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SUPERIOR COURT

(Class actions)

CANADA

PROVINCE OF QUEBEC
DISTRICT OF MONTREAL
NO: 500-06-000699-146

DATE : July 23, 2018

UNDER THE PRESIDENCE OF HONORABLE STEPHEN W. HAMILTON, J.S.C.

MARIAN LEWIS
Plaintiff

KPMG LLP

Defendant

ORDER

[11 WHEREAS the parties are involved in litigation in the nature of a class action;

[2] WHEREAS the Order granted in the Alberta Court of Queen’s Bench 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”);




No. 500-06-000699-146

PAGE : 2
WHEREAS the Sanction Order and the Plan require the dismissal of this action;
CONSIDERING the motion filed;

CONSIDERING that Defendant supports and consents to the issuance of the
present order;

CONSIDERING the submissions from counsel for the Plaintiff;

CONSIDERING that the motion is not contested and that it is well founded in fact
and in law;

FOR ALL THESE REASONS, THE COURT

[13]

[14]

GRANTS the motion.

ORDERS that capitalized terms not otherwise defined in this Order shall have the
meanings ascribed to such terms in the Sanction Order and the Plan.

DECLARES that the Plan is an integral part of this Order.

ORDERS and DECLARES that the Sanction Order is binding and has full force
and effect in Québec, 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.

ORDERS that in the event that the Plan is terminated in accordance with its
terms, then:
12.1. Order shall be set aside and considered to be null and void; and

12.2. the Parties will be considered to be put back in their respective positions
in which they were immediately prior to the Plan approval;

ORDERS that subject to the next preceding paragraph of this Order, this class
action is hereby dismissed.

THE WHOLE without legal costs. - 7

W b~
[ A

STEPHEN W. HAMILTON, J.S.C.




No. 500-06-000699-146

Siskinds, Desmeules, Avocats, Casier #15
Me Karim Diallo
Lawyers for the Plaintiff

Woods LLP
Me Sébastien Richemont
Lawyers for the Defendant

Date of the hearing: July 23, 2018
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1985, ¢. C-36, As AMENDED

APPLICANTS POSEIDON CONCEPTS CORP., POSEIDON
CONCEPTS LTD,, POSEIDON CONCEPTS
LIMITED PARTNERSH!P, AND POSEIDON
CONCEPTS NC. ‘

DOCUMENT ORDER
ADDRESS FOR SERVICE AND Bennett Jones LLp
CONTACT !NFORMAT!ON OF PARTY 4500, 855 _ 2M Street S.W.
FILING THIS DOCUMENT Calgary, AB Top 4K7

Ken Lenz, Q.C.

Phone: (403) 298-3317
Fax: (403) 265-7219
lenzk bennett'ones.com
File No - 11866-66

DATE oN WHICH ORDER WAS PRONOUNCED: May 4 2018
LOCATION OF HEARING OR TRIAL: Ca!gary, Albertg
NAME OF JUDGE WHO MADE THIS ORDER: Justice K. Horner
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Settlement Agreement;

this day, at the Court of Queen’s B

ench of Alberta at the Calgary Coy
SW, City of Calgary, in the Provinc

rt Centre, 601-5th Street
e ofAlberta;

UPON READING the  Notice of Application; the Forty-Fifth Report  of

ts (the "Monitor"), dated

ITIS HERERY ORDERED AND DECLARED THAT:

DEFINED TERMS

SERVICE, NOTICE, AND MEETING

2.

The time for service of the Notice of Applicati itor’ port is hereby
abridged ang validated so that fhi ication j

Court hereby dispenses with further service

WSLEGAL\g; 18661000661 9689346v)

.




There has been good and sufficient notice, service and delivery of the Meeting and
Hearing Order, Plan, and Settlement Agreement to gl| Persons upon which notice,
service, and delivery was required. All applicable parties adhered to, and acted in
accordance with, the Meeting and Hearing Order ang the Global Settlement 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, allin conformity with the CCAA and the orders
of this Court, including, without limitation, the Meeting and Hearing Order.

APPROVAL OF THE PLLAN AND THE SETTLEMENT AGREEMENT

S.

The Plan, the Settlement Agreement, and all the terms angd conditions thereof, and
matters and transactions contemplated thereby, are fair and reasonable,

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 limitation, respective
heirs, executors, administrators, legal representatives, Successors, and assigns of all of

them without any ability to “opt-out” of 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 ptaintiﬁ/applicant, defendant/respondent, third, fourth, or

WSLEGALWH B6O\D0066\ 9689346y 1



11.

12.

13.

14.

-4

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 s 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

empowered, to take all steps and actions, and to do all things, necessary 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 authorized, ratified and approved.

On or after the Plan Implementation Date, the Class VSettlement 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
outin article 6.1 of the Plan have been satisfied or waived, 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 Senior Secured Creditors, the Settling
Defendants and the other parties to the service list in the CCAA Proceeding, a certificate
signed 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 Bankruptey Court,

WSLEGALAG1866\000661 9689346y 1



5.

16, Section 36.1 of the CCAA, sections 95 to 101 of the Bankruptcy and Insolvency Act,

R.S8.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 to the Plan or to any transactions, distributions, transfers, allocations, transactions,
or payments implemented pursuant to the Plan, the Setﬂement/—\greement, or this Order.

16. The steps, compromises, releases, injunctions, discharges, cancellations, transactions,
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.

17. Onthe 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 Senjor 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. 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.

i9. Fursuant 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 Flan, as of the

Effective Time on the Plan Implementation Date pursuant to the Plan and this Order,

20, Pursuant to Articles 5 1 and 5.3 of the Plan, and subject to Articles 52,54 and 5.8 of

the Plan, as of the Plan Implementation Date, the ability of any Person to proceed

WSLEGALNOT ] 865\00066\1 968934 6v1



21.

22.

23.

24.

-6-

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, 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 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 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 Parties are fully, finally, irrevocably, absolutely,
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 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, counterclaims, crossclaims, and third (or subsequent) party claims related
thereto, 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 Parties may be comménoed,

WSLEGALT1866\00066\] 96893461



7-

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

(a) under no circumstances shall the Released Parties be liable to make any further
financial contribution OF payment in respect of any Claim including the Class
Actions, Monitor Action, KPMG Claim, Underwriter Claim, or Senjor Secured
Creditor Action, nor shall the Released Parties have any liability 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 Senijor Secured Creditor Action, over and
above the payment of the Poseidon Settlement Funds and the Class Settlement

Funds;

(b) costs associated with any notices required in connection with the Pjan and the
Settlement Agreement shall not be paid for by the Released Parties; and

(c) the Poseidon Settlement Funds and the Class Settlement Funds are:

(i the full monetary contribution or Payment of any kind to pe made by the
Released Parties, and is inclusive of gl 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: and

(i) a tangible and meaningful contribution on behalf of the Released Partjes
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 Applicants
and neither the Monitor nor PricewaterhouseCoopers Inc. has agreed to become,
and neither |s assuming any responsibility as a receiver, assignee, Curator,

liquidator, administrator, receiver~manager, agent of the creditorg or legal

WSLEGALN T 86600006641 9689346y |



28.

29,

-8-

representative of any of the Applicants within the meaning of any rejeyant tax

legisiation;

(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 1o 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 roje hereunder:

and

(c) the Monitor shall not exercise discretion over the funds to be paid or distribyted
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"), ang
the Monitor, in making any such payments js merely 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 s hereby forever released, remised and
discharged from any claims against jt under or pursuant to the Tax Statutes or otherwise
at law, arising in respect of or as a resyjt 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 shall be empowered ang authorized, but not obligated, to:

(a) take such actions ang execute such documents, in the fname of and on behalf of

the Applicants, as the Monitor considers necessary or desirable in order to:

WSLEGALOT 866100066\1968934 6y !



30,

el

(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,

(iii) act, if required, as trustee in bankruptcy, liquidator, receiver or a similar

official of such entities;

(b) 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:

(c) Cause the Applicants to perform such other functions or duties as the Monitor
considers necessary or desirable in order to facilitate or assist the Applicants in
dealing with their operations, restructuring, wind-down, liquidation or other
activities except for the waiver of privilege belonging to the Applicants:

(d) engage assistants or advisors or cause the Applicants to engage 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

(e) apply to this Court for any orders necessary or advisable to carry out ts 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 it 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.

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

WSLEGALIT 1 866100066) 19689346v1



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, liquidator, 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 shall 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; (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 wilfyl
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 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 g 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

WSLEGALWY 1866\00066\19689346v1



35.

36.

~11-

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;

(d) is without prejudice to any coverage 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 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 Ccoverage 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 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.

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

WSLEGALMT1866\00066\] 9689346v ]



-12.

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 Settlement Agreement, the Limits of
Liability under the following Policies will pe deemed to have been further reduced by the

following amounts pursuant to an agreement between the Insurers and the Insureds
under the Policies:

DO-409880 | $250,000
8224-5964 | $250,000

st ety

Encon Group Inc.

Chubb Insurance Company of Canada

Travelers Insurance Company of Canada 75237516 $250,000

Royal & Sun Alliance Insurance Company of | 9500854 | S250,OOW6MWM
Canada

Chartis Insurance Company of Canada, now | 01-340-62- $2,500,000
known as AlG Insurance Company of Canada 02

Lloyd’s Underwriters ODLA052012 | $0 R

-10150

STAY EXTENSION

38. The Stay Period in the Initial Order be and js 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 Settlement Agreement and matters related
to the Class Settlement 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 Count first obtained, no person or party shall

commence or continue any proceeding or enforcement process in any other court or

WSLEGALYWT 1866100066\ ] 9689346v!



40,

41.

42,

43.

44,

-13.

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

Settlement 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, 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
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
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

shall take precedence and priority.
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SCHEDULE A



SCHEDULE "A"



Court File No. 1301-04364

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.

APPLICANT

AMENDED PLAN OF COMPROMISE AND ARRANGEMENT

pursuant to the Companies’ Creditors Arrangement Act
concerning, affecting and involving

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

April 6, 2018
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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 Filing 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 Bankruptey
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 Court appointed 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 behalf of all Class Members, and {o 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 Poseidon and its directors, officers, and employees, as well as allegations of wrongful conduct
by KPMG and the Underwriters, resulting in the Class Actions both in Canada and the United States of
America, the Senjor Secured Creditor Action, the Monitor Action, and various related claims;

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

(8) 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 2016 ONCA 22

(b) Goldsmith v National Bank Financial Inc, Ontario Superior Court of Justice File No. CV-14-
509246-00CP, was discontinued by Order dated July 12, 2018; »

(c) 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 Financial Inc, Quebec Superior Court File No. 500-06-000702-148,
was discontinued by Order dated June 29, 2016:

AND WHEREAS through the concerted efforts of the Monitor, the Senior Secured Creditors, the Class
Representatives, and the Settling Defendants and the Insurers, all of the Claims are proposed {0 be
resolved pursuant to the Settlement Agreement and this Plan;

AND WHEREAS the Monitor proposed an initial Plan of Compromise and Arrangement and obtained a
Meeting and Hearing Order pursuant to which, among other things, Poseidon was authorized to file 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 thal by virtue of this Plan and the Settlement
Agreement, all Claims and possible Claims related 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



-

Plan and the Settlement Agreement would not have been made, and the Parties agree that this Plan and
the Settlement Agreement together provide finalily to the Released Parties;

AND WHEREAS pursuant to that initial Plan of Compromise and Arrangement, the Insurers paid CDN
$29,000,000 to the Monitor in satisfaction of the amounts owing under the initial Plan of Compromise and
Arrangement in respect of the Initial Instalment of the Class Settlement Funds and the Initial Instalment of
the Possidon Settlement Funds, which moneys continue to be held by the Monitor, in trust, and shall be
credited towards the new higher aggregate amount payable under Article 4.1 of this Plan in respect of the
Initial Instalment of the Class Settlement Funds and the Initial Instalment of the Poseidon Settlement
Funds;

AND WHEREAS the Parties engaged in settlement negotiations that have resulted in a global settlement,
as set out in this Plan and the Settlement Agreement;

NOW THEREFORE, the Monitor hereby proposes this Plan.

ARTICLE 1
INTERPRETATION
1.1 Defined Terms
Additional Proceeds means the aggregate amount of CAD $23,000,000.
Administration 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 (ii) 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 Creditors means the Senior Secured Creditors of Poseidon.
Affected Claims means the Senior Secured Creditors' secured Claims.
Alberta Class Actions means, collectively, the following proceedings and any and all

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

Alberta Court of Queen’s Bench Action Nos. 1301-00935, 1401-
07353, and 1301-11458,

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




costs,

Approval and Settlement Motion  means the motion brought before the CCAA Court for the
Approval and Settlement Order,

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

(a) appréve, sanction and/or confirm the Plan:

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

(¢} [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;

(i) approve the Settlement Agreement;

(9) confirm that the Settlement Agreement shall be binding
and given full effect against parties designated in or part
of the Class Actions, 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]
(i) lintentionally 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 Setiling
Parties, acting reasonably, incorporating, among other
things, the releases, bar order / injunction, declarations
and other protections provided for in the Plan and
Settlement Agreement.

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

CCAA Court

CCAA Proceeding

Claim
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Orders,

means a day, other 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. C-36, as amended. ’

means the Courl of Queen's Bench of Alberta, as presiding over
the CCAA Proceeding.

means Alberta Court of Queen's Bench, Action No. 1301-04364.
means any and all manner of

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

of any Person that has been, could have been, or 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 orin par,

for Damages of any kind,

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, 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 setout in the Class Actions, the Monitor Action, the
Senior Secured Creditor Action, the KPMG Claim, the
Underwriter Claim or otherwise

including by reason of the commission of a tort (whether
intentional, wilful, reckless, negligent or unintentional, inchuding
for negligence, negligent misrepresentation, fraud, fraudulent
misrepresentation, deceit, conspiracy, conversion, breach of
trust, or any other tort), by reason of any breach of contract 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 Alberta
Business Corporations Act 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 contract or otherwise),
whether by action or inaction, statement, misstatement, or
omission, 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&O 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 Poseidon, as such 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 Superior 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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000699-146: and
the U.S. Actions,

means Jensen Shawa Solomon Duguid Hawkes LLP, 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 Class Counsel and a pro rata 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 their capacity as representatives appointed
pursuant fo 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 to the
Settlement Agreement in settlement of the
claims of Class Members, including the Class
Actions, in the all-inclusive amounts of the Initial
Instalment of the Class Settlement 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 Court
for the Southern District of New York,

means the Class Settlement Funds (excluding the Additional
Proceeds) and the Poseidon Settlement Funds, and the amounts
paid by the Insurers for the defence of the Class Actions, the
Monitor Action, the Senior Secured Creditor Action, the KPMG
Claim, the Underwriter Claim and all related Claims, as well as all
related regulatory or other investigations or proceedings.
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means any general, punitive, aggravated, consequential,
exemplary, restitutionary, by unjust enrichment, and by
disgorgement, monies, losses, setoff, indemnity, injuries,
indebledness, liabilities or obligations of any kind whatsoever and
however arising, and any interest, taxes, legal fees, expenses,
Class Counsel 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 Poseidon and for greater clarity
specifically includes the following Persons: Matthew Mackenzig,
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 Claim that has been, could have been, or may be
asserted or made in whole or in part against one or more D&0s
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 receive under paragraph
136(1)(d) of the Bankruptcy and Insolvency Act,
R. S. C. 1985, c. B-3, as amended, if Poseidon
had become bankrupt on the Filing Date; and

(h) Claims for wages, salaries, commissions or
compensation for services rendered by them
after the Filing Date and on or before the Plan
Implementation 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 millior (being CAD $6.5 million plus a notional gross-
up of CAD $1.0 million) less defence costs incurred by the D&QUs,
Kuehnle and Robinson, subject to the limits set out in s. 5.9(¢),
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 Settiement Notice Order

Governmental Entity

them) for the defence of any criminal or regulatory (including
enforcement) proceedings actually commenced, on or before
Aprit 10, 2019, against one or more of them ("Criminal /
Regulatory Defence Costs") (i.e. 0.2632 * (CAD $7,500,000 —
Criminal / Regulatory Defence Costs)), o a maximum of the
difference between CAD $8.5 million and the Criminal Regulatory
Defence Costs, For greater clarity, the amount of the Final
Instaiment of the Class Settlement Funds shall in no event
exceed CAD $6.5 million or be a negative number. For the
purposes of this definition:

(&) - theterm "Relevant Period” means April 10,
2017 until the later of (i) the date upon which all
suich 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, 2019; 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
Instalment of the Class Settlement Funds. For greater clarity, the
Poseidon Settlement Funds shall in 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 Class
Members.

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

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 provision of the Canada Pension 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 employer's
premium as defined in the Employment
Insurance Act (Canada), or a premium under
Part VIi.1 of that Act, and of any related interest,
penalties or other amounts; or

(c) any provision of provincial legislation 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,
penalties or other amounts, where the sum:

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

means the notice advising Class Members as to the terms of the
Flan and Settlement Agreement and of the date of the Approval

and Setilement Motion, in a form to be approved by the Settling

Parties, acting reasonably, and by the CCAA Court.

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

means 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-394691, and DO-
3790486, the insurance policies issued by Chubb Insurance
Company of Canada bearing policy numbers 8224-5964, 8221-
3406 and 8224-62489; the insurance policies issued by Travelers
Insurance Company of Canada bearing policy numbers
75237516, 75263156, 75240933 and 75287036; the insurance
policy issued by Royal & Sun Alliance Insurance Company of
Canada bearing policy number 9500854 the insurance policy
issued by Chartis Insurance Company of Canada, now known as
AlG Insurance Company of Canada, bearing policy number 01-
340-62-02; and the insurance policy issued by Lioyd'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, Chartis Insurance Company of Canada,
now known as AIG Insurance Company of Canada, Lloyd'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 court file no. 1401-07353,

means the single unresolved U.S. lien claim for which the Moniior
has set aside the amount of its total claim pending resolution,
being U 8. $495,000.

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

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

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

objections to the Settlement, if eny; and
(d) scheduling the Approval and Settlement Motion.

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

means collectively the following proceedings and any and all
claims, counterclaims, 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-14-517017.

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 Novemnber 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 acting in collegial capacity (e.g., as a committee,
board of directors, etc.), a corporation, partnership, fimited liability
company or limited partnership, a proprietorship, joint venture,
trust, legal representative, or any other unincorporated
association, business organization or enterprise, any government
entity and any successor in interest, 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 Arrangerment,
including the schedules hereto, in the CCAA Proceeding as such
plan may be amended from time to time with approval of the
Setlling Parties, acting reasonably, or by the Monitor alone
pursuant to Article 7.5(b).

means the Business Day on which the Monitor has filed with the
CCAA Court the certificate contemplated in Article 6.2 hereof,
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means Poseidon Concepts Corp., Poseidon Concepts Lid.,
Poseidon Concepts Limited Partnership and Poseidon Concepts
Inc. and Old Open Range.

means the following monetary payment(s) representing damages
payable by the Insurers in settlement of the Monitor Action and
the Senior Secured Creditor Action in the all-inclusive amounts
of: (a) the Initial Instalment of the Poseidon Settlement 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 Administration Charge Reserve;
(c) Government Priority Claims, if any;

(d) Employee Priority 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 Administration
Charge Reserve and the funds set aside in respect of the Lien
Claim, 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 against the
Released Parties.

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

means the Persons identified 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 representatives of the class 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 Poseidon 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 all claims, counterclaims, crossclaims, and
third (or subsequent) party claims related thereto.

means, collectively, The Toronto-Dominion Bank, National Bank
of Canada, The Bank of Nova Scotia and HSBC Bank of Canada.
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means the settlement provided for in the Settlement Agreement
and the Plan.

means the agreement among the Settling Parties 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
Courts and/or 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 giving effect to the
Plan and the Approval and Settlement Order in respect of each
applicable Class Action and, among other things:

(a) confirming that the Plan and Settlement 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
ability to "opt-out” or otherwise allow any Class Member
to not be bound by such Orders;

(b) [Intentionally deleted)

(c) dismissing the Class Actions, 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/cr provided for in the Claims Procedure
Order, the Plan, the Settlement Agreement and the
Approval and Settlement Order.

(&) lintentionally 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 Faircloth, and
Wazir (Mike) Seth.

means the Settling Defendants, the Class Representatives, the
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Unaffected Creditor

Underwriters

Underwriter Claim

Underwriter Releasees
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Senior Secured Creditors, and Poseidon by the Monitor.
means the following Claims as against Poseidon:
(a) the Claim secureé by the Administration Charge;,
(b) the Government Priority Claim;
(c) the Employee Priority Claim,
() the Lien Claim,

(&) any Claim by the Senior Secured Creditors,
except to the extent that:

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

(in they are compromised and rearranged

pursuant to Article 3.3 hereof; and

(iii) the claimis a Released Clain; and
) any unsecured Claim.
(@) {Intentionally deleted]
(h) [intentionally deleted]

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

means 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.

means all of the Claims commenced by the Underwriters against
one or more of the Released Parties including the Claim
commenced in Ontario with court file no. CV-13-474553 CPAT.

means National Bark Financial Inc., BMO Neshitt 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 all of
{heir respective present and former affiliates, pariners,
associates, employess, servants, agents, contractors, directors,
officers, insurers and successors, administrators, heirs and




United States Bankruptcy Case

United States Bankruptey Code

United States Bankruptcy Court

U.8. Actions

U.S. Approval Order

U.S. Class Members

U.S. Class Representative
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assigns of each.

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

means Title 11 of the United States Code.

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

means United States District Court for the Southern District of
New York Action Nos. 1:13-cv-01213-DLC and 1:13-cv-01412-
DLC.

means an order entered in the United States Bankruptcy Case
pursuant to the applicable sections of Chapter 15 of the United
States Bankruptcy Code, which order recognizes and enforces
the terms of the Approval and Settlement Order.

means all persons and entities, other than Settling Defendants
and their affiliates, wherever they may reside, who acquired the
publicly traded common stock of Poseiden 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.

means Gerald Kolar, in his capacity as Lead 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
convenience 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;



(9)

(h)
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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 "only" 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
references to included matters shall be regarded as ilfustrative 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 time) on such
Business Day; .

unless otherwise specified, time periods within or following which any payment is to be
made or act is to be done shall be calculated by excluding the day on which the period
commences and including the day on which the period ends and by extending the period
to the next succeeding Business Day if the last day of the period is not a Business Day;,

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 statute 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 Settlement Agreement, whereas the terms "the
Plan", "hereof, "herein", "hereto”, "hereunder” and similar expressions shall be deemed
to refer generally to the Plan and not to any particular article or other portion of the Plan
and include any documents supplemental hereto.

ARTICLE 2
PURPOSE AND EFFECT OF THE PLAN

21 Purpose

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

(a)
(b)

()

to effect a compromise of certain Claims of the Senior Secured Creditors:

to effect the distribution of the consideration to the Priority Claims as set forth in Arlicle 4
hereof,

to facilitate and approve the settlement and resolution of cutstanding issues between all
of the parties involved in litigation concerning the activities of Poseidon, its auditors,
underwriters; D&Os and other related parties, including certain insured claims against
Poseidon and its D&0s and Employees, so as to maximize recoveries for all
stakeholders and provide finality for the Released Parties with respect o any and all
exposure to Claims or potential Claims,; and



A7~
(d) to give effect to the releases in favour of parties who have made contributions fo 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 considering and voting on this Plan: the Senior
Secured Creditors, 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 $43,944,957 49 (as of
November 30, 2016).

3.3 Compromise of Senior Secured Creditor Action

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

(a) their entitlement 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 Meeting.
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 entitled to
vote and for voting purposes, thelr 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 Afiected Creditors
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ARTICLE 4
DISTRIBUTIONS

41 Contributions to the Settlement Funds

(&) The Insurers shall pay the Initial Instalment of the Poseidon Settlement Funds pursuant
to the Plan, and the Initial Instalment of the Class Settlement Funds pursuant to the
Settlement Agreement, by wire transfer of immediately available funds to the Monitor, in
trust, within thirty (30) days after the granting of the Approval and Settiement Order. ltis
acknowledged by the Parties hereto that CAD $29.000,000 has already been paid by the
Insurers and that such monays constitute a partial payment 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 (i.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 Poseidon Settlement Funds pursuant to the
Plan (if and to the extent remaining as provided for and defined in Article 1.1 of the Plan)
and the Final Instalment of the Class Settlement Funds pursuant to the Setllement
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 Settling Defendants shall
have no personal liability for the payment of the Poseidon Settlement Funds and the
Class Settlerent Funds (excluding the Additional Proceeds, which are the sole
responsibility of the contributors to same). Should this Plan be terminated in accordance
with its terms, such monies shallbe 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.

() The Additional Proceeds shall be paid by KPMG, the Underwriters and Peyto under the
Seitlement 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 transfer of immediately
available 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 accordance with its terms, such monies shall be
returned, with interest accrued, ifany, 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.

4.2 Distributions of Settiement 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 Seitlement Funds shall be
held by the Monitor and, on the Plan implementation Date, distributed to Class Counsel, in trust, to be
distributed in accordance with further order(s) of the CCAA Court,

Notwithstanding the above, the following persons and entities shall not be entitled 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 Corp, 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 Canads;
KPMG LLP; 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 Cormp.; and

(b) The following individuals and any individual who is a member of their immediate families:
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.

4.3 [Intentionally deleted]
4.4 Timing of Distributions

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

4.5 Delivery of Distributions to Creditors

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

4.6 Allocation of Distributions

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

4.7 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: '

(&) Neither Poseidon nor the Monitor shall be obligated to deal with or to recognize the
purchaser, transferee or assignee of the Claim as the creditor in respect thereof unless
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 (5) 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
eniitied to attend, vote or otherwise participate at such Meeting; provided, howsver, 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 transferee, whichever holds
the highest dollar value of such Claims will be counted, and, if such value shall be equal,



only the vote of the transferee will be 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 creditors, only the vote of the transferee with the
highest value of such Claim will be counted: and

{c) only holders of record of Claims as at five (5) Business Days prior to the Plan
Implementation Date shall have the right to participate 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 Settlernent Agreement, or in
any way restricting, limiting or derogating from any other protection provided in the Plan or the Settlement
Agreement to the Released Parties, under no circumstances shall the Released Parties be required to or
be called upon to 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 whatsoever for or have any exposure whatsoever to anything
directly or indirectly, related fo, 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 (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 associated with any notices required in connection with the Plan or the Settlement Agreement shall
be paid for by Poseidon. Under no circumstances shall the cost of notice be payable by the Releasad

Parties.

The Poseidon Settlement Funds and the Class Settlement Funds are 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 (inclusive of any GST, HST, or any other taxes that may be payable in respect of the Plan or the
Settiement Agreement), costs associated with any distributions, further litigation, administration or

otherwise,

ARTICLE 5
RELEASES AND INJUNCTIONS

5.1 Plan Release

Subject to Article 5.2 hereof, the Approval and Settlement Order and the U.S. Approval Order shall
provide that the Released Parties are fully, finally, irevocably, absolutely, and forever released, remised
and discharged from any and all Claims as of the Effective Time on the Plan Implementation Date

including the following Claims:
{a) all Claims of the Class against the Released Parties;
(b) all Claims of the Senior Secured Creditors against the Released Parties,

() all Claims of KPMG against the Released Parties;



5.2

(i

2.

all Claims of the Underwriters against the Released Parties;
all Claims of Poseidon against the Released Parties;
all Claims of the Monitor against the Released Parties and the Senior Secured Creditors:

all Claims of the Released Parties against Poseidon, the Class Representatives, the
Class 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 to Article 5.8, Article 5.1 shall not waive, compromise, release, discharge, cancel, bar or
otherwise affect any of the following:

53

(a)

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 Setllement Funds {excluding the Additional Proceeds) and
the Poseidon Settlement Funds;

Unaffected Claims;

Claims that cannot be released by o’peration of 5. 5.1(2) and 19(2) of the CCAA;
[Intentionally deleted]

[Intentionally deleted]

[Intentionally deleted]

[Intentionally deleted)]

[Intentionally deleted]

the rights of the Insureds (excluding Poseidon, whose rights against the Insurers are fully
released under Article 5.1 above) against the Insurers under the Insurance Policies
except as affected by the declarations set out in Article 5.8 below; and

the rights of any Person, including the Senior Secured Creditors, in respect 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 5.8, all Persons (regardless 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,
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estopped, stayed and enjoined, as of the Effective Time on the Plan Implementation
Date, from:

0 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
limitation, any proceeding in a judicial, arbitral, administrative or other forum)
against the Released Parties:

(i) enforcing, levying, attaching, collecting or otherwise recovering or enforcing hy
any manner or means, directly or indirectly, 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 contribution or indemnity or other relief, or other proceedings of any
nature or kind whatsoever (including, without limitation, any proceeding in a
judicial, arbitral, administrative or other forum) against any Person who makes or
asserts, or might reasonably be expected to make or assert, such a Claim, in any
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 implementation or consummation of this
Plan.
(b) [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:

(a)

any Person of its obligations under the Plan, the Approval Orders, and the Settlement
Agresment;

Unaffected Claims:

[Intentionally deleted)

[Intentionally deleted)

[Intentionally deleted)

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 58
below; and




() [Intentionally deleted]

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

8.5 Timing of Releases and Injunctions

All releases and injunctions set forth in this Article 6 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 Contribution:

()

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 Policies;

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, regardless of any subsequent finding by any
court, tribunal, 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 of 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 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 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

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;
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(b)
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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.

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 Class Settlement Funds and the
Final Instalment of the Poseidon Settlement Funds, all 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 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, the Class Members or the Class Representatives.

in addition to 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 to have been
further reduced by the following amounts pursuant to an agreement between the Insurers
and the insureds under the Policies:

Policy Issued by:: | Policy ... .7 | Limitsof

- ST Liabjlity to be
| oo | ‘Reduiced by:
Encon Group Inc. DO-409880 $250,000
Chubb Insurance Company of Canada 8224-5964 $250,000
Travelers Insurance Company of Canada 752375186 $250,000
Royal & Sun Alliance Insurance Company of Canada | 9500854 $250,000
Chartis Insurance Company of Canada, now known 01-340-682-02 | $2,500,000
as AIG Insurance Company of Canada
Lloyd's Underwriters ODLA052012- | $0
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Acknowledgements

(a)

For greater certainty, the Settling 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, all of the protections provided for herein
(including the protections in Article 5 of the Plan) for the Settling Parties and the
Released Parties shall be definitive and permanent irrespective of whether any
subsequently discovered facts were unknown, unsuspected, or not disclosed.

By means of the Settlement, the Seltling 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



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.

() It is understood and agreed by the D&0Os (and Kuehnle and Robinson) that each
individual D&0's (and Kuehnle and Robinson's) entitlement to Criminal / Regulalory
Defence Gosts shall be limited to CAD $2.5 million (such amount being a cap on, and not
a guarantee of the availability of, funds), except for Joseph Kostelecky whose entitiement
to Criminal / Regulatory Defence Costs shall be limited to USD $2.0 million (such amount
being a cap on, and not a guarantee of the availability of, funds), and no D&O (nor
Kuehnle and Robinson) shall be entitled 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 receive 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 available for the Final
Instaiment of Class Settlement Funds and Final Instalment of Poseidon Settlement 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.

510  Settlement Recognition Orders Required

Forthwith upon obtaining the Approval and Settlement Order and U.S. Approval Order, the Class
Representatives and, where appropriate, the U.S. Class Representative, or their nominees, shall seek a
Settlement Recognition Order in each of 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, with
respect to each Class Action commenced in Ontario, Quebec, and the United States. The Class
Representatives and the U.S. Class Representative, or their nominees, shall make their commercially
reasonable best efforts to obtain the Settlement Recognition Orders.

ARTICLE®
CONDITIONS PRECEDENT AND IMPLEMENTATION

6.1 Conditions Precedent to Implementation of Plan

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

(&) Approval of this Plan
The Plan shall have been approved by the required majority of Affected Creditors.
9] Granting of the Approval and Settlement Order
The Approval and Settlement Order shall have 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 well as the approval of the CCAA Court of the Settlement

Agreement.

{c) Granting of the U.S. Approval Order
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The U.S. Approval Order shall have been granted by the United States Bankruptey Court,
recognizing and enforcing the Approval and Setilement Order.

(d) Granting of the Settlement Recognition Orders

The Settlement Recognition Orders shall have been granted by the Competent Courts in
Ontario, Quebec, and in the United States.

(e) Granting of the Alberta Dismissal Orders

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

(f Expiry of Appeal Periods

The Approval Orders shall have become Final Orders.

(g) Contributions

The Poseidon Settlement Funds and the Class 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 Settlement Funds and/or by the Class
Representatives with respect to the payment of the Class Settlement Funds.

(h) Insurer Release

The Monitor receiving court approval to execute a release in favour 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 Monitor's Certificate

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

ARTICLE 7
GENERAL

7.4 Binding Effect
At the Effective Time on the Plan Implementation Date:

(&) the Plan shall be final, binding and effective in accordance with its terms for all purposes
on all Persons named in, referred to in, or subject to the Plan and their respective heirs,
executors, administrators and other legal representatives, successors and assigns;



{b) each Person named or referred to in, or subject to, the Plan will be deemed to have
consented and agreed to all of the provisions of the Plan, in its entirety, shall be 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, and
shall be forever bound by the terms of the Plan; and

{c) the Monitor shall be entitled 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 Admission of Liability

Neither the Plan, nor anything contained herein, shall be interpreted as a concession or admission of
wrongdoing or liability by the Released Parties, or as a concession or admission by the Released Parties
of the truthfulness or merit of any claim or allegation asserted in the Class Actions, the Monitor Action, the
KPMG Claim, the Underwriter Claim, or the Senior Secured Creditor Action. Neither the Plan, nor
anything contained herein, shall be used or construed as an admission by the Released Parties of any
fault, omission, liabllity 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 carry out the Plan 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.

7.5 Plan Amendment

Poseidon reserves the right, at any time prior to the Plan implementation Date, to amend, modify and/or
supplement this Plan, provided that:

(a) 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;

{b) 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 malter
which, in the opinion of the Monitor, acting reasonably, is of an administrative nature
recuired to better give effect to the implementation of this Plan and o the Approval
Orders and is not adverse in any way to the Senior Secured Creditors, the Released
Parties or the Class Members, and
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© any supplementary plan or plans of compromise or arrangement filed with the CCAA
Court by Poseidon and, if required by this Article 7.6, approved by the CCAA Court shall,
for all purposes, be and be deerned to be a part of and incorporated in this Plan.

7.6 Rights of Termination
The Plan shall terminate if.

(&) the Approval and Settiement 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 Settlement Order, the Alberta Dismissal Orders and the U.S. Approval
Order are granted, overturned on appeal, and no further rights of appeal exist;

(c) any of the Settlement Recognition Orders are not granted and no further rights of appeal
exist;
() any of the Settlement Recognition Orders are granted, overturned 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 digpute shall be determined by the CCAA
Court on notice to the Settling Parties.

l | 7.7 impact of Non-Consummation, Non-Approval and/or Termination

If the conditions precedent set out in Article 6.1 are not met, or if the Seltlement Agreement or the Plan
terminates or is terminated in accordance with its terms, then:

{(a) the Plan and the Settlement Agreement shall be null and void in all respects (subject to
any survival provisions);

(b) any settlement or compromise embodied in the Plan, or the Settlement Agreement, and
any document or agreement executed pursuant to the Plan or Settlement Agreement
shall be deemed null and void,

(c) nothing contained in the Pian orlhe Settlement Agreement, and no act taken in
preparation of the consummation of the Plan or the Settlement Agreement, shall:

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

(1) prejudice in any manner the rights of any of the creditors, the Released Parties or
any other Person; or

(i) constitute an admission of any sort by any of the creditors, the Released Parties
or any other Person; and
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(d) the Settling Parties and any other Person affected by the Plan or the Seltlement
Agreement will be restored to their respective positions prior to the execution of the
Agreement;

(e) [Intentionally deleted]

(f [Intentionally deleted]

(o) 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;

{h) [Intentionally deleted]

0) 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 Poseidon Settlement Funds and Class
Settlement Funds shall be payable by the recipient(s) of any such interest earned;

0] 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;

(k) the provisions of this Article, and Articles 1.1, 1.2, 7.3, 7.4,7.8.7.9,7.10, 711, 7.13,
7.14,7.18, 7.16 and 7.17, and the recitals and schedules applicable thereto shall survive
termination and shall continue in full force and effect;

0] 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:

0] 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

(i) setting aside, nunc pro tunc, all prior orders or judgments entered in accordance
with the terms of the Plan and/or the Settlement 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 Settiement
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.

7.8 Paramountcy

From and after the Plan Implementation Date, any conflict between: (e) 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,
toan 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 deemed o be governed by the terms, conditions and provisions
of this Plan and the Approval Orders, which shalltake precedence and priority.

7.9 Responsibiﬁtiés of the Monitor

The Monitor is acting in its capacity 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 only
those powers granted to it by this Plan, by the CCAA and by any Order of the CCAA Court in the CCAA
Proceeding, including the Initial Order.

7.10 Notices

Any notice or other communication to be delivered hereunder must be in writing and reference the Plan
and may, subject as hereinafter provided, be made or given by personal delivery, ordinary mall, facsimile
or emnail addressed to the respeclive parties as folows:

(a) If to Poseidon:

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

Attention: Mr. Ken Lenz, QC.
Fax: 403-265-7219
Email: lenzk@bennettjones.com

with a copy by email to:

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

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

(b) If to the Monitor:

PricewaterhouseCoopers Inc.
Suite 3100, 111 — 5th Avenue S.W.
Calgary, Alberta T2P 5L3

Attention: 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 notice) to:

Attention: Mr. Ken Lenz, QC.
Fax: 403-265-7219
Email lenzki@bennetijones.com
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1 to the Class Representatives:

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

Attention: Mr. Max Starnino
Fax: 416-646-4301
Emall: max.starmino@paliareroland.com

If to the Senior Secured Creditors:

Dentons Canada LLP
15th Floor, 850 2nd St SW
Calgary AB T2P OR8

Attention: Mr. David Mann

Fax: 403-268-3100

Email: david.manngodentons.com
and

Rose LLP

810-333 5 Avenue SW -
Calgary AB T2P 3B6

Attention: 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: ihorne@rosenlegal.com

If to Matthew MacKenzie:

Burnet, Duckworth & Palmer LLP
525 — 871 Avenue S.W., Suite 2400
Calgary, AB T2P 1G1

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

with a copy by email to:



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

Attention: Mr. David Bishop and Mr. Scott Kugler
Email; david, bishop@gowlingwlg.com and scott kualer@gowlingwlg.com

If to Lyle Michaluk:

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

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

with a copy by email to:

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

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

If to Harley Winger:

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

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

with a copy by email to:

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

Attention: Mr. David Bishop and Mr. Scolt Kugler
Email; david. bishop@agowlingwla.com and scott kugler@agowlingwla.com
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Ifto Scott Dawson:

Parlee McLaws LLP

4300 TD Canada Trust Tower
424-7 Avenue S.W.

Calgary, AB T2P 4K9

Attention: Mr. Gregory D.M. Stirling, Q.C.
Fax: 403-767-8874
Email: gstir]ing@gaﬂee‘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: gavid‘bishog@gowlinqwlq.com and scott. kugler@gowlingwlg.com

fto Cliﬁord Wiebe:

Scott Venturo LLP
200 Barclay Parade S.W.
Calgary, AB T2P 4Rb6

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

If to Joseph Kostelecky:

Code Hunter LLP
440 27 Avenue SW., Suite 850
Calgary, AB T2P 5E9

Altention: Messrs. Eric Groody and Robert Moyse
Fax: 403-261-2054
Email: eric.aroody@codehunderlip.com and robert.moyse@codehunterlip.com

I {o David Belcher

Brownlee LLP

2200 Commerce Place
10155 — 102 Street
Edmonton, AB T5J4G8

Altention: Mr. Havelock B. Madill, QC.




Fax: 780-424-3254
Email: hmadill@brownleelaw.com

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

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

Attention: Mr. Paul T. Curley

Fax: 914-449-1100

Email: pcurley@kbriaw.com
(n 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: rmaxwell@fasken.com
(0) If to Peyto Exploration and Development Corp. or New Open Range

Goodmans LLP
333 Bay Street, Suite 3400
Toronto, ON M5H 257

Attention: Mr. David Conklin
Fax; 416-979-1234
Email: deonklin@aoodmans.ca

® If to Kenneth Faircloth and Wazir (Mike) Seth:

Ormston List Frawley LLP
& Adelaide Street East, Suite 500
Toronto, ON M5C 1HE

Attention: John P. Ormston
Fax: 416-594-9690
Email: jormston@olflaw.com

(o) If fo KPMG:

McLennan Ross LLP
1000 First Canadian Centre
350 — 70 Avenue, SW




Calgary, AB T2P 3N9

Attention: Graham McLennan, Q.C.

Fax: 403-543-9150

Email : amclennan@mioss.com
{r) 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

or to such other address as any party may from time to time notify the others in accordance with this
Article. Any such communication 80 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 0 delivered, faxed or emailed

~ pefore 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.

7.11 Further Assurances
(a) The Settling Parties all covenant and agree to.

) 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

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

i

such reasonable assurances as may be required to consummate the settlement and
transactions contemplated by this Plan 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
Settlement Agreement and carry out their provisions.

)] The Settling Parties shall, with reasonable diligence, do all such things and provide all

712  Currency
Unless otherwise specified, all references in this Plan are to Canadian dollars.
743 Successors and Assigns

The Plan shall be binding upan and shall ensure to the benefit of the heirs, administrators, executors,
legal personal representatives, sucCcessors and assigns of any Person named or referred to in the Plan.
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7.4 Entire Agreement

The Settlement Agreement and this Plan together constitute the entire agreement between the Seltling
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
statements whatsoever not incorporated herein and made a part hereof.

7.15  Governing Law

The Plan shall be governed by and construed in accordance with the laws of the Province of Alberta and
the federal laws of Canada applicable therein. All questions as to the interpretation of or application of
the Plan and all proceedings taken in connection with the Plan and its provisions shall be subject {o the

jurisdiction of the CCAA Courl.
7.16  Expenses

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

7.47  Counterparts
The Plan 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 the Plan by facsimile or electronic transmission shall be as effective as delivery of a
manually executed original counterpart of the Plan.

7.18  Schedules
The following Schedules 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
Schedule “C"  Draft Approval and Settlement Order
Schedule D" [intentionally deleted]
Schedule “E"  Insurer Release

Schedule “F”  Amending Agreement re Insurer Release
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SCHEDULE "A”

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 collectively:

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

Al of the past, present and future insurers, Employees and D&0s (to the extent not otherwise
included in #1 above), 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, consuitants,
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 in paragraphs 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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THIS AGREEMENT AMONG:

k 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

representatives of Class Members {as defined in the Represgntation Order issued by the CCAA
Court dated May 30, 2013 as amended nunc pro tunc on December 17, 2014 and on September 25,
2016) on behalf of such Class Members

and MARIAN LEWIS personally and as

-and-

GERALD KOLAR personall

y and as representative of al 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-cy-1 412(DLCy)

-and-

THE TORONTO-DOMINION 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 FINANGIAL 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.

"

-ang-

KPMG LLP

Dated: April 6, 2018




WHEREAS the Class, the Senior Secured Creditors and the Monitor are all stakeholders in the
proceeding under the Companies’ Creditors Arrangement Act ("CCAA") in the Alberta Court of Queen's
Bench File No. 1301-04364 {("CCAA Proceeding") and have asserted various claims in respect of
Poseidon;

AND WHEREAS through a court sponsored mediation process and otherwise the Seltling Parties
have negotiated a settlement that will resolve a number of lawsuits and claims, and bring value to 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 Action are pursued against them;

AND WHEREAS the Settling Defendants do 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
Setilement Agreement, all Claims and possible Claims related 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 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 Releasad 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 settlement is contingent on both
the Plan of Compromise and the Settlement 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
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 behalf 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;

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 SUFFICIENGY OF WHICH IS HEREBY ACKNOWLEDGED, THE SETTLING
PARTIES HEREBY AGREE AS FOLLOWS:



;
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1. Definitions and Interpretation

(a)

Definitions

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

(b)

“Administrator” means the third-party firm appointed by Class 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 sych firm;

“Administration Expenses” means all fees, disbursements, eXpenses, costs, taxes and
any other amounts incurred or payable relating to approval, implementation and
administration of the settlement including the costs of translating, publishing and
delivering notices and the fees, disbursements and taxes paid to the Administrator, the
Person appointed to recejve and report on Objections to the settlement to the Ccan
Court, and any other expenses approved by the CCAA Court which shall aj) be paid from
the Class Settlement Funds if, and only if, Plan Implementation Date has occurred. For
greater certainty, (i) Administration Expenses do not include Class Counsel Fees; and (i)
if the Plan Implementation Date does not oceur, then no fees, dxsbursements, expenses,
costs, taxes or other amounts shall be paid from the Class Settlement 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 g rating
equivalent to, or better than, that of an interest bearing account in a Canadjan 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 1o time
in accordance with the terms thereof:

"Settlernent Agreement” means this Agreement: and

“Shares” means the common shares of Poseidon.

Interpretation

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

()

any reference in the Settlement Agreement to an order, agreement, contract,
instrument, release, exhibit or other docurment means such order, agreament, Contract,
mstrument, release, exhibit orother document as it may have been of may be validly
amended, madified of 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:

A—
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(i) 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;

(iv)  the words "includes” and "including” and similar terms of inclusion shall not, unless
expressly modified by the words ‘only" or “solely”, be construed as lerms of limitation,
but rather shall mean "includes but is not limited to" and "including but not limited to”,
so that references to included matiers shall be regarded as lustrative without being
either characterizing or exhaustive:

(V) unless otherwise specified, all references to time herein and in any documnent 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 time) on such
Business Day;

(Vi) unless otherwise specified, time periods within or following which any payment is to be
made or act is to be done shall be calculated by excluding the day on which the period
commences and including the day on which the period ends and by extending the
period to the next succeeding Business Day if the last day of the period is not 4
Business Day;

(vii) 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 statute or regulation;
and

(viii) references to a specified "article” or "section" shall, unless something in the subject
malter or context js 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 Settlement 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

(@) The Settling Parties shall use their best efforts to implement the Settlement 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 Setiling Defendants bursuant to the
Approval Orders. '

{b) The Settling Parties shall consent to all orders, including the Approval Orders, required to
implement the Settlement Agreement provided that they are consistent with the terms of
this Settlement Agreement,
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3. PAYMENTS

€) Payments

(i) The Insurers shall pay the Initial Instalment of the Poseidon Settlement Funds
purstiant to the Plan, and the Initial Instalment of the Class Settlement Funds
pursuant to this Seltlement Agreement, by wire transfer of immediately available
funds to the Monitor, in trust, within thirty (30) days after the granting of the
Approval and Settlement 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
Initial Instalment of the Poseidon Settlement Funds and the Initial Instalment of
the Class Ssttlement Funds. The Insurers shall pay the Final Instalment of the
Poseidon Settlement Funds pursuant to the Plan (if and to the extent remaining
as provided for and defined in Article 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 Settling Defendants sha|| have
no personal liability 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 contributors 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 Seitlement Agreement in amounts agreed upon separately and
confidentially as between them. Each such contributor shal] only be responsible ,
for their individual contribution fo 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 Settlement Order. 1f
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 disclosure
to elect whether to terminate this Settlement 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 accrues in relation to the Additional Proceeds
shall be payable by the recipient(s) of any such interest eamed.

(b) Use of the Class Settlement 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 inaccordance with further
order of the CCAA Court, having regard to, among other things, the following priority claims:

t
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() Class Counsel Fees and reimbursement of notice expenses;

(i} any fees payable to Claims Funding Australia Pty Ltd., 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, 2018 apd the
Ontario Court Order dated November 30, 20186, the particulars of which shall be
determined by further order of the CCAA Court;

iy Administration Expenses; and
(iv)  taxes required by law to be paid to any governmental atthority,

Notwithstanding the above, the following persons and entities shall not be entitled to any allocation or
distribution of the Class Settlement Funds:

(i) 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; Poseidon Concepts Ltd.; 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 Ltd.; and FirstEnergy Capital Corp.; and

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

Maithew 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,

(c) Use of the Poseidon Settlement Funds

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

() firstin favour of the Monitor's charges, costs and expenses: and
(i} second, in favour of the Priority Claims.

(ch) No Further Contributions, Liability or Exposure

Notwithstanding any other provision of the Plan or the Seltlernent Agreement, and without in any way
restricting, limiting or derogating from the releases provided herein and in the Plan, or in any way
restricting, limiting or derogating from any other protection provided for herein and in the Plan to the

Released Parties, under no circumstances shall the Released Parties be required to or be called uporn to
make any further financial contribution or payment in respect of any Claim including the Class Actions,



Monitor Action, KPMG Claim, Underwriter Claim, or Senjor Secured Creditor/\cﬁon, nor shall the
Released Parties have any liability whatsoever for or have any exposure whatsoever to anything directly
or indirectly, related to, arising out of, based on, of connected with any Claim including 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 (excluding the Additionat
Proceeds), which payment is solely the responsibility of the Insurers, and the Additional Proceeds, which
paymentis solely the responsibility of the parties contributing to same. Costs associated with any nolice
to Claimants required in connection with the Plan or the Settlement Agreement shall not be paid by the
Released Parties. The Poseidon Settiement Funds and the Class Seltlement Funds are the fyl| monetary
contribution and payment of any kind to be made by the Released Parties, and are inclusive of all costs,
interest, legal fees, taxes (inclusive ofany GST, HST, or any other taxes that may be payable in respect
of the Plan or the Setilement Agreement), costs associated with any distributions, further litigation,
administration or otherwise,

4. RELEASES AND BAR ORDER /INJUNCTIONS
(8" Release

Subject to section 4(b) of this Settlement 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 Claims as of the Effective Time on the Plan Implementation Date including the following Claims:

(i) all Claims of the Class against the Releasad Parties;

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

(i) all Claims of KPMG against the Released Parties:

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

(v) allClaims of Poseidon against the Released Parties;

(vi) allClaims of the Monitor against the Released Parties and the Senior Secured
Creditors;

(Vi) all Claims of the Released Parties against Poseidon, the Class Represantatives, the
Class Members, the Senior Secured Creditors, and any other Released Parties: and

(viii) [Intentionaily deleted)
(i)  all Claims of any cther Person against the Relsased 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 ofany obligations under the Settlement Agreement.

{b) Claims Not Released
=12HNS Not <eleased

Nothing in section 4(a) of this Setllement Agreement shall waive, tompromise, release, discharge, cancel,
bar or otherwise affect any of the following:
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() 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 Settlement Funds {excluding the Additional
Proceeds) and the Poseidon Settlement Funds:

() Unaffected Claims;
(i) [Intentionally deleted]
(iv)  [Intentionally deleted]
(v} [ntentionally deleted]
(v} [Intentionally deleted]
(vily  [Intentionally deleted]
- {(Viil) [Intentionally deleted]

(ix)  the rights of the Insureds (éxcluding Poseidon, whose rights against the Insurers are
fully released under s. 4(a) above) against 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 Claims.

(c) Bar Order/ Injunctions

Subject to section 4(d) of this Settlement Agreement, the Approval Orders shall provide that all Persons
(regardless 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 limitation, 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
manneror means, directly or indirectly, 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
contribution or indemnity or other relief, or other proceedings of any naturs or kind
whatsoever (including, without limitation, any proceeding in a judicial, arbitral,
administrative or other forum) against any Person who makes or asserts, or might




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

(v} creating, perfecting, asserting or otherwise enforcing, directly or indirectly, any tien or
encumbrance of any kind against the Released Parties or their property; or

(v)  taking any actions to interfere with the implementation or consummation of the
Settlement 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,

(d) Saving Provision re section 4{c)

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

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

(i) Unaffected Claims;

(i) [Intentionally deleted]
(V) [Intentionally deleted)
(v)  [Intentionally 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

(vii) . the rights of any Person, including the Senior Secured Creditors, in respect of matiers
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)]

H Acknowledgement that Knowledge not Complete

For greater certainty, 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 Settiing Parties and
the Released Parties shall be definitive and permanent irrespective of whether any subsequently
discovered facts were unknown, unsuspected, or not disclosed.

By means of the Settlement, the Settling Parties waive any right they might have under the law, common
law, civillaw, 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 relinquished such right. Furthermore, the
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Setlling 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 Settlernent,

{g) [Intentionally deleted)

(h) Declarations Regarding Insurance
The Approvat Orders shall declare that:
A. the Contribution:

L 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 entity potentially covered under the Insurance Policies;

1. 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, regardless of any subsequent finding by any
court, tribunal, 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;

V. is without prejudice to any coverage 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 (as defined in the Insurance Policies), 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

V. 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:

B. 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.

C. 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 Crimmal/Regu!a‘xtory Defence Costs and

s

TGS




1

which reduce the amount of the Fipal Instalment of the Class Settlement Funds and the
Final Instalment of the Poseidon Settlement Funds, all such terms as defined in Anticle
1.7 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 fimited to the Monttor, the Senior Secured
Creditors, Class Members or the Class Representatives.

D. in addition to the reduction of the Limits of Liability under the Policies pursuant to section
4Ch)(A)1, 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
and the Insureds under the Policies:

FP' o Policy . Limits of
S Lability to be

.r': S TRy T N | e *Réduéed by:
Encon Group Inc. D0O-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 Canada 9500854 $250,000
Chartis Insurance Company of Canada, now known 01-340-62-02 $2,500,000

[ as AlG Insurance Company of Canada
LL!oyd’s Underwriters ODLA052012-

10150 ___WJ

$ ]

5. CONDITIONS PRECEDENT

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

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

{b) Granting of the Approval and Settlement Order

The Approval and Setllement Order shall have been granted by the CCAA Cour,
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.

(c) Granting of the U.S. Approval Order(

The U.S. Approval Order shall have been granted by the Bankruptcy 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.

(c) Granting of the Sattlament Recognition Orders
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The Settlement Recognition Orders shall have been granted by the Competent Courts in
Ontario, Quebec, and in the United States.
(e) Granting of the Alberta Dismissal Orders

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

(f Expiry of Appeal Periods

The Approval Orders shall have become Final Orders.

(g} Insurer Release

The Monitor receiving court approval to execute a release in favour 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. EFFECT OF SETTLEMENT

(a) No Admission of Liability

Neither this Settlement Agreement, nor anything contained herein, shall be interpreted as a concession or
admission of wrongdoing or liability by the Released Parties, or as a concession or admission by the
Released Parties of the truthfulness or merit of any claim or allegation asserted in the Class Actions, the
Monitor Action, the KPMG Claim, the Underwriters Claim, or the 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 fault, omission, liability or wrongdoing whatsoever. Any and all liability or
wrongdoing is expressly denied.

(h) Agreement Not Evidence

Except as required to defend against the assertion of Released Claims and to enforce the terms of this
Settlement Agreement, neither this Settlement Agreement, nor anything contained herein, nor any of the
negotiations or proceedings connected with it, nor any related document, nor any other action taken io
carry out the Setllement 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 Settlement Order or as soon as reasonably practicable thereafter, all
Claims in Alberta including the Class Actions in Alberta, the Monitor Action, and the
Senior Secured Creditor Action, and all claims, crossclaims, counterclaims, and third {or
subsequent) party claims in, in connection with, or related to, such Claims shall be
dismissed, without costs and with prejudice.

(b) Except as otherwise provided in this Settlement Agreement, upon the approval of the
Setllement Recognition Orders or as soon as reasonably practicable thereafter, all
Claims outside of Alberta, including the Class Actions in Quebec, the Class Actions in
Ontario, the Class Actions in the United States District Court for the Southern District of
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New York, and all claims, crossclaims, counterclaims, and third {or subsequent) party
claims in, in connection with, or related to, such Claims shall be dismissed, without costs
and with prejudice.

{c) [intentionally deleted]
{ch) [intentionally deleted]
(e) [intentionally deleted]

{fH [Intentionally deleted]

(g) [Intentionally deleted)

(h) [Intentionally deleted]
8. [Intentionally deleted]
9. ADMINISTRATION
(a) Appointment of the Administrator

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

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

(b) Information and Assistance from the Monitor

Subject to the Plan Implementation Date having occurred:

{i) Upon request, the Menitor, Poseidon and/or any successor to Poseidon will authorize
and direct TMX Equity Transfer Services or similar provider to deliver a computerized
list of the names and addresses 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 Financial Solutions 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 information in respect of s. 9(b)(1) of this Settlerment
Agreement. The Monitor agrees to make reasonable efforts to answer any reasonable
inquiry from the Administrator in order to facilitate the administration and
implementation of the Settlement Agreement.

(i)~ Class Counsel and/or the Administrator may use the information obtained pursuant to
sections 9(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




litigation, consequent to this Settlement Agreement or as otherwise ordered by the
Court.

(iv)  Any information obtained orcreated in the administration of this Seftlement 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 otherwise orderad by
the Court.

(v) .if, and only if, the Plan Implementation Date has occurred, any professional fees or
other costs associated with this paragraph shall be paid out of the Class Settlement
Funds,

{c) 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.

10. CLASS COUNSEL FEES

(a) Class Counsel shall seek the CCAA Court's approval of Class Counsel Fees to be paid
as a first charge on the Class Settlement Funds. Class Counsel are not precluded from
making additional applications to the CCAA Court for expenses incurred as a resylt of

(b} The Settling Defendants acknowledge that they are not parties to the motion concerning
the approval of Class Counsel Fees, they will have no involvement 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,

(c) 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 Seltlement Agreement or affect or delay the finality of the settlement provided

herein.
11. MISCELLANEOUS

(a) Entire Agreement

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

(b) Governing Law

This Settlement Agreement 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 Settling Parties hereby attorn 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 Adgreement except



with respect to disputes concerning solely the U.S. Class Members, in which case the Settling Parties
hereby attorn to the jurisdiction of the United States District Court for the Southern District of New York,

(c) Amendment

No amendment, supplement, modification or waiver or termination of this Settlement Agreement and,
unless otherwise specified, no consent or approval by any Party, is binding unless 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 Settlement 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 obligations in respect of this Settlement 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 Settlement Agreement by facsimile or electronic transmission shall
be as effective as delivery of a manually executed original counterpart of this Settlement Agreement,

(9) Motions for Directions

Any one or more of the Seltling 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 contemnplated
by the Settlement Agreement shall be on notice to the Settling Parties.

(h) Released Parties Have No Responsibility or Liability for Administration

The Released Parties shall not have any responsibility for, or any liability whatsoever with respect to, the
adrninistration or implementation of this Settlement Agreement, including, without limitation, the
allocation, processing and payment of claims by the Administrator.

(N Negotiated Agreement

The Settlement Agreement has been the subject of negotiations and many discussions among the
Settling Parties. Each of the Settling Parties has been represented and advised by competent counsel, so
that any statute, case law, or rule of interpretation or construction that would or might cause any provision
to be construed against the drafters of the Settlerment Agreement shall have no force and effect. The
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Settling 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 uporn the proper
interpretation of the Settlement Agreement.

(0 Acknowledgements

Each of the Settling Parties hereby represents and warrants that:

(i} he/she has all requisite corporate power and authority to execute, deliver and
perform the Settlement Agreement and has been duly authorized to do so:

(i) the Settlement Agreement has been duly and validly executed and delivered by
him/her and constitutes legal, valid, and binding obligations;

(iii) the terms of the Settlement Agreement and the effects thereof have been fully
explained to him, her or its representative by his, her orits counsel;

{iv) he, she or its representative fully understands each term of the Settlement
Agreement and its effect; and :

V) he, she or its representative have required and consented that this Settlement
Agreement and all related documents be prepared only in English; les parties
reconnaissent avoir exigé que la présente convention et tous Jes documents
connexes soient rédigés seulement en Anglais.

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

(k) Notices

Any notice, instruction, motion for court approval or motion for directions or court orders sought in
connection with the Settlement Agreement or any other report or document to be given by any of the
Settling Parties to any of the other Settling Parties shall be in writing 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. Ken Lenz, Q.C.
Fax: 403-265-7219
Email: lenzk@bennettjones.com

with a copy by email to:

Gowling WLG (Canada) LLLP
1600, 421 7" Avenue SW




Calgary, Alberta T2P 4K9

Attention: Mr. David Bishop and Mr, Scott Kugler
Email: david.bishop@gowlingwlg.com and scott.kugler@gowlingwlg.com
B If to the Monitor;

PricewaterhoussCoopers Ing,
Suite 3100, 111 ~ 5th Avenue S.W.
Calgary, Alberta T2P 513

Attention: Mr. Ciinton Roberts
Fax: 403-781-1825
Email: clinton.l.roberts@ca.pwe.com

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

Attention: Mr. Ken Lenz, Q.C.

Fax: 403-265-7219

Email: lenzk@bennettiones.com
C. ifto the Class Representatives:

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
D. If to the Senior Secured Creditors:

Dentons Canada LLP
15th Floor, 850 2nd St SW
Calgary AB T2P 0ORS

Attention: Mr. David Mann

Fax: 403-268-3100

Email: david.mann@dentons.com
and

Rose LLP

810-333 5 Avenue SW
Calgary AB T2P 3B86

Altention: Mr. Matthew Lindsay
Fax: 403-776-0601
Email: gy:ztt,Iindsav»@rosellucom

E. Ifto the Class Members in the U.S. Action:




The Rosen Law Firm
275 Madison Avenue, 34" Floor
New York, NY 10018

Attention: Mr. Jonathan Horne
Fax: 212-202-3827
Emall: ihome@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
Email: dim@bdplaw.com

with a copy by email to:

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

Attention: Mr. David Bishop and Mr. Scott Kugler
Emait: david.bishop@gowlingwldg.com and scott kualer@agowlingwla.com

If to Lyle Michaluk:

Peacock Linder Halt & Mack LLP
400 3¢ Avenue 8.W., Suite 4050
Calgary, AB T2P 4H2

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

with a copy by email to:

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

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

If to Harley Winger:

Peacock Linder Halt & Mack LLP
400 3 Avenue S.\W., Suite 4050




Calgary, AB T2P 4H2

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

with a copy by email to:

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

Attention; Mr. David Bishop and Mr. Scott Kugler
Email; david.bishop@qowlingwlg.com and scott.kugler@gowlingwla.com

If to Scolt Dawson;

Parlee McLaws LLP

3300 TD Canada Trust Tower
421-7 Avenue S.W.
Calgary, AB T2P 4K9

Attention: 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, Alberta T2P 4K9

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

If to Clifford Wiebe:

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

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

If to Joseph Kostelecky:

Code Hunter LLP
440 20¢ Avenue SV, Suite 850



Calgary, AB T2P 5E9

Altention: Messrs. Eric Groody and Robert Moyse
Fax: 403-261-2054
Email: eric.groedy@codehunterlip.com and robert. moyse@codehunterlip.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: hradill@brownleelaw.com

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

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

Attention: Mr. Paul T. Curley
Fax: 914-449-1100
Email: pcurley@kbrlaw.com

Ifto Sonja Kuehnle and Doug Robinson:

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

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

If to Peyto Exploration and Development Corp,

Goodmans LLP
333 Bay Street, Suite 3400
Toronto, ON M5H 257

Attention: Mr. David Conklin
Fax: 416-979-1234
Email; deonklin@goadmans.ca




P, Ifte Kenneth Faircloth and Wazir (Miké} Seth:
Ormston List Frawley |LP
6 Adelaide Street East, Suite 500
Toronto, ON M5C 1HS

Attention: John P. Ormston

Fax: 416-594-9600

Email: lormston@olflaw.com
Q. Ifto KPMG:

Mclennan Ross LLP

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

Attention: Graham McLennan, Q.C.

Fax: 403-543-9150

Email ; amclennan@mross.com
R. 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

or to such other address as any party may from time to time notify the others in accordance with this
section. Any such communication so given or made shall be deemed to have been given or made andto
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.

0] Further Assurances

The Settling Parties all covenant and agree to:

(i) pursue as promptly as practicable and in coordination with the Plan, Court
approval of the Settlement Agreement and the granting of the Class Action
Settlement Orders in an expedited and commercially reasonahle fashicn; and

(in execute any and all documents and perform any and alt acts required by the Plan
and the Settlement Agreement, including any consent, approval or waiver
requested by the Seitling Parties, acting reasonably.




{m) Successors and Assigns

This Settlement Agreement 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
orreferred to in this Seltlement Agreement,

(n) Fonds d'aide aux actions collectives 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”) attributable to 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;

(i 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;

(i) the Approval and Settlement Order, the Alberta Dismissal Orders and the U.S.
Approval Order are granted, overturned on appeal, and no further rights of

appeal exist;

(iii) any of the Settlement-Recognition Orders are not granted and no further rights of
appeal exist:

(iv) 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 Court.

If there are any disputes about the termination of the Settlement Agreement, the dispute shall be
determined by the CCAA Court on notice to the Settling Parties.

{(b) No Termination Rights Regarding Class Counsel Fees

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

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

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

(i) the Plan and the Settlement Agreement shall be null and void in all respects
(subject to any survival provisions);




(iv)

v)
(vi)
(vii)

{xif)

any settlement or compromise embodied in the Plan, or the Settlement
Agreement, and any document or agreement executed pursuant to the Plan or
Setilement Agreement shall be deemed null and void:

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

A. constitute or be deemed to constitute a waiver or release of any Claims
orany 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 Settling Parties and any other Person affected by the Plan or the Settlement
Agreement will be restored to their respective positions prior to the execution of
the Settlement Agreement:

[Intentionally deleted]
[Intentionally 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 Parties and any
other Person affected by the Plan or the Settlement 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 recipient(s) of any such interest
earned;

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

the provisions of this section, and sections 1(a), 1(b), 6(a), 6(b), 1 Ha)-(k), 110 (i)
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 ocours, apply
to the CCAA Court and the Competent Courts, as necessary, for orders:

A 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



8, setting aside, nunc pro fune, all prior orders of judgments entered in
accordance with the terms of the Plan and/or the Settlement

Agresment;

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 bean approved,
the Seftlement Agreement has been execued, an order or judgment has been
entered into, or other prerequisite has oocurred such that there is utitity in
applying for the above-noted orders.

IN WITNESS OF WHICH the Settling Parties have executed this Settlement Agreement,

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

I8

Gyl PRice

Per;

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

Per:

THE TORONTO-DOMINION BANK, as Agent for
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 Monitor,
PRICEWATERHOUSECOOPERS INC.

Per:

Title:
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8. sefting aside, nunc pro tune, all prior orders or judgments entered in
accordance with the terms of the Plan and/or the Setllemeni
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 heen
entered into, or other prerequisite has occurred stich that there is utility in
applying for the above-noted orders.

IN WITNESS OF WHICH the Setlling Parties have executed this Settlement Agreament.

JENSEN SHAWA SOLOMON DUGUID SISKINDS LLP, as Legal Counsel for and on j
HAWKES LLP, as Legal Counse! for and on behalf of TH JAMES and MARIAN LEWIS
behalf of FRANZ AUER and MOHAMED RAMZY -

Per: Perr/‘p‘&) N

gaj‘ipc@ Nemortolie, v

_—

THE TORONTO-DOMINION BANK, as Agent for POSEIDON CONCEPTS CORP., POSEIDON
itself and HSBC BANK CANADA, THE BANK CONCEPTS LTD., POSEIDON CONCEPTS

OF NOVA SCOTIA and NATIONAL BANK OF LIMITED PARTNERSHIP and POSEIDON
CANADA CONCEPTS INC, by its Court Appainted Menitor,
PRICEWATERHOUSECOOPERS INC. V

Per: - | Per:

Title: Title: _ - =




.
\
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3. setling aside, nunc pro (une, all prior ordeérs of judgmisnts entered in
accordance with the terms of the Plan and/or the Settlement

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 ocourrsd suchthat there is utility In
applying for the above-noled orders.

INWITNESS OF WHICH the Sellling Parties have executed fhis 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 Agent for
itself and HSBC BANK CANADA, THE BANK
OF NOVA SCOTIA and NATIONAL BANK OF
GANADA /

H
Title: Andi Zensli

Doy

Vice President, Loan Syndications-Age

L

POSEIDON CONCEPTS CORP., POSEIDON

CONCEPTS LTD., POSEIDON CONGEPTS

LIMITED PARTNERSHIP ahd POS EIDON

CONGEPTS INC. by its Court Appointed Manitor,
PRICEWATERHOUSECOOPERS INC.

Per. o
Title;

F
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B. selling aside, nune pro tunc, all prior orders or judgments enterad 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 bean
entered into, or other prerequisite has occurred such that there is utility in
applying for the above-noted orders.

IN WITNESS OF WHICH the Settling Parties have executed this Settlement Agreement.

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

Per:

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

Per:

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

Per

Title:

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

Per: LLXE;\; \% —

= J
Title:  pwyec Vi ’@C*S\ T




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

Dayid Conklin

—r

BU?NET, DUCKWORTH & PALE/IER LLP, as
Legal Counsel for Matthew MacKenzie

ST T I i T —e
PEACOCK LINDER HALT & MACK LLP, as
Legal Counsel for Harley Winger

Peyr:

Danijel J, McDonald, Q.c, Perry R. Mack, Q.C.

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

PARLEE McLAWS LLP, as Legal Gounsel
for Scott Dawson

Per:

Per:
——

Gregory D.M. Stirling, Q.C.

J. Palrick Peacock, Q.C.

o et e j

CODE HUNTER LLP, as Legal Counsel for
Joseph Kostelecky

e
SCOTT VENTURO LLP, as Legal Counsel for
Clifford Wiebe

Per:

Robert Moyse




et e e T — e

BURNET, DUCKWORTH & PALMER LLP, a5 .

Legal Counsel for Matthew MacKenzie

Per:

DaMcDonald, Q.C.

““
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GOODMANS LLP, as Legal Counsel for Poyﬁo k
Exploration and Deavelopment Corp.

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

Per:

Perry R. Mack, Q.C.

L

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

Per:

J. Patrick Peacock, Q.C.

PARLEE McLAWS LLP, as Legal Counsel
for Scoft Dawson

Per:

Gregory D.M. Stirfing, Q.C.

SCOTT VENTURO LLP, as Legal Counsel for
Clifford Wiebe

Per:

Domenic Venturo, Q.C.

Joseph Kostelecky

Per:

Robert Moyse




Per:

David Conklin

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

Per;

Daniel J. McDonald, Q.C.

PEACOCK LINDER HALT & MACK LLP, 2
Legal Counsel f@‘t\ilar}ey Winger

Per: \
Perry gl{ }\A&J‘k Q.C.

o

L

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 Counsel for
Clifford Wiebe

Per: ,

Domenic Venturo, Q.C.

CODE HUNTER LLP, as Legal Counsel for
Joseph Kostelecky

Per:

Robert Moyse




L

GOODMANS LLP, as Legal Counsel for Peayio
Exploration and Development Corp,

Per: S

Davld Conklin

r‘lf:?UFU\JET, DUCGKWORTH & PALMER LLP, as
Legal Counsel for Malthew MacKenzle

Per:

Danlel J. McDonald, @.C.

L

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

Per —
Perry R. Mack, Q.C,

N

PEACOCK L!NDER HALT & MACK LLP, as
Legal Counsel for Lyle Michaj(k

)
~

J, Patrick Peacock, Q.C.

Per:

PARLEE McLAWS LLP, as Legal Counsel
for Scott Dawson

Per:

Gregory D.M. Stirling, Q.C,

SCOTT VENTURO LLP, as Legal Counsel for
Clifford Wiebe

Per:

Domenic Venturo, Q.C.

CODE HUNTER LLP, as Legal Counse! for
Joseph Kostelecky

Per: -
Robert Moyse




GOODMANS LLP, as Legal Counsel for Peylo
Exploration and Development Cofp.

Per

David Conklin

BURNET, DUCKWORTH & PALMER LLP, as.
Légal Cotnssl for Matihe MacKehzie

Par:

Danlel J. MeDonald, Q.C.

PEACOCK LINDER HALT & MACK LLP, as

Legal Counsel for Hailey'Wipger

Pet;

Perry R. Mack, Q.C.

PEACOCK LINDER HALT & MACK LLP, as
Légal Counsel fof Lyle Michaluk.

Per.

J. Patrick Peacock, Q.C.-

PARLEE WicLAW

] LLP, as Legal Counsel
for Scott Dawssn ‘

AN

Pe,r:*&, BN B ,
Gregory D.M. Stirling; Q.C.

SCOTTVENTURO LLP, as:Legal Counsel for
Clifford Wiebe

Per:

Domenic Venturg, Q.C.

CODE HUNTER LLP, as Legal Counsel for
Joseph Kostelecky

Per:

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

Per:

David Conklin

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

Per:

Daniel J. McDonald, Q.C.

PEACOCK LINDER HALT & MACK LLP,. as
Legal Counsel for 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 McLAWS LLP, as Legal Counsel
for Scolt Dawson

Pern

Gregory D.M. Stirling, Q.C.

SCOTT VENTURO LLP, as Legal Counsel for
Ciifford Wiebe

/‘.-4‘%‘:“

Per:

P !
¢ Domenic Venture, Q.C.

R
i

R,
TR
S

o

CODE HUNTER LLP, as Legal Counsel for
Joseph Kostelecky

Per:
.\\q\\“

Robert Moyse
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GOODMANS LLP, as Legal Counsel for Peylo
Exploration and Development Corp.

Per

David Conklin

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

Per: -

Daniel J. McDonald, Q.C.

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

Per:

Perry R. Mack, Q.C.

'PEACOCK LINDER HALT & MACK LLP, as

Legal Counsel for Lyle Michaluk

Pen

J. Palrick Peacock, Q.C.

PARLEE McLAWS LLP, as Legal Counsel
for Scott Dawson

Per: V

Gregory D.M. Stirling, Q.C.

SCOTT VENTURO LLP, as Legal Counsel for

~ Clifford Wiebe

Per;

Domenic Venture, Q.C,

CODE HUNTER LLP, as Legal Counsel for
Joseph Kostelecky

Per: O?ﬂ/\

Robert Moyse




v

\ s ——
Haveldsk B Madil Q.0

]

LLP, as
Legal Counsel for Lyle D, Michaluk, Matt C,
MacKenzie, A, Scolt Dawson, Glifford L.
Wiebe, Harley L. Winger, Dean Jensen,
James McKee and Nell Richardson In thelr
capaclly as Defendants in the U.S. Action

Per:

Paul 1. Curley

McLENNAN ROSS LLP, as Legal Counsel for
KPMG LLP

Per:

Graham McLennan, Q.C.

. Per:

LENGZNER SLAGHT ROYGE SMITH ]
GRIFFIN LLP, as Legal Counsel for the
Underwrliters

Shara Roy

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

Per:

L

Robert D, Maxwell

ORMSTON LIST FRAWLEY LLP, as Legai
Counsel for Kenneth Faircloth and Wazlr
{Mike) Seth

Per

=18

John P. Ormston

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

Per;
I Jonathan Home




BROWNLEE LLP, as Legal Counsal for David
Belcher

Per: —
Havelock B. Madill Q.C.

KAUFMAN BORGEEST & RYAN LLP, as
Legal Counsel for Lyla D, Michaluk, Matt C,
MacKenzie, A, Scolt Dawson, Clifford L.
Wiebe, Harley L. Winger, Dean Jensen,
James McKee and Nell Richardson in thelr
capacity as Defendanls In the U.S. Action

e

T

FPaul T, Curley

Fer:

McLENNAN EOS'S”LLP, as Legal Counsel for
KPMG LLP

Per:

Graham McLennan, Q.C.

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

Per:

Shara Roy

FASKEN MARTINEAU'DUMOUUN LLP, as
Legal Counsel for Sonja Kuehnle and Doug
Roblnson

Per:

Robert D. Maxwell

ORMSTON LIST FRAWLEY LLP, as Legal
Counsel for Kenneth Faircloth and Wazir
(Mlke) Seth

Per; .
John P. Ormston

THE ROSEN LAW FIRM, s counsel for
Gerald Kolar personally and as representative

of all putative class members In the U.S.
Actlon

Per:

Jonathan Horne
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BROWNLEE LLP, as Legal Counsel for David KAUFMAN BORGEEST & RYAN LLP as
Belcher Legal Counsel for Lyle D. Michaluk, Malt
MacKenzle, A, Scolt Dawson, Clifford 1.
Wiebe, Harley L. Winger, Dean Jensen,
James McKee and Nell Richardson in their
Pér ‘ capacily as Defendants in the U.8. Action

Havelock B, Madill Q.C,

] Par:
- Paul T, Curlay
FMCLENNAN ROSS LLP, as Legal Counsel for LENCZNER SLAGHT RDYCE SMITH
KPMG LLP GRIFFIN LLP, as Legal Counsel for the
/ Underwriters
Graham MclLennan, Q.C. Per:
Shara Roy
FASKEN MARTINEAU DuMOULIN LLP, as ORMSTON LIST FRAWLEY LLP, as Legal
N Legal Counsel for Sonja Kuehnle and Doug Gounsel for Kenneth Faircloth and Wazir

Robinson (Mika) Seth "
Per Per

Robert D. Maxwell John P, Ormston

———— e

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

Perr o
L ~ Jonathan Horne |
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BROWNLEE LLP, as Legal Counsel for David | | KAUFIIAN BORGEEST &RYANLLP, as
Belcher Legal Counsel for Lyle D. Michaluk, Matt ¢
MacKenzie, A. Scott Dawson, Clifford 1.
Wighe, Harley L. Winger, Dean Jensen,
dames McKee and Naijl Richardson in thelr
per e capacity as Defendants in the U.S, Aclion
Havelock B. Madill 0.0,
e e e Per ———
{ Paul T. Curley
McLENNAN ROSS LLP, as Legal Counsel for LENCZNER SLAGHT ROYCE SMITH
KPMG LLP . GRIFFIN LLP, as Legal Counsel for the
Underwriters
Per. Wj:\:—“i T —
b < T T
Graham Mclenfian, Q:C. Per: s > e
Shara Ré’;,w.._.“"_“ Al ‘**~—-M«»,‘M¢~~w S
e
FASKEN MAR‘TINEAU-DUMOULJN LEPr as ORMSTON LIST FRAWLEY LLP, as Legal
Legal Counsel for Sonja Ruehnle and Doug Counsel for Kenneth Fairclcth and wazir
Robinson {Mlke) Seth
Per: Per e —
M ettt e e
Robert D. Maxwel / John P, Onmston
THE ROSEN LAW FIRM, as counsef for
Gerald Kolar personally and as representative
of all putative class members inthe U.S.
Action
Per e

Jonathan Horne
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BROWNLEE LLP, as Legal Counsel for David
Belcher

Havelock B, Madill Q.C.

KAUFMAN BORGEEST & RYAN LLP, a3
Legal Counsel for Lyle D. Michaluk, Malt C.
MacKenzie, A, Scolt Dawson, Clifford L.
Wisbs, Harley L, Winger, Dean Jensen,
James McKee and Nell Richardson in their
capacity as Defendants in the U.S. Action

Per;

Paul T. Curley

MELENNAN ROSS LLP, &5 Legal Cotnsal for
KPMG LLP

Per:

Graham Mclennan, Q.C.

LENCZNER S8LAGHT ROYCE SMITH
GRIFFIN LLP, as Legal Counsel for the
Underwriters

Per:

Shara Roy

FASKEN MARTINEAU DuMOULIN LLP, as
Legal Counsel for Sonja Kuehrile and Doug
Robinson, )

Per: /M//f’}/ (.

]
Robert D. Maxwa/l

ORMSTON LIST FRAWLEY LLP, as Legal
Counsel 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.S,
Action

Jonathan Horne
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BROWNLEE LLP, as Legal Counsel for David
Belcher

KAUFMAN BORGEEST & RYAN LLP, as
Legal Counsel for Lyle D. Michaluk, Matt C.
MacKenzie, A, Scotlt Dawson, Clifford L.
Wiebe, Harley L, Winger, Dean Jensen,
James McKes and Neit Richardson in their
capacity as Defendants in the U.S. Action

Per: .
Havelock B, Madili Q.C.

Per
Paul T. Curley

LENCZNER SLAGHT ROYCE SMITH
_GRIFFINLLP, as Legal Counsel for the
Underwriters

McLENNAN ROSS LLP, as
KPMG LLP

Legal Counse| for

Per:

Graham McLennan, Q.C, Per.

Shara Roy

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

ORMSTON LIST FRAWLEY LLP, as Legal
. Counsel for Kenneth Faircloth and Wazir
(Mike) Seth

Per:

Robert D, Maxwell

THE ROSEN LAW FIRM, as counsel for
Gerald Kolar personally and as fepresentative
of alf putative class members inthe .8,
Action

Per:
—————

Jonathan Horne
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BROWNLEE LLP, as Legal Counsel for David KAUFMAN BORGEEST & RYAN LLP, as

Belcher Legal Counsel for Lyle D. Michaluk, Matt ¢,
Macf(enzie, A. Scott Dawson, Clifford L.
Wiebe, Harley L, Winger, Dean Jensen,
James McKee and Neil Richardson in their

Per capacity as Defendanis inthe U.S. Action

Havelock B. Madiif Q.c.

Per: .
e

s,

McLENNAN ROSS LLP, as Legal Counsel for LENCZNER SLAGHT ROYCE SMITH
KPMG LLP GRIFFIN LLP, as Legal Counsal for the
Underwriters

Per:
—
Per:

Graham McLennan, Q.c.

Shara Roy

FASKEN MARTINEAU DuMOULIN LLP, as ORMSTON LiIST FRAWLEY LLP, as Legal

Legal Counsel for Sonja Kuehnle and Doug Counsel for Kenneth Faircloth and Wazir
Robinson (Mike) Seth
Per; Per

—

John P. Ormston

Robent D. Maxwel

e e

THE ROSEN LAW FIRM, as counsei for
Gerald Kolar personall as representative
of all putative class m mberyin the U.s.

Action
cécf?/ L g U
Per: / )

Jonathan Horne
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SUPERIOR COURT

(Class actions)

CANADA

PROVINCE OF QUEBEC
DISTRICT OF MONTREAL
NO: 500-06-000633-129

DATE : July 23, 2018

UNDER THE PRESIDENCE OF HONORABLE STEPHEN W. HAMILTON, J.S.C.

MARIAN LEWIS
Plaintiff

V.

POSEIDON CONCEPTS CORP.
and

A. SCOTT DAWSON
and

LYLE MICHALUK
and

HARLEY L. WINGER
and

MATT MACKENZIE
Defendants

ORDER

(1] WHEREAS the parties are involved in litigation in the nature of a class action;

[2] WHEREAS the Order granted in the Alberta Court of Queen’'s Bench Action
Number 1301-04364 dated May 4, 2018, approving the Amended Plan of
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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”);

WHEREAS the Sanction Order and the Plan require the dismissal of this action;

CONSIDERING the motion filed,;

CONSIDERING that defendants support and consent to the issuance of the
present order;

CONSIDERING the submissions from counsel for the plaintiff;

CONSIDERING that the motion is not contested and that it is well founded in fact

and in law;

FOR ALL THESE REASONS, THE COURT

GRANTS the motion.

ORDERS that capitalized terms not otherwise defined in this Order shall have the
meanings ascribed to such terms in the Sanction Order and the Plan.

DECLARES that the Plan is an integral part of this Order.

ORDERS and DECLARES that the Sanction Order is binding and has full force
and effect in Québec, 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.

ORDERS that in the event that the Plan is terminated in accordance with its
terms, then:

12.1. this Order shall be set aside and considered to be null and void; and

12.2. the Parties will be considered to be put back in their respective positions

in which they were immediately prior to the Plan approval.

ORDERS that subject to the next preceding paragraph of this Order, this class
action is hereby dismissed.
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[14] THE WHOLE without legal costs.

dﬁﬁ? s M,«*’&\w‘“ ., pa o %

STEPHEN W. HAMILTON, J.S.C.

Siskinds, Desmeules, Avocats
Me Karim Diallo
Lawyers for the Plaintiff

Gowling WLG
Me Joélle Boisvert
Lawyers for the Defendants

Date of the hearing: July 23, 2018
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COURT FILE NUMBERS 1301-04364
COURT COURT OF QUEEN'S BENCH OF ALBERTA
JUDICIAL CENTRE CALGARY

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

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

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

DOCUMENT ORDER
ADDRESS FOR SERVICE AND Bennett Jones LLP
CONTACT INFORMATION OF PARTY 4500, 855 — 2n Street S.\W.
FILING THIS DOCUMENT Calgary, AB T2P 4K7

Ken Lenz, Q.C.

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

-

gg
§%§ DATE ON WHICH ORDER WAS PRONOUNCED:  May 4, 2018
%; LOCATION OF HEARING OR TRIAL: Calgary, Alberta
, NAME OF JUDGE WHO MADE THIS ORDER: Justice K. Horner

AN
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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. C-36, as amended (the "CCAA")
approving and giving elffect 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
PricewaterhouseCoopers Inc., in its capacity 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 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 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.

WSLEGALWTI866\0066\ 96893461
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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 to, and acted in
accordance with, the Meeting and Hearing Order and the Global Settlement 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 Settlement Agreement, and all the terms and conditions thereof, and

matters and transactions 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

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 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 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
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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.

11. 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.

12. Each of the Applicants is authorized and directed, and the Monitor, Senior Secured
Creditors, Released Parties, and the Class Representatives are authorized and
empowered, to take all steps and actions, and to do all things, necessary 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 authorized, ratified and approved.

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

Court.

14. 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 waived, 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 Senior Secured Creditors, the Settling
Defendants and the other parties to the service list in the CCAA Proceeding, a certificate
signed 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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15.

16.

17.

5.

Section 36.1 of the CCAA, sections 95 to 101 of the Bankruptcy and Insolvency Act,
R.8.C., 1985, 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, transactions,
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.

Onthe 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: () 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.

Y

©

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 of the

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 5.2, 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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21.

22.

23.

24.

25.

-6-

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, 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 be’permanenﬂy 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 Parties are fully, finally, irrevocably, absolutely,
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 Pian
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 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, counterclaims, crossclaims, and third (or subsequent) party claims related
thereto, 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 Parties may be commenced.
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In‘accordance with Article 4.7 of the Plan and section 3(d) of the Settlement Agreement:

(a) 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 Claim, or Senibr Secured
Creditor Action, nor shall the Released Parties have any liability 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;

(b)  costs associated with any notices required in connection with the Plan and the
Settlement Agreement shall not be paid for by the Released Parties; and

(c) the Poseidon Settlement Funds and the Class Settlement Funds are:

(i 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
(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 Applicants
and neither the Monitor nor PricewaterhouseCoopers Inc. has agreed to become,
and neither s 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-

representativev 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 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, 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 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 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 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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-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,

(iii) act, if required, as trustee in bankruptcy, liquidator, receiver or a similar

official of such entities;

(b) 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;

(c) cause the Applicants to perform such other functions or duties as the Monitor
considers necessary or desirable in order to facilitate or assist the Applicants in
dealing with their Operations, restructuring, wind-down, liquidation or other

activities except for the waiver of privilege belonging to the Applicants;

(d) engage assistants or advisors or cause the Applicants to engage 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

(e) 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 Monitor takes any such actions or steps it shall not be
deemed to be a director or officer of the Applicants, and it 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.

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 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, liquidator, 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 ahd 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 shall 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: (ii) 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 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 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 them, so as to disentitle them to coverage under the Insurance Policies, or any

of them;

(d) is without prejudice to any coverage 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 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.

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.

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 ofthe 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)AI. of the Settlement Agreement, 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 and the Insureds
under the Policies:

Encon Group Inc, 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- SZ,SO0,000
known as AlG Insurance Company of Canada 02
Lloyd’s Underwriters ODLA052012 | S0

-10150

STAY EXTENSION

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 Settlement Agreement and matters related
to the Class Settlement 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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tribunal, with respect to the performance or effect of, or any other aspect of the Plan or

Settlement 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, 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
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

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

shall take precedence and priority.

WSLEGALIT 1866100066\ 9689346y |



SCHEDULE A



SCHEDULE "A"




Court File No. 1301-04384

IN THE MATTER OF THE
COMPANIES' CREDITORS ARRANGEMENT ACT, R.S.C. 18885, ¢. C-36, AS AMENDED

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

APPLICANT

AMENDED PLAN OF COMPROMISE AND ARRANGEMENT

pursuant to the Companies' Creditors Arrangement Act
concerning, affecting and involving

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

April 6, 2018



TABLE OF CONTENTS
~02LE U CONTENTS

TABLE OF CONTENTS. o 1
ATICLE TINTERPRETATION 2
1.1 DTS sttt 2
1.2 Certain Rules of IPHCIPICAGHON. 15
ARTICLE 2 PURPOSE AND EFFECT OF THE PLAN o 16
2.1 PUIPOSE ot 16
ARTICLE 3 CLASSIFICATION, VOTING AND RELATED MATTERS ..o 17
3.1 O1365 O CTOROTS 17
3.2 Claims Procedure ......... R R 17
3.3 Compromise of Senior Secured Creditor ACON ... 17
3.4 Unaffected Claims N 17
3.5 Creditors MGG vt 17
3.6 APPIOVBL ottt 18-
ARTICLEA DISTRIBUTIONS 18
4.1 Contributions 10 the Settlement FUnds ... 18
4.2 DIstioutions of SeUlement FUnds ... 18
4.3 HPAERONEIY AEIEled] .t 19
4.4 TG OFDISHTOUIONS oo 19
4.5 Delivery of Distributions to CIOONS oo 19
4.6 AOGHON OF DISHOUIONS oo 19
4.7 Transfer of Claims; Record Date for Distributions ........... oo 19
4.8 No Further Contributions, Liability or Exposure ... ... ... 20
ARTICLE 5 RELEASES AND NJUNCTIONS it 20

5.1 IR0 REIGESE 20



5.2 Claims Not Released ............oooovoiiooiiiicc oo 21
53 Bar Order / INJUNGHONS ..o...vv.oovev oo 22
5.4 Limitations on INJUNCtions .................o...ccoovemmmmmorsiomeoes e 22
55 Timing of Releases and lnjunctions.‘ ................................................................................. 23
56 [Intentionally deleted].....................iiiieoe oo 23
57 [Intentionally deleted]................o. oo 23
5.8 Declarations re INSUaNCEe..........o......cocoiioerciineeene oo 23

- 5.9 ACKNOWIBAGEMENLS ..o e 24
510 Settlement Recognition Orders ReqUIred ........covuuu.vvcoovoveeoeecioeeoeooooo 25
ARTICLE 6 CONDITIONS PRECEDENT AND IMPLEMENTATION ..........covmomiiommmmoomooo 25
6.1 Conditions Precedent to Implementation of Plan..............coooooeooro 25
8.2 Monitor's Certificate ..o 26
ARTICLE 7 GENERAL ......oootiiiieiiititinii et 28
7.1 Binding Effect ......................................................................... 26
7.2 Deeming Provisions .......c.ccccv e, \ .................................................................. 27
7.3 No Admission of LIability..............c..ocoiiiiis oo oo 27
7.4 Agreement NOt EVIAENCE ...........oioiiiiiiiie oo 27
7.5 Plan Amendment ... e 2‘?
7.6 Rights of Termination...............coooiiiionieiseoeceeeeeooeeoo 28
7.7 Impact of Non-Consummation, Non-Approval and/or Termination ... 28
7.8 ParamountCy ..o 29
7.9 Responsibilities of the Monitor ... 30
740 NOHEES e e 30
7T FUrREr ASSUTANCES ..o e 35
7.12 CUITEINCY e e oo 35
713 Successors and ASSIGNS. .. 36



7.14

715

7.16

7.7

7.18

Entire AGréement.........coooiiioiiiiiii e 36
GOVEINING LaW ... 36
EXpenses. ..o, T POV 36
COUNLEIPAMS ..ot 36
SChEAUIES ... 36



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 Filing 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 Court appointed 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 behalf of all Class Members, and to take all steps and to do all acts hecessary or desirable to canry out

the terms of that order; :

AND WHEREAS there have been allegations of inadequate financial disclosure and other tortious
conduct by Poseidon and its directors, officers, and employees, as well as allegations of wrongful conduct
by KPMG and the Underwriters, resulting in the 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 following 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 2748, affd 2016 ONCA 22;

(b) Goldsmith v National Bank Financial Inc, Ontario Superior Court of Justice File No. CV-14-
509246-00CP, was discontinued by Order dated July 12, 2016:

(c) Kegel v National Bank of Canada, Quebec Superior Court File No. 500-06-000642-1 38, was
discontinued by Order dated June 29, 2016: and

(d) Lewis v National Bank Financial Inc, Quebec Superior Court File No. 500-06-000702-148,
was discontinued by Order dated June 29, 2016;

AND WHEREAS through the concerted efiorts of the Monitor, the Senior 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 a
Meeting and Hearing Order pursuant to which, among other things, Poseidon was authorized to file 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 Plan and the Settlement
Agreement, all Claims and possible Claims related 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




-

Plan and the Settlement Agreement would not have been made, and the Parties agree that this Pian and
the Settlement Agreement together provide finalily to the Released Parties;

AND WHEREAS pursuant to that initial Plan of Compromise and Arrangement, the Insurers paid CDN
$29,000,000 to the Monitor in satisfaction of the amounts owing under the initial Plan of Compromise and
Arrangement in respect of the Initial Instalment of the Class Settlement Funds and the Initial Instalment of
the Poseidon Settlement Funds, which moneys continue to be held by the Monitor, in trust, and shall be
credited towards the new higher aggregate amount payable under Article 4.1 of this Plan in respect of the
Initial Instalment of the Class Settlement Funds and the Initial Instalment of the Poseidon Settlement
Funds;

AND WHEREAS the Parties engaged in settlerment negotiations that have resulted in a global settlement,
as set out in this Plan and the Settlement Agreement;

NOW THEREFORE, the Monitor hereby proposes this Plan.

ARTICLE 1
INTERPRETATION
1.1 Defined Terms
Additional Proceeds means the aggregate amount of CAD $23,000,000.
Administration 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 Creditors means the Senior Secured Creditors of Poseidon.
Affected Claims means the Senior Secured Creditors’ secured Claims.
Alberta Class Actions means, collectively, the following proceedings and any and all

claims, counterclaims, crossclaims, and third (or subsequent)
party claims related thereto: ‘

Alberta Court of Queen's Bench Action Nos. 1301-00935, 1401-
07353, and 1301-11455,

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




costs,

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

Approval and Settlement Order means an Order, substantially in the form set out in Schedule C
hereof granted in the CCAA Proceeding which shall, 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 that the Settlement Agreement shall be binding
and given full effect against parties designated in or part
of the Class Actions, 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]
(i) [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 1o all of the Settling
Parties, acting reasonably, incorporating, among other
things, the releases, bar order / injunction, declarations
and other protections provided for in the Plan and
Setltlement Agreement.

Approval Orders means the Approval and Settlement Order, the Alberta Dismissal
Orders, the U.8. Approval Order, and the Settlement Recognition




Business Day

CCAA

CCAA Court

CCAA Proceeding

Claim

Orders.

means a day, other than Saturday, Sunday or a statutory holiday,
on which banks are general}y open for business in Calgary,
Alberta, Canada.

means the Companies’ Creditors Arrangement Act, R.S.C. 1985
¢. C-36, as amended.

means the Court of Queen's Bench of Alberta, as presiding over
the CCAA Proceeding.

means Alberta Court of Queen's Bench, Action No. 1301-04384.
means any and all manner of

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

of any Person that has been, could have been, or 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 par,

for Damages of any kind,

based in any way whatsoever upon, arising in any way
whatsoever out of, relating in any way whatsosver to, or in
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 Monitor Action, the
Senior Secured Creditor Action, the KPMG Claim, the
Underwriter Claim or otherwise

including by reason of the commission of a tort (whether
intentional, wilful, reckless, negligent or unintentional, including
for negligence, negligent misrepresentation, fraud, fraudulent
misrepresentation, deceit, conspiracy, conversion, breach of
trust, or any other fort), by reason of any breach of contract or



Clalmant
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 Alberta
Business Corporations Act 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, resuiting, constructive
or otherwise), by reason of any right to contribution and/or
indemnity (including pursuant to statute or contract or otherwise),
whether by action or inaction, statement, misstatement, or
omission, 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 Poseidon, as such 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 Superior 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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000699-148; and
the 1.8, Actions.

means Jensen Shawa Solomon Duguid Hawkes LLP, 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 Class Counsel and a pro rata share of all
interest earned on the Class Settlement Funds fo 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 their capacity 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 to the
Settlement Agreement in settlement of the
claims of Class Members, including the Class
Actions, in the all-inclusive amounts of the Initial
Instalment of the Class Settlement 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 Court
for the Southern District of New York.

means the Class Settlement Funds (excluding the Additional
Proceeds) and the Poseidon Settlement Funds, and the amounts
paid by the Insurers for the defence of the Class Actions, the
Monitor Action, the Senior Secured Creditor Action, the KPMG
Claim, the Underwriter Claim and all related Claims, as well as all
related regulatory or other investigations or proceedings.
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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 Counsel 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 Poseidon and for greater clarity
specifically includes the following Persons: Matthew Mackenzie,
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 Claim that has been, could have been, or may be
asserted or made in whole or in part against one or more D&0Os
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 receive under paragraph
136(1)(d) of the Bankruptcy and Insolvency A,
R. S. 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
Implementation Date.

means collectively and individually, all current and former
employees of Poseidon, including but not limited {o 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 plus a notional gross-
up of CAD $1.0 million) less defence costs incurred by the D&Os,
Kuehnle and Robinson, subject to the limits set outin 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
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them) for the defence of any criminal or regulatory (including
enforcement) proceedings actually commenced, on or before
April 10, 2019, against one or more of them ("Criminal /
Regulatory Defence Costs") (i.e. 0.2632 * (CAD 7,500,000 —
Criminal / Regulatory Defence Costs)), to a maximum of the
difference between CAD $6.5 million and the Criminal Regulatory
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. For the
purposes of this definition:

(@ - theterm "Relevant Period” means April 10,
2017 until 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, 2019; 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
Instalment of the Class Settlement Funds. For greater clarity, the
Poseidon Settlement Funds shall in 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 Class
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: (a) having or purporting to have jurisdiction on behalf of
any nation, province, territory or state or any other geographic or
political subdivision of any of them; or (b) exercising, or entitled
or purporting to exercise any administrative, executive, judicial,
legislative, policy, regulatory or taxing authority or power.

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:

(@) subsections 224(1.2) of the Canadian Tax Act:

{b) any provision of the Canada Pension 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 employer's
premium as defined in the Employment
Insurance Act (Canada), or a premium under
Part V1.1 of that Act, and of any related interest,
penalties or other amounts; or

{c) 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,
penalties or other amounts, where the sum:

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

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 Court.

means the order made by the CCAA Court in respect of
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Poseidon on the Filing Date, as amended from time to time,

means 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-394691, and DO-
379048, the insurance policies issued by Chubb Insurance
Company of Canada bearing policy numbers 8224-5964, 8221-
3406 and 8224-6249; the insurance policies issued by Travelers
Insurance Company of Canada bearing policy numbers
75237516, 75263156, 75240933 and 75287036; the insurance
policy issued by Royal & Sun Alliance Insurance Company of
Canada bearing policy number 9500854, the insurance policy
issued by Chartis Insurance Company of Canada, now known as
AlG Insurance Company of Canada, bearing policy number 01-
340-62-02; and the insurance policy issued by 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, Chartis Insurance Company of Canada,
now known as AlG Insurance Company of Canada, Lloyd'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 court file no. 1401-07353.

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

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

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

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

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

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

means collectively the following proceedings and any and all
claims, counterclaims, 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-14-517017,

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 acting in collegial capacity (e.g., as a committee,
board of directors, etc.), a corporation, partnership, limited liability
company or limited partnership, a proprietorship, joint venture,
trust, legal representative, or any other unincorporated
association, business organization or enterprise, any government
entity and any successor in interest, 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 to Article 7.5(b).

means the Business Day on which the Monitor has filed with the
CCAA Court the certificate contemplated in Article 6.2 hereof.
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means Poseidon Concepts Corp., Poseidon Concepts Lid.,
Poseidon Concepts Limited Partnership and Poseidon Concepts
Inc. and Old Open Range.

means the following monetary payment(s) representing damages
payable by the Insurers in settlement of the Monitor Action and
the Senior Secured Creditor Action in the all-inclusive amounts
of: (a) the Initial Instalment of the Poseidon Settlement 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 Administration Charge Reserve;
(c) Government Priority Claims, if any;

{d) Employee Priority 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 Administration
Charge Reserve and the funds set aside in respect of the Lien
Claim, 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 against the
Released Parties.

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

means the Persons identified 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 representatives of the class 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 Poseidon 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 all claims, counterclaims, crossclaims, and
third (or subsequent) party claims related thereto,

means, collectively, The Toronto-Dominion Bank, National Bank
of Canada, The Bank of Nova Scotia and HSBC Bank of Canada
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Settling Defendants
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means the settlement provided for in the Settlement Agreement
and the Plan.

means the agreement among the Settling Parties 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
Courts and/or 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 giving effect to the
Plan and the Approval and Settlement Order in respect of each
applicable Class Action and, among other things:

(a) confirming that the Plan and Settlement 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
ability to “opt-out” or otherwise allow any Class Member -
to not be bound by such Orders;

(b) lintentionally deleted]

(c) dismissing the Class Actions, 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 Seltlement Agreement and the
Approval and Settlement Order.

() [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 Faircloth, and
Wazir (Mike) Seth.

l

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

(e) any Claim by the Senior Secured Creditors,
except to the extent that:

0] they receive any payment or distribution
pursuant to this Plan {(and then only {o
that extent);

(i they are compromised and rearranged

pursuant to Article 3.3 hereof; and

(i) the claim is & Released Claim; and
H any unsecured Claim.
{9) [Intentionally deleted]
(h) [Intentionally deleted]

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

means 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.

means all of the Claims commenced by the Underwriters against
one or more of the Released Parties including the Claim
commenced in Ontario with court file no. CV-13-474553 CPAT.

means 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 all of
their respective present and former affiliates, partners,
associates, employees, servants, agents, contractors, directors,
officers, insurers and successors, administrators, heirs and

3
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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 Bankruptcy 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-DLC 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 Bankruptcy Code, which order recognizes and enforces
the terms of the Approval and Settlement Order.

U.8. Class Members means all persons and entities, other than Settling Defendants
and their affiliates, wherever they may reside, who acquired the
publicly traded common stock of Poseidon 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.8. Class Representative means Gerald Kolar, in his capacity as Lead 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
convenience 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;
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(9)
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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, uniess
expressly modified by the words "only” 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
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 & 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 act is to be done shall be calculated by excluding the day on which the period
commences and including the day on which the period ends and by extending the period
to the next succeeding Business Day if the last day of the period is not a Business Day;

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 statute 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 Settlement Agreement, whereas the terms "the
Plan”, "hereof, "herein”, "hereto”, "hereunder” and similar expressions shall be deemed
to refer generally to the Plan and not to any particular article or other portion of the Plan
and include any documents supplemental hereto.

ARTICLE 2
PURPOSE AND EFFECT OF THE PLAN

241 Purpose

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

(@)
(b)

{c)

to effect a compromise of certain Claims of the Senior Secured Creditors;

to effect the distribution of the consideration to the Priority Claims as set forth in Arlicle 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&0s and other relsted parties, including certain insured claims against
Poseidon 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
Pian.-

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 Creditors, 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 $43,944,957 49 (as of
November 30, 2016).

3.3 Compromise of Senior Secured Creditor Action

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

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

and, in this regard, the Senior Secured Creditors shall cause the Senior Sécured 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 Meeting.
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 entitled 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

4.1 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 Instalment of the Class Settlement Funds pursuant to the
Settlement Agreement, by wire transfer of immediately available funds to the Monitor, in
trust, within thirty (30) days after the granting of the Approval and Settlement 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 Initial Instalment of the Poseidon Settlement Funds and the
Initial Instalment of the Class Settlement Funds (i.e. CAD $28,000,000 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 Poseidon Settlement Funds pursuant to the
Plan (if and to the extent remaining as provided for and defined in Article 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 Settling Defendants shall
have no personal liability for the payment of the Poseidon Settlement Funds and the
Class Settlement Funds (excluding the Additional Proceeds, which are the sole
responsibility of the contributors to same). Should 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 relation o the Poseidon Settlement 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 Underwriters 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 transfer of immediately
available 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 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 accrues in relation to the
Additional Proceeds shall be payable by the recipient(s) of any such interest eamed.

4.2 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 Settlerent Funds shall be
held by the Monitor and, on the Plan implementation Date, distributed to Class Counsel, in trust, o be
distributed in accordance with further order(s) of the CCAA Court.

Notwithstanding the above, the following persons and entities shall not be entitied to any aliocation 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 Corp; Poseidon Concepts Ltd.; 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 Ltd.; and FirstEnergy Capital Corp.; and

(b) The following individuals and any individual who is a member of their immediate families:
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.

4.3 [intentionally deleted]
4.4 Timing of Distributions

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

4.5 Delivery of Distributions to Creditors

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 Senior Secured Creditors.

4.6 Allocation of Distributions

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

4.7 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: ’

(&) Neither Poseidon nor the Monitor shall be obligated to deal with or to recognize the
purchaser, transferee or assignee of the Claim as the creditor in respect thereof unless
and until written notice of the sale, transfer or assignment is provided to the Monlitor, such
notice to be in form and substance satisfactory to the Monitor, acting reasonably within
five (b) Business Days prior to the Plan Implementation Date;

(o) only holders of record of Claims as at the date of the Meeting and Hearing Order shall be
entitied to altend, vote or atherwise participate at such Meeting: 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 transferee, whichever holds
the highest dollar value of such Claims will be counted, and, if such value shall be equal,
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only the vole of the transferee will be counted: and (B) if & 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 creditors, only the vote of the transferee with the
highest value of such Claim will be counted: and

(c) only holders of record of Claims as at five (5) Business Days prior to the Plan
Implementation Date shall have the right to participate 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, or in
any way restricting, limiting or derogating from any other protection provided in the Plan or the Settlement
Agreement to the Released Parties, under no circumstances shall the Released Parties be required to or
be called upon to 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 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 {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 associated with any notices required in connection with the Plan or the Settlernent Agreement shall
be paid for by Poseidon. Under no circumstances shall the cost of notice be payable by the Released
Parties.

The Poseidon Settlement Funds and the Class Settlement Funds are 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 (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,

ARTICLE 5
RELEASES AND INJUNCTIONS

51 Plan Release

Subject to Article 5.2 hereof, the Approval and Settlement Order and the U.S. Approval Order shali
provide that the Released Parties are fully, finally, irevocably, absolutely, and forever released. remised
and discharged from any and all Claims as of the Effective Time on the Plan Implementation Date
including the following Claims:

(a) all Claims of the Class against the Released Parties:
(b) all Claims of the Senior Secured Creditors against the Released Parties;

{c) all Claims of KPMG against the Released Parties:
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(h)
(i
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all Claims of the Underwriters against the Released Parties;
all Claims of Poseidon against the Released Parties:
all Claims of the Monitor against the Released Parties and the Senior Secured Creditors;

all Claims of the Released Parties against Poseidon, the Class Representatives, the
Class 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 to Article 5.8, Article 5.1 shall not waive, compromise, release, discharge, cancel, bar or
otherwise affect any of the following:

5.3

(a)

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 ovperation of s. 5.1(2) and 19(2) of the CCAA;
[Intentionally deleted]

[Intentionally deleted]

[Intentionally deleted]

[Intentionally deleted]

[Intentionally deleted]

the rights of the Insureds (excluding Poseidon, whose rights against the Insurers are fully
released under Article 5.1 above) against the Insurers under the Insurance Policies
except as affected by the declarations set out in Article 5.8 below; and

the rights of any Person, including the Senior Secured Creditors, in respect of matters

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

Bar Order / Injunctions

(@)

Subject to Articles 5.4 and 5.8, all Persons (regardless of whether or not such Persons
are creditors or Claimants), including the Class, Seltling Defendants, Poseldon, 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 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
limitation, any proceeding in a judicial, arbitral, administrative or other forumj
against the Released Parties;

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

(iii) making, asserting, pursuing, instituting, intervening in, advancing, commencing,
conducting or continuing in any manner, directly or indirectly, any Claim,
including for contribution or indemnity or other relief, or other proceedings of any
nature or kind whatsoever (including, without limitation, any proceeding in a
judicial, arbitral, administrative or other forum) against any Person who makes or
asserts, or might reasonably be expected to make or assert, such a Claim, in any
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 implementation or consummation of this
Plan.

[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 Settlement
Agreement;

Unaffected Claims;

[Intentionally deleted]

[Intentionally deleted]

[Intentionally deleted)

the rights of the Insureds (excluding Poseidon, whose rights against the Insurers are fully
barred, estopped, stayed and enjoined under Arlicle 5.3 above) against the Insurers

under the Insurance Policies except as affected by the declarations set out in Article 5.8
below: and




(@) [Intentionally deleted]

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

8.5 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:

(@)

the Contribution;

)

(i)
(i)

(iv)

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 Policies;

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, tribunal, 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 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 payment in respect of the
settlement of the Class Actions, the Monitor Action or the Senior Secured
Creditor Action, nor the setftlement 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

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;
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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,

With the exception of payment in the aggregate amount of CAD $30,000 by the Insurers -
towards the seltlement 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 Class Settlement Funds and the
Final Instalment of the Poseidon Settlement Funds, all 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 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, the Class Members or the Class Representatives.

in addition to the reduction of the Limits of Liability under the Policies pursuant to Arlicle
5.8(a)(iii), the Limits of Liability under the following Policies will be deemed to have been
further reduced by the foliowing amounts pursuant to an agreement between the Insurers
and the Insureds under the Policies:

~of Policy ... .| Limits'of -
7 | Liability tobe .

Encon Group Inc. 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 Canada | 9500854 $250,000

Chartis Insurance Company of Canada, now known 01-340-62-02 | $2,500,000
as AIG Insurance Company of Canada

Lloyd's Underwriters ODLAD52012- | $0
10150

Acknowledgements

(&)

(b)

For greater certainty, the Settling 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, all of the protections provided for herein
(including the protections in Article 5 of the Plan) for the Settling Parties and the
Released Parties shall be definitive and permanent irrespective of whether any
subsequently discovered facts were unknown, unsuspected, or not disclosed.

By means of the Settlement, the Settling 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 {0 have
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waived and relinquished such right. Furthermore, the Seltling 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.

It is understood and agreed by the D&Os (and Kuehnle and Robinson) that each
individual D&O’s (and Kuehnle and Robinson’s) entitiement to Criminal / Regulatory
Defence Costs shall be limited to CAD $2.5 million (such amount being a cap on, and not
a guarantee of the availability of, funds), except for Joseph Kostelecky whose entitlement
to Criminal / Regulatory Defence Costs shall be limited to USD $2.0 million (such amount
being a cap on, and not a guarantee of the availability of, funds), and no D&O (nor
Kuehnle and Robinson) shall be entitled 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 receive 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 available for the Final
Instalment of Class Settlement Funds and Final Instalment of Poseidon Settlement 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 Approval and Settlement Order and U.S. Approval Order, the Class
Representatives and, where appropriate, the U.S. Class Representative, or their nominees, shall seek a
Settlement Recognition Order in each of 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, with
respect to each Class Action commenced in Ontario, Quebec, and the United States. The Class
Representatives and the U.S. Class Representative, or their nominees, shall make their commercially
reasonable best efforts to obtain the Settlement Recognition Orders.

ARTICLE 6
CONDITIONS PRECEDENT AND IMPLEMENTATION

6.1 Conditions Precedent to Implementation of Plan

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

(@)

Approval of this Plan
The Plan shall have been approved by the required majority of Affected Creditors.
Granting of the Approval and Seltlement Order

The Approval and Settlement Order shall have 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 well as the approval of the CCAA Court of the Settlement
Agreement.

Granting of the U.S. Approval Order
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The U.S. Approval Order shall have been granted by the United States Bankruptcy Court,
recognizing and enforcing the Approval and Settlement Order.

(d) Granting of the Settlement Recognition Orders

The Settlement Recognition Orders shall have been granted by the Competent Courts in
Ontario, Quebec, and in the United States.

(e) 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 Orders.

(@) Contributions

The Poseidon Settlement Funds and the Class 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 Settlement Funds and/or by the Class
Representatives with respect to the payment of the Class Settlement Funds.

(h) Insurer Release

The Monitor receiving court approval to execute a release in favour 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 Monitor's Certificate

Within thirly (30) days after the satisfaction of the conditions set out in Article 8.1 hereof, the Monitor shall
file with the CCAA Court in the CCAA Proceeding and the United States Bankruptcy Court a certificate
that states that all conditions precedent set out in Article 6.1 of this Plan have been satisfied and that the

Plan Implementation Date has occurred.

ARTICLE 7
GENERAL

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 purposes
on all Persons named in, referred to in, or subject to the Plan and their respective heirs,
executors, administrators and other 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 to all of the provisions of the Plan, in is entirety, shall be 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, and
shall be forever bound by the terms of the Plan; and

{©) the Monitor shall be entitled 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 Admission of Liability

Neither the Plan, nor anything contained herein, shall be interpreted as a concession or admission of
wrongdoing or liability by the Released Parties, or as a concession or admission by the Released Parties
of the truthfulness or merit of any claim or allegation asserted in the Class Actions, the Monitor Action, the
KPMG Claim, the Underwriter Claim, or the Senior Secured Creditor Action. Neither the Plan, nor
anything contained herein, shall be used or construed as an admission by the Released Parties of any
fault, omission, liability 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 carry out the Plan 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.

7.5 Plan Amendment

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

(a) 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;

{b) 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 Plan and to the Approval
Orders and is not adverse in any way to the Senior Secured Creditors, the Released
Parties or the Class Members, and
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any supplementary plan or plans of compromise or arrangement filed with the CCAA
Court by Poseidon and, if required by this Article 7.6, approved by the CCAA Court shall,
for all purposes, be and be deemed to be a part of and incorporated in this Plan.

7.6 Rights of Termination

The Plan shall terminate if:

(a)

(b)

(©)

(d)

(e)

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,

the Approval and Settlement Order, the Alberta Dismissal Orders and the U.S. Approval
Order are granted, overturned on appeal, and no further rights of appeal exist;

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

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

the Plan is terminated by for any reason by Final Order of the CCAA Court.

I there are any disputes about the termination of the Plan, the dispute shall be determined by the CCAA
Court on notice {o the Settling Parties.

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

If the conditions precedent set out in Article 6.1 are not met, or if the Settlement Agreement or the Plan
terminates or is terminated in accordance with its terms, then:

(@)

(b)

()

the Plan and the Settlement Agreement shall be null and void in all respects (subject to
any survival provisions);

any settlement or compromise embodied in the Plan, or the Settlement Agreement, and
any document or agreement executed pursuant to the Plan or Settlement Agreement
shall be deemed null and void,

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

0] 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;

(i) prejudice in any manner the rights of any of the creditors, the Released Parties or
any other Person; or

(1) constitute an admission of any sort by any of the creditors, the Released Parties
or any other Person; and
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the Settling Parties and any other Person affected by the Plan or the Settlemnent
Agreement will be restored to their respective 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 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 Poseidon 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, 7.4,78.7.9,7.10,711,7.13,
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, shall, within 30 days after
the date upon which the triggering event for repayment occurs, apply to the CCAA Count
and the Competent 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

(i) setting aside, nunc pro tunc, all prior orders or judgments entered in accordance
with the terms of the Plan and/or the Settlement 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 Seftlement
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.

7.8 Paramountcy

From and after the Plan Implementation Date, any conflict between: (&) 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 Paseidon and any creditor, Released Parly or othey Person as
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at the Plan Implementation Date, will be deemed to be governed by the terms, conditions and provisions
of this Plan and the Approval Orders, which shalltake precedence and priority.

7.9 Responsibilities of the Monitor

The Monitor is acting in its capacity 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 only
those powers granted to it by this Plan, by the CCAA and by any Order of the CCAA Court in the CCAA
Proceeding, including the Initial Order.

7.10 Notices

Any notice or other communication to be delivered hereunder must be in writing and reference the Plan
and may, subject as hereinafter provided, be made or given by personal delivery, ordinary mail, facsimile
or email addressed to the respective parties as folows:

(a) If to Poseidon:

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

Attention: Mr. Ken Lenz, QC.
Fax: 403-265-7219
Email: lenzk@bennettiones.com

with a copy by email to:

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

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

{b) if to the Monitor:

PricewaterhouseCoopers Inc.
Syite 3100, 111 - 5th Avenue S.W.
Calgary, Alberta T2P BL3

Attention: Mr. Clinton Roberts
Fax: 403-781-1825
Email: clinton.Lroberis @ca.pwc.com

with a copy by email or fax (which shall not be desmed notice) to:

Attention: Mr. Ken Lenz, QC.
Fax: 403-265-7219
Emall lenzk@bennettjones.com
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if to the Class Represeniatives!

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

Attention: Mr. Max Starnino
Fax: 416-846-4301
Email: max.starnino@paliareroland.com

I to the Senior Secured Creditors:

Dentons Canada LLP
15th Floor, 850 2nd St SW
Calgary AB T2P OR8

Attention: Mr. David Mann

Fax: 403-268-3100

Email: david.mann@dentons.com
and

Rose LLP

810-333 5 Avenue SW -
Calgary AB T2P 3B6

Attention: Mr. Matthew Lindsay
Fax: 403-776-0601
Email: matt lindsay@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: ihorne@rosenlegal.com

If to Matthew MacKenzie:

Burnet, Duckworth & Palmer LLP
505 — 8TH Avenue S.W., Suite 2400
Calgary, AB T2P 1G1

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

with a copy by emailto:
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Gowling WLG (Canada) LLP
16800, 421 7" Avenue SW
Calgary, Alberta T2P 4K9

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

(g) If to.Lyle Michaluk:

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

Attention: Mr. J. Patrick Peacock, Q.C.
Fax: 403-296-2299
Email; ippeacock@plhlaw.ca

with a copy by email to:

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

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

(h} If to Harley Winger:

Peacock Linder Halt & Mack LLP
400 39 Avenue S5.W., Suite 4050
Calgary, AB T2P 4H2

Attention: Mr. Perry R. Mack, Q.C.
Fax: 403-296-2289
Email: nmack@plhlaw.ca

with a copy by email to:

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

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

Parlee McLaws LLP

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

Calgary, AB T2P 4K9

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

with a copy by emall to:

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

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

If to Clifford Wiebe:

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

Altention: Mr. Domenic Venturo
Fax: 403-265-4632
Email: d.venturo@scottventuro.com

1fto Joseph Kostelecky:

Code Hunter LLP
440 274 Avenue S.W., Suite 850
Calgary, AB T2P 5E9

Altention: Messrs. Eric Groody and Robert Moyse
Fax: 403-261-2054
Email: eric.aroody@codehunderlip.com and robert. moyse@codehunterlip.com

1fto David Belcher

Brownlee LLP

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

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

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

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

Attention: Mr. Paul T. Curley
Fax: 914-449-1100
Email; pcurley@kbriaw.com

If to Sonja Kuehnle and Doug Robinson:

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

Attention: Mr. Robert D. Maxwell
Fax: 403-261-5351
Email; rmaxwell@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
Email: deonklin@aoodmans.ca

If to Kenneth Faircloth and Wazir (Mike) Seth:

Ormston List Frawley LLP
6 Adelaide Street East, Suite 500
Toronto, ON M5C 1HS

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

Email: jormston@olflaw.com
If to KPMG:

McLennan Ross LLP
1000 First Canadian Centre
350 — 7% Avenue, SW




Calgary, AB T2P 3N9

Attention: Graham McLennan, Q.C.

Fax: 403-543-9150

Email : amelennan@mioss. com
(r 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

or to such other address as any party may from time to time notify the others in accordance with this
Article. Any such communication s0 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 eventis a Business Day and the communication is 50 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.

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

(1) 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

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

(b) The Settling Parties shall, with reasonable diligence, do all such things and provide all
such reasonable assurances as may be required to consummate the settlement and
transactions contemplated by this Plan 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 carry out their provisions.

7.42  Currency
Unless otherwise specified, all references in this Plen are to Canadian dollars.
713  Successors and Assigns

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

The Settlement Agreement and this Plan together constitute the entire agreement between the Settling
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
statements whatsoever not incorporated herein and made a part hereof.

7.15  Governing Law

The Plan shall be governed by and construed in accordance with the laws of the Province of Alberta and
the federal laws of Canada applicable therein. Al questions as to the interpretation of or application of
the Plan and all proceedings taken in connection with the Plan and its provisions shall be subject to the
jurisdiction of the CCAA Court.

7.16  Expenses

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

7.47  Counterparts

The Plan 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 the Plan by facsimile or electronic transmission shall be as effective as delivery of a
manually executed original counterpart of the Plan.

718 Schedules

The following Schedules 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

Schedule “C’  Draft Approval and Settlement Order
Schedule "D’ [Intentionally deleted]

Schedule "E"  Insurer Release

Schedule "F” Amending Agreement re Insurer Release



SCHEDULE A"

RELEASED PARTIES

Al 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 Seniot
Secured Creditor Action, the KPMG Claim, or the Underwriter Claim including, jointly and
severally, individually and collectively:

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, jawyers, 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 above), 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 in paragraphs 1, 2 and 3 above.

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

The Insurers.




SCHEDULE "B"




SETTLEMENT AGREEMENT

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
representatives of Class Members {

Court dated May 30, 2013 as

personally and as

as defined in the Representation Order issued by the CCAA
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 alj 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-1 412(DLC))

-and-

THE TORONTO-DOMINION 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 FJR

FIRST ENERGY CAPITAL CORP.

-and-

KPMG LLP

Dated: April 6, 2018




WHEREAS the Class, the Senior Secured Creditors and the Monitor are all stakeholders in the
proceeding under the Companies Creditors Arrangement Act ("CCAA") in the Alberta Court of Queen's
Bench File No. 1301-04364 ("CCAA Proceeding”) and have asserted various claims in respect of
Poseidon:

AND WHEREAS through a court sponsored mediation process and otherwise the Settling Partie

have negotiated a setllement that will resolve a number of lawsuits and claims, and bring value to the
estate of Poseidon;
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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 Seltling 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 Action are pursued against them;

AND WHEREAS the Settling Defendants do 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
Settlement Agreement, all Claims and possible Claims related 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 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 Releasad 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 settlement is contingent on both
the Plan of Compromise and the Seltlement 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
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 behalf 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;

NOW THEREFORE IN THE CONSIDERATION OF THE COVENANTS AND AGREEMENTS
EXCHANGED AMONG THE SETTLING PARTIES AND THE SUM OF TEN DOLLARS (CADS$10.00),
THE RECEIPT AND SUFFICIENCY OF WHICH 1S HEREBY ACKNOWLEDGED, THE SETTLING
PARTIES HEREBY AGREE AS FOLLOWS-

sy

T
e
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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 Class 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, taxes and
any other amounts incurred or payable relating to approval, implementation and
administration of the settlement including the costs of translating, publishing and
delivering notices and the fees, disbursements and taxes paid to 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 Court which shall all be paid from
the Class Settlement Funds if, and only if, Plan Implementation Date has occurred. For
greater certainty, (i) Administration Expenses do not include Class Counsel Fees: and (i)
if the Plan Implementation Date does not oceur, then no fees, disbursements, expenses,
costs, taxes or other amounts shall be paid from the Class Settlement 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 better than, that of an interest 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 Proceseding, as may be amended, modified or supplemented from time to 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 interpretation:

()

any reference in the Settlement Agreement 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
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(i) 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;

(iv)  the words "includes” and "including” and similar terms of inclusion shall not, unless
expressly modified by the words "only" or "solely”, be construed as terms of limitation,
but rather shall mean “includes but is not limited to” and “including but not fimited to",
so that references to included matters shall be regarded as iMlustrative without being
either characterizing or exhaustive;

(V) 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 time) on such
Business Day;

(vi)  unless otherwise specified, time periods within or following which any paymentis to be
made or act is to be done shall be calculated by excluding the day on which the period
commences and including the day on which the period ends and by extending the
period to the next succeeding Business Day if the last day of the period is not g
Business Day;

(Vi) 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

(viii) 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 Settlement Agreement, whereas the terms "the
Plan", "hereof, "herein”, "hereto”, "hereunder” and similar expressions shall be deemed

to refer generally to the Seltlement 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) The Settling Parties shall use their best efforts to implement the Settlement 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 Settling Defendants pursuant o the
Approval Orders.

(b) The Settling Parties shall consent to all orders, including the Approval Orders, required to
implement the Settlement Agreement provided that they are consistent with the terms of
this Settlement Agreement,
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3. PAYMENTS

(a) Payments

(i) The Insurers shall pay the Initial Instalment of the Poseidon Setflement Funds
purstant to the Plan, and the Initial Instalment of the Class Settlement Funds
pursuant to this Settlement Agreement, by wire transfer of immediately available
funds to the Monitor, in trust, within thirty (30) days after the granting of the
Approval and Settlement 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
Initial Instalment of the Poseidon Settlement Funds and the Initial Instalment of
the Class Settlement Funds. The Insurers shall pay the Final Instalment of the
Poseidon Settlement Funds bursuant to the Plan (if and to the extent remaining
as provided for and defined in Article 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 Settling Defendants shall have
no personal liability 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 contributors 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

;T 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 Settlement Agreement in amounis 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 transfer of immediately available funds to the Monitor, in trust,
within thirty (30) days after the granting of the Approval and Settlement Order. i
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 disclosure
to elect whether to terminate this Settlement 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 accrues in relation to the Additional Proceeds
shall be payable by the recipient(s) of any such interest eamned.

(b) Use of the Class Settlement 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, among other things, the following priority claims:

o~
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(i Class Counsel Fees and reimbursement of notice expenses;

(i) any fees payable to Claims Funding Australia Pty Ltd., 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
Ontario Court Order dated Novernber 30, 20186, the particulars of which shall be
determined by further order of the CCAA Court;

(iily  Administration Expenses; and
(Iv)  taxes required by law to be paid to any governmental authority.

Notwithstanding the above, the following persons and entities shall not be entitled to any allocation or
distribution of the Class Setilement Funds:

(i) The following entities and their past and present directors, officers, senior employees,
pantners, subsidiaries, affiliates, legal representatives, heirs, predecessors, successors

and assigns:

Poseidon Concepts Corp; Poseidon Concepts Ltd.; 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 Ine.:
Peters & Co. Limited; Canaccord Genuity Corp.; Cormark Securities Inc.; Dundee
Securities Ltd.; and FirstEnergy Capital Corp.; and

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

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.

¢ Use of the Poseidon Settlement Funds

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

{) firstin favour of the Monitor's charges, costs and expenses; and
(i) second, in favour of the Priority Claims.

{d) 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 Plan, or in any way
restricting, limiting or derogating from any other protection provided for herein and in the Plan to the
Released Parties, under no circumstances shall the Released Parties be required to or be called upon to

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 Actlion, nor shall the
Released Parties have any liability whatsoever 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 Claim, Underwriter Claim, or Senior Secured Creditor Action, over and above the
payment of the Poseidon Settlement Funds andihe Class Settlement Funds (excluding the Additional
Proceeds), which payment is solely the responsibility of the Insurers, and the Additional Proceeds, which
paymentis solely the responsibility of the parties contributing to same. Costs associated with any notice
to Claimants required in connection with the Plan or the Settlement Agreement shall not be paid by the
Released Parties. The Poseidon Setllement Funds and the Class Settlement Funds are the full monetary
contribution and payment of any kind to be made by the Released Parties, and are inclusive of alj 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 Seftlement Agreement), costs associated with any distributions, further litigation,
administration or otherwise.

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

Subject to section 4(b) of this Settlement 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 Claims as of the Effective Time on the Plan Implementation Date including the following Claims:

0 all Claims of the Class against the Released Parties;

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

(i) all Claims of KPMG against the Released Parties;

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

(v)  all Claims of Poseidon against the Released Parties;

(vi)  all Claims of the Monitor against the Released Parties and the Senior Secured
Creditors;

(vii)  all Claims of the Released Parties against Poseidon, the Class Representatives, the
Class Members, the Senior Secured Creditors, and any other Released Parties: 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 Settlement Agreement.

(b) 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 Settlement Funds {excluding the Additional
Proceeds) and the Poseidon Settlement Funds;

() Unaffected Claims;

(i) [intentionally deleted]

{iv) [Intentionally deleted]

(v) [Intentionally deleted]

(vi) [Intentionally deleted]

(Vi) [Intentionally deleted]

- (viil) [intentionally deleted)

(ix)  the rights of the Insureds (éxcluding Poseidon, whose rights against the Insurers are

fully released under s. 4(a) above) against 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 Claims.

(c) Bar Order/ Injunctions

Subject to section 4(d) of this Settiernent Agreement, the Approval Orders shali provide that all Persons
(regardless 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 fmp}ementation Date,

from:

(i 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 limitation, any proceeding in a
judicial, arbitral, administrative or other forum) against the Released Parties:

(i) enforcing, levying, attaching, coliecting or otherwise recovering or enforcing by any
manner or means, directly or indirectly, 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
contribution or indemnity or other relief, or other proceedings of any nature or kind
whatsoever (including, without limitation, any proceeding in a judicial, arbitral,
administrative or other forum) against any Person who makes or asserts, or might



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

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

(v)  taking any actions to interfere with the implementation or consummation of the
Seltlement 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 affect any of the following:

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

(i) Unaffected Claims;

(i) [Intentionally deleted]

(iv) [intentionally deleted]

(v)  [Intentionally deleted]

(vi)  therights 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 oyt in
section 4(h) below; and

(vily . the rights of any Person, including the Senjor 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.

(&) [Intentionally deleted]

) Acknowledgement that Knowledge not Complete

For greater certainty, the Settling Parties acknowledge that they may subsequently discaver 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 irrespective of whether any subsequently
discovered facts were unknown, unsuspected, or not disclosed.

By means of the Settlement, the Settling 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 section 4 of this Settlement Agreement) and expressly relinquish any such right and
each Class Member shall be deemed to have waived and relinquished such right. Furthermore, the
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Settling Parties agree to this waiver of their own volition, with full knowledge of its Lonsequences and that
this waiver was negotiated and constitutes a key element of the Settlement.

(a) [Intentionally deleted)

{h Declarations Regarding Insurance

The Approval Orders shall declare that:
A, the Contribution:

l. does not violate the rights, in respect of the Insurance Palicies, 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
berson or entity potentially covered under the Insurance Policies;

I constitutes covered |.osg (as defined in the Insurance Policies):

. 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 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;

V. is without prejudice to any coverage 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 oryetio be made against the
Insureds (as defined in the Insurance Policies), provided that neither Coverage
nor payment in respect of the setltlement 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

V. 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;

B. 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 individua
Insureds.

C. with the exception of payment in the aggregate a@mount of CAD $30,000 by the Insurers

towards the settlement of regulatory proceedings by the Chartered Professional
Accountants of Alberia against Lyle Michaluk, which shajl be treated as Criminat /
Regulatory Defence Costs, the determination of what constitutes reasonable Defence
Costs paid or payable by any of the Insurers for Criminal/Regulatory Defence Cosig and
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which reduce the amount of the Fipgl 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 Laying 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 notlimited to the Monitor, the Senior Secured

Creditors, Class Members or the Class Representatives.

in addition to the reduction of the Limits of Liability under the Policies pursuant 1o section
4(h)(A)IL, 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
and the Insureds under the Policies:

| Liability'to’ be
| o | Reduced by:
DO-409880

-Chubb Insurance Company of Canada B224-5964 $250,000
-ﬁavelers Insurance Company of Canada 7562375186
—%yal & Sun Alliance Insurance Company of Canada 9500854
Chartis Insurance Company of Canada, now known 01-340-62.02 $2,500,000

as AlG Insurance Company of Canada
Lloyd's Underwriters

ODLA052012-
10150

$0

5. CONDITIONS PRECEDENT

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

(@)

(b)

{c)

(d)

Approval 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 Setilement Order shall have been granted by the CCAA Court,
including the granting by the CCAA Court of jts 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 Bankruptcy Court, including the
granting by the Bankruptcy Court of its approval of all of the tompromises, releases and
injunctions contained in and effected by the Plan.

Granting of the Settlement Recognition Orders
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The Settlement Recognition Orders shall have been granted by the Competent Courts in
Ontario, Quebec, and in the United States.
(e) Granting of the Alberta Dismissal Orders

The Alberta Dismissal Orders shall have been granted by the Court of Queen's Bench of
Alberta,

)] Expiry of Appeal Periods

The Approval Orders shall have become Final Orders.

(9) Insurer Release

The Monitor receiving court approval to execute a release in favour 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. EFFECT OF SETTLEMENT

(a) No Admission of Liability

Neither this Settlement Agreement, nor anything contained herein, shall be interpreted as a concession or
admission of wrongdoing or liability by the Released Parties, or as a concession or admission by the
Released Parties of the truthfulness or merit of any claim or allegation asserted inthe Class Actions, the
Monitor Action, the KPMG Claim, the Underwriters Claim, or the 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-fault, omission, liablility or wrongdoing whatsoever, Any and all liability or
wrongdoing is expressly denied.

(b) Agreement Not Evidence

Except as required to defend against the assertion of Released Claims and to enforce the terms of this
Settlement Agreement, neither this Settlement Agreement, nor anything contained herein, nor any of the
negotiations or proceedings connected with it, nor any related document, nor any other action taken to
carry out the Settlement Agreement shall be referred to, offered as evidence orreceived 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 Settlement Order or &S s00n as reasonably practicable thereafter, all
Claims in Alberta including the Class Actions in Alberta, the Monitor Action, and the
Senior Secured Creditor Action, and all claims, crossclaims, counterclaims, and third (or
subsequent) party claims in, in connection with, or related to, such Claims shall be
dismissed, without costs and with prejudice.

(b) Except as otherwise provided in this Settlement Agreement, upon the approval of the
Settlement Recognition Orders or as s00n as reasonably practicable thereafter, all
Claims outside of Alberta, including the Class Actions in Quebec, the Class Actions in
Ontario, the Class Actions in the United States District Court for the Southern District of
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New York, and all claims, crossclaims, counterclaims, and third (or subsequent) party
claims in, in connection with, or refated to, such Claims shall be dismissed, without costs
and with prejudice.

(c) [intentionally deleted]
(ch) [intentionally deleted)
{e) [intentionally deleted]

N [Intentionally deleted]
(g) [Intentionally deleted)
(h) [Intentionally deleted]
[Intentionally deleted)]
ADMINISTRATION

(a) Appointment of the Administrator

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

(i) The CCAA Court will fix the Administrator's compensation and payment schedule,

(b) Information and Assistance from the Monitor

Subject to the Plan Implementation Date having occurred:

(i} Upon request, the Monitor, Poseidon and/or any successor to Poseidon will authorize
and direct TMX Equity Transfer Services or similar provider to deliver a computerized
list of the names and addresses 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 Financial Solutions 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 information in respect of s. 8(b)(i) of this Settlement
Agreement. The Monitor agrees to make reasonable efforts to answer any reasonable
inquiry from the Administrator in order to facilitate the administration and
implementation of the Settlement Agreement.

—
Rt

(i}~ Class Counsel and/or the Administrator may use the information obtained pursuant to
sections 9(b)(i) and (i) only for the purposes of delivering the notices and administering
and implementing the distribution of Class Settlement Funds and ofher proceeds of



litigation, consequent to this Seltlement Agreement or as otherwise orderad by the
Court.

(V) Any information obtained or created in the administration of this Settlement Agreement
Is confidential and, except as required by law, shall be used and disclosed only for the
burpose of the administration ofthis Settlement Agreement or as othervise orderad by
the Court.

(v) I and only if, the Plan Implementation Date has occurred, any professional fees or
other costs associated with this paragraph shall be paid out of the Class Settlement
Funds.

(c) Use of Class Settlement Funds
———=——=825 vetllement 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.

10. CLASS COUNSEL FEES

(a) Class Counsel shall seek the CCAA Court’s approval of Class Counsel Fees to be paid
as a first charge on the Class Settlement Funds. Class Counsel are not precluded from
making additional applications to the CCAA Court for expenses incurred as g result of
implementing the terms of the Settlement Agreement,

(b) The Settling Defendants acknowledge that they are not parties to the motion concerning
the approval of Class Counsel Fees, they will have no involvement in the approval
process to determine the amount of Class Counse| Fees and they will not make any
submissions to the CCAA Court concerning Class Counse| Fees.

(c) 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 settlement provided
herein.

11. MISCELLANEOUS

(a) Entire Agreement

This Seltlement Agreement and the Plan together constitute the entire agreement between the Settling
Parties with respectto the matter herein, The execution of this Settlement Agreement has not been
induced by, nor do any of the Seitling Parties rely upon or regard as material, any fepresentations,
promises, agreements or statements whatsoever not incorporated herein and made a part hereof.

(b) Governing Law

This Settlement Agreement 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 Settling Parties hereby attorn to the jurisdiction of the Court of Queen’s Benchin the Frovince of
Alberta, in the CCAA Proceeding, in respect of any dispute arising from this Settlement Agreement except




with respect to disputes concerning solely the U.S. Class Members, in which case the Settling Parties
hereby attorn to the jurisdiction of the United States District Court for the Southem District of New Yark,

(¢} Amendment

No amendment, supplement, modification or waiver of termination of this Settlement Agreement and,

unless otherwise specified, no consent or approval by any Party, is binding unless execuled in writing by
the party io 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 Settlement Agreement and its implementation.

(e} Monitor's Capacity

The Setlling Parties acknowledge and agree that the Monitor, acling 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 Moniter 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 obligations in respect of this Settlement 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
!mplementation 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 Settlement Agreement by facsimile or electronic transmission shall
be as effective as delivery of a manually executed original counterpart of this Settlement Agreement,

(g) Motions for Directions

Any one or more of the Seltling 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 conternplated
by the Settlement Agreement shall be on notice to the Settling Parties.

(h) Released Parties Have No Responsibility or Liability for Administration

The Released Parties shall not have any responsibility for, or any liability whatsoever with respect to, the
administration or implementation of this Setllement Agreement, including, without limitation, the
allocation, processing and payment of claims by the Administrator.

0] Negotiated Agreement

The Settlement Agreement has been the subject of negotiations and many discussions among the
Settling Parties. Each of the Setlling Parties has been represented and advised by competent counsel so
that any statute, case law, or rule of interpretation or construction that would or might cause any provision
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 inor 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 Agreement.

() Acknowledqements

Each of the Settling Parties hereby represents and warrants that:

i he/she has alj requisite corporate power and authority to execute, deliver and
perform the Settlement Agreement and has been duly authorized io do so;

(i) the Settlement Agreement has been duly and validly executed and delivered by
him/her and constitutes fegail, valid, and binding obligations;

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

{iv) he, she or jts representative fully understands each term of the Settlement
Agreement and its effect: and :

(v) he, she or its Tepresentative have required and consented that this Settlement
Agreement and all related documents be Prepared only in English; les parties
reconnaissent avoir exigé que la présente convention et tous Jes documents
connexes soient rédigés seulement en Anglais.

The representations and warranties contained in the Sett}ement/\greement shall survive jts execution
and implementation.

(k) Notices

Any notice, instruction, motion for court approval or motion for directions or court orders sought in
connection with the Settlement Agreement or any other report or document to be given by any of the
Settling Parties to any of the other Settling Parties shall be in writing and delivered Fersonally, by
facsimile or e-maijl 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 — 2ng Street S.W-
Calgary, Alberta T2p 4K7

Attention: Mr. Ken Lenz, QC.
Fax: 403-265-7219
Email: z'_@a_zﬁ@bamﬁj@_e_s_gqn

with a copy by email to:

Gowling WLG (Canada) LLp
1600, 421 7 Avenue Sw



Calgary, Alberta T2P 4K9

Attention; Mr. David Bishop and Mr. Scort Kugler
Email: david.bishop@gowlingw] g.com and g@&kﬂ@i@i@&@z\ﬁzﬁnw&ﬁ@m

Ifto the Monitor-

Pricewaterhouse(}oopers Inc.
Suite 3100, 111 - 5 Avenue Sw.
Calgary, Alberta T2p 5L3

Attention: Mr., Clinton Roberts
Fax: 403-781-1825

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

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

Attention: Mr. Ken Lenz, Q.C.
Fax; 403-265-7219

Email: Ienzk@bennettion es.com

ifto the Class Representatives:

Paliare Roland Rosenberg Rothstein LLp
35th Floor, 155 Wellington Street W.
Toronto, Ontario M5y 3H1

Attention: Mr. Max Starnino
Fax: 416-646-4301 _
Email: max.starnino aliareroland.com

Ifto the Senjor Secured Creditors:

Dentons Canada LLP
15th Floor, 850 2nd St Sw
Calgary AB T2P 0RS3

Attention: Mr. David Mann

Fax: 403-268-3100

Email: david. mann@dentons.com
and

Rose LLP
810-333 5 Avenye SW
Calgary AB Top 386

Attention: Mr. Matthew Lindsay
Fax: 403-776-0601
Email; g}la“tumg"s_az@ioﬁgi_!gcom

Ifto the Class Members in the U.S. Action:



The Rosen Law Firm
275 Madison Avenue, 34% Floor
New York, NY 10018

Altention: Mr. Jonathan Horne

Fax: 212.202-3827

Email: thome@rosenlegal.com
F. If to Matthew MacKenzie:

Burnet, Duckworth & Palmer LLp
525 — 8™ Avenye S.W., Suite 2400
Calgary, AB T2P 161

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

with a copy by email to

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

Attention; Mr. David Bishop and Mr. Scott Kugler
Email: david.bishog@gowlingw!g.com and soott.kugler@gowiingw!g_com
G. i to Lyle Michaiuk:

Peacock Linder Halt & Mack LLP
400 39 Avenue S.W., Suite 4050
Calgary, AB T2p 4H2

Attention: Mr. J. Patrick Peacock, Q.C.
Fax: 403-296-2299

Email: 'QQeacock@p?hiaw.cq

with a copy by email to:

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

Attention: Mr. David Bishop and Mr. Scolt Kugler
Email: _QQ}/:'d.bis_b_gp_@gggﬁggchom and §@,M;g!§£@gpwhnqwm,c_qm
H. If to Harley Winger:

Peacock Linder Halt & Mack LLP
400 3 Avenye S.W., Suite 4050




Calgary, AB T2P 4Hp2

Attention; Mr. Perry R, Mack, Q.C.
Fax: 403-296-2299
Email; bmack@plhlaw.ca

with a copy by emaijl to:

Gowling WLG (Canada) LLP
1600, 421 7t Avenue Sy
Calgary, Alberta T2p 4K9

Attention; Mr. David Bishop and Mr. Scott Kugler
Email; david.bishog@qowh’ngwlgcom and scott.kugie_r@gowlx’n_gwig.cg_m

L. Ifto Scolt Dawson:

Parlee McLaws LLP

3300 TD Canada Trust Tower
421-7 Avenue S.W.
Calgary, AB T2P 4Kg

Attention; Mr. Gregory D.\m. Stirling, Q.C,
Fax: 403-767-8874

Emait: gstirling@garfee.com

with a copy by email to:

Cowling WLG (Canada) LLp
1600, 421 7% Avenue SW
Calgary, Alberta T2p 4K9

Attention: Mr. David Bishop and Mr. Scott Kugler
Email: david.bishog@gowﬁngw!g.com and scott‘kug!eg@gowlingwfgﬁgm
J. 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: g;\_/_e_nturo@s_ggt_lyenturo.cqm
K. Ifto Joseph Kostelecky:

Code Hunter LLP
440 27 Avenye S.W., Suite 850




Calgary, AB T2P 589

Attention: Messrs. Fric Groody and Robert Moyse
Fax: 403-261-2054
Email: .@ﬁg:_gﬁgwe.q&,@@@g@mmw&com and @Q@ﬁﬁ@ﬁ@@&@ﬁ?%b.&ﬁi@!ﬂ@f)&@iﬂ

Ifto David Belcher

Brownlee LLP

2200 Commerce Place
10155 — 102 Street
Edmonton, AB T54 4G8

Attention: Mr. Havelock B. Madill, Q.cC.
Fax: 780-424-3254

Email; bmadm@brownleelaw.com

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

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

Attention: Mr. Paul T. Curley
Fax: 914-449-1100

Email: peurley@kbrlaw.com

Ifto 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: Imaxwell@fasken.com
Ifto Peyto Exploration and Development Corp.

Goodmans LLP
333 Bay Street, Suite 3400
Toronto, ON M5H 237

Attention: Mr. David Conkiin
Fax: 416-579-1234
Email; deonklin@aoodmans ca
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P. If to Kenneth Faircloth and Wazir (Miké) Seth:
Ormston List Frawley LLp
6 Adelaide Streot East, Suite 500
Toronto, ON M5C 1HB

Attention: John P, Ormston

Fax: 416-594-9890

Email: LQF!ﬁi@Ll@QLﬂ@:&QQQE
Q. If to KPMG:

McLennan Ross LLp

1000 First Canadian Centre
350 —~ 7th Avenue, S\
Calgary, AB T2P 3Ng

Attention: Graham McLennan, Q.c.

Fax: 403-543-9150

Emait : gmclennan@mross.com
R. 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

or to such other address as any party may from time totime notify the others in accordance with this
section. Any such communication so given or made shall be deemed to have been given or made ang 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 js a Business Day and the communication s so delivered, faxed or emailed
before 5:00 p.m. (Calgary time) on such day. Otherwise, such communication shall be deemed to haye
been given and made and to have been received on the next following Business Day.

{h Further Assuranceg
~LHEr Assurance:

The Settling Parties all covenant and agree to:

(i) pursue as promptly as practicable and in Coordination with the Plan, Court
approval of the Settlernent 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 all acts required by the Plan
and the Settlernent Agreement, including any consent, approval or waiver
fequested by the Settling Parties, acting reasonably.
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(m) Successors and Assigns

This Settlernent Agreement 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
orreferred to in this Settlement Agreement,

(n} Fonds d’aide aux actions collectives Levy

The Regulation respecting the percentage withheld by the Fonds d'aide aux actions collectives wilj apply
to the portion of any remaining balance (or ‘reliquat” attributable to 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:

0 the Approval and Settlément 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 Alberta Dismissal Orders ang the U.s,
Approval Order are granted, overturned on appeal, and no further rights of
appeal exist;

appeal exist;

(iv) 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 Coun,

If there are any disputes about the termination of the Settlement Agreement, the dispute shall be
determined by the CCAA Court on notice to the Settling Parties,

(b) No Termination Rights Regarding Class Counsel Fees

The refusal of the Competent Courts to approve, or uphold in the case of an appeal, any request by Class
counsel for fees shall not be grounds to terminate this Settlement Agreement,

(c) Impact of Noin-A provai and/or Termination
Hipact of - QL.M

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

(i) the Plan and the Settlement Agreement shall be null and void in all respects
(subject to any survival provisions);




(i)

(v)

v)
(vi)
(vii)

{viil)

(ix)

(%)

(i)

(xii)

any settlement or compromise embodied in the Plan, or the Settlernent
Agreement, and any document or agreement executed pursuant to the Plan or
Settlement Agreement shall be deemed null and vaid:

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

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

8. 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 Settling Parties and any other Person affected by the Plan or the Settlement
Agreement will be restored to their respective positions prior to the execution of
the Settiement Agreement;

[Intentionally deleted]
[Intentionally 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 Parties and any
other Person affected by the Plan or the Settlement 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 shal 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 section, and sections 1(a), 1(b), 6(a), 6(b), 11 (@)-(k), 1 1)
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 hecessary, for orders:

A 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
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B. setting aside, pung protune, all prior orders or judgments entered in
accordance with the terms of the Plan and/or the Settlement
Agreement;

but the obligation to apply to the CCAA Court and the Competent Courts for
such orders wil] only be required if, for example, the Plan has heen approved,
the Settlement Agreement has been executed, an order or judgment has been
entered into, or other prerequisite has occurred such that thera is utifity in
applying for the above-noted orders,

INWITNESS oF WHICH the Seltling Parties have executed this Settlement Agreement,

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

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

Per:

Per:
.
G’M ] R:\)\ (e )

THE TORONTO-DOMIN:ON BANK, as Agent for
itself and HSBC BANK CANADA, THE BANK
OF NOVA 5COTIA and NATIONAL BANK OF
CANADA

POSEIDON CONCEPTS CORP., POSEIDON
CONCEPTS LTD.,, POSEIDON CONCEPTS
LIMITED PARTNERSHP and POSEIDON
CONCEPTS ING, by its Court Appainted Monitor,
PRECEWATERHOUSECOOPERS INC,
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B. setling aside, rune Pro tune, all prior orders or judgments entered in
accordance with the terms of the Plan and/or the Settlement
Agre@:ment;

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 Seltlement Agreement has been executed, an order or judgment has heen
entered into, or other Prerequisite has occutred such that there is utility in
applying for the above-noted orders,

IN WITNESS OF WHICH the Settling Parties have execuled this Settlement Agreement,

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

SISKINDS LLP, as Legal Counsel for and on

behalf of THFW}J:\MES and MARIAN LEWIS
Per:/p.d

MM
S’C,\jjz\c{’ \quo\’\"o( ok,

Per:
B

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

POSEIDON CONCEPTS CORP., POSEIDON
CONCEPTS LTD., POSEIDON CONCEPTS
LIMITED PARTNERSHIp and POSEIDON
CONCEPTS INC. by its Court Appointed Monitor,
PRICEWATERHOUSECOOPERS INC. V

Per:
Title:




o

B, setting aside, nune pro fune, all prior orders or judgrnsnts entered iy
accordance with the terms of the Plan and/or the Settlement
Agreerment;

bt the obligation to apply to the C.CAA Couwrt and the Competent Courts for
such orders wijl only be required if, for example, the Plan has been approved,
the Settlement Agreement has been Bxecuted, an order or jutfgment hag been
entered Into, or other prerequisite has occurrad such that there is utility In
applying for the above-noled orders,

INWITNESS OF WHICH the Seltling Parties have exectted this Seltlement Agreement,

SISKINDS LLP, as Legal Counsel for and op
behalf of THOMAS JAMES and MARIAN LEW|g

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

—_—

Per:

Per:
—_—

POSEIDON CONGEPTS CORP., POSEIDON
CONCEPTS LTh,, POSEIDON CONGEPTS
LIMITED PARTNERSHIP and POSEIDON
CONCGEPTS INC. by its Court Appointed Monitor,
'PRICEWATERHOUSECOOPERS INC.

THE TORONTO-DOMINION BANK, asAgent for
itself and HSBC BANK CANADA, THE BANK
OF NOVA SCOTIA and NATIONAL BANK OF
GANADA

/j
| Per: | o - Per —
Title: Andi Zeneli o Title:
Vice President, Loan Syndications-Agfzzcy
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B. selling aside, nunc oro tune, all prior orders or judgments entered in
accordance with the terms of the Plan and/or the Setilement
Agreement:

but the obligation to apply to the CCAA Court and the Competen! 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
applying for the above-noted orders,

IN WITNESS OF WHICH the Settling Parties have executed this Settlement Agreement.

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

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

Per:

NM ‘ . MWM“

THE TORONTO-DOMINION BANK, as Agent for POSEIDON CONCEPTS CORP,, POSEIDON
itself and HSBC BANK CANADA, THE BANK CONCEPTS LTD., POSEIDON CONCEPTS

OF NOVA SCOTIA and NATIONAL BANK OF LIMITED PARTNERSHIp and POSEIDON
CANADA CONCEPTS INC, by its Court Appointed Monitor,
PRICEWATERHOUSECOOPERS INC,

Per: L@% -

Title:  Zpoyer \)ﬁy;Li@f_S),CﬁSZEMMm.




bOODMANS LLP as Legal Counse for Peyto
Exploration and Development Corp,

Dayid Confd
e e - ._ﬁﬁm,m.ﬁiwmu e
T PEAGEEE T
BURNET, DUCKWORTH & PALMER LLP, a5 PEACOGCK LINDER HALT & MACK LLP as
Legal Counsel for Matthew MacKenzie Legal Counsel for Harley Winger

Per; Pér:

.

—
Danle} J, McDonald, Q.C. Perry R, Mack, Q.c,

PARLEE McLAWS LLP,
for Scott Dawson

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

as Legal Counsel

Per: Per:

J. Patrick Peacock, Q.C. Gregory D.M. Stirling, Q.c,

CODE HUNTER LLP, ag Legal Counsel for
Joseph Kostelecky

SCOTT VENTURO LLP, a
Clifford Wiebe

s Legal Counsel for

Per; Per; 3 —
—_— ————

Domenic Venturo, Q.C.







GOODMANS LLP, as Legal Counsel for Payto ]
Exploration and Development Corp.

PEACOCK LINDER HALT &
Legal Counsef %T\Riarley Winger

|

Per: \
Perry fl? E;lé\glk Q.C.

Per: :
Daniel J. McDonald, 0.C,

PARLEE McLAWS LLP, as Legal Counsel
for Scott Dawson ‘

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

Per: .
Gregory D.M, Stirling, Q.C.

Per:
——

J. Patrick Peacock, Q.C.

——
CODE HUNTER LLP, as Legal Counsel for
Joseph Kostelecky

SCOTT VENTURO LLP, as Legal Counsel for
Clifford Wiebe

Per:

S, * e N—

Domenic Venturo, Q.C.
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GOODMANS LLP, as Legal Counsel for Pavio
Exploration and Bavelopment Corp,

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

e
BURNET, DUCKWORTH & PALMERLLP, as
Legal Counsel for Matthew MacKenzie

Per: Per: =
———

Perry R. Mack, Q.C.

Danlel J, McDonald, Q.c.

PARLEE McLAWS LLP,
for Scott Dawson

PEACOCK LINDER HAL as Legal Counse|

. T & MAGK LLP, as
Legal Counsel for Lyle Michaj(
= )
{\’ B
—
J, Patrlek Peacock, Q.C.

Per:
———

Gregory D.M. Stlrling, Q.C.

Per;

_ e
SCOTT VENTURO LLP, as Legal Counsel for

Clifford Wiebe

CODE HUNTER LLP, as Legal Counse| for
Joseph Kostelecky

Per:

i

Robert Moyse

e,

Domenjc Venturo, Q).C.
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OODMANS LLP, as Logd! Counsel for Peylo
Exploration and Devalopment Cofip.

Per

David Conklin

- Legal Coungsl for Matif n*aw \AacKenzxe

Pear:

Danlel J. McDonald, Q.C.

BURNET DUCKW@RTH & PALMER LLP as

Legal Counse ’or Hartey nger

Pet:

Perry R. Mack, Q.C.

]

| PEAGOCK LINDER HALT & MACK LLP, 2
Legal Counsel for Lyle Michaluk.

Per:

J. Patrick Peacock, Q.C..

PARLEE McLAWS LLB, as Legal Counuei
for Scolt Daws#n :

Per: & - A A
Gregory D M. St!rlmg, Q.e. \\

SCOTTVENTURO LLP, as-Legal Counsel for
Clifford Wiebe

Per:

Domenic Venturo, Q.C.

CODE HUNTER LLP, as Legal Cotnsel for
Joseph Kostel lecky

Per;

Robert Moyse




CaOODN ANB LLP, as ngul (Jc)ms@i for y
Exploration and Development Corp,

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

Per:

Daniel J. McDonald, Q.C.

PEACOCK LINDER HALT & MACK LLP, as
l.egal Counsel for H larley 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 McLAWS LLP, as Legal Counsel
for Scolt Dawson

Per:

Gregory D.M. Stirling, Q.C.

SCOTT VENTURO LLP, as Legal Counsel for
Clifford Wiebe

P

| CODE HUNTER LLP, a5 Legal Counsel for
Joseph Kostelecky

e
Per: S Per
QD/ma,chonturo Q.c. 1™~_ Robert Moyse
S NS
AN
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GOODMANS LLP as Legal Counsel for Peyto
Exploration and Development Corp.

Per _
David Conklin

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

Per: .

Daniel J. McDonald, Q.C.

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

Per:

Perry R. Mack, Q.C.

'PEAGOCK 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.

|

F SCOTT VENTURO LLP, as Legal Counsel for
Clifford Wiebe

Per:

Domenic Venturo, Q.C,

CODE HUNTER LLP, as Legal Counsel for
Joseph Kostelecky

Per: Qﬂ/\ -

Robert Moyse




BROWNLEE LLP, as Legal Counse! for David KAUFMAN BORGEEST & RYan LLP, as

Belcher T . Legal Counsel for Lyle D. Michaluk, Matt C.
MacKenzie, A, Scont Dawson, Clifford L.
Wiebs, Harley L, Winger, Dean Jensen,
James McKee and Nell Richardson in their

e | capacity as Defendants in the U.S. Action

Per - ]
4avefoc‘?a Madil Q.C.

e Per —— .
Paul T. Curley
R
e
McLENNAN ROSS LLP, as Legal Counsel for LENGZNER SLAGHT ROYCE SMITH
KPMG LLP GRIFFIN LLP, a5 Legal Counsel for the
Underwriters
Per: .
Graham McLennan, Q.C. Per;
Shara Roy
e
FASKEN MARTINEAU DUMOULIN LLP, as ORMSTON LisT FRAWLEY LLP, as Legal
Legal Counse for Sonja Kuehnle and Doug Counsel for Kenneth Faircloth and Wazlr
Roblnson {Mlke) Seth
Per: ! Per
Robert D, Maxweli John P, Ormston

THE ROSEN LAW FIRM, as counsel for
Gerald Kolar personally and as representative
of all putative class members In the u.s,
Action

Jonathan Home f
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BROWNLEE LLP, as Legal Counsel for David KAUFMAN BORGEEST & RYAN LLP, as
Belcher Legal Counsel for Lyle D, Michaluk, Matt ¢,
MacKenzie, A. Scolt Dawson, Clifford 1
Wiebe, Harley L. Winger, Dean Jensen,
James McKee and Nelj Richardson in thelr

Per e e capacity as Defendants In the U.S, Action
Havelock B. Madill ., | e | e
e Par P .ﬁ_”;,.‘«'—{/mf.‘,m.. S

MGLENNAN ROSS LLP, as Legal Counsel for
KPMG LLP

LENCZNER SLAGHT ROYCE smiThy
GRIFFIN LLP, as Legal Counsel for the
Underwriters

Per:

e
Grahami Mclennan, Q.C. I
Shara Roy
- B

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

ORMSTON LIST FRAWLEY LLP, as Legal
Counsel for Kenneth Faircloth and Wazir
{(Mlke) Seth

Per:

Robert D. Maxwell John P, Ormston

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

Per: e

Jonathan Horne
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BROWNLEE LLP, as Legal

ounsel for David KAUFMAN BORGEEST & RYAN LLP, as
Belcher Legal Counsel for Lyle D, Michaluk, Malt ¢,
MacKenzle, A, Scott Dawson, Clifford 1
Wiebe, Harley L. Winger, Dean Jensen,
James McKee and Nell Richardson in their
Per:

e . capacity as Defendants in the U.S, Action

R S

MCLENNAN ROSS LLp, as Legal Counsel for
KPMG LLP

LENCZNER SLAGHT RovCE smirh
GRIFFIN LLP, as Legal Counsel for the
Undarwriters

2"
22

Graham McLennan, Q.c.
—_—

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

Per:

—
Shara Roy

ORMSTON LIST FRAWLEY LLP, as Legal
Counsel for Kenneth Falrcloth and Wazir
(Mike) Seth '

Par:
—

i 2
Robert D. Maxwell

THE ROSEN LAW FIRM, as counsel for
Gerald Kolar personally ahd as representative

of all putative class members in the U.S,
Action

R

Jonathan Horne




BROWNLEE LLp, KAUFMAN BORGEEST &RYANLLP, as |

Belcher Legal Gounsel for Lyle D. Michaluk, Matt ¢,
MacKenzie, A, Scott Dawson, Cliffard L.
Wiebe, Harley L. Winger, Dean Jensen,
James McKee and Neil Richardson in thelr

N Capaclly ag Defendants in the U.S, Action

.

et mer e, s

MCLENNAN ROSS LLP,
KPMG LLp

MMWM*-M—-
as Legal Counsel for LENCZNER SLAGHT ROYCE smiTH
GRIFFIN LLP, as Legal Counsel for the
Underwriters

Per;

Graham Mclenhan, Q.c.

e
Rt

T
[ —

'\-.;__: N
Shara Roy~ e

FASKEN MARTINEAU DuMOULIN LEP, as
Legal Counser for Sonja Kushnie angd Doug

ORMSTON LIsT FRAWLEY LLP, as Legal
Robinson

Counsel for Kenneth Fairclsth and Wazjr
{Mike} Seth -

Per: — L e—
Robert D. Maxwell

THE ROSEN LAW FIRM, as counse| for

Gerald Kolar personally and as representative

of all putative ¢lass members in the U, g,
Action

_“__,.,«.,N___AM——..__...M.-,.....HM,V‘_n‘-W e e e e
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BROWNLEE LLP, 45 Legal Counsel for David KAUFMAN BORGEEST & RYAN LLP, ag
Belcher Legal Counsel for Lyle D. Michaluk, Malt C,
MacKenzia, A, Scolt Dawson, Clifford L.
Wisbs, Harley L, Winger, Dean Jensen,
James McKee and Neil Richardson in thair
Capacily as Defendants in the U.S. Action

|
{ y Per: ——

Paul T. Curley

MELENNAN ROSS LLP, &5 Legal Cotinssl for
KPMG LLP

H

LENCZNER SLAGHT ROYCE SMi
GRIFFIN LLP, as Legal Counsel for the
Underwriters

Per;

Per:

Graham Mclennan, @.C.
Shara Roy

ORMSTON LIST FRAWLEY LLP, as Lega
Counsel for Kenneth Falrcloth and Wazir
(Mike) Seth

FASKEN MARTINEAU DuMOULIN LLP, as
Legal Counsel for Sonja Kuehiile and Doug
Robinson

el

; W
Per: M y Per; k .
- R —
Robert D. Maxwef} Jobn P. Ormston

ettt et

THE ROSEN LAW FIRM, as counsel for
Gerald Kolar personally and as representative
ofall putative class members inthe U,s,
Action

e e
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BROWNLEE LLP, as Le
Belcher

gal Counsal for David

KAUFMAN BORGEEST & RYAN LLP, as
Legal Counsel for Lyle D. Michaluk, Matt ¢
MacKenzie, A, Scott Dawson, Clifford L.
Wiebe, Harley |, Winger, Dean Jensen,
James McKes and Nell Richardson in their
capacity as Defendants in the U.S. Action

Havelock B, MadiltQ.c.

Per:

Paul T, Curley

McLENNAN ROSS LLP,
KPMGLLP

as Legal Counsel for

LENCZNER SLAGHT ROYCE sMiITH
_GRIFFIN LLP, as Legal Counsel for the
Underwriters

Per;

Graham McLennan, Q.C. Per:

Shara Roy

FASKEN MARTINEAU DuMOULIN LLP, as 1 ORMSTONLIST FRAWLEY LLP, as Legal
Legal Counsel for Sonja Kuehnie and Doug . Counsel for Kenneth Faircloth and Wazjr
Robinson 1 (Mike) Seth

Per: Per.

Robert D, Maxwali John P, ston

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

Per:

Jonathan Horne
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KAUFMAN BORGEES'];& RYANLLP, as

BROWNLEE LLP, as Legal Counsel for David

Belcher Legal Counsel jor Lyle D, Michaluk, Mati ¢
MacKenzie, A, Scott Dawson, Clifford L.
Wiebe, Harley L, Winger, Dsan Jensen,
James McKee ang Neil Richardson in their

Per — capacity as Defendants in the U.S. Action

Havelock B. Madiil g.¢.

Per:

et e

Paul T, Curley

McLENNAN ROSS LLP, as Legal Counsel for LENCZNER SLAGHT ROYGE SMITH
KPMG LLP GRIFFIN LLP, as Legal Counsel for the

Underwriters

Per: .
e —

Graham McLennan, g.c. Per: —

Shara Roy
FASKEN MARTINEAU DuMOULIN LLP, as ORMSTON LIST FRAWLEY LLP, asLegal
Legal Counsel for Sonja Kuehnle ang Doug Counsel for Kenneth Faircloth and Wazir
Robinson (Mike) Seth
Per: . Per -
Robert D. Maxwel John P. Ormston

THE ROSEN LAW FIRM, as counsel for
Gerald Kolar personallp-and as representative
of all putative class m mbery in the U.s.
Action

Per; 6552 wm

Jonathan Horpe B




