creditor or any other Creditors and their respective
successors and assigns. Nothing contained in this Plan shall require the
Company or the Monitor to attempt to locate any holder of any
undeliverable or unclaimed distributions.

~a} ~~~ d s~ributians ~a a Creditor ~r person on behalf of a Creditor sh~~i ~~
c~n~de firsfi with re~pec~ ~o the principal amounf of the Claim ovtiring to such
creditor and only after off such principal has been paid shalS the
distribution be made with respect to the interest ov~ring on such Claim.

(b) Rlotwithstanding 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 accounf 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 ors behalf of any Creditor, such
amounts, if any, as the Company determines that it or the Monitor, on

LEGAL*46379386.1



-32-

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 ~,~ithheld 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.

.- •
~ • • ~ ~ - ~~

If this Plan is approved by the Required Majorities, the Company shall bring an
application before the CCA~O ~~ur~ for the Sanction Order, ~rvhich Section Order shall
provide ~t~niess otherwise agreed to b}~ the Company, the Plan Sponsor, the Monitor,
the Cans~r~~irtg First Lien Leaders and the First Lien gent, among ofiher things, that:

(a} (i} this Flan has been apprav~d by the Required Majorities in conformity
v~ith the CCAA; (ii) the Company aced in good faith and complied with the
provisiarts of the CCAA and the Orders made in the CCAA Proceeding in
a(I aspects; (iii) the C~A~O Court is satisfied that the Company has not
done or purported to do anything that is not authorized by the CCAA; end
(iv) this Plan and the transactions contemplated hereby (including the
Restructuring Transactions) are fair and reasonable;

(b) this P(an (including the compromises, arrangements, releases and the
transactions contempia~ed herein, including the Restructuring
Transactions) shall be sanctioned and approved pursuant to Section 6 of
~~~ CCA~ aid will be binding and effective as herein set out on the
G~ and, ~I~ r°~ditors aid e~ P~rso~s s provided for in this Plan
r the ~r~~~ ~r~ Order arid, ~t ~ e ~ffecf~v~ ~~me, will be effective and
~r~ure to the ber~efi~ of the Cam any, the ~reditars and all other Persons
as provided in this Plan ar the Sanction Order;

(c) ~utharizing and approving the steps fo be taken under this Plan, including
the Restructuring Transactions, on the date they are deemed to occur and
be effected by this Plan, and in the sequential order contemplated by
Schedule "A" to the Plan on the Effective Date;

(d) subject to the perfarmance by the Company of its obligations under this
Plan, and except to the extent expressly contemplated by this Plan or the
Sanction Order, all Continuing Contracts that have not expired or been
terminated prior to the Effective Date pursuant to their terms or by
agreement will be and shall remain in full force and effect as at the
Effective Date, unamended except as they may have been amended by
agreement of the parties thereto subsequent to the Filing Date, and no
Person who is a party to any such agreement sha{I, following the Effective
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date, accei~rate, t~rr~inate ➢ rescind, refuse to perform or otherwise
repudiate ifs obligations thereunder, or enfor~~ or exErcise any right
(including any right of set-off, option, dilution or other remedy) o. make
any demand under or in respect of any such ~gre~ment, by reason of:

(i} any defaults or evens of defauEt arising as a result of the
insolvency of the Company prior to the Effective Date;

(ii) any change of control of the Company arising from implementation
of the Plan;

viii) the fact that the Company has sought or obtained relief under the
GCAA a~ ghat this Plan has been imp[en~ented by the Company;

(iv) the effect on the Company of the cor~pfetian ~f any of the
~ra~s~~~6c~~s cor~t~r~plated ~y t~~~ ~~~;

~v} any compromises or arrange~~nts effected pursuant ~o phis Plan;
or

{vi} any other ~vent(s} which occurred on ar prier to the Effective Date
which would have er~t~tled any Person thereto to enforce those
rights and remedies, subject to any express provisions to the
contrary in any agreements entered into with the Company after the
Filing Date.

(e) all Accepted Glaims and Disallowed Claims determined in accordance
with the Claims Procedure Order or the Supplemental Claims Procedure
Order are fna~ ar~d binding on the Company and al! Creditors;

{f} upon the ~ ec~~~~ ~~t~, ~~~ A([ege ~'ric~ri~y Secured ~f~ims and any
security under~}r~ng such Alleged priority Secured Claims sha[I be
irrevocably, f ly end fn~l[y discharged as aga~r~st the Cc~~pany and all of
the Company's ~usEness assets and undertaking and the Priority Secured
Claims Reserve .shall stand in the. place and stead of such security, with
the same priority as if had just prior to the Effective Date;

(g) no meetings or votes of the Existing Shareholders or Persons holding
Equity Claims are required in connection with this Plan (including the
Restructuring Transactions);

(h) the commencement or prosecution, whether directly, indirectly,
derivatively or otherwise, of any demands, claims, actions, counterclaims,
suits, judgments, or other remedies or recoveries with respect to any
Claim released, discharged or terminated pursuant to this Plan shall be
permanently enjoined;
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(i) the releases effected by this Plan are approved, and declared to be
binding ar~~ ~ ~ffectiv~ as of the Effective date upon all Creditors, the
Company, the Monitor and III other Persons affected by this Plan and
shall enure to the benefit of all such Persons;

(j) any C[aims which hive been preserved in accordance with the Claims
Procedure Order or the Supplemental Claims Procedure Order against
Directors that cannot be compromised due to the provisions of Section
5.1(2) of the CCAA will be limited in recovery to the proceeds of any
Directors insurance policies;

(k) except for the Administration Charge which shall continue against the
Administrative Reserve Fund subjecf to further Order, a(I CCI~A charges
established by the initial Order or any other Order, shalE be terminated,
released and discharged ef~e~tive an the Effective Date;

(I} upon re~~ipt from the Company or the ~'~an Sponsor, the Monitor shall
held and distribute the funs received in accordance with this Plan;

(m) the articles of the Gampany v~ri11 be amended as set out in the Articles ofi
Reorganization set cut in Schedule "A";

(n) any written or oral agreement, option or warrant, or any right or privilege
capable of becoming such, for the purchase, subscription, allotment or
issuance of any shares or other form of equity interest (or any securities or
investments convertible, exercisable or exchangeable for any shares or
other form of equity interest) in the Company, and any agreements or
instruments entitling any holder thereof to any participation in the
Company, ire of no further farce or effect as at the Effec~i~e Date and ail
~ r~if ~s evider~~~n E ~~ rig Sh r~~ ~r~ ~ar~celied, u16 end void;

i~

~ ~' .•• .•

(p) all Liens of Affected Creditors, including all security registrations in favour
of any Affected Credifior, are discharged and extinguished; and

(q) the Monitor is authorized to perform its obligations under this Plan on and
after the Effective Date, including authorization to instruct and obtain
assistance from its legal counsel and/or Cassels as necessary to do so
and as further provided herein.
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The i~plement~tion of this Plan shall be conditional upon the fulfillment or waiver,
where applicable, of the following conditions on or before the Effective Date or the date
specified therefor:

(a) the Company and the Plan Sponsor shall have complied with ail
provisions of the Plan Sponsorship Agreement and all conditions of the
Plan Sponsorship Agreement shall have been satisfied or waived in
accordance with its terms;

(b) the Company shall have complied with all provisions of the Support
Agreement and all conditions of the Support Agreement shat( have been
satisfied or waived in acc~rdar~ce with its terms;

(d) the ~anc~ior~ Order shad have b~er~ granted by the CCAA Court in a form
acceptable ~o the Company, the Monitor, the Plan Sponsor, the
Consenting First Lien Lenders and the First Lien Agent, each acting
reasonably, and shall be i~ full ft~rce end effect and not reversed, stayed,
varied, modified or amended;

(e) the Monitor shall have received the Plan Sponsored Funds and the Cash
Adjustment Amount, if any, from the Plan Sponsor and the Existing Cash
from the Company;

(f) no injunction or other order shall have been issued to enjoin, restrict or
prohibit any of the transactions ~antemp[ated by this Plan and the P[an
S c~r~sorshi A~ reerr~ent;

{g) ail nece~sar~r car orate actian aid prace~dings of the Carr~par~~ shall
have been Ca en to approve ~ ~s ~~n ~r~d to enable the Corr~p~~y tc~
execute, deliver and per~orrn its abiigations under the agreements,
documents a~►d ether instruments to be executed and delivered by it
pursuant to ti~is Plan; and

(h) all agreements, resolutions, documents and other instruments, which are
reasonably necessary to be executed and delivered by the Company, in
order to implement this Plan or perform the Company's obligations under
this Plan or the Sanction Order, shall have been executed and delivered.

Each of the conditions set out in this Section 8.2 may be waived in whole or in part by
the Company with the prior written consent of the Plan Sponsor and the Consenting
First Lien Lenders by written notice to the Monitor. If the conditions in this Section 8.2
have not been s~tisfie~ or waived in accordance with this Section 8.2 by the Outside
Date (or such later date as the Company, the Plan Sponsor, the Consenting First Lien
Lenders, the First Lien Agent and the Monitor agree), this Plan shall automatically
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terminate, ire which case the Compar~y shall not be under any further obligation to
implement this Plan.

Upon satisfaction or waiver of the conditions set out in Section 8.2, the Company, the
Plan Sponsor and the Consenting First Lien Lenders, shall give written notice to the
Monitor that the conditions set out in Section 8.2 have been satisfied or waived, and the
Monitor shall, as soon as possible following receipt of such written notice, deliver to the
Company, the Plan Sponsor and the Consenting First Lien Lenders, ~a certificate which
states that all conditions precedent set out in Section 8.2 have been satisfied or v~aived,
~n substantially the form as the certificate attached as Schedule "B" to this Plan (the
" c~~~c~r's er~ifica ")9 and sha!! specify therein the date of the delivery thereof. On or
~~rfhwith following the Effec~ave date, fhe lVlanitar shall fife the E~onitor's Certificate wifih
the CCAA Court and shall post a copy o~ the same on the Websete.

.-

' ` ~► ~ = ~
' • • .. • a ~ ~ s •

The Company reserves the right to vary, modify, amend or supplement this Plan by way
of a supplementary or amended and restated plan or plans of compromise or
arrangement or both filed with the CCAA Court at any time or from time to time prior to
the commencement of the Creditors' Meetings, provided that the Company obtains the
prior consent of the Plan Sponsor, the Consenting First Lien Lenders and the Monitor to
any such variation, modification, amendment or supplement, which consent shall not be
unreasonably withheld. Any such supplementary or amended and restated plan or plans
~f compromise or arrangem~~t~ or bath shall, for all purposes, be deerr~ed to be a part of
and incarpc~ra~~d ~r~ ~ phis ~~ar~. 1~r~~ ~~~h ari~~ior~, ~ i t~Q ~rr~~ndmen~ or
su~plemen~ shall ~ posted on the ~ side and ~-mail r~o ~~~ III ~~; provided to the
C~~A Proceeding service List. Creditors are advised tc~ chick the ~tt/ebsit~ regularly.
Cr~difiors who wish ~a receive wr~t~en notice of any variation, r~odificat~on, amendmenfi
ar suppfem~nt to the Plan should cantact the Monitor in the manner set auf in Section
11.11 of this Plan. Creditors in attendance at the Creditors' Meetings will also be
advised of any such variation, modification, amendment or supplement to the Plan.

!n addition, the Company may propose a variation or modificafiion of, or amendment or
supplement to, this Plan during the Creditors' IV(eetings, provided that the Company
obtains the prior consent of the Plan Sponsor, the Consenting First Lien Lenders and
the Monitor to any such variation, modification, amendment or supplement, which
consent shall not be unreasonably wifhheld, and that notice of such variation,
modification, amendment or supplement is given to all Creditors entitled to vote present
in person or by proxy at the applicable Creditors' Meeting prior to the vote being taken
at such Creditors' Meeting, in which case any such variation, modification, amendment
or supplement shall, for all purposes, be deemed fio be part of and incorporated into this
Plan. Any variation, amendment, modification or supplement at a Creditors' Meeting will

LEGAL*46379386.1



-37-

b~ promptly posted on the Website, served by e-mail to the service list in the CCAA
Proceeding and filed with the CCAA Court as soon as practicable fallowing the
applicable Creditors' Meeting.

~ ~ F. ~ ~ ~ *~ ~ ,

After one or more of the Creditors' Meetings (and both prior to and subsequent to
obtaining the Sanction Order), the Company may at any time and from time to time
vary, amend, modify or supplement this Plan without the need for obtaining an Order or
providing no~i~e to the Credi~or~, if the Company, the Plan Sponsar and the Monitor,
acting reasonab{y and in good faith, determine fihat such variafiion, amendment,
modification or supplement would not be materially prejudicial ~o the interests of any of
the Creditors under Phis Pfan or is necessary in order to give effect to the substance of
phis P(an or the Sanction Qrder.

--~ ~~I

i ~ •

At the Effective Time, subject to the satisfaction or waiver of the conditions contained in
Section 8.2 of this Plan, this Plan shall be implemented by the Company and sha(1 be
binding upon all Persons in accordance wifih the terms of this Plan and the Sanction
Order.

Rt the Effective Time, the payment, compromise or satisfaction of any Affected Claims
under this Flan sha~~ be binding upon a~f Persons, his, her or ids heirs, executors,
administrators, leg~1 or per~ana[ repr~se~~ati~~s, successars and a~ssi n~, ~s ~h~ ease
may be, for Ali pr ores and ~ i~ F~[a~ veil[ cor~st~tute: {a} full, fry l r~ a~sc~l~te
sett(er~ent of aiE rights of any Persons against the Company ar~d the Directors and
Officers in r~sp~ct of the effected Cl~ir~s and Equity Claims; (b) an ~bs~iu~e release
and discharge of all indebtedness, liabilities and obligati~r~s of or in respect of the
Affected Claims and Equity Claims against the Company and the ~ir~ctors and O~oc~rs
and all Liens granted by the Company in respect thereof, including any interest, costs,
fees or penalties accruing thereon whether before or after the Filing Date; and (c) a
reorganization of the capital of the Company, as provided in Schedule "A" hereto.

~ - _ ~ ~~ .

No Person who has a Claim as a guarantor, surety, indemnitor or similar covenant in
respect of any Claim which is compromised under this Plan or who has any right to
claim over in respect of or to be subrogated to the rights of any Person in respect of a
Claim which is compromised or released under this Plan shall be entitled to any greater
rights than the Creditor or Existing Shareholder whose Claim way compromised under
this Plan. Accordingly, the payment, compromise or other satisfaction of any Claim
under this Plan, if sanctioned and approved by the CCAA Court, shall be binding upon
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such Creditor or Existing Shareholder, his, her or its heirs, executors, admini~tr~tors,
successors and ~ssig~s fir all purposes and, to such extent, shall also be effective to
relieve any third party directly or indirectly {fable for such indebtedness, whether as
guarantor, surety, indemnitar, director, joint covenantor, principal or otherwise.

At the Effective Time, for good and valuable consideration, including the distributions to
be made pursuant to the Plan, every Creditor, Affecfed Creditor or other Person; on the
Creditor's, Affected Creditor's or other Person's own behalf and on behalf of the
Creditor's; Affected Creditor's ar other Person's respective affiliates, present and former
officers, directors, employees, associated individuals, auditors, beneficiaries, financial
advisors, legal counsel, other professionals, sureties, insurers, indemnitors, agents,
dependents, heirs, executors, administrators, representatives, succ~ss~rs and assigns,
as applicable, hereby is deemed to and does ful6y, finally, irrevocably and
unconditionally release and forever discf~arge each of the Company, the Directors, the
~ cers ~~~ any al!egec~ fduciary (~nrhe~h~r acting as a director, officer, Qr other
respar~sible party}, Cassels, Akin Gump, Ernst ~ Young Inc., the iVfonitor, the Financial
Advisor, the Plan Sponsor, Plan Sponsor Gour~se[, the First Lien Agent, the Collateral
Trustee, the Second Lien Trustee, the Consenting First Lien Lenders, and the
Consenting First Lien Advisors, together with each a~ their respective current and farmer
legal counsel, financial advisors, representatives, directors, officers, predecessors,
affiliates, member companies, related companies, shareholders, heirs, spouses,
dependants, administrators, executors, employees, professional advisors including
solicitors, auditors, contractors, consultants, servants, agents and assigns (collectively,
the "Released Parties" and individually, a "Released Party"), of and from any and all
Claims, and, without fimitafion, any and all past, present and future claims, cases of
action, debts, rights, interests, actions, rights of indemnity, liabilities, demands, duties,
injuries, accounts, covenants, damages, expenses, fees (including solicitors' fees or
liens, costs, cor~pensat~or~, ~r causes of a~ icon ~f whatsoever kind or r~at~re he ~~r
foreseen ar unforeseen, known or unknown, rna~ure or unrr~atured, direct, indirect ar
Jeri v e, ~sser#ed or ~r~ ssert~d, contin ~~~ ~r actual, liquidated or unliqu~ ~ ~ ,
whether in tart or contract, ~nrhether statutory, at common taw ar in equity, based are, in
connection with, arising out of, ~r ire any way re~~ted to, in whole or in part, directly or
indirectly, any act, inaction or omission, transaction, dealing or other occurrence existing
or taking place on or prior to the Effective Time relating to or otherwise in connection
with the Company, including, (a) the business and operations of the Company, (b) the
property and assets of the Company, (c) the Affected Claims, the Plan, the Plan
Sponsorship Agreement or the CCAA Proceeding, (d) the Support Agreement, (e) the
Equity Claims and the Existing Shares; (f) a contract that has been restructured,
terminated, repudiated, disclaimed or resiliated prior to the Disclaimer Deadline in
accordance with the CCAA, (g) any Restructuring Transaction in respect of which the
Released Parties had any role, whether in their capacity as Officers, Directors or in any
other capacity, (h) liabilities of the Directors and Officers and any alleged fiduciary or
other duty, including ar~y and all Claims that may be made against. the Directors or
Officers where by law such Directors or Officers may be liable in their capacity as
Directors or Officers, or (i) any Claim that has been barred or extinguished by the
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Claims Procedure Order or the Supplemental_ Claims Procedure Order (all collectively,the "Released Claims"); and at the E~fec~ive Time the Corr~pany is deemed to and doesfully, finally, irrevocably and unco~ditionalfy release and forever discharge every otherReleased Party of and from any and all Released Claims.

Notwithstanding the foregoing, nothing in this Section 10.4 shall release or discharge:

(a} the Company from any Unaffected Claim that has not been paid in full
under this Plan to the exfent of such non-payment;

(b) a Released Party from its obiic~ations under the Plan;

~c) a Released Party found by a court of competent jurisdiction by finaldetermination on the m~ri~~ to ha~re commuted fraud in relation to a
Released Glaim for which it is responsible at faw; ar

{d) the D~rectQrs from any Claims which have been preserved in ac~ard~ncewith the Claims Procedure order or the Supplemental G~aims F'roced~reCJrder that cannot be compromised due to the provisions of Section 5.1(2)of the CCAA.

c

Subject to the exceptions stated in sub-paragraphs (a) through (d) ofi Section 10.4 ofthis Plan, al( Persons, along with their respective affiliates, present and former officers,directors, employees, associated individuals, auditors, beneficiaries, financial advisors,legal counsel, other professionals, sureties, insurers, indemnitors, agents, dependents,heirs, executor, administrators, representatives, successors and assigns, asapplicable, are per~an~ntly and farever barred, estopped, stayed end enjoined, on andafter the Effective Time, with respect to the Affected Claims, the Faulty C[asra-~s ar~d theReleased Claims, fi am:

{~} cor~r~er~ci~g, cc~r~ductir~ car ~c~ntir~uing ~n are rr~an~e~, directly r~rindirectly, any acfion, suit, demand or other proceeding of any. nature orfind whatsoever (including any proceeding in a judicial, arbitral,administrative, regulatory ar other forum) against any of the ReleasedParties or their property;

(b) enforcing, levying, attaching, collecting or otherwise recovering orenforcing by any manner or means, directly or indirectly, any judgment,award, decree or order against any of the Released Parties or theirproperty;

(c} commencing, conducting or continuing in any manner, directly orindirectly, any action, suit or demand {including by way of contribution orindemnity or other relief, in common law, or in equity, breach of trust orbreach of fiduciary duty or under the provisions of any statufe arregulation) or other proceeding of any nature or kind whatsoever
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(including any proceeding in a judicial, arbitral, administrative, regulatory
or other forum) aga~~~st any Person who makes such a clam ar might
reasonably be expected to make such a claim in any manner or forum,
against one or more of the Released Parties;

(d) creating, perfecting, asserting or otherwise enforcing, directly or indirectly,
any Lien or encumbrance of any kind; or

{e) taking any action to interfere with the implementation or consummation of
the Plan (inc~~ding the Restructuring Transactions);

and any such proceedings will be deemed to have no further effect against the
Company or any of its assets and will be released, discharged or vacafed without cost
to the Company. All Persons shall cooperate with the ~ornpany and the Monitor in liking
any Lien or discontinuing ~n}r proceeding filed or commenced prior ~o the Effective
Time, as the Company ar the ~11or~ifc~r may reaso~~bly request. ~h~ Comp~r~y may
apply to fihe CCAA Courfi ~o c~bt~i~? ~ discharge or di~lmissal of ~n~ ~u~h proceedings if
necessary without- nofice to any Person.

10.6 Knowledge of Claims

Each Person to which Section 10.4 applies shall be deemed to have granted the
releases set out in this Section 10.4 notwithstanding that it may hereafter discover facts
in addition to, or different from, those which it now knows or believes to be true, and
without regard to the subsequent discovery or existence of such different or additional
facts, and such party expressly waives any and all rights that it may have under any
Applic~~ble Law which would limit the effect of such releases to those Claims or causes
of action known or suspected to exist at the Effective Time.

'~ - ~- ,

At the Effevtive Time, and sub~ecf to any express pro~isiar~s to the contrary in any
amending agreement ~n~ered ~n~o wfth the Company after the Filing Efate, Ali Persans
shall be deemed to have waived any and all defaults of fhe Company then existing or
previously committed, caused by any of the provisions hereof, or non-corr~plia~~ce with
any covenant, warranty, representation, fierm, provision, condition or obligation, express
or implied, in every contract, mortgage, security agreement, indenture, trust indenture,
loan agreement, commitment letter, agreement for sale, lease, personal property lease
or other agreement, written or oral, and any amendments or supplements thereto,
existing between such Person and the Company. Any. and all notices of defaulfi,
acceleration of payments and demands for payments under any instrument, or other
notices, including any notices of intention to proceed ~o enforce security, arising from
any of such aforesaid defaults shall be deemed to have been rescinded and withdrawn.
For greater certainty, nothing in this Section shall waive any obligations of the Company
in respect of any Unaffected Claim.
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At the Effective Time, all Creditors shall be deemed to have consented and to have
agreed to alf of the provisions of this Plan in its entirety. Each Creditor shah be deemed
t~ have (a) granted, and executed and delivered to the Company all consents, releases,
assignments and waivers, statutory or otherwise, required to implement and carry out
this Plan in its entirefiy and (b) agreed that if any conflict exists between the provisions
of any agreement or arrangement, written or oral, existing between the Company and
such Creditor and the provisions of this Plan, then the provisions of this Plan shall
govern and the provisions of such other agreement or arrangement shall be amended
accordingly.

r • ~--

In this Phan, the deeming provisions are not rebuttable and are conclusive and
ir~revoc~ble.

Sections 95 to 101 of the BIA and any Applicable Law relating to preferences,
settlements, fraudulent conveyances ar transfers at undervalue shall not apply in ar~y
respect, including, without limitation, to any dealings prior to the Filing Date, to this Plan,
to any payments or distributions made in connection with the restructuring and
recapitalization of the Company, whether made before or after the Filing Date, or to any
and all transactions contemplated by and to be implemented pursuant to this Plan.

10.11 Compromise of Claims under Section 19(2) ~f the C~

On the EfFective Date, the following Claims which have been preserved in accordance
with the Claims Procedure (Jrder or the St~p~lemental Claims Procedure Order sha~~ be
~~mpromised under this Plan, including pursuant to the terms of his article 1 a are shill
be deemed to be a Released CIa6m pursuant to Secfiion 10.4 of th€s Plan:

(a) any fine, penalty, restitution order or other order similar in nature to a fine.,
penalty or restitution order, unposed by a court in respect of an offence;

(b) any award of damages by a court in civil proceedings in respect of

(i) bodily harm intentionally inflicted, or sexual assault, or

(ii) wrongful death resulting from an act referred to in subparagraph (i);

(c} any debt or liability arising out of fraud, embezzlement, misappropriation
or defalcation while acting in a fiduciary capacity or, in Quebec, as a
trustee or an administrator of the property of others;
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(~) any debt or liability resulting from obtaining properly or services by false
pretences or fraudulent misrepresentation, othEr than a debt ~ ~iabili~y ofi
the Company that arises from an Equity Claim; or

(e) any debt for interest owed in relation to an amount referred to in any of
paragraphs (a) to (d),

provided that this Section shall only apply to a Person who voted (in person or by proxy)
in favour of fihis Plan at the Creditors' Meetings.

-. .~ ~

x

c~#~riths~~ndong ~~at the trar~sac~i~r~s ~r~~ ~ven~s ~~t €~~~ in this P[~r~ ~~ be dverr~~d tea
a~cur ~rithout any additional act or formality other khan as r~nay be expressly sit oc~t
herein, each of fine Persons afFecfed hereto sham make, do, and execute or cause to be
►made, done ar executed all such further acts, deeds, agreements, assignments,
transfers, conveyances, discharges, assurances, instruments, documents, elections,
consents or fiEings as may be reasonably required by the Company in order to
implement this Plan.

11.2 Set-Off

The taw of set-off applies to all Claims made against the Company and to all actions
instituted by it for the recovery of debts due to the Company in the same manner and to
the same extent as if the company was plaintiff ar defendant, as the case may be.

'11.3 Param~~ntcy

~t/ithaut limiting any other provision hereof, fram and after the Effective Date, in the
~~r~~ ~~ any co ~6~c~ be~rveen this Plan ar~d tie ct~ ~r~~r~~s, v~ra~rrant~es, rep~r~~er~~~~i~ns,
terms, conditbans, provisions or obligations, _expressed, or implied, of any contract,
r~~rtgage, security agreement, indenture, trust indenture, loan agreement, commitment
letter, agreement for sale, lease, personal property lease or other agreement, written or
oral, and any and all amendments or supplements thereto, existing between the
Company and any other Persons affected by this Plan, the terms, conditions and
provisions of this Plan shelf govern and shall take precedence and priority.

The Company reserves the right to revoke or withdraw this Plan at any time prior to the
Effective Time and to file subsequent plans of compromises or arrangement. If the
Company revokes or withdraws this Plan, or if the Sanction Order is not issued, (a) this
Plan shall be null and void in all respects, (b} any Affected Claim, any settlement or
compromise embodied in this Plan (including the fixing or limiting of any Affected Claim
to an amount certain), and any document or agreement executed pursuant to this Plan
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shall be d~e~~d null and void, and (c) nothing contained in this Plan, and no action
taken i~ preparation for co~summatio~ c~~ this P{an, shall (i} consfiitute or be deemed to
constitute a waiver or rele~s~ of ar~y Affected Claims by or against the Company or any
Person; (ii) prejudice in any manner the righfi~ of the Company or any Person in any
further proceedings involving the Company, or (iii) constitute an admission of any sort
by the Company or any Person.

Except as otherwise provided i;~ this Phan or in the Sanction Order, or in any contract,
instrument, release, indenture or other agreement entered into in connection with the
Plan, following the Effective Time, the Company will retain and r ay enforce, see on,
settle, Qr compramise (or decline to do any of the foregoing} all claims, rights or causes
of action, suits and proceedings, whefih~r in law car in equity, whether ~r~awn or
unknown, that the Company may hold against and Person or entity, without further
approval ~f the C~ Court.

'- s• • • ~ •

The Monitor is acting in its capacity as Monitor in the CCAA Proceeding with respect to
the Company and is not responsible or liable for any obligations of the Company. The
Monitor will have the powers and protections granted to it by this Plan, by the CCAA
and by any Order, including the Initial Order, the Claims Procedure Order, the
Supplemental Claims Procedure Order and the Creditors' Meetings Order. Both prior to
and after the Effective Date, the Company and the Plan Sponsor shall provide such
assistance as reasonably required by the Monitor in connection with the completion of
the Monitor's duties and obligations under this Plan.

;, ..

For the purposes of this Plan, where a matter shall ha~ae been agreed, waived,
consented t~ c~~ ~ppraved by the Company, or a molter must be satisfactory ~r
accep~abfe to the Company, any Person shall be er~~i~led to rely on ~vri~~n confirmation
from Cassels that the Company has agreed, waived, consented t~ or approved a
particular matter.

For the purposes of this Plan, where a matter shall have been agreed, waived,
consented to or approved by the Consenting First Lien Lenders, or a matter must be
satisfactory or acceptable to the Consenting First Lien Lenders, such matter shall be
decided by the Majority Consenting First Lien Lenders and any Person shall be entitled
to rely on written confirmation from Bennett Jones LLP, as counsel to the Consenting
First Lien Lenders, that the Majority Consenting First Lien Lenders have agreed,
waived, consented ~o or approved a particular matter.

For the purposes of this Plan, where a matter shall have been agreed, waived,
consented to or approved by the Pfan Sponsor, or a matter must b~ satisfactory or
acceptable to the Plan Sponsor, any Person shall be entitled to rely on written
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confirmation from Plan Sponsor Counsel that the Plan Sponsor has agreed, waived,
consented to or ~pprc~ved a particular ma~te~ .

11. Adjudication of Unresolved Maims

Following the Effective Time, Cassels shall continue to have primary carriage and
responsibility as legal counsel in connection with litigation or other adjudication of any
remaining Disputed Claims, Alleged Priority Secured Claims, Rlleged Retention Pfan
Claims or Alleged Directors' Charge Claims pursuant to this Plan, the Claims Procedure
Qrder, the Supplemental Claims Procedure Order or otherwise.

11.9 C)bligation to Pay only to the Extent Funcls are Available

[~ofiwith~tanding any other prevision of this Plan, and v~~ithout in any way ~imiti~g the
protections for the Manitor set out in the Orders or the CGAA, the Monitor ~hafl have no
obEi~ation tc~ r~a~~ an}/ payrr~~~t ~c~~~ec~plated under this Plan, and na~hir~~ ~ha~~ b~
construed as t~bligat~ng the. Janitor to make any such payment, unless ar~d ur~tif fhe
~tlonitor is in receipt of funds adequate to effect any such payment in f~11.

11.10 tVle~nitor shall have no Personal Liability

The Monitor shall not incur any liability whatsoever, including in respect of (a} any
amount paid, required to be paid or not paid pursuant to this Plan, (b) any costs or
expenses incurred in connection with, in relation to or as a result of any payment made,
required to be made or not made, or (c) any deficiency in the Plan Implementation Fund
or any reserves established pursuant to this Plan.

'11.11 Natices

any notice or communication to be delivered hereunder will be in writing and wil!
~e~er~ence ~~is P[an and r~ay~ subject to as hereinafter provided, be made ar giuen ~y
mai[, personal delivery or by e-mail transmission addressed to the respective parties as
~oflov~rs:

(a) if to the Company:

Connacher Oil and Gas Limited
Suite 1040, 640 5th Avenue SW
Calgary, Alberta T2P 3G4

Attention: Merle Johnson
Email: McJohnson@Connacheroil.com

With a copy to (which shall not constitute notice):

Cassels Brock &Blackwell LLP
2100 Scotia Plaza
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40 King St. West
Toronto Ontario M5H 3C2

Attention: Ryan Jacobs/Joseph B~ellissimo
E-mail: rjacobs@casse(sbrock.com/jbel(issimo@cass~lsbro~k.com

With a copy to (which shall not constitute notice):

Ernst &Young Inc.,
in its capacity as Monitor of Connacher Qi! and has Limited
Calgary City Centre
Suite 2200, 215 — 2nd Street SW
Calgary, Alberta T2P 1 ~1f4

Attention: Neil Narfason/Peter Chisholm
Email: nei~.nar~asan@ca.ey.comipeter.chishofm ~cz? ca.ey.com

(b} if to the Monitor:

Ernst &Young Inc.,
in its capacity as ~Vior~itor of Connacher Oil and has Limited
Calgary City Centre
Suite 2200, 215 — 2nd Street SW
Calgary, Alberta T2P 1 M4

Attention: Neil Narfason/Peter Chisholm
Email: Heil.narfason@ca.ey.com/peter.chisholm@ca.ey.com

With a copy to (which shat{ nc~t eanstitute notice):

• ~; I~~

Attention: Sean F. Co(lins/Walker MacLeod
Email: scollins@mccarthy.ca/wmacleod@mccarthy.ca

(c) if fo the Plan Sponsor:

East River Oil and Gas Ltd.
Suite 600, 600 3rd Avenue SW
Calgary, Alberta T2P OG5

Attention: Michael Lam
Email: lam.m@snencn.cn
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With a ropy to (which shall not constitute notice):

Borden Ladner G~rvais LLP
Centennial Place, East Tower
1900, 520 3rd Avenue SW
Calgary, Alberta T2POR3

Attention: Robyn Gurofsky/ Xiaodi Jin
Email: rgurofsky@blg.com/xjin@blg.com

{d) if tc~ a Creditor:

To the address specifed in the Proof of Claim filed by such Creditor or
such other address as the Creditor may from t~r~e to time notify the
Monitor in accordance with this Section,

or to such other address as any party rn~a~ from dime to time. notify the others in
accordance with this Section. All such notices and communications which are delivered
will be deemed to hive been received on the date of delivery. All such notices and
communications which are faxed or emailed will be deemed to be received on the date
faxed or e-mailed if sent before 5:00 p.m. (Calgary time} on a Business Day and
otherwise will be deemed to be received on the Business Day next following the day
upon which such fax or email was sent. Any notice or other communication sent by mail
will be deemed to have been received on the third Business Day after the date of
mailing.

If during ac~y period during which notices or other communications are being given
pursuant to this Plan a postal strike or postal work stoppage of general application
should occur, such notices or other communications sent ~y ordinary mail and then not
received sh~~l r~~t, ~ sent ~c~r~~er order of the C Court, be effective and notices and
other commun~cat~c~r~s ~~ren hereunder during the course of any such postal strike or
~nrork ~~appag~ of genera[ application shall only be effective if given by courier, personal
delivery or e~ec~ranic or digital transmission in accordance with this Plan.
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Commencing at the Effective Time, the following events or transactions will occur, or be
deemed to have occurred and be taken and effected in fiive minute increments (unless
otherwise indicated) and at the tirries set out in this section (or in such. other manner or
order or at such other time or times as the Company may determine in consultation wifh
the Monitor and the Plan Sponsor), without any further act or formality required on the
part of any Person, except as may be expressly provided herein:

{a) the Nior~itor shall release into the Plan Implementation Fund the sum of
the P(an Sponsored Funds, the Existing- Cash and the Cash adjustment
Amount, if any, to be he[d and distributed by the Monitor in accordance
with this Phan;

(b~ ail of ~t~e ~ampany~s issued and ou~star~ding Equity Claims shall be
~ar~~elled wi~h~~t ~~ny return of c~petal ar 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;

(c) the Company shall issue 1,000 common shares to the Plan Sponsor in
consideration of the payment by the Plan Sponsor of the Plan Sponsored
Funds;

(d) paragraph 8 of the Articles of Continuance of the Company is hereby
amended to add the following paragraphs:

The number of shareholders of the Corporation, exclusive of persans who
are in its employment ar~d exclusive of persons wha, having been in the
emp{oyment of the Corporation, were, while in that employment, and have
confiinued after termination of that employment to be, shareholders of the
Corporation, is limited to not more than fifty (50), two or more persons who
are the joint registered owners of one or more shares being counted as
one shareholder.

Any invitation to the public to subscribe for securities of the Corporation is
prohibited.

(e} fihe Monitor shall make the payments and distributions contemplated by
fhe Plan on the Effective Date;



(f) the Administration Charge, the Directors' Ghar~~, the KERP/LTIP Charge,
the KEIP Charge, the Financial Advisor Charge and the ATB Charge shad!
be deemed to be released as against the assets of the Company and the
Plan Implementation Fund, provided thaf the Administration Charge shall
continue to be secured against the assets of the Administrative Reserve
Fund;

(g) 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
anc~ fiinally extingu~s~aed and such Affected Creditors shall have no
further right, title or interest in and ~~ its Affected Claim;

(ii} na Person who has a claim under any guarantee, surety, indemnit~r
car sirinil~r ~avenan~ rr~ respect ~~ any effected Claim o~ ~nr~~~ his any
right to claim over in respect of or to be ~ubrog~ted to the rights of.
any Person in aspect of are 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
than as expressly provided for in the Plan and will be deemed
cancelled and extinguished;

. • ~ i i

(h) the discovery, extended repor~ir~g, or run-off period under applicable
insurance policies in favour of Directors or Officers shall be deemed to be
triggered, with payment of insurance premiums and any applicable fees
for such run-off period being made from funds on deposit with or held in
escrow for such purpose by the Company's insurance broker;

(i) the directors of the Company immediately prior to the Effective Time shall
be deemed to have resigned and the New Board shall be deemed to have
been appointed;

(j) all rights to indemnification or exculpation now existing in favour of present
and former employees, officers and directors of the Company and its

A-2



subsidi~rie~ shall survive the completion of the Plan and shall continue in
full Force and effect on accordance ~;~at'r~ their tErms for a period of not less
than six (6) years from fins Effective Date; and

(k) the releases and injunctions referred to in Article 10 ~f the Plan shall
become effective, and shall be deemed ~o be, fury, finally, irrevocably and
forever compromised, settled, released, discharged, extinguished,
cancelled and barred and the Company shall be fully, finally and
irrevocably released from any and all claims, liabilities or obligations of
any kind to an Affected Creditor, Creditor or Person, and the Affected
Creditors shall only have rights thereafter as against the First Lien Under
Pool or the General Creditor Pool (as the case may be} held by the
~or~~~ar, or against the reserve and funds established pursuant to the Plan
as app9rcable.
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A. Pursuant fio the order of this Honourable Court dated May 17, 2016 (the "Initial
Order"), the Company filed for and obtained protection from its creditors under the
Companies' Creditors Arrangement Act R.S.C. 1985, c. C-36, as amended.



B. Pursuant to-the Initial Order, Ernst &.Young Inc. was ap~r~s~t~d as the monitor of
the Company (the "Monitor"] with the powers, duties and obligations sEt out in the
Initial Order;

G. The Company has filed a Plan of Compromise and Arrangement under the
CCRA dated , 2018 (the "Plan"), which Plan has been approved by the requisite
majorities of Creditors in each Class and the Court; and

D. Unless otherwise indicated herein, initially capitalized terms used herein have the
meaning set out in the Plan.

TN1E MONITOR HEREBY CERTIFIES the following:

1. The Monitor has re~eiv~d written confirmation frorr~ tl~~ Company, in farm and
substance satisfactory to the Manitor, that the conditions to the implementation of
the Phan set out 'rn Section 8.2 of ~~~ F~~ar~ ~~~r~ b~er~ s~~is ~~d or ~~~~d ~~
accordance with the Plan;

2. The Monitor has received the Plan Sponsored Funds, the Existing Cash and the
Cash Adjustment Amount, if any, in accordance with the terms of the Plan; and

3. This Certificate was delivered by the Monitor to the Company, the Plan Sponsor
and counsel to the Consenting First Lien Lenders on [Date].

ERNST YOUNG INC., in its capacity as
the Court-appointed Monitor of the
Company and nod in its personal or
corporate capacity

Name:

Title:
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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
October 3, 2018 at 10:00 a.m. (Calgary time) and 10:15 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' 11lleetings") 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
(each a "Resolution") approving the Amended and Restated Plan of
Compromise and Arrangement of the Applicant pursuant to the Companies'
Creditors Arrangement Act (Canada) (the "CCA~") dated August 13, 2018 (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 August 22, 2018.

Capitalized terms used and not otherwise defined in this Notice have the respective
meanings given to them in the Plan or the Creditors' Meetings Order.

~~3TS1F1:1

The Plan contemplates the compromise of the Claims of the Affected Creditors. The
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 one
Beneficial First Lien Lender with an Accepted Claim and (ii) at the meeting of the General
Creditor Class one General Creditor with an Accepted Claim.

In order for the Plan to be approved and binding in accordance with the CCAA, the
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' Meetings.

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 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
implementation of the Plan, all Affected Creditors will then receive the treatment set forth in
the Plan.
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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.

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: Holly
McGregor), email: connacher.monitor(~ca.ey.com prior to 5:00 p.m. on the last business day
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 Agent, Kingsdale Advisors,
by phone: 416-867-2272; North American Toll Free: 1-877-659-1821; or e-mail:
con~actus~kin~sdaleadvisors.cc~m.

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
Instructions) 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 October 4, 2018
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.

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. 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 Creditors' Meetings Order

DATED this 22nd day of August, 2018.
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to be held pursuant to an Order of the Court of Queen's Bench of Alberta (the "Court") made
on August 22, 2018 (the "Creditors' Meetings Order") in connection with the Amended and
Restated Plan of Compromise and Arrangement of Connacher Oil and Gas Limited (the
"Applicant") dated August 13, 2018 (as may be further amended, restated, varied, modified
and/or supplemented from time to time, the "Plan") on October 3, 2018 at 10:00 a.m.
(Calgary time) and at any adjournment, postponement or other rescheduling thereof (the
"First Lien Lender Meeting"), and on October 3, 2018 at 10:15 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 October 1, 2018, 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
Creditors' Meetings Order.

You should review the Plan before you vote. In addition, on August 22, 2018, the Court
issued the 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 Creditors' Meetings Order contains important information regarding the voting process.
Please read the 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.

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 fhe 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 Lender 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.

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

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 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.
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DATED at this day of , 2018.
~, . ;

(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)

Ernst &Young Inc.
Calgary City Centre

2200-215 2nd Street SW
Calgary, Alberta T2P 1 M4

Attention: Rally McGregor
E-mail: connacer.monifior ca.e~am

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.rr~oni~or ca.e~.cc~m or visit the Monitor's Website at
www.ey.com/ca/connacheroilandgas.
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All capitalized terms used but not defined in this Proxy shall have the meanings
ascribed to such terms in the Plan or in the 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 Lender 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 Lender 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: Holly McGregor), email: connacher.monitor~ca.ey.com prior to
5:00 p.m. two business days before the Creditors' Meetings (or any adjournment,
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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. (f 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
cannacher.mo~ifor(~ca.ey.cam or visit the Monitor's Website at
www.ey.com/ca/connacheroilandgas.
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to be held pursuant to an Order of the Court of Queen's Bench of Alberta (the "Court") made
on August 22, 2018 (the "Creditors' Meetings Order") in connection with the Amended and
Restated Plan of Compromise and Arrangement of Connacher Oil and Gas Limited (the
"Applicant") dated August 13, 2018 (as may be further amended, restated, varied, modified
and/or supplemented from time to time, the "Plan")

on October 3, 2018 at10:15 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 October 1, 2018, 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 Lender 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
Creditors' Meetings Order.

You should review the Plan before you vote. In addition, on August 22, 2018, the Court
issued the 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 Creditors' Meetings Order contains important information regarding the voting
process. Please read the 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.

APPOINTMERIT OF PEZOXYFIOLDER 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 Glass Nfeeting.

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.

D~4TED at this day of , 2018.

GENE L CREDITOR'S SIGNAI"UR:

(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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Ernst &Young Inc.
Calgary City Centre

2200-215 2nd Street SW
Calgary, Alberta T2P 1 M4

Attention: Holly McGregor
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.manitor (a~.ca.ev.com, or visit the Monitor's Website at
www.ey.com/ca/connacheroilandgas.

1. All capitalized terms used but not defined in this Proxy shall have the meanings
ascribed to such terms in the Plan or in the 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 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
T2P 1 M4 (Attention: Holly McGregor), email: connacher.monitorCc~ca.e .com prior to
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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 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
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
car~nacher.monitor(~ca.e~com or visit the Monitor's Website at
www.ey.com/ca/connacheroilandgas.
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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 Amended and Restated Plan of Compromise and Arrangement of
the Applicant dated August 13, 2018 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 5.6(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 day of , 2018.

• - , - ,; ~

(Print legal Name of Affected Creditor)

(Print Legal Name of Assignee, if applicable)
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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)

Note: To be valid, this Distribution Election Notice must be received by the Monitor
before 5:00 p.m. (Calgary time) on October 1, 2018, or two business days prior to any
adjournment of the Creditors' Meetings.
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SCHEDULE "G"
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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 October 3, 2018 at 10:00 a.m. (Calgary time) and
10:15 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' Meefings") 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 Amended and Restated Plan of
Compromise and Arrangement of fihe Applicant pursuant to the Companies'
Creditors Arrangement Act (Canada) (the "CC ") dated August 13, 2018 (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 August 22, 2018.

Capitalized terms used and not otherwise defined in this Notice have the respective
meanings given to them in the Plan or the Creditors' Meetings Order.

The Plan

The Plan contemplates the compromise of the Claims of the Affected Creditors. The
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
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 Creditors' Meetings Order. If the
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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.

Votina 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
August 22, 2018 (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. 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
Agent. If a Beneficial Noteholder wishes to attend the General Creditor Class Meeting in
person, please contact the Solicitation Agent as soon as possible.

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 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: 1-877-659-1821
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 October 4, 2018
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 Creditors' Meetings Order

DATED this 22nd day of August, 2018.
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The Voting instruction and Election Form fo be distributed to Beneficial Noteholders
in accordance with the order (the "Creditors' Meetings Order") of the Court of
Queen's Bench of Alberta (the "Court") made on August 22, 2078 shall include the
information substantially as set forth in this Voting and Information Election Form.

Capitalized terms used, but not defined herein, shall have the meanings given to them in the
Creditors' Meetings Order.

Beneficial Noteholders who wish to vote in respect of their Second Lien Deficiency Claim
must deliver their voting instructions ("Voting Instructions") to their CDS Clearing and
Depository Services Inc., ("CDS") or The Depository Trust Company ("DTC") intermediary
institution ("Participant Holder") prior to the deadline set by the Participant Holder. 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
Agent. Beneficial Noteholders should not deliver a form of Proxy with 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 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 America Toll Free: 1-877-659-1821
Email: contactus@kingsdaleadvisors.com

Beneficial Noteholders are required to provide their Voting Instructions in each case prior to
the Beneficial Noteholder Voting and Election Deadline, being October 1, 2018 (or such
earlier date as your Participant Holder may establish).

Voting Instructions

Beneficial Noteholders with Voting Claims greater than $2, 000 shall be entitled to make the
following elections. P/ease select one.

❑ Make a Distribution Election, which will be deemed to be a vote FOR the
approval of the Plan.

❑ 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.
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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 deemed to make a Distribution
Election and to vote FOR the approval of the Pian.

Distribution Election

if you elect to make a Distribution Election, please complete the following section.

Reference is made to the Amended and Restated Plan of Compromise and Arrangement of
the Applicant dated August 13, 2018 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 5.6(b) of the Plan, the undersigned hereby elects to receive in full and
final satisfaction of its Second Lien Deficiency 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 to 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 $500,000, up to the amount of its Pro Rata Share of the Second
Lien Deficiency Claim.

The undersigned acknowledges that this election will be final and irrevocable once delivered
to its Participant Holder.

DATED at this day of , 2018.

• • • r

(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)
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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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PRESS RELEASE

Connacher Announces Meetings of Creditors and Supplemental Claims Procedure

Calgary, /alberta; August 22, 2018: Connacher Oil and Gas Limited ("Connacher" or the
"Company") announced today that its amended and restated plan of compromise and arrangement
dated August 13, 2018 (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 orders (i) authorizing meetings of the
Company's creditors to be held on October 3, 2018 to consider approval of the Plan (the "Creditors'
Meetings Order"); (ii) approving and authorizing Connacher's entry into the' previously announced
Purchase and Sale Agreement dated August 2, 2018 (the "Purchase Agreement") between the
Company and East River Oil and Gas Ltd. (the "Plan Sponsor") and, in the event that the Plan is not
implemented, authorizing the Company to perform its obligations under the Purchase Agreement (the
"Approval and Vesting Order"); and (iii) approving a supplemental claims procedure (the
"Supplemental Claims Procedure") for the identification and determination of certain priority claims,
non-continuing employee claims, and certain post-filing claims against the Company, and post-CCAA
filing claims against Connacher's directors and officers (the "Supplemental Claims Procedure
Order").

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/connacheroiland~as (the "Website").

The Plan

The Creditors' Meetings Order contains a provision approving the Company's execution and delivery
of the previously announced Plan Sponsorship Agreement dated August 2, 2018 (the "Plan
Sponsorship 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 Plan
Sponsorship Agreement, including its preparations for the Creditors' Meetings (as defined below) and
the solicitation of claims under the Supplemental Claims Procedure, each as set out in further detail
below.

The Plan provides that, subject to the terms and conditions set out therein, the Plan Sponsor will
acquire a 100°/o equity interest in the Company for cash consideration of $113.5 million. The Plan
provides for payments and distributions to the Company's affected creditors with proven claims from
the cash consideration plus the Company's existing cash as determined and adjusted pursuant to the
Plan.

As the cash consideration being paid by the Plan Sponsor under the plan, along with Connacher's
adjusted existing cash, is insufficient to pay all of the claims of creditors of Connacher 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
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affected creditors, other than holders of certain priority claims and holders of equity claims in the
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 October 3, 2018 at 10:00 a.m. and 10:15 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 "Required Majorities"). The Creditors' Meetings will be conducted pursuant
to the Creditors' Meetings Order granted by the Court on August 22, 2018.

No Voting by Equity 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_orvote at the Creditors' Meetinas.

Sanction Hearin

If the Plan is approved at the Creditors' Meetings, Connacher intends to bring an application (the
"Sanction Hearing") before the Court on October 4, 2018 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 (7) business days prior to the Sanction Hearing.

Notification of Voting Process

Forthwith after the granting of the Creditors' Meetings Order, the Monitor will send meeting materials
to (i) the first lien agent for distribution to each beneficial first lien lender, (ii) to each General Creditor
(other than first lien lenders, second lien noteholders and non-continuing employees), at the address
set out in such General Creditor's proof of claim, and (iii) to each non-continuing employee at the
address -set out in the books and records of the Company. 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 (other than beneficial holders of second lien notes
("Beneficial Noteholders")) can vote 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 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: 1-877-659-1821
Email: contactus@kingsdaleadvisors.com

Supplemental Claims Procedure Order

On August 22, 2018, the Court also granted the Supplemental Claims Procedure Order. The
Supplemental Claims Procedure Order establishes, among other things, a process for the
identification, quantification and determination of secured claims, non-continuing employee claims
and certain post-filing claims against the Company and post-CCAA filing claims against the directors
and officers.

Claimants asserting secured claims against the Company or post-filing claims against the directors
and officers are required to file a proof of claim with the Monitor prior to 1:00 p.m. (Calgary time) on
September 19, 2018 (the "Supplemental Claims Bar Date").

With respect to non-continuing employee claims and post-CCAA filing claims, the Company is
conducting a "negative option" claims process through which the Company will provide each non-
continuing employee and each claimant who the Company believes holds apost-filing claim a notice
identifying the amount awed to such person according to the Company's books and records (the
"Claim Determination"). If a holder of apost-filing claim or anon-continuing employee claim
disagrees with the Claim Determination, such holder may provide to the Monitor a notice of dispute by
no later than fifteen (15) calendar days after delivery of the notice of post-CCAA filing claim or notice
of non-continuing employee claim, as applicable. If no notice of dispute is timely provided to the
Monitor, the Claim Determination will be deemed to be final. Claimants who believe they hold non-
continuing employee claims or post-filing claims but do not receive a notice from the Company are
required to file a proof of claim prior to the Supplemental Claims Bar Date, in the case of non-
continuing employee claims, or prior to 1:00 p.m. (Calgary time) on October 1, 2018 (the "Post-Filing
Claims Bar Date").

Approval and Vesting Order

On August 22, 2018, the Court granted the Approval and Vesting Order with respect to the transaction
contemplated by the Purchase Agreement, which among other things, approves the Purchase
Agreement and provides for the vesting of the Company's assets free and clear of certain
encumbrances in the Plan Sponsor upon delivery of the monitor's certificate. The Approval and
Vesting Order will not be relied upon unless and until a CCAA plan termination event occurs and the
monitor's certificate described in the Approval and Vesting Order is delivered by the Monitor.

Extension of the Stay of Proceedings

In connection with its pursuit of the transactions described above, the Company has obtained an
extension of the CCAA stay of proceedings through and including October 31, 2018.

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 Creditors' Meetings Order, the Supplemental Claims
Procedure Order, the Approval and Vesting Order and all related CCAA materials can be found on the
Website and will be filed under the Company's profile on www.sedar.cam.
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About Connacher

Connacher is a Calgary-based in situ oil sands developer, producer, and marketer of bitumen. The
Company holds a 100 per cent interest in approximately 465 million barrels of proved and provable
bitumen reserves and operates two steam-assisted gravity drainage facilities located on the
Company's Great Divide oil sands leases near Fort McMurray, Alberta.

Forward Looking Statements

This press release contains forward looking information including, but not limited to the status of the
Creditors Meetings, the implementation of the Plan, the transaction contemplated by the Purchase
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 transactions
contemplated by the Purchase 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
Plan Sponsor and/or the Company may not obtain required creditor, regulatory and Court approvals
required to successfully implement the Plan or the Purchase Agreement; 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

IVlerle Johnson Jeff Beeston
Chief Executive Officer Chief Financial 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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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 amended and restated plan of
compromise and arrangement dated August 13, 2018 (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 October 3, 2018 at 10:00 a.m. (Calgary time) and
10:15 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 August 22, 2018.

Capitalized terms used and not otherwise defined in this Notice have the respective
meanings given to them in the Plan or the Creditors' Meetings Order, copies of which are
can be viewed on the Website.

The Plan

The Plan contemplates the compromise of the Claims of the Affected Creditors. The
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.

In order for the Plan to be approved and binding in accordance with the CCAA, the
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 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: Holly
McGregor), email: connacher.monitor(a.ca.ey cam 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 Hearinq

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 October 4, 2018
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 Creditors' Meetings Order

DATED this 22nd day of August, 2018.
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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 Amended and Restated Plan of Compromise and Arrangement of
the Applicant dated August 13, 2018 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

•'

2018.

(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)

Note: To be valid, this Insured Claim Option Notice must be received lby the Monitor
before 5:00 p.m. (Calgary time) on September 28, 2018.
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12% Convertible Notes due August 31, 2018
CUSIP: 20588YAJ2 / C2627NAG0

ISIN: US20588YAJ29 / USC2627NAG00

Second Lien Notes Record Date: 5:00 p.m. (Calgary Time) on August 22, 2018

Beneficial Noteholder Voting and Election Deadline: 5:00 p.m. (Calgary Time) on
October 1, 2018, 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 August 13,
2018 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 fihrough
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
Agent.

Second Lien Noteholder Voting Instructions either for or against approval of Connacher's
Amended and Restated Plan of Compromise and Arrangement dated August 13, 2018 (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 ~n~ tabulated by the Solicitation 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 Notehold~~s 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 I~"S CAPACITY AS SOLICITATION
AGENT, AT 416-867-2272 OR TOLL-FREE AT 1-877-659-1821.

LEGAL*46069791.26



-2-

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 forth in the Information Circular.
The Company will bear no responsibility for failure of a Beneficial Noteholcler 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 Noteholder) and hereby votes the amounts set forth below in
accordance with the Creditors' Meetings Order:

Beneficial Noteholder
Name and Contact

Information

Principal Amount
Held by Beneficial

Noteholder

Votes FOR
the

Resolution

Votes

A~' hie ST

Resolution

Beneficial
Noteholder
has made a
Distribution
E'ection —
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 , 2018.

(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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Master Proxies need to be delivered to Kingsdale Advisors, by the following options:

Email to: corpacfion(c~kingsdaleadvisors.com (Attn: Connacher Oil and Gas Limited
Proxy - DTC Participant Number);

Fax: to either (866) 545-5580 or (416) 867-2271

You must ensure your scan is completed in colour to ensure visibility of the
medallion. Black and white copies will not be accepted;

Mail to: Kingsdale Advisors
The Exchange Tower
130 King Street West, Suite 2950,
P.O. Box 361,
Toronto, Ontario, M5X 1 E2,

in each case such that it is received by no later than the Second Lien Notes Record
Date for eligibility to receive Second Lien Notes or the Beneficial Noteholder Voting
and Election Deadline for eligible voting at the Creditors' Meetings or, if the Creditors'
Meetings are adjourned or postponed, no later than 5:00 p.m. (Calgary time) two
Business Days prior to any adjournments or postponements thereof.

DELIVERY OF THIS MASTER PROXY OTHER THAN AS SET FORTH ABOVE WILL NOT
CONSTITUTE VALID DELIVERY.

Copies of this and other documents should be retained for your files.

The Court has ordered that you verify each Beneficial Noteholder's Voting
Instructions and include the amounts of their holdings and their identity on the Master
Proxy for delivery to the Solicitation Agent before 5:00 p.m. (Calgary Time) on October
1, 2018, or two Business days prior to any adjournments or postponements of the
Creditors' Meetings.

Connacher and the Monitor may use reasonable discretion as to the adequacy of
compliance with respect to the manner in which any forms are completed and executed and
the time in which they are submitted and may waive strict compliance with the requirements
of the Creditors' Meetings Order including with respect to the completion, execution and time
of delivery of required forms.
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