Court File No.: CV-14-517015

ONTARIO
SUPERIOR COURT OF JUSTICE

THE HONOURABLE FRIDAY, THE 15"

DAY OF JUNE, 2018

JUSTICE HAINEY

"A. SCOTT DAWSON, MATT MACKENZIE,
T/YLE MICHALUK, and HARLEY L. WINGER

Plaintiffs

-and -

NATIONAL BANK FINANCIAL INC.
Defendant

ORDER

THIS MOTION, made by Franz Auer, Mohammed Ramzy, Thomas James, and Marian
Lewis (the “Applicants”), for an Order dismissing the above-captioned proceeding (the
“Proceeding”), was heard this day at 330 University Avenue, 8" Floor, Toronto, Ontario, M5G

IR7.

ON READING the Order granted in the Court of Queen’s Bench of Alberta in Action
Number 1301-04364 dated May 4, 2018, approving the Amended Plan of Arrangement and

Compromise of Poseidon Concepts Corp., Poseidon Concepts Ltd., Poseidon Concepts Limited
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Partnership and Poseidon Concepts Inc. (the “Plan™) pursuant to the Companies’ Creditors

Arrangement Act, RSC 1985 ¢ C-36 (the “Sanction Order”);

AND ON NOTING that the Sanction Order requires the dismissal of this proceeding on

a with prejudice and without costs basis;
AND ON NOTING the consent of the Applicants, the Plaintiffs, and the Defendant;
AND ON HEARING the submissions of counsel;
THIS COURT HEREBY ORDERS that:

1. Service of the Applicants’ Motion is hereby dispensed with, and the Motion is properly

returnable today.

2. Any capitalized terms not otherwise defined in this Order shall have the meanings ascribed

to such terms in the Sanction Order and the Plan.

3. In the event that the Plan is terminated in accordance with its terms, this Order shall be
declared null and void, and this Proceeding shall be reinstated nunc pro tunc as of the date

of this Order, on subsequent motion on notice.

4.  Subject to paragraph 3 of this Order, this Proceeding (including any and all counterclaims,
crossclaims and third (or subsequent) party claims) is hereby dismissed, without costs and
with prejudice.

5. There shall be no costs for this Motion.
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A.SCOTT DAWSON, etral and NATIONAL BANK FINANCIAL INC. Court File No.: CV-14-517015

Plaintiffs Defendant

ONTARIO
SUPERIOR COURT OF JUSTICE

Proceeding commenced at Toronto

ORDER

Siskinds LLP
100 Lombard Street, Suite 302
Toronto, ON MS5C 1M3

Daniel E. H. Bach (LSO#: 52087E)
Tel: (416) 594-4376
Fax: (416) 594-4377

Sajjad Nematollahi (LSO#: 62311B)
Tel: (416) 594-4390
Fax: (416) 594-4391

Lawyers for the Applicants
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Court File No.: CV-14-512823-00CP

ONTARIO
SUPERIOR COURT OF JUSTICE

THE HONOURABLE ) FRIDAY, THE 15"
)
JUSTICE HAINEY ) DAY OF JUNE, 2018
BETWEEN:
THOMAS JAMES and STEVEN BROWN
Applicants
-and -
EYTQE];EXPLORATION & DEVELOPMENT CORP.
(successor to Open Range Energy Corp.)
. Respondent

Proceeding under the Class Proceedings Act, 1992

ORDER

THIS MOTION, made by the Applicants for an Order dismissing the above-captioned
proposed class proceeding (the “Proceeding”), was heard this day at 330 University Avenue, gt

Floor, Toronto, Ontario, M5G 1R7.

ON READING the Order granted in the Court of Queen’s Bench of Alberta in Action
Number 1301-04364 dated May 4, 2018, approving the Amended Plan of Arrangement and
Compromise of Poseidon Concepts Corp., Poseidon Concepts Ltd., Poseidon Concepts Limited
Partnership and Poseidon Concepts Inc. (the “Plan™) pursuant to the Companies’ Creditors

Arrangement Act, RSC 1985 ¢ C-36 (the “Sanction Order”);
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AND ON NOTING that the Sanction Order requires the dismissal of this proceeding on

a with prejudice and without costs basis;
AND ON NOTING the consent of the Applicants and the Respondents;
AND ON HEARING the submissions of counsel;
THIS COURT HEREBY ORDERS that:

1. Service of the Applicants’ Motion is hereby dispensed with, and the Motion is properly

returnable today.

2. Any capitalized terms not otherwise defined in this Order shall have the meanings ascribed

to such terms in the Sanction Order and the Plan.

3. In the event that the Plan is terminated in accordance with its terms, this Order shall be
declared null and void, and this Proceeding shall be reinstated nunc pro tunc as of the date

of this Order, on subsequent motion on notice.

4.  Subject to paragraph 3 of this Order, this Proceeding (including any and all counterclaims,
crossclaims and third (or subsequent) party claims) is hereby dismissed, without costs and

with prejudice.

5. There shall be no costs for this Motion.
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THOMAS JAMES et al. and PEYTO EXPLORATION & DEVELOPMENT Court File No.:  CV-14-512823-00CP
CORP. (successor to Open Range Energy Corp.)
Applicants Respondent

ONTARIO
SUPERIOR COURT OF JUSTICE

Proceeding commenced at Toronto

Proceeding under the Class Proceedings Act, 1992

ORDER

Siskinds LLP
100 Lombard Street, Suite 302
Toronto, ON MS5C 1M3

Daniel E. H. Bach (LSO#: 52087E)
Tel: (416) 594-4376
Fax: (416) 594-4377

Sajjad Nematollahi (LSO#: 62311B)
Tel: (416) 594-4390
Fax: (416) 594-4391

Lawyers for the Applicants
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Court File No.: CV-14-507785-00CP

ONTARIO
SUPERIOR COURT OF JUSTICE

THE HONOURABLE ) FRIDAY, THE 15
)

JUSTICE HAINEY ) DAY OF JUNE, 2018

BETWEEN:

THOMAS JAMES
Plaintiff
-and -
KPMG LLP

Defendant

Proceeding under the Class Proceedings Act, 1992

ORDER

THIS MOTION, made by the Plaintiff for an Order dismissing the above-captioned
proposed class proceeding (the “Action™), was heard this day at 330 University Avenue, g™

Floor, Toronto, Ontario, M5G 1R7.

ON READING the Order granted in the Court of Queen’s Bench of Alberta in Action
Number 1301-04364 dated May 4, 2018, approving the Amended Plan of Arrangement and
Compromise of Poseidon Concepts Corp., Poseidon Concepts Ltd., Poseidon Concepts Limited
Partnership and Poseidon Concepts Inc. (the “Plan™) pursuant to the Companies’ Creditors

Arrangement Act, RSC 1985 ¢ C-36 (the “Sanction Order”);
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AND ON NOTING that the Sanction Order requires the dismissal of this Action on a

with prejudice and without costs basis;
AND ON NOTING the consent of the Plaintiff and the Defendant;
AND ON HEARING the submissions of Counsel;
THIS COURT HEREBY ORDERS that:

1. Service of the Plaintiff’s Motion is hereby dispensed with, and the Motion is properly

returnable today.

2. Any capitalized terms not otherwise defined in this Order shall have the meanings ascribed

to such terms in the Sanction Order and the Plan.

3. In the event that the Plan is terminated in accordance with its terms, this Order shall be
declared null and void, and this Action shall be reinstated nunc pro tunc as of the date of

this Order, on subsequent motion on notice.

4. Subject to paragraph 3 of this Order, this Action (including any and all counterclaims,
crossclaims and third (or subsequent) party claims) is hereby dismissed, without costs and

with prejudice.

5. There shall be no costs for this Motion.
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THOMAS JAMES and KPMGLLP Court File No.: CV-14-507785-00CP
Plaintiff Defendant

ONTARIO
SUPERIOR COURT OF JUSTICE

Proceeding commenced at Toronto

Proceeding under the Class Proceedings Act, 1992

ORDER

Siskinds LLP
100 Lombard Street, Suite 302
Toronto, ON MS5C TM3

Daniel E. H. Bach (LSO#: 52087E)
Tel: (416) 594-4376
Fax: (416) 594-4377

Sajjad Nematollahi (LSO#: 62311B)
Tel: (416) 594-4390
Fax: (416) 594-4391

Lawyers for the Plaintiff
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Court File No.: CV-12-468736-00CP

ONTARIO
SUPERIOR COURT OF JUSTICE

THE HONOURABLE ) FRIDAY, THE 15"
)

JUSTICE HAINEY ) DAY OF JUNE, 2018

BETWEEN:

THOMAS JAMES
Plaintiff

-and -

N'C¢ONCEPTS CORP., A. SCOTT DAWSON, MATT MACKENZIE,

LYLE MICHALUK and HARLEY L. WINGER
Defendants

- and —
KPMG LLP
Third Party

Proceeding under the Class Proceedings Act, 1992

ORDER

THIS MOTION, made by the Plaintiff for an Order dismissing the above-captioned
proposed class proceeding (the “Action™), was heard this day at 330 University Avenue, g™

Floor, Toronto, Ontario, M5G 1R7.

ON READING the Order granted in the Court of Queen’s Bench of Alberta in Action
Number 1301-04364 dated May 4, 2018, approving the Amended Plan of Arrangement and

Compromise of Poseidon Concepts Corp., Poseidon Concepts Ltd., Poseidon Concepts Limited
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Partnership and Poseidon Concepts Inc. (the “Plan”) pursuant to the Companies’ Creditors

Arrangement Act, RSC 1985 ¢ C-36 (the “Sanction Order”);
AND ON NOTING that the Sanction Order requires the dismissal of this Action;
AND ON NOTING the consent of the Plaintiff, the Defendants and the Third Party;
AND ON HEARING the submissions of Counsel;
THIS COURT HEREBY ORDERS that:

1. Service of the Plaintiff’s Motion is hereby dispensed with, and the Motion is properly

returnable today.

2. Any capitalized terms not otherwise defined in this Order shall have the meanings ascribed

to such terms in the Sanction Order and the Plan.

3. In the event that the Plan is terminated in accordance with its terms, this Order shall be
declared null and void, and this Action shall be reinstated nunc pro tunc as of the date of

this Order, on subsequent motion on notice.

4. Subject to paragraph 3 of this Order, this Action (including any and all counterclaims,
crossclaims and third (or subsequent) party claims) is hereby dismissed, without costs and

with prejudice.

5. There shall be no costs for this Motion.
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THOMAS JAMES and POSEIDON CONCEPTS CORP. et al. Court File No.: CV-12-468736-00CP
Plaintiff Defendants

ONTARIO
SUPERIOR COURT OF JUSTICE

Proceeding commenced at Toronto

Proceeding under the Class Proceedings Act, 1992

ORDER

Siskinds LLP
100 Lombard Street, Suite 302
Toronto, ON M5C 1M3

Daniel E. H. Bach (LSO#: 52087E)
Tel: (416) 594-4376
Fax: (416) 594-4377

Sajjad Nematollahi (LSO#: 62311B)
Tel: (416) 594-4390
Fax: (416) 594-4391

Lawyers for the Plaintiff
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Court File No.: CV-13-474553-00CP

| ONTARIO
SUPERIOR COURT OF JUSTICE

THE HONOURABLE ) FRIDAY, THE 15"
JUSTICE HAINEY ; DAY OF JUNE, 2018
BETWEEN:
FELIX KUEFLER
Plaintiff
-and -

ANK FINANCIAL INC., BMO NESBITT BURNS INC., CIBC WORLD

. MARKETS INC. HAYWOOD SECURITIES INC.,

PETERS & CO LIMITED, CANACCORD GENUITY CORP., CORMARK SECURITIES
INC., DUNDEE SECURITIES LTD.,

and FIRSTENERGY CAPITAL CORP.

Defendants
-and —

POSEIDON CONCEPTS CORP., SCOTT DAWSON, LYLE MICHALUK,
MATT MACKENZIE, HARLWY WINGER and KPMG LLP

Third Parties
Proceeding under the Class Proceedings Act, 1992

ORDER

THIS MOTION, made by the Plaintiff for an Order dismissing the above-captioned
proposed class proceeding (the “Action”), was heard this day at 330 University Avenue, g™

Floor, Toronto, Ontario, M5G 1R7.



-0

ON READING the Order granted in the Court of Queen’s Bench of Alberta in Action
Number 1301-04364 dated May 4, 2018, approving the Amended Plan of Arrangement and
Compromise of Poseidon Concepts Corp., Poseidon Concepts Ltd., Poseidon Concepts Limited
Partnership and Poseidon Concepts Inc. (the “Plan”) pursuant to the Companies’ Creditors

Arrangement Act, RSC 1985 ¢ C-36 (the “Sanction Order”);

AND ON NOTING that the Sanction Order requires the dismissal of this Action on a

with prejudice and without costs basis;

AND ON NOTING the consent of the Plaintiff, the Defendants and the Third Parties;

AND ON HEARING the submissions of Counsel;

THIS COURT HEREBY ORDERS that:

1. Service of the Plaintiff>s Motion is hereby dispensed with, and the Motion is properly

returnable today.

2. Any capitalized terms not otherwise defined in this Order shall have the meanings ascribed

to such terms in the Sanction Order and the Plan.

3, In the event that the Plan is terminated in accordance with its terms, this Order shall be
declared null and void, and this Action shall be reinstated nunc pro tunc as of the date of

this Order, on subsequent motion on notice.

4. Subject to paragraph 3 of this Order, this Action (including any and all counterclaims,
crossclaims and third (or subsequent) party claims) is hereby dismissed, without costs and

with prejudice.



5.

There shall be no costs for this Motion.

Th%({)nourable Justice
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FELIX KUEFLER and NATIONAL BANK FINANCIAL INC. et al. Court File No.: CV-13-474553-00CP
Plaintiff Defendants

ONTARIO
SUPERIOR COURT OF JUSTICE

Proceeding commenced at Toronto

Proceeding under the Class Proceedings Act, 1992

ORDER

Siskinds LLP
100 Lombard Street, Suite 302
Toronto, ON M5C 1M3

Daniel E. H. Bach (LSO#: 52087E)
Tel: (416) 594-4376
Fax: (416) 594-4377

Sajjad Nematollahi (LSO#: 62311B)
Tel: (416) 594-4390
Fax: (416) 594-4391

Lawyers for the Plaintiff

Doc 2505111 v1




Court File No.: CV-14-517017

ONTARIO
SUPERIOR COURT OF JUSTICE

THE HONOURABLE ) FRIDAY, THE 15"
)

JUSTICE HAINEY ) DAY OF JUNE, 2018

BETWEEN

POSEIDON CONCEPTS CORP.
Plaintiff

-and -

NATIONAL BANK FINANCIAL INC.
Defendant

ORDER

THIS MOTION, made by Franz Auer, Mohammed Ramzy, Thomas James, and Marian
Lewis (the “Applicants”) for an Order dismissing the above-captioned proceeding (the

“Proceeding”), was heard this day at 330 University Avenue, 8" Floor, Toronto, Ontario, M5G

IR7.

ON READING the Order granted in the Court of Queen’s Bench of Alberta in Action
Number 1301-04364 dated May 4, 2018, approving the Amended Plan of Arrangement and
Compromise of Poseidon Concepts Corp., Poseidon Concepts Ltd., Poseidon Concepts Limited
Partnership and Poseidon Concepts Inc. (the “Plan”) pursuant to the Companies’ Creditors

Arrangement Act, RSC 1985 ¢ C-36 (the “Sanction Order”);
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AND ON NOTING that the Sanction Order requires the dismissal of this proceeding on

a with prejudice and without costs basis;

AND ON NOTING the consent of the Applicants, the Plaintiff, and the Respondent;

AND ON HEARING the submissions of counsel;

THIS COURT HEREBY ORDERS that:

1. Service of the Applicants’ Motion is hereby dispensed with, and the Motion is properly

returnable today.

2. Any capitalized terms not otherwise defined in this Order shall have the meanings ascribed

to such terms in the Sanction Order and the Plan.

3. In the event that the Plan is terminated in accordance with its terms, this Order shall be
declared null and void, and this Proceeding shall be reinstated nunc pro tunc as of the date

of this Order, on subsequent motion on notice.

4. Subject to paragraph 3 of this Order, this Proceeding (including any and all counterclaims,
crossclaims and third (or subsequent) party claims) is hereby dismissed, without costs and

with prejudice.

5. There shall be no costs for this Motion.
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POSEIDON CONCEPTS CORP.  and NATIONAL BANK FINANCIAL INC. Court File No.:  CV-14-517017

Plaintiff Defendant

ONTARIO
SUPERIOR COURT OF JUSTICE

Proceeding commenced at Toronto

ORDER

Siskinds LLP
100 Lombard Street, Suite 302
Toronto, ON M5C 1M3

Daniel E. H. Bach (LSO#: 52087E)
Tel: (416) 594-4376
Fax: (416) 594-4377

Sajjad Nematollahi (LSO#: 62311B)
Tel: (416) 594-4390
Fax: (416) 594-4391

Lawyers for the Applicants

Doc 2510385 v1



Court File No. CV-18-597996-00-CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE REGIONAL ) FRIDAY, THE 15"
SENIOR JUSTICE MORAWETZ )
7 TOURT ) DAY OF JUNE, 2018

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

AND IN THE MATTER OF POSEIDON CONCEPTS CORP.,

POSEIDON CONCEPTS LTD., POSEIDON CONCEPTS LIMITED PARTNERSHIP
AND POSEIDON CONCEPTS INC.

FRANZ AUER, MOHAMMED RAMZY, THOMAS JAMES
and MARIAN LEWIS
Applicants
ORDER

WHEREAS, by order dated May 4, 2018 in Action Number 1301-04364 (the
“Sanction Order”), the Court of Queen’s Bench of Alberta, approved the Amended Plan
of Arrangement and Compromise presented on behalf of Poseidon Concepts Corp.,
Poseidon Concepts Ltd., Poseidon Concepts Limited Partnership and Poseidon

Concepts Inc. (the “Plan”) and a related settlement agreement (the “Settlement

Agreement”), all pursuant to the Companies’ Creditors Arrangement Act, RSC 1985 ¢

C-36 (the “CCAA");

AND WHEREAS the Plan and Settlement Agreement require the recognition of

the Sanction Order in various jurisdictions, including Ontario;



AND WHEREAS the Plan and the Sanction Order require the dismissal of a
number of actions, including the following actions (the “Class Actions”) brought

pursuant to the Class Proceedings Act, 1992, S.0. 1992, c. 6 (the “CPA"):

(a) James v Poseidon et al, Ontario Superior Court of Justice File No. CV-12

468736-00CP

(by  James v KPMG LLP, Ontario Superior Court of Justice File No. CV-14-

507785-00CP

(c) Kuefler v Underwriters, Ontario Superior Court of Justice File No. CV-13-

474553-00CP; and

(d) James et al v Peyto, Ontario Superior Court of Justice File No. CV-14-

512823-00CP;

AND WHEREAS, in furtherance of the Plan and in accordance with the Sanction
Order, the Applicants have commenced this application on the Commercial List,
pursuant to ss. 16 and 17 of the CCAA, seeking orders recognizing and giving effect to

the Sanction Order in Ontario, and dismissing the Class Actions;

1. THIS COURT ORDERS, pursuant to s. 34 of the CPA, that Hainey J. is assigned
to hear the application for an order dismissing the Class Actions concurrently with the

balance of the relief sought in this Application.
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IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF POSEIDON CONCEPTS CORP., POSEIDON
CONCEPTS LTD., POSEIDON CONCEPTS LIMITED P/—\RTNERSHIP AND
POSEIDON CONCEPTS INC.

FRANZ AUER, MOHAMMED RAMZY, THOMAS JAMES and MARIAN LEWIS
Applicanis

Court File No. CV-18-597996-00-CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

PROCEEDING COMMENCED AT
TORONTO

ORDER

Doc 2470262 v1-

PALIARE ROLAND ROSENBERG ROTHSTEIN LLP
155 Wellington Street West

35th Floor

Toronto, ON M5V 3H1

Tel: 416.646.4300

Fax: 416.646.4301

Massimo Starnino (LSO# 41048G)
Tel: 416-646.7431
max.starnino@paliareroland.com

Lawyers for the Applicants
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Court File No. CV-18-597996-00 C

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE FRIDAY, THE 15"

JUSTICE HAINEY DAY OF JUNE, 2018

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

AND IN THE MATTER OF POSEIDON CONCEPTS CORP,,
POSEIDON CONCEPTS LTD., POSEIDON CONCEPTS LIMITED PARTNERSHIP
AND POSEIDON CONCEPTS INC.

FRANZ AUER, MOHAMMED RAMZY, THOMAS JAMES
and MARIAN LEWIS

Applicants
‘i/f)‘/% e o>
T ORDER

THIS APPLICATION, made by the Applicants for an Order recognizing and
giving effect to the order of the Alberta Court of Queen’s Bench dated May 4, 2018,
attached hereto as Appendix “A”, sanctioning the Plan of Compromise and Arrangement
of Poseidon Concepts Corp., Poseidon Concepts Ltd., Poseidon Concepts Limited
Partnership and Poseidon Concepts Inc. (together “Poseidon”) and granting other

corollary relief pursuant to the Companies’ Creditors Arrangement Act, R.S.C. 1985, c.

C-36, as amended (the “Sanction Order”), was heard this day at Toronto, Ontario.

ON READING the Sanction Order, and on hearing the submissions of counsel:



1. THIS COURT ORDERS that the time for service of the Notice of Application and
the Application Record is hereby abridged and the manner of service is validated, and
the Court hereby dispenses with any further service, so that this Application is properly

returnable today.

2. THIS COURT ORDERS AND DECLARES that the Sanction Order is binding and
has full force and effect in Ontario, and that the terms of the Sanction Order are hereby
incorporated into this order, including, without limitation, the releases, stays, injunctions
and bar orders contained therein, and all persons subject to the jurisdiction of this Court

are hereby directed to abide by its terms.
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1301-04364
COURT OF QUEEN'S BENCH OF ALBERTA
CALGARY

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

AND IN THE MATTER OF POSEIDON
CONCEPTS CORP., POSEIDON CONCEPTS
LTD., POSEIDON CONCEPTS LIMITED
PARTNERSHIP AND POSEIDON CONCEPTS
INC.

POSEIDON CONCEPTS CORP., POSEIDON
CONCEPTS LTD., POSEIDON CONCEPTS
LIMITED PARTNERSHIP, AND POSEIDON
CONCEPTS INC.

ORDER

Bennett Jones LLP
4500, 855 — 2 Street S.W.
Calgary, AB T2P 4K7

Ken Lenz, Q.C.

Phone: (403) 298-3317
Fax: (403) 265-7219 -
lenzk@bennettiones.com
File No.: 11866-66

May 4, 2018
Calgary, Alberta

Justice K. Horner




UPON THE APPLICATION OF Poseidon Concepts Corp., Poseidon Concepts Ltd.,
Poseidon Concepts Limited Partnership, and Poseidon Concepts Inc. (collectively, the
"Applicants”) and by the Class Representatives, in their own and in a representative capacity‘,
and by the Senior Secured Creditors, in the proceeding in the Court of Queen’s Bench of Alberta
bearing Court File No. 1301-04364 (the "CCAA Proceedings") for an Order pursuant to the
Companies' Creditors ‘Arrangement Act R.S.C. 1985, c. €-36, as amended (the "CCAA")
approving and giving effect to: (i) the Amended Plan of Compromise and Arrangement dated
April 8, 2018 attached as Schedule "A” hereto, as amended, varied or supplemented from time
to time In accordance with its terms (the "Plan"); and, (i) the Settlement Agreement, dated April
6, 2018 attached as Schedule "B" to the Plan (the "Settlement Agreement"), was considered
this day, at the Court of Queen’'s Bench of Alberta at the Calgary Court Centre, 601-5th Street
SW, City of Calgary, in the Province of Alberta;

UPON READING the Notice of Application; the Forty-Fifth Report of
PricewaterhouseCoopersinc., in its capacily as monitor of the Applicants (the "Monitor"), dated
April 26, 2018 (the “Monitor’s Report”); as well as the other materials filed by the parties;

AND UPON HEARING the submissions of counsel for the Applicants, counsel for the

Monitor, Class Counsel, and such other counsel as were present;

AND UPON BEING ADVISED that all of the Seftling Parties support the Plan and the

Settlement Agreement;
IT IS HEREBY ORDERED AND DECLARED THAT:

DEFINED TERMS

1. Any capitalized terms not otherwise defined in this Order shall have the meanings
ascribed to such terms in the Plan and the Settlement Agreement.

SERVICE, NOTICE, AND MEETING

2. The time for service of the Notice of Application and the Monitor's Report is hereby
abridged and validated so that this Application is properly returnable today, and the
Court hereby dispenses with further service.

WSLEGALAG! 1866000066\ 19689346V [




3.

There has been good and sufficient nofice, service, and delivery of the Meeting and
Hearing Owder, Plan, and Setflement Agreement to all Persons upon which nolice,
service, and delivery was required. All applicable parties adhered to, and acted in
accordance with, the Meeting and Hearing Crder and the Global Settiement Notice
Order. All Persons shall be forever barred from raising any further objection to the Plan
or the Settlement Agreement.

The Meeting was duly convened and held, all in conformity with the CCAA and the orders
of this Court, including, without limitation, the Meeting and Hearing Order.

APPROVAL OF THE PLAN AND THE SETTLEMENT AGREEMENT

5.

The Plan, the Seftlement Agreement, and all the terms and conditions thereof, and
matters and fransactions contemplated thereby, are fair and reasonable.

The Plan is hereby sanctioned and approved pursuant to Section 6 of the CCAA.
The Settlement Agreement is hereby approved pursuant to Section 11 of the CCAA.

The terms of the Plan and the Settlement Agreement are incorporated by reference into
this Order and are hereby approved.

PLAN AND SETTLEMENT AGREEMENT IMPLEMENTATION

9.

10.

At the Effective Time on the Plan implementation Date, the Plan shall be final, binding,
and effective in accordance with its terms against, and en.ure to the benefit of, as the
case may be, the Applicants, the Released Parties, the Affected Creditors, the Class
Representatives, the Class Members, and all other Personé and parties named of
referred to in, affected by, or subject to the Plan, including, without limitation, respective
heirs, executors, administrators, legal representatives, successors, and assigns of all of
them without any ability to “opt-out” or otherwise not be bound by the Plan.

At the Effective Time on the Plan Implementation Date, the Seltlement Agreement shall
be final, binding, and effective against the Class Representatives and Class Members,
as well as any Personwho is a plaintifffapplicant, defendant/respondent, third, fourth, or
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11.

12.

13.

14.

R

subsequent party or mis-en-cause in any Claim, including the Class Actions, without any
ability to “opt-out” or otherwise not be bound by the Settlement Agreement.

Each Person named or referred to in, or subject to, the Plan is hereby deemed to have
consented and agreed to all of the provisions of the Plan, in its entirety, and is hereby
deemed to have executed and delivered all consents, releases, assignments, and
waivers, statutory or otherwise, required to implement and carry out the Plan in its
entirety. ' ‘

Each of the Applicants is authorized and directed, and the Monitor, Senior Secured
Creditors, Released Parties, and the Class Representatives are authorized and
.embOWered, to take all steps and actions, and to do all things, neceséary or appropriate
to implement the Plan and the Settlement Agreement in accordance with their terms,
and to enter into, execute, deliver, complete, implement, and consummate all of the
steps, transactions, distributions, deliveries, allocations, instruments, and agreements
contemplated pursuant to the Plan including but not limited to the Monitor executing the
release at Schedule “E” to the Plan, the amending agreement at Schedule "F” to the

Plan, and such steps and actions are hereby authoﬁzgd, ratified and alpproved.

On or after the Plan Implementation Date, the Class Seftlement Funds shall be held,
allocated, and distributed by Class Counsel in accordance with the further order of this
Court.

Upon being provided with confirmation satisfactory to it that the conditions precedent set
out in article 6.1 of the Plan have been satisfied or walved, as applicable, in accordance
with the terms of the Plan, the Monitor is hereby authorized and directed to deliver to the
Applicants, the Class Representatives, the Senfor Secured Creditors, the Settling
Defendants and the other parties to the service list in the CCAA Proceeding, a certificate
sighed by the Monitor (the "Monitor's Certificate") certifying that the Plan
Implementation Date has occurred and that the Plan and this Sanction Order are
effective in accordance with their respective terms, and, following delivery of the
Monitor's Certificate as contemplated above, the Monitor shall file the Monitor's
Certificate with this Court and with the United States Bankruptcy Court.
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16.

Y
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17.

B

Section 36.1 of the CCAA, sections 95 to 101 of the Bankruptcy and Insolvency Act,
R.5.C., 1985, ¢, B-3, and any other federal or provincial law relating to preferences,
fraudulent conveyances, transfers at undervalue or oppressive misconduct, shall not
apply tothe Plan orto any fransactions, distributions, transfers, alocations, transactions,
ot payments implemented pursuant to the Plan, the Settlement Agreement, or this Order.

The steps, compromises, releases, injunctions, discharges, cancellations, fransactions,
arrangements, and reorganizations to be effecied on the Plan implementation Date are
deemed to occur and be effected in the sequential order confemplated in the Plan,
without any further act or formality, beginning at the Effective Time.

On the Plan Implementation Date, (a) Poseidon shall establish an Administration Charge
Reserve In the approximate amount of $200,000, or such other amount as agreed to by
the Monitor and the Senior Secured Creditors, which cash reserve: (i) shall be
maintained and administered by the Monitor, in trust, for the purpose of paying any
amounts secured by the Administration Charge; and (i) upon the termination of the
Administration Charge pursuant to the Plan, shall be paid to the Senior Secured
Creditors in addition to any other amounts payable pursuant to the Plan; and (b) the
Directors’ Charge and the previously existing Administration Charge shall be vacated
and discharged In all respects.

COMPROMISE OF CLAIMS, RELEASE AND DISCHARGE OF CLAIMS

18.

19.

20.

On the Plan Implementation Date, any and all Affected Claims shall be fully, finally,
irrevocably and forever compro'mised, released, discharged, cancelled, and barred,
subject only fo the right of the applicable Persons to receive the distributions and
interests to which they are entitled pursuant to the Plan.

Pursuant to Article 5.1 of the Plan, and subject fo Arfide 5.2 of the Plan, the Released
Parties are fully, finally, irrevocably, absolutely, and forever released, remised and
discharged from all Claims, including those identified in Article 5.1 of the Plan, as of the
Effective Time on the Plan Implementation Date pursuant io the Plan and this Order.

Pursuant to Arficles 5.1 and 5.3 of the Plan, and subject to Articles 5.2, 54 and 5.8 of
the Plan, as of the Plan Implementation Date, the ability of any Person to proceed
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21.

22.

23.

24,

25.

8-

against the Released Parties in respect of any Released Claim shall be forever
discharged, barred and restrained, and all proceedings with respect to, in connection
with or relafing to any such matter shall be permanently barred, estopped, stayed and
enjoined.

Pursuant to Article 5.3 of the Plan and subject to Articles 5.4 and 5.8 of the Plan, all
Persons (regardless of whether or not such Persons are creditors or Claimants),
including the Settling Defendants, Class Representatives, Class Members, Poseidon,
and the Released Parties shall bel permanently and forever barred, estopped, stayed
and enjoined, as of the Effective Time on the Plan Implementation Date, from taking any
step, or doing any activity or other thing, identified in Article 5.3 of the Plan.

Pursuant to section 4(a) of the Settlement Agreement, and subject to-section 4(b) of the
Settlement Agreement, the Released Parlles are fully, finally, irrevocably, absolutely,
and forever released, remised and discharged from all Claims, including those identified
in section 4(a) of the Setflement Agreement, as of the Effective Time on the Plan
Implementation Date pursuant to the Settlement Agreement and this Order.

Pursuant to section 4(c) of the Settlement Agreement and subject to section 4(d) of the
Settiement Agreement, all Persons (regardless of whether or not such Persons are
creditors or Claimants), including the Settling Defendants, Class Representatives, Class
Members, Poseidon, and the Released Parties shall be permanently and forever barred,
estopped, stayed and enjoined, as of the Effective Time on the Plan Implementation
Date, from taking any step, or doing any activity or other thing, identified in section 4(c)
of the Settlement Agreement. Nothing in the Settlement Agreement or in this Order shall
bar, estop, stay or enjoin any of the steps or activities or other things identified in section
4(d) of the Settlement Agreement.

The Class Actions, the Monitor Action, the Senior Secured Creditor Action and any and
all claims, counterciaims, crossclaims, and third (or subsequent) party claims related
thereto, including the KPMG Claim, are to be dismissed, with prejudice and without
costs, pursuant o the Plan and the Settlement Agreement.

No further Claims by or against the Released Parties may be commenced.
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26.

-

in accordance with Article 4.7 of the Plan and section 3(d) of the Settlement Agreement:

(2

(b)

©

under no circumstances shall the Released Parties be liable to make any further
financial contribution or payment in respect of any Claim including the Class
Actions, Monitor Action, KPMG Claim, Underwriter Ciaim, or Senior Secured
Creditor Action, nor shall the Released Parties have any fiability whatsoever for
or have any exposure whatsoever to anything directly or indirectly, related to,
arising out of, based on, or connected with the Class Actions, Monitor Action,
KPMG Claim, Underwriter Claim, or Senlor Secured Creditor Action, over and
above the payment of the Poseidon Settlement Funds and the Class Setilement
Funds;

costs assoclated with any notices required in connection with the Plan and the

-Settlement Agreement shall not be paid for by the Released Parfies; and

the Poseidon Seftlement Funds and the Class Settlement Funds are:

(D) the full monetary contribution or payment of any kind to be made by the

Released Parties, and is inclusive of all costs, interest, legal fees, taxes
_(inciusive of any GST, HST, or any other taxes that may be payable in
respect of the Plan or the Settlement Ag’reemént), costs assoclated with
any distributions, further litigation, administration or otherwise, and

(i a tangible and meaningful contﬁbuﬂon on behalf of the Released Parties

to the resolution of issues on the terms set out in the Plan and the
Settlement Agreement.

POWERS OF THE MONITOR

27.

in connection with its role holding funds and making or facilitating payménts and

distributions contemplated by the Plan:

(a)

the Monitor is solely doing so as administrative payment agent for the Applicants
and nelther the Monitor nor PricewaterhouseCoopers inc. has agreed o become,
and neither is assuming any responsibility as a receiver, assignee, curator,

liquidator, administrator, receiver-manager, agent of the creditors or legal
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28.

29,

-8-

representative of any of the Applicants within the meaning of any relevant tax
legislation;

(b)  the Monitor shall be provided with and is entitled to have access to all of the non-
privileged books and records of the Applicants and to all non-privileged
documents and other information required by it from time fo time, whether in the
possession of the Applicants or a third party, in connection with its role hereunder;
and

(c) the Monitor shall not exercise discretion gver the funds to be paid or distributed
hereunder and shall only make payments as contemplated by the Plan, this Order
and any future Order of this Court,

Any payments and deliveries made by, or with the consent of, the Monitor in accordance
with the Plan or this Order (including without limitation payments made to or for the
benefit of the Affected Creditors) shall not constitute a "distribution” for the purposes of
any federal, provincial or territorial tax legislation (collectively, the "Tax Statutes"), and
the Monitor, in making any such payments is merely a disbursing agent under the Plan
and is not exercising any discretion in makingvpayments under the Plan and is. not
"distributing” such funds for the purpose of the Tax Statutes, and the Monitor shall not
incur any liability under the Tax Statutes in respect of payments or deliveries made by
it, or with its consent, and the Monltor is hereby forever released, remised and
discharged from any claims against it under or pursuant to the Tax Statutes or otherwise
at law, arising in respect of or as a result of payments made by, or with the consent of
the Monitor in accordance with the Plan and this Order and any claims of this nature are
hereby forever barred.

From and after the Plan Implementation Date, in addition to its prescribed rights and
obligations under the CCAA and the powers provided to the Monitor herein and in the
Plan, the Monitor shail be empowered and authorized, but not obligated, to:

(a) take such actions and execute such documents, in the name of and on behalf of
the Applicants, as the Monitor considers necessary or desirable in order to:
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(b)

(c)

(d)

(e)

9

(i) effect the liquidation, bankruptey, winding-up or dissolution of the
Applicants;

(i) facilitate the completion and administration of the estates of the Applicants
in the CCAA Proceeding and any other proceedings commenced in
respect of the Applicants or any of them; and,

(i) act, if required, as trustee in bankruptey, liquidator, receiver or a similar
official of such entities;

exercise any powers which may be propériy exercised by any officer, any
member of the board of directors or of the board of directors of any of the
Applicants except for the waiver of privilege belonging to the Applicants;

cause the Applicants to perform such other functions or duties as the Monitor
considers neceséary or desirable in order to facilitate or assist the Applicants in
dealing with their operations, restructuring, wind-down, liquldation or other
activities except for the waiver of privilege belonging to the Applicants;

engage assistants or advisors or cause the Applicants to engage assistants or
advisors as the Monitor deems necessary or desirable fo carry out the terms of
the Orders in the CCAA Proceeding or for purposes of the Plan; and

apply to this Court for any orders necessary or advisable fo carry out its powers
and obligations under any other Order granted by this Court including for advice
and directions with respect to any matter,

and in each case where the Monitor takes any such actions or steps it shall not be
deemed to be a director or officer of the Applicants, and i shall be exclusively authorized
and empowered to take any such actions or steps, to the exclusion of all other Persons,

and without interference from any other Person, provided that the Monitor shall comply
with all applicable law.

30. Without limiting the provisions of the Initial Order or the provisions of any other Order
granted in the CCAA Proceeding, including this Order, the Applicants shall remain in
possession and control of the Property (as defined in the Plan) and Business (as defined
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31.

32.

33.

-10-

in the Initial Order) and the Monitor shall not take possession or be deemed to be in
possession and/or control of the Property or Business,

Nothing herein shall constitute or be deemed to constitute the Monitor as a receiver,
assignee, liguidator, administrator, receiver-manager, agent of the creditors or legal
representative of any of the Applicants within the meaning of any relevant legislation.

The Monitor's Report, and the Monitor's activities and conduct in relation to the
Applicants up to the date hereof, including the activities described in the foregoing
Report, are hereby approved.

That: (i) in carrying out the terms of this Order and the Plan, the Monitor shail have all
the protections given to it by the CCAA, the Initial Order, and as an officer of the Court,
including the stay of proceedings in its favour; (il) the Monitor shall incur no liability or
obligation as a result of carrying out the provisions of and exercising the powers given
to it under this Order and the Plan, save and except for any gross negligence or wilful
misconduct on its part; (iii) the Monitor shall be entitled to rely on the books and records
of the Applicants and any information provided by the Applicants without independent
investigation; and (iv) the Monitor shall not be liable for any claims or damages resulting
from any errors or omissions in such books, records or information.

DECLARATIONS RE INSURANCE

34.

" The Contribution:

(a) does not viofate the interests of the Class Representatives, the Class, the
Monifor, the Senior Secured Creditors, KPMG, the Underwriters, or any other
Person who might have a claim against any person or entity potentially bovered
under the Insurance Policies;

(b) constitutes covered Loss (as defined in the Insurance Policies);

(c) reduces the Limits of Liability (as defined In the Insurance Policies) under the
insurance Policies for all purposes, regardless of any subsequent finding by any
court, tribunal, administrative body or arbitrator, in any proceeding or action, that
the Sett!ing'Defendants, or any of them, engaged in conduct that triggered or may
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have triggered any exclusion, term or condition of the Insurance Policies, or any
of thern, s0 as to disentitle them to coverage under the Insurance Folicies, or any
of therm:

{d) is without prejudice to any coverage positions or reservations of rights taken by
the Insurers in relation to any other matter adv‘r’sed 1o the Insurers or any other
Claim (as defined in the Insurance Policies) made or vet o be made against the
Insureds, provided that neither coverage nor payment in respect of the settlement
of the Class Actions, the Monitor Action or the Senior Secured Creditor Action,
nor the settlement of the Class Actions, the Monitor Action or the Senior Secured
Creditor Action, will be voided or impacted by any such coverage position or
reservation of rights; and

(e) fully and finally releases the Insurers from any further obligation, and from any
and all claims against them under or in relation to the Insurance Policies, in
respect of the portion of the Limits of Liability that were expended to fund the
Contribution. '

35, Once the Contribution has been funded, there is no further coverage under the
Insurance Policies for Poseidon. For clarity, this declaration is not intended to, and does
not, extinguish any remaining coverage under the Insurance Policies for the individual
Insureds.

36.  With the exception of payment in the aggregate amount of CAD $30,000 by the Insurers
towards the settiement of regulafory proceedings by the Chartered Professional
Accountants of Alberta against Lyle Michaluk, which shall be treated as Criminal /
Regulatory Defence Costs, the determinaﬁon of what constitutes reasonable Defence
Costs paid or payable by any of the Insurers for Criminal/Regulatory Defehce Costs and
which reduce the amount of the Final Instaiment of the Poseidon Settlement Funds and
the Final Instalment of the Class Seitlement Funds, all such terms as defined in Article
1.1 of the Plan, shall be within the sole purview and discretion of the Insurer paying them
in accordance with the applicable litigation guidelines and, except for the individual
insured on whose behalf they are being paid, shall not be subject to review or challenge
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by any other Person, including but not limited to the Monitor, the Senior Secured
Creditors, Class Members or the Class Representatives.

37. In addition to the reduction of the Limits of Liability under the Policies pursuant to Article
5.8(a)(iii) of the Plan and section 4(h)A.lll. of the Seftlement Agreement, the Limits of
Liability under the following Policies will be deemed to have been further reduced by the
following amounts pursuant fo an agreement between the Insurers and the Insureds
under the Policies:

Encon Group Inc. D0-409880 $250,000
chubb Insurance Company of Canada 8224-5964 $250,000
Travelers insurance Company of Canada 75237516 $250,000
Royal & Sun Alliance Insurance Company of | 9500854 $250,000
Canada
Chartis Insurance Company of Canada, now | 01-340-62- $2,500,000
known as AlG Insurance Company of Canada 02
Lioyd’s Underwriters ODLAG52012 | $O
-10150
STAY EXTENSION

(e 3

38. The Stay Period in the Initial Order be and is hereby extended until and including
September 7, 2018, or such later date as this Court may order.

EFFECT, RECOGNITION AND ASSISTANCE

39. This Court shall retain an ongoing supervisory role for the purposes of implementing,
administering and enforcing the Plan and the Settiement Agreement and matters related
to the Class Settiement Funds. Any disputes arising with respect to the performance or
effect of, or any other aspect of, the Settlement Agreement shall be determined by this
Court, and, except with leave of this Court first obtained, no person or party shall
commence or continue any proceeding or enforcement process in any other court or
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40.

41.

42.

=F 3

tribunal, with respect to the performance or effect of, or any other aspect of the Plan or
Seftlement Agreement,

This Order shall have full force and effect in af provinces and terrtorles of Canada and

abroad as against all persons and parties against whom it may otherwise be enforced.

The Applicants, the Released Parties, Class Representatives, the Senior Secured
Creditors, and the Monitor shall be at liberty and are hereby authorized and empowered
to apply to any court, tribunal, regulatory or administrative body, wherever located, for
the recognition of this Order, or any further order as may be contemplated by the Plan
or the Settlement Agreement or be otherwise required, and for assistance in carrying out
the terms of this Orders, the Plan and the Settlement Agreement.

The aid and recognition of any court or any judicial, regulatory or administrative body
having jurisdiction in Canada, the United States, or in any other foreign jurisdiction, to
give effect to this Order and to assist the Applicants, the Released Parties, the Monitor,
the Class Representatives, the Senior Secured Creditors and their respective agents in
calrying out the terms of this Order. All courts, tribunals, regulatory and administrative
bodies are hereby respecifully requested to make such orders and to provide such
assistance to the Applicants, the Monitor, the Class Representatives, and the Senior
Securéd Creditors, as may be necessary or desirable to give effect to this Order or to
assist them in carrying out the terms of this Order, including, without limitation, by
granting representative status to the Monitor in any foreign proceeding.

Any conflict or inconsistency between the Plan and this Order shall be governed by the
terms, conditions and provision of the Plan, which shall take precedence and priority.

Any conflict or inconsistency between the Settlement Agreement and this Order shall be
governed by the terms, conditions and provision of the Settlement Agreement, which

%Mw-. oy -

J.C.Q.B.A.

shall take precedence and priority.
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PLAN OF COMPROMISE AND ARRANGEMENT

(THE CAPITALIZED TERMS USED IN THIS DOCUMENT HAVE THE MEANING ASCRIBED
THERETO IN ARTICLE 1.1 HEREOF)

RECITALS

WHEREAS Poseidon is insolvent;

AND WHEREAS, on the Fiiing Date, the CCAA Court granted the Initial Order in respect of Poseidon
pursuant to the CCAA;

AND WHEREAS, on May 15, 2013, a Recognition Order was granted by the United States Bankruptcy
Court under Chapter 15 of the United States Bankruptcy Code, recognizing Canada as the foreign main
proceeding for Poseidon;

AND WHEREAS by the Representation Order, the CCAA Couit appoinied the Class Representatives to
formally represent, in the CCAA Proceeding, the interests of the persons comprising the proposed
classes in the Class Actions, and authorized the Class Representatives to settle or compromise Claims
on behaif of all Class Members, and to take all steps and to do all acts necessary or desirable to carry out

the terms of that order;

AND WHEREAS there have been allegations of inadequate financial disclosure and other tortious
conduct by Poseldon and its directors, officers, and employees, as well as allegations of wrongful conduct
by KPMG and the Underwriters, resulting inthe Class Actions both in Canada and the United States of
America, the Senior Secured Creditor Action, the Monitor Action, and various related claims;

AND WHEREAS the foliowing actions have been dismissed or discontinued, as set out below:

(a) Goldsmith v National Bank of Canada, Ontario Superior Court of Justice File No. CV-13-
474486-00CP, was dismissed by Order reported as 2015 ONSC 2746, aff'd 20168 ONCA 22;

(b) Goldsmith v National Bank Financial Inc, Ontaric Superior Court of Justice File No. CV-14-
509248-00CP, was discontinued by Order dated July 12, 20186;

(¢) Kegel v National Bank of Canada, Quebec Superior Court File No. 500-06-000642-138, was
discontinued by Order dated June 29, 2016, and

(d) Lewis v National Bank Financfal Inc, Quebec Superior Court File No. 500- 06-000702- 148,
was discontinued by Order dated June 29, 2018;

AND WHEREAS through the concerted efforts of the Monitor, the Senjor Secured Creditors, the Class
Representatives, and the Settling Defendants and the Insurers, all of the Claims are proposed to be
resolved pursuant to the Settlement Agresment and this Plan; '

AND WHEREAS the Monitor proposed an initial Plan of Compromise and Arrangement and obtained 2
Meeting and Hearing Order pursuant to which, among other things, Poseidon was authorized tofile a
Plan and to convene a meeting of Affected Creditors to consider and vote on the Plan,

AND WHEREAS it is essential to the Released Parties that by virtue of this Pian and the Settlement
Agreement, all Claims and possibie Claims refated in any way to Poseidon be fully and finally resolved so
as to bring finality to their potential liability, and without such finality, the financial contributions under this
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Blan and the Seltlement Agreement would not have been made, and the Parties agree that this Plan and
the Settlement Agreement together provide finalily fo the Released Parfies;

AND WHEREAS pursuant 1o that inifial Plan of Compromise and Arrangement, the Insurers paid CON
$28,000,000 fo the Monitor in satisfaction of the amounts owing under the initial Plan of Gompromise and
Arrangement in respect of the Initial Instalment of the Ciass Settlement Funds and the Initial instaiment of
the Poseidon Settlement Funds, which moneys conlinue to be held by the Monitor, in trust, and shall be
credited towards the new higher aggregate amount payable under Atticle 4,1 of this Plan in respect of the
initial Instalment of the Class Settlement Funds and the Inltial instalment of the Poseldon Settlement
Funds;,

AND WHEREAS the Parties engaged in settfernsnt negotiations that have resutted in a global settlement,
as set ouf in this Plan and the Settlement Agraement;

NOW THEREFORE, the Monitor hereby proposes this Plan.

ARTICLE 4
INTERPRETATION
1.1 Defined Terms
Additional Proceeds means the aggregate amount of CAD $23,000,000.
Adminlstration Charge has the meaning ascribed thereto in the Initial Order.

Administration Charge Reserve  means the cash reserve to be established by Poseidon on the
Plan Implementation Date In the approximate amount of
$200,000 or such other amount as agreed to by the Monitor and
the Senior Secured Creditors, which cash reserve: (i) shall be
maintained and administered by the Monitor, in trust, for the
purpose of paying any amounts secured by the Administration
Charge; and (i) upon the termination of the Administration
Charge pursuant to the Plan, shall be paid to the Senior Secured
Creditors in addition to any other amounts payable pursuant to

the Plan.
Affected Credifors means the Senior Secured Creditors of Poseidon.
Affected Claims means the Senior Secured Creditors' secured Claims.
Alberta Class Actions means, coflectively, the following proceedings and any and all

claims, counterclalms, crossclaims, and third (or subsequent)
party clairs related thereto:

Alberta Court of Queen's Bench Action Nos, 1301-00935, 1401-
073853, and 1301-11485.

Alberta Dismissal Orders means Orders granted in each of the Alberta Class Actions
dismissing the Albsrta Class Acfions with prejudice and without
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costs.

Approval and Seitlement Motion  means the motion brought before the CCAA Court for the
Approval and Settiement Order.

Approval and Settlement Order means an Order, substantially in the form set out in Schedule C
hereof granted in the CCAA Proceeding which shail, among other
things,

- {a) apprdve, sanction and/or confirm the Plan;

{(b) provide for the releases and bar order / injunction set
forth herein;

{c) [intentionally deleted]
(d) [Intentionally deleted]

{e) declare that the applicable parties have adhered to and
complied with the Meeting and Hearing Order, and that
all Persons shall be forever barred from objecting to the
Settlement Agreement and the Plan;

(f) approve the Settlement Agreement;

{g) confirm thatthe Settlement Agreement shall be binding
and given full effect against parties designated in or part
of the Class Actlions, whether as a Class Representative,
Class Member, named defendant/respondent, third,
fourth or subsequent parties, or mis-en-cause and
without any ability to “opt-out” or otherwise allow any
Person not be bound by such Orders;

(h) [Intentionally deleted]
(B [Intentionally deleted]

() grant the bar order / injunction, releases, and
declarations provided for in the Plan and the Settlement
Agreement; and,

{k} bein form and content acceptable to all of the Settling
Parties, acfing reasonably, incorporating, among other
things, the releases, bar order f injunction, declarations
and other protections provided for inthe Plan and
Settlement Agreement.

Approval Orders means the Approval and Settlement Order, the Alberta Dismissal
Orders, the U.S. Approvat Order, and the Settlement Recognition
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CCAA

CCAA Court

CCAA Proceeding

Claim

e

Orders.

means a day, aihér than Saturday, Sunday or a statutory holiday,
on which banks are generally open for business in Calgary,
Alberta, Canada. ’

means the Companies’ Creditors Arrangement Act, R.S.C. 1985,
¢. C-38, as amended. '

means the Court of Queen's Benéh of Alberta, as presiding over
the CCAA Proceading.

means Alberta Court of Queen's Bench, Action No. 1301-043684.
means any and all manner of

actions, causes of action, counterciaims, cross claims, third (or
subsequent) party claims, proceedings, suits, debis, dues,
accounts, bonds, covenants, contracts, complaints, rights, ‘
obligations, claims, and demands, or other related proceedings of
any nature or kind whatsoever (including, without firmitation, any
proceeding in a Judicial, arbitral, administrative or other forum)

‘of any Person that has been, could have been, of may be

asserted or made against any other Person,

whether personal or subrogated, existing or possible, asserted or
made, known or unknown, existing or potential, suspected or
unsuspected, actual or contingent, liquidated or unliquidated, in
whole or in part, :

for Damages of any kind,

based in any way whatsoever upon, arising in any way
whatsoever out of, relating in any way whatsoeverto, orin -
connection in any way whatsoever with, any conduct anywhere,
from the beginning of time to the date of the last signed Approval
Order,

based in any way whatsoever upon, arising in any way
whatsoever out of, relating in any way whatsoever to, or in
connection in any way whatsoever with, Poseidon or the affairs of
Poseidon

including as set out In the Class Actions, the Monifor Action, the
Senior Secured Creditor Action, the KPMG Claim, the
Underwriter Clalm or otherwise

including by reason of the commission of a tort (whether
intentional, wilful, reckless, negligent or unintentional, including
for negligencs, negligent misrepresentation, fraud, fraudufent
mistepresentation, deceit, conspiracy, conversion, breach of
trust, or any other tort), by reason of any breach of coniract or
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Claims Procedure

Claims Procedure Order

Class

Class Actions
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other agreement (oral or written or otherwise), by reason of
breach of corporate by-laws, corporate policies, corporate
directives, or statutory duties or obligations (including any legal,
statutory, equitable or fiduciary duty, or otherwise), by reason of
any breach of statute (including breach of the Securities Acts of
every province, the oppression remedy, s. 43 of the Alberia
Business Corporafions Acf and the equivalent provisions of other
provinces, the Securities Act of 1933, the Securities Exchange
Act of 1934, or otherwise), or by reason of any breach of right of
ownership of or title to property or assets or right to a trust or
deemed trust (statutory, express, implied, resulting, constructive
or otherwise), by reason of any right to contribution and/or
indemnity {(including pursuant to statute or confract or otherwise),
whether by actlion or inaction, statement, misstatement, or
omisslon, transaction, conduct, misconduct, dealing, misdealing
or by reason of inducing any of same,

whether or not any such Damages have been reduced to
judgment, are liquidated, unliquidated, fixed, contingent, matured,
‘unmatured, disputed, undisputed, legal, equitable, restitutionary,
secured, or unsecured, present or future, known or unknown, by
guarantee, surety or otherwise, and whether or not any right or
claim is executory or anticipatory in nature.

For greater certainty, a Claim includes a D&0O Claim.
means any Person holding or potentially holding any Claim
against Poseidon and/or any of the Released Parties.

means the procedure established for the filing of Claims in the
CCAA Proceeding pursuant to the Claims Procedure Order.

means the Order under the CCAA of the Honourable Justice
Macleod dated November 4, 2014, establishing, among other
things, a claims procedure in respect of Poseldon, as stuch Order
may be amended, restated or varied from time to time.

means the Class Representatives and the Class Members,

means collectively the following proceedings and any and all
claims, counterclaims, crossclaims, and third (or subsequent)
party claims related thereto

the Alberta Class Actions;

Ontario Supetior Court Action Nos. CV-12-468736 00CP, CV-14-
512823 00CP, CV-13-474553 00CP, CV-14-517015, and CV-14-
507785 00CP;

Quebec Court Action Nos. 500-06-000633-129 and 500-06-
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Class Members

Class Represeniatives

Class Setflement Funds

Competent Court

Contribution

B

000699~146; and
the 1.8, Actions.

means Jensen Shawg Solomon Duguid Hawkes LEP, Siskinds
LLP, Siskinds Demeules LLP, Paliare Roland Rosenberg
Rothstein LLP, and The Rosen Law Firm.

means the fees, disbursements, costs, HST and other applicable
taxes or charges of Glass Counsel and a pro rala share of all
interest earned on the Class Settlement Funds to the date of
payment, as approved by the CCAA Court.

has the meaning ascribed to the term *Class Members” in the
Representation Order, and Includes the U.S. Class Members.

means Franz Auer, Mohammed Ramzy, Thomas James, and
Marian Lewis, In thelr capacily as representatives appointed
pursuant to the Representation Order, as amended from time to
time, and/or such other persons as may be appointed in that
capacity by the CCAA Court.

means:

(a) the monetary payment(s) representing damages
payable by the Insurers pursuant fo the
Settfement Agreement in seftlement of the
claims of Class Members, including the Class
Actions, in the all-inclusive amounts of the Initial
Instalment of the Class Setflement Funds and
the Final Instalment of the Class Settlement
Funds; and

(b} the Additional Proceeds.

means the following courts: In respect of proceedings in the
Province of Alberta, the Court of Queen's Bench, in respect of
proceedings in the Province of Ontario, the Superior Court of
Justice; in respect of proceedings brought in the Province of
Quebec, the Superior Court; and, in respect of proceedings
brought in the State of New York, the United States District Courd
for the Southern Disfrict of New York.

means the Class Seftlement Funds (excluding the Additional
Proceeds) and the Poseidon Setilement Funds, and the amounts
pald by the Insurers for the defence of the Class Actions, the
Montftor Action, the Senior Secured Creditor Action, the KPMG
Claim, the Underwriter Clalm and all refated Claims, as well as all
related regulatory or other investigations or proceedings.



Damages

D&O0s

D&O0 Claim

Employee Priority Clalm

Employees

Effective Time

" Filing Date

Final Instalment of the Class
Settlement Funds

-

means any general, punitive, aggravated, consequential,
exemplary, restitutionary, by unjust enrichment, and by
disgorgement, monies, losses, setoff, indemnity, injuries,
indebtedness, liabilities or obligations of any kind whatsoever and
however arising, and any interest, taxes, legal fees, expenses,
Class Gounsel Fees, administration fees, and costs payable in
addition to or in respect thereof, whether incurred or suffered in
the past, present or future.

means, collectively and individually, all current and former
directors and officers of Poseldon and for greater clarity
specifically includes the following Persons: Matthew Mackenzle,
Clifford Wiebe, Joseph Kostelecky, Lyle Michaluk, Scott Dawson,
Dean Jensen, Jim McKee, Neil Richardson, David Belcher,
Harley Winger, Kenneth Faircloth, and Wazir (Mike) Seth.

means any Glaim that has been, could have been, or may be
asserted or made in whole or in part against one or more D&Os
or Employees.

means any of the following Claims of employees and former
employees of Poseidon:

(a) Claims equal to the amounts that such
employees and former employees would have
been qualified to recelve under paragraph
138(1)(d} of the Bankrupicy and Insolvency Adt,
R. 8. C. 1985, c. B-3, as amended, if Poseidon
had become bankrupt on the Filing Date; and

(b) Claims for wages, salaries, commissions or
compensation for services rendered by them
after the Filing Date and on or before the Plan
tmplementation Date,

means collectively and individually, all current and former
employees of Poseidon, including but not limited to Sonja
Kuehnle and Doug Robinson.

means 12:01 a.m, (Calgary time) on the Plan Implementation
Date.

means April 9, 2013,

means an amount equal to 26.32% of the aggregate amount of;
CAD $7.5 million (being CAD $6.5 million pius a notional gross-
up of CAD $1.0 million) less defence costs incurred by the D&OCs,
Kuehnle and Robinson, subject to the limits set out in s. 5.9(c),
during the Relevant Period that have been paid by, or that are
payable by, the Insurers under the Insurance Policies (or any of




Final Instalment of the Poseidon
Settlement Funds

Final Order

Global Settlement Nofice Order

Governmental Entity

therny for the defence of any oriminal or regulatory {(including
enforcement) praceedings actually commensed, on or before
April 10, 2019, against one or more of them ("Criminal /
Regulatory Defence Costs") {(Le 0.2632 * {CAD $7,500,000
Criminal / Regulatory Defence Costs)), to a maximum of the
difference between CAD $6.5 million and the Criminal Regulafory
Defence Costs. For greater clarity, the amount of the Final
instalment of the Class Settlement Funds shall In no event
exceed CAD $6.5 million or be a negative number. Forthe
purposes of this definition:

(a) . theterm "Relevant Period" means Aptif 10,
2017 untit the later of {i) the date upon which all
such criminal and/or regulatory proceedings are
completed (i e. any appeals that could be
brought have been completed or the time for
bringing such appeals has expired) and (i} April
10, 2018; and .

{b} payment in the aggregate amount of CAD
$30,000 by the Insurers towards the settlement
of regulatory proceedings by the Chartered
Professional Accountants of Alberta against Lyle
Michaluk shall be treated as Criminal /
Regulatory Defence Costs.

means an amount equal to CAD $6.5 million less the Criminal
Regulatory Defence Costs less the amount of the Final
Instaiment of the Class Settlement Funds. For greater clarity, the
Poseidon Seftiement Funds shallin no event be a negative
number.

means any order that is no longer subject to:
{a) any application to amend, vary, or set aside; and

(b} any appeals, either because the time to appeal
has expired without an appeal being filed, or
because it has been affirmed by any and all
courts with jurisdiction to consider any appeals
therefrom.

means the order of the CCAA Court dated March 13, 2018 in
respect of notice of the Settlement Agreement to the Glass
Members.

means any government, regulatory authority, governmental
department, agency, commission, bureau, official, minister,
Crown corporation, court, board, tribunal or dispute settlement
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panel or other law, rule or regulation-making organization or
entity: (8) having or purporting to have jurisdiction on behalf of
any nation, province, territory or state or any other geographic or
political subdlvision of any of them; or (b) exercising, or entitied
or purporting to exercise any administrative, executive, judicial,
legisiative, policy, regulatory or taxing authority or power.

Government Priority Claims means all Claims of a Governmental Entity in respect of amounts
» that are outstanding as of the Plan Implementation Date and that
are of a kind that could be subject to a demand under.

{a) subsections 224(1.2) of the Canadian Tax Act;

(b} any provislon of the Canada Penslon Plan or the
Employment Insurance Act (Canada) that refers
to subsection 224(1.2) of the Income Tax Act
{Canada) and provides for the collection of a
contribution, as defined in the Canada Pension
Plan, or employee’s premium or employet’s
premium as defined in the Employment
Insurance Act (Canada), or a premium under
Part Vil.1 of that Act, and of any related Interest,
penalties or other amounts; or

(¢} any provision of provincial legisiation that has a
similar purpose to subsection 224(1.2) of the.
Income Tax Act (Canada) or that refers to that
subsection, to the extent that it provides for the
collection of a sum, and of any related interest,
penaities or other amounts, where the sum:

(1) has been withheld or deducted by a person
from a payment to another person and isin
respect of a tax similar ih nature to the income
tax imposed on individuals under the income Tax
Act {Canaday); or, (li) is of the same nature as a
contribution under the Canada Pension Plan if
the province is g "province providing a
comprehensive pension plan” as defined in
subsection 3(1) of the Canada Pension Plan and
the provincial leglslation establishes a.“provinclal
pension plan” as defined in that subsection

Hearing Notice means the notice advising Class Members as to the terms of the
Plan and Settlement Agreement and of the date of the Approval
and Settlement Motion, in a form to be approved by the Settling
Parties, acting reasonably, and by the CCAA Gourt.

Initial Order means the order made by the CCAA Courtin respect of
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Poseldon on the Filing Date, as amended from time to time.

meens the aggregate amount of CAD $11,632,800,
means the aggregate amount of CAD $18,367,200.

means the insurance policies issued by Encon Group Inc. on
behalf of the subscribing insurers of the insurance policies
bearing policy numbers DO-409880, DO-384621, and DO-
379046, the insurance policles issued by Chubb lnsurance
Company of Canada bearing policy numbers 8224-6864, 8221~
3406 and 8224-6249; the insurance policies issued by Travelers
insurance Company of Canada bearing policy numbers
75237516, 75263156, 76240933 and 75287036; the insurance
policy issued by Royal & Sun Alllance insurance Company of
Canada beaiing policy nimber 8500854; the insurance poficy
issued by Chartis [nsurance Company of Canada, now known as
AlG Insurance Company of Canada, bearing policy number 01-
340-62-02; and the insurance policy issuedby Lloyd's
Underwriters bearing policy number ODLA052012-10150.

means any Person who is insured under the Insurance Policies.

means Chubb Insurance Company of Canada, Travelers
Insurance Company of Canada, Royal & Sun Alliance Insurance
Company of Canada, Charils Insurance Company of Canada,
now known as AlG Insurance Company of Canada, Lioyd's
Underwriters, and the subscribing insurers on the insurance
Policies issued by Encon Group Inc. being Continental Casualty
Company, Temple Insurance Company, Aviva Insurance
Company of Canada and XL Reinsurance America Inc.

means KPMG LLP.

means all of the Claims commenced by KPMG against one or
more of the Released Parties including the Claim commenced in .
Alberta with couwrt file no. 1401-07383.

means the single unresolved U.S. lien claim for which the Monitor
has set aside the amount of its fotal claim pending resolution,
being U.S. $495,000.

means a meeling of the Affected Creditors to consider and vote
on the Plan held pursuant o the Meeting and Hearing Order and
includes any meeting or meetings resulting from the adjournment
thereof.
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Monitor Action
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means one or more orders of the CCAA Coutd, if necessary:

(2) directing the calling and holding of the Meeting;

) approving the form and content of the Hearing
Notlce;
(c) ~ appointing Siskinds LLP to receive and report on

objections to the Seftlement, If any; and
(d) scheduling the Approval and Settlement Motion.

means PricewaterhouseGoopers Inc., In its capacity as Monitor
of Poseidon in the CCAA Proceeding.

means collectively the following proceedings and any and all
claims, counterclalms, crossclaims, and third (or subsequent)
party claims related thereto:

Alberta Court of Queen's Bench Action No. 1301-12927; and
Ontario Superior Court of Justice Action No. CV-14-617017.

means Open Range Energy Corp. as It existed after the Plan of
Arrangement completed on November 1, 2011.

means Open Range Energy Corp. as it existed prior to the Plan
of Arrangement completed on November 1, 2011.

means and includes an individual, a natural person or persons, a
group of natural persons acting as individuals, a group of natural
individuals actling In colieglal capacity (e.g., as acommittee,
board of directors, ete.), a corporation, partnership, limited liability
company or limited partnership, a propristorship, joint venture,
trust, legal representative, or any other unincorporated
association, business organization or enterprise, any government
enlity and any successor in interesf, heir, executor, administrator,
trustee, trustee in bankruptey, or receiver of any person or entity,
wherever resident in the world.

means this Amended Plan of Compromise and Arrangement,
including the schedules hereto, in the CCAA Proceeding as such
plan may be amended from time to time with approval of the
Settling Parties, acting reasonably, or by the Monitor alone
pursuant fo Asticle 7.5(b).

means the Business Day on which the Monitor has filed with the
CCAA Court the certificate contempiated in Article 6.2 hereof.
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means Poseidon Concepis Cotp., Poseldon Conospts Lid.,
Paseidon Concepls Limited Partnership and Poseidon Concepts
Inc. and Old Open Range.

means the following monetary payment(s) representing damages
pavable by the Insurers in setilement of the Monitor Action and
the Senfor Secured Creditor Action in the all-inclusive amounts
of: (a) the Initial Instalment of the Poseidon Settlemient Funds;
and {b) the Final Instalment of the Poseidon Settlement Funds.

means, in descending order of priority:
(a) claims secured by the Administration Charge;
(b} the Adminisiration Charge Reserve]
(c) Government Priority Claims, if any;
(d) Employee Priorlty Claims, If any; and
(e} the Senior Secured Creditors’ Claim.

means the present and after acquired real and personal property
of Poseidon, including the residual interest in the Ad ministration
Charge Reserve and the funds set aside In respect of the Lien
Clalm, but excluding the Monitor Action, the Insurance Policies,
and any rights under or pursuant to the Policies, any rights as
against the Settling Defendants, and any rights as agalnst the
Releasad Parties.

means, collectively, all of the Claims released in accordance with
Article 5.1, subject to Article 5.2.

means the Persons identifled in Schedule “A” hereto.

means the order granted on May 30, 2013 in the CCAA
Proceeding by the CCAA Court appointing the Class
Representatives, as representatfives of the dlass members
designated in the Class Actions, for the purposes of the CCAA
Proceeding as amended from time to time.

means the action commenced by the Senior Secured Creditors
against Poseldon and certain officers and directors of Poseidon
in the Court of Queen’s Bench of Alberta with court file no. 1401~
12410 and any and ali claims, counterclaims, crossclaims, and
third (or subsequent) party claims related thereto,

means, collectively, The Toronto-Dominion Bank, Natlonal Bank
of Canada, The Bank of Noya Scotia and HSBC Bank of Canada.
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means the settiement provided for in the Seftlement Agreement
and the Plan.

means the agreement among the Settiing Partles attached to this
Plan as Schedule “B”, and the schedule thereto.

means the motions brought before the Competent Courts in
Ontario, and Quebec, and, In the United States, the United
States Bankruptcy Court and/or the Competent Court, as the
case may be, for the Settlement Recognition Orders.

means the Orders of the Competent Courts in Ontario and
Quebec, and in the United States, the Orders of the Competent
Gourts andjor the United States Bankruptcy Court, as the case
may be, In form and content acceptable to all of the Settling
Parties, acting reasonably, recognizing and glving effect to the
Plan and the Approval and Settlement Order inrespect of each
applicable Class Action and, among other things:

(&) confirming that the Plan and Seftlement Agreement shall
be binding and given full effect against parties
designated and part of the Class Actions, whether as a
Class Representative, Class Member, named
defendant/respondent or mis-en-cause and without any
2bility to “opt-out” or otherwise allow any Class Member -
to not be bound by such Orders;

(b} [intentionally deleted]

{c) dismissing the Class Actio ns, with prejudice and without
costs; and

(d) incorporating the bar orders, releases, injunctions, and
other protections granted and/or provided for in the
CCAA Proceeding, including, without limitation, those
granted and/or provided for in the Claims Procedure
Order, the Plan, the Seftlement Agreement and the
Approval and Settlement Order.

(e) [Intentionally deleted]

means KPMG, the Underwriters, Poseidon, New Open Range,
Peyto Exploration and Development Corp., Matthew Mackenzie,
Clifford Wiebe, Joseph Kostelecky, Lyle Michaluk, Scott Dawson,
Dean Jensen, Jim McKee, Neil Richardson, David Belcher, Sonja
Kuehnle, Harley Winger, Doug Robinson, Kenneth Falicloth, and
Wazir (Mike) Seth.

means the Settling Defendants, the Class Representatives, the
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Senior Secured Creditors, and Poseldon by the Monitor.
Unaffected Claims means the following Claims as against Poseidon:
(a) the Claim securea by the Administration Charge;
(b) the Government Priority Claim;
{c} the Employee Priorify Claim;
()] the Lien Claim;

{e} any Claim by the Senior Secured Creditors,
except to the extent that:

(i) they receive any payment or distribution
pursuant fo this Plan (and then only to
that extent):

(i) they are compromised and rearranged
pursuant to Article 3.3 hereof; and

(iii) theclaimisa éeleased Claim; and
H any unsecured Claim,
{e)] {Intentionally deleted]
{h) {Intentionally deleted]

Unaffected Creditor means a person who holds or held an Unaffected Claim, to the
extent of that Claim.

Underwriters means National Bank Financia Inc., BMO Nesbitt Burns Inc.,
CIBC World Markets inc., Haywood Securities ing., Peters & Co.
Limited, Canaccord Genuity Corp., Cormark Securities Inc.,
Dundee Securities Ltd. and First Energy Capital Corp.

Underwriter Claim means all of the Clalms commenced by the Underwriters against
ane or more of the Released Parties inciuding the Claim
commenced in Ontario with court file no. CV-13-4745583 CPAT.

tnderwriter Releasees means National Bank Financial Inc., BMO Nesbitt Burns Inc.,
CIBC World Markets Inc., Haywood Securities Inc., Pelers & Co.
Limited, Canaccord Genuity Corp., Cormark Securities Inc.,
Dundee Securities Ltd. and First Energy Capital Corp. and all of
their respective present and former affiliates, pariners,
associates, employees, servanis, agents, contractors, directors,
officers, insurers and successors, administrators, heirs and
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assigns of each.

United States Bankruptcy Case  means the case styled In Re Poseidon Concepts Corp.
commenced in the United States Bankruptcy Court, District of
Colorado, Case No. 13-15893HRT.

United States Bankrupicy Code  means Title 11 of the United States Code.

United States Bankruptcy Court  means the United States Bankruptcy Court for the District of
Colorado, as presiding over the United States Bankruptcy Case.

U.S. Actions means United States District Court for the Southern District of
New York Action Nos. 1:13-cv-01213.DL.C and 1:13-cv-01412~
DLC.

U.S. Approval Order means an order entered in the United States Bankruptéy Case

pursuant to the applicable sections of Chapter 15 of the United
States Banksuptcy Code, which order recognizes and enforces
the terms of the Approval and Settlement Order.

U.S8. Ciass Members means all persons and entities, other than Settling Defendants
and their affiliates, wherever they may reside, who acquired the
publiciy traded common stock of Posseidon on or before February
14, 2013, in domestic U.S. transactions, transactions on a
domestic U.S. exchange or on a secondary market in the United
States, which includes securities acquired over-the-counter.

U.S. Class Representative means Gerald Kolar, in his capacity as L.ead Plaintiff appointed
pursuant to the Order of the United States District Court for the
Southern District of New York in the U.S. Action (ECF No. 24)
and/or such other persons as may be appointed in that capacity
by the United States District Court for the Southern District of
New York. '

1.2 Certain Rules of Interpretation

For the purposes of this Plan:

(a) any reference in the Plan to an order, agreement, contract, instrument, release, exhibit or
other document means such order, agreement, contract, instrument, release, exhibit or
other document as it may have been or may be validly amended, modified or
supplemented,

{b) the division of the Plan into "articles” and the insertion of a table of contents are for
convenlence of reference only and do not affect the construction or interpretation of the
Plan, nor are the descriptive headings of "articles” intended as complete or accurate
descriptions of the content thereof,



(c)

(d)

{e)

®

¢)

(h)

] G

unless the context otherwise requires, words importing the singular shall include the
plural and vice versa, and words importing any gender shall include all genders;

the words “includes” and "including” and similar terms of inclusion shall not, unless
expressly modified by the words “oniy" or "solely”, be construed as terms of limitation, but
rather shall mean "includes but is not limited to" and “including but not limited to”, so that
referen ces to included matters shall be regarded as illustrative without being either
characterizing or exhaustive;

unless otherwise specified, all references to time herein and in any document issued
pursuant herelo mean local time in Calgary, Alberta 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,

unless otherwise specified, time periods within or following which any payment is to'be
made or actis to be done shall be calculated by excluding the day on which the penoc.i
commences and including the day on which the peﬁaa ends and by ext&nd%ng the penm;‘

to the next mvcceedzng Business Day ifthelastd aay of the el tod is ot & Dusiness uay‘

unless otherwise provided, any reference to a statute or other enactment of parliament or
a legislature includes all regulations made thereunder, all amendments to or re-
enactments of such statute or regulations in force from time to time, and, if applicable,
any statute or regulation that supplements or supersedes such stalute or regulation; and

references to a specified "article™ or "section" shall, unless something in the subject
matter or context Is inconsistent therewith, be construed as references to that specified
article of the Plan or a section of the Settlament Agreement, whereas the terms “"the
Plan®, "hereof', "herein', "hereto”, "hereunder” and similar expressions shall be deemed
torefer generally to the Plan and nol to any particular article or other portion of the Plan
and include any documenits supplemental hereto,

ARTICLE 2
PURPOSE AND EFFECT OF THE PLAN

2.1 Purpose

The purpose of the Plan and the related Approval Orders is, among other things:

(@
(b)

to effect a compromise of certain Cle_lims of the Senjor Secured Creditors,

to effect the distribution of the consideration to the Priotity Claims as set forth in Article 4
hereof:

to facilitate and approve the settlement and resolution of outstanding issues between all
of the parties involved in litigation concerning the activities of Poseidon, its auditors,
underwriters, D&Os and other relded parties, including certain insured claims against
Poseldon and its D&0Os and Employees, so as to maximize recoveries for all
stakeholders and provide finality for the Released Parties with respect to any and all
exposure to Claims or potential Claims; and
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(d) to give effect to the releases in favour of parties who have made contributions to this
Plan-

ARTICLE 3
CLASSIFICATION, VOTING AND RELATED MATTERS

3.1 Class of creditors

There shall be one class of creditors for the purposes of cohsidering and voting on this Plan: the Senior
Secured Credifors, who shall be the only Affected Creditors. No other creditors shall vote on or receive
consideration under the Plan.

3.2 _ Claims Procedure

The Claim of the Senior Secured Creditors, is allowed in the aggregate amount of $43,844,957 .49 (as of
November 30, 2016).

3.3 Compromise of Senior Secured Creditor Action

Effective upon the Plan Implementation Date, the Senior Secizred Creditors recourse to recover their
Ciaim shall be limited to:

(a) their entittement to the Poseidon Settlement Funds; and
(b) the Property,

and, in this regard, the Senior Secured Creditors shall cause the Senior Secured Creditor Action to be
dismissed with prejudice and without costs.

3.4 Unaffected Claims’

Subject to Articles 3.3, 5.1 and 5.3 hereof, and notwithstanding anything else to the contrary herein, this
Plan does not compromise, release, or otherwise affect the Unaffected Claims as against the Property.
Unaffected Creditors shall not, in respect of an Unaffected Claim, be entitled to vote on the Plan or attend
the Meseting.

3.5 Creditors Meeting

The Meeting will be held in accordance with this Plan, the Meeting and Hearing Order, and any further
Order of the Court, Only the Affected Creditors, being the Senior Secured Creditors, shall be entitied to
vote and for voting purposes, their claim shall be valued as approved by the Monitor.

3.6 Approval

To be approved, the Plan must be approved by the requisite majority of the Affected Creditors.
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ARTICLE 4
DISTRIBUTIONS

4.4 Contributions to the Settlement Funds

{a} The Insurers shall pay the initial Instalment of the Poseidon Settlement Funds pursuant
to the Plan, and the Initial Instaiment of the Class Seitlement Funds pursuant to the
Settlement Agreement, by wire transfer of immedlately available funds to the Moniior, in
trust, within thirty (30) days after the granting of the Approval and Setlement Order. It is
acknowledged by the Parties hereto that CAD $29,000,000 has already been paid by the
tnsurers and that such moneys constitute a partial payiment of the aggregate amount
payable In respect of the Initial instalment of the Poseidon Settlement Funds and the
Initial Instalment of the Class Settlement Funds (l.e. CAD $29,000,000 of the CAD
$30,000,000 payable has already been paid and only CAD $1,000,000 is owing}. The
Insurers shall pay the Final instalment of the Poseldon Settlement Funds pursuant to the
Plan (if and fo the extent remaining as provided for and defined in Article 1.1 of the Plan)
and the Final Instalment of the Class Seitlement Funds pursuant to the Seftiement
Agreement {f and to the extent remaining as provided for and defined in Articie 1.1 of the
Plan), to the Monitor in accordance with such definition. The Settling Defendants shall
have no personal liability for the payment of the Poseidon Seitlement Funds and the
Class Seltlement Funds (excluding the Additional Proceeds, which are the sole
responsibifity of the contributors to same). Shouid this Plan be terminated In accordance
with its terms, such monies shall be returned, with interest accrued, if any, and without
deduction or holdback, forthwith to the Insurers. Any taxes payable on any interest that
accrues in refation to the Poseldon Sefffement Funds and the Class Settlement Funds
shall be payable by the recipient(s) of any such interest earned.

(b) The Additional Proceeds shall be paid by KPMG, the Underwiiters and Peyto under the
Settlement Agreement in amounts agreed upon separately and confidentially as between
them. Each such contributor shall only be responsible for their individual contribution to
the aggregate amount payable. Payment shall be made by wire fransfer of immediately
avallable funds to the Monitor, in trust, within thirty (30) days after the granting of the
Approval and Settlement Order and the Alberta Dismissal Order, whichever is later.
Should this Plan be terminated in aiccordance with its terms, such monles shall be
returned, with interest accrued, if any, and without deduction or holdback, forthwith to the
contributing parties. Any taxes payable on any interest that accrues in relation to the
Additional Proceeds shall be payable by the recipient(s) of any such interest earned.

42 Distributions of Settlement Funds

The Poseidon Settlement Funds and the Class Settlement Funds shall be held by the Monitor in trust in
one or more interest bearing accounts. The Poseidon Settlement Funds shall be distributed by the
Monitor to Poseidon’s estate, for distribution to the Priority Claims. The Class Seftl ement Funds shall be
held by the Monitor and, on the Plan Implementation Date, distributed to Class Counsel, in frust, {o be
distributed in accordance with further order(s) of the CCAA Court.

Notwithstanding the ahove, the following persons and entities shall not be eniitled to any allocation or
distribution of the Class Settlement Funds:
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(a) The following entities and their past and present directors, officers, senior employees,
partners, subsidiaries, affiliates, legal representatives, heirs, predecessors, successors
and assigns: Poseidon Concepts Comp; Poseidon Concepts Lid.; Poseidon Concepts
Limited Partnership; Poseidon Concepts inc.; Open Range Energy Corp.; Peyto
Exploration & Development Corp.; National Bank of Canada; National Bank Financial
inc.; The Toronto Dominion Bank; The Bank of Nova Scotia; HSBC Bank of Canada;
KPMG LLP; BMO Nesbitt Burns Inc.; CIBC World Markets Inc.; Haywood Securities Inc;
Peters & Co. Limited; Canaccord Genuity Corp.; Cormark Securities Inc.; Dundee
Securities Lid.; and FirstEnergy Capital Corp.; and

(b) The following individuals and any individual who is a member of their Inmediate families:
Matthew MacKenzie; Clifford Wiebe; Joseph Kostelecky; Lyle Michaluk; Scott Dawson;
Dean Jensen; Jim McKee; Neil Richardson; David Belcher, Sonja Kuehnie; Harley
winger; Doug Robinson; Kenneth Faircloth; and Wazir (Mike) Seth.

4.3 [Intentionally deleted]
4.4 Timing of Distributions

The distributions contemplated by this Plan shall be made as soon as reasonably possible foliowing the
Plan implementation Date.

4.5 Delivery of Distributions to Credltors

Distributions made in accordance with the terms of this Plan by the Monitor shall be deemed to be made
to the Senior Secured Creditors by delivery of such funds to counsel for the Senjor Secured Creditors.

4.6 Allocation of Distributions

All distributions made pursuarit to this Plan, other than in respect of the Class Settiement Funds, shall be
applied firstly in payment of all fees, costs, and expenses; secondly In payment of the outstanding
princlpal amount of the Claim and, thirdly and only after the principal portion of any such Claim is satisfled
in full, to any portion of such Claim comprising accrued and unpaid interest.

a7 Transfer of Claims; Record Date for Distributions

Claims may be sold, transferred or assigned at any time by the holder thereof, whether prior or
subsequent to the Plan Implementation Date, provided that:

(a) Neither Poseidon nor the Monitor shall be obligated to deal with or to recoghize the
purchaser, transferee or assighee of the Claim as the creditor in respect thereof tnless
and until written notice of the sale, transfer or assignment is provided to the Monitor, such
notice to be In form and substance satisfactory to the Monitor, acting reasonably within
five (8) Business Days prior to the Plan implementation Date;

(b} only holders of record of Claims as at the date of the Meeting and Hearing Order shall be
entitled to attend, vote or otherwise participate at such Meeling; provided, however, that:
(A) for the purposes of determining whether this Plan has been approved by a majority in
number of the creditors only the vole of the transferor or the fransferee, whichever holds
the highest dollar value of such Claims will be counted, and, if such value shall be equal,
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anly the vote of the transferee will he counted; and (B} if a Claim has been transferred to
more than one transferee, for purposes of determining whether this Plan has been
approved by a majority in number of the creditars, anly the vote of the transferee with fhe
highest value of such Claim will be counted; and

(¢} anly holders of record of Claims as at five (5) Business Days prior to the Plan
(mplementation Date shall have the right to parficipate in the corresponding distribution
provided for under Section 4.2 and 4.3 of this Plan,

4.8 No Further Contributions, Liability or Exposure

Notwithstanding any other provision of the Plan or the Settlement Agreement, and without in any way
restricting, limiting or derogating from the releases provided herein and in the Settlement Agreement, orin
any way restricting, limiting or derogating from any other protection provided in the Plan or the Seftlement
Agreement to the Released Parties, under no circumstances shall the Released Parties be required toor
be called upon to make any further financial contribution or payment In respect of any Claim Including the
Class Aclions, Monitar Action, KPMG Claim, Underwriter Claim, or Senior Secured Greditor Action, nor
shall the Released Parties have any lability whatsoever for or have any exposure whatsoever to anything
directly or indirectly, related to, arising out of, based on, or.connected with the Class Actlons, Monitor
Action, KPMG Claim, Undemwriter Claim, or Senior Secured Creditor Action, over and above the payment
of the Poseidon Settlement Funds and the Class Settlement Funds (excluding the Additional Proceeds),
which payment is solely the responsibility of the Insurers, and the Ad dutionai Proceeds, which paymentis
sclely the responsibility of the parties contributing to same.

Costs associated with any notices required in connection with the Plan or the Seitlement Agreement shall
be paid for by Paseldon. Under no circumstances shall the cost of natice be payable by the Released
Parties.

The Poseidon Seltlement Funds and the Class Settlement Funds are the full monetary contiibution of
payment of any kind to be made by the Released Parties and Is Inclusive of all costs, interest, legal fees,
taxes (inclusive of any GST, HST, or any other taxes that may be payable in respect of the Plan or the
Settlement Agreement), cosls associated with any distributions, further litigation, administration or
otherwise. .

ARTICLE &
RELEASES AND INJUNCTIONS

5.1 Pian Release
Subject to Article .2 hereof, the Approval and Seltlement Order and the U.S. Approval Order shall
provide that the Released Parties are fully, finally, irevoeably, absalutely, and forever released, remised

and clischarged from any and all Claims as of the Effective Time on the Plan Implementation Date
inclucting the foilowing Claims:

{a) alt Claims of the Class against the Released Parties;
(b} alt Claims of the Senijor Secured Creditors against the Released Parties;

{c) alt Claims of KPMG against the Released Parties;
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(d)
(e)
"
(9)

Uy
®
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all Claims of the Underwriters against the Released Parties;
all Claims 6f Poseidon against the Released Parties;
al Claims of the Monttor again st the Released Parties and the Senior Secured Creditors;

all Claims of the Released Parties against Poseidon, the Class Representatives, the
Ctass Members, the Senior Secured Creditors, and any other Released Parties; and

[Intentionally deleted]

all Claims of any other Person against the Released Parties.

Claims Not Released

Subject only fo Arficle 5.8, Article 5.1 shall not waive, compromise, release, discharge, cancel, bar or
otherwise affect any of the following:

53

(a)

(b)
()
(9
(e)

o

(@)
(h)
®

@

any Person of its obligations under the Plan, the Approval Orders, and the Settlement
Agreement, including the obligation to pay the Additional Proceeds and the obligations of
the Insurers to pay the Class Settlement Funds (excluding the Additional Proceeds) and
the Poseidon Settlement Funds;

Unaffected Claims;

Claims that cannot be released by dperation of 5. 5.1(2) and 19(2) of the CCAA;
{Infentionally deleted]

[Intentionally deleted]

[Intentionally deleted]

[Intentionally deleted]

[Intentionally deleted]

the rights of the msu;'eds {excluding Poseidon, whose rights against the Insurers are fully
released under Arficle 5.1 above) against the Insurers under the Insurance Palicies
except as affected by the declarations set out in Article 5.8 below; and

the righis of any Person, including the Senior Secured Creditors, in respedt of matters

that are completely unrelated to any Claims, including rights in respect of matters that are
completely unrelated to any Claims as against any Released Parties.

Bar Order / Injunctions

(@)

Subject to Articles 5.4 and 6.8, all Persons (regardless of whether or not such P_ersons
are creditors or Claimants), including the Class, Setiiing Defendants, Poseidon, the
Released Parties, KPMG and the Underwriters, shall be permanently and forever barred,
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estopped, stayed and enjoined, as of the Effective Time on the Plan Implementation
Date, from:

(i sommencing, conducting, pursuing, instituting, intervening in, asserting,
advancing, or continuing in any manner, directly or indirectly, any Claim or other
related proceedings of any nature or kind whatsoever (including, without
fimitation, any proceeding In 2 judicial, arbitral, administrative or other forum)
against the Released Parties:;

() enforcing, levying, attaching, collecting or otherwise recovering or enforGing by
any manner or means, directly or indirectly, any judgment, award, decres,
Damages, or order against the Released Parties or their property;

(i) making, asserting, pursuing, instituting, intervening in, advancing, commencing,
condugting or continuing In any manner, directly or indirectly, any Claim,
including for coniribution or indemnity or other relief, or other proceedings of any
nature or kind whatsoever (including, without limitation, any procesding ina
judicial, arbitral, administrative or ofher forum) against any Personwho makes or
asserts, or might reasonably be expected to make or assert, such a Clalm, inany
manner or forum, against one or more of the Released Parties;

(iv) creating, perfecting, asserting or otherwise enforcing, directly or indirectly, any
lien or encumbrance of any kind against the Released Parties or their property,

or
V) taking any actions to interfere with the Impiementation or consummation of this
Plan.
by {intentionally deleted]
5.4 Limitations on Injunctions

Subject only to Article 5.8, Article 5.3 shall not bar, estop, stay and enjoin or otherwise affect any of the
following: :

€) any Person of its obligations under the Plan, the Approval Orders, and the Setilement
Agreement;

(b} Unaffected Claims;

(c} jintentionally deleted]

{d} [Intentionally deleted]

{e) fIntentionally deleted]

Q) the rights of the insureds {excluding Poseidon, whose rights against the Insurers are fully
barred, estopped, stayed and enjoined under Article 5.3 above) against the insurers

under the Insurance Policies except as affected by the declarations set out in Article 5.8
below; and
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{s)] {intertionally deleted]

(h) the rights of any Person, including the Senior Secured Creditors, in respect of matters
that are compietely unrelated to the Claims, including rights in respect of matters that are
compietely unrelated to any Claims as against any Released Parties.

5.5 Timing of Releases and Injunctions

All releases and injunctions set forth in this Article 5 shall become effective at the Effective Time on the
Plan implementation Date.

5.6 [intentionally deleted]

5.7 [intentionally deleted]

5.8  Declarations re Insurance

The Approval Orders shall declare that:

(a) the Confribution:

M

(i
(i)

(iv)

v

does not violate the rights or interests, in respect of the Insurance Policies, of the
Class Representatives, the Class, the Monitor, the Senior Secured Creditors,
KPMG, the Underwriters, or any other Person who might have a claim against
any person or entity potentially covered under the Insurance Policles;

constitutes covered Loss (as defined in the Insurance Policies);

reduces the Limits of Liability (as defined in the insurance Policies) under the
Insurance Policies for all purposes, regardiess of any subsequent finding by any
court, fribunal, administrative body or arbitrator, in any proceeding or action, that
the Settling Defendants, or any of them, engaged in conduct that triggered or
may have triggered any exclusion, term or condition of the Insurance Policies, or
any of them, so as to disentitle them to coverage under the insurance Policies, or
any of them; »

Is without prejudice to any coverage positions or reservations of rights taken by
the Insurers in relation to any other matter advised toths Insurers or any other
Claim (as defined in the Insurance Policies) made or yet {0 be made against the
tnsureds, provided that neither coverage nor payment in respect of the
settlement of the Class Actlons, the Monitor Action orthe Senior Secured
Creditor Action, nor the settiement of the Class Actions, the Monitor Action or the
Senlor Secured Greditor Action, will be voided or impacted by any such coverage
position or reservation of rights; and

fully and finally releases the Insurers from any further obligation, and from any
and all claims against them under or in relation to the insurance Policles, in
respact of the portion of the Limits of Liability that were expended to fund the
Contribution;
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(b)

(d)

e

once the Contribution has been funded, there is no further coverage under the Insurance
Policies for Poseidon. For clarity, this declarafion is not intended to, and does nof,
extinguish any remaining coverage under the Insurance Policies for the individual

Insureds.

With the exception of payment in the aggregate amount of CAD $30,000 by the Insurers -
towards the settlement of regulatory proceedings by the Chartered Professional
Accountants of Alberta against Lyle Michaluk, which shall be treated as Criminal /
Regulatory Defence Costs, the determination of what constitutes reascnable Defence
Costs paid or payable by any of the insurers for Criminal/Regutatory Defence Costs and
which reduce the amount of the Final Instalment of the Class Setliement Funds and the
Final Instalment of the Poseldon Settlement Funds, alt such terms as defined in Article
1.1 of this Plan, shall be within the sole purview and discretion of the Insurer paying them

“in accordance with the applicable litigation guidelines and, except for the individua

Insured on whose behalf they are being paid, shall not be subject to review or challenge
by any other Person, including but not limited to the Monitor, the Senior Secured
Creditors, the Class Members o the Class Representatives.

In addition {o the reduction of the Limits of Liability under the Policies pursuant to Article
5.8(a)(iii), the Limits of Liability under the following Policies will be deemed fc have been
further reduced by the following amounts pursuant to an agreement between the Insurers

and the Insureds under the Policles:

'_’Pd"(ﬁ lssued b

‘EhconA Grou p fhé.

TDO-409880__

Chubb Insurance Company of Canada

8224-594

17$250,060

Travelers Insurance Company of Canada

75237516

$250,000

Royal & Sun Alliance Insurance Company of Canada

9500854

$250,000

Chartis insurance Company of Canada, now known
as AlG Insurance Company of Canada

01-340-62-02

$2,500,000

{loyd's Underwriters

ODLA052012-
10150

$0

Acknowledgements

(a)

)

For greater cerfainty, the Seftling Parties acknowledge that they may Subsequently
discover facts adding to those they now know, but nonetheless agree that at the Effective
Time on the Plan Implementation Date, ali of the protections provided for herein
{including the protections in Article 5 of the Plan) for the Setfling Parties and the
Released Parties shail be definitive and permanent irrespective of whether any
subseguently discovered facts were unknown, unsuspected, or not disclosed,

By means of the Settlement, the Seliling Parties waive any right they might have under
the law, common law, civil law, in equity or otherwise, to disregard or avoid the
protections provided for herein (including the protections in Article 5 of the Plan) and
expressly relinquish any such right and each Class Member shall be deemed to have
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waived and relinquished such right. Furthermore, the Settling Parties agree to this waiver
of their own volition, with full knowledge of its consequences and that this waiver was
negotiated and constitutes a key element of the Settlement.

(c) it s understood and agreed by the D&0Os (and Kuehnie and Robinson} that each
indiviiual D&O's (and Kuehnle and Robinson's) entitlement to Criminal / Regulatory
Defence Costs shall be imited to CAD $2.5 miilion (such amount being a cap on, and not
a guarantee of the avallability of, funds), except for Joseph Kostelecky whose entiiement
to Criminal / Regulatory Defence Costs shall be limited to USD $2.0 miliion (such amount
being a cap on, and not a guarantee of the availabiiity of, funds), and no D&0O (nor
Kuehnle and Robinson) shall b e entitied to request or receive in excess of CAD $2.5
million in respect of Criminal / Regulatory Defence Costs from the Insurers, except for
Joseph Kostelecky who shall not be entitled to request or recelve in excess of USD $2.0
million in respect of Criminal / Regulatory Defence Costs from the Insurers. For the
purposes of calculating the drawdown of the CAD $6.5 million avaliable for the Final
Instalment of Class Settlement Funds and Final Instaiment of Poseidon Settiement Funds
by payment of Criminal / Regulatory Defence Costs, payments of USD will be converted
to CAD at the time an Insurer pays the Criminal / Regulatory Defence Costs.

5.10  Settlement Recognition Orders Required

Forthwith upon obtaining the Approvaj and Settlement Order and U.S. Approvai Order, the Class
Representatives and, where appropriate, the U.S. Class Representative, or their nominees, shali seek a
Settlement Recognition Order in sach of the Competent Courts in Ontario and Quebec and, in the United
States, the United States Bankruplcy Court and/or the Competent Court, as the case may be, with
respect to each Class Action commenced in Ontario, Quebec, and the United States. The Class
Representatives and the U.8. Class Representative, or their nominees, shail make their commercially
reasonable best efforts ta abtain the Setlement Recogrition Orders.

ARTICLE 6
CONDITIONS PRECEDENT AND IMPLEMENTATION

6.1 Conditions Precedent to implementation of Plan -

The implementation of this Pian shall be conditional upon the fulfiiiment of the following conditions on or
before the Plan implementation Date:

(a) Approval of this Plan
The Plan shall have been approved by the required majority of Affected Creditors.

(b) Granting of the Apbroval and Seftlement Order
The Approvai and Settlement Order shall hav e been granted, including the granting by
the CCAA Court of its approval of the compromises, releases and injunctions contained

in and effected by this Plan, as weil as the approval of the CCAA Court of the Settiement
Agreement.

(c) Granting of the U.S. Approvai Order
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- The U.8. Approval Order shall have been granted by the United States Bankruptey Court,
recoghizing and enforcing the Approval and Setilement Order.

{ch) Granting of the Settlement Recognition Orders

The Seftlement Recognition Grders shall have been granted by the Competent Courts in
Ontario, Quebec, and in the Uniled States.

() Granting of the Alberta Dismissal Orders

The Alberta Dismissal Orders shall have been granted by the Competent Court in
Alberta.

® Expiry of Appeal Periods
The Approval Orders shall have become Final Qrders.
(g Confributions

The Poseidon Settlement Funds and the Glass Settlement Funds shall have been paid to
the Monitor in accordance with the terms of the Plan and the Settlement Agreement
respectively. This condition may be waived expressly and in writing by the Monitor with
respect to the payment of the Poseidon Settiement Funds and/or by the Class
Representatives with respedt tothe payment of the Class Settiement Funds.

(h) nsurerRelegse 7

The Monitor receiving court approval to execute a release infavour of the insurers, In the
form attached to the Plan as Schedule "E*, and the amending agreement in respect of
that release, attached to the Plan as Schedule "F".

6.2 Mionitor's Certificate

Within thirty (30) days after the satisfaction of the conditions set out in Article 8.1 hereof, the Monitor shalf
file with the CCAA Court in the CCAA Proceeding and the United States Bankruptcy Court a cerlificate
that states that all conditions precedent set out in Aricle 6.1 of this Plan have been satisfied and that the
Plan Iimplementation Date has.occurred.

ARTICLE 7
CENERAL

7.1 Binding Effect
At the Effective Time on the Plan implementation Date:

~{a) the Plan shall be final, binding and effective in accordance with its terms for all purpeses
on all Persons named in, referred to in, or subject to the Plan and their respective heirs,
executors, administrators and ather legal representatives, successors and assigns;
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b) each Person named or referred to in, or subject to, the Plan will be deemed to have
consented and agreed {o all of the provisions of the Pian, In its entirety, shall be deemed
to have executed and delivered all consents, releases, assignments and walvers,
statutory or otherwise, required to implement and carry out the Planin its entirety, and
shall be forever bound by the terms of the Plan; and

{c) the Monitor shall be entitied to make all distributions and conveyances in accordance with
this Plan. .

7.2 Deeming Provisions
in the Plan, the deeming provisions are not rebuttable and are conclusive and irrevocable,
7.3 No Admisslon of Liability

Neither the Plan, nor anything contained herein, shail b e interpreted as a concession or admission of
wrongdoing or lability by the Released Parties, or as. a concession or admission by the Released Parfies
of the truthfulness or merit of any clalm or allegation asserted in the Class Actions, the Monitor Action, the
KPMG Claim, the Underwriter Clalm, or the Senlor Secured Creditor Action, Neither the Plan, nor
anything contained hereln, shall be used or construed as an admission by the Released Parties of any
fault, omission, fiability or wrongdoing whatsoever. Any and all liability or wrongdoing is expressly denied.

7.4 Agreement not Evidence

Except as required to defend against the assertion of a Released Claim and to enforce the terms of the
Plan, neither the Plan, nor anything contained herein, nor any of the negotiations or proceedings
connected with it, nor any related document, nor any other action taken to cany out the Plan shall be
referred to, offered as evidence or received in evidence in any pending or future civil, crimtnal, quasi-
criminal, regulatory or administrative action or proceeding.

7.5 Plan Amendment

Poseidon reserves the right, at any time prior to the Plan Implementation Date, to amend, modify andfor
supplement this Plan, provided that:

&) any such amendment, modification or supplement must be contained In a written
document that is filed with the CCAA Court, and must be discussed in advance with, and
not objected to by, the Released Parties, the Senior Secured Creditors and the Class
Representatives and, if made following the Meeting, communicated to such of the
creditors and In such manner, if any, as may be ordered by the CCAA Court;

(3)] any amendment, modification or supplement may be made unilaterally by the Monitor, on
behalf of Poseidon following the Approval Orders, provided that it concerns a matter
which, in the opinion of the Monitor, acting reasonably, is of an administrative nature
required to better give effect to the implementation of this Planand to the Approval
Orders and Is not adverse in any way to the Senior Secured Creditors, the Released
Parlies or the Class Members; and
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(s} any supplementary planh or plans of compromise or arrangement filed with the CCAA
Court by Poseldon and, if required by this Atticle 7.6, approved by the CCAA Court shall,
for all purposes, be and be deamed to be a pait of and incorporated In this Plan.

7.5 Rights of Termination
The Plan shall ferminate if:

(a) the Approval and Settlement Order, the Alberta Dismissal Orders or the U.S. Approval
Order are not granted and no further rights of appeal exist;

(b} the Approval and Seltlement Order, the Alberta Dismissal Orders and the U.8. Approval
Order are granted, overturned on appeal, and no further rights of appeal exist;

(c) any of the Settlement Recognition Orders are not grenied and no further rights of appeal
exist;
{d} any of the Setliement Recognition Orders are granted, overfurned on appeal, and no

further rights of appeal exist; or
(e) the Plan is terminated by for any reason by Final Order of the CCAA Court.

If there are any disputes about the termination of the Plan, the dispute shall be determined by the CCAA
Court on nolice to the Seitling Parties. '

7.7 lmpact of Non-Consummation, Non-Approval and/or Termination

if the conditions precedent set out in Article 6.1 are not mef, or if the Seftlement Agreement or the Plan
terminates or is terminaied in accordance with ifs ferms, then:

(a) the Plan and the Setilement Agreement shall be null and void in all respects (subject to
: any survival provisions), :

() any seftlement or compromise embodied in the Plan, or the Settlement Agreement, and
any document or agreement executed pursuant fo the Plan or Selflement Agreement
shall be deemed nuli and void;

(c) nothing contained in the Plan or the Settiement Agresment, and no act taken in
preparation of the consummation of the Plan or the Setflement Agreement, shall:

(1 constitute or be deemedto constitute a waiver or release of any Claims or any
defences thereto, by or against any of the Released Parties or any other Person;

(il prejudice in any manner the rights of any of the creditors, the Released Parlies or
any other Person; or

{ii) constitute an admission of any sort by any of the creditors, the Released Partles
or any other Parson; and
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(h)
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(k)
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the Settling Parties and any other Person affected by the Plan or the Settlement
Agreement will be restored fo their regpective positions prior to the execution of the
Agreement;

{intentionally deleted]
[intentionally deleted]

subject to any survival provisions herein, the Agreement will have no further force and
effect and no effect on the rights of the Settling Parties or any other Person affected by
the Plan or the Settlement Agreement;

{intentionally deleted] ~

the Poseidon Settlement Funds and the Class Settiement Funds will be returned to the
payor(s) of such funds, with interest and without deduction or holdback, within 30 days
after the date upon which the triggering event for repayment occurs. Any taxes payable
on any interest that accrues in relation to the Poseldon Settlement Funds and Class
Settlement Funds shall be payable by the recipient(s) of any such interest earned;

neither the Settlement Agreement nor the Plan will be introduced into evidence or
otherwise referred to In any litigation or proceeding against the Released Parties;

the provisions of this Article, and Articles 1.1, 1.2, 7.3, 7.4, 7.8. 7.9, 7.10, 7.11, 7.13,
7.14,7.15,7.16 and 7.17, and the recitals and schedules applicable thereto shall survive
termination and shall continue in full force and effect;

Poseidon and/or the Monitor or Class Counsel, as applicable, shalf, within 30 days after
the date upon which the triggering event for repayment occurs, apply to the CCAA Court
and the Compstent Courts, as necessary, for orders:

(i declaring the Plan and the Settlement Agreement null and void and of no force or
effect except for the provisions of those Articles and sections that are expressly
specified as continuing in force; and

(if} setting aside, nunc pro tunc, all prior orders or judgments entered in accordance
with the terms of the Plan and/or the Settiement Agreement;

but the obligation to apply to the CCAA Court and the Competent Courts for such orders
wilt only be required if, for example, the Plan has been approved, the Setflement
Agreement has been executed, an ordet or judgment has been entered into, or other
prerequisite has occurred such that there is utility in applying for the above-noted orders.

7.8 Paramounicy

From and after the Plan Implementation Date, any conflict between: (a) this Plan; and (b) any information
summary In respect of this Plan, or the covenants, warranties, representations; terms, conditions,
“provisions or obligations, express or implied, of any contract, mortgage, security agreement, indenture,
loan agreement, commitment letter, document or agreement, written or oral, and any and all amendments
and supplements thereto existing between Poseidon and any creditor, Released Party or other Person as
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at the Plan Implementation Date, will be deemsd o be governad by the terms, conditions and provisions
of this Plan and the Approval Orders, which shallizke precedence and pilority.

7.9 Responsibilities of the Monitor

The Monitor {s acting in its capadity as Monitor inthe CCAA Proceeding, and the Monitor will not be
personally responsible or liable for any obligations of Poseidon hereunder. The Monitor will have anly
those powers granted to it by this Plan, by the CCAA and by any Order of the CCAA Court in the CCAA
Proceeding, inciuding the Initial Order.

7.0 Nofices

Any notice or other communication o be delivered hereunder must be in writing and reference the P{an
and rmay, subject as herelnafter provided, be made or given by personal delivery, ordinary mail, facsimile
or email addressed to the respective parties as follows:

{a) If to Poseidon:

Bennett Jones LIP
4500, 855 - 2nd Street S.W.
Calgary, Alberta T2P 4K7

Altention: Mr. Ken Lenz, Q.C.
Fax: 403-265-7219
Emall: lenzk@bennettjones.com

with a copy by email to;

Gowling WLG (Canada) LLP
1800, 421 7 Avenue SW
Calgary, Alberta T2P 4K9

Attention: Mr. David Bishop and Mr. Scott Kugler
Email, david. bishop@gowlingwig.com and scott.kugler@aowlingwig.com

{b) If to the Monitor:

PricewaterhouseCoopers inc.
Suite 3100, 111 - 5th Avenue S.W.
Calgary, Alberta T2P 5L3

Attention: Mr. Clinton Robets
Fax: 403-781-1825
Email; ¢clinton.l.roberts@ca.pwe.com

with & copy by email or fax (which shall not be deemed notice) to:

Attention: Mr. Kenlenz, QC.
Fax: 403-265-7219
Email; lenzk@bennettiones. com
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If to the Class Representatives:

Pafiare Roland Rosenberg Rothstein LLP
35th Floot, 155 Wellington Strest W.
Totonto, Ontaric M5V 3H1

Attention: Mr. Max Starnino
Fax: 416-646-4301
Email: max.stamino@paliareroland.com

If to the Senior Secured Creditors:

Dentons Canada LLP

15th Floor, 850 2nd St SW

Calgary AB T2P ORS8

Attention: M. David Mann

Fax: 403-268-3100

Email; david. mann@ dentons.com
andd

Rose LLP

810-333 & Avenue SW -
Calgary AB T2P 3B6

Aftention: Mr. Matthew Lindsay
Fax: 403-776-0601
Email: mattlindsay@rosellp.com

If to the U.S. Class Representative;

The Rosen Law Firm
275 Madison Avenue, 34% Floor
New York, NY 10016

Attention: Mr. Jonathan Horne
Fax: 212-202-3827
Email; jhorme@rosenlegal.com

If to Matthew MacKenzie;

Burnet, Duckworth & Palmer LLP
525 — 8™ Avenue S.W., Suite 2400
Calgary, AB T2P 1G1

Attention: Mr. Daniel J. McDonald, Q.C.
Fax: 403-260-0332
Emall; dim@bdplaw.com

with a copy by email {o:
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Gowling WLG (Canada) LLP
1600, 421 7% Avenue SW
Calgary, Alberta T2P 4K

Attention: Mr. David Bishop and Mr. Scott Kugler :
Email: david.bishop@gowlingwlg.com and scoft kuater@gowtingwlg.com
If to.Lyle Michaluk:

Peacock Linder Halt & Mack LLP
400 34 Avepue S.\W,, Suite 4050
Calgary, AB T2P 4H2

Attention: Mr. J. Patrick Peacaock, O.C.
Fax; 403-296-2289
Email: ippeacock@plhlaw.ca

with a copy by email to:

Gowling WLG (Canada) LLP
1600, 421 7" Avenue SW
Calgary, Alberta TZP 4K8

Attention: Mr. David Bishop and Mr. Scott Kugler
Email: g_vxd bishop@gowlingwla.com and scoft kugler@gowli nqwtq com

if to Harley Winger:

Peacock Linder Halt & Mack LLP
400 3¢ Avenue S§.W,, Suite 4050
Calgary, AB T2pP 4H2

Attention: Mr. Perry R Mack, Q.C.
Fax; 403-286-2299
Email; pmack@plhlaw.ca

with acopy by emall to:

Gowling WLG (Canada) LLP
1600, 421 7% Avenue SW
Calgary, Alberta T2P 4K8

Attention: Mr. David Bishop and Mr. Scoit Kugler
Email: david.bishop@gowlingwla.com and scott kugler@gowlinawig.com
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(i) if to Scott Dawson:

Parlee McLaws LLP

3300 TD Canada Trust Tower
421-7 Avenue S.VW.

Calgary, AB T2P 4K9

Attention: Mr. Gregory D.M. Stirling, Q.C.
Fax: 403-767-8874
Email: gstidina@parlee.com

with a copy by emali to:

Gowling WLG (Canada) LLP
1600, 421 7h Avenue SW
Calgary, Alberta T2P 4K8

 Attention: Mr. David Bishop and Mr. Scott Kugler

Email: david. bisho owlingwlg.com and scott.kugler@gowlingwlg.com
G Ifto Clifford Wiebe:

Scott Venturo LLP

200 Barclay Parade S.W.

Calgary, AB T2P 4R5

Attention; Mr. Domenic Venturo

Fax; 403-265-4632

Email: d.venturo@scottventuro.com

(k) Ifto Joseph Kostelecky:
Code Hunter LLP
440 20 Avenue S.W,, Suite 850
Calgary, AB T2P 5EQ

Altention: Messrs. Eric Groody and Robert Moyse

Fax: 403-261-2054
Email: etic.aroody@codehunderlip.com and robert. moyse@codehunterlip.com
U] If to David Belcher:

Browniee LLP

2200 Commerce Place
10155 — 102 Street
Edmonton, AB T5J 4G8

Altention: Mr. Havelock B. Madill, Q.C.
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(@)

Fax: 780-424-3254
Email; hmadil@brownlestaw.com

If to Lyle D. Michaluk, Matt C. MacKenzie, A. Scott Dawson, Clifford L. Wiebe, Harley L.
Winger, Dean Jensen, James McKee and Nell Richardson in their capacity as
Defendants in the U.8. Action:

Kaufman Borgeest & Ryan LLP
200 Summit Lake Drive
Valhalla, New York 10595

Altention: Mr. Paul T. Curley
Fax; 914-449-1100
Enrail: peurley@kbriaw.com

If to Sonja Kuehnle and Doug Robinson;

Fasken Martineau DuMoulin LLP
350 7" Avenue S.W., Suite 3400
Calgary, AB T2P 3N9

Attention: Mr. Robert D, Maxwell
Fax: 403-261-5351
Email: imaxweli@fasken.com

If to Peyto Exploration and Development Corp. or New Open Range

Goodmans LLP
333 Bay Street, Suite 3400
Toronto, ON M5H 287

Attention: Mr. David Conklin
Fax 416-979-1234
Emait: deonkliin@goodmans.ca

if to Kenneth Faircloth and Wazir (Mike) Seth:

Ormston List Frawley LLP
6 Adelaide Street East, Suite 500
Toronto, ON M5BC 1HB

Attention: John P. Ormsion
Fax: 416-594-9690

Emall: formston@olflaw.com
ifto KPMG:

Meclennan Ross LLP
1000 First Canadian Centre
380 ~ 7 Avenue, SW
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Calgary, AB T2P 3Ng

Atfention: Graham MclLennan, Q.C.

Fax: 403-543-9150

Email : gmclennan@mross. com
(r) If to the Underwriters:

Lenczner Slaght Royce Smith Criffin LLP
130 Adelalde St W., Suite 2600
Toronto, ON M5H 3P5

Attention: Shara Roy ’
Fax: 416-865-3973
Email: sroy@litigate.com

or to such other address as any party may from fime to time notify the others In accordance with this
Article. Any such communication so given or made shall be deemed to have been given or made and to
have been received on the day of delivery if delivered, or on the day of faxing or emailing, provided that
. such day In either event is a Business Day and the communication is so delivered, faxed or emailed

. before 5:00 p.m. (Calgary time) on such day. Otherwise, such communication shall be deemed to have
been given and made and to have been received on the next following Business Day.

711 Further Assurances
(a) The Settling Parties all covenant and agree to:

0] pursue as promptly as practicable Court approval of the Plan and the granting of
the Approval Orders in an expedited and commercially reasonable fashion; and

(i1 execute any and all documents and perform any and all acts required by the Plan
and the Seftlement Agreement, including any consent, approval or waiver
requested by the Settling Parties, acting reasonably.

(b) The Seftling Parties shall, with reasonable diligefnce, do all such things and provide all
such reasonable assurances asmay be required to consummate the settterment and
transactions conternplated by this Pian and the Settlement Agreement, and each party
shall provide such further documents or instruments required by any other party as may
be reasonably necessary or desirable to effect the purpose of this Plan and the
Settlernent Agreement and carnry out their provisions.

7.12  Currency
Unless otherwise specified, aii references in this Plan are to Canadian dollars.
713  Successors and Assigns

The Plan shall be binding upon and shall ensureto the benefit of the heirs, administrators, executors,
legal personal representatives; successors and assigns of any Person named or referred to in the Plan,
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744  Entire Agreement

The Settlemient Agresment and this Pian together constitute the entire agreement befween the Setfling
Parties with respect to the matter herein. The execution of the Plan has not been induced by, nor do any
of the Settling Parties rely upon or regard as material, any representations, promises, agreements or
statemnents whatsoever nol incorperated herein and made a part hereof.

716  Governing Law

The Plan shall be govemed by and construed in aceordance with the laws of the Province of Alberta and
the federal laws of Canada applicable therein, All questions as fo the interpretation of or application of
the Plan and all proceadings taken in connection with the Plan and its provisions shall be subject tothe
jurisdiction of the CCAA Court.

7.16 Expenses

Each of the Settling Parties shali pay their respective legal, accounting, and other professional advisory
fees, costs and expenses incurred in connection with the Plan and its implementation.

7147  Counterparts
The Plan may be executed in counterparts, each of which shall be deemed to be an original and which
together shall constitite one and the same agreement. Delivery of an executed origing counterpart of a
signature page of the Plan by facsimile or electronic transmission shall be as effestive as delivery of a
manually executed original counterpart of the Plan.
718  Schedules
The foliowing Schedues to the Plan are incorporated by reference into the Plan and form part of the Plan:
Schedule “A"  List of Released Parties
Schedule "B"  Settlement Agreement .
Scheduwle"C”  Draft Approval and Settlerment Order
Schedule D" [Intentionally deleted]

Schedule *F”  Insurer Release

Schedule'F"  Amending Agreement re insurer Release



RELEASED PARTIES

All of the defendants and third (or subsequent) parties named in, and all other Persons who could
have been or could in the future be named in, the Class Actions, the Monitor Action, the Senior
Secured Creditor Action, the KPMG Claim, or the Underwriter Claim including, jointly and
severally, individually and coltectively:

New Open Range

Peyto Exploration and Development Corp.
the D&Os

the Employees

the Underwriters

KPMG

Poseidon

All of the past, present and future, direct and indirect, parents, subsidiaries, divisions, affiliates,
partners, insurers, predecessors, successors, assigns, purchasers, directors, officers, employees,
agents, servants, consultants, representatives, attorneys, lawyers, in-house counsel, outside
counsel, and administrators of:

New Open Range .

Peyto Exploration and Development Corp.
the Underwriters

KPMG

Poseidon

All of the past, present and future insurers, Employees and D&Os (to the extent not otherwise
included in #1 abowve), agents, servants, consultants, representatives, attomeys, lawyers, in-
house counsel, outside counsel, and administrators of Poseidon.

All of the past, present and future, direct and indirect agents, trustees, servants, consultants,
representatives, attorneys, lawyers, heirs, executors, administrators, guardians, estate trustees,
relatives, insurers, assigns, as the case may be, of the Persons Identified or referred to directly or
indirectly inparagraphs 1, 2 and 3 above.

All Persons, partnerships, joint ventures, or corporations with whom any of the Released Parties
in paragraph 1-4 above have been, or are now, affiliated, ’

The Insurers.
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SETTLEMENT AGREENMENT

THIS AGREEMENT AMONG:

- MATTHEW MACKENZIE, CLIFFORD WIEBE, JOSEPH KOSTELECKY, LYLE MICHALUK, SCOTT
DAWSON, DEAN JENSEN, JiM MCKEE, NEIL RICHARDSON, DAVID BELCHER, SONJA KUEHNLE,
HARLEY WINGER, DOUG ROBINSON, KENNETH FAIRCLOTH, and WAZIR (MIKE) SETH

-and-

FRANZ AUER, MOHAMED RAMZY, THOMAS JAMES and MARIAN LEWIS personally and as
representatives of Class Members (as defined in the Representation Order issued by the CCAA
Court dated May 30, 2013 as amended nunc pro tunc on December 17, 2014 and on September 26,
2016) on behalf of such Class Members

-and-
GERALD KOLAR personally and as representative of all putative class members in the putative
class proceedings in the U.S. District Court for the Southern District of New York (Case Nos, 13-
CV-1213(DLC) and 13-cv-1412(DLC)) '

-and-

THE TORONTO-DOWMINION BANK, as agent for itself and HSBC BANK CANADA, THE BANK OF
NOVA SCOTIA, and NATIONAL BANK OF CANADA

-and-
PEYTO EXPLORATION AND DEVELOPMENT CORP.
-and-

POSEIDON CONCEPTS CORP., POSEIDON CONCEPTS LTD., POSEIDON CONCEPTS LIMITED
PARTNERSHIP and POSEIDON CONCEPTS INC., by their court appointed Monitor,
PRICEWATERHOUSECOOPERS INC,

-and-

‘ NATIONAL BANK FINANCIAL INC., BMO NESBITT BURNS INC., CIBC WORLD MARKETS INC.,
HAYWOOD SECURITIES INC., PETERS & CO. LIMITED, CANACCORD GENUITY CORP,,
CORMARK SECURITIES INC., DUNDEE SECURITIES LTD. and FIRST ENERGY CAPITAL CORP.

-and-

KPMG LLP

Dated: April 6, 2018



WHEREAS the Class, the Senior Secured Creditors and the Monitor sre alf stakeholders in the
proceeding under the Companies: Creditors Arrangement Act ("CCAA"Y In the Alberta Court of Queen's
Bench Fite No. 1301-04364 ("CCAA Proseeding”) and have asseried vaiious claims in respect of
Peoseidon;

. AND WHEREAS through a couri sponsored mediation process and otherwise the Seltling Parties
have negoliated a seitiement that will resolve a number of tawsuifs and elaims, and biing value fo the
estate of Poseidon;

AND WHEREAS the Settling Defendants deny liability in respect of the claims alleged in the
Class Actions, the Monitor Action and the Senior Secured Creditor Action and believe that they have
good and reasonable defences to the Class Actions, the Monitor Action and the Senior Secured Creditor
Action;

AND WHEREAS the Settling Defendants assert that they would vigorously defend the Class
Actions, the Monitor Action and the Senior Secured Creditor Action if the Class Actions, the Monitor
Action and the Senior Secured Creditor Actlon are pursued against therr;

AND WHEREAS the Settiing Defendants d o not admit any of the conduct alleged in the Class
Actions, the Monitor Action and the Senior Secured Creditor Action and expressly deny any and all
allegations of wrongdoing; .

AND WHEREAS it is essential to the Released Parties that by virtue of this Plan and the
Setllement Agreement, all Claims and possible Claims related in any way to Poseldon be fully and finally
resolved so as to bring finality to their potential liability, and without such finality, the financial
contributions under this Plan and the Settlement Agreement would not have been made, and the Parties
agree that this Plan and the Settlement Agreement together provide finality to the Released Parties;

AND WHEREAS the settlement consists of the agreement set out in this Settlement Agreement
and the agreement set out in the Plan in the CCAA Proceeding, and the settlementis contingent on both
the Plan of Compromise and the Seftlement Agreement being approved by the CCAA Court, and given
full recognition and effect by the United States Bankruptcy Court and the Competent Courts;

AND WHEREAS by the Representation Order, the CCAA Court appointed the Class
Representailves to formally represent, in the CCAA Proceeding, the interests of the persons comprising
the proposed classes in the Class Actions, and authorized the Class Representatives fo settle or
compromise Claims on behalf of aill Class Members, and to take all steps and to do all acts necessary or
desirable to camy out the terms of that order;

NOW THEREFORE IN THE CONSIDERATION OF THE COVENANTS AND AGREEMENTS
EXCHANGED AMONG THE SETTLING PARTIES AND THE SUM OF TEN DOLLARS (CAD$10.00),
THE RECEIPT AND SUFFICIENCY OF WHICH IS HERERY ACKNOWLEDGED, THE SETTLING
PARTIES HEREBY AGREE AS FOLLOWS:



1. Definitions and Interpretation
(a) Definitions

Capitalized terms used in this Settlement Agreement shall have the meaning ascribed to such terms in
the Plan, unless otherwise defined in this Settlement Agreement, including the following:

(b)

“Administrator” means the third-party firm appointed by Glass Counsel, and approved
by the Court, to administer the distribution of funds to or for the benefit of the Class,
including any proceeds of the Settlement Agreement, and any employees of such firm;

“Administration Expenses” means all fees, disbursements, expenses, costs, faxes and
any other amounts incurred or payable refating to approval, implementation and
adminisiration of the settiement including the costs of translating, publishing and
delivering notices and the fees, disbursements and taxes paid {o the Administrator, the
person appointed to receive and report on objections to the settlement to the CCAA
Court, and any other expenses approved by the CCAA Courtwhich shall all be paid from
the Class Settlement Funds if, and only if, Plan implementation Date has ocourred. For
greater certainty, (i) Administration Expenses do nhot include Class Counsel Fees; and (i)
If the Plah Implementation Date does not occur, then no fees, disbursements, expenses,
costs, taxes or other amounts shall be paid fiom the Class Setllement Funds.

“Escrow Account” means an interest bearing trust account with one of the Canadian
Schedule 1 banks or a liquid money market account or equivalent security with a rating

equivalent to, or befter than, that of aninterest bearing account in a Canadian Schedule 1
bank in Ontario; :

“Plan” means the Amended Plan of Compromise and Arrangement filed by Poseidon in
the CCAA Proceeding, as may be amended, modified or supplemented from time {0 time
in accordance with the terms thereof;

“Settlement Agreement” means this Agreement; and

“Shares” means the common shares of Poseidon.

Interpretation

This Settlement Agreement shall be interpreted applying the following rules of interpretatiori:

@

0

any reference in the Settiement Agresment to an order, agreement, contract,
instrument, release, exhibit or other document means such order, agreement, contract,
instrument, release, exhibit or other document as it may have been or may be validly
amended, modified or supplemented;

the division of the Settlement Agreement into "sections’ Is for convenience of reference
only and it does not affect the construction or interpretation of the Settlement
Agreement, nor are the descriptive headings of the "sections” intended as complete or
accurate descriptions of the content thereof,



{ifi)

(iv)

V)

(vi)

{vii)

(viii)

unltess the context ofherwise requires, words importing the singular shall include the
plural and vice versa, and words importing any gender shall include all genders;

the words "includes” and “including” and similar terms of indlusion shall not, unless
expressly modified by the words "only” or "solely”, be construed as terms of limitatlon,
but rather shail mean “includes but is not limited to" and "Including but not fimited to",
so that references to included matters shall be regarded as illustrative without being
either characterizing or exhaustive;

unless otherwise specified, all references to time herein and in any document issued
pursuant hereto mean local time in Calgary, Alberta and any reference to an event
occurring on a Business Day shall mean prior to 5:00 p.m. (Calgary fime) on such
Business Day; .

unless otherwise specified, time periods within or following which any paymentis (o be
made or act is {o be done shall be calculated by excluding the day on which the period

commences and including the day onwhich the period ends and by extending the

period to the next succeeding Business Day if the last day of the period is neta
Business Day,;

unless otherwise provided, any reference to a statute or other enactment of parliament
or a legislature includes all regulations made thereunder, all amendments to orre-
enactments of such statute or regulations In force from time to time, and, if applicable,
any statute or regulation that supplements or supersedes such statute or regulation;
and ' '

references to a specified “article” or "seclion” shall, unless something in the subject
matter or context is inconsistent therewith, be construed as references to that specified
article of the Plan or a section of the Settlement Agreement, whereas the terms "the
Plan”, "hereof', "herein”, "hereto”, "hereunder’ and similar expressions shall be deemed
to refer generally to the Seitlement Agreement and not to any particular section or other
portion of the Settlement Agreement and include any documents supplemental hereto.

2. MOTIONS FOR SETTLEMENT APPROVAL

{a)

(b)

The Settling Parties shall use their best efforts to implement the Seitlement Agreement
and, among other things, to secure the prompt, complete and final dismissal, with
prejudice and without costs, of the Class Actions, the Senior Secured Creditor Action, the
Monitor Action and any related Claims as against the Seffling Defendants pursuant to the
Approval Orders. )

The Settling Parties shall consent to all orders, including the Approval Orders, required to
implement the Settlement Agreement provided that thay are consistent with the {erms of
this Settlement Agreement.



3. PAYMENTS

(a) Payments

(i) The Insurers shall pay the Initial Instalment of the Poseidon Seltlement Funds
pursuant to the.Plan, and the Initial Instalment of the Class Setlement Funds
pursuant to this Settlement Agresment, by wire transfer of immediately available
funds to the Monitor, in frust, within thirty (30) days after the granting of the
Approval and Setflement Order. It is acknowledged by the Parties hereto that
CAD $29,000,000 has already been paid by the Insurers and that such moneys
constitute a partial payment-of the aggregate amount payable in respect of the
Inittal Instalment of the Poseidon Settlement Funds and the Initisl Instalment of
the Class Settlement Funds, The Insurers shall pay the Final Instalment of the
Poseidon Settlement Funds pursuant to the Plan (if and {o the extent remaining
as provided for and defined in Arficle 1.1 of the Plan) and the Final instalment of
the Class Settlement Funds pursuant to the Settlement Agreement (if and to the
extent remaining as provided for and defined in Article 1.1 of the Plan), to the
Monitor in accordance with such definition. The Setiling Defendants shall have
no personal iabllity for the payment of the Poseidon Settlement Funds and the
Class Settlement Funds (except for the Additional Proceeds, which are the sole
responsibility of the confributors to same). Should the Settlement Agreement be
terminated in accordance with its terms, such monies shall be returned, with
interest accrued, if any, and without deduction or holdback, forthwith to the
Insurers. Any taxes payable on any Interest that accrues in relation to the
Poseidon Settlement Funds and the Class Settlement Funds shall be payable by
the recipient(s) of any such interest earned.

(i) The Additional Proceeds shall be paid by KPMG, the Underwriters and Peyto
under the Settiement Agreement in amounts agreed upon separately and
corfidentially as between them. Each such contributor shall only be responsible .
for their individual contribution to the aggregate amount payable. Payment shall
be made by wire transfer of immediately available funds to the Monitor, in trust,
within thirty (30) days after the granting of the Approval and Seftlement Order. If
payment of the total Additional Proceeds is not made in accordance with this
provision, the proportionate contribution of the defaulting party shall be disclosed
to the Class Representatives, who will have thirty (30) days from such disciosure
to elect whethér to terminate this Settiement Agreement or pursue the defaulting
party for such non-payment. Should this Settlement Agreement be terminated In
accordance with its terms, such monies shall be returned, with Interest accrued, if
any, and without deduction or holdback, forthwith to the contributing parties. Any
taxes payable on any interest that acerues in relation to the Additional Proceeds
shall be payable by the recipient(s) of any such interest eamned.

(b} Use of the Class Settiement Funds

The Class Settlement Funds shall be held in trust by the Monitor in an Escrow Account and, after the Plan
Implementation Date, distributed to Class Counsel, in trust, to be distributed in accordance with further
order of the CCAA Court, having regard to, amaeng other things, the following priority claims:



(iily
(iv}

Class Counsel Fees and refimbursement of notice exgﬁenses;

any fees payable to Claims Funding Australia Pty Lid., in its capacity as the litigation
funder, pursuant to the Amended and Restated Litigation Funding Agreement made as

. of November 2015, approved by the Alberta Court Order dated August 8, 2016 and the

Ontarfo Court Order dated November 36, 20186, the particulars of which shali be
determined by further order of the CCAA Coutt:

Administration Expenses; and

taxes required by law o be paid to any governmental authority.

Notwithstanding the above, the following persons and enfities shall not be entitied to any allocation o
distribution of the Class Setllement Funds:

0

(ii)

()

The following entities and their past and present directors, officers, senior employees,
partners, subsidiaries, affiliates, legal representatives, heirs, predecessors, successors
and assigns:

Poseidon Concepts Corp; Poseldon Concepts Lid.; Poseidon Concepts Limited
Partnership; Poseidon Concepts Inc.; Open Range Energy Corp.; Peyto Exploration &
Development Corp.; National Bank of Canada; National Bank Financial Inc.; The
Toronto Dominion Bank; The Bank of Nova Scotia; HSBC Bank of Canada; KPMG
LLP; BMO Nesbitt Burns inc.; CIBC World Markets inc.; Haywood Securities inc.;
Peters & Co. Limited; Canaccord Genity Corp.; Cormark Securities inc.; Dundee
Securities Ltd.; and FirstEnergy Capital Corp.; and

The following individuals and any individual who is a member of their immediate
families:

Malthew MacKenzie; Clifford Wiebe; Joseph Kostelecky; Lyle Michaluk; Scott Dawson;
Dean Jensen; Jim McKee, Nell Richardson; David Belcher; Sonja Kuehnle, Harley
Winger; Doug Robinson; Kenneth Faircloth; ‘and Wazir (Mike) Seth.

Use of the Poseldon Settlem ent Funds

The Poseidon Settlement Funds shall be held in trust by the Monitor and, forthwith after the Plan
Imiplementation Date, distributed by the Monitor as follows:

0
(i)
()

first in Tavour of the Monitor's charges, costs and expenses; and

second, in favour of the Priority Claims.

No Further Contributions, Liability or Exposure

Notwithstanding any other provision of the Plan or the Setflement Agreement, and without in any way
restricting, imiting or derogaling from the releases provided herein and in thePlan, or In any way
restricting, limiting or derogating from any other protection provided for herein and in the Plan (o the
Released Parties, under no circumstances shall the Released Parties be required to or be called upon io
make any further financial contribution or payment In respect of any Claim including the Class Actions,



Monitor Action, KPMG Claim, Underwriter Claim, or Senior Secured Creditor Action, nor shall the
Released Parties have any liability whatscever for or have any exposure whatsoever to anything directly
or indirectly, related to, arising out of, based on, or connected with any Claim including the Class Actions,
Monitor Action, KPMG Clalm, Underwriter Claim, or Senior Secured Creditor Action, over and above the
payment of the Poseidon Settlement Funds and the Class Seltlement Funds {excluding the Additional
Proceeds), which payment is solely the responsibility of the Insurers, and the Additional Proceeds, which
payment is solely the responsibility of the parties contributing to same. Costs assoclated with any notice
to Claimants required in connection with the Plan or the Settiement Agreement shall not be paid by the
Released Parties. The Poseidon Setflement Funds and the Class Settlement Funds are the full monetary
contribution and payment of any kind to be made by the Released Partles, and ate inclusive of all costs,
interest, legal fees, taxes (Inclusive of any GST, HST, or any other taxes that may be payable in respect
of the Plan or the Settlement Agreement), costs associated with any distributions, further litigation,
administration or otherwise.

4. RELEASES AND BAR ORDER / INJUNCTIONS
(@) Releage

Subject to section 4(b) of this Settiement Agreement, the Approval Orders shall provide that the Released
Parties are fully, finally, irrevocably, absolutely, and forever released, remised and discharged from any
and all Glaims as of the Effeclive Time on the Plan Implementation Date Including the following Claims:

()  all Claims of the Class against the Released Partles;

(i)  all Claims of the Senior Secured Creditors against the Released Parties,

(iiy  all Claims of KPMG against the Released Parties;

(iv) all Claims of the Underwriters against the Released Parties;

(v} dllClaims of Poseidon against the Released Parties;

(vi}  all Glaims of the Monitor against the Released Parties and the Senior Secured
Creditors;

(vil) all Claims of the Released P arties against Poseidon, the Class Representalives, the
Class Members, the Senior Secured Creditors, and any other Released Partles; and

(vili) [Intentionally deleted]
(ix) all Claims of any other Person against the Released Parties.

The foregoing shall apply to Claims contemplated by s. 5.1(2) and 19(2) of the CCAA but shall not apply
to the enforcement of any obligations under the Settiement Agreement.

()  Claims Not Released

Nothing in section 4(a) of this Settlement Agreement shall waive, compromise, release, discharge, cancel,
bar or otherwise affect any of the following: -



(i the obligations of any Person in respect of the Plan, the Approval Orders, and the
Settlement Agreement, including the obligation to pay the Additional Proceeds and the
obligations of the Insurers to pay the Class Sefflement Funds {excluding the Additional
Proceeds) and the Possidon Settlement Funds;

(iy  Unaffected Claims;

(i) [Intentionally deleted]

(iv) {Intentionally deleted]

(v) [Intentionally deleted]

(vi) [Intentionally deleted]

(vii) [intentionally deleted]

(vii) [Intentionally deletad]

(ix)  the rights of the Insureds (excluding Poseidon, whose rights against the Insurers are
fully released under s. 4(a) above) agalnst the Insurers under the Insurance Policies
except as affected by the declarations set out in section 4(h) below, and

(x)  the rights of any Person, including the Senior Secured Creditors, in respect of matters
completely unrelated to the Claims, including any rights against the Released Parties

that are in respect of matters completely unrelated to the Clalms.

(c) Bar Order / {njunctions

Subject to section 4(d) of this Settlernent Agreement, the Approval Orders shall provide that all Persons
(regardiess of whether or not such Persons are creditors or Claimants), including the Class, Settling
Defendants, Poseidon, the Released Parties, KPMG and the Underwriters, shall be permanently and
forever barred, estopped, stayed and enjoined, as of the Effective Time on the Plan implementation Date,
from:

)] commencing, conducting, pursuing, instituting, intervening in, asserting, advancing, or
continuing in any manner, directly or indirectly, any Claim or other related proceedings
of any nature or kind whatsoever (including, without limitafion, any proceeding in a
judicial, arbitral, administrative or other forum) against the Released Parties;

(i} enforcing, levying, attaching, collecting or otherwise recovering or enforcing by any
manner of means, direclly or indirecily, any judgment, award, decree, Damages, or
order against the Released Parties or their property;

(i)  making, asserting, pursuing, instituting, Intervening in, advancing, commencing,
conducting or continuing in any manner, directly or indirectly, any Claim, including for
confribution or indemnily or other relief, or other proceedings of any nature or kind
whatsoever (including, without iimitation, any proceeding in a judicial, arbitral,
administrative or other forum) against any Person who makes or agserts, or might



reasonably be expected to make or assert, such a Claim, in any manner or forum,
against one or more of the Released Pariies;

{(ivy creating, perfecting, asserfing or otherwise enforcing, direcily or indirectly, any lien or
encumbrance of any kind against the Released Parties or their property; or

(v} taking any actions fo interfere with the implementation or consurnmation of the
Sefltlement Agreement; -

“The foregoing shall apply to Claims contemplated by s, 5.1(2) and-19(2) of the CCAA but shall not apply
to the enforcement of any obligations under the Settlement Agreement.

() Saving Provision re section 4(c)

The Approval Orders shall not bar, estop, stay and enjoin or otherwise aifect any of the following:

()  the obligations of any Person in respect of the Plan, the Approval Orders, and the
’ Seltlement Agreement;

(i) Unaffected Claims;

(i) [intentionally deleted)

(iv) [intentionaily deleted]

(v) [ntentionally deleted]

(vi) the rights of the Insureds (excluding Poseidon, whose rights against the Insurers are
fully barred, estopped, stayed and enjoined under section 4(c) above) against the

Insurers under the Insurance Policies except as affected by the declarations set out in
section 4(h) below; and

(vil) . the rights of any Person, including the Senior Secured Creditors, in respect of matters
completely unrelated to the Claims, including any rights against the Released Parties
that are in respect of matters completely unrelated to the Claims.

(e) {Intentionally deleted]

3] ' Acknowledgement that Knowledae not Complete

For greater certainly, the Settling Parties acknowledge that they may subsequently discover facts adding
to those they now know, but nonetheless agree that on the Effective Date, all of the protections provided
for herein (including the protections in section 4 of this Settlement Agreement) for the Settling Parties and
the Released Parties shall be definitive and permanent irrespeclive of whether any siibsequently
discovered facts were unknown, unsuspected, or not disclosed.

By means of the Setliement, the Settling Parties waive any right they might have under the law, coramon
law, civil law, in equity or otherwise, to disregard or avoid the protections provided for herein (including .
the protections in section 4 of this Settlement Agreement) and expressly relinquish any such right and
each Class Member shall be deemed to have waived and relinguished suchright. Furthermore, the
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Sellling Parties agree 1o this walver of thelr own volition, with full knowledge of its consequences and that
this walver was negotiated and constitutes a key element of the Seltlement.

)

{g) fintentionally deleted]

%2,

Declarations Regarding Insurance

The Approval Orders shall declare that:

A

o

the Contribution:

I

1.

does not violate the rights, in respect of the Insurance Policies, of the Class
Representatives, the Class, the Monitor, the Senior Secured Creditors, KPMG,
the Underwriters, or any other Person who might have a claim against any
person or enfity potentially covered under the Insurance Pdlicies;

constitutes covered Loss (as defined in the Insurance Policies),

reduces the Limits of Liability {(as defined inthe Insurance Policies) under the
Insurance Policies for all purposes, regardiess of any subsequent finding by any
court, tribtinal, adminisirative body or arbitrator, in any proceeding or action, that
the Settling Defendants, or any of them, engaged in conduct that triggered or
may have triggered any exclusion, term or condition of the Insurance Policies, or
any of them, so as to disentitle them to coverage under the Insurance Policles, or
any of them;

is without prejudice to any coverage posltions or reservations of rights taken by
the Insurers in relation to any other matter advised to the Insurers or any other
Ciaim (as defined in theinsurance Policies) made or yet to be made against the
Insureds (as defined in the Insurance Policies), provided that neither coverage
nor payment in respect of the setflement of the Class Actions, the Monitor Action
or the Senior Secured Creditor Action, nor the seftlement of the Class Actions,
the Monitor Action or the Senior Secured Creditor Aclion, will be voided or
impacted by any such coverage position or reservation of rights; and

fully and finally releases the Insurers from any further obligation, and from any
and all claims against them under or in relation to the Insurance Policies, in
respect of the portion ofthe Limits of Liability that were expended to fund the
Contribution;

ance the Contribution has been funded, there is no further coverage under the Insurance
Policies for Poseidon. For clarity, this declaration is nof intended to, and does not,
extinguish any remaining coverage under the Insurance Polidies for the individual
insureds.

with the exception of payment in the aggregate amount of CAD $30,000 by the fnsurers
towards the seitlement of regulatory proceedings by the Chartered Professional
Accountants of Alberta against Lyle Michaluk, which shall be treated as Criminal /
Regulatory Defence Costs, the determination of what constitutes reasonable Defence
Costs paid or payable by any of the Insurers for Crimi nal/Regulatory Defence Cosis and



D. in addilion to the reduction of the Limits of Liability under the Policles pursuant to section
4(h)(A).ML, the Limits of Liability under the following Policies will be deemed to have been
further reduced by the following amounts pursuant to an agreement between the Insurers
andthe Insureds under the Policies:

Limits of ~ 7.

LIbifi o be,
Encon Group Inc. DO0-409880 $250,000
Chubb Insurance Company of Canada 8224-5964 $250,000
Travelers Insurance Company of Canada 75237518 $250,000
Royal & Sun Alliance Insurance Company of Canada | 9500854 $250,000
Chartis Insurance Company of Canada, now known 01-340-62-02 | $2,500,000
as AlG Insurance Company of Canada
Lioyd's Underwriters ODLAQ52012- | $0

10160
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which reduce the amount of the Final Instalment of the Class Settlement Funds and the
Final Instalment of the Poseidon Settlement Funds, all such terms as defined in Article
1.1 of the Plan, shall be within the sole pUrview and discretion of the Insurer paying them
in accordance with the applicable litigation guidelines and, except for the individual
Insured on whose behalf they are being paid, shall not be subject to review or challenge
by any other Person, including but not limited to the Monitor, the Senior Secured
Creditors, Class Members or the Class Representatives.

The terms of this Settlernent Agreement are conditional upon the fulfitment of the following conditions on
or before the Plan Implementation Date:

(@)

(b}

()]

(d)

Approv'd of the Plan

The Plan in its entirety shall have been approved by the required majority of Affected
Creditors.

Granting of the Approval and Settlement Order

The Approval and Settlement Order shali have been granted by the CCAA Court,
including the granting by the CCAA Court of its approval of all of the compromises,
releases and Injunctions contained in and effected by the Plan.

Granting of the U.S. Approval Order

The U.S. Approval Order shall have been granted by the Bankruptey Court, including the
granting by the Bankruptcy Court of Its approval of all of the compromises, releases and
injunctions contained In and effected by the Plan.

Granting of the Setftlement Recognition Orders
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The Seitlement Recagnition Orders shall have been granted by the Competent Courts in
Ontario, Quebee, and in the United States.

{e) Granfing of the Alberta Dismissal Orders

The Alberta Dismissal Orders shall have been granied by the Court of Queen's Bench of
Alberta.

H Expiry of Appeal Periods
The Approval Orders shall have become Final Orders.

©) Insurer Release

The Monitor recelving couri approval to execute a refease in favour of the insurers, in the
form attached o the Plan as Schedule "E” and the amending agreement in respect of that
release, attached to the Plan as Schedule "F.

EFFECT OF SETTLEMENT

(a) No Admission of Liability

Neither this Settlement Agreement, nor anything contained hereln, shall be Interpreted as a concession or
admission of wrongdoing or liability by the Released Parties, or as a congession or admission by the
Released Parties of the truthfulness or meiit of any claim or allegation asserted in the Class Actions, the
Monitor Action, the KPMG Claim, the Underwriters Claim, orthe Senior Secured Creditor Action. Neither
this Settlement Agreement, nor anything contained herein, shall be used or construed as an admission by
the Released Parties of any-faul, omission, liability or wrongdoing whatsoever. Any and all liability or
wrongdoing is expressly denied. '

@

{b) Agresment Not Evidence

Except as required to defend against the assertion of Released Claims and to enforce the terms of this
Selilement Agreement, neither this Settiement Agreement, nor anything contained hereln, nor any of the
negotiafions or proceedings connected with it, nor any related document, nor any other action taken te
carry out the Seftlement Agreement shall be referred to, offered as evidence or received in evidence in
any pending or future civil, criminal, quasi-criminal, regulatory or administrative action or proceeding.

7. DISMISSAL OF ALL ACTIONS

{a} Except as otherwise provided in this Settlement Agreement, upon the granting of the
Approval and Setlement Order or as soon as reasonably practicable thereafter, all
Claims in Alberia including the Class Actions in Alberta, the Monitor Action, and the
Senior Secured Credlior Action, and all claims, crossclaims, counterclaims, and third (or
subsequent) party claims in, in connection with, or related to, such Claims shail be
dismissed, without costs and with prejudice.

{b} Except as otherwise provided in this Setilement Agreement, upon the approval of the
Settlement Recognition Orders or as soon as reasonably practicable thereafter, alt
Claims outside of Alberta, including the Class Actions in Quebeg, the Class Actlons in
Ontarlo, the Class Actions in the United States District Court for the Southern District of



{c)
(d)
(e
®

(9)
(h)
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New York, and all claims, crossclams, counterciaims, and third (or subsequent) party
claims in, in connection with, or related to, such Claims shall be dismissed, without costs
and with prejudice.

[intentionally deleted]

[intentionally deleted]

fintentionally deleted]

[Intentionally deleted]

[Intentionally deleted]

[Intentionally deleted] -

{intentionally deleted]

ADMINISTRATION

(@

(b)

{0

(i)

0)

(i)

(i)

Appolntment of the Administrator

Class Counsel will, subject to the approval of the CCAA Court, appoint the
Administrator to serve until further order of the CCAA Court, 10 implement the
distribution of the Class Settiement Funds as directed by the CCAA Court.

The CCAA Court will fix the Administrator's compensation and payment schedule.

Information and Assistance from the Monitor

Subject fo the Plan Implementation Déte having occurred:

Upon request, the Monitor, Poseidon and/or any successor fo Poseidon will authorize
and direct TMX Equity Transfer Services or similar nrovider to deliver a computerized
list of the names and address es of persons who purchased Shares during the period of
November 1, 2011 through February 14, 2013 or similar available information in its
possession to Class Counsel and the Administrator, as applicable. Upon request, the
Monitor will also authorize Broadridge Financia Selutions Inc. to obtain information
about Class Members who hold or held beneficial interests in the Shares during the
period of November 1, 2011 through February 14, 2013, ’

The Monitor will identify a person to whom Class Counsel and the Administrator may
address any requests for infermation in respect of s. 9(b)(i) of this Settlement
Agreement. The Monitor agreesto make reasonable efforts to answer any reasonable
inquiry from the Administrator in order to facilitate the administration and
implementation of the Settlement Agreement.

Class Counsel andfor the Administrator may use the information obtained pursuant to
sections 2(b)(i) and (i} only for the purposes of delivering the notices and administering
and implementing the distribution of Class Settlement Funds and other proceeds of



10.

1.

{iv)

W

(c)

CLASS

(a)

(b)

(c)

14

liigation, consequent o this Sellement Agreement or as othewise ordered by the
Gourt,

Any information obtained orcreated in the administration of this Setifement Agreement
is confidential and, except as required by law, shall be used and disclosed only for the
purpose of the administration of this Settlement Agreement or as otheiwise ordered by
the Court.

if, and only if, the Plan Implementation Dale has occurred, any professional fees or
other costs associated with this paragraph shall be paid out of the Class Setilement
Funds. '

Use of Class Settlement Funds

Subject to section 3 hereof, Class. Counsel will distribute the Class Settlement Funds in
accordance with one or more orders of the CCAA Court.

COUNSEL FEES

Class Counsel shail seek the CCAA Court’s approval of Class Counsel Fees to be paid
as a first charge on the Class Setlement Funds. Class Counsel are nof precluded from
making additional applications to the CCAA Court for expenses incurred as a result of
implementing the terms of the Setilement Agresment.

The Settling Defendants acknowledge that they are not parties to the motion concerning
the approval of Class Counsel Fees, they will have noinvolvement in the approval
process to determine the amount of Class Counsel Fees and they will not make any
submissions to the CCAA Court concerning Class Counsel Fees.

Any order or proceeding relating to Class Counsel Fees, or any .appeal from any order’
relating thereto or reversal or modification thereof, shall not operate to terminate or ‘
cancel the Settlement Agreement or affect or delay the finality of the setllement provided
herein.

MISCELLANEOUS

{a)

Entire Agresment

This Seftlement Agreement and the Plan together constitute the entire agreement between the Setlling
Parties with respect to the matter herein. The execution of this Seltlement Agreement has not been
induced by, nor do any of the Seftling Parties rely upon or regard as material, any representations,
promises, agreements or statements whalsoever not incorporated herein and made a part hereof.

(b)

Governing Law

This Settlement Agreemenl shall be governed by, and will be construed and interpreted in accordance
with, the laws of the Province of Alberta and the laws of Canada applicable in the Province of Alberta.
The Setiling Parties hereby atiorn to the jurisdiction of the Court of Queen’s Bench in the Province of
Alberta, in the CCAA Proceeding, in respect of any dispute arising from this Settlement Agreement except
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with respect fo disputes concerning solely the U.8, Class Members, in which case the Setiling Parties
hereby attorn to the jurisdiction of the United States District Court for the Southem District of New York.

(o Amendment

No amendment, supplement, modification or waiver or termination of this Settiement Agreement and,
uniess otherwise specified, no consent or approval by any Party, is binding uniess executed in writing by
the party to be bound thereby.

{d) Expenses

Each of the Settling Parties shall pay their respective legal, accounting, and other professional advisory
fees, costs and expenses incurred In.connection with this Settiement Agreement and Its implementation.

(e)  Monitor's Capacity

The Setlling Parties acknowledge and agree that the Monitor, acting in its capacity as the Monitor of
Poseidon in the CCAA Proceeding, will have no liability in connection with this Settlement Agreement
{including in relation to any information or data provided by the Monitor In connection with this Settlement
Agreement) whatsoever in its capacity as Monitor, in its personal capacity or otherwise; provided however
that the Monitor shall exercise the powers granted to the Monitor under any order of the CCAA Court to
perform the Monitor's ebligations in respect of this Setllement Agreement and the Monitor shall be bound
by the releases provided for in this Agreement and in the Plan at the Effective Time on the Plan
Implementation Date.

f) Counterparts

This Settlement Agreement may be executed in counterparts, each of which shall be deemed to be an .
original and which together shall constitute one and the same agreement. Delivery of an executed original
counterpart of a signature page of this Setllement Agreement by facsimiie or electronic transmission shall
be as effective as delivery of a manually executed original counterpart of this Settlement Agreement,

) Motions for Directions

Any one or more of the Settling Parties, Class Counsel or the Administrator may apply to the CCAA Court
for directions in respect of any matter in relation to this Settlement Agreement. All motions contemplated
by the Settiement Agreement shall be on notice to the Settiing Partles.

(h Released Parties Have No Responsibility or Liability for Administration

The Released Parfies shall not have any responsibility for, or any liability whatsoever with respect fo, the
administration or Implementation of this Settlement Agreement, inciuding, without limitation, the
allocation, processing and payment of claims by the Administrator.

0] Negotiated Agreement

The Settiement Agreement has been the subject of negotiations and many discussions among the
Settling Parties, Each of the Setlling Partles has been represented and advised by competent counsel, so
that any statute, case law, or rule of interpretation or consfruction that would or might cause any provigion
to be construed against the drafters of the Settlement Agreement shall have no force and effect The
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Setiling Parties further agree that the language contained in or not contained in previous drafts of the
Settlement Agreement, or any agreement in principle, shall have no bearing upon the proper
interpretation of the Settlement Agresment. ~

)] Acknowledgements

Each of the Seltling Parties hereby represents and warrants that:
{) he/she has all requisite corporate power and authority {o execute, deliver and
perform the Settlement Agreement and has been duly atthorized todo so;

{ii) the Settiement Agreement has been duly and validly executed and delivered by
him/her and constitutes legal, valid, and binding obligations;

(] the terms of the Setflement Agreement and the effects thereof have been fully
explained to him, her or its representative by his, her or its counsel;

{w) he, she or its representafive fully understands each term of the Selflement
Agreement and iis effeci; and

{v) he, she or its representalive have required and consented that this Settiement
Agreement and all related documents be prepared only in English; les parties
reconnaissent avoir exigé que la présente convention et tous Jes documents
connexes solent rédigés seulement en Anglals.

The representations and warranties contained in fhe Settlement Agreement shall survive its execution
and implementation.

{k Notices

Any notice, instruction, motion for court approvat or motion for directions or court orders sought in
connection with the Seftlement Agreement or any ofher report or document to be given by any of the
Settling Parties to any of the other Setlling Parties shall be inwriting and delivered personally, by
facsimile or e-mail during normal business hours, or sent by registered or certified mail, or courier postage
paid as follows:

A, If to Poseidon:

Bennett Jones LLP
4500, 855 — 2nd Street S.W.
Calgary, Alberta T2P 4K7

Attention: Mr. KenlLenz, Q.C.
Fax: 403-265-7219
Email: lenzk@benneltiones.com

with a copy by email to:

Gowling WLG (Canada) LLP
1600, 421 7* Avenue SW
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Calgary, Alberta T2P 4K9

Attention: Mr. David Bishop and Mr. Scott Kugler
Email: david.bishop@gowlingwlg.com and scott.kugler@gowlingwlda.com

if to the Monitor:

PricewaterhouseCoopers inc.
Suite 3100, 111 — 5th Avenue S.W,
Calgary, Alberta T2P 513

Altention: Mr. Clinton Roberts

Fax: 403-781-1825

Email: clinton.l.roberts@ca.pwe.com

with a copy by email or fax (which shall not be deemed nofice) to:
Attention: Mr. Ken Lenz, Q.C.

Fax: 403-265-7219

Ermaill; lenzk@bennettjones.com

lfto the Class Rebresentativas:

Paliare Roland Rosenberg Rothstein LLP
35th Floor, 155 Wellington Street W.
Toronto, Ontario M5V 3H1

Attention: Mr. Max Starnino
Fax: 416-646-4301 ]
Email: max.starnino@paliareroland.com

if to the Senior Secured Creditors:

Dentons Canada LLP

15th Floor, 850 2nd St SW

Calgary AB T2P 0R8

Attention: Mr. David Mann

Fax: 403-268-3100

Email: david. mann@dentons.com
and

Rose LLP

810-333 5 Avenue SW
Calgary AB T2P 386

Attention: Myr. Matthew Lindsay
Fax: 403-776-0601
Email: mattlindsav@rosellp.com

If to the Class Members in the U.S. Action:



The Rosen Law Firm
275 Madison Avenue, 34® Floor
New York, NY 10016

Attention: Mr. Jonathan Home
Fax: 212-202-3827
Email: ihome@rosenleqal.com

if to Matthew MacKenzie:

Burnet, Duckworth & Palmer LLP
525 - 8T™H Avenue S.W., Suite 2400
Calgary, AB T2P 1G1

Attention: Mr. Daniel J. McDonald, Q.C.
Fax: 403-260-0332
Email: dim@bdplaw.com

Gowling WLG (Canada) LLP
1600, 421 7% Avenue SW -
Calgary, Alberta T2P 4K

Attention: Mr. David Bishop and Mr. Scott Kugler
Emailt . david bishop@gaowlingwlig.com and scott.kualer@aowlingwlg.co
If to Lyle Michaluk;

Peacock Linder Halt & Mack LLP
400 3¢ Avenue S.W., Suite 4050
Calgary, AB T2P 4H2

Altention: Mr. J. Patrick Peacock, Q.C,
Fax: 403-296-2299
Email: ippeacock@pihiaw.ca

with a copy by email to:

Gowling WLG (Canada) LLP
1800, 421 7% Avenue SW
Calgary, Alberta T2P 4K9

Attention: Mr. David Bishop and Mr. Scott Kugler
Email: david.bishop@gowlingwlg.com and scett.kugler@gowlingwlg.com
If to Harley Winger:

Peacock Linder Halt & Mack LLP
400 3 Avenue S.WV., Suite 4050
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Calgary, AB T2P 4H2

Altention: Mr. Perty R Mack, Q.C.
Fax: 403-296-2299
Email: pmack@plhlaw.ca

with a copy by email to:

Gowling WLG (Canada) LILP
1600, 421 7 Avenue SW -~
Calgary, Alberta T2P 4K9

Attention: Mr. David Bishop and Mr. Scott Kugler
Email: david bishop@gowlingwlg. com and scoft. kugler@gowlingwlg. com
if to Scoft Dawson:

Parlee MclLaws LLP

3300 TD Canada Trust Tower
421-7 Avenue S.\W.

Calgary, AB T2P 4K9

Atftention: Mr. Gregory D.M. Stirling, Q.C.
Fax: 403-767-8874
Email; gstirling@parlee.com

with a copy by email to:

Gowling WLG (Canada) LLP
1600, 421 7 Avenue SW
Calgary, Alberia T2P 4K9

Aftention: Mr. David Bishop and Mr. Scott Kugier
Email: david.bishop@gowlingwlg.cot and scott.kugler@gowlingwlg.com

If to Clifford Wiebe:

Scott Venturo LLP
200 Barclay Parade S.W.
Calgary, AB T2P 4R5

Attention: Mr. Domenic Venturo
Fax: 403-265-4632
Email: d.venturo@scotiventuro.com

if to Joseph Kostelecky:

Code Hunter LLLP
440 20 Avenue S.\W., Suite 850



Calgary, AR T2P 5E¢

Atention: Messrs., Eric Groody and Robert Moyse
Fax: 403.-261-2054
Email: eric.groody@codehunieriip.com and robertmoyse@codenunieriip.com

ifto David Belcher

Brownlee LLP

2200 Commerce Place
10155 — 102 Street
Edmonton, AB T5J 4G8

Attention: Mr. Havelock B. Madill, Q.C.
Fax: 780-424-3254
Email; hmadill@brownjeelaw.com

e L VI T

Richardson in their capadity as

o Lyle D. Michaluk, Matt C. MacKenzie, A. Scott Dawson, Clifford L. Wiebe, Harley i
,1[ e

aaaaa | P ,-IIAA o ok BT

LYY H =
Win get, Dean Jensen, James McKee and N

Defendants in the U.8. Action:

Kaufman Borgeest & Ryan LLP
200 Summit L.ake Drive
Valhalla, New York 10595

Aftention: Mr. Paul T. Curley
Fax: 914-449-1100
Email: peurley@kbraw.com

1fto Sonja Kuehnle and Doug Robinson:

Fasken Martineau DuMoulin LLLP
350 7% Avenue 3,W.,, Suite 3400
Calgary, AB T2P 3N9

Aftention: Mr. Robert . Maxwell
Fax: 403-261-6351
Email: rmaxwell@fasken.com

Ifto Peyto Exploration and Development Corp.

Goodmans LLP
333 Bay Street, Suite 3400
Toronto, ON MS5H 287

Altention: My, David Conklin
Fax: 416-979-1234
Email deoniklin@aoodmans.ca
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or to such other address as any party may from time to time nofify the others in accordance with this
section. Any such communication so given or made shall be deemed to have been given or made and to
have been received on the day of delivery if delivered, or on the day of faxing or emeiling, provided that
such day in either event is a Business Day and the communication is so delivered, faxed or emailed
before 5:00 p.m. (Calgary time) on such day. Otherwise, such communication shall be deemed to have
been given and made and to have heen received on the next following Business Day.
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If to Kenneth Faircloth and Wazir (Mike) Seth:

Ormston List Frawley LLP
6 Adelaide Street East, Suite 500
Toronto, ON M&C 1H8

Attention: John P. Ormiston
Fax: 416-594-9690

Email: jormston@olflaw.com
If to KPMG:

McLennan Ross LLP

1000 First Canadian Centre
350 - 7th Avenue, SW
Calgary, AB T2P 3N9

Aftention: Graham McLennan, Q.C.
Fax 403-543-9150
Emall : _ gmclepnan@mross.com

if to the Underwriters:

Lenczner Slaght Royce Smith Griffin LLP
130 Adelaide St W., Suite 2600
Toronto, ON M5H 3P5

Attention: Shara Roy
Fax 416-865-3973
Email; sroy@litigate.com

Further Assurances

The Settling Parties all covenant and agree to.

& pursue as promptly as practicable and in coordination with the Plan, Court
approval of the Setflement Agreement and the granting of the Class Action
Settlement Orders in an expedited and commercially reasonable fashion; and

(i} execute any and all documents and perform any and ali acts required by the Plan
and the Settlement Agreement, including any consent, approval orwalver
requested by the Settling Parties, acting reasonably.
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{m) Successors and Assians

This Settlernent Agreernent shall be binding upon and shall ensure to the benefit of the heirs,
administrators, executors, legal personal representatives, successors and assigns of any Person named
of referred to in this Setifement Agreement.

(n Fonds d'alde aux actions coljlectlves Levy

The Regulation respecting the percentage withheld by the Fonds d'aide aux actions collectives will apply
to the portion of any remaining balance (or “reliquat”) atiributable te Quebec residents who are Class
Members after all the Class Actions have been resolved.

12. TERMINATION

(a) Rights of Termination

This Settlement Agreement shall terminate if:

Ul the Approvai and Settiement Order, the Alberta Dismissal Orders or the U.S.
Approval Order are not granted and no further rights of appeal exist;

(i) the Approval and Settlement Order, the Atherta Dismissal Orders and the U.S.
Approval Order are granted, overiumed on appeal, and no further rights of
appeal exist;

(i} any of the Settlement Recognition Orders are not granted and no further rights of
appeal exist;

(v} any of the Settlement Recognition Orders are granted, overturned on appeal, and
no further rights of appeal exist; or

(V) the Plan is terminated for any reason by Final Order of the CCAA Courl.

If there are any disputes about the termination of the Seitlement Agreement, the dispute shall be
determined by the CCAA Courl on notice to the Setfling Parlies.

(b} No Termination Rights Regarding Class Counse] Feeg

The refusal of the Competent Courls to approve, or uphold inthe case of an appeal, any request by Class
counsel for fees shall not be grounds to terminate this Seftlement Agreement.

{c} Impact of Non-Approval and/or Termination

If the conditions precedent set out In section 5 of this Settiement Agresment are not met, or if the
Settlement Agreement or the Plan terminates orlis terminated in accordance with its terms, then:

{i the Plan and the Settlement Agreement shall be nulf and veid in all respects
{subject to any survival provisions);



(i

(i)

()

v
(vi)

(vii)

{vili)
(ix)

(x)

(xi)

{xii)
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any settiement or compromise embodied in the Plan, or the Seltlement
Agreement, and any document or agreement executed pursuant to the Plan or
Settlement Agreement shall be deemed nulf and void;

nothing contained in the Plan or the Seltiement Agreement, and no act taken in
preparation of the consummation of the Plan or the Settlement Agreement, shall;

A. constitute or be deemed o constitute a waiver or release of any Claims
or any defences thereto, by or against any of the Released Parties or
any other Person; :

B. prejudice in any manner the rights of any of the creditors, the Released
Parties or any other Person; or

C. constitute an admission of any sort by any of the creditors, the
Released Parties or any other Person; and

the Setiling Parties and any other Person affected by the Plan or the Settloment
Agreement will be restored to their respective positions prior to the execution of
the Settlement Agreement;

[Intentionalily deleted]
lintentionally deleted]

subject to any survival provisions herein, the Settlement Agreement will have no
further force and effect and no effect on the rights of the Settling Partles and any
other Person affected by the Plan or the Setttement Agreement;

{Intentionally deleted]

the Poseidon Settlement Funds and the Class Settlement Funds will be returned
to the payor(s) of such funds, with interest and without deduction or holdback,
within 30-days after the date upon which the triggering event for repayment
occurs. Any taxes payable on any interest that accrues in relation to the Class
Settlement Funds shall be payable by the recipieni(s) of any such interest
earned;

neither the Settlement Agreement nor the Plan will be introduced into evidence or
otherwise referred to in any iitigation or proceeding against the Released Parties;

the provisions of this section, and sections 1{a), 1(b), 8(a), 6(b), 11(a)-(k), 11{XiD
and the recitals and schedules applicable thereto shall survive termination and
shall continue in full force and effect;

Poseidon and/or the Monitor, or Class Counsel, as applicable, shall, within 30
days after the date upon which the triggering event for repayment occurs, apply
to the CCAA Court and the Competent Courts, as necessary, for orders:

A. declaring the Plan and the Settlement Agreement null and woid and of
nio forge or effect except for the provisions of those Articles and
sections that are expressly specified as continuing in force; and
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B. sefting aslde, nune pro tune, all prior orders or judgments entered in
aceordance with the tems of the Plan and/or the Settlement
Agresment;

buf the obligation to apply to the CCAA Courl and the Competent Couris for
such orders will only be required if, for example, the Plan has been approved,
the Setflement Agreement has been executed, an order or judgment has been
entered into, or other prerequisite has occurred such that there is utility In
applying for the above-noted orders.

IN WITNESS OF WHICH the Seltling Patties have executed this Seftlement Agreement.

JENSEN SHAWA SOLOMON DUGUID SISKINDS LLP, as Legal Counsel forand on
HAWKES LLP, as Legal Counsel for and on behalf of THOMAS JAMES and MARIAN LEWIS
behaif of FRANZ AUER and MOHAMED RAMZY

)
Gré\vﬂ PRice

THE TORONTO-DOMINION BANK, as Agentfor | POSEIDON CONCEPTS CORP., FOSEIDON
itself and HSBC BANK CANADA, THE BANK CONCEPTS LTD., POSEIDON CONCEPTS

OF NOVA SCOTIA and NATIONAL BANK OF LIMITED PARTNERSHIP and POSEDON
CANADA CONCEPTS INC. by its Court Appointed Monitor,
PRICEWA TERHOUSECOOPERS INC.

Per; Per:

Title: . Title:
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B. setling aside, nunc pro tunc, all prior orders of judgments entered in
accordance withthe terms of the Plan and/or the Sefllement

Agreement,

but the obligation o apply to the CCAA Court and the Competent Courts for
such erders will anly be required if, for exampile, the Plan has heen approved,
the Settlement Agreement has been executed, an order or fjudgment has been
entered irito, or other prerequisite has occurred such that there is uillity in
applying for the above-noted orders.

IN WITNESS OF WHICH the Seltling Parties have executed this Setllement Agreement.

JENSEN SHAWA 50LOMON DUGUID
HAWKES LLP, as Legal Couhsel for and on
behalf of FRANZ AUER and MOHAMED RAMZY

Per:

SISKINDS LLP, as Legat Counsel for and on

behalf of TH?’?}JﬁMES and MARIAN LEWIS
Per:/pU

gcg\‘_’p\@ Nemectolioh

THE TORONTO-DOMINION BANK, as Agent for
itseff and HSBC BANK GANADA, THE BANK
OF NOVA SCOTIA and NATIONAL BANK OF
CANADA

Per:
Title:

Title:

POSEIDON COMNCEPTS CORP,, POSEIDON
GONCEPTS LTD,, POSEIDON CONCEPTS
LIMITED PARTNERSHIP and POSEIDON
CONCEPTS INC, by its Court Appointed Monitor,
PRICEWATERHOUSECOOPERS INC.

Per:
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B. sefting aside, ntne pro fure, sll pHor orders of judgmsnts entered in
accardance with tha terms of the Plap andfor the Sattlement
Agreermient;

but the obligation te apply to the CCAA Cowrt and the Compstent Courts for

such orders will only be requited I, for example, the Plan has been approved.,
the Seitleient Agreemetit hias been executed, an order or judgment has been

antered Info, or other prerequitiie has eceurréd such that thers is ulility In
applylng for the abave-holed orders,

IN WITNESS OF WHICH the Settiing Parfies have exgcuted fhis Settlement Agreement,

JENSEN SHAWA 50LOMON DUGUID SISKINDS LLP, as Legal Counsel for and on.
HAWKES LLP, as Legal Counsel fr and on behalf of THOMAS JAMES and MARIAN LEWIS
benalf of FRANZ AUER and MOHAMED RAMZY '

Per: Per

THE TORONTO-BOMINION BANK, as-Agent fer | POSEIDON CONGEPTS CORP,, POSEIDON

itself and HSBC BANK CANADA, THE BANK CONCEPTS LTD., POSEIDON CONCEPTS

OF NOVA SCOTIA and NATIONAL BANK OF | LIMITED PARTNERSHIP and POSEIDON

GANADA CONGEPTS INC. by its Coutt Appointed Monitor,
: PRICEWATERHOUSECOOPERS INC,

Per: ‘ Par.
Title: Andi Zeneli Title:
Vice President, Loan Syndications-Ageacy

F S O ]
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B. setting aside, nunc pro tunc, all prior orders or judgments entered in
accordance with the terms of the Plan and/or the Setllement

Agreement;

but the obligation to apply to the CCAA Court and the Competent Courts for
such orders will only be required If, for example, the Plan has been approved,
the Settlement Agreement has been executed, an order or judgment has been
entered into, or other prerequisite has occurred such that there Is utility In
applylng for the above-noted orders.

IN WITNESS OF WHICH the Seltling Parlies have executed this Settlement Agreement,

JENSEN SHAWA SOLOMON DUGUID
HAWKES LLP, as Legal Counsel for and on
behalf of FRANZ AUER and MOHAMED RAMZY

Per:

SISKINDS LLP, as Legal Counsel for and on
behalf of THOMAS JAMES and MARIAN LEWIS

Per:

THE TORONTO-DOMINION BANK, as Agentfor
itself and HSBC BANK CANADA, THE BANK
OF NOVA SCOTIA and NATIONAL BANK OF
CANADA

Per
Title:

POSEIDON CONCEPTS CORP., POSEIDON
CONCEPTS LTD., POSEIDON CONCEPTS
LIMITED PARTNERSHIP and POSEIDON
CONCEPTS INC. by its Court Appointed Maonitor,
PRICEWATERHOUSECOOPERS INC.

Per: LL.@)%

Title: e Nicx (@Esmcmr
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GOODMANS LLP, as Legal Gounsel for Pevto
Exploration and Development Garp.

@%ﬂ

Df//id Conklin

Per:

{

BURNET, DUCKWORTH & PALMER LLP, as
l.agal Counsel for Matthew MacKenzie

Per:

Daniel 4. McDonald, Q.C.

PEACOCK LINDER HALT & MACK LLP, as
Legal Counsel for Hailey Winger

.Pér:

Parry R. Mack, Q.C.

PEACOCK LINDER HALT & MACK LLP, as
Legal Counsel for Lyle Michaluk

Per:

d. Palrick Peacock, Q.C.

PARLEE McLAWS LLP, as Legal Gounssl
for Scott Dawson

Per:

Gregory D.M. Stirling, Q.C.

SCOTT VENTURO LLP, as Legal Counsel for
Clifford Wiebe

e
]

Domenie Venture, Q.C.

CODE HUNTER LLP, as Legal Caunsel for
Joseph Kostelecky

Par:

Robert Moyse




GOODMANS LLP, as Legal Counsel for Peyto
Explaration and Development Corp.

Per:

David Conklin

BURNET, DUCKWORTH & PALMER LLP, as -

Legal Counsel for Matthew MacKenzie

Per;

Da\st{w%onald. QC

PEACOCK LINDER HALT & MACK LLP, as
Legal Counsel for Harley Winger

Per:

Perry R, Mack, Q.C.

PEACOCK LINDER HALT & MACKLLP, as
Legal Counsel for Lyle Michajuk

Per;

J. Patrick Peacock, Q.C.

PARLEE McLAWS LLP, as Legal Counsel
for Scolt Dawson

Per:

Gregory DM. Stirling, Q.C.

SCOTT VENTURO LLP, as Legal Counsel for
Clifford Wiebe

Per,;

Domenic Venturo, Q.C.

CODE HUNTER LLP, as Legal Counsel for
Joseph Kostelecky

Per:

Robert Moyse




GOODMANS LLP, as Legal Counsel for Peyio
Exploration and Developrment Corp.

Per:

David Conklin

BURNET, DUCKWORTH & PALMER LLP, as
Legal Counsel for Matthew MacKenzie

Per:

Daniel J. McDonald, Q.C.

PEACOCK UNDER HALT & MACK LLP, as

Legal Counsel fmtrley Winger

Perry 11\/12@?( Q.C.

\

k.

PEACOCK LINDER HALT & MIACK LLP, as
LLegal Counsel for Lyle Michaluk

Per:

J. Patrick Peacock, Q.C.

PARLEE McLAWS LLP, as },ega! Counsel
for Scolt Dawson

Per:

Gregory D.M. Stirling, Q.C.

SCOTT VENTURO LLP, as Legal Gounsel for

Clifford Wiebe

Per;

Domenic Venturo, GL.C.

CODE HUNTER LLP, as Legal Counsel for
Joseph Kostelecky

Roberl Moyse
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GOODWANS LLP, as Legal Counsel for Payto
Exploration and Development Gorp,

Pern

David Conkiin

BURNET, DUCKWORTH & PALMER LLP, as
Legal Counsel for Matthew MacKenzie

Per:

Danle! J. McDonald, Q.C,

PEACOCK LINDER HALT & MACK LLP, as
Legal Counsel for Harley Winger

Pet

Perry R. Mack, Q.C,

N

PEAGOGCK l;lNDER HALT & MACKLLP, as
Legal Counsel for Lyle Michalgik

Per:

J, Patrlok Peacock, Q.C.

PARLEE McLAWS LLP, as Legal Counsel
for Scott Dawson

Pan

Gregory D M. Stirling, Q.C.

SCOTT VENTURO LLP, as Legal Counsel for
" Clifford Wiebe

Per;

Domenlc Venturo, Q.C.

CODE HUNTER LLP, as Legal Counsel for
J oseph Kostelecky

Per

Robert Moyse




| Per

GODOMARS LLP, as Legal Uounsel forPeyio
Exploiation atd Devdlopraeht Golp.

David Conldin

- BURNET, DUCKWORTH & PALMERLLF
Lisgal Cotmsdl tar Matthets Magkenzie:

Par;

Darlel J. MeDonald, Q.C.

" Peiy

1 PEACOCK UNDER HALT & MACK L as
i Laggat Bounge! for Hatley Winger

Perry R. Mack, Q.C.

PEAGOCK LINDER HALT & MACK-LLP, as
Legal Counsél for Lyle Michaluk.

Per:

J. Pafrick Peaco-ek,;_Q G

PARLEE McLAW

{LB, as Legal Counsel
for Scoft Dawgn 1

Per“&
1A Gregory U.M. Sfifing; Q6. \

SCOTT VENTURO LLP, asLsgal Gounsel for
Clifford Wiebe

Per

Deomenic Ventyro, Q.C.

i Per

CODE HUNTER LLP, gs Legal Counsel for
Joseph-Kostelecky

Robert Moyse
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GOODMANS LLP, as Legal Counsel for Peyto
Exploration and Development Carp.

Per:

David Conklin

BURNET, DUCKWORTH & PALMER LLP, as
Legal Counsel for Matthew MacKenzia

Per:

Daniel J. McDonald, Q.C.

PEACOCK LINDER HALT & MACK LLP, as

~ Legal Counselfor Harley Winger

Per

Perry R. Mack, Q.C.

PEACOCK LINDER HALT & MACK LLP, as
Legal Counsel for Lyle Michaluk

Per:

J. Patrick Peacock, Q.C.

PARLEE MclLAWS LLP, as Legal Counse}
for Scott Dawson

Per.

Gregory D.M. Stiding, Q.C.

SCOTT VENTURO LLP, as Legal Counse] for
Clifford Wiebe

/
Per:

@r_ngic_lzmo_M\

CODE HUNTER LLP, as Legal Counsel for
Joseph Kostelacky

Per

4 \\\ Robert Moyse




GOODMANS LLP, as Legal Counsel for Peyto
Exploration and Develgpment Carp.

Per:

David Conklin

BURNET, DUCKWORTH & PALMER LLP, as
.egal Caunsel for Maithew MacKenzle

Per: -
Daniel J, McDonald, Q.C.

PEACOCK LINDER HALT & MACK LLP, as
Legat Counsel for Harley Winger

Pen

Perry R, Mack, Q.C.

.PEACOCK LINDER HALT & MACK LLP, as
Legal Counsel for Lyle Michaluk

Per:

J. Patrick Peacock, Q..C.

PARLEE McLAWS LLP, as Legal Counsel
for Scott Dawson

Per:

Gregory D.M. Stirling, Q.C.

SCOTT VENTURO LLP, as Legal Counse! for
~ Clifford Wiebe

Per

Domente Venturg, Q.C,

CODE HUNTER LLP, as Legal Counsel for
Joseph Kostelecky

Robert Moyse




26

BROWNLEE LLP, as Lagal Counsel for David
Belcher

Per,

KAUFMAN BORGEEST & RYAN LLP, as
Legal Counsel for Lyle D. Michaluk, Matt G.
MacKenzle, A, Scott Dawson, Clifford L.
Wiebe, Harley L. Winger, Dean Jensen,
James McKee and Nell Richardson In thelr
capaclty as Defendants in the U.S. Adlion

Per:

Paul T. Curlay

McLENNAN ROSS LLP, as Legal Counsel for
KPMG LLP

Per:

Graham Mclennan, Q.C.

Pen

LENCZNER SLAGHT ROYGE SMITH
GRIFFIN LLP, as Legal Counsel for the
Underwriters

Shara Roy

FASKEN MARTINEAU DUMOULIN LLP, as
Legal Counsel for Sonja Kuehnle and Doug
Robinson

Per:

Robert D, Maxwell

ORMSTON LIST FRAWLEY LLP, as Legal
Counsel for Kenneth Falrcloth and Wazlr
{Mlke) Seth

Per:

John P. Ormston

THE ROSEN LAW FIRM, as counsel for
Gerald Kolar personally and as representative
of aft putative class members In the U.S.
Action

Per;

Jonathan Home
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BROWNLEE LLP, as Legal Counsael for David
Belcher

Per;

Havelock B. Madilf Q.C.

KAUFMAN BORGEEST & RYAN LLF, as
Legal Counsel for Lyle D. Michaluk, Matt C.
MaoKenzie, A. Scott Dawson, Glifford L.
Wiebe, Harley L. Winger, Dean Jensen,
James MoKee and Nell Richardson in thelr

{ capacity as Defendants I the U.8. Action

Paul T, Curley

McLENNAN ROSS LLP, as Legal Counsel for
KPMG LLP

Per:

Grahalri Mcl.ennan, Q.C.

LENCZNER SLAGHT ROYCE SMITH
GRIFFIN LLP, as Legal Counse! for the
Underwriters

Per:

Shara Roy

FASKEN MARTINEAU DUMOULIN LLP, as
Legal Counsel for Sonja Kuehnle and Doug
Robinson ’

Per:

Robert D, Maxwell

ORM STON LIST FRAWLEY LLP, as Legal
Counsel for Kenneth Falrcioth and Wazlr
(Mike) Seth

Per:

John P. Ormston

THE ROSEN LAW FIRM, as counsel for
Gerald Kolar personally and as representative
of &l putative class rembers In the U.S,
Actioh

Per:

Jonathan Horne




BROWNLEE LLP, as Legal Counsel for David
Belcher -

Per:

Havelock B, Madill Q.C.

KAUFWAN BORGEEST & RYAN LLF, as
Legal Counsel for Lyle D. Michaluk, Matt C.
MacKenze, A. Scott Dawson, Clifford L.
Wiebe, Harlay L. Winger, Dean Jensen,
James MciKee and Nell Richardson In thelr
capacity as Defendants Inthe U.8. Aclion

Per:

- PaulT. Guiley

McLENMNAN ROSS LLP, as Legal Counsei for

KPMG LLP
/

LENCZNER SLAGHT ROYCE SMITH
GRIFFIN LLP, as Legal Counsel for the
Undarwrlters

Graha_rri McLennan,' Q.C.

ey

Per:

SharaRoy

FASKEN MARTINEAU DUMOULIN LLP, as
Legal Counsel for Sonja Kushnie and Doug
Robinson

Per:

Robert D. Maxweil

‘ORMSTON LIST FRAWLEY LLP, as Lagal
Cotmnsel! for Kenneth Faircloth and Wazir
(Mike) Seth ‘

Per:

John P. Ormston

THE ROSEN LAW FIRM, as counsel for
Gerald.Kolar personally and as representative
of all putative class members in the U.8.
Action

Per:

Jonathan ﬁorne
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BROWNLEE LLF, as Ledal Counsel for Davig
Balcher '

Per:

Havelock B. Madlll Q.C.

KAUFMAN BORGEEST € RYAN LLP, as
Legal Counsel for Lyle D. Mlchaluk, Matt C.
MacKenzie, A. Scolt Dawson, Cliffoird L.
Wisbhe, Harley L.. Winger, Dean Jensen,
James McKee and Nel Richardson in thele
capacity as Defendants in the {J.8. Action

Pér.

Paul T. Gurley

McLENNAN ROSE LLP, as Legal Gounsel for
KPMG LLP

Per:

Greham Mclenhan; Q. .C.

'LENCZNER SLAGHT ROYCE SMITH

GRIFFIN LLP, as Legal Counsel for the
Underwriters

per. S B
e e
Shara Roy

FASKEN MARTINEAU DuMOULIN LEP, as
Legal Counsel for Sonfa Kuehnle snd Doug'
Robinson

Per:

Robert D. Maxwell

ORMSTON LIST FRAWLEY LLP, as Legal
Counsel for Kenneth Fairgicth and Wazir
{Mike). Seth

Per:

John P. Ormston

THE ROSEN LAW FIRM, as counsel for
Gerald Kolar personally and as representative
of all putative class members inthe U.8.
Action

Fer:

Jonafhan Home
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BROWNLEE LLP, a5 Legal Counsel for David
Belcher

Per.

Havelock B. Madill Q.C.

KAUEMAN BORGEEST & RYAN LLP, as
Legal Counsel for Lyle D. Mighaluk, Malt C.
MacKenzig, A, Scolt Dawson, Clifford 1.
Wiebe, Harley L, Winger, Dean densen,
James McKee and Nell Richardson In their
capacity as Defendants in.the U.S, Action

Par:

Paul T. Curley

MELENNAN ROSS LLP, 45 Legal Cotnss! 1or
KPMG LLP

Per:

Graham MclLennan, GL.C.

LENGZHER SLAGHT ROYCE SMITH
GRIFFIN LLP, as Lagal Counsel for the
Underwriters

Per:

Shara Roy

FASKEN MARTINEAU DUMOULIN LLP, as
Legal Counsal for Sonja Kuehiile and Doug

Robxn%l

Robart D. Maxwe

ORMSTON LIST FRAWLEY LLP, as Legal
Counsel for Kenneth Faircloth and Wazlr
(Mike) Seth

Per:

John P. Ormstoa

THE ROSEN LAW FIRM, as counsel for

Gerald Kolar personally and as répresentative

of alf putative. ciass members Inthe U.S.
Aclion

Per:

Jonathan Horne
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BROWNLEE LLP, as Legal Caunsel f6r David
Belcher

Per

Havelock B. Madill Q.C.

KAUFMAN BORGEEST & RYAN LLP, as
Legal Counse! for Lyle D. Mickaluk, Matt C.
MacKenzie, A. Scolt Dawson, Clifford L.
Wiehe, Harley 1. Winger, Dean Jahsen,
James MoKes and Neif Richardson intheir

_capacily as Defendants In the U.5. Aclion

Per:

Paul T. Curley

McLENNAN ROSS LLP, as Legal Counsel for
KPMG LLP

Per;

Graham MclLennan, Q.C.

LENCZNER SLAGHT ROYCE SMITH

. GRIFFIN LLP, as Legal Counsel for the

Underwriters

Per:

Shara Roy

FASKEN MARTINEAU DuMOULIN LLP, as
Legat Counsel for Sonja Kuehnle and Doug
Robinson

Per:

Robert D. Maxwalt

ORMSTON LIST FRAWLEY LLP, as Legal

. Counsel for Kenneth Faircloth and Wazir

(Mike) Seth

f

mston

Per:

John P,

THE ROSEN LAW FIRM, as counse! for
Gerald Kolar personally and as representative
of all putative class members in the U.S.
Action

Per:

Jonathan Horne
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BROWNLEE LLP, as Legal Counsel for David
Belcher

| Per:

Havelock B. Madllf Q.C.

’T(XUFMAN BORGEEST & RYAN LLP, as
Legal Counsel for Lyle D. Michaluk, Matt C,
MacKenzie, A. Scott Dawson, Clifferd L.
Wiebe, Harley L. Winger, Déan Jensen,
James McKee and Neil Richardson in their
capacity as Defendants in the U.S. Actlon

Per:

Pad T. Curley

McLENNAN ROSS LLP, as Legal Counsel for
KPMG LLP

Per:

Graham Mol_ennan, Q.C.

LENCZNER SLAGHT ROYCE SMITH
GRIFFIN LLP, as Legal Counsel for the
Underwriters

Per:

Shara Roy

FASKEN MARTINEAU DUMOULIN LLP, as
Legal Counse! for Sonja Kuehnle and Doug
Robinson

Per

Robert D, Maxwell
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SCHEDULE "C"



THE APPLICATION OF Poseidon Concepts Corp., Poseidon Concepts Lid., Poseldon
Concepis Limited Partnership, and Poseidon Concepts Inc. (collectively, the "Applicants”) and
by the Class Representatives, in their own and in a representative capacity, and by the Senior
Secured Creditors, in the proceeding in the Court of Queen's Bench of Alberta bearing Court
File No. 1301-04364 (the "CCAA Proceedings”) for an Order pursuant to the Companies’
Creditors Arrangement Acf, R.8.C. 1985, ¢. C-36, as amended (the "CCAA") approving and
giving effect to: (i) the Amended Plan of Compromise and Arrangement dated April 6, 2018
attached as Schedule "A" hereto, as amended, varied or supplemented from time {o time in
accordance with its terms (the' "Plan”); and, (ii) the Seiilement Agreement, dated April 6, 2018
attached as Schedule "B" hereto (the “Settlement Agreement’), was considered this day, at
the Court of Queen’'s Bench of Alberta at the Calgary Court Centre, 601-6th Street 8W, City of
Calgary, in the Province of Alberia;

UPON READING the Notice of Application; the Forly-@ Report of
PricewaterhouseCoopers Inc., inits capacity as monitor of the Applicants (the "Monitor"), dated

April @, 2018 (the "Monitor's Report”); as well as the other materials filed by the parties;

AND UPON HEARING the submissions of counsel for the Applicants, counsel! for the
Monitor, Class Counsel, and such other counsel as were present; ’

AND UPON BEING ADVISED that all of the Settling Parties support the Plan and the
Settlement Agreement;

IT IS HEREBY ORDERED AND DECLARED THAT:

DEFINED TERMS

1. Any capitalized terms not otherwise defined in this Order shall have the meanings
ascribed to such termsin the Plan and the Settlement Agreement.

SERVICE, NOTICE, AND MEETING

2. The time for service of the Notice of Application and the Monitor's Report is hereby
abridged and validated so that this Application is properly returnable today, and the
Court hereby dispenses with further service. '
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There has been good and sufficient notice, service, and delivery of the Meeting and
Hearing Order, Plan, and Settlement Agreement to all Persons upon which notice,
service, and delivery was required. All applicable parties adhered fo, and acted in
accordance with, the Meeting and Hearing Order and the Glohal Settlement Notice
Order. All Persons shall be forever barred from raising any further objection to the Plan
or the Settlement Agreement.

The Meetingwas duly convened and held, all in conformity with the CCAA and the orders
of this Court, including, without mitation, the Meeting and Hearing Order.

APPROVAL OF THE PLAN AND THE SETTLEMENT AGREEMENT

5.

The Plan, the Settlement Agreement, and all the terms and conditions thereof, and
matters and fransactions contemplated thereby, are fair and reasonable.

The Plan is hereby sanctioned and approved pursuant to Section 6 of the CCAA.
The Seftlement Agreement is hereby approved pursuant to Section 11 of the CCAA.

The terms of the Plan and the Settlement Agreemént are incorporated by reference into
this Order and are hereby approved.

PLAN AND SETTLEMENT AGREEMENT IMPLEMENTATION

9.

10.

At the Effective Time on the Plan Implementation Date, the Plan shall be final, binding,
and effective in accordance with its terms against, and enure to the benefit of, as the
case may be, the Applicants, the Released Parties, the Affected Creditors, the Class
Representatives, the Class Members, and all other Persons and parties named or
referred to in, affected by, or subject to the Plan, including, without imitation, respective
heirs, executors, administrators, legal representatives, successors, and assigns of all of
them without any ability to “opt-out” or otherwise not be bound by the Plan.

At the Effective Time on the Plan Implementation Date, the Settlement Agreement shall
be final, binding, and effective against the Class Representatives and Class Members,
as well as any Person who is a plaintiff/applicant, defendant/respondent, third, fourth, or



11.

12.

13.

14.

A

subsequent party or mis-en-cause in any Claim, including the Class Actions, without any
ability to “opt-out” or otherwise not be bound by the Settlement Agreement.

Each Person named or referred to in, or subject {o, the Plan is hereby deemed to have
cohsented and agreed to all of the provisions of the Plan, in its entirety, and is hereby
deemed to have executed and deliverad all consents, releases, assignments, and
walivers, statutory or otherwise, required to implement and carry out the Plan in its
entirety. '

Each of the Applicants is authorized and direcled, and the Monitor, Senior Secured
Creditors, Released Parties, and the Class Representatives are authorized and
empowered, {o fake all steps and actions; and to do all things, necessary or appropriate
to implement the Pian and the Setliement Agreement in accordance with their terms,
and to enter into, execute, deliver, complete, implement, and consummate all of the
steps, transactions, distributions, deliveries, allocations, instruments, and agreements
contemplated pursuant to the Plan including but nof limited to the Monitor executing the
release at Schedule “E” o the Plan, the amending agreement at Schedule “F" to the

Plan, and such steps and actions are hereby authorized, ratified and approved.

On or after the Plan Implementation Date, the Class Settlement Funds shall be held,
allocated, and distributed by Class Counse! in accordance with the further order of this
Court,

Upon being prbvided with confirmation satisfactory to it that the conditions precedent set

out in article 6.1 of the Plan have been satisfied or waived, as applicable, in accordance .
with the terms of the Plan, the Monitor i é hereby authorized and directed to deliver to the

Applicants, the Class Representatives, the Senior Secured Creditors, the Setlling

Defendants and the other parties to the service list in the CCAA Proceeding, a cerlificate

signed by the Monitor (the "Monitor's Certificate”) certifying that the Plan

Implementation Date has oecurred and that the Plan and this Sanction Order are

effective in accordance with their respective terms, and, following delivery of the

Monltor's Certificate as contemplated above, the Monitor shafl file the Monitor's
Certificate with this Court and with the United States Bankruptey Court.
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Section 36.1 of the CCAA, sections 95 to 101 of the Bankruptcy and Insolvency Act,
R.5.C., 1885, c. B-3, and any other federal or provincial law relating to preferences,
fraudulent conveyances, transfers at undervalue or oppressive misconduct, shall not
apply to the Plan or to any transactions, distributions, transfers, allocations, transactions,
or payments implemented pursuant to the Plan, the Settlement Agreement, or this Order.

The steps, compromises, releases, injunctions, discharges, cancellations, fransactions,
arrangements, and reorganizations to be effected on the Plan Implementation Date are
deemed to occur and be effected in the sequential order contemplated in the Plan,
without any further act or formality, beginning at the Effective Time.

On the Plan Implementation Date, (a) Poseidon shall establish an Administration Charge
Reserve in the approximate amount of $200,000, or such other amount as agreed to by
the Monitor and the Senior Secured Creditors, which cash reserve: (i) shall be
maintained and administered by the Monitor, in trust, for the purpose of paying any
amounts secured by the Administration Charge; and (i) upon the termination of the
Administration Charge pursuant to the Plan, shall be paid to the Senior Secured
Creditors in addition to any other amounts payable pursuant to the Plan; and (b) the
Directors’ Charge and the previous}y exXisting Administration Charge shall be vacated
and discharged in all respects.

COMPROMISE OF CLAIMS, RELEASE AND DISCHARGE OF CLAIMS

18.

1.

20.

On the Plan Implementation Date, any and all Affected Claims shall be fully, finally,
irrevocably and forever compromised, released, discharged, cancelled, and barred,
subject only to the right of the applicable Persons to receive the distributions and
interests to which they are entitled pursuant to the Plan.

Pursuant to Article 5.1 of the Plan, and subject to Article 5.2 of the Plan, the Released

Parties are fully, finally, irrevocably, absolutely, and forever released, remised and
discharged from all Claims, including those identified in Article 5.1 of the Plan, as ofthe

Effective Time on the Plan Implementation Date pursuant to the Plan and this Order.

Pursuant to Articles 5.1 and 5.3 of the Plan, and subject to Articles 6.2, 5.4 and 5.8 of
the Plan, as of the Plan Implementation Date, the ability of any Person to proceed
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25,

against the Released Parties in respect of any Released Claim shall be forever
discharged, barred and restrained, and all proceedings with respect to, in connection
with or relating to any such matter shall be permanently barred, eslopped, slayed and

enjoined.

Pursuant to Article 5.3 of the Plan and subject fo Articles 5.4 and 5.8 of the Plan, all
Persons (regardiess of whether or not such Persons are creditors or Claimants),
including the Sefiling Defendants, Class Representatives, Class Members, Poseidon,
and the Released Parties shall be permanently and forever barred, estopped, stayed
and enjoined, as of the Effective Time on the Plan implementation Date, from taking any
step, or doing any acfivity or other thing, identified in Article 5.3 of the Plan.

Pursuant to section 4(a) of the Settlement Agreement, and subject to section 4(b) of the
Settlement Agreement, the Released Partiss are fully, finally, irrevocably, absojutely, |
and forever released, remised and discharged from all Claims, including those identified
in section 4(a) of the Settlement Agreement, as of the Effective Time on the Plan
implementation Date pursuant to the Settlement Agreement and this Order.

Pursuant to section 4(c) of the Settlement Agreement and subject to section 4(d) of the
Settlement Agreement, all Persens '(reg-ardless of whether or not such Persons are
creditors or Claimants), induding the Settling Defendants, Class Representatives, Class
Members, Poseidon, and the Released Parties shall be permanently and forever barred,
estopped, stayed and enjoined, as of the Effective Time on the Plan Implementation
Date, from taking any step, or doing any activity or other thing, identified in section 4(c)
of the Seftiement Agreement. Nothing in the Settlement Agreement or in this Order shall
bar, estop, stay orenjoin any of the steps or activities or other things identified in section
4(d} of the Settlement Agreement,

The Class Actions, the Monitor Action, the Senior Secured Creditor Action and any and
all claims, counterclaims, crossclaims, and third (or subsequent) party claims related
thersto, including the KPMG Claim, are to be dismissed, with prejudice and without
costs, pursuant to the Plan and the Settlement Agreement.

No further Claims by or against the Released Parlies may be commenced.
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26. In accordance with Article 4.7 of the Plan and section 3(d) of the Settlement Agreement:

(a)

(b

(c)

under no crcumstances shall the Released Parties be liable to make any further
financial contribution or paymernt in respect of any Claim including the Class
Actions, Monitor Action, KPMG Claim, Underwriter Claim, or Senior Secured
Creditor Action, nor shall the Released Parties have any liabllity whatsoever for
or have any exposure whatsoever to anything directly or indirectly, related to,
arising out of, based on, or connected with the Class. Actions, Monitor Action,
KPMG Claim, Underwriter Claim, or Senior Secured Creditor Action, over and
above the payment of the Poseidon Settlement Funds and the Class Settlement
Funds,

costs associated with any noftices required in connecdiion with the Plan and the
Settiement Agreement shall not be paid for by the Released Parties; and

the Poseidon Settlement Funds and the Class Settlement Funds are:

M the full monetary contribution or payment of any kind to be made by the
Released Parlies, and is inclusive of all costs, interest, legal fees, taxeé
(inclusive of any GST, HST, or any other taxes that may be payable in
respect of the Plan or the Settlement Agreement), costs associated with

~ any distributions, further litigation, administration or otherwise; and

(i) a tangible and meaningful contribution on behalf of the Released Parties
to the resolution of issues on the terms set out in the Plan and the
Settlement Agreement.

POWERS OF THE MONITOR

27. In connection with its role holding funds and making or facilitating payments and

distributions contemplated by the Plan:

(a)

the Monitor is solely doing so as administrative payment agent for the Applicanis
and neither the Monitor nor PricewaterhouseCoopers Inc. has agreed to become,
and neither is assuming any responsibility as a receiver, assignee, curator,

liquidator, administrator, receiver-manager, agent of the creditors or legal
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representative of any of the Applicants within the meaning of any relevant fax
legislation: '

{b) the Monitor shall be proVided with and is entitled to have access to gl of the non-
privileged books and records of the Applicants and to all non-privileged
documents and other information required by it from time to time, whether in the
possession of the Applicants or a third party, in connection with its role hereunder;

- and

{c) the Monitor shall not exercise discretion over the funds to be paid or distributed
hereunder and shall only make payments as contemplated by the Plan, this Order
and any future Order of this Court,

Any payments and deliveries made by, orwith the consent of, the Monitor in accordance
with the ‘Plan or this Order (including without limitation payments made to or for the
benefit of the Affected Creditors) shall not constitute a "distribution" for the purposes of
any federal, provincial or territorial tax législation {collectively, the "Tax Statutes”), and
the Monitor, in'making any such payments is _mérely a disbursing agent under the Plan
and is not exercising any discretion in making payments under the Plan and is not
“distributing” such funds for the purpose of the Tax Statutes, and the Monitor shall not
incur any liability under the Tax Statutes in respect of payments or deliveries made by
it, or with its consent, and the Monitor is hereby forever released, remised and
discharged from any claims against it under or pursuant to the Tax Statutes or otherwise
at law, arising in respect of or as a result of payments made by, or with the consent of

* the Monitor in accordance with the Plan and this Order and any claims of this nature are

hereby forever barred.

From and after the Plan impiementation Date, in addition to its prescribed rights and
obligations under the CCAA and the powers provided to the Monitor herein and in the
Plan, the Monitor shall be empowered and authorized, but not obligated, to:

{a) take such actions and execute such documents, in the name of and on behalf of
the Applicants, as the Monitor considers necessary or desirable in order to:
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(b)

(c)

(d).

(e)
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(i) effect the liquidation, bankruptcy, winding-up or dissolution of the
Applicants;

(i facilitate the completion and administration of the estates of the Applicants
in the CCAA Proceeding and any other proceedings commenced in
respect of the Applicants or any of them; and,

(i)  act, if required, as trusteé in bankruptcy, liquidator, receiver or a similar
official of such entities;

exercise any powers which may be properly exercised by any officer, any
member of the board of directors or of the board of directors of any of the
Applicants except for the waiver of privilege belonging to the Applicants;

cause the Applicants to perform such other functions or duties as the Monitor
coﬁsiders necessary or desirable in order to facilitate or assist the Applicants in
dealing with their operations, restructuring, wind-down, liguidation or other
activities except for the waiver of privilege belonging to the Applicants;

engage assistants or advisors or cause the Applicants to engade assistants or
advisors as the Monitor deems necessary or desirable to carry out the terms of
the Orders in the CCAA Proceeding or for purposes of the Plan; and

apply to this Court for any orders necessary or advisable to carry out its powers
and obligations.under any other Order granted by this Court including for advice
and directions with respect to any matter,

and in each case where the Monifor takes any such actions or steps it shall not be

deemed to be a director or officer of the Applicants, and it shall be exdlusively authorized

and empowered {o take any such actions or steps, to the exclusion of alf other Persons,

and without interference from any other Person, provided that the Monitor shall comply

with all applicable law.

Without limiting the provisions of the Initial Order or the provisions of any other Order

granted in the CCAA Proceeding, including this Order, the Applicants shall remain in

possession and control of the Property (as defined in the Plan) and Business (as defined
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in the Initial Order) and the Monitor shall not take possession or be deemed io be in
posseassion and/or control of the Property or Business.

31. Nothing herein shall constitute or be deemed to constitute the Monitor as a receiver,
assignee, fiquidator, administrator, receiver-manager, agent of the creditors or legal
represehtative of any of the Applicants within the meaning of any relevant legisiation.

32. The "Monitor's Report, and the Monitor's activities and conduct in relation to the

Applicants up to the date hereof, including the activities. described In the foregoing
Report, are hereby approved.

33. That: (i) In carrying out the terms of this Order and the Plan, the Monttor shall have all
the protections glven to it by the CCAA, the Injtial Order, and as an officer of the Court,

~ including the stay of proceedings in its favour; (i) the Monitor shall incur no liability or
obligation as a result of carrying out the provisions of and exercising the powers given
to it under this Order and the Plan, save and except for any gross negligence or wilful
misconduct on its part; (iii) the Monitor shail be entitled to rely on the books and records
of the Applicants and any information provided by the Applicants without independent
Investigation; and (iv) the Monitor shall not be liable for any claims or damages resulting

fromany errors or omissions in such books, records or information.
DECLARATIONS RE INSURANCE
34. The Contribution:

(a) does not violate the interests -of the Class Representatives, the Class, the
Monitor, the Senior Secured Creditors, KPMG, the Underwriters, or any other
Person who might have a claim against any person or entity potentially covered
under the Insurance Policies;

{b) constitutes covered Loss (as defined in the Insurance Policies),

{(c) reduces the Limits of Liability (as defined in the Insurance Policies) under the
Insurance Policies for all purposes, regardless of any subsequent finding by any
court, tribunal, administrative body or arbitrator, in any proceeding or action, that

the Settling Defendants, or any ofthem, engaged in conduct that triggered or may
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have triggered any exclusion, term or condition of the insurance Policies, or any
ofthem, so as to disentitle them to coverage under the Insurance Policles, or any
of them;

(d) is without prejudice to any cox}erage positions or reservations of rights taken by
the Insurers in relation to any other matter advised to the Insurers or any other
Claim (as defined in the Insurance Policies) made or yet to be made against the
Insureds, provided that neither coverage nor paymentin respect of the settlement
of the Class Actions, the Monitor Action or the Senior Secured Creditor Action,
nor the settlement of the Class Actions, the Monitor Action or the Senior Secured
Creditor Action, will be voided or impacted by any such coverage position or
reservation of rights; and

(e) fully and finally releases the Insurers from any further obligation, and from any
and all claims against them under or in relation to the Insurance Policies, in
respect of the portion of the Limits of Liability that were expended to fund the
Contribution.

Once the Contribution has been funded, there is no further coverage under the
Insurance Policles for Poseidon. For clarity, this declaration is not intended to, and does
not, extinguish any remaining coverage under the Insurance Policies for the individual
Insureds.

With the exception of payment in the aggregate amount of CAD $30,000 by the Insurers
towards the settlement of regulatory proceedings by the Chartered Professional
Accountants of Alberta against Lyle Michaluk, which shall be treated as Criminal /
Regulatory Defence Costs, the determination of what constitutes reasonable Defence
Costs paid or payable by any of the Insurers for Criminal/Regulatory Defence Costs and
which reduce the amount of the Final instalment of the Poseidon Settlement Funds and
the Final Instalment of the Class Settlement Funds, all such terms as defined in Article
1.1 of the Plan, shall be within the sole purview and discretion of the Insurer paying them
in accordance with the applicable litigation guidelines and, except for the individual
Insured on whose behalf they are being paid, shall not be subject to review or challenge
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by any other Person, including but not fimited to the Meonitor, the Senior Secured
Craditors, Class Members or the Class Representatlives.

37.  Inaddition o the reduction of the Limits of Liability under the Policies pursuant to Article
5.8(a)(iii) of the Plan and section 4(h)A.lll. of the Settlement Agreement, the Limits of
Liability under the following Policies will be deemed to have been fuither reduced by the
following amounts pursuant to an agreement between the Insurers and the Insureds
under the Policies:

B2 Ry [ e
g L7 | Lty 6 be
Encon Group ne. | DO-409880 | $250,000
Chubb Insurance Company of Canada 8224-5964 $250,000
Travelers Insurance Company of Canada 75237516 $250,000
Royal & Sun Alliance Insurance Company of | 9500854 $250,000

.} Canada
Chartis Insurance Company of Canada, now | 01-340-62- | $2,500,000
known as AIG Insurance Company of Canada 02
Lioyd’s Underwriters : ODLAQ52012 | S0

-10150

STAY EXTENSION

38. The Stay Period in the Initial Order be and is hereby extended untii and including g, or
such later date as this Court may order.

EFFECT, RECOGNITION AND ASSISTANCE

39.  This Court shall retain an ongoing supervisory role for the purposes of implermenting,
administering and enforcing the Plan and the Seftlement Agreement and matters related
to the Class Setilement Funds. Any disputes arising with respect to the performance or
effect of, or any other aspect of, the Seftlement Agreement shall be determined by this
Court, and, except with leave of this Court first oblained, no person or party shall
commence or continue any proceeding or enforcement process in any other court or
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tribunal, with respect to the performance or effect of, or any other aspect of the Plan or
Seftlement Agreement.

This Order shall have full force and effect in all provinces and territories of Canada and
abroad as against all persons and parties against whom it may otherwise be enforced.

The Applicants, the Released Parties, Class Representatives, the Senior Secured
Creditors, and the Monitor shall be at liberty and are hereby authorized and empowered
to apply to any court, tibunal, regulafory or administrative body, wherever located, for
the recognition of this Order, or any further order as may be contemplated by the Plan
or the Settlement Agreement or be otherwise required, and for assistance in carrying out
the terms of this Orders, the Plan and the Settlement Agreement.

The aid and recognition of any court or any judicial, regulatory or administrative body
having jurisdiction in Canada, the United States, or in any other foreign jurisdiction, to
give effect to this Order and to assist the Applicants, the Released Parties, the Monitor,
the Class Representatives, the Senior Secured Credifors and their respective agents in
carrying out the terms of this Order. All courts, tribunals, regulatory and administrative
bodies are hereby respectfully requested to make such orders and to provide such
assistance to the Applicants, the: Monitor, the Class Representatives, and the Senior
Secured Creditors, as may be necessary or desirable to give effect to this Order or to
assist them in carrying out the terms of this Order, including, without limitation, by
grénting representative status to the Monitor in any foreign proceeding.

Any conflict or inconsistency between the Plan and this Order shall be governed by the
terms, conditions and provision of the Plan, which shall take precedence and priority.

Any conflict or inconsistency between the Settlement Agreement and this Order shall be
governed by the terms, conditions and provision of the Settlement Agreement, which
shall take precedence and priority.

J.C.QBA.
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SCHEDULE "E"



CONFIDENTIAL FULL AND FINAL RELEASE

THIS CONFIDENTIAL FULL AND FINAL RELEASE (the "AGREEMENT") z.a made by and
between Encon Group, Inc., as managing general agent for Continental Casualty Company,
Temple Insurance Company, Aviva Insuranse Company of Canada and XL Reinsurance
America Inc. (hereinafter "ENCON"), Chubb Insurance Company of Canada (*CHUBB"),
Travelers Insurance Company of Canada (“TRAVELERS"), Royal & SunAliiance |nsurance
Company of Canada ("RSA") and AIG Insurance Company of Canada (formerly known as
Chartis Insurance Company of Canada) (“AlG" and collectively with ENCON, CHUBB,
TRAVELERS and RSA, the “INSURERS"), on the one h |
Poseidon Concepts Lid., Poseidon Concepts Lid. Partnership and Poseidon Concepts Inc., by
and though their Monitor PricewaterhouseCoopers Inc. (all hereinafter collectively, the
"POSEIDON ENTITIES"), Matthew MacKenzie, Lyle Michaluk, Scott Dawson, Harley Winger,
Clifford Wiebe, Joseph Kostelecky, Dean Jensen, David Belcher, Neil Richardson, Kenneth
Faircloth, Wazir (Mike) Seth and James McKee (all, hereinafter collectively, the “iNSURED-
PERSONS") and Sonja Kuehnle (Sanborn) and Douglas Robinson (hereinafter collectively, the
“POSEIDON EMPLOYEES"), on the other hand (the INSURERS, the POSEIDON ENTITIES,
the iNSURED PERSONS and the POSEIDON EMPLOYEES are collectively referred to herein
as the "PARTIES").
RECITALS
L WHEREAS, the INSURERS respestively issued the following insurance policies io
Poseidon Concepts Corp. for the period November 1.' 2012 to November 1, 2013

(collectively, the "POLICIES"):

{i} Encon policy no. DO409880 (the “ENCON POLICY™), with a Limit of Liability of



$10,000,000' inclusive of the $50,000 deductible, and a separate $1,000,000
Side A Excess Extension in excess bof the $10,000,000 limit contained in the AIG
POLICY described below;

(i) Chubb Pollcy No. 8224-9694 (the "CHUBB POLICY™), with a Limit of Liabillty of
$10,000,000 in excess of $10,000,000 in underlying insurance, along with a
separate $1,000,000 Side A Exgess Extension in excess of the $1,000,000 Side
A Excess Extension contained in the ENCON POLICY;

(i)  Travelers Policy No, 75237516 (the "TRAVELERSVPOLICY”), with a $10,000,000
Limit of Liability in excess of $20,000,000 in underlying insurance, atoﬁg with a
separate $1,000,000 Side A Excess Extension in excess of the $1;OO0,000 Side
A Excess Extenslons contained in the ENCON POLICY and the CHUBB
POLICY;

(v) RSA Policy No. 95008584 (the “RSA POUCY"), with a $10,000,000 Limit of
Liability in excess of $30,000,000 in underlying insurance, along with a separate
$1,000,000 Side A Excess Extension in excess of the $1,000,000 Side A Excess
Extensiqns contalned in the ENCON POLICY, the CHUBB POLICY and the
TRAVELERS POLICY; and ’

v) AlG Policy No. 01-340-62-02 (the "AIG POLICY"), with a $10,000,000 Limit of

Liability in excess of $40,000,000 in underiying insurance.

It. WHEREAS, the POSEIDON ENTITIES, the INSURED PERSONS andfor the
POSEIDON EMPLOYEES have provided notice under the POLICIES of the actions and
proceedings identiflied on Schedule “A" hereto (the “SCHEDULE “A"

ACTIONS/PROCEEDINGS;

i, WHEREAS, the INSURERS have asserted certain defences to coverage for the

1 All sums of money referenced in this AGREEMENT are in Canadian currency.

ADALIAS 2480909.1



SCHEDULE "A" ACTIONSPROCEEDINGS:
V.  WHEREAS, the $10,000,000 Limit of Liability of the ENCON POLICY has been
exhausted through payment of defence expenses for certain of the SCHEDULE “AY

ACTIONS/PROCEEDINGS;

V.  WHEREAS, a portion of the $10,000,000 Limit of Liability of the CHUBB POLICY has
been eroded through payment of defence expenses for certain of the SCHEDULE “A*

ACTIONS/PROCEEDINGS;

VI, WHEREAS, the parties to the SCHEDULE ‘A" ACTIONS/PROCEEDINGS identified with
an asferisk are negotiating a Plan of Compromise and Arrangement (the "PLAN") and a
separate Settlement Agreement (the “SETTLEMENT AGREEMENT,; and coliectively,
with the PLAN, the “POSEIDON SETTLEMENTS") to resolve such actions/proceedings
against the INSURED PERSONS and the POSEIDON EMPLOYEES in exchange for an

aggregate payment of up to $36,500,000, consisting of:

) an initial payment of $29,000,000 (the “Initial Instalment”); and

(i) $7.600,000, less defence costs incurred by the INSURED PERSONS and
the POSEIDON EMPLOYEES during the Relevant Period (defined below)
that have been paid by, or that are payable by, the SNSURERS for the
defence of any criminal or regulatory (including enforcement) proceedings
actually commenced, on or before Apiil 10, 2019, against one of more of
them ("CRIMINAL/REGULATORY DEFENCE COSTS"). For the purposes
of this definition, the term “Relevant Period” means April 10, 2017 until
the later of (i) the date upon which all such criminal fregulatory
proceedings are completed (l.e. any appeals that could be brought have

been completed or the time for bringing such appeals has expired) and (ii)
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April 10, 2019. This residual amount is the "FINAL INSTALMENT”, and
collectively with the [NITIAL INSTALMENT, the "POSEIDON
SETTLEMENT FUNDS".
WHEREAS, the éOSEIDON ENTITIES, the INSURED PERSONS and the POSEIDON
EMPLOYEES have requested that the INSURERS fund $25,25d,000 of the INITIAL
INSTALMENT and fund the enftire FINAL INSTALMENT (if any) (the “INSURER
CONTRIBUTION");

WHEREAS, the INSURERS have been advised that the $3,750,000 of the INITIAL
INSTALMENT not paid by the INSURERS will be funded by Lloyd's Underwiiters
(‘LLOYD'S"), pursuant to its. policy no. ODLA052012 10150 issued to Burstall Winger
LLP (the “LLOYD'S CONTRIBUTION"),

WHEREAS, the POSEIDON ENTITIES, the INSURED PERSONS and the PQSEIDON
EMPLOYEES represent and warrant that they will not execute the SETTLEMENT

AGREEMENT without obtaining consent from the INSURERS;

WHEREAS, in conjunction with the CRIMINAL/REGULATORY DEFENCE COSTS, the
INSURED PERSONS and the POSEIDON EMPLOYEES have requested that the

INSURERS make available from their POLICIES up to $7,500,000 to be used, if needed,

by defence counsel to the INSURED PERSONS and the POSEIDON EMPLOYEES

within the sole purview and discretion of the INSURER paying them in accordance with
the apb!icable litigation guidelines in accordance with Article 5.8(c) of the PLAN (the
*$7,500,000 DEFENCE COST RESERVE");

WHEREAS, the INSURED PERSONS' and the POSEIDON EMPLOYEES' arrangement
for allocating proceeds from the $7,500,000 DEFENCE COST RESERVE are set forthin

Article 5.9(c) of the PLAN,;
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XIV.

WHEREAS, the INSURED PERSONS and the POSEIDON EMPLOYEES represent,
warrant and acknowledge that, as described in the PLAN, they each have agreed (o a
maximum cap representing their maximum potential allocable share of the insurance
proceeds from the $?,500,000 DEFENCE COSTS RESERVE and that, under no
circumstances, will any INSURED PERSON or any POSEIDON EMPLOYEE seek
payment from the $7,500,000 DEFENCE_COSTS RESERVE from the INSURERS for
any amount that exceeds séch INSURED PERSON'S or POSEIDON EMPLOYEE'S

respeclive potential allocable share of proceeds therefrom;

WHEREAS, the POSEIDON ENTITIES' agreement herein is condifional upon the

Monitor recelving court approval to execute this AGREEMENT;

WHEREAS, the PARTIES desire ’covcompromise, resolve and fully settle all demands for

insurance proceeds from the POLICIES on the terms set out herein.

AGREEMENT

IN CONSIDERATION OF:

1.

The payment by ENCON and CHUBB_under the ENCON POLICY and the CHUBB
POLICY of all covered DEFENCE COSTS (as such term Is defined in the POLICIES)
incurred to date by the POSEIDON 'EE\'}T!T!!:‘ESl the INSURED PERSONS and the
POSEIDON EMPLOYEES in defence of the SCHEDULE "A" ACTIONS/PROCEEDINGS
{the "PAID DEFENCE COSTS");

the INSURERS’ (with the exception of AIG, whose agreement to pay is on behalf of the
INSURED PERSONS and the POSEIDON EMPLOYEES only) agresment to pay under
the POLICIES, on behalf of the POSEIDON ENTITIES, the INSURED PERSONS and
the POSEIDON EMPLOYEES and in accordance with the payment provisions of the

POSEIDON SETTLEMENTS and the limlts of their respective POLICIES as eroded, the
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aggregate sum of THIRTY-TWO MILLION AND SEVEN HUNDRED AND FFTY
THOUSAND DOLLARS ($32,750,000.00) (consisting of the funds made available to
fund the $7,500,000 DEFENSE COST RESERVE and the INSURER CONTRIBUTION)
to be funded as follows: '
i. the remaining fimits from the $10,000,000 Limit of Liability of the CHUBB POLICY to
be funded toward the INITIAL INSTALMENT;
ii.  $10,000,000 from the Limit of Liability of the TRAVELERS POLICY to be funded
toward the INITIAL INSTALMENT;

. up to $10,000,000 from the Limit of Liability of the RSA POLICY to be funded toward
the INITIAL INSTALMENT;.

iv. after the LLOYD'S CONTRIBUTION has been made foward the INITIAL
INSTALMENT, up to 2 maximum amount of $7,500,000 from the AIG Policy to be
funded toward the INITIAL INSTALMENT and/or to be available toward the
$7,500,000 DEFENCE COST RESERVE and, if necessary, the FINAL
INSTALMENT (it being understood and agreed that the remaining $2,500,000 limit
from the AIG POLICY is being completely released by the INSURED PERSONS and
the POSEIDON EMPLOYEES, as further described below); and

v. a sufficient amount from the Side A Extension of the ENCON POLICY to be made
available to fund that portion of the $7,500,000 DEFENCE COST RESERVE and/or
the FINAL INSTALMENT which is not funded by AIG (it being understood and
agreed that $250,000 of the Side A Extension of the ENCON POLICY is being .
completely released by the INSURED PERSONS and the POSEIDON '
EMPLOYEES, as further described below, leaving a Side A Extension limit of
$750,000.00).

3. the INSURERS’ agreement to pay (in addition to their obligations with respect to the
$7,500,000 DEFENCE COST RESERVE) on behalf of the INSURED PERSONS and/or
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the POSEIDON EMPLOYEES under the POLICIES, subject to the POLICY LIMITS
REDUCTION (as defined below), the wording of the POLICIES, the reduced Side A
limits of their respective POLICIES as eroded and the INSURERS' reservations of rights
as previously advised;

a. Defence Costs (as such term is defined in the Policies) incurred by the INSURED
PERSONS in complying with thelr obligations under the POSEIDON
SETTLEMENTS fo provide ceriain co-operation to the Plainiiffs in the
SCHEDULE “A" ACTIONS/PROCEEDINGS identifled with an asterisk,

b. Defence Costs (as defined in the POLICIES) incurred in the future in connection
with the defence of those SCHEDULE "A” ACTIONS/PROCEEDINGS which are
not resolved by the POSEIDON SETTLEMENTS,

c. Defence Costs (as defined in the POLICIES) incurred in the future in connectlon
with the SCHEDULE A’ ACTIONS/PROCEEDINGS and, in particular, the
approval and enforcement of the POSEIDON SETTLEMENTS;

d. Defence Costs (as such term is defined in the PQUCIES) incurred in the future
with respect to any future Claims (as defined in the POLICIES) which might be
made against the INSURED PERSONS andfor the POSEIDON EMPLOYEES
which arise out of any of the SCHEDULE “A" ACTIONS/PROCEEDINGS or the
facts or allegations set out therein and for which coverage is or may be afforded
by the POLICIES ("FUTURE COVERED CLAIMS and DEFENCE COSTS"),

{the INSURERS' agresment as sei out in paragraphs 2 and 3 above, to pay the
INSURER CONTRIBUTION, fund the $7,500,000 DEFENCE COST RESERVE and to
pay FUTURE COVERED CLAIMS and DEFENCE COSTS is hereinafter collectively

refarred o as the "INSURERS’ OBLIGATION "),
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4. AND FOR OTHER GOOD AND VALUABLE CONSIDERATION, the receipt and
sufficiency of which is hereby acknowledged, subject to section 5 hereof, the
POSEIDON ENTITIES, the INSURED PERSONS and the POSEIDON EMPLOYEES do
hereby release and forever discharge the INSURERS, their present and former parents,
subsidiaries, affiliates, related companies and reinsurers, and each of their respective
present and former directors, officers, shareholders, partners, associates, employees,
servants, agents, professional advisors and administrators, and each of their heirs,
executors, adininistrators, trustees, successors and assigns (all collectively the
"INSURER RELEASEES") from, with the exception of the INSURERS' OBLIGATIONS,
any and all actions, causes of action, claims and demands, for damages, loss or injury,
howsoever arising, which heretofore may have been or may hereafter be sustained by
them in connection with:

a) the SCHEDULE "A” ACTIONS/PROCEEDINGS;

b} any other claims, regulatory investigations or proceedings andfor criminal
charges whatsoever {which have been brought or which may be brought in the
future) against any of the POSEIDON ENTITIES, the INSURED PERSONS
andllor the POSEIDON EMPLOYEES in respect of the POLICIES; and

c) that portion of the Limits of Liabifity (as such temm is defined in the POLICIES) of
each of the POLICIES which the INSURED PERSONS and the POSEIDON
EMPLOYEES have agreed, by reason of certain coverage issues raised by the
INSURERS, wili not be péld and is expfessly released andfor waived by the
INSURED PERSONS and the POSEIDON EMPLOYEES:

POLICY LIMITS OF LIABILITY
REDUGTION ($CDN.)

ENGON POLICY $250,000.00

CHUBB POLICY $250,000.00
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TRAVELERS POLICY $250,000.00
REA POLICY $250,000.00
AlG POLICY $2,500,000.00

such amounts hereinafter coi!edtively the “POLICY LIMITS REDUCTION");?
including any clalm for coverage under the POLICIES for aif such amounts {collectively
the "RELEASED MATTERS"). The RELEASED MATTERS further include, but are not
limited to, & complete release and discharge of:
i.  any claims against the INSURERS which do not allege, arise out of, and/or which

are not based upon or attributable to the Wrongful Acts alleged in any of the

il. claims agéins‘t th‘e INSURERS for “bad faith,” unfair claims handling practices
and/or breach of implied covenant of good faith and fair d_ealing in connection with
any of the INSURERS haﬁdling of any of the SCHEDULE “A"
ACTIONS/PROCEEDINGS; and , |

il.  all rights and claims, If any, which the POSEIDON ENTITIES, the INSURED
PERSONS and/or the POSEIDON EMPLOYEES now have, claim to have or may
have in the future, against the INSURERS related to any of the SCHEDULE “A"
ACTIONS/PROCEEDINGS, other than the INSURERS' OBLIGATIONS.

5. IT IS FURTHER UNDERSTOOD AND AGREED that this AGREEMENT, including but
not limited to the reteases pertaining to the RELEASED MATTERS, shall become
effective. upon the execution of ihis AGREEMENT. However, if FINAL ORDERS are not
obtained, and upon return of the POSEIDON SETTLEMENT FUNDS to the INSURERS

and to LLOYDS, this AGREEMENT shall be deemed null and void, and the releases and

Z  For the avoldance of any doubt, and notwithstanding anything in this AGREEMENT that might be
construed to the contrary, it is understood and agreed by each of the INSURED PERSONS and the
POSEIDON EMPLOYEES that the POLICY LIMITS REDUCTION is a material term of this AGREEMENT
and under no circumstances will any amounts being released pursuant to the POLICY LIMITS
REDUCTION be available as LOSS or otherwise to or for the benefit of any of the INSURED PERSONS
or POSEIDON EMPLOYEES upon the execution of this AGREEMENT.
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ather obligations of the PARTIES hereunder shall not be enfarceable. For purposes of
this AGREEMENT, the term "FINAL ORDERS” means the issuance by the Courts of the

final, non-appealable requisite order(s) approving the POSEIDON SETTLEMENTS.

6. WITHOUT LIMITING THE GENERAL!TY OF . THE FORGOING, the POSEIDON
ENTITIES, the INSURED PERSONS and the POSEIDON EMPLOYEES deciare that the
intent of this AGREEMENT is to conclude all issues between them and the INSURERS

in connection with the RELEASED MATTERS on the terms set ouf herein.

7. ANb FOR THE SAID CONSIDERATION the POSEIDON ENTITIES, the INSURED
PERSONS and the POSEIDON EMPLOYEES further agree not to make any claim or
take any proceeding against any other person, corporation, parinership, business or
entity of any nature whatsoever, who or which might assert a claim for contribution,
damages, indemnity, other refief over, or on any other basis in law against or from the

INSURERS in relation to the RELEASED MATTERS.

8 ITIS UNDERS;I”OOD AND AGREED that if any of the POSEIDON ENTITIES, the
INSURED PERSONS or POSEIDON EMPLOYEES institutes or maintains any action or
proceeding, or takes any steps to advance any ciaim in connection with any of the
RELEASED MATTERS égainst any other person, corporation, partnership, business or
entity of any nature whatsoever, who or which might assert a claim for contribution,
damages, indemnity or other relief from any of the INSURER RELEASEES, whether
justified in law or not, it, he or she will immediately discontinue such action, claim or
proceeding and fully indemnify the INSURER RELEASEES for all costs, legal fees, and
Habilities incurred by any or ali of them in responding to or in connection with any such

claim, actlon or proceeding.

9. AND FOR THE SAID CONSIDERATION the POSEIDON ENTITIES, the INSURED

ADALLAS 2480909.1



11

PERSONS and the POSEIDON EMPLOYEES hereby represent and warrant that they
have nol assigned to any person, firm, corporation or any other éﬂﬁty, any cause of
action, claim, suit or demand of any nature or kind which, by their execution of this
AGREEMENT, is hereby being released or with respect to which they have agreed not

o make any claim or take any proceeding.

1047 IS UNDERSTOOD AND AGREED that;

a. payment of the PAID DEFENCE COSTS, the INSURER CONTRIBUTION, any
defence costs in connection with the $7,500,000 DEFENCE COST RESERVE,
and the FUTURE COVERED CLAIMS AND DEFENCE COSTS by the
INSURERS shall be deemed no adn;ission whaiscever of any lability or
obligation owed by them under the POLICIES to or on behalf of the POSEIDON
ENTITIES, the INSURED PERSONS or the POSEIDON EMPLOYEES in respect
of any of the SCHEDULE “A" ACTIONS/PROCEEDINGS, or in respect of any
other civil, regulatory or criminal proceeding whatsoever, and any such lability or
obligation is spedifically denied; and

b. funds made avaliable toward the $7,500,000 DEFENCE COST RESERVE could,
in certain circumstances, not be pald by INSURERS before other INSURERS
may be required to cont;ibute toward the F’UTUQE COVERED ClLAIMS AND
DEFENCE COSTS. In no clreumstance will any of the PARTIES hereto assert
that any obligation to fund Defence Cosis in connection with any FUTURE
COVERED CLAIMS AND DEFENCE COSTS has not been triggered due to fack
of exhaustion due to any amount fhat has not yet been paid from the $7,500,000
DEFENCE COST RESERVE.

11. 1T I8 FURTHER UNDERSTOOD AND AGREED by each of the PARTIES that AIG will

not deny coverage to Mr. Kostelecky under the AIG POLICY for defence cosis payable
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from the DEFENCE COST RESERVE, other than in accordance with Article 5.9(c) of the
PLAN, for the lawsuit styled United States v. Kostelecky, pending in the United States

District Court for the District of North Dakota.

12. THIS AGREEMENT SHALL BE BINDING upon the POSEIDON ENTITIES, their
present and former parents, subsidiariés, affiliates, related companies, shareholders,
their respective present and former directors, officers, shareholders, partners,
assoclates, employees, servants, agents, professional advisors and administrators, and
each of their heirs, executors, administrators, trustees, successors and assigns, court
appointed Monitors, as well as upon any party who claims a right or interest through any
of them, and upon the INSURED PERSONS and the POSEIDON EMPLOYEES, and
each of thelr heirs, executors, administrators, trustees, successors and assigns, as well

as upon any party who claims a right or interest through any of them.

13. NOTWITHSTANDING any other provision of this AGREEMENT, nothing in this
AGREEMENT in any way impacts any Claims (as defined in the Plan) by the Class (as
defined in the Plan), the POSEIDON ENTITIES or the Senior Secured Creditors (as
defined in the Plan) against the Non-Settling Defendants (as defined in the Pla;;t) in the
Class Actions, the Monitor Action and the Senior Secﬁreci Creditor Action {all as defined

in the Plan).

14. THIS AGREEMENT may be executed in separate counterparts, each of which shall be
deemed fo be an original and such separate counterparts shall constitute one and the
same instrument, and facsimile or digitally transmitted copies of the signatures are

deemed to be and count as oridinals in ali respects.

15. THIS AGREEMENT shall be governed by and construed in accordance with the laws of

the Province of Ontario.
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N WITNESS WHEREOF the POSEIDON ENTITIES, the INSURED PERSONS and the

POSEIDON EMPLOYEES have hereunto set thelr hands (in the case of the POSEIDON
ENTITIES, by PricewaterhouseCoopers Inc., Courf-appointed Monitor of the POSEIDON

ENTITIES) on the dates below indicated.

POSEIDON CONCEPTS CORP.

Date

Per: clfs
! have authority to bind the corporation. :
PricewaterhouseCoopers Inc.

POSEIDON CONCEPTS LTD.

Per; cls

" Date

! have authority o bind the corporation.
PricewaterhouseCoopers Inc.

POSEIDON CONCEPTS LIMITED PARTNERSHIP

Per: cls

i have authority to bind the corporation.
PricewaterhouseCoopers inc.

POSEIDON CONCEPTS INC.

Per: cfs

Date

I have authorlty to bind the corporation.
PricewaterhouseCoopers Inc.
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Witness

Print Name

Date

Withess

14

 MATTHEW M%ENZ%E

Print Name

Date

Withess

LYLE MICHALUK

Print Name

Date

Witness

Print Name

Date

Witness
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HARLEY WINGER

CLIFFCRD WIEBE
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Witnesa MATTHEW MAGKENZIE

Print Name

Date

&

e A AR

Witness —— U E MIGHALUK

&nea Mk
Print Name -

g up ' /3 //7
Date "

Witness SCOTT DAWSON

Print Name

Date

Wiiness HARLEY WINGER

Print Name

Date
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Withess. '. o AT THEV, MAGKENZIE

'Prln;'t Name:

Date.

Winess LYLE MIGHALUR

Print Name

DEte

Witdess™ SEOTT DPAWSON.
.ﬁmds.u gﬁé*fd;\%;.m,.&i

Prirt Namé .

e 15 207

Date =

Witness ‘ ' ‘HARLEY WINGER

Print Name

Ddte
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Witness MATTHEW MACKENZIE

Print Name

Date

Witness LYLE MICHALUK

Print Name

Date

Witness SCOTT DAWSON

Print Name

Date

Print Name

K e {3, 8617

Date
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Print Name

Date

Witness

Print Name

Date

Witness

Print Name

Date

Witness

Print Name

Date

Dt

Witness
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LYLE MICHALUK

SCOTT DAWSON

HARLEY WINGER

e WA
cuﬁ"mmse
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Witness CLIFFORD WIEBE

Print Name

Date

VVITNEess T R el 4 i
LoD, Pindefe ai A, e

Stats of Montana
Residing at Bifings, Montana
#y Commisslon Bxplres
April 0, 2018

- Print Name

o l12.]1%

Date V' |

Witness DEAN JENSEN

Print Name

Date

Witness ' DAVID BELCHER

Print Name

Date
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Witness CLIFFORD WIEBE

Piint Name

Date

Witness JOSEPH KOSTELECKY

Print Name

Date

Il <
ngss
8y r? :74;&5@"/
Print Name

mne 1% Fo )
Date /

DEAN JENSE

Witness : DAVID BELCHER

Print Name

Date
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Witness CLIFFORD WIEBE

Print Name

Date

Witness JOSEPH KOSTELECKY

Print Name

Date

Witness ' DEAN JENSEN

Print Name

Date

Witness

Arvzs Emodslz
Print Name

SN 207
Date

i
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U

Winess \}Z {j REIL RIGHARDSON
SR ‘ '
Micia Cehamsn - -

Print Name B a

AL}

Datel ¢ K

Witness KENNETH FAIRCLOTH

PrintName

Date

Witness WAZIR (MIKE) SETH

Print Name

DPate.

Witness JAMES MCKEE

Print Name

Date
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Withess NEIL RICHARDSON

Print Name

Date

e i *
@n Ir;fa’&: e .V AP

Witnesds 7 KENNETH FAIRCLOTH
Print Name

Tone. 13, oy
Date ’

Witness WAZIR (MIKE) SETH

Print Nameé

Date ”

Witness JAMES MCKEE

Pﬁ‘hﬁ ‘Name

Date
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Print Najse

Witness

Print Name

Date

Witness

Print Name

Dale

Date

" WAZIR (Mm?)’ SETH

Witness

Print Namea

Date
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NEIL RICHARDSON

KENNETH FAIRCLOTH

JAMES MCKEE



Withess

Print Name

Date

Withess

Print Nariie ‘

Date

Witness

Print Name

Date

Witness
Tiard L7TEEE

Print Name

jz;m.g S5 /ff‘f

Date ’
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' WAZIR (MIKE) SETH




et A —

e e

o .

et e .
Wt /",ﬂ"' e
< T

Withgss— """

Dedu BetaCoui
Print Name

bhRlJor
Date

Witness

Print Name

Date
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0w i

_SWTZ“UEHNLE (SANBORN) *

DOUGLAS ROBINSON

ENCON GROUP INC.

Per:

I have the power to bind the corporation,

CHUBB INSURANCE COMPANY OF CANADA

Per:

c/s

cfs

| have the power to bind the corporation.
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Witriess ' SONJA KUEHNLE (SANBORN)

Print Name

Date

Do

Witndss BOUGTAS ROBINGON

Laka Yaveaw
Print Name

ene (3 laord
Ddte

=

ENCON GROUP INC.

Per: cfs
| have the power to bind the corporation,

CHUBR INSURANCE COMPANY OF CANADA

Par:. ols
[ have the power to bind the corporation.
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Witness SONJA KUEHNLE (SANBORN})

Print Name

Date

Witness DOUGLAS ROBINSON

Print Name

Date

ENCON GROUP INC.,

jgggw’gz@ / ?/ Per: Aw/ ¢k

I havé the power to bind thé@tion.

CHUBB INSURANCE COMPANY OF CANADA .

Per: cfs
I have the power to bind the corporation.
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Witness

Print Name

Date

Witness

Print Name

Date
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SONJA KUEHNLE (SANBORN)

DOUGLAS ROBINSON

ENCON GROUP INC.

Per: ol
I have the power o bind the corporation.

CHUBB INSURANCE COMPANY OF CANADA

Per; %&;%A‘ }4‘3{2&6"5 Mice, ﬁ&m ofs

I have the power to bind the corporation, '
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TRAVELERS INSURANGE COMPANY OF CANADA

Per. j)f‘//!p (NDA’/I/ ofs

| have the power to bind the corporation

ROYAL & SUNALLIANCE INSURANCE COMPANY

Per: cls

I have the power to bind the corporat;on

AlG  INSURANCE COMPANY OF CANADA F/KIA
CHARTIS INSURANCE COMPANY OF CANADA.

‘ Per; ols

We together have the power to bind the corparation,

Per: cls
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TRAVELERS INSURANCE COMPANY OF CANADA

Pear: ols

t have the power to bind the corporation

ROYAL & B AGANR INSYBANGE COMPANY
- DN dez=ca, de=royalsunalliance, ou=HEAD »

OFFICE, ou=Users, cn=Philippe Senecal
Per: Date: 2017,06.20 18:11:12 -04'00°

| have the power o bind the corporation.

AIG INSURANCE COMPANY OF CANADA F/KIA
CHARTIS INSURANCE COMPANY OF CANADA

Per; cls

ADALLAS 2480909.1

We together have the power to bind the corporation,

Per: ) cfs
We together have the power to bind the corporatioty.
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TRAVELERS INSURANCE COMPANY OF CANADA

Ber; cls
| have the power to bind the corporation

ROYAL & SUNALLIANCE INSURANGE COMPANY

Pet: cfs
I have the power 10 bind the corporation.

AIG  INSURANCE GCOMPANY OF CANADA F/KIA
CHARTIS INSURANDCE COMPANY OF CANADA, -

Per: M cls

We together have theé power to bind the corporation,

Per: (, )’L/ e ols

We together have the power to bind the carporation.
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