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and
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These materials are important and require your immediate attention. They require shareholders and certain
affected noteholders of Calfrac Well Services Ltd. to make important decisions. If you are in doubt as to how
to make such decisions please contact your financial, legal, tax or other professional advisors. If you have any
questions or require additional information with regard to the voting of your senior unsecured notes or shares,
please contact Kingsdale Advisors by: (i) telephone, toll-free in North America at 1-866-229-8874 or at 416867-2272 outside of North America; or (ii) e-mail to contactus(&kingsdaleadvisors.com.
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CALfRAC
[Circular Date]
To the holders of:

8.50% Senior Unsecured Notes due 2026 ("Senior Unsecured Notes")
of Calfrac Holdings LP ("Calfrac LP")

And to the holders of:

Common Shares ("Common Shares") of Calfrac Well Services Ltd. ("Calfrac" or
the "Company")

In connection with the Company's key strategic priority of maintaining financial strength and liquidity, the Company
considers it necessary to reduce its outstanding indebtedness and the corresponding interest expense. These measures,
together with an injection of new capital, will allow the Company to preserve substantial value in its assets and
operations and to regain access to growth capital when the global economic outlook improves.
As addressed further in the accompanying management information circular (the "Circular"), the Company's board
ofdirectors(the "Board"), with the assistance ofits legal and financial advisors, has engaged in extended and detailed
discussions and due diligence efforts with the holders ofSenior Unsecured Notes,subject to confidentiality agreements
with the Company,with the aim ofachieving a series oftransactions(the "Recapitalization Transaction")that would,
among other things, reduce the Company's debt levels and cash interest payments, address certain upcoming debt
maturities and strengthen the Company's overall financial position. The Company has also engaged in discussions
with the current lenders (the "Existing Lenders")under the Amended and Restated Credit Agreement dated April 30,
2019 among Calfrac, as borrower, each of the other financial institutions party thereto, as lenders, and HSBC Bank
Canada, as agent(as amended, restated or supplemented from time to time, the "First Lien Credit Agreement") in
connection with advancing the Recapitalization Transaction.
The Company is working to complete the Recapitalization Transaction by [.] 2020. The Board unanimously
recommends that the holders of Senior Unsecured Notes (the "Senior Unsecured Noteholders") and the holders of
Common Shares (the "Shareholders")support and vote in favour of the Recapitalization Transaction.
The Recapitalization Transaction is to be implemented by way of an arrangement(the "Arrangement") pursuant to
Section 192 of the Canada Business Corporation Act (the "CBCA"), as more particularly set forth in the plan of
arrangement(the "Plan of Arrangement")attached as Appendix "H" to the Circular and as further described therein.
The Recapitalization Transaction contemplates the following key elements:
(a)

(b)

the continuance of Calfrac into the federal jurisdiction of Canada under the CBCA
(the "Continuance"); and
a Plan of Arrangement pursuant to which the following steps will occur:

(i)

the common shares of the Company will be consolidated (the "Share Consolidation") on
the basis of one newly issued Common Share ("Post-Consolidation Common Shares")
for every [0] existing Common Shares;

(ii)

the exchange of Senior Unsecured Notes for Post-Consolidation Common Shares (the
"Senior Unsecured Note Exchange"), such that:(A)holders of Senior Unsecured Notes
("Senior Unsecured Noteholders") will receive their pro-rata share (based on the face
value of the Senior Unsecured Notes)of86% of the Post-Consolidation Common Shares,
on a non-diluted basis and excluding the Commitment Consideration Shares (as defined
below), in full and final settlement of the obligations under the Senior Unsecured Notes;
and(B)Early Consenting Noteholders (as defined in the Circular) will receive their pro-

rata share (based on the face value of the Senior Unsecured Notes) of 6% of the PostConsolidation Shares,on a non-diluted basis and excluding the Commitment Consideration
Shares, as early consent consideration for supporting the Recapitalization Transaction, in
addition to any Post-Consolidation Common Shares received by such Early Consenting
Noteholder pursuant to(A)above;
(iii)

an offering of $60 million principal amount of new 10% senior secured convertible
payment-in-kind notes of Calfrac (the "New 1.5 Lien Notes"):
(A) as to $45 million, made to G2S2 Capital Inc. (or an affiliate thereof), MATCO
Investments Ltd., members of an ad hoc committee of Senior Unsecured Noteholders
(the "Ad Hoc Committee") and certain other eligible Senior Unsecured Noteholders
(collectively, the "Commitment Parties"); and
(B) as to $15 million, made to all eligible Senior Unsecured Noteholders, fully
backstopped by the Commitment Parties (in consideration for the issuance of PostConsolidation Common Shares with a value equal to $1.5 million, the "Commitment
Consideration Shares");

(iv)

an amendment of Calfrac's existing amended and restated credit agreement dated April 30,
2019("First Lien Credit Agreement");

(v)

the termination of the Company's stock option plan and cancellation of all underlying
options, warrants, rights or similar instruments derived therefrom to be cancelled for no
consideration; and

(vi)

the adoption of the Omnibus Incentive Plan for Calfrac, concurrently with the completion
ofthe transactions contemplated by the Plan of Arrangement.

The Board has determined that, as a result ofthe Recapitalization Transaction:
(a)

Calfrac will reduce its total debt by approximately $[0] from $[.], thereby reducing leverage and
the cost of capital;

(b)

Calfrac will reduce its annual interest expense by approximately $[0] per year;

(c)

Calfrac will be relieved from the obligation to pay cash interest in respect ofthe Senior Unsecured
Notes;

(d)

Calfrac will continue to satisfy its obligations to employees, suppliers, customers and governmental
authorities in the ordinary course of business;

(e)

the liquidity of the Company will be improved by $[0] by virtue of the proceeds raised from the
offering of the New 1.5 Lien Notes;

(f)

Shareholders will, pursuant to the terms of the Plan of Arrangement, retain their Common Shares,
subject to, among other things, the Share Consolidation, such that Shareholders will own 8% of the
Common Shares outstanding immediately following implementation of the Recapitalization
Transaction, excluding further dilution resulting from the issuance of the Commitment
Consideration Shares;

(g)

Existing Lenders will be unaffected by the Recapitalization Transaction, subject to an amendment
ofthe First Lien Credit Agreement;

(h)

Second Lien Noteholders will be unaffected by the Recapitalization Transaction; and

(i)

the Company will be positioned to pursue a modest capital expenditure program to preserve
substantial value in the Company's assets during the period of a depressed global economic
environment and will have flexibility to raise additional capital in the future.

Calfrac engaged its financial advisors, Tudor, Pickering, Holt & Co./ Perella Weinberg Partners ("TPH") and RBC
Capital Markets Inc.("RBC"), to assist the Company in reviewing and evaluating potential options and alternatives
available to the Company with the goal ofright-sizing Calfrac's capital structure, reducing its annual interest expenses
and increasing its working capital and liquidity. As a result ofsuch analysis and discussions,the Board firmly believes
the Recapitalization Transaction represents the best alternative available to address the Company's capital structure
and liquidity needs. Peters & Co.Limited, an independent financial advisor to the Board,has also provided an opinion
to the Board that the terms of the Recapitalization Transaction are fair, from a financial point of view,to the Company
(the "Fairness Opinion"). Based on a range offactors, including the Fairness Opinion and advice ofthe Company's
financial advisors and outside legal counsel, the Board is unanimously recommending that all Senior Unsecured
Noteholders and Shareholders support the Recapitalization Transaction, which will significantly reduce the
Company's debt and provide liquidity for ongoing operations. The foregoing determinations and calculations in respect
ofthe value ofthe Common Shares are based on numerous assumptions, facts and circumstances as at[Circular Date],
which are subject to change. A copy of the Fairness Opinion is appended as Appendix "J" to the accompanying
Circular.
The Recapitalization Transaction is supported by holders of approximately [.]% of the Senior Unsecured Notes and
approximately [.]% ofthe Common Shares, in each case as at the date of this Circular. Such parties have entered into
support agreements with the Company pursuant to which they have agreed, among other things and subject to the
terms ofsuch agreements, to vote in favour of the Arrangement. In addition, the Company and the Existing Lenders
are amending the First Lien Credit Agreement whereby the Existing Lenders, among other things and subject to the
terms thereof, agree to waive any potential defaults under the terms and conditions of the Company's existing senior
bank facility which may result from the Company's commencement of proceedings under the CBCA.
IfRecapitalization Transaction is not successful, the Company will need to eval►ate all of its options and alternatives
related to any future court proceedings or other alternatives to address key liquidity and debt leverage matters which
exist today. In the event the Recapitalization Transaction is not successful, the value available to stakeholders may be
significantly less, and any proceeds available for distribution to stakeholders would be paid in priority to the Existing
Lenders, Second Lien Noteholders and Senior Unsecured Noteholders, with the remaining proceeds, if any, paid to
the Shareholders. There is significant risk that there may be no recovery of any kind, or amount available for parties
with subordinate claims (including Shareholders).
Senior Unsecured Noteholders will be asked to approve the Plan of Arrangement at the Senior Unsecured Noteholders'
Meeting scheduled to be held at [Noteholders Meeting Time] on [Noteholders Meeting Date] (the "Senior Unsecured
Noteholders' Meeting"). Shareholders will be asked to approve the Continuance Resolution, the Plan of Arrangement
and other meeting matters at the Shareholders' Meeting to be held at [Shareholders Meeting Time] on [Shareholders
Meeting Date] (the "Shareholders' Meeting", together with the Senior Unsecured Noteholders' Meeting, the
"Meetings").
The Meetings will be held in a [virtual-only meeting, conducted via live audio online webcast]. Senior Unsecured
Noteholders and Shareholders will not be able to participate in the Senior Unsecured Noteholders' Meeting and the
Shareholders' Meeting, as applicable, in person. Thus, Senior Unsecured Noteholders and Shareholders will have the
opportunity to participate in the Meetings online regardless of their geographic location. This is a necessary and
prudent approach as we adjust to the extremely serious impact of COVED-19, which continues to evolve rapidly across
the world, and in response to the public health measures enacted by the federal and provincial governments, Alberta
Health Services and the City of Calgary. Protecting the health and well-being of our communities and our
Shareholders, Senior Unsecured Noteholders, employees, service partners and other stakeholders that participate in
the Meetings is our priority. We may choose or may be required to take additional precautionary measures or change
certain aspects of the Meetings in response to further developments with the COVID-19 pandemic. Please monitor
our website at www.calfrac.com for updated information.
The Board and Management of Calfrac urge you to give serious attention to the Recapitalization Transaction and to
vote in favour of it (virtually or by proxy) at the applicable meeting(s) to be held on [Noteholders Meeting Date] in

virtual only format at[Noteholders Meeting Website] for Senior Unsecured Noteholders and at[Shareholders Meeting
Website] for Shareholders. We encourage you to vote on the matters set out in the Circular by following the voting
instructions set out therein by the applicable deadline, and we thank you for your continued support of Calfrac.
Yours very truly,
(Signed)"[•]"
[Name]
[Title]
This material is important and requires your immediate attention. The transactions contemplated in the
Recapitalization Transaction are complex. The accompanying Circular contains a description of, and a copy
of, the Plan of Arrangement and other information concerning Calfrac to assist you in considering this matter.
You are urged to review this information carefully. Should you have any questions or require assistance in
understanding and evaluating how you will be affected by the proposed Recapitalization Transaction, please
consult your legal, tax or other professional advisors.
If you are in doubt as to how to make such decisions please contact your financial, legal, tax or other
professional advisors. If you have any questions or require additional information with regard to the voting of
your Senior Unsecured Notes or Common Shares, please contact Kingsdale Advisors by:(i) telephone, toll-free
in North America at 1-866-229-8874 or at 416-867-2272 outside of North America; or (ii) e-mail to
contactus(&kingsdaleadvisors.com.
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IMPORTANT INFORMATION
General
This Circular is furnished in connection with the solicitation of proxies by and on behalf of the management of
the Company for use at the Meetings and any adjournments or postponements thereof. No person has been
authorized to give any information or make any representation in connection with the Recapitalization
Transaction or any other matters to be considered at the Meetings other than those contained in this Circular
and, if given or made, any such information or representation must not be relied upon as having been
authorized and should not be relied upon in making a decision as to how to vote on the Recapitalization
Transaction.
All summaries of, and references to, the Recapitalization Transaction in this Circular are qualified in their entirety by
reference to the complete text of the Plan of Arrangement, a copy of which is attached as Appendix "H" to this
Circular. You are urged to carefully read the full text of the Plan of Arrangement.
These meeting materials are being sent to both registered and non-registered Shareholders and Senior Unsecured
Noteholders. DTC is the sole registered holder of the Senior Unsecured Notes on behalf of Senior Unsecured
Noteholders. If you are a non-registered Shareholder or Senior Unsecured Noteholder, and the Company or its agent
has sent these materials directly to you, your name and address and information about your holdings of Common
Shares and/or Senior Unsecured Notes, as the case may be, have been obtained in accordance with applicable securities
regulatory requirements from the Intermediary holding such Common Shares and/or Senior Unsecured Notes, as the
case may be, on your behalf.
All capitalized terms used in this Circular but not otherwise defined herein have the meanings set forth under "Glossary
ofTerms". Information contained in this Circular is given as of[Circular Date], unless otherwise specifically stated.
Forward Looking Information and Statements
Certain statements contained in this Circular and the information incorporated herein by reference constitute "forward
looking statements" within the meaning of the United States Private Securities Litigation Reform Act of 1995 and
"forward-looking information" within the meaning of applicable Canadian Securities Laws (collectively, "forwardlooking statements"), which are based upon the current internal expectations, estimates, projections, assumptions and
beliefs of the Company's management. Statements concerning the Company's objectives, goals, strategies, intentions,
plans, beliefs, assumptions, projections, predictions, expectations and estimates, and the business, operations, future
financial performance and condition ofthe Company are forward-looking statements. The use of words in this Circular
such as "believe", "expect", "anticipate", "estimate", "intend", "may", "will", "would", "could", "plan", "create",
"designed", "predict", "project", "seek","ongoing", "increase", "upside" and similar expressions and the negative and
grammatical variations of such expressions are intended to identify forward-looking statements, although not all
forward-looking statements contain these identifying words. Such forward-looking statements reflect the current
beliefs ofthe Company's management based on information currently available to them,and are based on assumptions
and are subject to risks and uncertainties. These statements are not guarantees of future performance and involve
known and unknown risks, uncertainties and other factors that may cause actual results or events to differ materially
from those anticipated in or implied by the forward-looking statements. In addition,this Circular may contain forwardlooking statements attributed to third-party industry sources.
By their nature, forward-looking statements involve numerous assumptions, known and unknown risks and
uncertainties, both general and specific, that contribute to the possibility that the predictions, forecasts, projections or
other characterizations of future events or circumstances that constitute forward-looking statements will not occur.
Such forward-looking statements in this Circular speak only as ofthe date ofthis Circular. Forward-looking statements
in this Circular include, but are not limited to, statements with respect to:
•

the performance ofthe Company's business and operations;

•

the timing of, and matters to be considered at,the Meetings as well as with respect to voting at such Meetings;

•

the Company's future liquidity and financial capacity;

•

the Company's ability to satisfy its financial obligations in future periods;

•

expectations regarding the Company's ability to raise capital and/or restructure its capital structure;

•

the Company's intention to reduce its debt and annual interest payments;

•

the Company's intention to realign its capital structure and the timing thereof;

•

the Company's filings with the Court and the ability to obtain the Final Order;

•

failure to timely satisfy the conditions of the Recapitalization Transaction or to otherwise complete the
Recapitalization Transaction;

•

the expected structure and process for implementing the Recapitalization Transaction;

•

the expected benefits ofthe Recapitalization Transaction;

•

the expenses associated with the Recapitalization Transaction and the Arrangement;

•

the current and future marketability ofthe Company's securities;

•

the structure and timing of future transactions to increase the Company's liquidity;

•

the Company's future business plans and strategy;

•

capital expenditures and the timing and method of financing thereof;

•

the Company's ability to deliver sustained value for Shareholders;

•

expectations regarding the Company's ability to continue to operate more efficiently and remain adaptable to
changes in its current business environment;

•

supply and demand for oilfield services;

•

the decline rate of the Company's assets;

•

the Company's ability to motivate and retain top talent;

•

expectations regarding trends in, and the growth prospects of, the global oil and gas industry;

•

exposure under existing legal proceedings;

•

the Company's future compensation plans and program components; and

•

the Company's long-term incentive plan balance.

With respect to the forward-looking statements contained in this Circular, such statements are subject to certain risks,
including those risks set forth below and in the "Risk Factors" section of this Circular and the "Risk Factors" section
of the annual information form for the year ended December 31, 2019, dated March 10, 2020, and filed under the
Company's profile on the Canadian System for Electronic Document Analysis and Retrieval ("SEDAR") at
www.sedar.com, and the Company has made assumptions regarding, among other factors:

•

the ability of the Company to significantly reduce its debt and annual interest payments through the
implementation of the Recapitalization Transaction and the terms of any such reduction;

•

the ability of the Company to realign its capital structure and the timing thereof;

•

alternatives available to the Company to strengthen the Company's capital structure;

•

the ability of the Company to achieve its financial goals;

•

the ability of the Company to operate in the ordinary course during the proceedings under the CBCA,
including with respect to satisfying obligations to service providers, suppliers, contractors and employees;

•

the ability of the Company to receive all necessary regulatory, court, third party and stakeholder approvals
in order to complete the Recapitalization Transaction;

•

the ability of the Company to continue as a going concern;

•

the ability ofthe Company to continue to realize its assets and discharge its liabilities and commitments;

•

the Company's future liquidity position, and access to capital, to fund ongoing operations and obligations
(including debt obligations);

•

the ability of the Company to stabilize its business and financial condition;

•

the ability ofthe Company to implement and successfully achieve its business priorities;

•

the ability ofthe Company to execute its long-term growth strategy in a timely manner or at all;

•

the ability of the Company to comply with its contractual obligations, including, without limitation, its
obligations under debt arrangements;

•

the ability of the Company to maintain key partnerships now and in the future;

•

the general regulatory environment in which the Company operates, including the areas of taxation and
environmental protection;

•

the tax treatment ofthe Company, its securities or any income derived therefrom;

•

the materiality of legal and regulatory proceedings;

•

the timely receipt of any required regulatory approvals, including in respect of the Recapitalization
Transaction;

•

the general economic, financial, market and political conditions impacting the industry and jurisdictions in
which the Company operates;

•

the ability of the Company to sustain or increase profitability, fund its operations with existing capital and/or
raise additional capital to fund its operations;

•

the ability of the Company to meet its financial forecasts and projections;

•

future currency exchange and interest rates;
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•

the ability of the Company to generate sufficient cash flow from operations;

•

the impact of competition;

•

the ability ofthe Company to obtain and retain qualified staff, equipment and services in a timely and efficient
manner (particularly in light ofthe Company's efforts to restructure its debt obligations);

•

the ability of the Company to conduct operations in a safe, efficient and effective manner;

•

the ability of the Company to retain members of the senior management team, including but not limited to,
the officers of the Company; and

•

the ability ofthe Company to successfully market its products and services.

Forward-looking statements contained in this Circular are based on the key assumptions described herein. Readers are
cautioned that such assumptions, although considered reasonable by the Company, may prove to be incorrect. Actual
results achieved during the forecast period will vary from the information provided in this Circular as a result of
numerous known and unknown risks and uncertainties and other factors. The Company cannot guarantee future results.
Risks related to forward-looking statements include those risks referenced herein and in the Company's other filings
with the Canadian securities regulators. Some of the risks and other factors which could cause actual results to differ
materially from those expressed in the forward-looking statements contained in this Circular include, but are not
limited to, the risk factors described above and included under the heading "Risk Factors" in this Circular.
Forward-looking statements contained in this Circular are based on the Company's current plans, expectations,
estimates, projections, beliefs and opinions and the assumptions relating to those plans, expectations, estimates,
projections, beliefs and opinions may change. Management has included the summary ofassumptions and risks related
to forward-looking statements included in this Circular for the purpose of assisting the reader in understanding
management's current views regarding those future outcomes. Readers are cautioned that this information may not be
appropriate for other purposes. Readers are cautioned that the lists of assumptions and risk factors contained
herein are not exhaustive. Neither the Company nor any other person assumes responsibility for the accuracy
or completeness of the forward-looking statements contained herein.
Such forward-looking statements are made as of the date ofthis Circular and the Company disclaims any intention or
obligation to update publicly any such forward-looking statements, whether as a result of new information, future
events or results or otherwise, other than as required by applicable securities laws.
The forward looking-statements contained in the documents incorporated by reference herein:(i) were made as ofthe
dates stated therein and have not been updated except as modified or superseded by a subsequently filed document
that is also incorporated by reference in this Circular; (ii) represent the Company's views as of the date of such
documents and should not be relied upon as representing the Company's views as of any subsequent date; and (iii) are
expressly qualified by this cautionary statement. While the Company anticipates that subsequent events and
developments may cause its views to change,the Company specifically disclaims any intention or obligation to update
forward looking-statements, whether as a result of new information, future events or otherwise, except to the extent
required by applicable securities laws.
All of the forward-looking statements made in this Circular are expressly qualified by these cautionary
statements and other cautionary statements or factors contained herein, and there can be no assurance that the
actual results or developments anticipated in or implied by such forward-looking statements will be realized
or, even if substantially realized, that they will have the expected consequences to, or effects on,the Company.
Actual results, performance or achievements could differ materially from those anticipated in or implied by any
forward-looking statement in this Circular, and, accordingly, investors should not place undue reliance on any such
forward-looking statement. New factors emerge from time to time and the importance of current factors may change
from time to time and it is not possible for the Company's management to predict all of such factors, or changes in
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such factors, or to assess in advance the impact of each such factors on the business of the Company or the extent to
which any factor, or combination of factors, may cause actual results to differ materially from those contained in any
forward-looking statement contained in this Circular.
NOTICE TO SECURITYHOLDERS IN THE UNITED STATES
THE SECURITIES ISSUABLE IN CONNECTION WITH THE RECAPITALIZATION TRANSACTION
HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SEC OR SECURITIES REGULATORY
AUTHORITIES IN ANY STATE OF THE UNITED STATES; NOR HAS THE SEC OR ANY SUCH STATE
REGULATORY AUTHORITY PASSED UPON THE ADEQUACY OR ACCURACY OF THIS CIRCULAR
OR ANY DOCUMENTS INCORPORATED BY REFERENCE HEREIN. ANY REPRESENTATION TO
THE CONTRARY IS A CRIMINAL OFFENSE.
The solicitation of proxies and the transactions contemplated in this Circular involve securities of an issuer located in
Canada and are being effected in accordance with the CBCA. The proxy solicitation rules under the U.S. Securities
Laws are not applicable to Calfrac or this solicitation, and this solicitation has been prepared in accordance with the
disclosure requirements of the CBCA. Senior Unsecured Noteholders should be aware that disclosure requirements
under the laws of Canada differ from the disclosure requirements under U.S. Securities Laws.
The issuance and distribution of New 1.5 Lien Notes and New Common Shares under the Plan of Arrangement have
not been and will not be registered under the 1933 Act or any applicable securities laws of any state of the United
States, and the New 1.5 Lien Notes and New Common Shares may not be offered or sold within the United States
except pursuant to an applicable exemption from the registration requirements of the 1933 Act and an exemption from
any applicable securities laws of any state of the United States. The New Common Shares are being issued and
distributed in reliance on the exemption from registration set forth in Section 3(a)(10) of the 1933 Act on the basis of
the approval of the Court, which will consider, among other things, the fairness of the Arrangement to the persons
affected. Section 3(a)(10) of the 1933 Act exempts from the general requirement of registration under the 1933 Act
securities issued in exchange for one or more bonafide outstanding securities, claims or property interests, or partly
in such exchange and partly for cash, where the terms and conditions ofthe issuance and exchange are approved by a
court or other government authority that is expressly authorized by law to grant such approval, after a hearing upon
the procedural and substantive fairness of such terms and conditions of such issuance and exchange at which all
persons to whom the securities are proposed to be issued in such exchange have the right to appear and receive timely
and adequate notice thereof. The Court will conduct a hearing to determine the fairness of the terms and conditions of
the Arrangement, including the proposed issuance of New Common Shares in exchange for the Senior Unsecured
Notes. The Court granted a preliminary interim order on July 13, 2020, an interim order on [Interim Order Date] and,
subject to, among other things, approval ofthe Arrangement by the Senior Unsecured Noteholders and Shareholders,
a hearing on the fairness ofthe Plan ofArrangement will be held by the Court at[Approval Time](MDT)on[Approval
Date], or such other time and/or date as may be approved by the Court.
All Voting Parties are entitled to appear and be heard at the hearing for the Final Order on the terms set out in the
Interim Order. The Final Order will constitute the basis for the exemption from the registration requirements of the
1933 Act provided by Section 3(a)(10) thereof with respect to the proposed issuance of New Common Shares in
exchange for the Senior Unsecured Notes pursuant to the Plan ofArrangement. Prior to the hearing on the Final Order,
the Court will be informed that if the terms and conditions of the Arrangement is approved by the Court, the Final
Order will be relied upon to constitute the basis for the exemption provided by Section 3(a)(10) of the 1933 Act with
respect to the New Common Shares to be issued to Senior Unsecured Noteholders pursuant to the Arrangement. To
the extent state blue-sky laws are applicable to any offers or sales of the New Common Shares made in any state or
territory of the United States, Calfrac intends to rely on available exemptions under such laws. See "Arrangement
Steps — Certain U.S. Securities Laws Matters" and "Certain Regulatory and Other Matters Relating to the
Recapitalization Transaction" included herein.
The issuance of Common Shares, if any, upon the conversion of the New 1.5 Lien Notes are not eligible for the
exemption from registration under Section 3(a)(10) of the 1933 Act and may not be issued in the absence of an
effective registration statement, or another exemption under the 1933 Act, such as Section 3(a)(9), Regulation S or
the private placement exemption under Regulation D of the 1933 Act. Securities issued under such exemptions may
be deemed "restricted securities" subject to limitations on resale unless an exemption is available, such as the

-vi-

exemptions contained in Rule 144 or Regulation S.
Senior Unsecured Noteholders who are resident in, or citizens of, the United States are advised to consult their own
tax advisors to determine the particular United States tax consequences to them of the Arrangement in light of their
particular situation, as well as any tax consequences that may arise under the laws of any other relevant foreign, state,
local, or other taxing jurisdiction. See "Income Tax Considerations — Certain United States Federal Income Tax
Considerations".
The enforcement by Senior Unsecured Noteholders of civil liabilities under U.S. Securities Laws may be affected
adversely by the fact that Calfrac is incorporated outside the United States, that some of its officers and directors and
the experts named herein are residents of a country other than the United States and that some or all of the assets of
Calfrac and the aforementioned persons are located outside the United States. It may not be possible, therefore, for
you to effect service of process within the United States upon Calfrac or such persons. There is also uncertainty as to
the enforceability(1)in an original action in Canadian courts ofliabilities predicated solely upon United States federal
securities laws and (2) ofjudgments of United States courts obtained in actions predicated upon the civil liability
provisions of United States federal securities laws in Canadian courts. Therefore, you may not be able to secure
judgment against the Company or such persons in a Canadian court or, if successful in securing a judgment against
the Company or such persons in a U.S. court, you may not be able to enforce such judgment in Canada. See "Risk
Factors—Risks Relating to the Recapitalization Transaction—The Senior Unsecured Noteholders receiving New 1.5
Lien Notes and New Common Shares through the Plan ofArrangement might have difficulty enforcing civil liabilities
against the Company in the United States".
REPORTING CURRENCIES AND PRINCIPLES
Except where otherwise indicated, all dollar amounts set forth in this Circular are in Canadian Dollars,the presentation
currency used by the Company in its financial results.
In this Circular, unless otherwise stated, all references to percentages of Common Shares are expressed on a nondiluted basis.
The financial statements incorporated by reference in this Circular have been prepared in accordance with IFRS.
IFRS differs in certain material respects from U.S. generally accepted accounting principles ("U.S. GAAP")and, as
such, the Company's financial statements and the financial information derived therefrom may not be comparable to
the financial statements and financial information of U.S. companies prepared in accordance with U.S. GAAP. As the
SEC has adopted rules to accept, from foreign private issuers, such as the Company,financial statements prepared in
accordance with IFRS without reconciliation to U.S. GAAP, this Circular does not include an explanation of the
principal differences between, or any reconciliation of, IFRS and U.S. GAAP. Readers should consult their own
professional advisors for an understanding of the differences between IFRS and U.S. GAAP, and of how those
differences might affect the financial information presented herein.
EXCHANGE RATES
The following table sets forth, for each of the periods indicated, the end-of-period daily exchange rate, the average
daily exchange rate and the high and low daily exchange rates ofone Canadian Dollar in exchange for one U.S. Dollar,
as quoted by the Bank of Canada. The Bank of Canada's daily average exchange rate on [Circular Date] for the
conversion of CDN to U.S. Dollars, was $1.00 equals US$[.].
Three Months Ended July 31,

High
Low
Average

Year Ended December 31,

2020(USD$)

2019(USD$)

2018(USD$)

[•]
[•]
[•1

0.7699

0.8138

0.7353

0.7330

0.7537

0.7721
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End ofPeriod

0.7699

0.7330

The foregoing rates may differ from the actual rates used in the preparation of Calfrac's unaudited pro forma
consolidated balance sheet and other financial information appearing in this Circular. The Company's inclusion of
these exchange rates is not meant to suggest that the Canadian amounts actually represent such U.S. Dollar amounts
or that such amounts could have been converted into U.S. Dollars at any particular rate, if at all.
DOCUMENTS INCORPORATED BY REFERENCE
Information has been incorporated by reference in this Circular from documents filed by Calfrac with
securities commissions or similar authorities in Canada. Copies ofthe documents incorporated herein by reference
may be obtained upon request from Investor Relations at Calfrac Well Services Ltd., 407 - 8th Avenue S.W., Calgary,
Alberta, T2P 1E5, e-mail investors0,calfrac.com or our website www.calfrac.com or by accessing the disclosure
documents available through the internet on the SEDAR website at www.sedar.com.
The following documents of Calfrac, filed with the various provincial securities commissions or similar regulatory
authorities in Canada, are specifically incorporated into and form an integral part of this Circular:
•

the material change report of the Company dated July 22, 2020 with respect to the announcement of the
Recapitalization Transaction and receipt of the interim order dated July 13, 2020;

•

the material change report of the Company dated [•] with respect to the receipt of the interim order dated
[Interim Order Date];

•

the annual information form for the year ended December 31, 2019, dated March 10, 2020(the "AIF");

•

the audited financial statements for the years ended December 31,2019 and 2018 and related notes, together
with management's report on internal controls over financial reporting, and the auditor's report thereon;

•

the management's discussion and analysis ofthe financial condition and results of operations ofthe Company
for the years ended December 31, 2019 and 2018;

•

the unaudited interim consolidated financial statements of the Company, and related notes for the [three and
six] months ended [June 30,] 2020 and 2019;

•

the management's discussion and analysis ofthe financial condition and results of operations ofthe Company
for the [three and six] months ended [June 30,] 2020 and 2019; and

•

the management information circular of the Company dated April 1, 2020 in respect of the annual meeting
held on May 5, 2020.

Any annual information form, annual report, annual or interim financial statement and related management's
discussion and analysis, material change report(excluding confidential material change reports), business acquisition
report, information circular, news release containing financial information for financial periods more recent than the
most recent annual or interim financial statements, or disclosure document filed pursuant to an undertaking to a
Canadian securities regulatory authority by Calfrac with any securities commission or similar regulatory authority in
Canada subsequent to the date of this Circular and prior to the Effective Time will be deemed to be incorporated by
reference in this Circular, as well as any document so filed by Calfrac which expressly states it is to be incorporated
by reference in this Circular. These documents will be available under the Company's profile on SEDAR at
www.sedar.com.
Calfrac qualifies, and immediately after giving effect to the Arrangement will qualify, as a "foreign private issuer" as
defined in Rule 3b-4 under the 1934 Act and is not subject to the reporting requirements of the 1934 Act.
Any statement contained herein, or in any document incorporated or deemed to be incorporated by reference
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herein, shall be deemed to be modified or superseded, for the purposes of this Circular, to the extent that a
statement contained herein or in any other subsequently filed document which also is or is deemed to be
incorporated by reference herein modifies or supersedes that statement. The modifying or superseding
statement need not state that it has modified or superseded a prior statement or include any other information
set forth in the document that it modifies or supersedes. The making of a modifying or superseding statement
shall not be deemed an admission for any purpose that the modified or superseded statement, when made,
constituted a misrepresentation, an untrue statement of a material fact or an omission to state a material fact
that is required to be stated or that is necessary to make a statement not misleading in light of the circumstances
in which it was made. Any statement so modified or superseded shall not constitute a part of this Circular,
except as so modified or superseded.

GLOSSARY OF TERMS
Unless the context otherwise requires, when used in this Circular the following terms shall have the meanings set forth
below. Words importing the singular number shall include the plural and vice versa, and words importing any gender
shall include all genders.
"1933 Act" means the United States Securities Act of 1933, as amended and now in effect and as it may be further
amended from time to time prior to the Effective Date.
"1934 Act" means the United States Securities Exchange Act of1934, as amended and now in effect and as it may be
further amended from time to time prior to the Effective Date.
"ABCA" means the Business Corporations Act(Alberta), R.S.A. 2000, c. B-9 and the regulations thereto, as now in
effect and as it may be amended from time to time prior to the Effective Date.
"Ad Hoc Committee" means the ad hoc committee of certain Senior Unsecured Noteholders represented by
Goodmans LLP.
"Additional Commitment Parties" means those Senior Unsecured Noteholders that execute a Commitment Joinder
Agreement in accordance with the terms of the Commitment Letter, and their permitted assigns, and includes for
greater certainty, any Additional Allocated Parties (as defined in the Commitment Letter).
"Affected Securityholders" means the Senior Unsecured Noteholders and Shareholders.
"Applicants" means,collectively, Calfrac, ArrangeCo, Calfrac(Canada)Inc., Calfrac Well Services Corp. and Calfrac
LP, by its general partner, Calfrac (Canada)Inc.
"ArrangeCo" means 12178711 Canada Inc.
"Arrangement" means the arrangement under section 192 of the CBCA on the terms and subject to the conditions set
out in the Plan of Arrangement, subject to any amendments, modifications and/or supplements thereto made in
accordance with the Arrangement Agreement, the Noteholder Support Agreement and the Plan of Arrangement, or
otherwise with the consent of the Applicants, the Initial Consenting Noteholders and the Majority Commitment
Parties, each acting reasonably.
"Arrangement Agreement" means the arrangement agreement dated [.], among the Applicants, as it may be
amended, modified and/or supplemented from time to time.
"Articles of Arrangement" means the articles of arrangement of the Applicants in respect of the Arrangement, in
form and substance satisfactory to the Applicants, the Initial Consenting Noteholders and the Majority Commitment
Parties, each acting reasonably, that are required to be filed with the CBCA Director in order for the Arrangement to
become effective on the Effective Date.
"ASOP" means the Automated Subscription Offer Program (ASOP)system operated by DTC.
"Board of Directors" or "Board" means the board of directors of Calfrac.
"Business Day" means any day, other than a Saturday, Sunday or a statutory or civic holiday, on which banks are
generally open for business in New York, New York, Toronto, Ontario and Calgary, Alberta.
"By-Laws" means the proposed new by-law of the Company after the Continuance, substantially in the form set out
in Appendix "D" to this Circular.
"Calfrac" or "Company" means Calfrac Well Services Ltd.
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"Calfrac LP" means Calfrac Holdings LP, a limited partnership formed under the laws of the State of Delaware.
"Canadian Securities Laws" means collectively, and, as the context may require, the applicable securities laws of
each of the provinces of Canada, and the respective regulations and rules made under those securities laws together
with all applicable published policy statements, instruments, blanket orders, and rulings of the Canadian Securities
Commissions and all discretionary orders or rulings, if any, of the Canadian Securities Commissions and all
discretionary orders or rulings, if any, of the Canadian Securities Commissions made in connection with the
transactions contemplated by the Plan of Arrangement together with applicable published policy statements of the
Canadian Securities Administrators, as the context may require.
"CBCA" means the Canada Business Corporations Act, R.S.C. 1985, c. C-44, and the regulations thereto, as now in
effect and as it may be amended from time to time prior to the Effective Date.
"CBCA Director" means the Director appointed under section 260 ofthe CBCA.
"CBCA Opinion" means the opinion ofPeters & Co. dated July 13, 2020 in the form described in paragraph 4.03 of
Industry Canada's Policy Statement 15.1 Policy Concerning Arrangements under Section 192 ofthe CBCA.
"CBCA Proceedings" means the proceedings commenced by the Applicants under the CBCA in connection with the
Plan of Arrangement.
"CCAA" means the Companies'Creditors Arrangement Act,R.S.C. 1985, c. C-36,and the regulations thereto, as now
in effect and as it may be amended from time to time prior to the Effective Date.
"CDN$" or "$" means Canadian dollars.
"CDS" means the CDS Clearing and Depository Services Inc. and its successors and assigns.
"Certificate of Arrangement" means the certificate giving effect to the Arrangement, to be issued by the CBCA
Director pursuant to section 192(7) of the CBCA upon receipt of the Articles of Arrangement in accordance with
section 262 ofthe CBCA.
"Chapter 15 Proceedings" means the proceedings commenced by the Applicants with the United States Bankruptcy
Court for the Southern District of Texas for recognition of the CBCA Proceedings in the United States, pursuant to
chapter 15 ofthe United States Bankruptcy Code.
"Circular" means this management information circular.
"Closing Price" means the TSX closing price of the Common Shares on July 13, 2020, the day prior to the
announcement of the Recapitalization Transaction, being $0.17 per Common Share.
"Commitment" means, collectively in respect of each Commitment Party, its Direct Commitment and its Shortfall
Commitment.
"Commitment Consideration Shares" means such number of post-Share Consolidation Common Shares equal to
$1,500,000 divided by the Conversion Price in effect at the Effective Time, to be issued, in the aggregate, to the
Funding Commitment Parties on the Effective Date in accordance with the Plan of Arrangement.
"Commitment Joinder Agreement" means an agreement substantially in the form of Schedule "G" to the
Commitment Letter.
"Commitment Letter" means the Commitment Letter dated as of July 13, 2020 among Calfrac, MATCO, G2S2,
certain Senior Unsecured Noteholders forming part of the Ad Hoc Committee, and any Additional Commitment
Parties that execute a Commitment Joinder Agreement from time to time in accordance with the terms of the
Commitment Letter.

"Commitment Parties" means, collectively, the Initial Commitment Parties and the Additional Commitment Parties,
and their respective permitted assigns, and "Commitment Party" means any one of them.
"Commitment Pro Rata Share" means, in respect of a Commitment Party, the pro rata share of such Commitment
Party as set out in Schedule "B" to the Commitment Letter, as such pro rata share may be adjusted from time to time
pursuant to sections 10(d) or 13(h) ofthe Commitment Letter.
"Common Shares" means the common shares in the capital of Calfrac.
"Computershare" means Computershare Trust Company of Canada.
"Conversion Price" means an amount equal to $[•]I per post-Share Consolidation Common Share, being the
conversion price under the New 1.5 Lien Note Indenture, and subject to adjustment in accordance therewith.
"Consenting Noteholders" means the Senior Unsecured Noteholders who have entered into a Noteholder Support
Agreement (including by way of a Support Joinder Agreement thereto) and have complied with their obligations
pursuant thereto, including their obligations vote in favour of the Plan of Arrangement or otherwise support the Plan
of Arrangement.
"Continuance" means the continuation ofCalfrac from the ABCA to the CBCA pursuant to Section 189 ofthe ABCA.
"Continuance Dissenting Shareholder" means a Registered Shareholder who exercises the Continuance Dissent
Right in respect of the Continuance in strict compliance with the ABCA.
"Continuance Dissent Right" means the right of Registered Shareholders to exercise a right of dissent under
Section 191 ofthe ABCA.
"Continuance Resolution" means the special resolution of the shareholders approving the Continuance, the full text
of which is set forth in Appendix "B" to this Circular.
"Court" means the Court of Queen's Bench of Alberta.
"Direct Commitment" means, in respect of each Commitment Party, its respective Commitment Pro Rata Share of
the Initial Commitment Amount ofthe New 1.5 Lien Notes.
"Direct Commitment Private Placement" means the private placement of New 1.5 Lien Notes to Commitment
Parties in an aggregate amount equal to the Initial Commitment Amount.
"Director" means the Director appointed pursuant to Section 260 ofthe CBCA.
"Distribution Record Date" means a date to be determined by Calfrac in consultation with the Initial Consenting
Noteholders and the Majority Commitment Parties for purposes of distributions under the Plan of Arrangement.
"DSU Plan" means the Company's deferred share unit plan dated October 15, 2004.
"DSUs" means deferred share units issued pursuant to the DSU Plan.
"DTC" means the Depository Trust Company and its nominees, successors and assigns.
"Early Consent Date" means [40], 2020, or such later date as the Applicants may determine, in consultation with the
Initial Consenting Noteholders.

'Conversion Price of$0.02665 adjusted once consolidation ratio determined

"Early Consenting Noteholder New Common Share Pool" means [41] post-Share Consolidation Common Shares,
subject to the treatment of fractional interests in accordance with the Plan of Arrangement, representing 6% of the
aggregate Common Shares issued and outstanding immediately following the implementation of Section 5.3(b) of the
Plan of Arrangement(but, for greater certainty, before further dilution as a result ofthe issuance of the Commitment
Consideration Shares pursuant to Section 5.3(d)ofthe Plan of Arrangement), and subject to adjustment in accordance
with Section 4.4 of the Plan of Arrangement.
"Early Consenting Noteholder Pro Rata Share" means, in respect of an Early Consenting Noteholder,(i)the total
principal amount of Senior Unsecured Notes held by that Early Consenting Noteholder as at the Noteholder Voting
Record Date, divided by (ii) the aggregate principal amount of Senior Unsecured Notes held by all Early Consenting
Noteholders as at the Noteholder Voting Record Date.
"Early Consenting Noteholders" means the Senior Unsecured Noteholders who, on or prior to the Early Consent
Date, provide voting instructions to vote in favour ofthe Plan of Arrangement and do not subsequently withdraw such
voting instructions.
"EBITDA" means net earnings (loss)from operations before interest, taxes, depletion, depreciation and amortization.
"Effective Date" means the date shown on the Certificate of Arrangement issued by the CBCA Director.
"Effective Time" means 12:01 a.m.(MDT)on the Effective Date, or such other time as the Applicants and the Initial
Consenting Noteholders may agree, each acting reasonably.
"Electing Noteholder" means a beneficial Eligible Noteholder whose Intermediary has submitted such Eligible
Noteholder's completed Participation Form in advance of the Participation Deadline in accordance with the terms of
the Plan of Arrangement and the Interim Order.
"Electing Noteholder Amount" means, as to any Electing Noteholder, the amount ofNew 1.5 Lien Notes which the
Electing Noteholder has elected to subscribe for, as set forth in such Electing Noteholder's Participation Form, but not
to exceed an amount equal to its Electing Noteholder Pro Rata Share ofthe Pro Rata Offering Amount.
"Electing Noteholder Pro Rata Share" means, in respect of an Electing Noteholder,(i) the total principal amount of
Senior Unsecured Notes held by that Electing Noteholder as at the Participation Record Date, divided by (ii) the
aggregate principal amount of Senior Unsecured Notes held by all Senior Unsecured Noteholders as at the
Participation Record Date.
"Eligible Noteholder" means a Senior Unsecured Noteholder (including any Commitment Party) that: (i) if such
Person is in the United States, is(A)an institution that is an "accredited investor" within the meaning ofRule 501(a)(1),
(2),(3) or (7) of Regulation D under the U.S. Securities Act or (B) a "qualified institutional buyer" (a "QIB") as
defined in Rule 144A("Rule 144A")under the Securities Act; and (ii)ifsuch Person is resident in Canada or otherwise
outside of the United States, it is qualified to participate in the Pro Rata Offering in accordance with the Laws of its
jurisdiction of residence, including Regulation S under the U.S. Securities Act and it has provided evidence
satisfactory to the Applicants to demonstrate such qualification.'
"Escrow Agreement" means the escrow agreement on customary terms and conditions to be entered into in
connection with the Pro Rata Offering and the Direct Commitment Private Placement, in form and substance
satisfactory to the Applicants, and the Majority Commitment Parties, each acting reasonably.
"Existing Lenders" means the lenders party to the First Lien Credit Agreement.
"Existing Shares" means all Common Shares outstanding immediately prior to the Effective Time.

Participation Form to include necessary representations with respect to eligibility.

"Fairness Opinion" means the fairness opinion dated July 13, 2020 provided by Peters & Co.
"Final Order" means the Order ofthe Court approving the Arrangement under section 192 of the CBCA,which shall
include such terms as may be necessary or appropriate to give effect to the Arrangement and the Plan of Arrangement,
in form and substance satisfactory to the Applicants,the Initial Consenting Noteholders and the Majority Commitment
Parties, each acting reasonably.
"First Lien Agent" means HSBC Bank Canada, as agent under the First Lien Credit Agreement, and any successor
thereof
"First Lien Credit Agreement" means the Amended and Restated Credit Agreement dated April 30, 2019 between
Calfrac, as borrower, the First Lien Lenders, and the First Lien Agent, as amended, restated or supplemented from
time to time.
"First Lien Credit Agreement Amendment" means the amendment to the First Lien Credit Agreement entered into
in connection with the Plan of Arrangement.
"First Lien Credit Facility" means, collectively, the Syndicated Facility and the Operating Facility (as such terms
are defined in the First Lien Credit Agreement) available pursuant to the First Lien Credit Agreement.
"First Lien Lenders" means HSBC Bank Canada and each of the other financial institutions party to the First Lien
Credit Agreement, as lenders.
"Funding Commitment Party" mean a Commitment Party: (i) in respect of whom the Commitment Letter has not
been terminated; and (ii) who has deposited in escrow with the Escrow Agent its Direct Commitment in full in cash
by the Funding Deadline and, if applicable, the Shortfall Commitment in full in cash by the Shortfall Funding
Deadline, in accordance with the Commitment Letter and the Plan of Arrangement.
"Funding Deadline" means 5:00 p.m. on September [•], 2020, or such other date as the Applicants and the Majority
Commitment Parties may agree, each acting reasonably.
"Funding Electing Noteholder" has the meaning ascribed thereto in the Plan of Arrangement.
"G2S2" means G2S2 Capital Inc.
"Governmental Entity" means any government, regulatory authority, governmental department, agency,
commission, bureau, official, minister, Crown corporation, court, board, tribunal or dispute settlement 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.
"Independent Directors" means, collectively, Gregory S. Fletcher, James S. Blair, Kevin R. Baker, Douglas R.
Ramsay and Lorne A. Gartner.
"Initial Commitment Amount" means an amount equal to $45,000,000.
"Initial Commitment Parties" means those Persons that entered into the Commitment Letter as of July 13, 2020, as
the "Initial Commitment Parties" thereunder, and their permitted assigns.
"Initial Consenting Noteholders" means collectively,the Senior Unsecured Noteholders who are identified as "Initial
Consenting Noteholders" in the Noteholder Support Agreement.
"Insider" means "reporting insiders" as defined in National Instniment 55-104 — Insider Reporting Requirements
and Exemptions ofthe Canadian Securities Administrators.
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"Intercreditor Agreement" means the new intercreditor agreement entered into between the Company, Calfrac LP
and Calfrac Well Services Corp., as debtors, the New 1.5 Lien Notes Trustee, as trustee and collateral agent for the
holders of the New 1.5 Lien Notes and the First Lien Credit Agent, as agent under the First Lien Credit Agreement.
"Interim Order" means collectively:(a)the preliminary interim order ofthe Court in respect ofthe Applicants granted
on July 13, 2020; and(b)the interim order of the Court in respect of the Applicants granted on [Interim Order Date],
which, among other things, approves the calling of, and the date for, the Meetings, as such order may be amended
from time to time in a manner acceptable to the Applicants, the Initial Consenting Noteholders and the Majority
Commitment Parties, each acting reasonably.
"Intermediary" means a broker, custodian, investment dealer, nominee, bank, trust company or other intermediary.
"Investor Rights Agreement" means an agreement to be entered into among Calfrac and the Initial Commitment
Parties with respect to certain matters as contemplated by Schedule "H" to the Commitment Letter, in form and
substance satisfactory to Calfrac and the Initial Commitment Parties, acting reasonably.
"Law" or "Laws" means any law, statute, constitution, treaty convention, code, injunction, order, decree, consent
decree,judgment, rule, regulation, ordinance or other pronouncement having the effect of law whether in Canada,the
United States or any other country, or any domestic or foreign state, county, province, city or other political
subdivision or of any Governmental Entity.
"Letter of Transmittal" means the letter of transmittal to be completed by registered holders ofExisting Shares as a
condition to receiving such Shareholder's post-Share Consolidation Common Shares pursuant to the Plan of
Arrangement.
"Majority Commitment Parties" means Commitment Parties whose aggregate Commitment Pro Rata Share exceeds
66%%,provided that such Commitment Parties must include at least one member of the Ad Hoc Committee (as at the
date of the Commitment Letter) whose Commitment Pro Rata Share as at the applicable date of determination is at
least 80% of its Commitment Pro Rata Share on the date of the Commitment Letter (or, if applicable, following any
adjustment to such Commitment Pro Rata Share in respect of Reallocated Pro Rata Share pursuant to section 10(c) of
the Commitment Letter), but only to the extent that any such member of the Ad Hoc Committee continues to satisfy
such requirement as at the applicable determination date.
"Management" means the management ofthe Company as of the date ofthis Circular.
"MATCO" means MATCO Investments Ltd.
"Maturity Date" means the maturity date of the New 1.5 Lien Notes, being the date three (3)years from the Effective
Date.
"Meetings" means, collectively, the Senior Unsecured Noteholders' Meeting and the Shareholders' Meeting.
"MI 61-101" means Multilateral Instrument 61-101 —Protection ofMinority Security Holders in Special Transactions.
"New 1.5 Lien Note Indenture" means the senior secured note indenture to be entered into between Calfrac, the
Obligors and the New 1.5 Lien Note Trustee on the Effective Date on terms substantially as described in this Circular
and/or as may otherwise be agreed by the Applicants and the Initial Commitment Parties, each acting reasonably, and
which shall govern the New 1.5 Lien Notes and pursuant to which the New 1.5 Lien Notes will be issued.
"New 1.5 Lien Note Offering" means, collectively, the Direct Commitment Private Placement and the Pro Rata
Offering.
"New 1.5 Lien Note Trustee" means a trustee under the New 1.5 Lien Note Indenture as agreed to by the Applicants
and the Initial Commitment Parties, each acting reasonably.

"New 1.5 Lien Notes" means in aggregate the $60,000,000 in new senior secured convertible payment-in-kind notes
to be issued on the Effective Date pursuant to the Plan of Arrangement and the New 1.5 Lien Note Indenture.
"New Common Shares" means newly issued Common Shares issued to the Senior Unsecured Noteholders and
Commitment Parties on the Effective Date pursuant to the Plan of Arrangement.
"Noteholder Support Agreement" mean, collectively, the noteholder support agreements (including all schedules
attached thereto) among Calfrac and the Senior Unsecured Noteholders party thereto dated on or after July 13, 2020,
entered into in respect of the Recapitalization Transaction and pursuant to which such Senior Unsecured Noteholders
have agreed to vote their Senior Unsecured Notes in favour of the Recapitalization Transaction and Plan of
Arrangement, as such agreements may be amended, modified and/or supplemented from time to time.
"Noteholder Voting Record Date" means July 13, 2020.
"Notices of Meeting" means, the Senior Unsecured Noteholders' Notice and the Shareholders' Notice.
"Obligations" means all liabilities, duties and obligations, including without limitation principal and interest, any
make whole, redemption or similar premiums, reimbursement obligations, fees, penalties, damages, guarantees,
indemnities, costs, expenses or otherwise, and any other liabilities, duties or obligations, whether direct or indirect,
absolute or contingent, due or to become due, or now existing or hereafter incurred, which may arise under, out of, or
in connection with, the applicable Senior Unsecured Note Document.
"Obligors" means, collectively, Calfrac LP and Calfrac Well Services Corp.
"Omnibus Incentive Plan" means the omnibus long-term incentive plan of the Company dated [6], 2020.
"Opinions" means the CBCA Opinion and the Fairness Opinion.
"Options" means options to acquire Common Shares of Calfrac outstanding under the Stock Option Plan.
"Order" means any order entered by the Court in the CBCA Proceedings [or the Chapter 15 Proceedings].
"Outside Date" means October 31, 2020 (or such other date as Calfrac and the Initial Consenting Noteholders may
agree in writing).
"Participation Deadline" means 5:00 p.m. on [0], 2020, or such other date as the Applicants and the Majority
Commitment Parties may agree, each acting reasonably.
"Participation Form" means the participation form to be circulated to Senior Unsecured Noteholders pursuant to the
Interim Order and completed by such Eligible Noteholders (or their respective Intermediaries on their behalf) who
wish to participate in the Pro Rata Offering in advance of the Participation Deadline.
"Participation Record Date" means 12:00 p.m. on [0], 2020, or such other date as the Applicants and the Majority
Commitment Parties may agree, each acting reasonably.
"Person" means an individual, a corporation, a partnership, a limited liability company, organization, trustee,
executor, administrator, a trust, an unincorporated association, a Governmental Entity or any agency, instrumentality
or political subdivision of a Governmental Entity, or any other entity or body.
"Plan of Arrangement" means the plan of arrangement substantially in the form and content of Appendix "H" to this
Circular, subject to any amendments, modifications and/or supplements thereto made in accordance with the terms
thereof.
"Pro Rata Offering" means the offering ofNew 1.5 Lien Notes to Eligible Noteholders,in an aggregate amount equal
to the Pro Rata Offering Amount.
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"Pro Rata Offering Amount" means an amount equal to $15,000,000.
"Proxy,Information and Exchange Agent" means Kingsdale Advisors.
"PSU Plan" means the Company's performance share unit plan dated October 15, 2004.
"Recapitalization Transaction" means the Continuance and the transactions contemplated by the Plan of
Arrangement, including, without limitation, the Share Consolidation,the Senior Unsecured Note Exchange(including
the issuance of the Early Consent Consideration), the Direct Commitment Private Placement, the Pro Rata Offering,
and the termination ofthe Stock Option Plan.
"Registered Senior Unsecured Noteholder" means a Senior Unsecured Noteholder as shown on the register
maintained by or on behalf of Calfrac for the Senior Unsecured Notes.
"Registered Shareholder" means a Shareholder as shown in the register maintained by or on behalf of Calfrac for
the Common Shares.
"Registration Rights Agreement" means the registration rights agreement to be entered into on the Effective Date
between Calfrac and the Initial Commitment Parties, providing for the qualification for sale of the shares of Calfrac
in Canada, in a form acceptable to Calfrac and the Initial Commitment Parties, each acting reasonably.
"Regulation S" means Regulation S adopted by the SEC under the 1933 Act.
"Released Claims" has the meaning ascribed thereto in the Plan of Arrangement.
"Released Parties" means, collectively, the Applicants, the Shareholders, the Consenting Noteholders, the Senior
Unsecured Notes Trustee, the Existing Lenders, the First Lien Agent, the Escrow Agent, the Proxy, Information and
Exchange Agent and each of the foregoing Persons' respective principals, members, managed accounts or funds, fund
advisors, current and former directors and officers, employees, financial and other advisors, legal counsel and agents.
"SEC" means the United States Securities and Exchange Commission.
"Second Lien Note Indenture" means the indenture dated February 14, 2020 among Calfrac LP, as issuer of the
Second Lien Notes, Calfrac and Calfrac Well Services Corp., as initial guarantors, and the Second Lien Notes Trustee.
"Second Lien Noteholders" means a holder or holders of the Second Lien Notes, in their capacity as such.
"Second Lien Notes" means the 10.875% second lien secured notes of Calfrac LP in the maximum aggregate amount
of USD$120,000,100 due 2026 and issued and outstanding pursuant to the Second Lien Note Indenture.
"Second Lien Notes Trustee" means Wilmington Trust, National Association, in its capacity as trustee under the
Second Lien Note Indenture, and any successor thereof.
"Securities Laws" means collectively, Canadian Securities Laws and U.S. Securities Laws.
"Senior Unsecured Note Documents" means, collectively, the Senior Unsecured Note Indenture, the Senior
Unsecured Notes, and all other documentation related to the foregoing or governing the Senior Unsecured Notes.
"Senior Unsecured Note Exchange" means that component of the Recapitalization Transaction pursuant to which:
(a)the Senior Unsecured Notes will be compromised and exchanged for approximately [.] post-Share Consolidation
Common Shares comprising the Senior Unsecured Noteholder Common Share Pool, and allocated to the Senior
Unsecured Noteholders on the basis oftheir Senior Unsecured Noteholder Pro Rata Share, in full and final satisfaction
of their Senior Unsecured Note Claims; and (b) Early Consenting Noteholders will receive their Early Consenting
Noteholder Pro Rata Share of the Early Consenting Noteholder New Common Share Pool, comprising the Early
Consent Consideration for voting in favour of the Recapitalization Transaction and Plan of Arrangement, in addition
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to any New Common Shares received by such Early Consenting Noteholder pursuant to(a)above.
"Senior Unsecured Note Indenture" means the indenture dated May 30, 2018 among Calfrac LP, as issuer of the
Senior Unsecured Notes, Calfrac and Calfrac Well Services Corp., as initial guarantors, and the Senior Unsecured
Notes Trustee.
"Senior Unsecured Noteholder Claim" means all outstanding Obligations owing by any Person, whether as issuer,
guarantor or otherwise, with respect to the Senior Unsecured Notes or the Senior Unsecured Notes Indenture as at the
Effective Date, including, without limitation, all outstanding principal, accrued and unpaid interest at the applicable
contract rate, and any fees and other payments(including any applicable prepayment and/or make-whole amounts) as
at the Effective Date.
"Senior Unsecured Noteholder New Common Share Pool" means [e] post-Share Consolidation Common Shares,
subject to the treatment of fractional interests in accordance with the Plan of Arrangement, representing 86% of the
aggregate Common Shares issued and outstanding immediately following the implementation of Section 5.3(b)ofthe
Plan of Arrangement(but, for greater certainty, before further dilution as a result of the issuance ofthe Commitment
Consideration Shares pursuant to Section 5.3(d) ofthe Plan of Arrangement), and subject to adjustment in accordance
with Section 4.4 of the Plan of Arrangement.
"Senior Unsecured Noteholder Pro Rata Share" means, in respect of a Senior Unsecured Noteholder,(i) the total
principal amount of Senior Unsecured Notes held by that Senior Unsecured Noteholder as at immediately prior to the
Effective Date, divided by (ii)the aggregate principal amount of Senior Unsecured Notes held by all Senior Unsecured
Noteholders as at immediately prior to the Effective Date.
"Senior Unsecured Noteholder VIEF" means the Senior Unsecured Noteholder proxy and voting information and
election form.
"Senior Unsecured Noteholders" means holders of Senior Unsecured Notes (including, as the context requires,
beneficial holders of Senior Unsecured Notes).
"Senior Unsecured Noteholders' Arrangement Resolution" means the resolution of the Senior Unsecured
Noteholders relating to the Arrangement to be considered at the Senior Unsecured Noteholders'Meeting, substantially
in the form attached as Appendix "A" to the Circular.
"Senior Unsecured Noteholders' Meeting" means the meeting of the Senior Unsecured Noteholders as of the
Noteholder Voting Record Date called and held pursuant to the Interim Order for the purpose of considering and
voting on the Senior Unsecured Noteholders' Arrangement Resolution and to consider such other matters as may
properly come before such meeting and includes any adjournment(s) or postponement(s) ofsuch meeting.
"Senior Unsecured Noteholders' Meeting Package" means, collectively, this Circular (including the Senior
Unsecured Noteholders' Notice, the Notice of Application and the Interim Order), the Participation Form and the
Senior Unsecured Noteholder VIEF, along with such amendments or additional documents as the Applicants may
determine are necessary or desirable and not inconsistent with the terms of the Interim Order.
"Senior Unsecured Noteholders' Notice" means the notice of the Senior Unsecured Noteholders' Meeting.
"Senior Unsecured Notes" means the 8.50% senior unsecured notes of Calfrac LP in the maximum aggregate amount
of USD$650,000,000 due 2026 and issued and outstanding pursuant to the Senior Unsecured Note Indenture.
"Senior Unsecured Notes Trustee" means [the Bank of Oklahoma], as trustee, in its capacity as trustee under the
Senior Unsecured Note Indenture, and any successor thereof.
"Share Consolidation" means the consolidation of Existing Shares on the basis of one Common Share for every [•]
Existing Share pursuant to the Plan of Arrangement.

"Shareholder Rights Plan" means the shareholder rights plan for Calfrac, in a form acceptable to Calfrac, the Initial
Commitment Parties and the Initial Consenting Noteholders, the terms and conditions of which are summarized in
Appendix "K" to this Circular.
"Shareholder Support Agreement" mean,collectively,the Shareholder Support Agreements(including all schedules
attached thereto) among Calfrac and the Supporting Shareholders relating to the Recapitalization Transaction, as such
agreements may be amended, modified and/or supplemented from time to time.
"Shareholder Voting Record Date" means August 10, 2020.
"Shareholders" means the holders of Common Shares.
"Shareholders' Arrangement Resolution" means the resolution of the Shareholders relating to the Arrangement to
be considered at the Shareholders' Meeting, substantially in the form attached as Appendix "B" to this Circular.
"Shareholders' Meeting" means the meeting of the Shareholders as of the Shareholder Voting Record Date called
and held pursuant to the Interim Order for the purpose of considering and voting on the Shareholders' Arrangement
Resolution and to consider such other matters as may properly come before such meeting and includes any
adjournment(s) or postponement(s) of such meeting.
"Shareholders' Meeting Package" means, collectively, this Circular (including the Shareholders' Notice, the Notice
of Application and the Interim Order), the form of proxy and the Letter of Transmittal, along with such amendments
or additional documents as the Applicants may determine are necessary or desirable and not inconsistent with the
terms of the Interim Order.
"Shareholders' Notice" means the notice of the Shareholders' Meeting.
"Shareholders' TSX 1.5 Lien Notes Resolution" means the resolution of the disinterested Shareholders as of the
Shareholder Voting Record Date approving the issuance of the New 1.5 Lien Notes:(a) at a conversion price that
exceeds the maximum discount permitted by the TSX and which could result in dilution of in excess of 25% ofthe
then issued and outstanding Common Shares;(b)that could, upon conversion of the New 1.5 Lien Notes, materially
affect control of the Company; and (c) where the number of shares issuable to Insiders of the Company as a group,
upon conversion of the New 1.5 Lien Notes, exceeds 10% of the then issued and outstanding Common Shares,
substantially in the form as set out in Appendix "B" to this Circular.
"Shareholders' TSX Note Exchange Resolution" means the resolution of the disinterested Shareholders as of the
Shareholder Voting Record Date approving the issuance of New Common Shares up to a maximum of[.] New
Common Shares pursuant to the Senior Unsecured Note Exchange where the number of shares issuable to Insiders of
the Company as a group exceeds 10% of the then issued and outstanding Common Shares, substantially in the form
as set out in Appendix "B" to this Circular.
"Shareholders' TSX Omnibus Incentive Plan Resolution" means the resolution of the Shareholders as of the
Shareholder Voting Record Date approving the adoption of the Omnibus Incentive Plan, the full text of which is set
forth in Appendix "B" to this Circular.
"Shareholders' TSX Shareholder Rights Plan Resolution" means the resolution of the Shareholders as of the
Shareholder Voting Record Date approving the adoption of the Shareholder Rights Plan, the full text of which is set
forth in Appendix "B" to this Circular.
"Shareholders' TSX Resolutions" means the Shareholders' TSX Note Exchange Resolution, the Shareholders' TSX
1.5 Lien Notes Resolution, the Shareholders' TSX Omnibus Incentive Plan Resolution and the Shareholders' TSX
Shareholder Right Plan Resolution.
"Shortfall Amount" means the Pro Rata Offering Amount, less the aggregate Electing Noteholder Amounts which
have been funded to and received by the Escrow Agent by the Participation Deadline by all Electing Noteholders.

"Shortfall Commitment" means: (a) in respect of each Commitment Party (other than G2S2 and MATCO), its
respective Commitment Pro Rata Share of the Shortfall Amount; and (b)in respect of G2S2,the remaining Shortfall
Amount after the application of(a)above.
"Shortfall Funding Deadline" means 5:00 p.m. on [*], 2020, or such other date as the Applicant and the Majority
Commitment Parties may agree, each acting reasonably.
"Stock Option Plan" means the Company's stock option plan approved by the directors on December 5, 2017, and
by the Shareholders on May 9, 2017.
"Subscription Privilege" means the right of an Eligible Noteholder to participate in the Pro Rata Offering by electing,
in accordance with the provisions of the Participation Form, to subscribe for and purchase from Calfrac up to its
Electing Noteholder Pro Rata Share ofPro Rata Offering Amount.
"Support Agreements" means, collectively, the Noteholder Support Agreements and the Shareholder Support
Agreements, along with any other support agreements with Shareholders or Senior Unsecured Noteholders pursuant
to which such Shareholders or Senior Unsecured Noteholders have agreed, among other things and subject to the terms
of such agreements, to vote in favour of the Arrangement.
"Support Joinder Agreement" means ajoinder agreement, the form of which is appended to the form ofNoteholder
Support Agreement, pursuant to which a Senior Unsecured Noteholder agrees, among other things, to be bound by
and subject to the terms of the Noteholder Support Agreement and thereby become a Consenting Noteholder
thereunder.
"Supporting Shareholders" means the Shareholders who have entered into the Shareholder Support Agreements with
the Company.
"Tax Act" means the Income Tax Act(Canada), R.S.C. 1985, c. 1, and the regulations thereto, as now in effect and as
it may be amended from time to time prior to the Effective Date.
"Transfer Agent" means Computershare Trust Company of Canada.
"TSX" means the Toronto Stock Exchange.
"TSX Conditional Listing Approval" means the conditional listing approval of the TSX in respect of the New
Common Shares issuable to the Senior Unsecured Noteholders pursuant to the Plan of Arrangement and the New
Common Shares issuable on conversion of the New 1.5 Lien Notes.
"US$" or "U.S. Dollars" means the lawful currency of the United States of America.
"U.S." or "United States" means the "United States" as defined in Regulation S.
"U.S. Securities Laws" means collectively, the 1933 Act and the 1934 Act.
"Voting Parties" means, collectively, the Senior Unsecured Noteholders and Shareholders that are entitled to vote at
the Meetings, as applicable.

CALFRAC WELL SERVICES LTD.
NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
TAKE NOTICE that, pursuant to an interim order (the "Interim Order") of the Court of Queen's Bench of Alberta
(the "Court") dated [Interim Order Date], a special meeting (the "Shareholders' Meeting")of the registered holders
(the "Shareholders") of common shares (the "Existing Shares") of Calfrac Well Services Ltd. ("Calfrac" or
the "Company") will be held in a virtual-only format conducted via live audio online webcast at [Shareholders
Meeting Website], at [Shareholders Meeting Time](Calgary time) on [Shareholders Meeting Date] to, among other
things:
1.

consider and, if deemed advisable, to pass, with or without variation, a special resolution (the "Continuance
Resolution") approving the continuance of Calfrac into the federal jurisdiction of Canada under the Canada
Business Corporations Act(the "Continuance"),the full text of which resolution is set forth in Appendix "B"
to the Circular, and as more particularly described in the accompanying management information circular
dated [Circular Date](the "Circular");

2.

consider and, ifdeemed advisable, to pass, with or without variation, a special resolution(the "Shareholders'
Arrangement Resolution"), the full text of which is set out in Appendix "B" to the accompanying Circular,
approving an arrangement(the "Arrangement")pursuant to Section 192 ofthe CBCA, which Arrangement
is more particularly described in the Circular;

3.

if the Shareholders' Arrangement Resolution is passed, to consider and, if deemed advisable, to pass the
following resolutions (collectively, the "Shareholders' TSX Resolutions"), in each case the full text of
which is set out in Appendix "B" to the accompanying Circular:

4.

(i)

the Shareholders' TSX Note Exchange Resolution;

(ii)

the Shareholders' TSX 1.5 Lien Notes Resolution;

(iii)

the Shareholders' TSX Omnibus Incentive Plan Resolution; and

(iv)

the Shareholders' TSX Shareholder Rights Plan Resolution; and

transact such other business as may properly come before the Shareholders' Meeting or any adjournment or
adjournments thereof.

AND NOTICE IS HEREBY GIVEN that the Court has been advised that its order approving the Arrangement, if
granted, will constitute the basis for an exemption from the registration requirements ofthe 1933 Act, as amended, as
provided by Section 3(a)(10)thereof, with respect to the issuance ofthe New Common Shares to be issued pursuant
to the Arrangement.
Capitalized terms used herein, and not otherwise defined, have the meanings set forth in the Circular. Additional
information on the above matters can be found in the Circular.
Calfrac reserves the right, in its sole discretion, to withdraw the Continuance Resolution, the Shareholders'
Arrangement Resolution and any one ofthe Shareholders' TSX Resolutions from being put before the Shareholders'
Meeting.
The record date for entitlement to notice of the Shareholders' Meeting is [Shareholders Record Date](the "Record
Date"). At the Shareholders' Meeting, each Shareholder as of 5:00 p.m.(MDT)on the Record Date will be entitled to
one vote for each Existing Share held as at the Record Date.
Subject to any further order of the Court, the Court has set the quorum for the Shareholders' Meeting at two or more
persons entitled to vote at the Shareholders' Meeting present virtually or represented by proxy.

This year, in light of the rapidly evolving global COVID-19 public health emergency and to protect our employees,
shareholders and other stakeholders, Calfrac will hold the Shareholders' Meeting in a virtual only format, which will
be conducted via live audio webcast. Shareholders will have an equal opportunity to participate in the Shareholders'
Meeting online regardless of their geographic location. Provided they are connected to the internet and comply with
all ofthe requirements set out in the Circular, Registered Shareholders and duly appointed proxyholders will be able
to attend and participate in the Shareholders' Meeting, ask questions and vote in real time at [Shareholders Meeting
Website]. Non-Registered Holders who have not duly appointed themselves as proxyholder will be able to attend the
Shareholders' Meeting as guests, but guests will not be able to vote at the Shareholders' Meeting. Shareholders that
usually vote by proxy ahead ofthe Shareholders' Meeting will be able to do so in the normal way as described below.
The Circular, this notice, the form of Shareholder proxy, the form of shareholder voting instruction form and a letter
oftransmittal (collectively, the "Shareholders' Meeting Package") are being mailed to Shareholders of record as at
the Record Date and are available online under the Company's profile on SEDAR at www.sedar.com. Shareholders
are reminded to review the Shareholders' Meeting Package before voting.
If you receive these materials through your broker, custodian, investment dealer, nominee, bank, trust
company or other Intermediary (an "Intermediary"), you should follow the instructions provided by such
Intermediary in order to vote your Existing Shares.
All Shareholders are requested to vote in accordance with the instructions provided on the appropriate proxy or voting
instruction form, as applicable, using one of the available methods. In order to be effective, proxies and voting
instruction forms must be received by the Company's transfer agent at or prior to 5:00 p.m.(MDT)on[Proxy Deadline]
or such later date as may be agreed by Calfrac, in consultation with the Initial Consenting Noteholders in the event
that the Shareholders' Meeting is postponed or adjourned (the "Voting Deadline") or such earlier deadline as an
Intermediary may advise the applicable beneficial holder.
Shareholders can submit their proxy (i) by mail using the enclosed return envelope or one addressed to Computershare
Trust Company of Canada,Proxy Department, 135 West Beaver Creek, P.O. Box 300,Richmond Hill, Ontario, L4B
4R5;(ii) by hand delivery to Computershare Trust Company ofCanada,600,530 - 8th Avenue S.W., Calgary, Alberta,
T2P 3S8; or (iii) by facsimile to (403) 267-6529 or 1-866-249-7775. If you vote through the internet, you may also
appoint another person to be your proxyholder. Please go to www.investorvote.com and follow the instructions. You
will require your 15-digit control number found on your proxy form.
If you receive more than one proxy form because you own Common Shares registered in different names or addresses,
each proxy form should be completed and returned.
If you receive these materials through an Intermediary, please complete and sign the materials in accordance with the
instructions provided to you by such Intermediary. Failure to do so may result in your Existing Shares not being
eligible to be voted at the Shareholders' Meeting.
An Shareholder may appoint another person as his, her or its proxyholder by contacting Kingsdale Advisors and
following the instructions as provided. Shareholders requiring assistance should contact the Proxy and Information
Agent. Persons appointed as proxyholders need not be Shareholders.
The vote required to pass the Continuance Resolution and the Shareholders' Arrangement Resolution is not less than
662/3% of the votes cast by the Shareholders present in person or represented by proxy at the Shareholders' Meeting.
In addition, the Shareholders' Arrangement Resolution, excluding the votes of those Shareholders required to be
excluded pursuant to Multilateral Instrument 61-101 ("MI 61-101"), shall be counted for the purpose of the approval
ofthe issuance ofthe New 1.5 Lien Notes to the extent such issuance constitutes a "related party transaction" for the
purpose of MI 61-101 and to the extent required pursuant to MI 61-101.
In accordance with the policies ofthe TSX,the Shareholders of the Company must approve the following aspects of
the Recapitalization Transaction and the issuance of the New 1.5 Lien Notes (collectively, the "TSX Approval
Matters"):

(a) The issuance of New Common Shares pursuant to the Senior Unsecured Note Exchange, where the number
ofNew Common Shares issuable to Insiders of the Company as a group exceeds 10% of the then issued and
outstanding Common Shares (pursuant to section 604(a)(ii) of the TSX Company Manual), to be approved
by disinterested Shareholders by way of the Shareholders' TSX Note Exchange Resolution. For purposes of
the Shareholders' TSX Note Exchange Resolution, Common Shares held by Insiders participating in the
Senior Unsecured Note Exchange will be excluded from voting.
(b) The issuance of Common Shares upon the conversion ofthe New 1.5 Lien Notes:(i) would "materially affect
control" ofthe Company(as G2S2 and its affiliates would own in excess of30% ofthe outstanding Common
Shares and would be entitled to receive additional Common Shares upon the conversion of its New 1.5 Lien
Notes); (ii) where the number of Common Shares issuable to Insiders of the Company as a group, upon
conversion, exceeds 10% of the then issued and outstanding Common Shares; and (iii) at a conversion price
that exceeds the maximum discount permitted by the TSX and which could result in dilution of in excess of
25% of the then issued and outstanding Common Shares (pursuant to sections 604(a)(i), 604(a)(ii), 607(e)
and 607(g)(i) of the TSX Company Manual) to be approved by disinterested Shareholders by way of the
Shareholders' TSX 1.5 Lien Notes Resolution. The Conversion Price ofthe New 1.5 Lien Notes represents a
discount of[.]% to the Closing Price, which exceeds the maximum discount permitted by the TSX,and the
total number of New Common Shares to be issued upon conversion of all New 1.5 Lien Notes would exceed
25% of the then issued and outstanding New Common Shares on a post-Share Consolidation basis. For
purposes of the Shareholders' TSX 1.5 Lien Notes Resolution, Common Shares held by interested
Shareholders (including MATCO) will be excluded from voting. To the knowledge of the Company,
MATCO holds [0] Common Shares or approximately [.]% of the outstanding Common Shares.
The vote required to pass each of the TSX Note Exchange Resolution and the TSX 1.5 Lien Notes Resolution is a
majority of the votes cast by the applicable disinterested Shareholders present or represented by proxy at the
Shareholders' Meeting.
The Shareholders must approve, as separate matters, the Shareholders' TSX Omnibus Incentive Plan Resolution in
respect ofthe adoption ofthe Omnibus Incentive Plan, and the Shareholders'TSX Shareholder Rights Plan Resolution
in respect of the implementation of the Shareholder Rights Plan. In each regard, no Shareholders are excluded from
voting on the Shareholders' TSX Omnibus Incentive Plan Resolution or the Shareholders' TSX Shareholder Rights
Plan Resolution.
Shareholders that hold Senior Unsecured Notes should contact Kingsdale Advisors,by:(i)telephone,toll-free in North
America at 1-866-229-8874 or at 416-867-2272 outside of North America; or (ii) e-mail to
corpaction@kingsdale.com.
The implementation of the Arrangement is subject to, among other things, the approval of the Arrangement by the
Senior Unsecured Noteholders at a separate meeting, other approvals as may be required by the Court and the TSX,
any applicable regulatory approvals, the approval of the Court and the satisfaction or waiver of other applicable
conditions to the Arrangement. The hearing to consider Court approval of the Arrangement is scheduled to be heard
at the Court, located at 601 - 5th Street S.W., Calgary, Alberta, at [Approval Time](MDT) on [Approval Date].
Pursuant to the Interim Order, Calfrac may seek may seek Court approval ofthe Arrangement even ifthe Shareholders'
Arrangement Resolution is not approved by the Shareholders at the Shareholders' Meeting.
Pursuant to Section 191 of the Business Corporations Act(Alberta), registered holders of Existing Shares will
have the right to dissent in respect of the Continuance Resolution and,if the Continuance becomes effective, to
be paid by Calfrac the fair value of the Existing Shares in respect of which a Registered Shareholder validly
exercises such Dissent Right. If a Registered Shareholder wishes to dissent, a written notice of dissent must be
received by the Company at 407 - 8th Avenue S.W., Calgary, Alberta, T2P 1E5, Attention: Investor Relations,
at or before the Shareholders' Meeting(or if the Shareholders' Meeting is adjourned or postponed,at such date
and time as may be determined by an order of the Court). Details regarding the Dissent Right can be found in
the accompanying Circular under "Description of the Recapitalization Transaction — Continuance of Calfrac
from Alberta to Canada — Continuance Right ofDissent".
The Interim Order does not provide for any dissent rights with respect to the Shareholders' Arrangement

Resolution.
DATED at Calgary, Alberta, this [.] day of[0], 2020.
(Signed)"[or
[Name]
[Title]
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CALFRAC WELL SERVICES LTD.
NOTICE OF MEETING OF SENIOR UNSECURED NOTEHOLDERS
TAKE NOTICE that, pursuant to an order (the "Interim Order") of the Court of Queen's Bench of Alberta
(the "Court") dated [Interim Order Date], a meeting (the "Senior Unsecured Noteholders' Meeting") of the
registered holders (the "Senior Unsecured Noteholders") of 8.50% senior unsecured notes due 2026 (the "Senior
Unsecured Notes") of Calfrac Holdings LP ("Calfrac LP") will be held in a virtual-only format conducted via live
audio online webcast at [Noteholders Meeting Website], at [Noteholders Meeting Time] (Calgary time) on
[Noteholders Meeting Date] for the following purposes:
1.

to consider and, if deemed advisable, to pass, with or without variation, a special resolution (the "Senior
Unsecured Noteholders' Arrangement Resolution"), the full text of which is set out in Appendix "A" to
the accompanying Circular, approving an arrangement(the "Arrangement")pursuant to Section 192 of the
CBCA which Arrangement is more particularly described in the management information circular dated
[Circular Date](the "Circular"); and

2.

to transact such other business as may properly come before the Senior Unsecured Noteholders' Meeting or
any adjournment thereof.

AND NOTICE IS HEREBY GIVEN that the Court has been advised that its order approving the Arrangement, if
granted, will constitute the basis for an exemption from the registration requirements of the 1933 Act, as
amended, as provided by Section 3(a)(10) thethroughreof, with respect to the issuance of certain New
Common Shares to the Senior Unsecured Noteholders to be issued pursuant to the Arrangement.
Capitalized terms used herein, and not otherwise defined, have the meanings set forth in the Circular. Additional
information on the above matters can be found in the Circular.
The record date for entitlement to notice of the Senior Unsecured Noteholders' Meeting has been set by the Court,
subject to any further order by the Court, as of July 13, 2020 (the "Record Date"). Senior Unsecured Noteholders
entitled to vote at the Senior Unsecured Noteholders' Meeting will be entitled to one vote for each US$1,000 principal
amount of Senior Unsecured Notes owed to such Senior Unsecured Noteholder as of 5:00 p.m.(MDT)on the Record
Date in respect ofthe Senior Unsecured Noteholders' Arrangement Resolution and any other matters to be considered
at the Senior Unsecured Noteholders' Meeting.
Subject to any further order ofthe Court, the Court has set the quorum for the Senior Unsecured Noteholders'Meeting
at two or more persons entitled to vote at the Senior Unsecured Noteholders' Meeting present virtually or represented
by proxies.
This year, in light of the rapidly evolving global COVID-19 public health emergency and to protect our employees,
Senior Unsecured Noteholders and other stakeholders, Calfrac will hold the Senior Unsecured Noteholders' Meeting
in a virtual only format, which will be conducted via live audio webcast. Senior Unsecured Noteholders will have an
equal opportunity to participate in the Senior Unsecured Noteholders' Meeting online regardless of their geographic
location. Provided they are connected to the internet and comply with all of the requirements set out in the Circular,
Senior Unsecured Noteholders and duly appointed proxyholders will be able to attend and participate in the Senior
Unsecured Noteholders' Meeting, ask questions and vote in real time at[Noteholders Meeting Website].
The Circular, this notice, the form of Senior Unsecured Noteholder participation form, the Senior Unsecured
Noteholder proxy and voting information and election form (the "Senior Unsecured Noteholder VIEF") and the
Participation Form (collectively, the "Senior Unsecured Noteholder Meeting Package") are being distributed to
Senior Unsecured Noteholders as at the Record Date and are available online under the Company's profile on SEDAR
at www.sedar.com. Senior Unsecured Noteholders are reminded to review the Senior Unsecured Noteholder Meeting
Package before voting.
If you receive these materials through your broker, custodian, investment dealer, nominee, bank, trust
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company or other intermediary (an "Intermediary"), you should follow the instructions provided by such
Intermediary in order to vote your Senior Unsecured Notes and receive certain consideration described in the
Circular (if applicable).
All Senior Unsecured Noteholders are requested to vote in accordance with the instructions provided in the Senior
Unsecured Noteholder VIEF, as applicable. In order to cast a vote at the Senior Unsecured Noteholders' Meeting,
beneficial holders of the Senior Unsecured Notes must submit to their respective Intermediaries at or prior to 5:00
p.m.(MDT) on [•], or such later date as may be agreed by Calfrac, in consultation with the Initial Consenting
Noteholders in the event that the Senior Unsecured Noteholders' Meeting is postponed or adjourned (the "Voting
Deadline") or such earlier deadline as an Intermediary may advise the applicable beneficial holder, their duly
completed Senior Unsecured Noteholder VIEF(or such other documentation or information as the Intermediary may
customarily request for purposes of obtaining voting and election instructions), following which Intermediaries shall
provide such voting and election instructions to Kingsdale Advisors, Calfrac's proxy, information and exchange agent
(the "Proxy,Information and Exchange Agent").
Senior Unsecured Noteholders that vote in favour ofthe Plan of Arrangement and submit their early consent election
as set forth in the Circular by 5:00 p.m.(MDT)on [I], or such later date as Calfrac may determine, in consultation
with the Early Consenting Noteholders (the "Early Consent Date"), will be entitled to receive their Early Consenting
Noteholder Pro Rata Share ofthe Initial Consenting Noteholder New Common Share Pool as partial consideration for
the exchange oftheir Senior Unsecured Notes, in addition to their Senior Unsecured Noteholder Pro Rata Share of the
Senior Unsecured Noteholder Common Share Pool on the terms set out in the Plan of Arrangement and the Circular.
Senior Unsecured Noteholders that do not vote in favour of the Plan of Arrangement and submit their early consent
election by the Early Consent Date will be entitled to receive only their Senior Unsecured Pro Rata Share ofthe Senior
Unsecured Noteholder Common Share Pool, and will not receive any portion ofthe Early Consenting Noteholder New
Common Share Pool, as set out in the Plan of Arrangement and the Circular.
A Senior Unsecured Noteholder may appoint another person as his, her or its proxyholder by contacting Kingsdale
Advisors and following the instructions as provided. Senior Unsecured Noteholders requiring assistance should
contact the Proxy and Information Agent. Persons appointed as proxyholders need not be Senior Unsecured
Noteholders.
Subject to any further order of the Court, the Senior Unsecured Noteholders' Arrangement Resolution must be passed
by at least two-thirds (662A%)of the votes cast by the Senior Unsecured Noteholders entitled to vote at the Senior
Unsecured Noteholders' Meeting and present or represented by proxy, voting together as a single class, at the Senior
Unsecured Noteholders' Meeting. The implementation of the Arrangement is subject to, among other things, the
approval of the Arrangement by the Court and other approvals as may be required by the Court and the TSX, any
applicable regulatory approvals, and the satisfaction or waiver of other applicable conditions to the Arrangement. The
hearing to seek Court approval of the Plan of Arrangement is scheduled to be heard at the Court, located at 601 - 5th
Street S.W., Calgary Alberta, T2P 5P7 at[Approval Time](MDT)on [Approval Date], or such other date/time as the
Court will advise.
DATED at Calgary, Alberta, this [.] day of[0], 2020.
(Signed)"[.]"
[Name]
[Title]
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SUMMARY
This summary highlights selected information from this Circular to help Affected Securityholders understand the
Recapitalization Transaction. Affected Securityholders should read this Circular carefully in its entirety to understand
the terms ofthe Recapitalization Transaction as well as tax and other considerations that may be important to them in
deciding whether to approve the Recapitalization Transaction and certain related matters. Affected Securityholders
should pay special attention to the "Risk Factors" section of this Circular. The following summary is qualified in its
entirety by reference to the detailed information contained or incorporated by reference in this Circular. Capitalized
terms used herein, and not otherwise defined, have the meanings ascribed to them in the "Glossary ofTerms".
CALFRAC WELL SERVICES LTD.
Calfrac is one of the world's largest hydraulic fracturing companies and a leading independent global provider of
specialized oilfield services with headquarters in Calgary, Alberta, Canada. An API Q2 certified company, Calfrac
operates in western Canada, the United States, Russia and Argentina. Calfrac's services include pressure pumping,
coiled tubing, cementing and other well stimulation services which are designed to help increase the production of oil
and natural gas.
Calfrac is listed on the TSX under the trading symbol "CFW".
Calfrac is incorporated under the ABCA. It is proposed as a special resolution to be considered by the Shareholders
at the Shareholders' Meeting that Calfrac continue under the CBCA for purposes of completing the Arrangement.
The Company has its head and principal office at 407 - 8th Avenue S.W., Calgary, Alberta, T2P 1E5 and its registered
office at Suite 4500, 855 - 2nd Street S.W., Calgary, Alberta, T2P 4K7.
12178711 CANADA INC.
ArrangeCo is a Company incorporated under the laws of Canada for the purposes of completing the Arrangement.
ArrangeCo has no operations or liabilities and is a wholly-owned subsidiary of Calfrac. ArrangeCo has its head and
principal office at 407 - 8th Avenue S.W., Calgary, Alberta, T2P 1E5, and its registered office at Suite 4500, 855 2nd Street S.W., Calgary, Alberta, T2P 4K7.
THE MEETINGS
Pursuant to the Interim Order, Calfrac has called:(i) the Shareholders' Meeting, to among other things, consider and,
if deemed advisable, to pass the Continuance Resolution, the Shareholders' Arrangement Resolution and the
Shareholders' TSX Resolutions; and (ii) the Senior Unsecured Noteholders' Meeting to consider and, if deemed
advisable, to pass the Senior Unsecured Noteholders' Arrangement Resolution. The Meetings will be conducted via
live audio online webcast at the links set out below and will be held at the following dates and times:
Meeting

Website

Time and Date

Senior Unsecured Noteholders'
Meeting

[Noteholders Meeting
Website]

[Noteholders Meeting Date] at [Noteholders
Meeting Time](Calgary time)

Shareholders' Meeting

[Shareholders Meeting
Website]

[Shareholders Meeting Date] at
[Shareholders Meeting Time](Calgary time)

Subject to any further Order of the Court: (i) quorum at the Senior Unsecured Noteholders' Meeting shall be two or
more Persons entitled to vote at the Senior Unsecured Noteholders' Meeting present in person or represented by
proxies; and (ii) quorum at the Shareholders' Meeting shall be two or more Persons entitled to vote at the Shareholders'
Meeting present in person or represented by proxies.
Procedures for Voting at the Meetings
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Subject to any further Order of the Court, pursuant to the Interim Order, those persons who are Senior Unsecured
Noteholders on the Noteholder Voting Record Date are entitled to attend and vote at the Senior Unsecured
Noteholders' Meeting. Senior Unsecured Noteholders entitled to vote at the Senior Unsecured Noteholders' Meeting
will be entitled to one vote for each US$1,000 principal amount of Senior Unsecured Notes owed to such Senior
Unsecured Noteholder as of the Noteholder Voting Record Date in respect of the Senior Unsecured Noteholders'
Arrangement Resolution and any other matters to be considered at the Senior Unsecured Noteholders'Meeting. Senior
Unsecured Noteholders who have questions or require further information on how to submit their vote at the Senior
Unsecured Noteholders' Meeting are encouraged to speak with their Intermediaries, or to contact Kingsdale Advisors
by:(i)telephone, toll-free in North America at 1-866-229-8874 or at 416-867-2272 outside of North America; or (ii)
e-mail to contactus@kinudaleadvisors.com.
Registered Shareholders as ofthe Shareholder Voting Record Date are entitled to attend and vote at the Shareholders'
Meeting. Shareholders will be entitled to one vote for each Common Share held as at the Shareholder Voting Record
Date.
See "Entitlement to Vote and Attend" and "Non-Registered Holders".
Securityholder Approvals
Pursuant to the Interim Order, quorum for the Shareholders' Meeting is at least two persons present virtually, being a
Shareholder entitled to vote thereat or a duly appointed proxy or representative for an absent Shareholder so entitled,
and representing in the aggregate not less than ten percent of the outstanding Common Shares carrying voting rights
at the meeting.
The vote required to pass the Continuance Resolution and the Shareholders' Arrangement Resolution is not less than
66%% of the votes cast by the Shareholders present in person or represented by proxy at the Shareholders' Meeting.
In addition, the Shareholders' Arrangement Resolution, excluding the votes of those Shareholders required to be
excluded pursuant to MI 61-101, shall be counted for the purpose ofthe approval of the issuance ofthe New 1.5 Lien
Notes to the extent such issuance constitutes a "related party transaction" for the purpose of MI 61-101 and to the
extent required pursuant to MI 61-101.
In accordance with the policies of the TSX,the Shareholders of the Company must approve the following aspects of
the Recapitalization Transaction and the issuance of the New 1.5 Lien Notes (collectively, the "TSX Approval
Matters"):
(a) The issuance of New Common Shares pursuant to the Senior Unsecured Note Exchange, where the number
of New Common Shares issuable to Insiders ofthe Company as a group exceeds 10% of the then issued and
outstanding Common Shares (pursuant to section 604(a)(ii) of the TSX Company Manual), to be approved
by disinterested Shareholders by way of the Shareholders' TSX Note Exchange Resolution. For purposes of
the Shareholders' TSX Note Exchange Resolution, Common Shares held by Insiders participating in the
Senior Unsecured Note Exchange will be excluded from voting.
(b) The issuance ofCommon Shares upon the conversion ofthe New 1.5 Lien Notes:(i) would "materially affect
control" ofthe Company(as G2S2 and its affiliates would own in excess of30% ofthe outstanding Common
Shares and would be entitled to receive additional Common Shares upon the conversion of its New 1.5 Lien
Notes); (ii) where the number of Common Shares issuable to Insiders of the Company as a group, upon
conversion, exceeds 10% ofthe then issued and outstanding Common Shares; and (iii) at a conversion price
that exceeds the maximum discount permitted by the TSX and which could result in dilution of in excess of
25% of the then issued and outstanding Common Shares (pursuant to sections 604(a)(i), 604(a)(ii), 607(e)
and 607(g)(i) of the TSX Company Manual) to be approved by disinterested Shareholders by way of the
Shareholders' TSX 1.5 Lien Notes Resolution. The Conversion Price of the New 1.5 Lien Notes represents a
discount of[id% to the Closing Price, which exceeds the maximum discount permitted by the TSX,and the
total number ofNew Common Shares to be issued upon conversion of all New 1.5 Lien Notes would exceed
25% of the then issued and outstanding New Common Shares on a post-Share Consolidation basis. For
purposes of the Shareholders' TSX 1.5 Lien Notes Resolution, Common Shares held by interested
Shareholders (including MATCO) will be excluded from voting. To the knowledge of the Company,
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MATCO holds[.]Common Shares or approximately [10]% of the outstanding Common Shares.
The vote required to pass each of the TSX Note Exchange Resolution and the TSX 1.5 Lien Notes Resolution is a
majority of the votes cast by the applicable disinterested Shareholders present or represented by proxy at the
Shareholders' Meeting.
The Shareholders must approve, as separate matters, the Shareholders' TSX Omnibus Incentive Plan Resolution in
respect ofthe adoption ofthe Omnibus Incentive Plan, and the Shareholders' TSX Shareholder Rights Plan Resolution
in respect of the implementation of the Shareholder Rights Plan. In each regard, no Shareholders are excluded from
voting on the Shareholders' TSX Omnibus Incentive Plan Resolution or the Shareholders' TSX Shareholder Rights
Plan Resolution.
Calfrac entered into the Support Agreements with certain Shareholders holding approximately [.]% of the Common
Shares. Pursuant to such Support Agreements, the Supporting Shareholders party thereto have agreed, among other
things and subject to the terms of the Support Agreement, to vote in favour of the Arrangement and the Shareholders'
TSX Resolutions.
See "Quorum and Voting Requirements" and "Shareholder Support Agreement" for further details.
Court Approval of Plan of Arrangement
The implementation of the Plan of Arrangement is subject to, among other things, approval of the Court. Prior to the
mailing ofthis Circular, Calfrac filed an Originating Application for the approval ofthe Arrangement and has obtained
a preliminary interim order dated July 13,2020,followed by an interim order dated [Interim Order Date],each attached
hereto as Appendix "M".
Following the Meetings, Calfrac intends to apply for the Final Order. A copy of the Application for the Final Order is
attached as part of Appendix "N" to this Circular. The hearing in respect of the Final Order is scheduled to take place
on [Approval Date] at[Approval Time](Calgary time), or such other time and/or date as the Court will advise, at the
courthouse at Calgary Courts Centre, 601 - 5th Street S.W., Calgary, Alberta, T2P 5P7.
The Final Order to be sought by Calfrac will, among other things, (a) declare that the Arrangement is fair and
reasonable,(b)approve the Plan of Arrangement,(c) authorize the Applicants to take all steps and actions necessary
or appropriate to implement the Plan of Arrangement, including the issuance of the New Common Shares and the
New 1.5 Lien Notes and the execution of the New 1.5 Lien Notes Documents,(d)approve the transactions, releases,
steps and actions under the Plan of Arrangement, and (e)order that, from and after the Effective Date, all persons shall
be deemed to have permanently waived any and all defaults or events of default or any non-compliance with any
covenant, obligation or term of any contract, credit agreement, credit document or other agreement relating to, arising
out of, or in connection with the Senior Unsecured Notes, the Senior Unsecured Notes Indenture, the Arrangement,
the Plan of Arrangement and the transactions completed thereunder, the Recapitalization Transaction, and the
commencement or continuation of the CBCA Proceedings or the Chapter 15 Proceedings, and all notices of default,
accelerations, demands for payment or steps or proceedings taken or commenced in connection with the foregoing
shall be deemed to have been rescinded and of no further force or effect.
At the hearing and subject to further order of the Court, any Senior Unsecured Noteholder, Shareholder or other
interested party, desiring to appear and make submissions at the application for the Final Order may do so, subject to
filing with the Court and serving upon the solicitors for Calfrac, on or before the date that is five Business Days prior
to the date ofthe hearing for the Final Order, a Notice ofIntention to Appear including such party's address for service
in the Province of Alberta and indicating whether such Senior Unsecured Noteholder, Shareholder or other interested
party intends to support or oppose the application or make submissions, together with a summary of the position such
party intends to advocate before the Court and any evidence or materials which such party intends to present to the
Court and satisfying any other requirements ofthe Court as provided in the Interim Order or otherwise. At the hearing
for the Final Order, the Court will consider, among other things, the procedural and substantive fairness and
reasonableness of the Arrangement, the approval of the Senior Unsecured Noteholders' Arrangement Resolution by
the Senior Unsecured Noteholders at the Senior Unsecured Noteholders'Meeting and the approval ofthe Shareholders'
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Arrangement Resolution by the Shareholders at the Shareholders' Meeting.
The Board has received the CBCA Opinion and such opinion is attached as Appendix "J" to this Circular. See "The
Arrangement Agreement — Required Approvals and Completion ofthe Arrangement".
DESCRIPTION OF THE RECAPITALIZATION TRANSACTION
Prior to the Recapitalization Transaction, it is intended that Calfrac will continue into the federaljurisdiction of Canada
under the CBCA. Details of the Continuance are described below. Thereafter, the Recapitalization Transaction will
be effected pursuant to the steps contained in the Plan of Arrangement. See "Plan ofArrangement".
Continuance
As the initial step in the Recapitalization Transaction, Calfrac intends to continue into the federal jurisdiction of
Canada. The articles of Calfrac following the Continuance will be substantially the same as the form attached as
Appendix "C". These articles are substantially the same as Calfrac's current articles. The Board believes that it is in
Calfrac's best interests to continue into the federal jurisdiction of Canada in order to be able to effect the Arrangement
pursuant to the CBCA.
The Shareholders will be asked to consider, and if deemed advisable, to approve the Continuance Resolution to effect
the continuance. Accordingly, the Board unanimously recommends that the Shareholders vote in favour of the
Continuance Resolution. If the Continuance Resolution is not approved at the Shareholders' Meeting then the
Recapitalization Transaction may not proceed. See Appendix "B" to this Circular for the full text of the Continuance
Resolution.
The Board may determine not to proceed with the Continuance at any time before or after the holding of the
Shareholders' Meeting but prior to the issuance of a Certificate of Continuance, without further action on the part of
Shareholders.
See "Description ofthe Recapitalization Transaction — Continuance ofCalfracfrom Alberta to Canada".
Continuance Right ofDissent
Pursuant to Section 191 of the ABCA, Registered Shareholders will have the right to dissent in respect of the
Continuance Resolution, and ifthe Continuance becomes effective, to be paid by Calfrac the fair value ofthe Common
Shares held by the Continuance Dissenting Shareholders. If a Registered Shareholder wishes to dissent, they must
send to the Company a written objection to the resolution at or before any meeting of Shareholders at which the
Continuance Resolution is to be voted on.
Failure to comply strictly with the applicable provisions of the ABCA may prejudice the availability of the
Continuance Dissent Right. Continuance Dissenting Shareholders should note that the exercise of the Continuance
Dissent Right can be a complex, time-consuming and expensive process and any Registered Shareholder wishing to
exercise the Continuance Dissent Right are urged to seek their own legal advice. For details regarding the Continuance
Dissent Right,see "Description ofthe Recapitalization Transaction — Continuance ofCalfracfrom Alberta to Canada
— Continuance Right ofDissent" and Section 191 of the ABCA.
Plan of Arrangement
The Recapitalization Transaction includes, among other things, the following key elements pursuant to the Plan of
Arrangement: (i) the Share Consolidation; (ii) the Senior Unsecured Note Exchange (including the issuance of the
Early Consent Consideration);(iii) the Pro Rata Offering;(iv)the Direct Commitment Private Placement; and (v)the
termination ofthe Stock Option Plan.
The Share Consolidation

-5-

The Plan of Arrangement provides for the Share Consolidation ofthe issued and outstanding Common Shares on the
basis of one Common Share for every [.] Common Shares (the "Consolidation Ratio"). Based on [.] Common
Shares issued and outstanding on [6], the Share Consolidation will reduce the number of issued and outstanding
Common Shares to approximately [.] Common Shares (prior to the completion of the Senior Unsecured Note
Exchange). Any fractional interests in the consolidated Common Shares will, without any further act or formality, be
cancelled without payment of any consideration therefor. Any holders of[6] or fewer Common Shares prior to the
date of the Share Consolidation will not receive any post-Share Consolidation Common Shares.
The Share Consolidation will cause no change in the stated capital attributable to the Common Shares and the stated
capital of the Common Shares shall be equal to the stated capital of the Common Shares immediately prior to the
Share Consolidation.
No assurances can be given as to the effect of the Share Consolidation on the market price of the Common Shares.
Specifically, no assurance can be given that if the Recapitalization Transaction is effected, the market price of the
Common Shares will increase by the same multiple as the Consolidation Ratio or result in a permanent increase in the
market price, which possible results are dependent on various factors, many of which are beyond the control ofCalfrac.
See "Calfrac after the Recapitalization Transaction".
Registered Shareholders will be required to complete, execute and return the Letter of Transmittal to DTC to receive
their New Common Shares. See "Procedures — Issuances and Distributions" for additional details regarding the
issuance of post-Share Consolidation Common Shares.
Senior Unsecured Note Exchange
Pursuant to the Plan of Arrangement,the Senior Unsecured Notes, in the aggregate principal amount ofapproximately
USS[431.8] million, plus all accrued and unpaid interest, will be exchanged for (i) its Senior Unsecured Noteholder
Pro Rata Share of the Senior Unsecured Noteholder New Common Share Pool, and (ii) solely in respect of a Senior
Unsecured Noteholder that is an Early Consenting Noteholder, its Early Consenting Noteholder Pro Rata Share ofthe
Early Consenting Noteholder New Common Share Pool.
Assuming that [40]% of the Senior Unsecured Notes are held by Early Consenting Noteholders, Early Consenting
Noteholders will receive approximately [.] Common Shares per US$1,000 of principal amount of Senior Unsecured
Notes held by them as ofthe Distribution Record Date, representing approximately a[•]% discount to the $[•] market
price per post-Share Consolidation Common Share as of the date of the Noteholder Support Agreement. Senior
Unsecured Noteholders that are not Early Consenting Noteholders will receive approximately [.] Common Shares
per US$1,000 of principal amount of Senior Unsecured Notes held by them as of the Distribution Record Date,
representing approximately a[9]% discount to the $[.] market price per post-Share Consolidation Common Share as
ofthe date of the Noteholder Support Agreement.
Offering ofNew 1.5 Lien Notes
As part of the Plan of Arrangement, Calfrac will complete New 1.5 Lien Notes Offering consisting of the Direct
Commitment Private Placement and the Pro Rata Offering. The New 1.5 Lien Notes will be secured on:(a) a senior
basis to all ofthe Company's future obligations, unsecured obligations and the obligations of the Company in respect
ofthe Second Lien Notes; and (b)a junior basis to the Company's obligations under the First Lien Credit Agreement.
See Appendix "I" for a summary ofthe terms of the New 1.5 Lien Notes.
The New 1.5 Lien Notes are convertible into Common Shares representing[.]% ofthe total post-Share Consolidation
Common Shares outstanding, calculated as ofthe Effective Date after the issuance of New Common Shares pursuant
to the Plan of Arrangement. The New 1.5 Lien Notes are convertible at any time prior to the Maturity Date at the
option of any holder of the New 1.5 Lien Notes, and are convertible at the Conversion Price, being a ratio of
approximately[9] pre-Share Consolidation Common Shares per $1,000 principal amount ofNew 1.5 Lien Notes. The
Conversion Price shall be subject to standard anti-dilution adjustments upon,among other things,share consolidations,
share splits, spin-off events, rights issues, reorganizations and for certain dividends or distributions to Shareholders.
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The New 1.5 Lien Notes will be issued pursuant to the New 1.5 Lien Note Indenture and the Plan of Arrangement. A
copy of the New 1.5 Lien Note Indenture in substantially final form will be made available for review on the
Company's website at www.calfrac.com. The Company will issue a press release once the document has been posted
for viewing.
See "Description of the Recapitalization Transaction — Plan of Arrangement — Offering of New 1.5 Lien Notes",
"Procedures — Elections and Pro Rata Offering" and "Procedures — Issuances and Distributions".
U.S. Eligible Purchasers and Transfer Restrictions
The New 1.5 Lien Notes, including the New Common Shares issuable on conversion of the New 1.5 Lien Notes
("Underlying Shares"), have not been and will not be registered under the 1933 Act, or the securities laws of any
state of the United States, and may not be offered or sold within the United States except pursuant to an applicable
exemption from the registration requirements ofthe 1933 Act. In the United States, the New 1.5 Lien Notes are being
offered and sold only to institutions that are an "accredited investor" within the meaning ofRule 501(a)(1),(2),(3)or
(7)of Regulation D under the 1933 Act("Institutional Accredited Investors") or "qualified institutional buyers"(a
"QIB")as defined in Rule 144A ("Rule 144A")under the 1933 Act.
The New 1.5 Lien Notes may not be converted into Underlying Shares by any person in the United States, nor will
certificates representing Underlying Shares issuable upon the conversion of New 1.5 Lien Notes be registered or
delivered to any person in the United States or to any person exercising for the account or benefit of a person in the
United States, unless the Underlying Shares have been registered under the 1933 Act and the applicable securities
laws of any state ofthe United States or an exemption from such registration requirements is available.
Each Eligible Noteholder in the United States who is purchasing the New 1.5 Lien Notes will, prior to the purchase,
be required to sign and deliver a purchaser's letter or Participation Form in which it will make certain representations
and warranties and agree to certain restrictions on the transfer and conversion of the New 1.5 Lien Notes (and shall
acknowledge that the Company is relying upon such representations and warranties).
See "Description ofthe Recapitalization Transaction — Plan ofArTangement — U.S. Eligible Purchasers and Transfer
Restrictions".
Non-Canadian and Non U.S. Purchasers
Each Eligible Noteholder that is resident outside of Canada or the United States and that wishes to participate in the
Pro Rata Offering must satisfy Calfrac that such Eligible Noteholder in such jurisdiction are entitled to participate in
the New 1.5 Lien Note Offering in accordance with the laws of such jurisdiction without obliging Calfrac to register
the Securities or file a prospectus or other disclosure document or to make any other filings or become subject to any
reporting or disclosure obligations that Calfrac is not already obligated to make, and Calfrac may require an opinion
of counsel of recognized standing, to such effect.
Termination ofthe Stock Option Plan
The Stock Option Plan, including the underlying Options, and the PSU Plan, including underlying performance share
units and equity-based performance share units issued in connection therewith, will be terminated and cancelled for
no consideration. See "Description ofthe Recapitalization Transaction — Plan ofArrangement ".
Releases and Waivers
The Plan of Arrangement includes customary releases in connection with the implementation of the Recapitalization
Transaction in favour of the Released Parties.
See "Description ofthe Recapitalization Transaction — Plan ofArrangement — Releases and Waivers".
CONDITIONS PRECEDENT TO THE IMPLEMENTATION OF THE PLAN OF ARRANGEMENT
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The implementation ofthe Plan of Arrangement is conditional upon the fulfillment, satisfaction or waiver ofa number
of conditions precedent.
See "Conditions Precedent to the Implementation ofthe Plan ofArrangement".
BACKGROUND TO AND REASONS FOR THE RECAPITALIZATION TRANSACTION
The Circular contains a summary ofthe events leading up to the development of the Recapitalization Transaction and
the execution ofthe Support Agreements.
Management and the Board of Directors believe that the Recapitalization Transaction will have the following benefits
to Calfrac and its stakeholders:
(a)

improving financial strength and reducing financial risk by:

(i)

retiring approximately $[0] of debt; and

(ii)

reducing annual interest expense by approximately $[•];

(b)

improving liquidity through:(i)the issuance ofCDN$60 million aggregate principal amount ofNew
1.5 Lien Notes; and (ii) relieving the Company from the obligation to pay cash interest in respect of
the Senior Unsecured Notes as all such interest will be settled and extinguished pursuant to the Plan
of Arrangement for no consideration (and the principal amount of the Senior Unsecured Notes will
either be converted or exchanged into New Common Shares);

(c)

improving the Company's ability to manage the effects of the continuing low crude oil price
environment;

(d)

[providing financial certainty by amending the First Lien Credit Agreement;] and

(e)

positioning the Company to:

(i)

pursue a modest capital expenditure program to preserve substantial value in the
Company's assets during the period of a depressed commodity price environment; and

(ii)

provide flexibility to raise additional capital in the future; and

(f)

provide Shareholders and Senior Unsecured Noteholders with an opportunity to participate
in economic benefit of Calfrac through their ownership ofNew Common Shares.

See "Background to and Reasons for the Recapitalization Transaction", "Noteholder Support Agreement",
"Shareholder Support Agreement" and "Risk Factors — Risks Relating to the Non-Implementation of the
Recapitalization Transaction".
OPINIONS
Peters & Co. Limited ("Peters & Co.") has provided the Board with the Fairness Opinion and the CBCA Opinion.
Copies ofthe Opinions are attached as Appendix "J" to this Circular.
In the Opinions, Peters & Co. concludes that, as of the date of the Opinions: (i) the Senior Unsecured Noteholders,
and the Shareholders would be in a better financial position, respectively, under the Recapitalization Transaction than
ifthe Company were liquidated as, in each case, the estimated aggregate value ofthe consideration made available to
the Senior Unsecured Noteholders and Shareholders, respectively, pursuant to the Recapitalization Transaction would
exceed the estimated value the Senior Unsecured Noteholders and Shareholders would receive in a liquidation,
respectively; and (ii) the Recapitalization Transaction is fair, from a financial point of view, to the Company.
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The Opinions describe the scope of the review undertaken by Peters & Co., the assumptions made by Peters & Co.,
the limitations on the use of the Opinions, and the basis of Peters & Co.'s fairness analysis for the purposes of the
Opinions, among other matters. The summary of the Opinions set forth in this Circular is qualified in its entirety by
reference to the full text ofthe Opinions.Peters & Co. has provided its written consent to the inclusion ofthe Opinions
in this Circular.
See "Background to and Reasonsfor the Recapitalization Transaction — Opinions".
RECOMMENDATION OF THE BOARD OF DIRECTORS
After careful consideration and based on several factors, including, the Fairness Opinion, the Company's review of
potential alternatives, the lengthy and detailed consultation and negotiations with affected stakeholders, the advice of
legal and financial advisors to the Company and the likely value that would be received by Shareholders should the
Company not pursue the Recapitalization Transaction, the Board of Directors has unanimously determined that the
proposed Recapitalization Transaction is the best available transaction for the Company, and has authorized its
submission to the Senior Unsecured Noteholders, Shareholders and the Court for their respective approvals.
The Board of Directors considered various factors discussed in the Section entitled "Background to and Reasonsfor
the Recapitalization Transaction", including challenges in servicing and repaying the existing debt and the necessity
to rationalize the capital structure to be able to raise additional funds to maintain its business.
Further, the Board of Directors took note of the fact that Senior Unsecured Noteholders holding approximately [.]%
of the outstanding principal amount of the Company's Senior Unsecured Notes and Shareholders holding
approximately[.]% ofthe Company's Existing Shares were supportive ofthe Recapitalization Transaction. The Board
of Directors unanimously recommends that all Senior Unsecured Noteholders and Shareholders support the
Recapitalization Transaction.
EFFECT OF THE RECAPITALIZATION TRANSACTION
Treatment ofSenior Unsecured Noteholders
See the foregoing section on "Senior Unsecured Note Exchange".
Any Senior Unsecured Noteholder who wishes to provide their early consent to the Recapitalization Transaction and
the Plan of Arrangement should contact Kingsdale Advisors, as soon as possible, by: (i) telephone, toll-free in North
America at 1-866-229-8874 or at 416-867-2272 outside of North America; or (ii) e-mail to
contactus(,kingsdaleadvisors.com.
For additional details, see "Description of the Recapitalization Transaction — Plan of Arrangement — Senior
Unsecured Note Exchange".
In addition, Eligible Noteholders will be able to participate in the Pro Rata Offering, and will have the opportunity to
subscribe for New 1.5 Lien Notes comprising the Pro Rata Offering Amount. Each Eligible Noteholder that wishes to
exercise its Subscription Privilege should, among other things pursuant to the Plan of Arrangement[, execute and
submit a Participation Form to its applicable Intermediary, to be forwarded to the Proxy, Information and
Exchange Agent by the Participation Deadline].
See "Description ofthe Recapitalization Transaction — Plan ofArrangement — Offering ofNew 1.5 Lien Notes".
Treatment ofExisting Equity Holders
Pursuant to the Plan of Arrangement, each Shareholder shall retain its Existing Shares, subject to the Share
Consolidation and the treatment of fractional interests in connection therewith, such that the post-Share Consolidation
Common Shares owned by the Shareholders shall, in the aggregate, equal 8% of the aggregate post-Share
Consolidation Common Shares issued but, for greater certainty, before further dilution as a result ofthe issuance of
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the Commitment Consideration Shares. See "Risks Factors — The Recapitalization Transactions will result in
substantial dilution to Shareholders and certain Shareholders will no longer hold securities ofCalfracfollowing the
Recapitalization Transaction".
The Stock Option Plan, including the underlying Options, and the PSU Plan, including underlying performance share
units and equity-based performance share units issued in connection therewith, will be terminated and cancelled for
no consideration. See "Description ofthe Recapitalization Transaction —Plan ofArrangement ".
The Plan of Arrangement shall not, and shall not be deemed to affect, the DSU Plan and the underlying DSUs.
Registered Shareholders are entitled to Continuance Dissent Rights with respect to the Continuance Resolution, as
more particularly described under "Description ofthe Recapitalization Transaction — Continuance Right ofDissent".
Treatment ofExisting Lenders and Second Lien Noteholders
The proposed Arrangement shall not, and shall not be deemed to, affect the Existing Lenders, the First Lien Agent,
the Second Lien Noteholders or the Second Lien Notes Trustee or any of Calfrac's obligations under or in respect of
the First Lien Credit Agreement or the Second Lien Note Indenture.
NOTEHOLDER SUPPORT AGREEMENT
Consenting Noteholders holding approximately [.]% of the outstanding principal amount of the Senior Unsecured
Notes have entered into a Noteholder Support Agreement dated effective July 13, 2020, in which they have agreed to
support the Recapitalization Transaction and vote their Senior Unsecured Notes in favour of the resolution required
to implement the Recapitalization Transaction at the Senior Unsecured Noteholders' Meeting, subject to the terms and
conditions set forth in the Noteholder Support Agreement. Subsequent to July 13, 2020, the Company entered into
additional Support Agreements increasing the support for the Recapitalization Transaction, such that Senior
Unsecured Noteholders holding approximately 69% of the Senior Unsecured Notes have agreed to vote their Senior
Unsecured Notes in favour ofthe Recapitalization Transaction and Plan of Arrangement, subject to certain conditions.
For a summary ofthe terms of the Noteholder Support Agreement, see "Noteholder Support Agreement".
SHAREHOLDER SUPPORT AGREEMENT
Shareholders holding approximately[0]% ofthe Company's Existing Shares as ofthe date ofthis Circular have entered
into Support Agreements in which they have agreed to support the Recapitalization Transaction and vote their Existing
Shares in favour ofthe various resolutions required to implement the Recapitalization Transaction at the Shareholders'
Meeting, subject to the terms and conditions set forth in the applicable Support Agreements and applicable law.
COMMITMENT LETTER
The Company has entered into a Commitment Letter with the Commitment Parties in which each Commitment Party
has agreed to acquire its Commitment Pro Rata Share of the New 1.5 Lien Notes, which comprises an Initial
Commitment Amount of $45,000,000, and the Shortfall Amount, consisting of the Pro Rata Offering Amount less the
amount funded by the Participation Deadline by all of the Electing Noteholders. In exchange, Calfrac shall issue to
the Commitment Parties their respective pro rata share (based on its respective Shortfall Commitment as compared to
the Shortfall Commitment of all Commitment Parties) of the Commitment Consideration Shares, which shall consist
ofsuch number of post-Share Consolidation Common Shares equal to $1,500,000 divided by the Conversion Price in
effect at the Effective Time.
For a summary of the terms ofthe Commitment Letter, see "Commitment Letter".
OMNIBUS INCENTIVE PLAN
On [•], the Board adopted, subject to Shareholder approval,the Omnibus Incentive Plan. The Omnibus Incentive Plan
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is a long-term incentive plan that permits the grant of stock options ("Stock Options"), stock appreciation rights
("SARs"), restricted share units ("RSUs"), performance share units("PSUs") and other share-based awards("Other
Share-Based Awards")to directors, officers, employees and consultants of the Company and its affiliates, as well as
prospective directors, officers and employees who have accepted offers of employment or directorship from the
Company or its affiliates (collectively, the "Eligible Individuals").
For a summary ofterms of the Omnibus Incentive Plan, see "Omnibus Incentive Plan".
SHAREHOLDER RIGHTS PLAN
In connection with the Recapitalization Transaction, the Company will enter into the Shareholder Rights Plan.
Additional details regarding the terms and conditions ofthe Shareholder Rights Plan are summarized in Appendix "K"
to this Circular.
For a summary of the terms of the Shareholder Rights Plan, see "Description of the Recapitalization Transaction —
Plan ofArrangement — Shareholder Rights Plan".
INCOME TAX CONSIDERATIONS
Canadian Income Tax Considerations
For a detailed description ofthe Canadian income tax consequences resulting from the Recapitalization Transaction,
please refer to "Income Tax Considerations — Certain Canadian Federal Income Tax Considerations".
United States Income Tax Considerations
For a detailed description of the United States federal income tax consequences resulting from the Recapitalization
Transaction, please refer to "Income Tax Considerations — Certain United States FederalIncome Tax Considerations".
RISK FACTORS
Affected Securityholders should carefully consider the risk factors concerning the Recapitalization Transaction and
the business of Calfrac described under "Risk Factors".
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INFORMATION CONCERNING THE MEETINGS
General
This Circular is furnished in connection with the solicitation of proxies by and on behalf of Management and the
Board. No person has been authorized to give any information or to make any representations in connection with the
Recapitalization Transaction other than those contained in this Circular and, if given or made, any such other
information or representation should be considered as not having been authorized.
Meetings
Meeting

Website

Time and Date

Senior Unsecured Noteholders'
Meeting

[Noteholders Meeting
Website]

[Noteholders Meeting Date] at [Noteholders
Meeting Time](Calgary time)

Shareholders' Meeting

[Shareholders Meeting
Website]

[Shareholders Meeting Date] at
[Shareholders Meeting Time](Calgary time)

The Meetings are being held in a virtual-only format, conducted via live audio online webcast. Senior Unsecured
Noteholders and Shareholders will not be able to participate in the Senior Unsecured Noteholders' Meeting and the
Shareholders' Meeting, as applicable, in person. Shareholders will have an equal opportunity to participate in the
Meetings online regardless of their geographic location. This is a necessary and prudent approach as we adjust to the
extremely serious impact of COVID-19, which continues to evolve rapidly across the world, and in response to the
public health measures enacted by the federal and provincial governments, Alberta Health Services and the City of
Calgary. Protecting the health and well-being of our communities and our Shareholders, Senior Unsecured
Noteholders, employees, service partners and other stakeholders that participate in the Meetings is our priority. We
may choose or may be required to take additional precautionary measures or change certain aspects of the Meetings
in response to further developments with the COVID-19 pandemic. Please monitor our website at www.calfrac.com
for updated information.
Provided they are connected to the internet and comply with all the requirements set out in this Circular, Senior
Unsecured Noteholders and Registered Shareholders and duly appointed proxyholders will be able to attend and
participate in the Meetings, ask questions and vote in real time at [Shareholders Meeting Website] and [Noteholders
Meeting Website], respectively. Non-Registered Holders(as defined below)who have not duly appointed themselves
as proxyholder will be able to attend the Shareholders' Meeting as guests, but guests will not be able to vote at the
Shareholders' Meeting. Shareholders and Senior Unsecured Noteholders that usually vote by proxy ahead of the
Meetings will be able to do so in the normal way as described below.
SOLICITATION OF PROXIES
Management and the Board are soliciting proxies for use at the Meetings. Proxies will be solicited by mail and
may also be solicited personally or by telephone, e-mail or other electronic means by the Proxy, Information
and Exchange Agent, and by the directors, officers and/or employees of Calfrac. Directors, officers and
employees of Calfrac involved in the solicitation of proxies will not be specifically remunerated therefor.
Calfrac has designated the individuals named on the enclosed form of proxy, Notices of Meeting, voting
instruction form or request for voting instructions as persons whom Voting Parties may appoint as their
proxyholders. If a Voting Party wishes to appoint an individual not named therein to represent such Voting
Party at a Meeting that the Voting Party is entitled to attend, such Voting Party may do so by crossing out the
names on the enclosed form and inserting the name of that other individual in the blank space provided on the
enclosed form, or following such other instructions provided by their Intermediary. A Senior Unsecured
Noteholder wishing to attend the meeting or appoint a proxy should contact the Proxy, Information and
Exchange Agent immediately to obtain the relevant form for appointment, which must be medallion stamped
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by the applicable Intermediary and returned to the Proxy, Information and Exchange Agent ahead of the
Voting Deadline. A proxyholder need not be a Voting Party.If the Voting Party is a corporation,its proxy must
be executed by a duly authorized officer or properly appointed attorney.
Calfrac has retained Kingsdale Advisors as the Proxy,Information and Exchange Agent to solicit proxies from Voting
Parties and provide other related services and has agreed to pay a fee of $[.] plus a cost-per-call fee for proxy
solicitation services and certain additional fees for other services provided in connection with the implementation of
the Recapitalization Transaction. A Voting Party with any questions regarding the procedures for voting or making
elections, or completing a proxy form, a voting instruction form, a voting instruction and election form or other form
or request for voting instructions provided in connection with the Meetings or Arrangement should contact the Proxy
and Information Agent, toll-free in North America at 1-866-229-8874 or collect call outside North America at 416867-2272, or by email at contactus@kingsdaleadvisors.com.
Calfrac has requested Intermediaries who hold Common Shares or Senior Unsecured Notes in their names to furnish
this Circular and accompanying materials to the Non-Registered Holders and to request authority to deliver a proxy.
The Company will reimburse the Intermediaries for the reasonable costs incurred in obtaining authorization to execute
forms of proxy from their Non-Registered Holders.
APPOINTMENT OF PROXIES
Accompanying this Circular is the Shareholders' Meeting Package and/or the Senior Unsecured Noteholders' Meeting
Package, as applicable.
The persons named in the enclosed form of proxy, voting instruction form or request for voting instructions provided
by Intermediaries are directors and/or officers of the Company. Each Shareholder and Senior Unsecured
Noteholder has the right to appoint a person, other than the persons designated by management in the forms
of proxy or request for voting instructions, to represent such party at the applicable Meeting. A Shareholder
giving a proxy can strike out the names of the management designees printed in the accompanying form of
proxy and insert the name of another designated person in the space provided, or the Shareholder may
complete another form of proxy appointment or follow such other instructions provided by their Intermediary.
A Senior Unsecured Noteholder wishing to attend the meeting or appoint a proxy should contact the Proxy,
Information and Exchange Agent immediately to obtain the relevant form for appointment, which must be
medallion stamped by the applicable Intermediary and returned to the Proxy, Information and Exchange
Agent ahead of the Voting Deadline. A proxy designee need not be a Shareholder or Senior Unsecured
Noteholder of the Company.
SENIOR UNSECURED NOTEHOLDER PROXIES AND VIEFS
All Senior Unsecured Noteholders are requested to vote in accordance with the instructions provided on the form of
proxy or Senior Unsecured Noteholder VIEF, as applicable. In order to cast a vote at the Senior Unsecured
Noteholders' Meeting, beneficial holders ofthe Senior Unsecured Notes must submit to their respective Intermediaries
at or prior to the Voting Deadline, or such earlier deadline as an Intermediary may advise the applicable beneficial
holder, their duly completed Senior Unsecured Noteholder VIEF (or such other documentation or information as the
Intermediary may customarily request for purposes of obtaining voting instructions), in accordance with the
instructions set forth in the Senior Unsecured Noteholder VIEF and any instructions provided by your Intermediary
(following which Intermediaries will complete and submit to the Proxy and Information Agent a master proxy on your
behalf prior to the Early Consent Date and again at the Voting Deadline).
SHAREHOLDER PROXIES AND VOTING INSTRUCTION FORMS
All Shareholders are requested to vote in accordance with the instructions provided on the appropriate proxy or
Shareholder voting instruction form, using one of the available methods. In order to be effective, proxies or voting
instruction forms must be received by the Transfer Agent, prior to the Voting Deadline.
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Registered Shareholders can submit their proxy (i) by mail using the enclosed return envelope or one addressed to
Computershare Trust Company ofCanada,Proxy Department, 135 West Beaver Creek,P.O.Box 300,Richmond Hill,
Ontario, L4B 4R5,(ii) by hand delivery to Computershare Trust Company of Canada, 600, 530 - 8th Avenue S.W.,
Calgary, Alberta,T2P 3S8,or(iii) by facsimile to(416)263- 9524 or 1-866-249-7775.If you vote through the internet,
you may also appoint another person to be your proxyholder. Please go to www.investorvote.com and follow the
instructions. You will require your 15-digit control number found on your proxy form.
Beneficial Shareholders may utilize the Broadridge QuickVoteTM service to vote their Common Shares.
If you receive more than one proxy form because you own Common Shares registered in different names or
addresses, then each proxy form should be completed and returned
ENTITLEMENT TO VOTE AND ATTEND
Subject to any further Order of the Court, pursuant to the Interim Order, those persons who are Senior Unsecured
Noteholders on the Noteholder Voting Record Date are entitled to attend and vote at the Senior Unsecured
Noteholders' Meeting. Senior Unsecured Noteholders entitled to vote at the Senior Unsecured Noteholders' Meeting
will be entitled to one vote for each US$1,000 principal amount of Senior Unsecured Notes owed to such Senior
Unsecured Noteholder as of the Noteholder Voting Record Date in respect of the Senior Unsecured Noteholders'
Arrangement Resolution and any other matters to be considered at the Senior Unsecured Noteholders' Meeting.
Registered Shareholders as of the Record Date are entitled to attend and vote at the Shareholders' Meeting.
Shareholders will be entitled to one vote for each Common Share held as at the Shareholder Voting Record Date.
REVOCATION OF PROXIES
Subject to the Support Agreements, Senior Unsecured Noteholders shall be entitled to revoke their proxies and a
revocation of the vote will be deemed to be made upon: (i) in respect of a change in vote by a beneficial Senior
Unsecured Noteholder, providing new instructions to such beneficial Senior Unsecured Noteholder's Intermediary at
any time up to the Voting Deadline, which the Intermediary must then deliver to the Proxy,Information and Exchange
Agent prior to the Voting Deadline (or as soon as reasonably practicable thereafter);(ii) in respect of a withdrawal of
a vote(meaning a switch to no vote made and no action taken) by a beneficial Senior Unsecured Noteholder, a written
statement from such Senior Unsecured Noteholder indicating that it wishes to have its voting instructions revoked,
which written statement must be included in the master proxy (if applicable) submitted by the applicable Intermediary
pursuant to the Interim Order and received by the Proxy,Information and Exchange Agent at any time up to the Voting
Deadline and which withdrawal shall be forwarded to the Applicants upon receipt; and (iii) in any other manner
permitted by the Applicants, each acting reasonably. Any Senior Unsecured Noteholder revoking a proxy after the
Early Consent Date shall not be treated as a Consenting Noteholder under the Plan of Arrangement and shall forfeit
entitlement to the Early Consent Consideration, as applicable. Any Registered Shareholder shall be entitled to revoke
their proxies in any manner permitted by law.
VOTING OF PROXIES
The Existing Shares and Senior Unsecured Notes represented by any valid form of proxy, Shareholder voting
instruction form, Senior Unsecured Noteholder VIEF,as applicable, will be voted for, against or withheld from voting,
as the case may be, in accordance with the specific instructions made by the Shareholder or Senior Unsecured
Noteholder on any ballot that may be called for with respect to the applicable resolutions. In the absence of any such
specific instructions, such Existing Shares and Senior Unsecured Notes will be voted by the designated persons
named in the accompanying form of proxy, where applicable:
1.

FOR the approval ofthe Continuance Resolution;

2.

FOR the approval of the Shareholders' Arrangement Resolution;
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3.

FOR the approval of the Shareholders' TSX Note Exchange Resolution;

4.

FOR the approval of the Shareholders' TSX 1.5 Lien Notes Resolution;

5.

FOR the approval of the Shareholders' TSX Omnibus Incentive Plan Resolution;

6.

FOR the approval of the Shareholders' TSX Shareholder Rights Plan Resolution; and

7.

FOR the approval of the Senior Unsecured Noteholders' Arrangement Resolution.

The accompanying form of proxy or request for voting instructions provided by your Intermediary, as applicable,
confer discretionary authority upon the persons named therein with respect to amendments or variations to matters
identified in each of the Notices of Meetings and with respect to such other business or matters which may properly
come before the Meetings or the reconvening of any adjournment(s)or postponement(s) thereof. As ofthe date of this
Circular, the Company is not aware of any such amendments or variations or any other matters to be addressed at any
ofthe Meetings.
Registered Shareholders
A Registered Shareholder may vote in any of the ways set out below.
On the Internet: A Registered Shareholder can go to the website at www.investorvote.com and follow the instructions
on the screen. The shareholder's voting instructions are then conveyed electronically over the Internet. The Registered
Shareholder will need the 15 digit Control Number found on his or her proxy.
By Telephone: A Registered Shareholder can call the number located on such shareholder's proxy. The Registered
Shareholder will need the 15 digit Control Number found on his or her proxy.
By Mail: A Registered Shareholder can complete the proxy as directed and return it in the business reply envelope
provided to Computershare Trust Company of Canada, Attention: Proxy Department, 100 University Avenue, 8th
Floor, Toronto, Ontario, M5J 2Y1.
By Fax: A Registered Shareholder may submit his or her proxy by facsimile by completing, dating and signing the
enclosed form of proxy and returning it by facsimile to Computershare Investor Services Inc. at (416) 263-9524 or
toll free (within North America) at(866)249-7775.
[NTD: Additional instructions for attending, participating and voting at a meeting t he added peering
confirmation of meeting format],
NON-REGISTERED HOLDERS
Common Shares and Senior Unsecured Notes beneficially owned by a holder (a "Non-Registered Holder") are
registered either:
(a) in the name of an Intermediary that the Non-Registered Holder deals with in respect of the Common Shares
or Senior Unsecured Notes, as applicable (Intermediaries include banks, trust companies, securities dealers
or brokers, and trustees or administrators of self-administered RRSPs,RR1Fs,RESPs and similar plans); or
(b) in the name of a depository such as DTC or CDS.
In accordance with Canadian Securities Laws and the Interim Order, Calfrac has caused to be distributed copies of the
Senior Unsecured Noteholder Meeting Package and the Shareholder Meeting Package to DTC and Intermediaries for
onward distribution to Non-Registered Holders. Intermediaries are required to forward these packages to NonRegistered Holders unless a Non-Registered Holder has waived the right to receive them.
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These Securityholder materials are being sent to both registered holders of Senior Unsecured Notes and Common
Shares, as well as Non-Registered Holders. If you are a Non-Registered Holder and Calfrac or its agent has sent these
materials directly to you, your name and address and information about your holdings ofsecurities have been obtained
in accordance with applicable securities regulatory requirements from the Intermediary holding on your behalf.
Intermediaries will typically use a service company to forward the Senior Unsecured Noteholder Meeting Package
and the Shareholder Meeting Package. The majority of Intermediaries now delegate responsibility for obtaining
Securityholder instructions from clients to Broadridge. Broadridge typically mails a voting instruction form or voting
information and election form in lieu ofthe form ofproxy. Non-Registered Holders are requested to vote in accordance
with the instructions set forth in the voting instruction form or voting information and election form, as applicable.
Broadridge will provide aggregate Shareholder voting instructions to the Transfer Agent, which will tabulate the
results for the Shareholders' Meeting and provide appropriate instructions respecting the voting of Common Shares to
be represented at the Shareholders' Meeting or the reconvening of any adjournment(s) or postponement(s) thereof.
Intermediaries will provide aggregate voting instructions for applicable Senior Unsecured Noteholders to the Proxy,
Information and Exchange Agent, which will tabulate the results for the Senior Unsecured Noteholders' Meeting and
provide appropriate instructions respecting the voting of Senior Unsecured Notes to be represented at such Senior
Unsecured Noteholder Meeting or the reconvening of any adjournment(s) or postponement(s)thereof. Intermediaries
will provide aggregate Senior Unsecured Noteholder voting instructions to the Proxy, Information and Exchange
Agent through the submission of master proxies, which will tabulate the results for the Senior Unsecured Noteholders'
Meeting and provide appropriate instructions respecting the voting of Senior Unsecured Notes to be represented at the
Senior Unsecured Noteholders' Meeting or the reconvening of any adjournment or postponement thereof.
Applicable securities regulatory policy requires Intermediaries, on receipt of materials that seek voting instructions
from Non-Registered Holders indirectly, to seek voting instructions from Non-Registered Holders in advance of
meetings of Affected Securityholders on Form 54-101F7 — Requestfor Voting Instructions Made by Intermediary
("Form 54- 101F7"). Every Intermediary has its own mailing procedures and provides its own return instructions,
which should be carefully followed by Non-Registered Holders in order to ensure that their Common Shares or Senior
Unsecured Notes, as applicable, are voted at the applicable Meeting or the reconvening of or any adjournment(s) or
postponement(s) thereof. Often, the form of proxy supplied to a Non-Registered Holder by its broker is identical to
the form of proxy provided to Registered Shareholders and Registered Senior Unsecured Noteholders; however, its
purpose is limited to instructing the Registered Shareholder or Registered Senior Unsecured Noteholders how to vote
on behalf ofthe Non-Registered Holder.
INTD:To beconfirmed with Trasteel Concurrent with the distribution ofthe Senior Unsecured Noteholder Meeting
Package, DTC has caused to be delivered to its participant Intermediaries instructions related to aggregation of Senior
Unsecured Noteholder VIEFs. Additionally, DTC, in accordance with its customary procedures, established a
voluntary corporate action pursuant to ASOP or a similar program, which provides Senior Unsecured Noteholders
with the opportunity to elect to receive New 1.5 Lien Notes, subject to the terms of the Plan of Arrangement. An
election in ASOP or any similar program will not constitute a vote to be counted by the Proxy, Information and
Exchange Agent. As described in further detail under the heading "Procedures — Elections and Pro Rata Offerings",
in order for a Senior Unsecured Noteholder to be considered an Early Consenting Noteholder under the Plan of
Arrangement and/or be eligible to receive the Early Consent Consideration, as applicable, a Senior Unsecured
Noteholder must: (i) submit an instruction to vote its Senior Unsecured Notes in favour of the Senior Unsecured
Noteholders' Arrangement Resolution, prior to the Early Consent Date; and (ii) not have withdrawn or changed such
instructions prior to the Effective Date. A beneficial Senior Unsecured Noteholder that wishes to be considered an
Early Consenting Noteholder under the Plan of Arrangement must provide its voting and election instructions to its
Intermediary in accordance with the instructions provided by their Intermediary (or its agent) and must also instruct
its Intermediary to make the appropriate early consent election through ASOP or similar program utilized by such
Intermediary prior to the Early Consent Date. SENIOR UNSECURED NOTES IN RESPECT OF WHICH SUCH
AN ELECTION HAS BEEN MADE THROUGH ASOP OR SIMILAR PROGRAM WILL NO LONGER BE
TRANSFERABLE BY THE SENIOR UNSECURED NOTEHOLDER MAKING SUCH AN ELECTION
UNLESS THE ELECTION IS WITHDRAWN.Withdrawals will only be accepted prior to the Early Consent Date.
Non-Registered Holders who wish to vote at the applicable Meeting (an "In-Person Holder")should be appointed as
their own representatives for such Meeting in accordance with the directions of their Intermediaries and Form 54101F7. By choosing to vote at a Meeting or appointing a proxyholder to attend in its place, an In- Person Holder's
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votes will not be tabulated until the applicable Meeting. Accordingly, such In-Person Holder's votes will not have
been properly delivered prior to the Early Consent Date and such In-Person Holder will NOT be considered a
Consenting Noteholder under the Plan of Arrangement and/or be eligible to receive Early Consent Consideration, as
applicable. If, your intention is to support the Senior Unsecured Noteholders' Arrangement Resolution and be
considered an Early Consenting Noteholder and/or qualify for receipt of Early Consent Consideration, please provide
your voting instructions well ahead ofthe Early Consent Date.
Beneficial Senior Unsecured Noteholders who wish to appoint themselves or another person to attend the Senior
Unsecured Noteholders' Meeting on their behalf should follow the instructions included in the request for voting
instructions provided by their Intermediary to ensure receipt by Kingsdale Advisors, the Proxy, Information and
Exchange Agent, prior to the applicable deadline. A Senior Unsecured Noteholders wishing to attend the meeting or
appoint a proxy should contact the Proxy, Information and Exchange Agent immediately to obtain the relevant form
for appointment, which must be medallion stamped by the applicable Intermediary and returned to the Proxy and
Information Agent ahead of the Voting Deadline. Senior Unsecured Noteholders and Shareholders who require
assistance should contact the Proxy, Information and Exchange Agent toll-free in North America at 1-866-229-8874
or collect call outside North America at 416-867-2272, or by email at contactus@kingsdaleadvisors.com to request
the necessary documentation required.
Beneficial Shareholders can write the name of someone else whom they wish to vote on their behalf at the
Shareholders' Meeting. Unless prohibited by law, the person whose name is written in the space provided in Form 54101F7 will have authority to vote on all matters that are presented at the Shareholders' Meeting, even if those matters
are not set out in Form 54-101F7 or this Circular.
Voting at the Senior Unsecured Noteholder Meeting
In order to cast its vote at the Senior Unsecured Noteholder Meeting, non-registered Senior Unsecured Noteholders
must submit to their respective Intermediary at least [two (2)] Business Days prior to the Voting Deadline (defined
below), or such earlier deadline as an Intermediary may advise the applicable non-registered Senior Unsecured
Noteholder, its duly completed proxy or voting information form, as applicable (or such other documentation as the
Intermediary may customarily request from a non-registered Senior Unsecured Noteholder for purposes of properly
obtaining their voting instructions).
Each Intermediary shall verify the holdings ofSenior Unsecured Notes, as at the Senior Unsecured Noteholder Record
Date of the non-registered Senior Unsecured Noteholders that submit their duly completed proxies or voting
information forms, as applicable or such other documentation as the Intermediary may customarily request from a
non-registered Senior Unsecured Noteholder (for purposes of properly obtaining their voting instructions) and shall
provide such holdings information and voting instructions: (i) if such Intermediary is a participant in the Broadridge
system, to Broadridge, who shall provide the holdings information and voting instructions to the Proxy, Information
and Exchange Agent(in respect of the Senior Unsecured Notes), or such other official meeting tabulators as may be
designated by the Applicants; or (ii) if such Intermediary is not a participant in the Broadridge system, to the Proxy,
Information and Exchange Agent(in respect of the Senior Unsecured Notes), and, in the case of each of(i) and (ii)
above by 12:00 p.m. on [September 15], 2020 (the "Voting Deadline").
By no later than 10:00 a.m.(Calgary time) on the Business Day before the Senior Unsecured Noteholder Meeting,the
Proxy, Information and Exchange Agent (in respect of the Senior Unsecured Notes), or such other official meeting
tabulator(s) as may be designated by the Applicants, shall deliver or cause to he delivered to the Applicants a summary
of all holdings and voting information received. Notwithstanding the foregoing, the Applicants shall have the
discretion to accept for voting purposes any duly completed proxy or voting information form, as applicable, filed at
the Senior Unsecured Noteholder Meeting prior to the commencement of such meeting and the Applicants are hereby
authorized to use reasonable discretion as to the adequacy of compliance with respect to the manner in which any
proxy or voting information form is completed and executed, or electronically submitted, and may waive strict
compliance with the requirements in connection with the deadlines imposed in connection therewith.
Notwithstanding the above,the Applicants shall have the discretion to accept for voting purposes any duly completed
proxy and/or voting information form, as applicable, submitted following the Voting Deadline but prior to the
commencement ofthe applicable Meeting and the Applicants are hereby authorized to use reasonable discretion as to
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the adequacy of compliance with respect to the manner in which any proxy and/or voting information form is
completed and executed, or electronically submitted, and may waive strict compliance with the deadlines imposed in
connection therewith.
QUORUM AND VOTING REQUIREMENTS
Senior Unsecured Noteholders' Meeting
As at [Circular Date], and using a U.S. Dollar/CDN dollar exchange rate of CDN$[.]for each US$1.00 (representing
the Bank of Canada Noon U.S. Dollar/CDN dollar exchange rate on [•], 2020) the aggregate principal amounts of
Senior Unsecured Notes outstanding is CDN$[.].
Subject to any further order ofthe Court, pursuant to the Interim Order, each Senior Unsecured Noteholder entitled to
vote at the Senior Unsecured Noteholders' Meeting will be entitled to one vote for each $1,000 of Senior Unsecured
Noteholder Claim (calculated in Canadian dollars as set forth above) held by them as of the Senior Unsecured
Noteholder Record Date in respect of the Senior Unsecured Noteholders' Arrangement Resolution and any other
matters to be considered at the Senior Unsecured Noteholders' Meeting.
Subject to any further order ofthe Court, pursuant to the Interim Order, a quorum at the Senior Unsecured Noteholders'
Meeting shall be two or more Senior Unsecured Noteholders present virtually or represented by proxies.
The Senior Unsecured Noteholders' Arrangement Resolution must be passed by at least 66%%,or such other procedure
ordered by the Court, of the votes cast by the Senior Unsecured Noteholders present or represented by proxy, voting
together as a single class at the Senior Unsecured Noteholders' Meeting and entitled to vote on the Senior Unsecured
Noteholders' Arrangement Resolution.
Pursuant to the Interim Order, and subject to certain terms and conditions set forth in the Noteholder Support
Agreement, in respect of any votes cast in favour of the Senior Unsecured Noteholders' Arrangement Resolution at
the Senior Unsecured Noteholders' Meeting (including by proxy) may be counted in favour of the Senior Unsecured
Noteholders' Arrangement Resolution under a proceeding under the CBCA.
Consenting Noteholders holding approximately [•]% of the outstanding principal amount of the Senior Unsecured
Notes have entered into a Noteholder Support Agreement dated effective July 13, 2020,in which they have agreed to
support the Recapitalization Transaction and vote their Senior Unsecured Notes in favour of the resolution required
to implement the Recapitalization Transaction at the Senior Unsecured Noteholders' Meeting, subject to the terms and
conditions set forth in the Noteholder Support Agreement. Subsequent to July 13, 2020, the Company entered into
additional Support Agreements increasing the support for the Recapitalization Transaction, such that Senior
Unsecured Noteholders holding approximately 69% of the Senior Unsecured Notes have agreed to vote their Senior
Unsecured Notes in favour ofthe Recapitalization Transaction and Plan of Arrangement, subject to certain conditions.
Shareholders' Meeting
Pursuant to the Interim Order, quorum for the Shareholders' Meeting is at least two persons present virtually, being a
Shareholder entitled to vote thereat or a duly appointed proxy or representative for an absent Shareholder so entitled,
and representing in the aggregate not less than ten percent of the outstanding Common Shares carrying voting rights
at the meeting.
The vote required to pass the Continuance Resolution and the Shareholders' Arrangement Resolution is not less than
662/3% of the votes cast by the Shareholders present in person or represented by proxy at the Shareholders' Meeting.
In addition, the Shareholders' Arrangement Resolution, excluding the votes of those Shareholders required to be
excluded pursuant to MI 61-101, shall be counted for the purpose ofthe approval ofthe issuance ofthe New 1.5 Lien
Notes to the extent such issuance constitutes a "related party transaction" for the purpose of MI 61-101 and to the
extent required pursuant to MI 61-101.
In accordance with the policies of the TSX,the Shareholders of the Company must approve the following aspects of
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the Recapitalization Transaction and the issuance of the New 1.5 Lien Notes (collectively, the "TSX Approval
Matters"):
(a) The issuance of New Common Shares pursuant to the Senior Unsecured Note Exchange, where the number
ofNew Common Shares issuable to Insiders of the Company as a group exceeds 10% of the then issued and
outstanding Common Shares (pursuant to section 604(a)(ii) of the TSX Company Manual), to be approved
by disinterested Shareholders by way of the Shareholders' TSX Note Exchange Resolution. For purposes of
the Shareholders' TSX Note Exchange Resolution, Common Shares held by Insiders participating in the
Senior Unsecured Note Exchange will be excluded from voting.
(b) The issuance of Common Shares upon the conversion ofthe New 1.5 Lien Notes:(i) would "materially affect
control" ofthe Company(as G2S2 and its affiliates would own in excess of30% ofthe outstanding Common
Shares and would be entitled to receive additional Common Shares upon the conversion of its New 1.5 Lien
Notes); (ii) where the number of Common Shares issuable to Insiders of the Company as a group, upon
conversion, exceeds 10% of the then issued and outstanding Common Shares; and (iii) at a conversion price
that exceeds the maximum discount permitted by the TSX and which could result in dilution of in excess of
25% of the then issued and outstanding Common Shares (pursuant to sections 604(a)(i), 604(a)(ii), 607(e)
and 607(g)(i) of the TSX Company Manual) to be approved by disinterested Shareholders by way of the
Shareholders' TSX 1.5 Lien Notes Resolution. The Conversion Price ofthe New 1.5 Lien Notes represents a
discount of[.]% to the Closing Price, which exceeds the maximum discount permitted by the TSX,and the
total number ofNew Common Shares to be issued upon conversion of all New 1.5 Lien Notes would exceed
25% of the then issued and outstanding New Common Shares on a post-Share Consolidation basis. For
purposes of the Shareholders' TSX 1.5 Lien Notes Resolution, Common Shares held by interested
Shareholders (including MATCO) will be excluded from voting. To the knowledge of the Company,
MATCO holds [.] Common Shares or approximately [.]% of the outstanding Common Shares.
The vote required to pass each of the TSX Note Exchange Resolution and the TSX 1.5 Lien Notes Resolution is a
majority of the votes cast by the applicable disinterested Shareholders present or represented by proxy at the
Shareholders' Meeting.
The Shareholders must approve, as separate matters, the Shareholders' TSX Omnibus Incentive Plan Resolution in
respect ofthe adoption ofthe Omnibus Incentive Plan, and the Shareholders' TSX Shareholder Rights Plan Resolution
in respect of the implementation of the Shareholder Rights Plan. In each regard, no Shareholders are excluded from
voting on the Shareholders' TSX Omnibus Incentive Plan Resolution or the Shareholders' TSX Shareholder Rights
Plan Resolution.
Calfrac entered into the Support Agreements with certain Shareholders holding approximately[.]% of the Common
Shares as of the Shareholder Voting Record Date. Pursuant to the Support Agreement, the Supporting Shareholders
party thereto have agreed, among other things and subject to the terms of the Support Agreement, to vote in favour of
the Arrangement and the Shareholders' TSX Resolutions. See "Shareholder Support Agreement" for further details.
VOTING SHARES AND PRINCIPAL HOLDERS THEREOF
Shareholders are entitled to one vote for each Common Share held on all matters to be considered and acted upon at
the Shareholders' Meeting or any adjournments or postponements thereof.
The Shareholder Voting Record Date is August 10, 2020. The Transfer Agent will prepare a list of Registered
Shareholders of record at such time. Registered Shareholders on that list will be entitled to vote their Common Shares
at the Shareholders' Meeting.
As of the date ofthis Circular and to the best ofthe knowledge of the directors and executive officers ofthe Company,
no person or company beneficially owns, directly or indirectly, or exercises control or direction over voting securities
carrying ten percent or more of the voting rights attached to the voting securities of the Company other than as
indicated in the table below.
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Name of Shareholder

Number and Percentage of Common Shares'

[Ronald P. Mathison/MATCO]
Calgary, Alberta
Wilks Brothers4
Cisco, Texas, USA
Alberta Investment Company
Edmonton, Alberta
It is anticipated that after giving effect to the Recapitalization Transaction there will be [.] Shareholders who
beneficially own, directly or indirectly, or exercise control or direction over voting securities carrying ten percent or
more ofthe voting rights attached to the voting securities ofthe Company.
See "Calfrac After the Recapitalization Transaction — Principal Shareholders".
INTEREST OF MANAGEMENT AND OTHERS
Other than otherwise described herein, including in "Voting Shares and Principal Holders Thereof', there were no
material interests, direct or indirect, of our directors or executive officers, or any person who beneficially owns,
directly or indirectly, or exercises control or direction over, more than 10% of the voting rights attached to all our
outstanding voting rights, or any other Informed Person (as defined in National Instrument 51-102 Continuous
Disclosure Obligations)or any known associate or affiliate ofsuch persons, in any transaction within the last financial
year, or in any proposed transaction or in connection with the Recapitalization Transaction, which in either case has
materially affected or would materially affect the Company or any of its subsidiaries.
QUESTIONS AND OTHER ASSISTANCE
If you are a Shareholder or Senior Unsecured Noteholder and you have any questions about the information contained
in this Circular or require assistance in completing your form of proxy, please contact our Proxy, Information and
Exchange Agent, Kingsdale Advisors, using the contact details listed on the back page of this Circular.
BUSINESS OF THE SPECIAL MEETING
DESCRIPTION OF THE RECAPITALIZATION TRANSACTION
Prior to the Recapitalization Transaction, it is intended that Calfrac will continue into the federaljurisdiction ofCanada
under the CBCA. Details of the Continuance are described below. Thereafter, the Recapitalization Transaction will
be affected pursuant to the steps contained in the Plan of Arrangement. See "Plan ofArrangement" below.
1.

Continuance of Calfrac from Alberta to Canada

Subject to Shareholder approval, prior to the completion of the Arrangement, Calfrac will continue from the
jurisdiction of Alberta into the jurisdiction of Canada and be registered as a Canadian Company. The Board believes
that it is in the best interests of Calfrac to continue into Canada to effect the Arrangement pursuant to the CBCA.
At the Shareholders' Meeting, Shareholders will be asked to consider and, if deemed advisable, approve the
Continuance Resolution authorizing the Continuance, the full text of which is set out in Appendix "B". In order to
become effective, the Continuance must be approved by at least66%% ofall votes cast with respect to the Continuance
Resolution by Shareholders, present or by proxy at the Shareholders' Meeting. If the Continuance Resolution is not
approved at the Shareholders' Meeting then the Recapitalization Transaction will not proceed.

3 Calculated based on the number of issued and outstanding common shares of the Corporation on [.].
Based on publicly available information whereby as at November 22, 2017, the Wilks Brothers reported (pursuant to the Early Warning System
— Alternative Monthly Report filed on SEDAR)that they held 28,720,172 Common Shares.
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The ABCA and the CBCA permit Calfrac to continue under the CBCA with the authority of a special resolution, the
consent ofthe Registrar ofCorporations, Alberta and upon complying with certain procedures and filing certain forms.
A Registered Shareholder has the right to dissent to the Continuance Resolution. See "Continuance Right ofDissent"
below. Upon the completion ofthe Continuance, Calfrac will be treated as ifit has been incorporated under the CBCA.
If the Shareholders approve the Continuance, the Articles of Continuance will be filed with the Director subsequent
to the Shareholders' Meeting and prior to the filing of the Articles of Arrangement.
The Board may determine not to proceed with the Continuance at any time before or after the holding of the
Shareholders' Meeting but prior to the issuance of a Certificate of Continuance, without further action on the part of
Shareholders.
Continuance under the CBCA will not affect the application to Calfrac of the securities laws, regulations, rules and
policies that presently apply. There will, however, be some changes to the rights of Shareholders under corporate law.
These are summarized in Appendix "E" to this Circular.
Articles ofContinuance
The proposed articles of continuance (the "Articles of Continuance") to be filed under the CBCA to effect a
continuance out of the jurisdiction of Alberta and into the jurisdiction of Canada are attached as Appendix "C" to this
Circular.
As a result of the Continuance it will be necessary for Calfrac to adopt by-laws to govern the administration of the
Company. Subject to the completion of the Continuance, the Board intends to adopt the By-Laws. A copy of the ByLaws is attached as Appendix "D" to this Circular.
As of the Effective Date, Calfrac's legal domicile will be Canada, and Calfrac will no longer be subject to the
provisions of the ABCA.
By operation of law under the CBCA, as of the Effective Date, all of the assets, property, rights, liabilities and
obligations of Calfrac immediately prior to the Continuance will continue to be the assets, property, rights, liabilities
and obligations of Calfrac after the Continuance.
Continuance Right ofDissent
The following description of the dissent right procedures are not a comprehensive statement ofthe procedures to be
followed by a Continuance Dissenting Shareholder and are qualified in their entirely by reference to the ABCA.
The Board may, in its sole discretion, determine not to proceed with the Continuance at any time before or after the
holding ofthe Shareholders' Meeting but prior to the issuance of a Certificate of Continuance, without further action
on the part of Shareholders. If the Continuance is not approved, or the Board determines not to proceed with the
Continuance for any reason (including the exercise of dissent rights by Shareholders), the Arrangement will not be
completed.
In general, any Registered Shareholder who exercises the Continuance Dissent Right with respect to the Continuance
Resolution in compliance with Section 191 of the ABCA will be entitled, in the event that the Continuance becomes
effective, to be paid by Calfrac the fair value of the Common Shares held by the Continuance Dissenting Shareholder
determined as of the close of business on the last Business Day before the day on which the Continuance Resolution
is approved by the Shareholders.
A Continuance Dissenting Shareholder will, on the Effective Date, be deemed to have transferred the Continuance
Dissenting Shareholder's Common Shares to Calfrac for cancellation and will cease to have any rights as a holder of
Common Shares except for the entitlement to be paid fair value for such Common Shares in accordance with the
continuance dissent procedures. In no event will Calfrac or any other Person be required to recognize a Continuance
Dissenting Shareholder as a Shareholder of Calfrac after the deemed transfer of the Common Shares of that holder. In
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addition, in accordance with the restriction set out in Section 191 of the ABCA, no Shareholder who has voted in
favour of the Continuance Resolution will be entitled to exercise the Continuance Dissent Right with respect to the
Continuance.
A Registered Shareholder wishing to exercise the Continuance Dissent Right who,for any reason, does not properly
fulfil each of the continuance dissent procedures, acts inconsistently with such dissent or who for any other reason is
not entitled to be paid the fair value of the holder's Common Shares will be treated as if the Shareholder had
participated in the Continuance on the same basis as a non-dissenting Shareholder.
The filing of a notice of dissent deprives a Continuance Dissenting Shareholder ofthe right to vote at the Shareholder's
Meetings, except if such Continuance Dissenting Shareholder ceases to be a Continuance Dissenting Shareholder in
accordance with the Continuance Dissent Procedures. For greater certainty, a Registered Shareholder who wishes to
exercise the Continuance Dissent Right with respect to the Continuance may not vote in favour of the Continuance.
If a Registered Shareholder wishes to dissent, such dissenting shareholder must send to the Company a written
objection to the Continuance Resolution at or before any meeting ofshareholders at which the resolution is to be voted
on. For greater certainty, a vote against the Continuance Resolution or an abstention shall not constitute written
objection. A Continuance Dissenting Shareholder must dissent with respect to all Common Shares in which the holder
holds a beneficial interest. The written notice should set out the number of Common Shares in respect of which the
notice of dissent is being sent and:
(a)

ifsuch number of Common Shares constitutes all of the Common Shares of which the Continuance
Dissenting Shareholder is the registered and beneficial owner, a statement to that effect;

(b)

if such number of Common Shares constitutes all ofthe Common Shares of which the Continuance
Dissenting Shareholder is the registered and beneficial owner but if the Continuance Dissenting
Shareholder owns additional Common Shares beneficially, a statement to that effect and the names
ofthe Registered Shareholders who hold such additional Common Shares the number of Common
Shares held by the Registered Shareholders and a statement that written notices of dissent have or
will be sent with respect to such Common Shares; or

(c)

if the Continuance Dissent Right is being exercised by a Registered Shareholder who is not the
beneficial owner of the Common Shares, a statement to that effect and the name of the beneficial
owner of such Common Shares and a statement that the Registered Shareholder is exercising the
Continuance Dissent Right with respect to all Common Shares of the beneficial owner registered in
such Registered Shareholder's name.

Calfrac is required promptly after the later of:(a) the date on which Calfrac forms the intention to proceed with the
Continuance; and (b) the date on which the written notice of dissent was received, to notify each Continuance
Dissenting Shareholder of its intention to proceed with the Continuance. Calfrac expects that it will be in a position
to deliver such notification on or before the Effective Date. Then, on the effective date of the Continuance, each
Continuance Dissenting Shareholder is deemed to have transferred their Common Shares to Calfrac for cancellation
and ceases to have any rights as a Shareholder except the right to be paid fair value for those Common Shares.
The fair value of a Continuance Dissenting Shareholder's Common Shares will be determined as follows:
(a)

if Calfrac and the Continuance Dissenting Shareholder agree on the fair value of the Common
Shares, then Calfrac must promptly pay that amount to the Continuance Dissenting Shareholder or
promptly send notice to the Continuance Dissenting Shareholder that Calfrac is lawfully unable to
pay the Continuance Dissenting Shareholder for its Common Shares; or

(b)

if the Continuance Dissenting Shareholder and Calfrac are unable to agree on a fair value, the
Continuance Dissenting Shareholder may apply to the Court to determine the fair value of the
Common Shares, and Calfrac must pay to the Continuance Dissenting Shareholder the fair value
determined by the Court or promptly send notice to the Continuance Dissenting Shareholder that
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Calfrac is lawfully unable to pay the Continuance Dissenting Shareholder for its Common Shares.
Calfrac will be lawfully unable to pay the Continuance Dissenting Shareholder the fair value of its Common Shares
if Calfrac is insolvent or would be rendered insolvent by making the payment to the Continuance Dissenting
Shareholder. In such event, a Continuance Dissenting Shareholder will retain its status as a claimant and be paid as
soon as Calfrac is lawfully able to do so, or in a liquidation, be ranked subordinate to its creditors but in priority to the
non-dissenting Shareholders.
Ifthe Continuance is not implemented for any reason, Continuance Dissenting Shareholders will not be entitled to be
paid the fair value for their Common Shares, and their Common Shares will not be deemed to be transferred to Calfrac.
The discussion above is only a summary of the continuance dissent procedures which are technical procedures and
complex. A Registered Shareholder who intends to exercise the Continuance Dissent Right should carefully consider
and comply with the provisions of Section 191 of the ABCA as modified by the Interim Order. Persons who are
beneficial owners of Common Shares registered in the name of an Intermediary such as broker, custodian, nominee,
other Intermediary, or in some other name, who wish to exercise the Continuance Dissent right should be aware that
only the Registered Shareholder is entitled to exercise the Continuance Dissent Right. It is suggested that any
Shareholder wishing to avail himself or herself of the Continuance Dissent Right seek his or her own legal advice as
failure to comply strictly with the applicable provisions of the ABCA may prejudice its Continuance Dissent Right.
Continuance Dissenting Shareholders should note that the exercise ofthe Continuance Dissent Right can be a complex,
time-consuming, and expensive process.
2.

Plan of Arrangement

The Recapitalization Transaction includes the following elements pursuant to the Plan of Arrangement:(i)the Share
Consolidation;(ii) the Senior Unsecured Note Exchange (including the issuance ofthe Early Consent Consideration);
(iii) the Pro Rata Offering;(iv)the Direct Commitment Private Placement; and(v)the termination ofthe Stock Option
Plan.
Share Consolidation
The Plan of Arrangement provides for the Share Consolidation of the issued and outstanding Common Shares on the
basis of the Consolidation Ratio. Based on [0] Common Shares issued and outstanding on [Circular Date], the Share
Consolidation will reduce the number of issued and outstanding Common Shares to approximately [•] post-Share
Consolidation Common Shares (prior to the completion of the Senior Unsecured Note Exchange).
No fractional Common Shares will be issued in connection with the Share Consolidation. Any fractional interests in
the consolidated Common Shares will, without any further act or formality, be cancelled without payment of any
consideration therefor. Any holders of[0] or fewer Common Shares prior to the date of the Share Consolidation will
not receive any post-Share Consolidation Common Shares.
The Share Consolidation will cause no change in the stated capital attributable to the Common Shares and the stated
capital of the Common Shares shall be equal to the stated capital of the Common Shares immediately prior to the
Share Consolidation.
No assurances can be given as to the effect of the Share Consolidation on the market price of the Common Shares.
Specifically, no assurance can be given that if the Recapitalization Transaction is effected, the market price of the
Common Shares will increase by the same multiple as the Consolidation Ratio or result in a permanent increase in the
market price, which possible results are dependent on various factors, many of which are beyond the control ofCalfrac.
Registered Shareholders will be required to complete, execute and return a Letter of Transmittal to DTC to receive
their post-Share Consolidation Common Shares. The Letter of Transmittal must be accompanied by the certificate
representing your Common Shares and all other required documents. Following the Effective Date, DTC will issue
and deliver post-Share Consolidation Common Shares in accordance with your instructions in the Letter of
Transmittal. A copy of the Letter of Transmittal is enclosed with a copy of the Circular or may be obtained upon
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request from DTC.
Non-registered Shareholders do not have to take any action to receive their post-Share Consolidation Common Shares.
Senior Unsecured Note Exchange
Pursuant to the Plan of Arrangement,the Senior Unsecured Notes, in the aggregate principal amount ofapproximately
US$[431.8] million, plus all accrued and unpaid interest, will be exchanged for(i)in the case ofeach Senior Unsecured
Noteholder that is an Early Consenting Noteholder, its Early Consenting Noteholder Pro Rata Share of the Early
Consenting Noteholder New Common Share Pool and its Senior Unsecured Noteholder Pro Rata Share ofthe Senior
Unsecured Noteholder New Common Share Pool and (ii) in the case of each Senior Unsecured Noteholder that is not
an Early Consenting Noteholder, its Senior Unsecured Noteholder Pro Rata Share ofthe Senior Unsecured Noteholder
New Common Share Pool.
Assuming that [.]% of the Senior Unsecured Notes are held by Early Consenting Noteholders, Early Consenting
Noteholders will receive approximately [•] Common Shares per US$1,000 of principal amount of Senior Unsecured
Notes held by them as ofthe Distribution Record Date, representing approximately a[.]% discount to the $[•] market
price per post-Share Consolidation Common Share as of the date of the Noteholder Support Agreement. Senior
Unsecured Noteholders that are not Early Consenting Noteholders will receive approximately [.] Common Shares
per US$1,000 of principal amount of Senior Unsecured Notes held by them as of the Distribution Record Date,
representing approximately a[•]% discount to the $[.] market price per post-Share Consolidation Common Share as
ofthe date of the Noteholder Support Agreement.
The number of New Common Shares comprising:(i)the Senior Unsecured Noteholder New Common Share Pool to
be issued to Senior Unsecured Noteholders; and (ii) the Early Consenting Noteholder New Common Share Pool to be
issued to Early Consenting Noteholders shall be equal to 86% and 6%, respectively, of the aggregate amount of
Common Shares which are issued and outstanding immediately following the implementation ofthe Senior Unsecured
Note Exchange. Ifthe number of Common Shares issued and outstanding immediately following the implementation
ofthe Senior Unsecured Note Exchange is not [e], then the Senior Unsecured Noteholder New Common Share Pool
and the Early Consenting Noteholder New Common Share Pool shall adjusted to ensure that the number of Common
Shares issued to Senior Unsecured Noteholders and to Early Consenting Noteholders shall be equal to 86% and 6%,
respectively, of the aggregate amount of Common Shares which are issued and outstanding immediately following
the implementation of the Senior Unsecured Note Exchange.
Concurrently with the Senior Unsecured Note Exchange, Calfrac shall add an amount(the "Stated Capital Amount")
to the stated capital account maintained in respect of the New Common Shares equal to the lesser of(i)the fair market
value on the Effective Date of the New Common Shares issued to Senior Unsecured Noteholders pursuant to the
Senior Unsecured Note Exchange,and (ii)the aggregate principal amount and accrued interest ofthe Senior Unsecured
Notes as at the Effective Date, and the price for which the Senior Unsecured Notes are extinguished shall be equal to
the amount added to the stated capital account in respect of the issuance ofthe New Common Shares.
Offering ofNew 1.5 Lien Notes
As part of the Plan of Arrangement, Calfrac will complete the New 1.5 Lien Notes that will consist of the Direct
Commitment Private Placement and the Pro Rata Offering(each as further described below). The New 1.5 Lien Notes
will be issued pursuant to the New 1.5 Lien Note Indenture and bear interest at an annual rate of 10%, payable in cash
semi-annually on March 15 and September 15 of each year(commencing on September 15, 2020, each an "Interest
Payment Date"). On each Interest Payment Date,the Company may elect to defer and pay in kind any interest accrued
as of such Interest Payment Date by increasing the unpaid principal amount of the New 1.5 Lien Notes as at such date
(each, a "PIK Interest Payment"), which PIK Interest Payment shall be allocated pro rata to all holders of New 1.5
Lien Notes. Following each such increase in the principal amount of the New 1.5 Lien Notes as a result of any PIK
Interest Payment, the New 1.5 Lien Notes will bear interest on such increased principal amount from and after the
date of each such PIK Interest Payment. Upon repayment of the New 1.5 Lien Notes, any interest which has accrued
thereon but has not been capitalized as set forth above shall be paid in cash. Upon and following the occurrence of an
event ofdefault that is continuing, the New 1.5 Lien Notes shall bear interest at a rate equal to 2% above the applicable
rate, in each case until all obligations under the New 1.5 Lien Notes have been indefeasibly paid in full.
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The New 1.5 Lien Notes will be secured on:(a) a senior basis to all of the Company's future obligations, unsecured
obligations and the obligations of the Company in respect of the Second Lien Notes; and (b) a junior basis to the
Company's obligations under the First Lien Credit Agreement. The New 1.5 Lien Notes are convertible into New
Common Shares representing[.]% ofthe total Common Shares outstanding, calculated as ofthe Effective Date. The
New 1.5 Lien Notes are convertible at any time prior to the Maturity Date at the option of any individual holder ofthe
New 1.5 Lien Notes, and are convertible at the Conversion Price, being a ratio of approximately 37,530 pre-Share
Consolidation Common Shares per $1,000 principal amount of New 1.5 Lien Notes. The Conversion Price shall be
subject to standard anti-dilution adjustments upon, among other things, share consolidations, share splits, spin-off
events, rights issues, reorganizations and for certain dividends or distributions to holders of Common Shares.
Additional details regarding terms and conditions ofthe New 1.5 Lien Notes are set forth in Appendix "I". A copy of
the New 1.5 Lien Note Indenture in substantially final form will be made available for review on Calfrac's website at
www.calfrac.com and under the Company's SEDAR profile at www.sedar.com. Calfrac will issue a press release once
the document has been posted for viewing.
Direct Commitment Private Placement
In accordance with the Direct Commitment Private Placement,the Commitment Parties have agreed to fund the Initial
Commitment Amount. In addition, the Commitment Parties have also agreed to provide their respective Shortfall
Commitment in respect of any Shortfall Amount following the Pro Rata Offering. In exchange, Calfrac shall issue to
the Commitment Parties their respective pro rata share (based on its respective Shortfall Commitment as compared to
the Shortfall Commitment of all Commitment Parties) of the Commitment Consideration Shares, which shall consist
ofsuch number of post-Share Consolidation Common Shares equal to $1,500,000 divided by the Conversion Price in
effect at the Effective Time, and issuable upon the completion ofthe Pro Rata Offering.
For additional details, see "Commitment Letter", "Procedures — Elections and Pro Rata Offering" and "Procedures —
Issuances and Distributions."
Pro Rata Offering
The Pro Rata Offering is open to all Eligible Noteholders, and each Eligible Noteholder will have the right, but not
the obligation, to participate in the Pro Rata Offering by subscribing for and purchasing up to its Electing Noteholder
Pro Rata Share of the New 1.5 Lien Notes comprising the Pro Rata Offering Amount.For each US$1,000,000 ofthe
face value ofthe Senior Unsecured Notes held by an Eligible Noteholder, such Eligible Noteholder will be entitled to
subscribe for $34,738 of New 1.5 Lien Notes, rounded down to the nearest multiple of $1,000. For certainty the
minimum principal amount of New 1.5 Lien Notes issuable to an Electing Noteholder is $[.].
Each Eligible Noteholder that desires to participate in the Pro Rata Offering must properly complete and execute the
Participation Form accompanying this Circular, in addition to the procedures outlined under "Procedures — Elections
and Pro Rata Offering".
If an Electing Noteholder fails to deliver all or any portion of the funds required to purchase its New 1.5 Lien Notes
on the Funding Deadline, the Commitment Parties have agreed to purchase those New 1.5 Lien Notes not validly
subscribed for on the relevant deadline, pursuant to the Pro Rata Offering.
Additional information regarding the requirements and procedures for participating in the Pro Rata Offering is
included in the Participation Form. See "Procedures — Issuances and Distributions.
The New 1.5 Lien Notes are subject to restrictions on transfer, resale and conversion. See "U.S. Eligible Purchasers
and Transfer Restrictions" below. For further information regarding the Pro Rata Offering or assistance in completing
the Participation Form, please contact Kingsdale Advisors by:(i)telephone, toll-free in North America at 1-866-2298874 or at 416-867-2272 outside of North America; or (ii) e-mail to contactus kingsdaleadvisors.com.
Early Consenting Noteholder New Common Share Pool
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In order to be eligible to receive its Early Consenting Noteholder Pro Rata Share ofthe Early Consenting Noteholder
New Common Share Pool, Senior Unsecured Noteholders must:
(a)

submit to their Intermediaries on or prior to the Early Consent Date, or such earlier deadline as the
Intermediaries may advise the applicable beneficial Senior Unsecured Noteholder, their duly completed
Senior Unsecured Noteholder VIEF (or such other documentation or information as the Intermediary may
customarily request from a beneficial Senior Unsecured Noteholders for purposes of properly obtaining its
voting and election instructions), to permit their respective Intermediaries to duly complete and submit in a
timely manner the beneficial Senior Unsecured Noteholder's voting and election instructions through CDSX
or any similar program, by the Early Consent Date, and such Senior Unsecured Noteholder VIEFs must all
instruct a vote in favour of the Senior Unsecured Noteholders' Arrangement Resolution; and

(b)

not have withdrawn or changed such election and such vote in favour of the Senior Unsecured Noteholders'
Arrangement Resolution prior to the Effective Date,

and in each case must continue to hold their Senior Unsecured Notes on the Effective Date.
Treatment ofExisting Equity Holders
Pursuant to the Plan of Arrangement, each Shareholder shall retain its Existing Shares, subject to the Share
Consolidation and the treatment offractional interests in connection therewith, such that the post-Share Consolidation
Common Shares owned by the Shareholders shall, in the aggregate, equal 8% of the aggregate post-Share
Consolidation Common Shares issued but, for greater certainty, before further dilution as a result of the issuance of
the Commitment Consideration Shares.
The Stock Option Plan, including the underlying Options, and the PSU Plan, including underlying performance share
units and equity-based performance share units issued in connection therewith, will be terminated and cancelled for
no consideration. See "Description ofthe Recapitalization Transaction — Plan ofArrangement ".
The Plan of Arrangement shall not, and shall not be deemed to affect, the DSU Plan and the underlying DSUs.
Treatment ofSenior Unsecured Noteholders and Commitment Parties
In accordance with the Plan of Arrangement and in addition to the Senior Unsecured Note Exchange, on the Effective
Date:
(a) each Senior Unsecured Noteholder who is a Funding Electing Noteholder shall receive its New 1.5 Lien
Notes based on its Electing Noteholder Funded Amount and each Funding Commitment Party shall receive
its Direct Commitment Notes (as defined below) and, if applicable, the Shortfall Notes (as defined below)
based on its Direct Commitment Funded Amount and, if applicable, its Shortfall Commitment Funded
Amount; and
(b) each Funding Commitment Party shall receive its Commitment Pro Rata Share of the Commitment
Consideration Shares.
The New 1.5 Lien Notes will not be registered under the U.S. Securities Act, or the securities laws of any state of the
United States, and may not be offered or sold within the United States except pursuant to an exemption from the
registration requirements of the U.S. Securities Act.
Treatment ofExisting Lenders and Second Lien Noteholders
The proposed Arrangement shall not, and shall not be deemed to, affect the Existing Lenders, the First Lien Agent,
the Second Lien Noteholders or the Second Lien Notes Trustee or any of Calfrac's obligations under or in respect of
the First Lien Credit Agreement or the Second Lien Note Indenture.
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U.S. Eligible Purchasers and Transfer Restrictions
The New 1.5 Lien Notes, including the Underlying Shares, have not been and will not be registered under the 1933
Act, or the securities laws of any state of the United States, and may not be offered or sold within the United States
except pursuant to an exemption from the registration requirements ofthe 1933 Act. In the United States, the New 1.5
Lien Notes are being offered and sold only to Institutional Accredited Investors and QIBs.
The New 1.5 Lien Notes may not be converted into Underlying Shares by any person in the United States, nor will
certificates representing Underlying Shares issuable upon the conversion of New 1.5 Lien Notes be registered or
delivered to any person in the United States or to any person exercising for the account or benefit of a person in the
United States, unless the Underlying Shares have been registered under the 1933 Act and the applicable securities
laws of any state of the United States or an exemption from such registration requirements is available.
Each Eligible Noteholder in the United States who is purchasing the New 1.5 Lien Notes will, prior to the purchase,
be required to sign and deliver a purchaser's letter or Participation Form in which it will make certain representations
and warranties and agree to certain restrictions on the transfer and conversion of the New 1.5 Lien Notes (and shall
acknowledge that the Company is relying upon such representations and warranties), including the following:
(a)

it is an Eligible Noteholder and is authorized to consummate the purchase of the New 1.5 Lien
Notes;

(b)

it understands that the Securities have not been and will not be registered under the 1933 Act, and
that the sale of the Securities is being made to Eligible Noteholders in reliance on an exemption
from the registration requirements of the 1933 Act. It understands and acknowledges that the
Company is not obligated to file and has no present intention of filing with the U.S. Securities
Commission or with any state securities administrator any registration statement in respect ofresales
ofthe Securities;

(c)

it is acquiring the Securities solely for investment for its own account or on account of funds
managed by it, not as a nominee or agent, and not with the view to, or for resale in connection with,
any distribution thereof in any transaction in violation of Canadian Securities Laws or U.S. federal
and state securities laws. It will hold the Securities for its own account for investment and not with
a view to, or for sale or other disposition in connection with, any distribution of all or any part
thereof within the meaning of the 1933 Act, except in compliance with applicable U.S. federal and
state securities laws;

(d)

it acknowledges and understands that the Securities: (i) are being offered in a transaction not
involving any public offering in the U.S. within the meaning ofthe 1933 Act and that the offer and
sale ofNew 1.5 Lien Notes is being made only to Eligible Noteholders in reliance on an exemption
from the registration requirements of the 1933 Act; (ii) shall be "restricted securities" within the
meaning of Rule 144 under the 1933 Act and have not been and will not be registered under the
1933 Act or any U.S. state securities laws; and (iii) may not be reoffered, resold, pledged or
otherwise transferred except: (a) outside the United States in accordance with Regulation S;(b)
pursuant to the exemption from registration under the 1933 Act provided by Rule 144 or Rule 144A
thereunder (if available); (c) in accordance with another exemption from the registration
requirements ofthe 1933 Act(and based upon an opinion ofcounsel acceptable to Calfrac, if Calfrac
so requests);(d)to Calfrac; or(e)pursuant to an effective registration statement under the 1933 Act,
and, in each case of clauses (a) through (e), in accordance with all applicable U.S. state securities
laws.If applicable, it agrees to notify any subsequent purchaser ofthe Securities from it ofthe resale
restrictions set forth in the preceding sentence;

(e)

it understands that the New 1.5 Lien Notes may not be converted into Underlying Shares by any
person in the United States, nor will certificates representing Underlying Shares issuable upon
conversion of New 1.5 Lien Notes be registered or delivered to any person in the United States or
to any person exercising for the account or benefit of a person in the United States, unless the
Underlying Shares have been registered under the 1933 Act and applicable state securities laws or
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an exemption from such registration requirement is available;
it understands and acknowledges that upon the original issuance of the Securities, and until such
time as the same is no longer required under applicable requirements of the 1933 Act or state
securities laws, the certificates representing the Securities, and all certificates issued in exchange
therefor or in substitution thereof, shall bear a legend substantially to the following effect unless
otherwise agreed by the Company and it:
"THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN
REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF
1933, AS AMENDED(THE "1933 ACT"),OR ANY STATE SECURITIES
LAWS. THE HOLDER HEREOF, BY PURCHASING THESE
SECURITIES,AGREES FOR THE BENEFIT OF THE ISSUER HEREOF
THAT THESE SECURITIES MAY BE OFFERED,SOLD,PLEDGED OR
OTHERWISE TRANSFERRED ONLY: (A) OUTSIDE THE UNITED
STATES IN ACCORDANCE WITH REGULATION S; (B) PURSUANT
TO THE EXEMPTION FROM REGISTRATION UNDER THE 1933 ACT
PROVIDED BY RULE 144 OR RULE 144A THEREUNDER (IF
AVAILABLE);(C)IN ACCORDANCE WITH ANOTHER EXEMPTION
FROM THE REGISTRATION REQUIREMENTS OF THE 1933 ACT
(AND BASED UPON AN OPINION OF COUNSEL ACCEPTABLE TO
THE ISSUER HEREOF,IF THE ISSUER HEREOF SO REQUESTS);(D)
TO CALFRAC WELL SERVICES LTD.; OR (E) PURSUANT TO AN
EFFECTIVE REGISTRATION STATEMENT UNDER THE 1933 ACT,
AND, IN EACH CASE OF CLAUSES (A) THROUGH (E), IN
ACCORDANCE WITH ALL APPLICABLE U.S. STATE SECURITIES
LAWS."
provided, that if such Securities are being sold outside the United States in compliance with the requirements
ofRule 904 ofRegulation S,the legend set forth above may be removed by providing an executed declaration
to the Company and the registrar and transfer agent for the Securities, in the form the Company may
reasonably prescribe from time to time to the effect that such sale is being made in compliance with Rule 904
of Regulation S; and provided, further, that, ifsuch Securities are being sold pursuant to Rule 144 under the
1933 Act, if available, and in compliance with any applicable state securities laws, the legend may be
removed by delivery to the Company and the transfer agent of an opinion of counsel of recognized standing
reasonably satisfactory to the Company and the transfer agent to the effect that such legend is no longer
required under applicable requirements of the 1933 Act;

(g)

it is not purchasing any of the New 1.5 Lien Notes(including the Underlying Shares) as a result of:
(i) any "general solicitation" or "general advertising" (as such terms are defined in Regulation D
under the 1933 Act), including, without limitation, advertisements, articles, notices or other
communications published on the internet or in any newspaper, magazine or similar media, or
broadcast over radio, television or the internet, or any seminar or meeting whose attendees have
been invited by general solicitation or general advertising or (ii) any "directed selling efforts" (as
such term is defined in Regulation S); and

(h)

it has been afforded the opportunity:(i) to ask questions and to receive answers from,representatives
of the Company concerning the terms and conditions of the Securities; and (ii) to obtain such
additional information that it has considered necessary in connection with its decision to invest in
the Securities.

Non-Canadian and Non U.S. Purchasers
Each Eligible Noteholder that is resident outside of Canada or the United States and that wishes to participate in the
Pro Rata Offering must satisfy Calfrac that Noteholders in such jurisdiction are entitled to participate in the Pro Rata
Offering in accordance with the laws of such jurisdiction without obliging Calfrac to register the Securities or file a
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prospectus or other disclosure document or to make any other filings or become subject to any reporting or disclosure
obligations that Calfrac is not already obligated to make, and Calfrac may require an opinion of counsel of recognized
standing, to such effect.
Releases and Waivers
The Plan of Arrangement includes releases in connection with the implementation of the Recapitalization Transaction
in favour of the Released Parties.
Pursuant to the Plan of Arrangement, the Released Parties will be released and discharged from any and all present
and future actions, causes of action, damages,judgments, executions, obligations, liabilities and claims of any kind or
nature whatsoever arising on or prior to the Effective Date in connection with the Senior Unsecured Notes,the Senior
Unsecured Note Indenture, the Support Agreement, the Existing Shares, the Arrangement, the Arrangement
Agreement,the Plan of Arrangement,the CBCA Proceedings, the Chapter 15 Proceedings and any other proceedings
commenced with respect to or in connection with the Plan of Arrangement, the transactions contemplated hereunder,
and any other actions, agreements, documents or matters related directly or indirectly to the foregoing, provided that
such release and discharge excludes:
(a)

any of the Released Parties from or in respect oftheir respective obligations under the Plan of Arrangement,
the Support Agreement, the Commitment Letter or any Order or document ancillary to any ofthe foregoing;

(b)

any Released Party from liabilities or claims attributable to such Released Party's fraud, gross negligence or
wilful misconduct, as determined by the final, non-appealable judgment of the Court; or

(c)

from any and all present and future actions, causes of action, damages,judgments, executions, obligations
and claims of any kind or nature whatsoever arising or in existence on or prior to the Effective Date and
relating to any such Released Party other than in respect oftheir respective roles as a Released Party, provided
further that nothing herein shall release any claims of the Applicants as asserted in Court File Number 180107588, in the Court of Queen's Bench of Alberta, Judicial Centre of Calgary.

The foregoing release shall not be construed to prohibit a party in interest from seeking to enforce the terms of the
Plan of Arrangement or any contract or agreement entered into pursuant to, in connection with or contemplated by the
Plan of Arrangement. Furthermore,the Plan of Arrangement provides that all Senior Unsecured Noteholders shall be
deemed to have agreed that, if there is any conflict between the provisions of the Senior Unsecured Note Documents
as at the Effective Date and the provisions ofthe Plan of Arrangement,then the provisions ofthe Plan of Arrangement
take precedence and priority.
3.

Omnibus Incentive Plan

At the Shareholders' Meeting, Shareholders will be asked to consider and,if deemed advisable,to pass, with or without
variation, the Shareholders'TSX Omnibus Incentive Plan Resolution approving the adoption ofthe Omnibus Incentive
Plan for Calfrac being implemented concurrently with the completion of the transactions contemplated in the Plan of
Arrangement. The Omnibus Incentive Plan will permit the granting of various types of equity awards, including stock
options, share appreciation rights, restricted shares, restricted share units, deferred share units and other share-based
awards as determined by the Board ofDirectors of Calfrac (or the applicable compensation committee)following the
Effective Date. The aggregate number of Common Shares that may be issued pursuant to the Omnibus Incentive Plan
shall not exceed 10% of the Common Shares outstanding upon implementation of the Recapitalization Transaction.
Awards issuable under the Omnibus Incentive Plan shall be determined by the Board (or the applicable compensation
committee)following the Effective Date. See "Omnibus Incentive Plan" for additional details.
4.

Shareholder Rights Plan

At the Shareholders' Meeting, Shareholders will be asked to consider and, if deemed advisable, approve the
Shareholders' TSX Shareholder Rights Plan Resolution confirming the adoption of a shareholder rights plan
("Shareholder Rights Plan"). The Shareholder Rights Plan was approved by the Board on [il], 2020, with effect as
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of[•], 2020, subject to the Shareholders approving the Shareholder Rights Plan at the Shareholders' Meeting and
Calfrac obtaining consent and approval of the TSX. The Shareholder Rights Plan will continue in effect unless it is
not approved by the TSX or not confirmed by the Shareholders.
A summary of the Shareholder Rights Plan is set out in Appendix "L" to this Circular. This summary is qualified in
its entirety by the full text of the Shareholder Rights Plan, a copy of which is available under Calfrac's profile on
SEDAR at www.sedar.com.
Objectives ofthe Shareholder Rights Plan
The objectives of the Shareholder Rights Plan are to ensure, to the extent possible, that all Shareholders are treated
equally and fairly in connection with any take-over bid or similar proposal to acquire Common Shares. The
Shareholder Rights Plan will provide the Board and the Shareholders with more time to fully consider any unsolicited
take-over bid for Calfrac without undue pressure, to allow the Board to pursue, if appropriate, other alternatives to
maximize shareholder value and to allow additional time for competing bids to emerge for Shareholders.
Take-over bids may be structured in such a way as to be coercive or discriminatory in effect or may be initiated at a
time when it will be difficult for the Board to prepare an adequate response. Such offers may result in Shareholders
receiving unequal or unfair treatment, or not realizing the full or maximum value oftheir investment in Calfrac.
The Shareholder Rights Plan discourages the making ofany such offers by creating the potential ofsignificant dilution
to any offeror who does so. This potential is created through the issuance to all Shareholders of contingent rights to
acquire additional Common Shares at a significant discount to the then prevailing market prices, which could, in
certain circumstances, become exercisable by all Shareholders other than an offeror and its associates, affiliates and
joint actors.
Effective May 9, 2016, the Canadian Securities Administrators made changes to National Instrument 62-104 — TakeOver Bids and Issuer Bids and National Policy 62-203 — Take-Over Bids and Issuer Bids which, among other
amendments, extended the minimum period a take-over bid must remain open for deposits of securities thereunder, to
105 days (from 35 days), with the ability of the target issuer to voluntarily reduce the period to not less than 35 days.
Consistent with such amendments, the Shareholder Rights Plan encourages a potential acquiror to proceed with their
bid in accordance with Canadian take-over bid rules, which requires that the bid satisfy certain minimum standards
intended to promote fairness or have the approval of the Board, by:
•

protecting against "creeping bids" (the accumulation of more than 20% of the Common Shares through
purchases exempt from Canadian take-over bid rules, such as: (i) purchases from a small group of
Shareholders under private agreements at a premium to the market price not available to all Shareholders;
(ii) acquiring control through the slow accumulation of Common Shares over a stock exchange without
paying a control premium; or (iii) through other transactions outside of Canada not subject to Canadian takeover bid rules), and requiring the bid to be made to all Shareholders; and

•

preventing a potential acquiror from entering into lock-up agreements with Shareholders prior to launching
a take-over bid, except for permitted lock-up agreements as specified in the Shareholder Rights Plan.

By encouraging bids in accordance with Canadian take-over bid rules, the Board wants to allow all Shareholders to
benefit from the acquisition of a control position of20% or more ofthe Common Shares, and allow the Board to have
sufficient time to explore and develop all options for maximizing shareholder value in the event a person tries to
acquire a control position in Calfrac. Under the Shareholder Rights Plan, potential acquirors are prevented from
accumulating effective control of Calfrac or a blocking position against other bidders except by way of a Permitted
Bid (as defined in Appendix "K" to this Circular).
Approval Requirements
The Shareholders' TSX Shareholder Rights Plan Resolution must be approved by a simple majority of not less than
one half plus one ofthe votes cast by the Shareholders present or represented by proxy at the Shareholders' Meeting.
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The Board has determined that the Shareholder Rights Plan is in the best interest of Calfrac and its Shareholders.
Accordingly, the Board unanimously recommends that the Shareholders vote in favour of the Shareholders Rights
Plan Resolution. If the Shareholders' TSX Shareholder Rights Plan Resolution is not approved at the Shareholders'
Meeting, all outstanding rights shall, without further formality,terminate and be void and ofno further force and effect
on and from the date of the Shareholders' Meeting.
See "Calfrac After the Recapitalization Transaction — Principal Shareholders" and "Risk Factors" for additional
details regarding ownership of Common Shares and the risks associated therewith.
ARRANGEMENT STEPS
Pursuant to the Arrangement, commencing at the Effective Time, the following events will be deemed to occur in a
specified order without any further act or formality, except as otherwise provided in the Plan of Arrangement:
(a)

The Common Shares shall be, and shall be deemed to be, consolidated based on a Consolidation Ratio,
pursuant to the Share Consolidation.

(b)

The following shall occur concurrently:
i.

in exchange for the Senior Unsecured Notes issued by Calfrac LP, and in full and final settlement
of the Senior Unsecured Noteholder Claims, Calfrac (for the benefit and on behalf of Calfrac LP)
shall issue to each Senior Unsecured Noteholder:
A.

its Senior Unsecured Noteholder Pro Rata Share of the Senior Unsecured Noteholder
New Common Share Pool; and

B.

if such Senior Unsecured Noteholder is an Early Consenting Noteholder, its Early
Consenting Noteholder Pro Rata Share of the Early Consenting Noteholder New
Common Share Pool;

and Calfrac shall add the Stated Capital Amount to the stated capital account maintained in respect
ofthe Common Shares;

(c)

ii.

the Senior Unsecured Noteholder Claims shall, and shall be deemed to be, irrevocably and finally
extinguished and the Senior Unsecured Noteholders shall have no further right, title or interest in
and to the Senior Unsecured Notes or their respective Senior Unsecured Noteholder Claims;

iii.

the Senior Unsecured Notes, the Senior Unsecured Notes Indenture and any and all other related
Senior Unsecured Note Documents shall be cancelled;

iv.

in consideration for the New Common Shares issued to Senior Unsecured Noteholders by Calfrac
for the benefit and on behalfof Calfrac LP pursuant to the Senior Unsecured Note Exchange, Calfrac
shall be deemed to have made a capital contribution to, and subscribed for partnership units in,
Calfrac LP,such capital contribution consisting ofthe New Common Shares and in an amount equal
to the Stated Capital Amount; and

v.

Calfrac LP shall add the Stated Capital Amount to the partnership capital account maintained for
Calfrac.

The following shall occur concurrently (unless otherwise indicated):
i.

the Applicants shall become entitled to the Funded Amounts deposited in escrow with the Escrow
Agent and the Escrow Agent shall be deemed to be instructed to release to Calfrac the Funded
Amounts held by the Escrow Agent;
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ii.

Calfrac, the Obligors and the New 1.5 Lien Note Trustee shall enter into the New 1.5 Lien
Documents in form and substance acceptable to the Applicants and the Initial Commitment Parties,
each acting reasonably;

iii.

Calfrac shall issue to each Funding Electing Noteholder its New 1.5 Lien Notes in consideration for
its Electing Noteholder Funded Amount; and

iv.

Calfrac shall issue to each Funding Commitment Party its New 1.5 Lien Notes in consideration for
its Direct Commitment Funded Amount and, if applicable, its Shortfall Commitment Funded
Amount.

(d)

Calfrac shall issue to each Funding Commitment Party its pro rata share (based on its respective Shortfall
Commitment as compared to the Shortfall Commitment of all Funding Commitment Parties) of the
Commitment Consideration Shares, subject to the treatment offractional interests in accordance with Section
5.2(a) of the Plan of Arrangement.

(e)

Termination and cancellation of the Company's Stock Option Plan, including the underlying Options, and
PSU Plan, including the underlying performance share units and equity-based performance share units issued
in respect thereof.

(f)

The releases referred to in Section 6.1 of the Plan of Arrangement shall become effective.

(g)

ArrangeCo shall transfer all of its assets to Calfrac in consideration for a non-interest bearing promissory
note issued by Calfrac in a principal amount equal to the value of the transferred assets.

(h)

The Omnibus Incentive Plan shall be deemed to be approved by all of the Shareholders and those persons
receiving New Common Shares pursuant to the Plan of Arrangement.

(i)

The stated capital account for the Common Shares of Calfrac shall be reduced and a corresponding increase
be made to Calfrac's contributed surplus account.

Certain U.S. Securities Laws Matters
It is intended that the Arrangement shall be carried out such that the issuance and distribution of the New Common
Shares under the Arrangement qualifies in the United States for the exemption from the registration requirements of
the 1933 Act provided by Section 3(a)(10)(the "Section 3(a)(10) Exemption")and applicable state securities laws in
reliance upon similar exemptions under applicable state securities laws. In order to ensure the availability of the
Section 3(a)(10)Exemption, the Arrangement will be carried out on the following basis:
(a)

pursuant to the Senior Unsecured Note Exchange, each Senior Unsecured Noteholder shall
irrevocably exchange, and be deemed to exchange, all of its Senior Unsecured Notes and all of its
rights under the Senior Unsecured Notes and the Senior Unsecured Note Indenture in exchange for
its Senior Unsecured Noteholder Pro Rata Share of the Senior Unsecured Noteholder Common
Share Pool;

(b)

the Arrangement (including the conversion or exchange (as the case may be) of Senior Unsecured
Notes into New Common Shares) will be subject to the approval ofthe Court;

(c)

the Court will be advised as to the intention to rely on the Section 3(a)(10) Exemption prior to the
Court hearing at which the Final Order will be sought;

(d)

the Court will be required to satisfy itself as to the fairness of the Arrangement;

(e)

the Final Order will address the Arrangement being approved by the Court as being fair to the Senior
Unsecured Noteholders;
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(f)

each Senior Unsecured Noteholder will be given adequate notice advising them of their right to
attend the Court hearing and providing them with sufficient information necessary for them to
exercise that right; and

(g)

the Interim Order will specify that each Senior Unsecured Noteholder will have the right to appear
before the Court at the Court hearing on the Final Order so long as such Senior Unsecured
Noteholder files and delivers a Notice of Appearance and satisfying any other requirements of the
Court as provided in the Interim Order or otherwise.

Procedures
Shareholders — Registered Shareholders
A Letter of Transmittal accompanies this Circular. If the Share Consolidation is approved, Registered Shareholders
must properly complete, execute and return the Letter ofTransmittal,together with the certificate(s) representing their
Common Shares and any other relevant documents required by the instructions set out in the Letter of Transmittal, to
DTC at one of the offices specified in the Letter of Transmittal, which documents must actually be received by DTC
in order to receive the New Common Shares. Except as otherwise provided by the instructions in the Letter of
Transmittal, the signature on the Letter of Transmittal must be guaranteed by an eligible institution as defined and set
out in the Letter of Transmittal that will be sent to Registered Shareholders. If a Letter of Transmittal is executed by
a person other than the registered holder of the certificate(s) deposited therewith, the certificate(s) must be endorsed
or be accompanied by an appropriate securities transfer power of attorney duly and properly completed by the
registered holder, with the signature on the endorsement panel or securities transfer power of attorney guaranteed by
the eligible institution. All questions as to form, validity and acceptance of any Common Shares deposited pursuant
to the Share Consolidation will be determined by Calfrac in its sole discretion. Registered Shareholders depositing
Common Shares agree that such determination shall be final and binding.
Calfrac reserves the absolute right to reject any and all deposits which Calfrac determines not to be in proper form or
which may be unlawful for it to accept under the laws of any jurisdiction. Calfrac reserves the absolute right to waive
any defect or irregularity in the deposit of any Common Share certificates. There shall be no duty or obligation on
Calfrac, the Transfer Agent or any other person to give notice of any defect or irregularity in any deposit of Common
Shares and no liability shall be incurred by any of them for failure to give such notice. Calfrac reserves the right to
permit the procedure for the exchange of Common Shares pursuant to the Share Consolidation to be completed other
than that as set out above. Unless otherwise directed in the Letter of Transmittal, a direct registration statement("DRS
Statement") representing the post-Share Consolidation Common Shares to be issued in exchange for the pre-Share
Consolidation Common Shares will be issued in the name of the Registered Shareholder so deposited. Unless the
person who deposits Common Shares instructs the Transfer Agent to hold the DRS Statement to be issued in exchange
for the pre-Share Consolidation Common Shares for pick-up by checking the appropriate box in the Letter of
Transmittal, DRS Statements representing the Common Shares to be issued in exchange for the pre-Share
Consolidation Common Shares will be forwarded by first class insured mail to the address supplied in the Letter of
Transmittal. If no address is provided, DRS Statements will be forwarded to the address of the person as shown on
the applicable register of Calfrac. Ifthe Share Consolidation is approved, certificates formerly representing Common
Shares on a pre-share consolidation basis will represent post-Share Consolidation Common Shares on a post-share
consolidation basis prior to the exchange of such certificates in accordance with a duly completed Letter of
Transmittal.
Registered Shareholders who do not forward to DTC properly completed Shareholder Letters of Transmittal
(together with a certificate or certificates representing their Common Shares and all other required documents)
will not receive the certificates representing the post-Share Consolidation Common Shares which they are
otherwise entitled and also will not be recorded on the registers of post-Share Consolidation Common Shares
until proper delivery is made.
Where a certificate representing Common Shares has been destroyed, lost or mislaid, the registered holder of that
certificate should immediately complete the Letter of Transmittal as fully as possible and deliver it together with a
letter describing the loss to DTC in accordance with instructions in the Letter of Transmittal.
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Shareholders — Beneficial Shareholders
Shareholders who hold their interests in Common Shares through CDS will receive their post-Share Consolidation
Common Shares through the facilities of CDS. Delivery of post-Share Consolidation Common Shares will be made
through the facilities of CDS to CDS participants who in turn will deliver the post-Share Consolidation Common
Shares to the beneficial holders of such post-Share Consolidation Common Shares pursuant to standing instructions
and customary practices.
Surrender and Cancellation
The Senior Unsecured Notes are held by DTC (or its nominee)(as sole Registered Senior Unsecured Noteholder on
behalf of the beneficial Senior Unsecured Noteholders, subject to any Senior Unsecured Notes which may be
withdrawn from DTC and held in registered form by a Senior Unsecured Noteholder). On the Effective Date, DTC
(or its nominee) (as Registered Senior Unsecured Noteholder on behalf of the beneficial Senior Unsecured
Noteholders) and each other Person who holds Senior Unsecured Notes in registered form on the Effective Date will
surrender, or cause the surrender of, the certificate(s) representing the Senior Unsecured Notes to the Senior Unsecured
Notes Trustee for cancellation in exchange for the consideration payable to Senior Unsecured Noteholders pursuant
to the Plan of Arrangement.
Elections and Pro Rata Offering
Each Eligible Noteholder (including any Commitment Parties who are also Senior Unsecured Noteholders) shall have
the right, but not the obligation, to irrevocably elect to exercise its Subscription Privilege.
The Applicants will deliver (or cause to be delivered) a Participation Form to DTC, as the sole registered holder of
the Senior Unsecured Notes. DTC shall, in accordance with its customary procedures, cause to be delivered through
the Intermediaries to each beneficial Senior Unsecured Noteholder information pertaining to an electronic version of
the Participation Form through a DTC bulletin and establish a voluntary corporate action pursuant to ASOP or any
similar program which provides each beneficial Senior Unsecured Noteholder with the opportunity to submit its
Participation Form.
In order to exercise an Eligible Noteholder's Subscription Privilege:
(a) An Eligible Noteholder must return, or caused to be returned, the duly executed Participation Form, pursuant
to the procedures established by Calfrac and communicated to the Eligible Noteholders.
(b) An Eligible Noteholder must,on or prior to the Funding Deadline(or such earlier deadline as the Intermediary
may advise), forward their respective Electing Noteholder Amount to their Intermediary, payable by direct
debit from the Eligible Noteholder's brokerage account or by electronic funds transfer or other payment
mechanism satisfactory to such Intermediary. An Eligible Noteholder exercising its Subscription Privilege
through an Intermediary must deliver payment (by a method described above) and instructions to the
Intermediary sufficiently in advance of the Funding Deadline to allow the Intermediary to properly exercise
the Subscription Privilege on such beneficial Eligible Noteholders' behalf.
(c) Each Intermediary representing Electing Noteholders must deposit, on behalf of such Electing Noteholders,
their aggregate Electing Noteholder Amounts so that it is received by the Escrow Agent by no later than the
Funding Deadline.
Eligible Noteholders intending to participate in the Pro Rata Offering will not be accepted if the Company, or such
other Persons as may be designated by the Company, has not received the Participation Form, properly completed and
duly executed in advance ofthe Funding Deadline.
In respect offunding the Direct Commitment Private Placement and the Shortfall Amount:
(a) Each Commitment Party, on or prior to the Funding Deadline (or such earlier deadline as the Intermediary
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may advise), must either:
a. forward their respective Direct Commitment to their Intermediary, payable by direct debit from the
Commitment Party's brokerage account or by electronic funds transfer or other payment mechanism
satisfactory to such Intermediary sufficiently in advance of the Funding Deadline to allow the
Intermediary to properly fund such Commitment Party's Direct Commitment on such Commitment
Party's behalf; or
b. forward their respective Direct Commitment directly to the Escrow Agent so that it is received by
the Escrow Agent by no later the Funding Deadline.
(b) Each Intermediary representing Commitment Parties must deposit, on behalf of such Commitment Parties,
their aggregate Direct Commitment so that it is received by the Escrow Agent by no later than the Funding
Deadline.
(c) As soon as practicable, and in any event no later than the day following the Funding Deadline,the Applicants
will, or will direct the Proxy, Information and Exchange Agent to inform in writing (which may include by
e-mail) each Commitment Party of: (i) the Shortfall Amount; (ii) the amount of New 1.5 Lien Notes to be
acquired by each Commitment Party pursuant to its Shortfall Commitment; and (iii) the amount of the
Shortfall Commitment required to be deposited in cash in escrow with the Escrow Agent by such
Commitment Party by the Shortfall Funding Deadline in order to purchase such Commitment Party's New
1.5 Lien Notes on account of its Shortfall Commitment pursuant to the Commitment Letter.
(d) Each Commitment Party (or its Intermediary as directed by such Commitment Party) must deposit its
Shortfall Commitment in escrow with the Escrow Agent so that it is received by the Escrow Agent by no
later than the Shortfall Funding Deadline.
In respect of the subscription and issuance of New 1.5 Lien Notes:
(a) Each Electing Noteholder that properly exercises its Subscription Privilege in accordance with the Plan of
Arrangement(each a "Funding Electing Noteholder")shall be deemed to have subscribed for New 1.5 Lien
Notes in an amount equal to the Electing Noteholder Amount deposited in escrow with the Escrow Agent
(the "Electing Noteholder Funded Amount").
(b) Each Funding Commitment Party shall participate in the Direct Commitment Private Placement and shall be
deemed to have subscribed for New 1.5 Lien Notes in an amount equal to the Direct Commitment deposited
in escrow with the Escrow Agent(the "Direct Commitment Funded Amount"), and, if applicable shall be
deemed to have subscribed for New 1.5 Lien Notes in an amount equal to the Shortfall Commitment
deposited in escrow with the Escrow Agent(the "Shortfall Commitment Funded Amount").
(c) On the Effective Date, Calfrac shall cause to be issued and delivered to each Intermediary representing (i)
Funding Electing Noteholders, the applicable amount of New 1.5 Lien Notes to be distributed to such
Funding Electing Noteholders, and (ii) Funding Commitment Parties,the applicable amount ofNew 1.5 Lien
Notes to be distributed to such Funding Commitment Parties, and the applicable amount of Commitment
Consideration Shares to be distributed to such Commitment Parties.
Should an Electing Noteholder or Commitment Party fail to deposit the Electing Noteholder Amount, Direct
Commitment and/or Shortfall Amount, as applicable, prior to the expiry of the applicable deadline described in the
foregoing, its participation in the Pro Rata Offering will be deemed to be null and void.
Issuances and Distributions
All New Common Shares issued in connection with the Plan of Arrangement shall be deemed to be duly authorized,
validly issued, fully paid and non-assessable. All amounts paid or payable hereunder on account of the Senior
Unsecured Noteholder Claims (including, for greater certainty, any securities received hereunder) shall be applied as
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Claims relate, and (ii) second, only after the principal amount ofthe obligations has been paid, in respect of any other
Obligations to which such Senior Unsecured Noteholder Claims relate, including accrued but unpaid interest, default
interest and make-whole amounts. The issuances and distributions contemplated in the Plan of Arrangement will be
made as follows:
(a)

In respect ofthe delivery ofNew Common Shares:
a. On the Effective Date, Calfrac shall deliver a treasury direction to the Transfer Agent that directs
the Transfer Agent to issue all of the New Common Shares to be issued and distributed under the
Plan of Arrangement and direct the Transfer Agent to use its commercially reasonable efforts to
cause the New Common Shares under the Plan of Arrangement to be distributed by no later than the
second Business Day following the Effective Date(or such other date as the Applicants,the Majority
Consenting Noteholders may agree, each acting reasonably).
b. The delivery ofNew Common Shares issued pursuant to the Plan of Arrangement shall be made (i)
in respect of Senior Unsecured Noteholders and Commitment Parties that are entitled to receive
New Common Shares under the Plan of Arrangement and who are able to receive New Common
Shares through DTC, as of the Noteholder Voting Record Date, through the facilities of DTC, to
Intermediaries who, in turn, will make delivery of the New Common Shares to the ultimate
beneficial recipients thereof pursuant to standing instructions and customary practices of DTC, or
(ii) in respect of any Senior Unsecured Noteholder or Commitment Party that is entitled to receive
New Common Shares under the Plan of Arrangement, has withdrawn its Senior Unsecured Notes
from DTC, and holds such Senior Unsecured Notes in registered form, by providing either (A)
Direct Registration System advices or confirmations or(B)certificated shares, as elected by such
holder in consultation with Calfrac, in the name of the applicable recipient thereof (or its
Intermediary) and registered electronically in Calfrac's records which will be maintained by the
Transfer Agent.

(b)

In respect of the delivery of post-Share Consolidation Common Shares:
a.

(c)

After the Effective Date and following delivery to the Transfer Agent of a duly completed and
executed Letter ofTransmittal and such additional documents and instruments as the Transfer Agent
may require, each Registered Shareholder shall be entitled to receive in exchange therefor, and the
Transfer Agent shall deliver to such Shareholder, Direct Registration System advices evidencing
the post-Share Consolidation Common Shares, or certificated post-Share Consolidation Common
Shares, to which the Shareholder's Existing Shares are and are deemed to be consolidated pursuant
to the Share Consolidation.

In respect ofthe delivery of New 1.5 Lien Notes:
a. The delivery of the New 1.5 Lien Notes shall be made by way of book entry to Intermediaries in
respect of the aggregate New 1.5 Lien Notes that Funding Electing Noteholders and Funding
Commitment Parties that have an account with each such Intermediary are entitled to pursuant to
the Plan of Arrangement, and such Intermediary, in turn, will make delivery of such New 1.5 Lien
Notes to the Funding Electing Noteholders and/or the Funding Commitment Parties, as applicable,
as contemplated by Section 5.3(c) ofthe Plan of Arrangement, pursuant to the instructions received
by the Intermediaries and customary practices of CDS,DTC or such other depository as agreed by
the Applicants and the Initial Commitment Parties.

(d)

None ofthe Applicants nor the New 1.5 Lien Note Trustee shall have any liability or obligation in respect
of any deliveries of the New 1.5 Lien Notes from CDS,DTC or such other depository as agreed by the
Applicants and the Initial Commitment Parties or the Intermediaries to the Funding Electing Noteholders
or the Funding Commitment Parties, as applicable.
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(e)

The Senior Unsecured Notes Trustee shall not incur, and is hereby released from, any liability as a result
of carrying out any provisions of the Plan of Arrangement and any actions related or incidental thereto,
save and except for any gross negligence or wilful misconduct on its part(as determined by a final, nonappealable judgment of a court of competentjurisdiction). On the Effective Date after the completion of
the Recapitalization Transaction, all duties and responsibilities of the Senior Unsecured Notes Trustee
arising under or related to the Senior Unsecured Notes shall be discharged except to the extent required
in order to effectuate the Plan of Arrangement.

General
Any use of the mail to transmit a certificate representing Common Shares and a related Letter of Transmittal is at the
risk of the Securityholder. If these documents are mailed, it is recommended that registered mail, with (if applicable)
return receipt requested, properly insured, be used. If the Senior Unsecured Noteholders' Arrangement Resolution and
the Shareholders' Arrangement Resolution are not adopted at the Meetings by the Noteholders and the Shareholders,
respectively, or if the Recapitalization Transaction is not otherwise completed, the certificates representing Common
Shares and/or Senior Unsecured Notes, as applicable, received by DTC will be returned to the appropriate Affected
Securityholders.
Affected Securityholders whose Common Shares or Senior Unsecured Notes are registered in the name of a
broker, investment dealer, bank, trust company or other Intermediary should contact that Intermediary for
instructions and assistance in providing details of registration and delivery of their New Common Shares.
Strict compliance with the requirements setforth above concerning deposit and delivery ofsecurities and related
required documents will be necessary.
FAILURE TO IMPLEMENT THE RECAPITALIZATION TRANSACTION
In the event the Recapitalization Transaction is not successful, the Company will need to evaluate all of its options
and alternatives related to any future court proceedings or other alternatives to address key liquidity and debt leverage
matters which exist today. In the event the Recapitalization Transaction is not successful, the value available to
stakeholders may be significantly less, and any proceeds available for distribution to stakeholders would be paid in
priority to the Existing Lenders, Second Lien Noteholders and Senior Unsecured Noteholders, with the remaining
proceeds, if any, paid to the Shareholders. There is significant risk that there may be no recovery of any kind, or
amount available for parties with subordinate claims (including Shareholders).
BACKGROUND TO AND REASONS FOR THE RECAPITALIZATION TRANSACTION
Background to the Recapitalization Transaction
Beginning in the first quarter of 2020, global energy markets and commodity prices suffered precipitous declines due
to material oversupply as a result of a historic and unprecedented drop in demand in the wake of the global COVID19 crisis and the price war between the OPEC+ countries, including Saudi Arabia and Russia. As a result, oil prices
fell to historic lows, including negative prices in certain markets. Subsequently, well completion activity in North
America declined by almost 90% and was completely shut down in Argentina by a mandatory government decree,
resulting in oil and gas exploration and production companies, who are Calfrac's customers, materially reducing their
capital expenditure budgets. The combined effects of depressed commodity prices, reduced capital spending by oil
and gas producers and resulting excess well servicing equipment created an intensely competitive environment within
the oilfield services market, and created unsustainable pricing and activity levels in the oilfield services industry that
directly and negatively impacted the revenues and profitability of oilfield service companies like Calfrac and its
competitors.
For Calfrac, this meant a severe reduction in work was experienced in a matter of weeks. Calfrac's North American
operations decreased from a high of 18 active fracturing fleets in the first quarter of 2020 to only one fracturing fleet
generating revenue during periods of the month of May. In Argentina, all of Calfrac's operations were shut-down by
a mandatory governmental decree. In Russia, Calfrac was able to manage the COVID-19 restrictions without
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declines experienced by the rest of Calfrac's operating divisions. This material degradation of global industry
fundamentals created a challenging liquidity position and Calfrac determined that its current capital structure was no
longer tenable. Prior to these events, Calfrac had been aware of the risks of elevated debt levels and in response had
devised a multi-year plan to address this issue, in advance ofthe 2026 maturities ofthe Second Lien Notes and Senior
Secured Notes. In spite of the challenges the industry has faced since late 2014, Calfrac felt it was in a position to
reduce its debt level over the medium- to long-term, and would be able to withstand a normal, cyclical downturn
during that process. What was not contemplated or foreseeable was the scale of reduction in the business in a matter
of weeks as a result of the oil market collapse caused by COV1D-19 and the OPEC+ price war, and the consequent
impacts on liquidity.
In response to these events, Calfrac, with the assistance of its legal and financial advisors, proactively undertook a
financial structure review process, in consultation with certain of its key stakeholders, with a view to improving
Calfrac's capital structure and access to liquidity, addressing Calfrac's leverage, strengthening its financial position
and maximizing value for the Company's stakeholders.
In early 2020, Calfrac engaged its legal advisors (Bennett Jones LLP in Canada and Latham & Watkins, LLP in the
United States)to assist Calfrac in reviewing and evaluating potential options and alternatives available to the Company
with the goal ofright-sizing Calfrac's capital structure, reducing its annual interest expenses and increasing its working
capital and liquidity.
On February 14, 2020,in light of the reduced trading price ofthe Senior Unsecured Notes, Calfrac took an initial step
toward its goal of reducing its long-term debt and annual interest expenses and completed an exchange offer whereby
Calfrac LP issued US$120,000,100 principal amount ofSecond Lien Notes in exchange for US$218,182,000 principal
amount of Senior Unsecured Notes (the "Exchange Offer"). The Exchange Offer reduced Calfrac's long-term debt
by over US$98 million (CAD$130 million) and resulted in a net reduction of Calfrac's aggregate annual interest
payments by approximately US$5.5 million(CAD$7.3 million)(such amounts based on foreign exchange rates as of
the closing date of the Exchange Offer).
In April 2020, Calfrac's internal financial forecasts predicted significant decreases in the Company's operating cash
flows and income that had the potential to result in a breach of the funded debt to EBITDA financial covenants
contained in the First Lien Credit Agreement. At this time, the Board determined that Calfrac needed to pursue
strategies to address the Company's long-term debt, including through restructuring. Calfrac announced significant
reductions to its 2020 capital program and North American operating footprint and that it would reduce its headcount
by approximately 1,000 employees, mainly in North America.
During this time, Calfrac went from 18 active North American fracturing fleets in mid-March to 1 active fleet in Grand
Junction, Colorado in May. In addition, Calfrac's Argentina division did not operate for three full months due to the
COVID-19 shutdown, and Calfrac has just recently commenced the re-initiation of operations in Argentina.
Beginning on April 15, 2020, Calfrac began holding weekly Board update meetings in an effort to provide the Board
with continuous information on the status ofproposals. Each ofthese meetings included an in camera session involving
the Independent Directors.
In late April, Calfrac engaged its financial advisors, Tudor,Pickering, Holt & Co./ Perella Weinberg Partners("TPH")
and RBC Capital Markets Inc.("RBC"),to assist Calfrac in reviewing and evaluating potential options and alternatives
available to the Company with the goal of right-sizing Calfrac's capital structure, reducing its annual interest expenses
and increasing its working capital and liquidity.
During this time, Calfrac received several expressions of interest in respect of a potential sale of both its Russian and
Argentinean operations. The Company had previously received inbound expressions of interest related to its
Argentinean division in 2017 and engaged financial advisors in 2018 and 2019 in connection with the potential sale
of its Russian division. After executing non-disclosure agreements with two interested parties, Calfrac held
discussions in respect of the potential sales but encountered practical difficulties relating to the parties' ability to
conduct due diligence in connection with the COVID-19 pandemic,including limitations on conducting site visits due
to lockdowns and mandatory quarantine orders. Calfrac continued to receive inbound expressions of interest in May
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2020 relating to both of its Russian and Argentinean divisions. No indicative offers were ultimately made by interested
parties and the Board concluded that negotiating and executing a sale of an international business in the midst of a
global pandemic while evaluating potential alternatives to improve Calfrac's capital structure was not feasible.
In May 2020, the Board continued to consider various alternatives to address Calfrac's capital structure and the
Company's financial advisors prepared a presentation to consider a number of restructuring related items, including,
among other things, considerations relating to: (i) the First Lien Credit Agreement; (ii) Calfrac's liquidity and
borrowing constraints; (iii) the implications of making a strategic draw on Calfrac's First Lien Credit Facility prior to
commencing amendment negotiations with the lending syndicate under the First Lien Credit Agreement; and (iv)
various alternative transactions, including:
•

a backstopped rights offering of Common Shares or preferred shares, with either status quo capital structure
or a discounted tender offer for the Senior Unsecured Notes and Second Lien Notes;

•

a backstopped new money 1.5 lien convertible debt offering;

•

a backstopped rights offering of Common Shares or preferred shares and a discounted tender offer for the
Senior Unsecured Notes;

•

a backstopped rights offering of Common Shares or preferred shares, up-tier debt for debt exchange for the
Second Lien Notes and a discounted tender offer for the Senior Unsecured Notes;

•

a backstopped rights offering of Common Shares, additional revolving credit facility capacity and flexibility
to launch a cash tender offer for the Senior Unsecured Notes and the Second Lien Notes;

•

a backstopped rights offering of Common Shares or preferred shares, partial up-tier debt for debt exchange
and partial equitization for the Second Lien Notes and a discounted cash tender offer for the Senior Unsecured
Notes;

•

a comprehensive deleveraging of capital structure with a debt for equity exchange of Calfrac's entire capital
structure;

•

a comprehensive deleveraging of capital structure with a debt for equity exchange of Calfrac's entire capital
structure and a concurrent rights offering; and

•

M&A alternatives.

At this time, the Board determined that Calfrac's financial advisors needed to provide further support for their
recommendations in order to ensure that all viable alternatives were being canvassed and considered.
Commencing in March 2020, Mr. Mathison had been exchanging e-mail correspondences with Mr. Matt Wilks of
Wilks Brothers, Calfrac's second-largest shareholder, as to a possible collaboration between Calfrac and Wilks
Brothers on opportunities which were being described by Wilks Brothers as having the potential to be mutually
beneficial to Calfrac and Wilks Brothers. On May 4, 2020 and May 6, 2020, the Board received letters from Wilks
Brothers formally inviting the Board to explore potential value-enhancing initiatives in light of the trading price ofthe
Senior Unsecured Notes and the Second Lien Notes. The letters, among other things, outlined Wilks Brothers'
intention to work in partnership with the Board on a liquidity and deleveraging transaction, and included offers by
Wilks Brothers to backstop a strategic transaction. The Board determined that Calfrac's financial advisors should
evaluate the potential initiatives proposed by Wilks Brothers and consider what risk and opportunities they presented.
In light of Wilks Brothers' stated intention to work collaboratively with Calfrac, Calfrac proposed the execution of a
non-disclosure agreement to foster a constructive dialogue and to enable the parties to further explore the possibility
ofa strategic transaction. Calfrac had also commenced negotiations regarding non-disclosure agreements to be entered
into with significant holders ofthe Senior Unsecured Notes, with a view to exploring potential alternatives to address
Calfrac's long-term debt. A draft non-disclosure agreement was first circulated to Wilks Brothers on May 29, 2020,
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2020,Mr.M.Wilks called a representative ofRBC and advised that it appeared Wilks Brothers and Calfrac had agreed
in principle to the form of non-disclosure agreement. Mr. M. Wilks further advised that he would attend to signing the
non-disclosure agreement, but had a few matters to resolve before he did so. During these negotiations, Calfrac
executed non-disclosure agreements with other Senior Unsecured Noteholders.
In addition to exploring potential alternatives to address Calfrac's long-term debt with key stakeholders, the Board
began reviewing the terms of the Government of Canada's new large employer emergency financing facility
("LEEFF") program. LEEFF was introduced by the Government of Canada in May 2020 to provide short-term
liquidity assistance in the form of interest-bearing term loans to large Canadian employers affected by the COVID-19
outbreak. Shortly after the announcement ofthe LEEFF program, certain members of the Board and senior officers of
Calfrac undertook an analysis to determine whether LEEFF had any application as part of Calfrac's restructuring plan,
its feasibility and whether Calfrac was positioned to submit an application. After completing such analysis, it was
recommended to the Board that Calfrac should not submit an application for the LEEFF program due to, among other
things, the potential for significant dilution of the Common Shareholders and the limitations associated with Calfrac's
intended use of proceeds to address Calfrac's capital structure.
On June 12, 2020, Mr. Mathison had a telephone discussion with Mr. M. Wilks in which he inquired as to the status
of Wilks Brothers' execution of the agreed form of non-disclosure agreement. Mr. M. Wilks expressed reservations
about proceeding with the agreement, and Mr. Mathison reiterated the importance for Calfrac to have an executed
non-disclosure agreement prior to discussing the details of any transaction.
During this time, MATCO and Mr. Mathison's potential participation in a restructuring was raised with the Board and
it was determined that Mr.Fletcher, Calfrac's independent Lead Director would, with the input and support of Calfrac's
financial and legal advisors and Calfrac's senior management team, serve the lead role on behalf of Calfrac in any
such restructuring or funding negotiations, and provide a direct conduit to the Independent Directors. Through a
combination offormal Board meetings and other weekly Board updates,the Independent Directors discussed the status
of restructuring efforts under the leadership of Mr. Fletcher, Calfrac's independent Lead Director, without the
attendance of Board members with a real or perceived conflict of interest. Mr. Mathison informed the Board that
MATCO would not set the terms ofany proposed financing, and that the extent ofMATCO's participation in any such
financing would be considered at a later time after Calfrac had received input from the Senior Unsecured Noteholders
and other participants.
At a Calfrac Board meeting on June 14, 2020, the Board and the Independent Directors (in camera) received advice
from Calfrac's financial advisors and legal counsel (including advice concerning the directors' fiduciary duties). The
Board discussed the pending June 15, 2020 interest payment on the Senior Unsecured Notes and the 30-day grace
period from the periodic interest payment that was available under the Senior Unsecured Note Indenture. The Board
discussed the potential deferral of such interest payment based on legal advice that had been provided and,following
such discussions, agreed that it was in the best interests of the Company to elect to defer the interest payment and
passed a resolution approving such deferral. The Board then,led by Mr.Fletcher in conjunction with Calfrac's financial
advisors, discussed the recapitalization plan and recommended that the Board and Calfrac's financial advisors consider
various restructuring alternatives. The Board discussed the merits and challenges of various alternative restructuring
transactions, and Calfrac's financial advisors agreed to undertake a review ofthe proposed recapitalization plans and
report back to the Board.
On June 15, 2020, Calfrac publicly announced that it had elected to defer the interest payment due on June 15, 2020
in respect ofits outstanding Senior Unsecured Notes. Under the terms ofthe Senior Unsecured Note Indenture, Calfrac
had a 30 day grace period from the periodic interest payment date in order to make the cash interest payment before
an event of default would occur under the Senior Unsecured Note Indenture.
In late June 2020, Calfrac commenced negotiations regarding a non-disclosure agreement to be entered into with the
members ofthe Ad Hoc Committee and executed a non-disclosure agreement with Goodmans LLP on June 26,2020,
on behalf of the Ad Hoc Committee. Additional non-disclosure agreements were executed with other Senior
Unsecured Noteholders. Following the execution of a non-disclosure agreement with Goodmans LLP, Calfrac
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commenced negotiations with the Ad Hoc Committee under the direction of Mr. Fletcher.
On June 22,2020 and June 30,2020, Wilks Brothers submitted unsolicited letters ofintent to acquire Calfrac's United
States business and related assets (the "US Business"). As consideration for the US Business, Wilks Brothers offered
to: (i) convey ownership of its Second Lien Notes (which totaled US$41,686,750 as of the June 22 offer and
US$60,001,400 as ofthe June 30 offer); (ii)fund a tender offer for the Senior Unsecured Notes at 14% of par value,
implying a cash commitment of approximately US$60,452,000; and (iii) in the June 30 offer only, pay a consent fee
of US$1 million to the First Lien Lenders and a consent fee of US$1 million to the consenting holders of the balance
of the Second Lien Notes (to be shared pro rata). With the assistance of Calfrac's financial and legal advisors, the
Board carefully reviewed and analyzed the offers and in each case concluded that the subject offer was not acceptable,
as it significantly undervalued the US Business and was not executable from a practical standpoint for various reasons,
including its prejudicial treatment of other key Calfrac stakeholders, such as the First Lien Lenders and the balance of
the Second Lien Noteholders. In addition, these offers envisioned leaving the balance of Calfrac and its subsidiaries
with a disproportionate amount of secured debt relative to what was proposed to become their remaining assets,
collateral and operations. As a result, pro forma Calfrac would be expected to have excessive debt relative to its cash
flows and insufficient liquidity to operate its business. Calfrac communicated in detail the reasons for its rejection of
Wilks Brothers' offers in letters dated June 29, 2020, July 2, 2020, and July 6, 2020.
On July 1, 2020, Mr. Fletcher presented the Board with a transaction term sheet dated June 27, 2020, that had been
prepared by Calfrac's financial advisors which contemplated an equitization of the Senior Unsecured Notes, a $60
million 1.5 lien senior secured convertible payment-in-kind note financing to repay the First Lien Credit Facility in
order to fund transaction costs, ongoing interest payments and maintain required liquidity, with the Second Lien Notes
remaining outstanding and the Senior Unsecured Notes receiving Common Shares. The Board also discussed recent
communications with the First Lien Lenders regarding the deferred cash interest payment due June 15,2020 in respect
of the Senior Unsecured Notes. Negotiations with the Ad Hoc Committee and other Senior Unsecured Noteholders
continued during early July.
On July 8, 2020, a Board update meeting was held in which Bennett Jones LLP discussed the status of negotiations of
the transaction and advised the Independent Directors of the potential for a stay application and the CBCA process
generally, including in relation to seeking the support of Calfrac stakeholders who favoured the proposed
recapitalization plan over other alternatives that had been proposed for the Board's consideration. The Board discussed
the forthcoming negotiations with the Ad Hoc Committee and other stakeholders and Mr. Mathison reiterated his
previous position that while MATCO may participate in any financing forming part ofa recapitalization plan, it would
not set the terms of such financing, and would instead evaluate the terms negotiated by the other participants and
consider MATCO's participation against that backdrop. Mr. Fletcher, as Calfrac's independent Lead Director,
confirmed that in accordance with the previous discussions on this point, he would continue to lead negotiations with
Calfrac's relevant stakeholders, relying on the input and guidance of the Company's financial and legal advisors, as
well as ongoing input from senior management and the other Independent Directors. Mr. Fletcher also brought up the
fact that Mr. Mathison's ongoing participation and investment in Calfrac had been cited by the potential providers of
capital to Calfrac as being important to obtaining the support and investment of such parties. The Board was also
updated on the status of discussions with the First Lien Lenders to obtain a waiver in which the First Lien Lenders
would confirm that, to the extent that the commencement of proceedings for a potential stay application would
constitute an event of default under the First Lien Credit Agreement, such event of default would be waived.
On July 12, 2020, the Board and the Independent Directors, in camera, met to consider the current status of
negotiations and the Recapitalization Transaction, and approved proceeding with an application to the Court for the
Preliminary Interim Order to obtain, among other things, a stay of proceedings in favour of Calfrac in respect of any
defaults arising in connection with Calfrac's previously announced election to defer the cash interest payment due
June 15, 2020 in respect of the Senior Unsecured Notes.
On July 13, 2020, Calfrac attended a hearing at the Court of Queen's Bench in Calgary in connection with its
application seeking to obtain the Preliminary Interim Order, which included a stay of proceedings in favour of Calfrac
and the other Applicants in respect of any defaults that may result from Calfrac's decision to initiate the CBCA
Proceedings, or arising in connection with Calfrac's election to defer the cash interest payment due on June 15, 2020
in respect of its outstanding Senior Unsecured Notes, and authorized Calfrac to seek recognition of the CBCA
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Proceedings in the United States.
Following the hearing at the Court, the Board met to consider the Recapitalization Transaction and the New 1.5 Lien
Note Offering. TPH presented a detailed review ofthe restructuring plan, including but not limited to:(i) an overview
ofthe Recapitalization Transaction's sources and uses;(ii)the Recapitalization Transaction term sheet; (iii) Calfrac's
liquidity and leverage outlook; (iv) the New 1.5 Lien Note Offering investment structure; (v) assumptions and key
metrics in relation to the Recapitalization Transaction and New 1.5 Lien Note Offering; (vi) the potential Senior
Unsecured Notes recovery; (vii) precedent retained equity ownership and post-emergence debt levels in historic
oilfield service and exploration and production contexts; and (viii) various stakeholder demographic analyses. As part
of such meeting, the Independent Directors met in camera to consider the Recapitalization Transaction and the New
1.5 Lien Note Offering, including to consider determinations relating to the financial hardship exemption afforded by
MI 61-101 in respect of the valuation requirement pertaining to the New 1.5 Lien Note Offering as a "related party
transaction". In addition, the Board received the verbal independent Fairness Opinions from Peters & Co. Following
such review, the Independent Directors recommended that the Board approve the Recapitalization Transaction and
the New 1.5 Lien Note Offering and, following such recommendation, the Board approved the Recapitalization
Transaction, the New 1.5 Lien Note Offering and the application for recognition of the Preliminary Interim Order in
the United States.
On July 14, 2020, Calfrac announced, among other things, that it had obtained the Preliminary Interim Order, the
Company's decision to proceed with the Recapitalization Transaction and the New 1.5 Lien Note Offering and that it
had entered into Noteholder Support Agreements with certain Senior Unsecured Noteholders holding approximately
50% of the outstanding principal amount of the Senior Unsecured Notes, and Common Shareholders holding
approximately 23% of the outstanding Common Shares. Later that day, Calfrac attended proceedings in the United
States Bankruptcy Court for the Southern District of Texas, Houston Division, and obtained an order granting
emergency provisional relief pursuant to Chapter 15 ofthe United States Bankruptcy Code applying a stay on a limited
basis to Calfrac, the other Applicants and their respective property located in the United States pending Chapter 15
recognition of the CBCA Proceedings (the "Chapter 15 Relief'). The Chapter 15 Relief was obtained by Calfrac to
ensure it had the opportunity to restructure and effect the Recapitalization Transaction through the CBCA Proceedings
and to seek recognition of the CBCA Proceedings and enforcement of the Arrangement in the United States once
approved by Alberta's Court of Queen's Bench.
Following Calfrac's public announcement of the Recapitalization Transaction and the New 1.5 Lien Note Offering,
additional Senior Unsecured Noteholders expressed support for the transactions and entered into additional Noteholder
Support Agreements with Calfrac. On July 22, 2020, Calfrac announced that Senior Unsecured Noteholders, now
representing approximately 66% of the outstanding principal amount of the Senior Unsecured Notes, had entered into
Noteholder Support Agreements and agreed to vote in favour of and support the Recapitalization Transaction and the
Arrangement.
Reasons for the Recapitalization Transaction
Management and the Board believe that the Recapitalization Transaction will have the following benefits to Calfrac
and its Shareholders and Senior Unsecured Noteholders:
(a)

(b)

improving financial strength and reducing financial risk by:

(i)

retiring approximately $[.] of debt; and

(ii)

reducing annual interest expense by approximately $[.];

improving liquidity through (i)the issuance of $[e] aggregate principal amount of New 1.5 Lien
Notes; and (ii) relieving the Company from the obligation to pay cash interest in respect of the
Senior Unsecured Notes as unpaid interest will be settled and extinguished pursuant to the Plan of
Arrangement(and the principal amount of the Notes will be converted into or exchanged for New
Common Shares);
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(d)

(e)

amending the First Lien Credit Agreement pursuant to the First Lien Credit Agreement Amendment
to provide the necessary flexibility to carry out the Recapitalization Transaction;
positioning the Company to:

(i)
(ii)

(f)

pursue a modest capital expenditure program to preserve substantial value in the
Company's assets during the period of a depressed commodity price environment; and
provide flexibility to raise additional capital in the future; and

providing Shareholders and Senior Unsecured Noteholders with an opportunity to participate in the
economic benefit of Calfrac through their ownership of Common Shares.

If the Recapitalization Transaction is not completed, the Company would need to obtain alternative financing
to repay such indebtedness and to finance its ongoing operating activities in short order. There is no assurance
that such alternative financing would be available to the Company or if available, available on satisfactory
terms or within the time available to the Company. If the Company is unable to secure alternative financing in
short order,the Company may be required to seek protection from its creditors under the CCAA and may be
required to complete a safe, orderly shut-down of its business operations. The resulting value available to
stakeholders may be significantly less, and any proceeds available for distribution to stakeholders would be
paid in priority to the Existing Lenders, Second Lien Noteholders and Senior Unsecured Noteholders, with the
remaining proceeds, if any, paid to the Shareholders. There is significant risk that there may be no recovery of
any kind, or amount available for parties with subordinate claims (including Shareholders).
See "Risk Factors — Risks Relating to the Non-Implementation ofthe Recapitalization Transaction".
Peters & Co. Opinions
Peters & Co. has provided the Board with: (i) a fairness opinion in respect of the Recapitalization Transaction (the
"Fairness Opinion"); and (ii) an opinion(the "CBCA Opinion",together with the Fairness Opinion,the "Opinions")
in the form described in paragraph 4.04 of Industry Canada's Policy Statement 15-1 — Policy Concerning
Arrangements under Section 192 ofthe CBCA dated January 4,2010. Copies ofthe Opinions are attached as Appendix
"J" to this Circular.
In the Opinions, Peters & Co. concludes that, as ofthe date ofthe Opinions:(i)the Senior Unsecured Noteholders and
Shareholders would be in a better financial position, respectively, under the Recapitalization Transaction than if the
Company were liquidated as, in each case, the estimated aggregate value of the consideration made available to the
Senior Unsecured Noteholders and Shareholders, respectively, pursuant to the Recapitalization Transaction would
exceed the estimated value the Senior Unsecured Noteholders and Shareholders would receive in a liquidation,
respectively; and (ii) the Recapitalization Transaction is fair, from a financial point of view, to the Company.
The Opinions describe the scope of the review undertaken by Peters & Co., the assumptions made by Peters & Co.,
the limitations on the use of the Opinions, and the basis of Peters & Co.'s fairness analysis for the purposes of the
Opinions, among other matters. The summary of the Opinions set forth in this Circular is qualified in its entirety by
reference to the full text ofthe Opinions. Peters & Co. has provided its written consent to the inclusion ofthe Opinions
in this Circular.
Assumptions
The Opinions rely on various assumptions, including the accuracy, completeness and fair presentation of all of the
financial and other information, data, advice, other materials, representations and opinions obtained by Peters & Co.
from public sources or received from Calfrac or its consultants or advisors or otherwise pursuant to its engagement,
and is conditional upon such completeness, accuracy and fairness.
The Opinions were rendered on the basis ofsecurities market, economic and general business and financial conditions
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prevailing as at the date thereof and the condition and prospects, financial and otherwise, of Calfrac as reflected in the
information and documents reviewed by Peters & Co. and as represented to Peters & Co. in its discussions with the
senior management of Calfrac.In its analyses, numerous assumptions were made with respect to industry performance,
general business and economic conditions and other matters, many of which are beyond the control of any party
involved.
Limitations
Peters & Co. has performed such financial analyses as it considered to be appropriate and necessary in the
circumstances to support the conclusions reached in the Opinions. However, Peters & Co. has not been engaged to
prepare a formal valuation of any of the assets, shares, liabilities or other securities involved in the Arrangement and
the Opinions should not be construed as such. In particular, Peters & Co. has not provided, and the Opinions should
not be construed as:
(a)

an opinion as to the fairness of the Recapitalization Transaction to the Senior Unsecured Noteholders;

(b)

an opinion as to the relative fairness of the Recapitalization Transaction among and between the Senior
Unsecured Noteholders and Shareholders;

(c)

an opinion as to the fairness ofthe process underlying the Recapitalization Transaction;

(d)

a formal valuation or appraisal of the Company or any of its securities or assets or the securities or assets of
the Company's associates or affiliates(nor has Peters & Co. been provided with any such valuation);

(e)

an opinion concerning the future trading price of any of the securities of the Company, or of securities of its
associates or affiliates following the completion ofthe Recapitalization Transaction;

(f)

an opinion as to the ability of the Company after the implementation of the Recapitalization Transaction to
repay (or refinance) the principal amount of its indebtedness (after giving effect to the Recapitalization
Transaction);

(g)

a recommendation to any Unsecured Noteholders as to whether or not such Unsecured Notes should be held,
or sold or to use the voting rights provided in respect ofthe Recapitalization Transaction to vote for or against
the Arrangement or to participate or not participate in the Pro Rata Offering;

(h)

a recommendation to any Shareholder as to whether or not the Common Shares should be held or sold or to
use the voting rights provided in respect of the Recapitalization Transaction to vote for or against certain
steps necessary to implement the Recapitalization Transaction; or

(i)

an opinion ofthe merits of entering into the Arrangement or any alternative business strategy; and

U)

the Fairness Opinion should not be construed as such.

Approach to Fairness
For the purposes of the Fairness Opinion,Peters & Co. considered that the Recapitalization Transaction would be fair,
from a financial point of view, to Calfrac if the transaction:
(a)

provides the Company with a more appropriate capital structure, by reducing the total amount of debt
outstanding and related interest and principal burden;

(b)

reduces the risk that the Company's cash flow from operations and available liquidity would be insufficient
to provide adequate funds to finance operating and capital expenditures and to service its debt obligations;

(c)

provides the potential for the Company to generate value by operating as a going concern and by benefiting
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from any future improvement in the energy services industry;
(d)

provides the Company with the potential to regain access to capital markets; and

(e)

is better than other known feasible alternatives, based on the above criteria.

Independence ofPeters & Co.
Neither Peters & Co. nor any of its affiliates or associates is an insider, associate or affiliate (as those terms are defined
in the Securities Act(Alberta)) of the Company. Neither Peters & Co. nor any of its affiliates is acting as an advisor
to the Company or any holder ofthe Common Shares or Senior Unsecured Notes in connection with any matter, other
than pursuant to the engagement as an independent financial advisor to the Board. In the last two years, Peters & Co.
was a co-dealer-manager in connection with the Company's US$218,000,000 8.50% senior unsecured note exchange
offer for US$120 million 10.875% new second lien secure notes which closed in February 2020, was co-manager in
connection with the Company's US$650,000,000 8.50% senior note offering which closed in May 2018 and was
financial advisor to the Company in connection with the divestiture of certain non-core assets pursuant to an
engagement agreement that terminated on December 31, 2018.
There are no understandings, agreements or commitments between Peters & Co. and the Company with respect to
future business dealings. Peters & Co. may,in the future,in the ordinary course ofbusiness, provide financial advisory,
investment banking or other financial services to the Company from time to time.
Peters & Co. acts as a trader and dealer, both as principal and as agent, in all major Canadian financial markets and as
such has had, or may have, positions in the securities of the Company from time to time as has executed, or may
execute,transactions in the securities ofthe Company for which it receives compensation.In addition, as an investment
dealer, Peters & Co. conducts research on securities and may, in the ordinary course of its business, be expected to
provide investment advice to its clients on investment matters, including in respect of the Common Shares, Senior
Unsecured Notes and/or the Recapitalization Transaction.
Recommendation of the Board of Directors
After careful consideration and based on several factors, including, the Fairness Opinion, the Company's review of
potential alternatives, the lengthy and detailed consultation and negotiations with affected stakeholders, the advice of
legal and financial advisors to the Company and the likely value that would be received by Shareholders should the
Company not pursue the Recapitalization Transaction, the Board of Directors has unanimously determined that the
proposed Recapitalization Transaction is the best available transaction for the Company, and has authorized its
submission to the Senior Unsecured Noteholders, Shareholders and the Court for their respective approvals.
The Board ofDirectors considered various factors discussed in the Section entitled "Background to and Reasonsfor
the Recapitalization Transaction", including challenges in servicing and repaying the existing debt and the necessity
to rationalize the capital structure to be able to raise additional funds to maintain its business.
Further, the Board ofDirectors took note ofthe fact that Senior Unsecured Noteholders holding approximately[.]%
of the outstanding principal amount of the Company's Senior Unsecured Notes and Shareholders holding
approximately[.]% ofthe Company's Existing Shares were supportive ofthe Recapitalization Transaction. The Board
of Directors unanimously recommends that all Senior Unsecured Noteholders and Shareholders support the
Recapitalization Transaction.
EFFECT OF THE RECAPITALIZATION TRANSACTION
The Recapitalization Transaction is expected to substantially improve the capital structure of Calfrac by reducing the
amount ofoutstanding total debt by approximately $[.]. With a normalized capital structure, Calfrac will benefit from
a reduction in the annual interest cost related to the Senior Unsecured Notes of approximately $[.]. Management of
Calfrac believes that the Recapitalization Transaction will confer a number of benefits on Calfrac, as described in
more detail in "Background to and Reasonsfor the Recapitalization Transaction — Reasonsfor the Recapitalization
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Transaction".
The following table shows the effect of the Recapitalization Transaction on Calfrac's consolidated capital structure:
Current Debt
($mm)

Pro Forma Debt
($mm)

First Lien Credit Facility

[6]

New 1.5 Lien Notes

[e]

['1

Second Lien Notes

[(.]

[6.]

Total

[0]

[0]

NOTEHOLDER SUPPORT AGREEMENT
Effective July 13, 2020, the Company (along with Calfrac LP and Calfrac Well Services Corp., collectively, the
"Company Subsidiaries") entered into a Noteholder Support Agreement with certain Consenting Noteholders holding
[.]% of the Senior Unsecured Notes. The following is a summary ofthe principal terms of such Noteholder Support
Agreement. This summary does not purport to be complete and is qualified in its entirety by reference to the form of
Noteholder Support Agreement, a copy of which, subject to applicable redactions, is available under the Company's
profile on SEDAR at www.sedar.com.
Consenting Noteholder Covenants
Pursuant to the Noteholder Support Agreement,and subject to the terms and conditions thereof, each ofthe Consenting
Noteholders agreed, among other things (capitalized terms used and not defined in this section have the meanings
given to them in the Noteholder Support Agreement):
(a)

to vote (or cause to be voted) all of its Senior Unsecured Notes and Common Shares, as applicable,
(i) in favour ofthe approval, consent, ratification and adoption ofthe Plan of Arrangement(and any
actions required in furtherance thereof) in accordance with the terms therein; and (ii) against the
approval, consent, ratification and adoption of any matter or transaction for the Company that, if
approved, consented to, ratified or adopted could reasonably be expected to delay, challenge,
frustrate or hinder the consummation of the Recapitalization Transaction and/or the Plan of
Arrangement, as applicable;

(b)

not to, directly or indirectly sell, assign,lend, pledge, mortgage or hypothecate, dispose or otherwise
transfer any of its Senior Unsecured Notes or Common Shares, or any rights or interests therein,
deposit any of its Senior Unsecured Notes or Common Shares into a voting trust, or grant(or permit
to be granted)any proxies or powers of attorney or attorney in fact, or enter into a voting agreement,
understanding or arrangement, with respect to the voting of its Senior Unsecured Notes or Common
Shares if such trust, grant, agreement, understanding or arrangement would be reasonably expected
to adversely impact the ability of the Consenting Noteholder to comply with its obligations under
the Noteholder Support Agreement, in each case subject to the exceptions contained in the
Noteholder Support Agreement;

(c)

not to take any action, directly or indirectly, that is inconsistent with its obligations under the
Noteholder Support Agreement or that would frustrate, hinder or delay the consummation of the
Recapitalization Transaction (which includes any applications to the TSX necessary to implement
the same), provided that nothing in the Noteholder Support Agreement shall restrict, limit, prohibit,
or preclude, in any manner not inconsistent with its obligations under the Noteholder Support
Agreement, any Consenting Noteholder from (i) appearing in Court with respect to any motion or
application in the CBCA Proceedings and objecting to any relief sought by the Company to the
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extent such relief is inconsistent with the terms ofthe Noteholder Support Agreement,(ii) enforcing
any rights under the Noteholder Support Agreement, including any consent or approval rights set
forth herein, or (iii) contesting whether any matter, fact or thing is a breach of, or is inconsistent
with, the Noteholder Support Agreement, or exercising any rights or remedies reserved in the
Noteholder Support Agreement;
(d)

not to propose, file, solicit, vote for (or cause to vote for), agree to or otherwise support any
alternative offer, transaction (including exchange transaction), restructuring, liquidation, workout
or plan of compromise or arrangement or reorganization of or for the Company, including, without
limitation, any proceeding or plan of arrangement under the CBCA,other legislation or otherwise,
or note exchange transaction pursuant to a Senior Unsecured Note Exchange offer or otherwise,that
is inconsistent with the Recapitalization Transaction or the Noteholder Support Agreement;

(e)

to use its commercially reasonable efforts to support, and to instruct its respective advisors to
support, all motions filed by the Company in the CBCA Proceedings that are consistent with and in
furtherance ofthe Noteholder Support Agreement, the Recapitalization Transaction and the Plan of
Arrangement;

(f)

to forbear from enforcing any right, taking any action or initiating any proceeding in respect of any
non-payment by the Company ofinterest in respect ofthe Relevant Debt("Interest Non-Payment")
during the period commencing on the date hereof and ending on the termination of the Noteholder
Support Agreement(the "Forbearance Period");

(g)

to consent in the CBCA Proceedings to a stay of proceedings in respect of any default as a result of
the Recapitalization Transaction or any Interest Non-Payment during the Forbearance Period;

(h)

to forbear from exercising any remedies, powers or privileges, or from instituting any enforcement
actions or collection actions, with respect to any obligations under the Senior Unsecured Notes in
connection with (i) the Recapitalization Transaction or (ii) during the Forbearance Period, any
Interest Non-Payment; and

(i)

not to, after the Effective Date, act in concert as a group without separate interests with any of the
other Consenting Noteholders with respect to its investment in the Company.

Company's Covenants
Pursuant to the Noteholder Support Agreement, and subject to the terms and conditions thereof, the Company, on its
own behalf and on behalf of the Company Subsidiaries, agreed to, among other things, take all reasonable actions
necessary to implement the Recapitalization Transaction in accordance with the terms of the Noteholder Support
Agreement, file the Plan of Arrangement on a timely basis consistent with the terms and conditions of the Noteholder
Support Agreement, recommend that any Person entitled to vote on the Plan of Arrangement vote in favour of the
Plan of Arrangement, take all commercially reasonable actions necessary to obtain any regulatory approvals required
to implement the Recapitalization Transaction and to achieve the following timeline(which may be extended with the
mutual agreement of the Company and the Initial Consenting Noteholders):
(a)

file the application in the CBCA Proceedings seeking the Interim Order by no later than August 7,
2020;

(b)

obtain approval ofthe Interim Order by the Court by no later than August 7, 2020;

(c)

obtain approval of the Final Order by the Court by no later than September 11, 2020; and

(d)

implement the Recapitalization Transaction pursuant to the Plan of Arrangement on or prior to the
Outside Date.
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Representations and Warranties
The parties to the Noteholder Support Agreement made a number of customary representations and warranties
regarding themselves and the Noteholder Support Agreement. The Company also provided customary representations
and warranties regarding its business, assets and operations.
Superior Proposal
The Noteholder Support Agreement provides that, in the event the Company receives a bonafide unsolicited proposal
(including, and for greater certainty, any acquisition or financing proposal), the Company is permitted to negotiate
and enter into a transaction in respect of any such proposal if, following receipt of advice from outside legal and
financial advisors, and discussions with the Initial Consenting Noteholders, the Board believes in good faith, in the
exercise of its fiduciary duties, that: (i) such proposal could reasonably be expected to result in a transaction more
favourable to the Company and its stakeholders (including the Senior Unsecured Noteholders) than the
Recapitalization Transaction; and (ii) is supported by the Senior Unsecured Noteholders holding not less than 66%%
of the aggregate principal amount of the Senior Unsecured Notes outstanding or is capable of being implemented
without the support of Senior Unsecured Noteholders holding not less than 66%% of the aggregate principal amount
ofthe Senior Unsecured Notes outstanding(a "Noteholder Support Agreement Superior Proposal"); provided that
ifthe Company receives a Noteholder Support Agreement Superior Proposal, it shall disclose to the Initial Consenting
Noteholders and Goodmans LLP (the "Ad Hoc Advisor") within three Business Days of the receipt of such
Noteholder Support Agreement Superior Proposal: (i) the receipt thereof; and (ii) the material terms of such
Noteholder Support Agreement Superior Proposal and copies of all material documents received in respect of such
Noteholder Support Agreement Superior Proposal from or on behalf of such Person, in each case subject to any
confidentiality restrictions and provided that the Initial Consenting Noteholders and the Ad Hoc Advisor shall agree
to keep such information confidential.
Conditions
The Noteholder Support Agreement stipulates that the following conditions, among others, must be reasonably
satisfied or waived in accordance with the terms therein prior to implementation of the Recapitalization Transaction:
(a)

the Plan of Arrangement shall have been approved by the Court and the requisite majorities of
affected stakeholders as and to the extent required by the Court and shall have been implemented
by the Outside Date, or such other date as the parties to the Noteholder Support Agreement may
agree;

(b)

the Company shall have received any and all required consents and approvals from required third
parties, unless otherwise addressed pursuant to the Final Order;

(c)

the Final Order shall not be subject to pending appeal or an application for leave to appeal, and all
applicable appeal periods in respect ofthe Final Order shall have expired, provided that if all other
conditions hereunder in favour of the Initial Consenting Noteholders have been satisfied or waived
by October 31, 2020 (other than those conditions that, by their nature, must be satisfied on the
Effective Date), then the Outside Date shall be extended until November 16, 2020;

(d)

the Plan of Arrangement and the Definitive Documents (as defined in the Noteholder Support
Agreement) shall be on terms consistent with the Noteholder Support Agreement and shall be in
form and substance satisfactory to the Company and the Initial Consenting Noteholders,each acting
reasonably;

(e)

all material filings that are required under applicable Laws in connection with the Recapitalization
Transaction shall have been made and any material third party or regulatory consents or approvals
that are required in connection with the Recapitalization Transaction shall have been obtained on
terms satisfactory to the Company and the Initial Consenting Noteholders, each acting reasonably,
or obtained pursuant to the Final Order, and, in the case of waiting or suspensory periods, such
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waiting or suspensory periods shall have expired or been terminated;

(f)

there shall not be in effect any preliminary or final decision, order or decree by a Governmental
Entity, no application shall have been made to any Governmental Entity, and no action shall have
been announced or commenced by any Governmental Entity, in consequence of or in connection
with the Recapitalization Transaction or the Plan of Arrangement that restrains, prohibits or
materially impedes the Recapitalization Transaction or the Plan of Arrangement, or requires or
purports to require a material variation of the Recapitalization Transaction terms that is not
acceptable to the Company and the Initial Consenting Noteholders, each acting reasonably;

(g)

the Director appointed pursuant to Section 260 of the CBCA shall have issued a Certificate of
Arrangement or other confirmation of filing giving effect to the Articles of Arrangement in respect
ofthe Plan of Arrangement;

(h)

any required amendments or waivers of the First Lien Credit Agreement shall have been obtained
to reflect the terms of and allow for the implementation of the Recapitalization Transaction in
accordance with the Recapitalization Transaction Term Sheet attached as Schedule "C" to the
Noteholder Support Agreement, in form and substance acceptable to the Company and the Initial
Consenting Noteholders, each acting reasonably;

(i)

the Pro Rata Offering shall be completed concurrently with the completion ofthe Recapitalization
Transaction, with New 1.5 Lien Notes issued pursuant to and in accordance with the Commitment
Letter; and

(j)

the Effective Date shall occur by the Outside Date, or such other date as the Company and the Initial
Consenting Noteholders may agree.

The obligations of the Consenting Noteholders to complete the Recapitalization Transaction are subject to the
satisfaction of the following conditions, among others, prior to or on the Effective Date, each of which is for the
exclusive benefit of the Consenting Noteholders and may be waived, in whole or in part, solely by the Consenting
Noteholders:
(a)

the Company and the Company Subsidiaries shall have (i) achieved the milestones required by the
Noteholder Support Agreement on or before the applicable dates set forth therein, and (ii) complied
in all material respects with their covenants and obligations in the Noteholder Support Agreement
that are to be performed on or before the Effective Date;

(b)

the composition and size of the Board as ofthe Effective Date shall be satisfactory to the Company
and the Initial Consenting Noteholders, each acting reasonably;

(c)

as of the Effective Date, the Company shall have available liquidity from cash balances and
immediate borrowing availability under the Credit Agreement of not less than $20,000,000;

(d)

the terms of any engagement letters or other agreements between the Company and its advisors
relating to the Recapitalization Transaction shall be acceptable to the Initial Consenting Noteholders
by no later than July 20, 2020, acting reasonably;

(e)

all securities ofthe Company to be issued in connection with the Recapitalization Transaction, when
issued and delivered, shall be duly authorized, validly issued and, with respect to the New Common
Shares, fully paid and non-assessable;

(f)

all Common Shares of the Company including the New Common Shares, shall be listed and
conditionally approved for trading on the TSX, subject only to the receipt of customary final
documentation ; and
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(g)

the reasonable and documented outstanding fees and expenses of the Ad Hoc Advisor shall have
been paid in full in cash in accordance with its written agreement with the Company, provided that
the Ad Hoc Advisor shall have provided the Company with invoices for all such fees and expenses
at least three Business Days prior to the Effective Date evidenced by an officer's certificate.

Termination
The Noteholder Support Agreement may be terminated by the Initial Consenting Noteholders by providing written
notice to the Company upon the occurrence and continuation of, among other things:(i)the Company failing to meet
any ofthe milestones required by the Noteholder Support Agreement;(ii)the failure to obtain the conditional approval
of the TSX to the issuance of the common shares issuable pursuant to the New 1.5 Lien Notes; (iii) the Company
entering into a written agreement, or publicly supporting or announcing its intention, to pursue a Noteholder Support
Agreement Superior Proposal; or(iv)the Commitment Letter is terminated or otherwise ceases to be in full force and
effect.
The Noteholder Support Agreement may be terminated by the Company by providing written notice to the Consenting
Noteholders upon the occurrence and continuation of, among other things: (i) the Company entering into a written
agreement, or publicly announcing its intention to pursue a Noteholder Support Agreement Superior Proposal in
accordance with the Noteholder Support Agreement; or (ii) the Senior Unsecured Notes are indefeasibly repaid in
cash in full prior to the Effective Date.
The Noteholder Support Agreement will terminate automatically as to all parties thereto on the Effective Date upon
the implementation of the Recapitalization Transaction. In addition, the Noteholder Support Agreement may be
terminated by mutual consent of the Company and the Initial Consenting Noteholders.
SHAREHOLDER SUPPORT AGREEMENT
Calfrac has entered into Shareholder Support Agreements with certain Supporting Shareholders, holding
approximately ['1% of the Existing Shares. Pursuant to the Shareholder Support Agreements, the Supporting
Shareholders party thereto have agreed, among other things and subject to the terms of the Shareholder Support
Agreements, to vote in favour of the Arrangement.
Supporting Shareholder Covenants
Pursuant to the Shareholder Support Agreements, and subject to the terms and conditions thereof, each Supporting
Shareholder agreed, among other things:
(a)

consent to the Recapitalization Transaction substantially on the terms set out in the term sheet
contained in the Shareholder Support Agreement, and consent to such amendments, modifications
and/or supplements to the Recapitalization Transaction and term sheet contained in the Shareholder
Support Agreement and to such other transactions as may be otherwise approved by the Board to
the extent the terms thereof are not materially adversely different to the Supporting Shareholder
from those set out in the term sheet contained in the Shareholder Support Agreement (collectively,
"Other Transactions");

(b)

vote (or cause to be voted) all of its Common Shares in the event a vote of Shareholders is required
in connection with the Recapitalization Transaction and the Plan of Arrangement or any Other
Transaction for any reason (including pursuant to the rules of the TSX), in favour of the approval,
consent, ratification and adoption ofthe Recapitalization Transaction and the Plan of Arrangement
or Other Transaction (and any actions required in furtherance thereof) in accordance with the terms
of the Shareholder Support Agreement, and if requested by the Company, any written consent in
lieu of a meeting to evidence its approval, consent, ratification and adoption of the Recapitalization
Transaction and the Plan of Arrangement or Other Transaction;

(c)

support the Company in obtaining approval of the Recapitalization Transaction and Plan of
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Arrangement by the Court and all other applicable orders in connection therewith on terms
consistent with the term sheet contained in the Shareholder Support Agreement;
(d)

execute those documents and perform such commercially reasonable acts that are required to satisfy
all of its obligations hereunder;

(e)

not to, directly or indirectly, exercise any rights of dissent or appraisal with respect to the
Recapitalization Transaction, the Plan of Arrangement or any Other Transaction; and

(f)

not to, directly or indirectly, object to, delay or take any other action to interfere with the
consideration, acceptance or implementation of the Recapitalization Transaction, the Plan of
Arrangement or any Other Transaction.

Representations and Warranties
The parties to the Shareholder Support Agreement made a number of customary representations and warranties
regarding themselves and the Shareholder Support Agreement.
Termination
The Shareholder Support Agreement may be terminated upon the earlier of (i) the date the Noteholder Support
Agreement is terminated in accordance with its terms;(ii) the Effective Date; and (iii)[40].
Releases
The parties to the Shareholder Support Agreement agreed that there will be the usual and customary mutual releases
pursuant to the Plan of Arrangement in connection with the implementation ofthe Recapitalization Transaction to be
effective as of the Effective Date. The releases provide that the Company, the Consenting Noteholders, the
Shareholders, and each of the foregoing persons' respective principals, members, managed accounts or funds, fund
advisors, current and former directors and officers, employees, financial and other advisors, legal counsel and agents,
each in their capacity as such are released and discharged from any and all present and future actions, causes ofaction,
damages,judgments, executions, obligations and claims of any kind or nature whatsoever (other than liabilities or
claims attributable to any of released party's gross negligence, fraud or willful misconduct as determined by the final,
non-appealable judgment of a court of competent jurisdiction) arising on or prior to the Effective Date in connection
with the Senior Unsecured Notes,the Senior Unsecured Note Indenture,the Common Shares,the Shareholder Support
Agreement, the Recapitalization Transaction (or any Other Transaction), the Plan of Arrangement, the CBCA
Proceedings,the transactions contemplated in the Shareholder Support Agreement,and any other actions, agreements,
documents or matters related directly or indirectly to the foregoing; provided that the Supporting Shareholder is not
released from or in respect of any ofits obligations under the Shareholder Support Agreement.
OMNIBUS INCENTIVE PLAN
On [*],the Board adopted, subject to Shareholder approval,the Omnibus Incentive Plan. The Omnibus Incentive Plan
is a long-term incentive plan that permits the grant of Stock Options, SARs, RSUs, PSUs and Other Share-Based
Awards to directors, officers, employees and consultants of the Company and its affiliates, as well as prospective
directors, officers and employees who have accepted offers of employment or directorship from the Company or its
affiliates (collectively, the "Eligible Individuals").
The Omnibus Incentive Plan is designed to, among other things, promote a proprietary interest in the Company among
Eligible Individuals and to align the interests of such individuals with the interests of Shareholders. The Omnibus
Incentive Plan, if approved, will also help to streamline the administration of long-term incentive awards, as all new
awards granted by the Company will be governed by a single plan.
At the Shareholders' Meeting, Shareholders will be asked to consider and,ifdeemed appropriate, approve the Omnibus
Incentive Plan Resolution. Ifthe Omnibus Incentive Plan Resolution is passed the Omnibus Incentive Plan will replace
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the Company's Stock Option Plan (the "Prior Plan")in respect offuture awards, and no new awards will be granted
under such Prior Plan. Outstanding awards granted under the Prior Plan ("Prior Plan Awards") will continue to be
governed by the terms of such plans until such awards are exercised, expire, or are otherwise terminated or cancelled.
No awards have yet been made under the Omnibus Incentive Plan.
The Omnibus Incentive Plan is a "rolling plan" which provides that the maximum number ofCommon Shares issuable
pursuant to the Omnibus Incentive Plan, and all other security-based compensation arrangements of the Company,
may not exceed [•]% of the aggregate number of issued and outstanding Common Shares from time to time.
Accordingly, in connection with the proposed Omnibus Incentive Plan, the Board is seeking approval for a maximum
of[•]% of the aggregate number of issued and outstanding Common Shares from time to time be made available for
issuance pursuant to Awards granted under the Omnibus Incentive Plan. Common Shares issued pursuant to Awards
granted under the Omnibus Incentive Plan that expire, or are terminated, forfeited or cancelled, will again be available
for issuance pursuant to awards subsequently granted under the Omnibus Incentive Plan. The number of Common
Shares available for issuance pursuant to Awards granted under the Omnibus Incentive Plan will be subject to
adjustment in the event of a share split, share dividend, reverse share split, reorganization, share combination,
recapitalization or similar event affecting the capital structure of the Company.
The rules ofthe TSX require that every three years after institution, all unallocated options, rights or other entitlements
under a security based compensation arrangement that does not have a fixed maximum number of securities issuable
must be approved by shareholders. The Omnibus Incentive Plan does not have a fixed number of securities issuable
and as such shareholder approval will be required every three years.

The purpose and anticipated principal terms of the Omnibus Incentive Plan are summarized below. This summary
does not purport to be a complete description of the Omnibus Incentive Plan and,subject to any requirements
of the TSX,the principal terms summarized below may be amended or replaced in their entirety prior to the
adoption of the Omnibus Incentive Plan.
Purpose
The Omnibus Incentive Plan is designed to, among other things, promote a proprietary interest in the Company among
Eligible Individuals and to align the interests of such individuals with the interests of Shareholders through the
issuance oflong-term incentive awards, including Stock Options, SARs,PSUs,RSUs and Other Share-Based Awards
(each, an "Award" and collectively the "Awards").
Eligibility
Awards may be granted under the Omnibus Incentive Plan to Eligible Individuals. A Stock Option designated as an
"incentive stock option" under the applicable grant agreement may be granted only to employees ofthe Company and
its subsidiaries (within the meaning of Section 424(f) of the United States Internal Revenue Code of 1986 (the
"Code")).
Administration
The Omnibus Incentive Plan will be administered by the Compensation Committee ofthe Board or another committee
of the Board consisting of at least three directors (such administering body to be referred to in this section as the
"Committee"). The Committee has absolute authority to determine the Eligible Individuals to whom Awards may be
granted, and to establish the terms, conditions and limitations of each Award (subject to the terms of the Omnibus
Incentive Plan and the applicable provisions of the Code), including without limitation, the type and amount of an
Award, the number of Common Shares subject to an Award,the exercise price, any vesting conditions, restrictions or
limitations attaching to an Award (including any performance criteria to be achieved during any performance period
and the length ofsuch performance period)and any vesting acceleration or forfeiture waiver(including on termination
of service) regarding any Award and Common Shares relating thereto. The Committee also has full power and
authority to interpret the terms and provisions of the Omnibus Incentive Plan as well as any Award issued under the
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Omnibus Incentive Plan (and any grant agreement relating thereto).
Number of Authorized Shares
The Omnibus Incentive Plan is a "rolling plan" which provides that the maximum number ofCommon Shares issuable
pursuant to the Omnibus Incentive Plan, and all other security-based compensation arrangements of the Company,
may not exceed [.]% ofthe aggregate number ofissued and outstanding Common Shares from time to time. Common
Shares issued pursuant to Awards granted under the Omnibus Incentive Plan may, subject to the terms of the grant
agreement in respect of an Award, be issued from treasury or purchased in the open market or otherwise, at the sole
discretion of the Committee. All Prior Plan Awards outstanding on the date on which the Omnibus Incentive Plan
becomes effective will remain subject to and be settled in accordance with the terms of the applicable Prior Plan.
Based on there being[0]issued and outstanding Common Shares as at[.], 2020, the number of Common Shares that
may be issued pursuant to Awards granted under the Omnibus Incentive Plan is currently limited to [.]. There are
currently [•] Common Shares issuable pursuant to outstanding awards under the Prior Plan (representing
approximately[0]% of the issued and outstanding Common Shares), leaving [.] Common Shares available for future
grant under the Omnibus Incentive Plan.
If any Award is forfeited, terminates, expires or lapses instead of being exercised, or any Award is settled for cash,
the Common Shares subject to such Awards will not be counted as Common Shares issued pursuant to Awards granted
under the Omnibus Incentive Plan. Common Shares subject to an Award intended to qualify for the employment
inducement award exception under Section 613(c) of the TSX Company Manual will not reduce the number of
Common Shares available for issuance under the Omnibus Incentive Plan.
Insider Participation Limits
No Awards will be granted to any Eligible Individual if, at the time ofsuch grant, such grant could result in the number
of Common Shares: (a) issued to Company "insiders" (as defined by the TSX Company Manual) in any one year
period; or (b) issuable to Company "insiders" (as defined in the TSX Company Manual) at any time, in each case,
pursuant to the exercise or settlement of Awards issued under the Omnibus Incentive Plan, or when combined with
all other securities-based compensation arrangements, exceeding [10]% of the outstanding Common Shares. A nonemployee director of the Company will not be granted Awards covering Common Shares with an aggregate grant date
Fair Market Value (as defined below) in excess of $150,000 during any one-year period, and no more than $100,000
of such allocated grant date Fair Market Value may be comprised of Stock Options or SARs. In addition, a nonemployee director will not be granted any Awards under the Omnibus Incentive Plan if, at the time of such grant, such
grant could result in the aggregate number of Common Shares issued to all non-employee directors exceeding 1% of
the Company's then issued and outstanding Common Shares. No Stock Option that is intended to qualify as an
"incentive stock option" may be granted to any Eligible Individual who, at the time of such grant, owns Common
Shares possessing more than 10% of the total combined voting power of all Common Shares, unless at the time such
Stock Option is granted, the exercise price is at least 110% of the Fair Market Value of a Common Share and such
Stock Option expires before the fifth anniversary of the date on which it was granted. Subject to the terms of the
Omnibus Incentive Plan,"Fair Market Value" means, with respect to any particular date,the volume weighted average
trading price per Common Share on the stock exchange designated in the applicable grant agreement during the five
trading days immediately preceding such date.
Adjustments
In the event of a merger, arrangement, consolidation, acquisition of property or shares, share rights offering,
liquidation, disposition of an affiliate (including by reason of a disaffiliation) or similar transaction affecting the
Company or any ofits affiliates, the Committee may make such adjustments as it deems equitable and appropriate to:
(a)the aggregate number and kind of securities reserved for issuance and delivery under the Omnibus Incentive Plan;
(b) the number and kind of securities subject to Awards then outstanding; and (c)the exercise price of outstanding
Awards. In the event of a share split, reverse share split, share dividend, share combination, reorganization,
recapitalization or similar event affecting the capital structure ofthe Company,or a disaffiliation,separation or spinoff,
in each case without consideration, or other extraordinary dividend of cash or other property to the Shareholders, the
Committee may make adjustments as it deems equitable and appropriate to: (a) the aggregate number and kind of
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subject to Awards then outstanding; and(c)the exercise price of outstanding Awards.
Types of Awards
Stock Options and SARs
Each Stock Option granted under the Omnibus Incentive Plan will entitle an Eligible Individual to purchase one or
more Common Shares upon payment ofan exercise price, subject to the terms and conditions ofthe Omnibus Incentive
Plan and the applicable grant agreement. SARs may be granted as a separate Award or in conjunction with a Stock
Option. Upon the exercise of a SAR,the Eligible Individual will be entitled to receive an amount equal to the product
of:(a)the excess ofthe closing price of one Common Share on the last trading day preceding the date of exercise of
the SAR,over the exercise price of the applicable SAR, multiplied by:(b)the number of Common Shares in respect
of which the SAR has been exercised. Stock Options granted with a tandem SAR will allow the Eligible Individual to
surrender the Stock Option and exercise the related SAR or to exercise the Stock Option, in which case the related
SAR will immediately terminate, and no payment will be made, or Common Shares issued in respect thereof. The
applicable grant agreement for SARs grants not in conjunction with a Stock Option will specify whether such payment
is to be made in cash or Common Shares or will reserve to the Committee or the Eligible Individual the right to make
that determination prior to or upon the exercise of the SAR.
The exercise price per Common Share subject to a Stock Option or SAR will be determined by the Committee and set
forth in the applicable grant agreement and will not be less than the Fair Market Value of a Common Share on the
applicable grant date.
The term of each Stock Option and each SAR will be fixed by the Committee, however in no event will any Stock
Option or SAR be exercisable more than 10 years following the grant date of such Award, subject to the terms ofthe
Omnibus Incentive Plan. Notwithstanding the foregoing, if the date on which a Stock Option or SAR is meant to
terminate, expire or lapse(the "Termination Date")occurs during a trading blackout period imposed by the Company
and applicable to the relevant participant, or within 10 business days ofthe expiry thereof, then the Termination Date
will be extended to the date that is 10 business days following the expiry date of such trading blackout period.
RSUs
RSUs are Awards denominated in Common Shares that will be settled in a specified number of Common Shares or a
cash amount equal to the Fair Market Value of a specified number of Common Shares, as determined in the sole
discretion of the Committee.
The vesting of RSUs is conditioned upon the continued service of the applicable Eligible Individual. RSUs will vest
in accordance with the terms and conditions of the Omnibus Incentive Plan and the applicable grant agreement.
An Eligible Individual to whom RSUs are awarded will have no rights as a shareholder with respect to the Common
Shares represented by the RSUs until Common Shares are actually delivered to the Eligible Individual in settlement
thereof.
The effect of an Eligible Individual's period of absence or termination of service on such Eligible Individual's RSUs
will be as set forth in the applicable grant agreement.
PSUs
PSUs are Awards denominated in Common Shares that will be settled in Common Shares or a cash amount equal to
the Fair Market Value ofCommon Shares, as determined in the sole discretion ofthe Committee. The number ofPSUs
settled will vary depending on the Company's achievement over a designated performance period of performance
criteria determined by the Committee and set forth in the applicable grant agreement.
The vesting ofPSUs is conditioned upon the continued service of the applicable Eligible Individual. PSUs will vest
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in accordance with the terms and conditions of the Omnibus Incentive Plan and the applicable grant agreement.
An Eligible Individual to whom PSUs are awarded will have no rights as a shareholder with respect to the Common
Shares represented by the PSUs until Common Shares are actually delivered to the Eligible Individual in settlement
thereof.
The effect of an Eligible Individual's period of absence or termination of service on such Eligible Individual's PSUs
will be as set forth in the applicable grant agreement.
Other Share-Based Awards
Subject to the terms of the Omnibus Incentive Plan, the Committee may grant equity-based or equity-related awards
not otherwise described in the Omnibus Incentive Plan in such amounts and subject to such terms and conditions
consistent with the terms of the Omnibus Incentive Plan as the Committee may determine, which may:(a)involve the
transfer of actual Common Shares to Eligible Individuals, either at the time of grant or thereafter, or payment in cash
or otherwise of amounts based on the value of Common Shares;(b) be subject to performance-based and/or servicebased conditions;(c) be in the form of phantom stock, deferred share units or other awards denominated in, or with a
value determined by reference to, a number of Common Shares that is specified at the time ofthe grant of such award;
and(d) be designed to comply with applicable laws ofjurisdictions other than the United States or Canada.
No Repricing
Without shareholder approval and except as described above under the heading "Adjustments", the Committee is not
authorized to reduce the exercise price of an outstanding Stock Option or SAR,including by way of a cancellation in
exchange for cash or other Awards or in conjunction with the grant of any new Stock Option or SAR with a lower
exercise price.
Transferability
Except as set forth below, Awards under the Omnibus Incentive Plan are not transferable except by will or by laws of
descent and distribution (or otherwise for estate settlement purposes). A Stock Option that is not designated as an
"incentive stock option" under the applicable grant agreement or a SAR may be transferred by a participant, for no
value or consideration, to such participant's family members, whether directly or indirectly or by means of a trust or
partnership or otherwise, if such transfer is expressly permitted by the Committee.
Term and Amendments
The Committee may amend,alter or discontinue the Omnibus Incentive Plan or amend the terms ofany Award granted
thereunder from time to time without shareholder approval; provided however that:
(a) approval of the holders of a majority of Common Shares present in person or by proxy at a meeting of
Shareholders is necessary for any:
(i) increase in the maximum number of Common Shares issuable pursuant to Awards granted under
the Omnibus Incentive Plan;
(ii) amendment that would reduce the exercise price of an outstanding Stock Option or SAR;
(iii) amendment to extend the maximum term of any Award;
(iv) amendment to permit the transfer or assignment of Awards beyond what is contemplated by the
Omnibus Incentive Plan;
(v) amendment to increase the limits on non-employee director participation contained in the Omnibus
Incentive Plan;
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(vi) amendment that removes or exceeds the insider participation limit contained in the Omnibus
Incentive Plan (as summarized above);
(vii)amendment to the Omnibus Incentive Plan's amendment provisions; or
(viii)
amendment for which Shareholder approval is otherwise required under the rules or
policies of the TSX or any applicable law, and
(ix) the consent of the Award holder is obtained for any amendment, alteration or discontinuation which
adversely alters or impairs the rights ofthe holder in respect of a previously granted Award.
Approval
The Board has determined that the approval of the Omnibus Incentive Plan is in the best interests of Calfrac and its
Shareholders. Accordingly, the Board unanimously recommends that the Shareholders vote in favour ofthe Omnibus
Incentive Plan Resolution.
COMMITMENT LETTER
Effective July 13, 2020, Calfrac entered into a Commitment Letter with the Commitment Parties. Pursuant to the
Commitment Letter, each Commitment Party will purchase:
(a)

the New 1.5 Lien Notes comprising its respective Commitment Pro Rata Share of the Initial Commitment
Amount(the "Direct Commitment Notes"); and

(b)

other than G2S2 and MATCO, the New 1.5 Lien Notes comprising its respective Commitment Pro Rata
Share of the Shortfall Amount (the "Shortfall Notes"), with G2S2 purchasing the remaining New 1.5 Lien
Notes comprising the remaining Shortfall Amount.

Company's Covenants
Pursuant to the Commitment Letter, and subject to the terms and conditions thereof, the Company, on its own behalf
and on behalf of the Calfrac Entities (as defined therein), agreed to, among other things, take all reasonable actions
necessary to implement the Recapitalization Transaction in accordance with the terms of the Commitment Letter, file
the Plan of Arrangement on a timely basis consistent with the terms and conditions of the Commitment Letter,
recommend that any Person entitled to vote on the Plan of Arrangement vote in favour of the Plan of Arrangement,
take all commercially reasonable actions necessary to obtain any regulatory approvals required to implement the
Recapitalization Transaction and to achieve the following timeline (as such timeline may be extended pursuant to the
terms of the Commitment Letter):
(a)

file the application in the CBCA Proceedings seeking the Interim Order by no later than August 7,
2020;

(b)

obtain approval of the Interim Order by the Court by no later than August 7, 2020;

(c)

obtain approval of the Final Order by the Court by no later than September 11, 2020; and

(d)

implement the Recapitalization Transaction pursuant to the Plan of Arrangement on or prior to the
Outside Date.

Conditions
The Commitment Letter stipulates that the following conditions, among others, must be reasonably satisfied or waived
in accordance with the terms therein prior to implementation of the Recapitalization Transaction:
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(a)

the Interim Order, the Plan of Arrangement, the Final Order and all other materials filed by or on
behalf of the Company in the CBCA Proceedings shall have been filed (and, if applicable, issued)
in form and substance acceptable to the Majority Commitment Parties, acting reasonably.

(b)

the Plan of Arrangement shall have been approved by the Court and the requisite majorities of
affected stakeholders as and to the extent required by the Court and shall have been implemented
by the Outside Date;

(c)

the New 1.5 Lien Notes Documents and the Offering Documentation (each as defined in the
Commitment Letter) shall be in form and substance satisfactory to the Company and the Majority
Commitment Parties, each acting reasonably;

(d)

the Commitment Parties shall be granted the investor rights as described in Schedule "H" of the
Commitment Letter;

(e)

there shall not be in effect any preliminary or final decision, order or decree by a Governmental
Entity, no application shall have been made to any Governmental Entity, and no action shall have
been announced or commenced by any Governmental Entity, in consequence of or in connection
with the Recapitalization Transaction or the Plan of Arrangement that restrains, prohibits or
materially impedes the Recapitalization Transaction or the Plan of Arrangement; and

(f)

the execution and delivery of definitive agreements, and the satisfaction of all conditions to the
effectiveness thereof, with respect to the issuance and subscription of the New 1.5 Lien Notes, in
each case substantially on the terms contemplated in the Commitment Letter and in the New 1.5
Lien Term Sheet attached as Schedule "F" to the Commitment Letter and the Plan of Arrangement.

Representations and Warranties
The parties to the Commitment Letter made a number of customary representations and warranties regarding
themselves and the Commitment Letter.
Termination
The Commitment Letter may be terminated with respect to the obligations ofeach Commitment Party or Calfrac upon
the occurrence any ofthe following events:
(a)

the Company enters into a written agreement, or publicly announces its intention, to pursue a
Superior Proposal (as defined in the Commitment Letter);

(b)

the CBCA Proceedings are dismissed or a receiver, interim receiver, receiver and manager, trustee
in bankruptcy, liquidator or administrator is appointed with respect to the Company (or any other
Company affiliates party to the Senior Unsecured Note Indenture), unless such appointment is made
with the prior written consent of the Majority Commitment Parties;

(c)

ifthe Company amend, modifies or files a pleading seeking to amend or modify the Recapitalization
Transaction or the Plan of Arrangement, or any material document or order relating thereto, if such
amendment or modification is not acceptable to the Majority Commitment Parties; and

(d)

if any action shall have been taken to accelerate or enforce, or any proceeding shall have been
initiated to accelerate or enforce, the payment or repayment of any indebtedness outstanding under
the Second Lien Notes Indenture, Senior Unsecured Notes Indenture or the First Lien Credit
Agreement, which (in each case) is not subject to a stay of proceedings in the Interim Order or
otherwise and that, if capable of being cured prior to the Outside Date, remains uncured.
FIRST LIEN CREDIT AGREEMENT AMENDMENT
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for the purposes of amending the First Lien Credit Agreement to:(a) providing relief in respect ofthe indebtedness to
EBITDA covenant; and (b) reflecting such amendments or waivers as are necessary to permit the Recapitalization
Transaction and New 1.5 Lien Notes, and to reflect the Company's post-Recapitalization Transaction organization and
capital structure and liquidity requirements.
The First Lien Credit Agreement Amendment will be posted when available, subject to applicable redactions under
the Company's profile on SEDAR at www.sedar.com.
INTERCREDITOR AGREEMENT
On the Effective Date, Calfrac will enter into the Intercreditor Agreement with Calfrac LP and Calfrac Well Services
Corp., as debtors, [the Second Lien Notes Trustee, as trustee and collateral agent for the holders of the Second
Lien Notes,]the New 1.5 Lien Notes Trustee, as trustee and collateral agent for the holders ofthe New 1.5 Lien Notes
and the First Lien Credit Agent, as agent under the First Lien Credit Agreement. Attached hereto as Appendix "L" is
a summary ofthe principal terms of the Intercreditor Agreement.
This summary does not purport to be complete and is qualified in its entirety by reference to the Intercreditor
Agreement, a copy of which will be posted when available, subject to applicable redactions under the Company's
profile on SEDAR at www.sedar.com.
CERTAIN REGULATORY AND OTHER MATTERS RELATING TO THE RECAPITALIZATION
TRANSACTION
Canadian Securities Law Matters
As a reporting issuer in each of the provinces of Canada,the Company is subject to applicable securities laws of such
provinces. The securities commission or similar securities regulatory authority in certain provinces of Canada have
adopted ME 61-101, which regulates transactions that raise the potential for conflicts of interest.
If MI 61-101 applies to a proposed transaction of a reporting issuer, then enhanced disclosure in documents sent to
security holders, the approval of security holders excluding, among others, "interested parties" (as defined in MI 61101), and a formal valuation prepared by an independent and qualified valuator, are all mandated (subject to certain
exemptions). The protections afforded by ME 61-101 apply to, among other transactions, "related party transactions"
(as defined in MI 61-101) which include issuances of securities to "related parties" of the issuer(as defined in MI 61101).
Pursuant to MI 61-101,the issuance ofthe New 1.5 Lien Notes may be considered a "related party transaction" within
the meaning of ME 61-101 as certain related parties of the Company will receive New 1.5 Lien Notes in connection
with the Direct Commitment Private Placement and Pro Rata Offering, each as further described in this Circular.
Formal Valuation Exemption
The Company is relying on the financial hardship exemption from the requirement to obtain a formal valuation in
connection with the Direct Commitment Private Placement and Pro Rata Offering pursuant to Section 5.5(g) of MI
61-101, based on the following: (a) the Company is in serious financial difficulty; (b) the issuance of the New 1.5
Lien Notes is designed to improve the financial position of the Company;(c)the Company is not currently bankrupt
or insolvent;(d) Section 5.5(f) of MI 61-101 is not applicable in connection with the Recapitalization Transaction;
(e)the Company has one or more independent directors in respect of the Recapitalization Transaction; and (f) the
Board and at least two-thirds of such independent directors, acting in good faith, have determined that items (a) and
(b)above apply and that the terms ofthe Direct Commitment Private Placement and Pro Rata Offering are reasonable
in the circumstances of the Company. In connection with the foregoing, the Board directed the Board's independent
Lead Director, with the input and support ofCalfrac's financial and legal advisors and the other Independent Directors,
to serve the lead role on behalf of Calfrac, and provide a direct conduit to the Independent Directors, in connection
with assessing and negotiating the Direct Commitment Private Placement and Pro Rata Offering and in making the
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above determination in connection with the financial hardship exemption. See "Background to and Reasonsfor the
Recapitalization Transaction — Background to the Recapitalization Transaction".
Prior Valuation
During the previous 24 months, no prior valuations have been made in respect of the Company relating to any
securities of the Company which would require disclosure in accordance with section 6.8 of MI 61-101.
Prior Offers
During the previous 24 months, the Company has not received any prior formal offers relating to the Common Shares
or the Senior Unsecured Notes, or other offers that would require disclosure in accordance with MI 61-101.
Minority Shareholder Approval
MI 61-101 requires that, in addition to any other required securityholder approval, a related party transaction is subject
to "minority approval"(as defined in MI 61-101) of every class of "affected securities"(as defined in MI 61-101) of
the issuer. As a result, the Shareholders' Arrangement Resolution will require the affirmative vote of a simple majority
of the votes cast by all Shareholders, present in person or represented by proxy at the Shareholders' Meeting, other
than with respect to Common Shares beneficially owned, or over which control or direction is exercised, by:(a)the
Company;(b)"interested parties"(as defined in MI 61-101);(c) any related party of an interested party; and (d)any
person that is a "joint actor"(as defined in MI 61-101) with any Person under(b) or(c)above.
The Common Shares are "affected securities" in connection with the Direct Commitment Private Placement and Pro
Rata Offering, for purposes of MI 61-101.
Based on the foregoing, to the knowledge ofthe Company after reasonable inquiry, as at the date hereof, the votes of
Ronald P. Mathison and MATCO Capital Inc.(and its affiliates) are required to be excluded for purposes of"minority
approval" of the Shareholders' Arrangement Resolution in accordance with MI 61-101, representing an aggregate of
[28,837,321]([19.86[%).
Issuance and Resale of Securities Received in the Recapitalization Transaction
United States'
Status under U.S. Securities Laws
At the time ofthe Recapitalization Transaction, Calfrac is a "foreign private issuer" as defined in Rule 3b-4 under the
1934 Act. Calfrac intends to apply to the TSX for the TSX Conditional Listing Approval in advance of the Meetings.
Calfrac does not currently intend to seek a listing for the New Common Shares or any other securities on a stock
exchange in the United States.
Issuance and Resale ofSecurities Received under the Arrangement
The following discussion is a general overview of certain requirements of U.S.federal securities laws that may
be applicable to Senior Unsecured Noteholders in the United States in respect of New Common Shares received
in the Arrangement. The following discussion does not relate to the New 1.5 Lien Notes, in respect of which
readers should see "Description ofthe Recapitalization Transaction —Plan ofArrangement — Offering ofNew 1.5
Lien Notes". All Senior Unsecured Noteholders are urged to consult with their own legal counsel to ensure that
any subsequent resale ofsecurities issued to them in connection with the Arrangement complies with applicable
securities legislation.
The following discussion does not address the Canadian Securities Laws that will apply to the issuance to or the resale

5 Subject to Latham's review.
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Canada must comply with Canadian Securities Laws, as outlined below under "Canada".
Exemptionfrom the registration requirements ofthe 1933 Act
The New Common Shares to be issued to Senior Unsecured Noteholders under the Arrangement have not been
registered under the 1933 Act and are being issued in reliance on the Section (3)(a)(10) exemption from registration
on the basis ofthe approval of the Court, which will consider, among other things, the fairness ofthe Arrangement to
the persons affected, and exemptions provided under the securities laws of each state of the United States in which
Senior Unsecured Noteholders reside. The Section 3(a)(10) exemption exempts from registration the distribution of a
security that is issued in exchange for outstanding securities where the terms and conditions of such issuance and
exchange are approved, after a hearing upon the fairness of such terms and conditions at which all persons to whom
it is proposed to issue securities in such exchange have the right to appear, by a court or by a governmental authority
expressly authorized by law to grant such approval. Accordingly, the Final Order will, if granted, constitute a basis
for the exemption from the registration requirements of the 1933 Act with respect to the New Common Shares issued
in connection with the Recapitalization Transaction.
Resales ofNew Common Shares within the United States after the completion ofthe Arrangement
Persons who are not affiliates of Calfrac after the Arrangement may resell the New Common Shares that they receive
in connection with the Arrangement in the United States without restriction under the 1933 Act. A Person who will
be an "affiliate" of Calfrac after the Recapitalization Transaction will be subject to certain restrictions on resale
imposed by the 1933 Act. As defined in Rule 144 under the 1933 Act, an "affiliate" of an issuer is a person that,
directly or indirectly through one or more intermediaries, controls, is controlled by, or is under common control with,
the issuer and may include certain officers and directors of such issuer as well as principal shareholders ofsuch issuer.
Persons who are affiliates of Calfrac after the Arrangement may not resell the New Common Shares that they receive
in connection with the Arrangement in the absence of registration under the 1933 Act, unless an exemption from
registration is available, such as the exemptions contained in Rule 144 or Rule 904 of Regulation S under the 1933
Act.
•

Affiliates Rule 144. In general, under Rule 144, persons who are affiliates of Calfrac after the
Arrangement will be entitled to sell in the United States, during any three-month period, the New
Common Shares that they receive in connection with the Arrangement, provided that the number of
such securities sold does not exceed the greater of one percent ofthe then outstanding securities of
such class or, if such securities are listed on a United States securities exchange and/or reported
through the automated quotation system of a U.S. registered securities association, the average
weekly trading volume of such securities during the four calendar week period preceding the date
of sale, subject to specified restrictions on manner of sale, requirements, aggregation rules and the
availability of current public information about Calfrac. Persons who are affiliates of Calfrac after
the Arrangement will continue to be subject to the resale restrictions described in this paragraph for
so long as they continue to be affiliates of Calfrac.

•

Affiliates Regulation S. In general, under Regulation S, persons who are affiliates of Calfrac solely
by virtue of their status as an officer or director of Calfrac may sell their New Common Shares
received in connection with the Arrangement outside the United States in an "offshore transaction"
if neither the seller, an affiliate nor any person acting on its behalf engages in "directed selling
efforts" in the United States and provided that no selling commission, fee or other remuneration is
paid in connection with such sale other than the usual and customary broker's commission that would
be received by a person executing such transaction as agent. For purposes ofRegulation S,"directed
selling efforts" means "any activity undertaken for the purpose of, or that could reasonably be
expected to have the effect of, conditioning the market in the United States for any of the securities
being offered". Also, under Regulation S,an "offshore transaction" includes an offer that is not made
to a person in the United States where either(a) at the time the buy order is originated, the buyer is
outside the United States or the seller reasonably believes that the buyer is outside of the United
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States; or (b) the transaction is executed in, on or through the facilities of a designated offshore
securities market (which would include a sale through the TSX, if applicable). Certain additional
restrictions, set forth in Rule 903 of Regulation S, are applicable to a holder of such securities who
is an affiliate of Calfrac after the Arrangement other than by virtue of his or her status as an officer
or director of Calfrac.
Canada
The issuance of: (i)the New Common Shares in respect of the Senior Unsecured Note Exchange pursuant to the
Recapitalization Transaction; (ii) the New 1.5 Lien Notes pursuant to the Recapitalization Transaction; and (iii) the
New Common Shares upon conversion ofthe New 1.5 Lien Notes will be exempt from the prospectus and registration
requirements under Canadian Securities Laws. As a consequence of these exemptions, certain protections, rights and
remedies provided by Canadian Securities Laws, including statutory rights of rescission or damages, will not be
available in respect of such new securities to be issued pursuant to the Recapitalization Transaction. The New
Common Shares and New 1.5 Lien Notes issued pursuant to the Recapitalization Transaction and any New Common
Shares issued upon conversion of the New 1.5 Lien Notes will generally be "freely tradeable" under Canadian
Securities Laws in force in Canada if the following conditions(as specified in National Instrument 45-102 — Resale
of Securities)("NI 45-102") are satisfied:(i)the trade is not a "control distribution"(as defined in NI 45-102);(ii) no
unusual effort is made to prepare the market or to create a demand for the shares that are the subject of the trade;
(iii) no extraordinary commission or consideration is paid to a person or company in respect of the trade; and (iv) if
the selling shareholder is an Insider or officer ofthe issuer, the selling shareholder has no reasonable grounds to believe
that the issuer is in default of securities legislation.
Stock Exchange Listing
The Common Shares are listed on the TSX. Calfrac has applied to the TSX for the TSX Conditional Listing Approval
for the New Common Shares.
Expenses
The estimated fees, costs and expenses payable by Calfrac in connection with the completion of the Recapitalization
Transaction including, without limitation, financial advisory fees, filing fees, legal and accounting fees and printing
and mailing costs are anticipated to be approximately $[0] million.
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UNAUDITED PRO FORMA CONSOLIDATED BALANCE SHEET
The following unaudited pro forma balance sheet is presented for illustrative purposes only to show the effect of the
Recapitalization Transaction on Calfrac's capital structure. It is not necessarily indicative of the operating or financial
results that would have occurred had the Recapitalization Transaction occurred on the dates presented in the unaudited
pro forma balance sheet shown below, or of the results expected in future periods.
Calfrac Well Services Ltd.
Unaudited Pro Forma Balance Sheet
as at June 30,2020
(in thousands of dollars)
CONSOLIDATED BALANCE SHEET
Pro Forma

Unaudited

Note

as at

Adjustment for

as at

June 30,

Recapitalization

June 30,

2020

Transaction

2020

(S)

(C$000s)

(S)

(S)

ASSETS
Current assets
Cash and cash equivalents

87,920

87,920

Accounts receivable

71,535

71,535

Income taxes recoverable
Inventories
Prepaid expenses and deposits

4,632

4,632

92,568

92,568

22,373

22,373

279,028

279,028

707,242

707,242

Non-current assets
Property, plant and equipment
Right-of-use assets
Total assets

32,548

32,548

1,018,818

1,018,818

LIABILITIES AND EQUITY
Current liabilities
Accounts payable and accrued liabilities

5

Current portion of lease obligations

(27,342)

82,790

121,863

(27,342)

94,521

170,000

(46,500)

123,500

110,132

11,731

11,731

Non-current liabilities
Long-term debt
First lien credit facility

2

Less: unamortized debt issuance costs

Convertible PIK 1.5 lien notes
Less: unamortized debt issuance costs

3
3

590,813
(8,479)

4
4,6

910,580
1,053,013

Capital stock

3

Equity portion of convertible PIK 1.5 lien notes

6

Loan receivable for purchase of common shares
Accumulated other comprehensive income
Total liabilities and equity

510,510

-

55,127

55,127

(5,701)

331,172

(606,750)

446,263

20,570
34,192
6,002

(585,306)

1,018,818

544,702
6,002
43,544
(2,500)

566,556

(18,750)

606,750

572,555

(443)

(443)
(34,195)

(5,701)

(579,408)

(2,500)
3, 5

-

8,479

43,544

Contributed surplus

Total equity

(590,813)

20,570

Lease obligations
Total liabilities

Accumulated deficit

(4,760)

(4,760)

Less: unamortized debt issuance costs
Less: unamortized debt issuance costs

164,184

164,184

Second lien senior notes
Senior unsecured notes

(1,178)

(1,178)

1,018,818
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1.

Basis of Presentation

The unaudited pro forma balance of the Company is derived from the unaudited balance sheet of the Company as at
June 30, 2020. The unaudited pro forma balance sheet is intended to represent the financial position of the Company
at June 30, 2020 as if the Plan of Arrangement, including the corporate and capital reorganization and distributions
under the Plan of Arrangement as discussed in note 2, below, had occurred.
Other than the aforementioned transactions, the unaudited pro forma balance sheet does not give effect to transactions
occurring after June 30, 2020.
All references to U.S. dollar equivalents of Canadian dollar amounts are based on an exchange rate of U.S.$1 =
$1.3682.
The Plan of Arrangement is subject to, among other things, approval by the Shareholders, Senior Unsecured
Noteholders and the Court. If the Plan of Arrangement is approved, and all the various conditions required to
implement the Recapitalization Transaction are met,the events and transactions will be accounted for on the basis of
events and circumstances at the Effective Date. The unaudited pro forma balance sheet is based on currently available
information and on certain assumptions that Management believes are reasonable under the circumstances. Some
assumptions may not materialize and events and circumstances occurring subsequent to June 30,2020 may be different
from those assumed or anticipated, which may materially affect amounts disclosed in the unaudited pro forma balance
sheet. Additionally, the unaudited pro forma balance sheet does not purport to represent what the Company's actual
financial position will be upon completion of the Plan of Arrangement or represent the fair value of the Company's
assets or liabilities at the actual Effective Date.
2.

The Plan of Arrangement

At June 30, 2020, the book value of the Company's existing Senior Unsecured Notes was $590.8 million including
debt issue costs of $8.5 million. The unaudited pro forma balance sheet reflects the extinguishment of the existing
Senior Unsecured Notes on the terms set forth in the Plan of Arrangement. At June 30, 2020,the Company had $170.0
million drawn on its existing bank credit facility including debt issue costs of$1.2 million. The unaudited pro forma
balance sheet reflects the repayment of the existing bank credit facility using the net proceeds from the New 1.5 Lien
Notes.
3.

Gain on the Extinguishment of the Senior Unsecured Notes

Pursuant to the Plan of Arrangement,the Senior Unsecured Notes will be exchanged for New Common Shares to the
Senior Unsecured Noteholders.
In the unaudited pro forma balance sheet, the recapitalization of the Senior Unsecured Notes reflects the issuance of
Common Shares valued at $44.5 million, net of estimated transaction costs of $10.4 million. Capital stock increased
$44.5 million, which is the estimated fair value of shares issued to the Senior Unsecured Noteholders, with the $546.3
million difference between the book value of the Senior Unsecured Notes extinguished and fair value ofthe Common
Shares issued being credited to retained earnings (accumulated deficit).
The retained earnings (accumulated deficit) impact is net of $8.5 million of debt issue costs derecognized on the
extinguishment of the Senior Unsecured Notes.
3.

The New 1.5 Lien Notes

Pursuant to the Plan of Arrangement, the Company will conduct the New 1.5 Lien Note Offering, in an aggregate
principal amount of$60.0 million.
The unaudited pro forma balance sheet reflects the issuance of the $60.0 million New 1.5 Lien Notes, which is
separated into its debt and equity components,net ofestimated transaction costs of$[•] million. On initial recognition,
the debt component is recorded at fair value and will subsequently be measured at amortized cost.
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4.

Accounts Payable and Accrued Liabilities

In the unaudited pro forma balance sheet, accounts payable and accrued liabilities was reduced by approximately
$27.3 million of accrued interest on the Senior Unsecured Notes, which will be extinguished through the Senior
Unsecured Note Exchange.
6.

Commitment Letter

The New 1.5 Lien Notes will be backstopped by the Commitment Parties, who have each agreed to provide their
respective Shortfall Commitment in respect of any Shortfall Amount following the Pro Rata Offering.
The Commitment Parties shall be entitled to an aggregate fee of $1.5 million in respect of their commitment to fund
the Shortfall Amount, payable in Commitment Consideration Shares pursuant to the Plan of Arrangement. The
transaction costs reflected in the pro forma balance sheet includes any fees related to the Commitment Letter.
7.

Transaction Costs

The estimated fees, costs and expenses payable by the Company in connection with the completion of the
Recapitalization Transaction including, without limitation, financial advisory fees, filing fees, legal and accounting
fees and printing and mailing costs are anticipated to be approximately $[.] million.
CALFRAC AFTER THE RECAPITALIZATION TRANSACTION
Share Capital
After the Recapitalization Transaction is implemented, the authorized capital of Calfrac will consist of an unlimited
number of Common Shares. On the Effective Date and following the implementation of the Plan of Arrangement,
approximately [.] Common Shares will be outstanding.
Investor Rights Agreement
Substantive rights granted to the Initial Commitment Parties will be set forth in the customary Investor Rights
Agreement. Additional information regarding the Investor Rights Agreement will be provided in advance of the
Meetings.
Registration Rights Agreement
Registration rights for the Initial Commitment Parties will be set forth in the customary Registration Rights
Agreement, which will provide for the qualification for sale of shares of Calfrac in Canada. Additional information
regarding the Registration Rights Agreement will be provided in advance ofthe Meetings.
Principal Shareholders
To the knowledge of Management of the Company, after giving effect to the Recapitalization Transaction there will
be one Shareholder who beneficially own or exercise control or direction over, directly or indirectly, voting shares of
the Company carrying more than ten percent of the voting rights attached to all outstanding Common Shares of the
Company as indicated in the table below.
Name of Shareholder

Number and Percentage of Common Shares

G252 Capital Inc.'
[MATCO,G2S2 and members of the Ad Hoc Committee are also expected to acquire New 1.5 Lien Notes in
6 Includes Common Shares held by [.].
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the Pro Rata Offering (and pursuant to their respective commitments as parties to the Commitment Letter).
Depending on the participation of other Noteholders in the Pro Rata Offering, it is possible that other Eligible
Noteholders may acquire New 1.5 Lien Notes and, upon conversion of such New 1.5 Lien Notes they could
beneficially own or exercise control over, directly or indirectly, voting shares of the Company carrying more
than ten percent of the voting rights attached to all outstanding Common Shares of the Company following the
conversion.] It is anticipated that approximately [•] New Common Shares would be issued if all New 1.5 Lien Notes
are converted into New Common Shares. See Appendix "I" for a summary of the terms of the New 1.5 Lien Notes.
PRICE RANGE AND TRADING VOLUME FOR THE EXISTING SHARES
The following table shows the high and low sale prices of, and trading volumes for, the Common Shares as reported
on the TSX for the periods indicated:

2019

High ($)

Low (5)

Volume

June

2.24

1.69

8,197,700

July

2.14

1.65

4,313,100

August

1.75

1.32

7,810,800

September

1.92

1.50

4,133,200

October

1.55

1.10

3,999,600

November

1.30

0.81

3,944,700

December

1.30

0.78

6,509,400

2020

High ($)

Low ($)

Volume

January

1.27

0.93

2,518,200

February

1.06

0.62

1,560,400

March

0.75

0.13

8,841,200

April

0.33

0.20

5,435,300

May

0.25

0.14

7,948,400

June

0.48

0.16

56,362,400

July

[•]

[•]

[•]

LEGAL PROCEEDINGS
There are no material legal proceedings against the Company.
INCOME TAX CONSIDERATIONS
The following summaries are of a general nature only and are not intended to be, nor should they be construed to be,
legal or tax advice to any particular Securityholder. Consequently, Affected Securityholders are urged to consult their
own tax advisors for advice as to the tax considerations in respect of the Recapitalization Transaction having regard
to their particular circumstances.
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Certain Canadian Federal Income Tax Considerations
In the opinion ofBennett Jones LLP,counsel to the Company,the following summary describes the principal Canadian
federal income tax considerations arising in connection with the Recapitalization Transaction generally applicable to
Senior Unsecured Noteholders and Shareholders who, at all relevant times, for purposes of the Tax Act: (i) deal at
arm's length with and are not affiliated with the Company; (ii) hold any Existing Shares and/or Senior Unsecured
Notes as capital property; and (iii) will hold any New Common Shares or New 1.5 Lien Notes as capital property
("Holders", and each a "Holder"). Generally, the Existing Shares, Senior Unsecured Notes, New 1.5 Lien Notes and
New Common Shares will be capital property to a Holder provided that the Holder does not acquire or hold such
Existing Shares, Senior Unsecured Notes, New 1.5 Lien Notes and/or New Common Shares, as the case may be, in
the course of carrying on a business of buying and selling securities or in one or more transactions considered to be
an adventure or concern in the nature oftrade.
This summary is not applicable to a Holder:(i) that is a "financial institution"(as defined in the Tax Act for purposes
of certain rules referred to as the mark-to-market rules),(ii) that is a specified financial institution (as defined in the
Tax Act), (iii) an interest in which is a "tax shelter investment" (as defined in the Tax Act),(iv) that has elected to
report its "Canadian tax results"(as defined in the Tax Act) in a currency other than Canadian currency,(v)that has
or will enter into a "synthetic disposition arrangement" or "derivative forward agreement"(as defined in the Tax Act)
in respect of the Existing Shares, Senior Unsecured Notes, New 1.5 Lien Notes or New Common Shares, or (vi) who
did not acquire their Existing Shares pursuant to an incentive plan or any other employee stock option award or
incentive award granted by the Company. Additional considerations, not discussed herein, may be applicable to a
Holder that, or that does not deal at arm's length for purposes of Tax Act with a corporation resident in Canada that,
is or becomes, as part of a series oftransactions or events that includes the acquisition of Common Shares or New 1.5
Lien Notes, controlled by a non-resident corporation for the purposes ofthe "foreign affiliate dumping" rules in section
212.3 ofthe Tax Act. Such Holders should consult their own tax advisors.
This summary is based on the current provisions ofthe Tax Act, all specific proposals to amend the Tax Act publicly
announced by or on behalf of the Minister of Finance (Canada) prior to the date hereof (the "Proposed
Amendments"), counsel's understanding of the current administrative policies and assessing practices of the Canada
Revenue Agency("CRA")published in writing by it prior to the date hereof,the information contained in this Circular
and an officer's certificate from the Company as to certain factual matters. This summary assumes that all Proposed
Amendments will be enacted in the form proposed but no assurances can be given that the Proposed Amendments
will be enacted as proposed, or at all. This summary does not otherwise take into account or anticipate any changes in
law or administrative policy or assessing practice, whether by legislative, administrative orjudicial action or decision,
nor does it take into account other federal tax legislation or considerations or those of any province, territory or foreign
jurisdiction, which may differ from those discussed herein.
For the purposes of the Tax Act, amounts relating to or in respect of Existing Shares, Senior Unsecured Notes, New
1.5 Lien Notes or New Common Shares, including the adjusted cost base thereof and any proceeds of disposition,
must be reported in Canadian dollars. Any amount denominated in U.S. dollars must be converted into Canadian
dollars, generally at the exchange rate quoted by the Bank of Canada as its noon rate on the date the amount first arose.
This summary does not address the consequences of the receipt of Commitment Consideration Shares. Holders who
receive Commitment Consideration Shares are urged to consult their own tax advisors.
This summary does not address tax considerations applicable to holders ofOptions,DSUs,or performance share units,
including equity-based performance share units, with respect to the Arrangement or under the Stock Option Plan. Any
such holders should consult their own tax advisors to determine the particular Canadian federal income tax
consequences to them ofthe Arrangement.
This summary is of a general nature only and is not, and is not intended to be, legal or tax advice to any
particular Holder. This summary is not exhaustive of all Canadian federal income tax considerations.
Accordingly, Holders should consult their own tax advisors having regard to their own particular
circumstances.
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Stated Capital Reduction
Generally, there will be no immediate Canadian income tax consequences under the Tax Act to any Shareholder as a
consequence of the Stated Capital Reduction, nor will the Stated Capital Reduction affect an Shareholder's adjusted
cost base of the Common Shares for purposes ofthe Tax Act. However,the Stated Capital Reduction will result in the
reduction of paid-up capital (as defined in the Tax Act)("PUC") of the Common Shares by an amount equal to the
Stated Capital Reduction. PUC is generally the aggregate of all amounts received by a corporation upon the issuance
of its shares(by class), adjusted in certain circumstances in accordance with the Tax Act.
The Stated Capital Reduction may have an effect in the future, in certain circumstances, including if the Company
makes a distribution to Shareholders or is wound-up, or ifthe Company repurchases any Common Shares. Generally,
upon such transactions, the Shareholder will be deemed to have received a dividend to the extent that the amount paid
or distributed by the Company exceeds the PUC ofthe Common Shares. The Stated Capital Reduction will reduce the
amount of PUC available in the future to make such distributions in respect of the Common Shares or on the
redemption, acquisition or cancellation of the Common Shares.
Share Consolidation
The Share Consolidation will not result in a disposition of Common Shares for purposes ofthe Tax Act and the Holder
will not a realize a capital gain or a capital loss upon consolidation of their Existing Shares. The aggregate adjusted
cost base ofthe New Common Shares received by the Holder on the Share Consolidation will be equal to the aggregate
adjusted cost base of the Existing Shares held by such Non-Resident Holder immediately prior to the Share
Consolidation.
HOLDERS RESIDENT IN CANADA
This portion of the summary is generally applicable to a Holder who, at all relevant times, for purposes of the Tax
Act, is or is deemed to be a resident of Canada(a "Resident Holder"). Certain Resident Holders for whom Existing
Shares, Senior Unsecured Notes, New 1.5 Lien Notes and/or New Common Shares would not otherwise qualify as
capital property may,in certain circumstances, be entitled to have these securities and every other "Canadian security"
(as defined in the Tax Act) owned by such Resident Holder treated as capital property by making the irrevocable
election permitted by subsection 39(4) of the Tax Act. Resident Holders whose Existing Shares, Senior Unsecured
Notes, New 1.5 Lien Notes or New Common Shares might not otherwise be considered to be capital property should
consult their own tax advisors concerning this election.
Continuance ofthe Company
As part of the Recapitalization Transaction, the Company will continue from the ABCA to the CBCA. This
Continuance will not give rise to a disposition ofExisting Shares or Senior Unsecured Notes for purposes of the Tax
Act and no tax will be payable by a Resident Holder on the Continuance.
Continuance Dissent Rights
A Resident Holder Shareholder that exercises its Continuance Dissent Right(a "Dissenting Resident Holder") will
be deemed to have transferred such Dissenting Resident Holder's Common Shares to the Company,and will be entitled
to receive a payment from the Company equal to the fair value of the Dissenting Resident Holder's Common Shares.
A Dissenting Resident Holder will generally be deemed to have received a taxable dividend from the Company in the
taxation year of payment equal to the amount, if any, by which the payment received by the Dissenting Resident
Holder from the Company for the Common Shares (other than any amount in respect ofinterest awarded by the Court)
exceeds the PUC ofsuch Common Shares as computed for the purposes ofthe Tax Act determined immediately before
the Arrangement. The Canadian federal income tax treatment of any such deemed dividend is discussed below under
"Dividends on New Common Shares".
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A Dissenting Resident Holder will also generally be considered to have disposed of its Common Shares for proceeds
ofdisposition equal to the amount received by the Dissenting Resident Holder less the amount of any deemed dividend
referred to above and any interest awarded by a Court. As a result, Dissenting Resident Holders will also generally
realize a capital gain(or a capital loss)to the extent such proceeds ofdisposition exceed(or are less than)the aggregate
of the adjusted cost base of the Common Shares to the Dissenting Resident Holder and any reasonable costs of
disposition. The Canadian federal income tax treatment of capital gains and capital losses is discussed below under
"Taxation ofCapital Gains and Capital Losses".
Any interest awarded by a Court to a Dissenting Resident Holder will be included in such Dissenting Resident Holder's
income for the purposes ofthe Tax Act.
Exchange ofSenior Unsecured Notesfor New Common Shares
Any Resident Holder that is a corporation, partnership, unit trust or any trust of which a corporation or partnership is
a beneficiary will generally be required to include in its income for a taxation year the amount of interest accrued or
deemed to accrue on the Senior Unsecured Notes up to the Effective Date or that becomes receivable or was received
by it on or before the Effective Date (except to the extent that such interest was otherwise included in computing
income for the year or a preceding year). Any other Resident Holder (including an individual other than certain trusts)
will be required to include in income for a taxation year any interest on the Senior Unsecured Notes received or
receivable by such Resident Holder in the year(depending upon the method regularly followed by the Resident Holder
in computing income) except to the extent that such interest was otherwise included in its income for the year or a
preceding year. Where a Resident Holder is required to include an amount in income on account of interest on the
Senior Unsecured Notes that accrues in respect ofthe period prior to the date of acquisition by such Resident Holder,
the Resident Holder should be entitled to a deduction ofan equivalent amount in computing income. Where a Resident
Holder is required to include an amount in income on account of interest on the Senior Unsecured Notes, the Resident
Holder should be entitled to a deduction of an equivalent amount in computing income to the extent that such amount
is forgiven and is not paid.
In general terms, a Resident Holder will realize a capital gain(or capital loss)on the disposition ofits Senior Unsecured
Notes equal to the amount by which the Resident Holder's proceeds of disposition, less any reasonable costs of
disposition, exceed (or are less than) the adjusted cost base to the Resident Holder of its Senior Unsecured Notes. A
Resident Holder's proceeds of disposition of its Senior Unsecured Notes upon the exchange for New Common Shares
will be an amount equal to the fair market value (at the time of the exchange) of the New Common Shares received
by the Resident Holder on the exchange, less the fair market value of the New Common Shares, if any, received in
respect ofthe payment ofinterest. The income tax treatment ofcapital gains(and capital losses) is generally described
below under "Taxation ofCapital Gains and Capital Losses".
The cost to a Resident Holder of New Common Shares acquired on the exchange of Senior Unsecured Notes will
generally equal the fair market value ofthe New Common Shares received and the adjusted cost base to a Resident
Holder of New Common Shares at any time will be determined by averaging the cost of such New Common Shares
with the adjusted cost base of any other Common Shares (including other New Common Shares) owned by the
Resident Holder as capital property at the time.
Dividends on New Common Shares
Dividends received or deemed to be received by a Resident Holder on New Common Shares will be included in
computing such Resident Holder's income for the taxation year in which the dividends are received.
Dividends received or deemed to be received on New Common Shares by a Resident Holder who is an individual
(other than certain trusts) will be subject to the gross-up and dividend tax credit rules in the Tax Act normally
applicable to taxable dividends received from taxable Canadian Corporations, including the enhanced gross-up and
dividend tax credit applicable to any dividends validly designated by the Company as "eligible dividends" in
accordance with the provisions ofthe Tax Act. There can be no assurance that any dividend paid or deemed to be paid
by the Company will be designated as an "eligible dividend".
In the case of a Resident Holder that is a corporation, dividends received or deemed to be received on New Common
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Shares will generally be deductible in computing such Resident Holder's taxable income. A Resident Holder that is
a "private corporation" or "subject corporation", as defined in the Tax Act, will generally be liable to pay a refundable
tax under Part IV of the Tax Act on dividends received (or deemed to be received) on New Common Shares to the
extent that such dividends are deductible in computing the Resident Holder's taxable income.'
In certain circumstances, a taxable dividend received or deemed to be received by a Resident Holder that is a
corporation will be taxable as proceeds of disposition or a capital gain, rather than as a taxable dividend. Resident
Holders that are corporations are advised to consult with their tax advisors.
Disposition ofNew Common Shares
On the disposition or deemed disposition of a New Common Share (other than to the Company, unless purchased by
the Company in the open market in the manner in which shares are normally purchased by any member of the public
in the open market), a Resident Holder will generally realize a capital gain (or a capital loss) equal to the amount by
which the proceeds of disposition of the New Common Share, net of any reasonable costs of disposition, exceed (or
are less than)the adjusted cost base of the New Common Share to the Resident Holder. The Canadian federal income
tax treatment of capital gains and capital losses is discussed below under "Taxation of Capital Gains and Capital
Losses".
Interest on New 1.5 Lien Notes
A Resident Holder that is a corporation, partnership, unit trust or any trust of which a corporation or partnership is a
beneficiary will generally be required to include in its income for a taxation year the amount of interest accrued or
deemed to accrue on the New 1.5 Lien Notes or that became receivable or was received by it before the end of the
year, including interest deferred and paid-in kind (except to the extent that such interest was otherwise included in
computing income for the year or a preceding year).
Any other Resident Holder (including an individual, other than certain trusts) will be required to include in income
for a taxation year any interest on the New 1.5 Lien Notes received or receivable by such Resident Holder in the year,
including interest deferred and paid-in kind (depending upon the method regularly followed by the Resident Holder
in computing income) except to the extent that such interest was otherwise included in its income for the year or a
preceding year. Such other Resident Holders will also be required to include in income for a taxation year any interest
that accrues on the New 1.5 Lien Notes up to any "anniversary day"(as defined in the Tax Act)ofthe New 1.5 Lien
Notes in the year except to the extent that such interest was otherwise included in such Resident Holders' income for
the year or a preceding year.
Conversion ofNew 1.5 Lien Notes into Common Shares
Generally, a Resident Holder that converts a New 1.5 Lien Note into Common Shares pursuant to its right of
conversion under the terms ofthe New 1.5 Lien Note and only receives Common Shares upon such conversion (other
than cash delivered in lieu of a fraction of a Common Share) will be deemed not to have disposed ofthe New 1.5 Lien
Note and, accordingly, will not be considered to realize a capital gain (or capital loss) upon such conversion. Under
the current administrative practice of the CRA, a Resident Holder who, upon conversion of a New 1.5 Lien Note,
receives cash not in excess of $200 in lieu of a fraction of a Common Share may either treat this amount as proceeds
of disposition of a portion of the New 1.5 Lien Note, thereby realizing a capital gain (or capital loss), or reduce the
adjusted cost base of the Common Shares that the Resident Holder receives upon conversion by the amount of cash
received.
Upon conversion of a New 1.5 Lien Note, interest accrued thereon, to the extent not otherwise previously included in
income for the year or a preceding year, will be included in computing the income ofthe Resident Holder as described
above under "Interest on New 1.5 Lien Notes".
The aggregate cost to a Resident Holder ofthe Common Shares acquired upon exercise ofsuch holder's right to convert
a New 1.5 Lien Note will generally be equal to the aggregate of the adjusted cost base to the Resident Holder of the
New 1.5 Lien Note immediately before the conversion, minus any reduction of adjusted cost base for fractional shares
as discussed above. The adjusted cost base of a New 1.5 Lien Note will generally include any interest paid-in kind
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which the Resident Holder has included in the computation ofthe holder's income. The adjusted cost base to a Resident
Holder of Common Shares acquired at any time will be determined by averaging the cost of such Common Shares
with the adjusted cost base of any other Common Shares owned by the Resident Holder as capital property
immediately before that time.
Dispositions ofNew 1.5 Lien Notes
On a disposition or deemed disposition of New 1.5 Lien Notes (including on redemption, repurchase for cancellation
or repayment on maturity, but not including by conversion of a New 1.5 Lien Note into Common Shares as described
above), a Resident Holder will generally be required to include in computing income for the taxation year in which
the disposition occurs the amount ofany interest accrued or deemed to accrue to the date ofsuch disposition or deemed
disposition, or that becomes receivable or is received on or before the date of disposition, except to the extent that
such interest has already been included in computing the Resident Holder's income for the year or a preceding year.
Where the Resident Holder has disposed of the New 1.5 Lien Notes for consideration equal to its fair market value,
the Resident Holder may be entitled to a deduction to the extent that the aggregate amount of interest included in
computing the Resident Holder's income for the year of disposition or a previous year, exceeds amounts received or
receivable in respect ofsuch interest. Resident Holders are advised to consult with a tax advisor in these circumstances.
In general terms, a disposition or deemed disposition of New 1.5 Lien Notes will result in a capital gain (or capital
loss) equal to the amount, if any, by which the proceeds of disposition, net of any amount included in the Resident
Holder's income as interest and any reasonable costs of disposition, exceed (or are less than)the adjusted cost base to
the Resident Holder of the New 1.5 Lien Notes immediately before the disposition. The income tax treatment of any
such capital gain (or capital loss) is described below under "Taxation ofCapital Gains and Capital Losses".
Taxation of Capital Gains and Capital Losses
Generally, one-half of any capital gain (a "taxable capital gain") realized or deemed to be realized by a Resident
Holder in a taxation year must be included in the Resident Holder's income for the year, and one-half of any capital
loss (an "allowable capital loss") realized by a Resident Holder in a taxation year must be deducted from taxable
capital gains realized by the Resident Holder in that year. Allowable capital losses for a taxation year in excess of
taxable capital gains for that year generally may be carried back and deducted in any of the three preceding taxation
years or carried forward and deducted in any subsequent taxation year against net taxable capital gains realized in
such years, to the extent and under the circumstances described in the Tax Act.
Ifthe Resident Holder is a corporation,the amount ofany capital loss realized on the disposition or deemed disposition
of a share by the Resident Holder may be reduced by the amount of dividends received or deemed to have been
received by the Resident Holder on such share to the extent and in the circumstances described by the Tax Act. Similar
rules may apply where a corporation is a member of a partnership or a beneficiary of a trust that owns shares, directly
or indirectly, through a partnership or trust. Resident Holders to which these rules may be relevant should consult their
own tax advisors.
Additional Refundable Tax
A Resident Holder that is throughout the relevant taxation year a "Canadian-controlled private corporation"(as defined
in the Tax Act) may be liable to pay a tax, a portion of which may be refundable, on certain investment income
including amounts in respect of interest income and taxable capital gains.
Alternative Minimum Tax
A Resident Holder that is an individual (other than certain trusts) may be subject to alternative minimum tax under
the Tax Act if the Resident Holder realizes capital gains or receives dividends on Common Shares.
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Eligibilityfor Investment
The Common Shares (including Common Shares issued on the conversion of the New 1.5 Lien Notes) and New 1.5
Lien Notes will be qualified investments under the Tax Act for trusts governed by a registered retirement savings plan
("RRSP"), registered retirement income fund ("RRIF"), deferred profit sharing plan (other than a plan where the
Company or a non-arm's length person within the meaning of the Tax Act in relation to the Company is an employer
and makes payments to such plan), registered disability savings plan ("RDSP"), registered education savings plan
("RESP") and tax-free savings account ("TFSA")(each a "Plan"), provided that, at the time of acquisition by the
Plan, the Common Shares are listed on a "designated stock exchange" within the meaning of the Tax Act (which
includes the TSX).
Notwithstanding that the Common Shares and/or New 1.5 Lien Notes, as the case may be, may be a qualified
investment for a trust governed by a RRSP, RRIF, RDSP, RESP or TFSA, the holder or subscriber of or annuitant
under such plan will be subject to a penalty tax if such Common Shares and/or New 1.5 Lien Notes are a "prohibited
investment" under the Tax Act for such RRSP, RRIF, RDSP,RESP or TFSA. The Common Shares and/or New 1.5
Lien Notes will generally not be a "prohibited investment" for a RRSP,RRIF,RDSP,RESP or TFSA unless the holder
or subscriber of or annuitant under such plan has a "significant interest"(as defined in the Tax Act)in the Company.
In addition, the Common Shares and/or New 1.5 Lien Notes will generally not be a "prohibited investment" if they
are "excluded property" as defined in the Tax Act. Resident Holders who intend to hold Common Shares and/or New
1.5 Lien Notes in a RRSP, RRIF, RDSP, RESP or TFSA should consult their own tax advisors regarding their
particular circumstances.
HOLDERS NOT RESIDENT IN CANADA
This portion of the summary is generally applicable to a Holder who, at all relevant times, for purposes of the Tax
Act,(i) is not, and is not deemed to be, resident in Canada,(ii) does not use or hold (and is not deemed to use or hold)
Existing Shares and/or Senior Unsecured Notes, and will not use or hold New Common Shares and/or the New 1.5
Lien Notes, in a business carried on in Canada, and (iii) is not an insurer that carries on an insurance business in
Canada and elsewhere or an authorized foreign bank that carries on a Canadian banking business (a "Non-Resident
Holder").
The following discussion is not applicable to a Non-Resident Holder that is a "specified shareholder" (as defined in
subsection 18(5) the Tax Act)ofthe Company or that does not deal at arm's length for purposes ofthe Tax Act with
a "specified shareholder" ofthe Company. Generally, for this purpose, a "specified shareholder" of a corporation is a
shareholder that owns or is deemed to own, either alone or together with persons with which the shareholder does not
deal at arm's length for purposes ofthe Tax Act, shares of the capital stock ofthe corporation that either:(i) give such
holders 25% or more of the votes that could be cast at an annual meeting of the shareholders; or (ii) have a fair market
value of25% or more ofthe fair market value of all of the issued and outstanding shares of the corporation's capital
stock. Such Non-Resident Holders should consult their own tax advisors.
Continuance ofthe Company
As part of the Recapitalization Transaction, the Company will continue from the ABCA to the CBCA. This
Continuance will not give rise to a disposition of Existing Shares or Senior Unsecured Notes for purposes of the Tax
Act and no tax will be payable by a Non-Resident Holder on the Continuance.
Continuance Dissent Rights
A Non-Resident Holder Shareholder that exercises its Continuance Dissent Right (a "Dissenting Non-Resident
Holder") will be deemed to have transferred such Dissenting Non-Resident Holder's Existing Shares to the Company,
and will be entitled to receive a payment from the Company of an amount equal to the fair value of the Dissenting
Non-Resident Holder's Existing Shares. A Dissenting Non-Resident Holder will realize a dividend and a capital gain
or loss in the same manner discussed above under the heading "Holders Resident in Canada — Continuance Dissent
Rights".
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In general terms, the Dissenting Non-Resident Holder will be subject to Canadian withholding tax equal to 25%,or
such lower rate as may be available under an applicable income tax treaty or convention between Canada and country
in which the Non-Resident Holder is resident, if any, of the gross amount of the dividend. Where the Non-Resident
Holder is a resident ofthe United States for the purposes of, and who is entitled to benefits under, the Canada-United
States Income Tax Convention, (1980) and is the beneficial owner ofthe dividends, the rate of Canadian withholding
tax applicable to dividends is generally reduced to 15%.
A Non-Resident Holder will not be subject to tax under the Tax Act in respect of any capital gain and will not be able
to deduct the allowable portion of any capital loss realized by such Non-Resident Holder on the disposition of its
Existing Shares, unless the Non-Resident Holder's Existing Shares constitute "taxable Canadian property"(as defined
in the Tax Act) to the Non-Resident Holder at the time of the disposition, and relief from taxation is not available
under an applicable income tax treaty or convention between Canada and a country in which the Non- Resident Holder
is resident. The Existing Shares will generally not constitute taxable Canadian property to a Non-Resident Holder. See
the section below entitled "Taxable Canadian Property".
A Dissenting Non-Resident Holder will generally not be subject to Canadian withholding tax on any amount ofinterest
that is awarded by the Court.
Non-Resident Holders who are considering exercising their Continuance Dissent Rights should consult their own tax
advisors.
Exchange ofSenior Unsecured Notesfor New Common Shares
A Non-Resident Holder ofSenior Unsecured Notes will be considered to have disposed ofits Senior Unsecured Notes
on the Effective Date in consideration for its share ofNew Common Shares.
A Non-Resident Holder will not be subject to tax under the Tax Act in respect of any capital gain and will not be able
to deduct the allowable portion of any capital loss realized by such Non-Resident Holder on the disposition of its
Senior Unsecured Notes, unless the Non-Resident Holder's Senior Unsecured Notes constitute "taxable Canadian
property"(as defined in the Tax Act)to the Non-Resident Holder at the time ofthe disposition, and relieffrom taxation
is not available under an applicable income tax treaty or convention between Canada and a country in which the NonResident Holder is resident. The Senior Unsecured Notes will generally not constitute "taxable Canadian property" to
a Non-Resident Holder.
A Non-Resident Holder will not be subject to Canadian income or withholding tax under the Tax Act in respect of
any accrued and unpaid interest that is paid in respect of the Senior Unsecured Notes.
A Non-Resident Holder will be considered to have acquired any New Common Shares at a cost equal to the fair market
value of such New Common Shares at the time of the exchange. The adjusted cost base to a Non-Resident Holder of
Common Shares at a particular time will generally be determined by averaging the cost of such Common Shares with
the adjusted cost base of any other Common Shares held by such Non-Resident Holder as capital property at that time.
Dividends on New Common Shares
Dividends paid or credited, or deemed to be paid or credited, on New Common Shares to a Non-Resident Holder will
generally be subject to Canadian withholding tax at the rate of 25%, unless the rate is reduced under the provisions of
an income tax treaty or convention between Canada and the country where the Non-Resident Holder is resident. Where
the Non-Resident Holder is a resident of the United States for the purposes of, and who is entitled to benefits under,
the Canada-United States Income Tax Convention, (1980) and is the beneficial owner of the dividends, the rate of
Canadian withholding tax applicable to dividends is generally reduced to 15%.
Interest on New 1.5 Lien Notes
A Non-Resident Holder will generally not be subject to Canadian withholding tax in respect of amounts paid or
credited or deemed to have been paid or credited by the Company as, on account or in lieu of, or in satisfaction of,
interest or principal on the New 1.5 Lien Notes unless such interest is "participating debt interest". See "Risk Factors
— Risks Related to the New 1.5 Lien Notes — Withholding and Participating Debt Interest".
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Conversion ofNew 1.5 Lien Notes into Common Shares
Generally, a Non-Resident Holder that converts a New 1.5 Lien Note into Common Shares pursuant to its right of
conversion under the terms of the New 1.5 Lien Note and only receives Common Shares on such conversion (other
than cash delivered in lieu of a fraction of a Common Share), will be deemed not to have disposed of the New 1.5
Lien Note and, accordingly, will not be considered to realize a capital gain (or capital loss) upon such conversion.
Upon the conversion of a New 1.5 Lien Note into Common Shares, any payment representing interest accrued to the
date of conversion should not be subject to Canadian income or withholding tax under the Tax Act. In the event that
a New 1.5 Lien Note is converted into Common Shares for an amount which exceeds the issue price thereof, all or a
portion ofthe excess should not be subject to Canadian withholding tax. See "Risk Factors — Risks Related to the New
1.5 Lien Notes — Withholding and Participating Debt Interest".
Dispositions ofCommon Shares and New 1.5 Lien Notes
A Non-Resident Holder will not be subject to tax under the Tax Act in respect of any capital gain realized by such
Non-Resident Holder on a disposition or deemed disposition of a Common Shares or New 1.5 Lien Note, as the case
may be, nor will capital losses arising therefrom be recognized under the Tax Act, unless the Non-Resident Holder's
Common Shares or New 1.5 Lien Note are, or are deemed to be, "taxable Canadian property"(as defined in the Tax
Act) to the Non-Resident Holder at the time of disposition and the Non-Resident Holder is not entitled to relief under
an applicable tax treaty between Canada and the country of residence of the Non-Resident Holder.
Provided the Common Shares are listed on a "designated stock exchange"(which currently includes the TSX)at the
time of disposition, the Common Shares and New 1.5 Lien Notes generally will not constitute "taxable Canadian
property" of a Non-Resident Holder, unless, at any time during the 60-month period preceding the disposition,(a)the
Non-Resident Holder, persons not dealing at arm's length with such Non-Resident Holder, partnerships in which the
Non-Resident Holder or any such non-arm's length person holds an interest directly or indirectly through one or more
partnerships, or any combination of the Non-Resident Holder and all such persons and partnerships, owned 25% or
more of the issued shares of any class or series of the capital stock ofthe Company, and(b)more than 50% of the fair
market value of the Common Shares was derived directly or indirectly from one or any combination of: (i) real or
immovable property situated in Canada,(ii)"Canadian resource properties"(as such term is defined in the Tax Act),
(iii) "timber resource properties"(as such term is defined in the Tax Act), and (iv)options in respect of, or interests in
or rights in property described in (i) to (iii)(collectively, "Canadian Real Property"). Counsel has been advised by
the Company that the Common Shares should not derive more than 50% oftheir value from Canadian Real Property
at any time during the 60 month period preceding the Effective Date. Notwithstanding the foregoing, in certain
circumstances set out in the Tax Act, Common Shares which are not otherwise taxable Canadian property
could be deemed to be taxable Canadian property. Non-Resident Holders whose Common Shares or New 1.5
Lien Notes may constitute "taxable Canadian property" to them should consult their own tax advisors
regarding their particular circumstances.
In certain circumstances, the assignment or transfer of a New 1.5 Lien Note to a person resident or deemed to be
resident in Canada for purposes of the Tax Act may give rise to a deemed payment of interest under the Tax Act. See
"Risk Factors — Risks Related to the New 1.5 Lien Notes — Withholding and Participating Debt Interest".
CERTAIN UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS
[e]

OMNIBUS INCENTIVE PLAN TAX MATTERS
Canadian Federal Income Tax Consequences
This portion ofthe summary is intended only as a briefsummary ofcertain Canadian federal income tax consequences
to Eligible Individuals who are residents of and employed in Canada based on applicable provisions of the Income
Tax Act(Canada)in effect on the date ofthis Circular. The following discussion does not address provincial,territorial,
local, or non-Canadian income tax rules applicable to Awards under the Omnibus Incentive Plan.

-73-

Stock Options. An Eligible Individual who is granted a Stock Option generally does not recognize taxable income at
the time the Stock Option is granted or upon its exercise. Upon exercise of a Stock Option, the Eligible Individual
recognizes income from an office or employment equal to the excess, if any, of the aggregate fair market value ofthe
Common Shares acquired pursuant to the Stock Option at the date of exercise over the aggregate exercise price paid
by the Eligible Individual(such excess being the "Option Benefit"). Provided certain conditions are met,the Eligible
Individual should be entitled to deduct 50% of the Option Benefit in calculating his or her tax payable in respect of
the exercise ofthe Stock Option. The Company is generally not entitled to a deduction in respect of Stock Options or
the Common Shares issued on the exercise of Stock Options.
Other Awards. An Eligible Individual will generally not recognize income at the time an Award of RSUs or PSUs is
granted. An Eligible Individual will recognize ordinary income at the time that cash or Common Shares are delivered
pursuant to an Award of RSUs or PSUs,in an amount equal to the cash paid or to be paid or the fair market value of
the Common Shares delivered or to be delivered. The amount of ordinary income recognized by an Eligible Individual
who is an employee is subject to payroll taxes. The Company is generally not entitled to a deduction where it issues
Common Shares in settlement of vested RSUs or PSUs.
U.S. Federal Income Tax Consequences
The following discussion is intended only as a brief summary of certain U.S. federal income tax consequences to
Eligible Individuals and to the Company of Awards granted under the Omnibus Incentive Plan based on applicable
U.S. federal income tax law in effect on the date of this Circular. The following discussion does not address state,
local, or non-U.S. income tax rules applicable to Awards under the Omnibus Incentive Plan.
Incentive Stock Options. An Eligible Individual who is granted a Stock Option designated as an "incentive stock
option"(an "Incentive Stock Option") generally does not recognize taxable income at the time the Incentive Stock
Option is granted or upon its exercise, except that Eligible Individuals subject to the alternative minimum tax may
recognize taxable income upon exercise in certain circumstances. Upon a disposition of the Common Shares acquired
upon exercise of an Incentive Stock Option ("ISO Shares") more than two years after grant of the Incentive Stock
Option and one year after exercise of the Incentive Stock Option, any gain or loss is treated as long-term capital gain
or loss. In such case, the Company would not be entitled to a deduction. Ifthe Eligible Individual sells the ISO Shares
prior to the expiration of these holding periods, the Eligible Individual recognizes ordinary income at the time of
disposition equal to the excess if any, ofthe lesser of(i)the aggregate fair market value of the ISO Shares at the date
of exercise and (ii) the amount received for the ISO Shares, over the aggregate exercise price previously paid by the
Eligible Individual. Any gain or loss recognized on such a premature disposition of the ISO Shares in excess of the
amount treated as ordinary income is treated as long-term or short-term capital gain or loss, depending on how long
the ISO Shares were held by the Eligible Individual prior to the sale. The Company is generally entitled to a deduction
at the same time and in the same amount as the Eligible Individual recognizes ordinary income.
Non-qualified Stock Options and SARs. An Eligible Individual who is granted a Stock Option that is not an Incentive
Stock Option (a "Non-qualified Stock Option") does not recognize any taxable income at the time of grant. Upon
exercise, the Eligible Individual recognizes taxable income in an amount equal to the aggregate fair market value of
the Common Shares subject to the Non-qualified Stock Option over the aggregate exercise price of such Common
Shares. Any taxable income recognized in connection with the exercise ofa Non-qualified Stock Option by an Eligible
Individual who is an employee is subject to payroll taxes. The Company is generally entitled to a deduction at the
same time and in the same amount as the Eligible Individual recognizes ordinary income.
Other Awards. An Eligible Individual will generally not recognize income at the time an Award of RSUs or PSUs is
granted. An Eligible Individual will recognize ordinary income at the time that cash or Common Shares are delivered
pursuant to an Award of RSUs or PSUs,in an amount equal to the cash paid or to be paid or the fair market value of
the Common Shares delivered or to be delivered. The amount of ordinary income recognized by an Eligible Individual
who is an employee is subject to payroll taxes. The Company is generally entitled to a deduction at the same time and
in the same amount as the Eligible Individual recognizes ordinary income.
RISK FACTORS
In addition to the other information set forth and incorporated by reference in this Circular, Affected Securityholders
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should carefully review the following factors before deciding whether to approve the Recapitalization Transaction.
Risks Relating to the Recapitalization Transaction
The Recapitalization Transactions will result in substantial dilution to Shareholders and certain Shareholders will
no longer hold securities of Calfracfollowing the Recapitalization Transaction.
The Recapitalization Transaction will result in the Shareholders holding 8% of the Common Shares anticipated to be
issued and outstanding immediately following the implementation of the Recapitalization Transaction, on a nondiluted basis and excluding the Commitment Consideration Shares. As a result of the Share Consolidation and the
rounding down of fractional Common Shares, any Shareholders who, immediately prior to the date of the Share
Consolidation, hold such number of Common Shares which is less than the ultimate adjusted Consolidation Ratio will
not receive any Common Shares as a result ofthe Share Consolidation.
The Recapitalization Transaction may not improve thefinancial condition of Calfrac's business.
Management believes that the Recapitalization Transaction will enhance Calfrac's liquidity and provide it with
operating flexibility. However,such beliefis based on certain assumptions,including, without limitation, that Calfrac's
product sales, suppliers, customers, purchasers and contractors will not be materially adversely affected while the
Recapitalization Transaction is underway and that such sales and/or relationships will be stable or will improve
following the completion of the Recapitalization Transaction in the competitive marketplace in which Calfrac
operates, that general economic conditions and the markets for Calfrac's products will remain stable or improve, as
well as Calfrac's continued ability to manage costs. Should any of those assumptions prove incorrect, the financial
position of Calfrac may be materially adversely affected and Calfrac may not be able to pay its debts as they become
due.
Potential effect ofthe Recapitalization Transaction.
There can be no assurance as to the effect of the announcement of the Recapitalization Transaction on Calfrac's
relationships with its suppliers, customers, purchasers, contractors or lenders, nor can there be any assurance as to the
effect on such relationships of any delay in the completion of the Recapitalization Transaction, or the effect of the
Recapitalization Transaction being completed under the CBCA. To the extent that any of these events result in the
tightening ofpayment or credit terms, increases in the price ofsupplied goods,or the loss ofa major supplier, customer,
purchaser, contractor or lender, or of multiple other suppliers, customers, purchasers, contractors or lenders, this could
have a material adverse effect on Calfrac's business, financial condition, liquidity and results of operations. The
uncertainty affecting Calfrac may adversely affect the Company's ability to attract or retain key employees in the
period until the Arrangement is completed or thereafter. The risk, and material adverse effect, of such disruptions
could be exacerbated by any delay in the consummation ofthe Arrangement or termination ofthe Support Agreements.
The Company will incur significant transaction-related costs in connection with the Arrangement, and the
Company may have to pay various expenses even ifthe Arrangement is not completed.
The Company expects to incur a number of non-recurring costs associated with the Arrangement before, at, and after
its closing. The Company will also incur transaction fees and costs. Certain costs related to the Arrangement, such as
legal, accounting and certain financial advisor fees, must be paid by the Company even if the Arrangement is not
completed. If the Arrangement is not consummated, the Company will bear some or all of these costs without
recognizing any ofthe anticipated benefits of the Arrangement.
The pending Arrangement may divert the attention ofthe Company's Management.
The pendency of the Arrangement could cause the attention of the Company's management to be diverted from the
day-to-day operations. These disruptions could be exacerbated by a delay in the completion of the Arrangement and
could have an adverse effect on the business, operating results or prospects of the Company regardless of whether the
Arrangement is ultimately completed.
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Following completion ofthe Arrangement,the Company may issue additional equity or debt securities, which could
dilute the ownership in the Company of holders ofCommon Shares.
In the future the Company may issue additional securities to raise capital. The Company may also acquire interests in
other companies by using a combination of cash and Common Shares or just Common Shares. The Company may
also issue securities convertible into Common Shares.
The Company may also attempt to increase its capital resources by making additional offerings of debt, including
senior or subordinated notes. Because the Company's decision to issue securities in any future offering will depend on
market conditions and other factors beyond its control,the Company cannot predict or estimate the amount,timing or
nature offuture offerings. Thus, holders of Common Shares bear the risk offuture offerings reducing the market value
of Common Shares. See also the risk factor, "The Recapitalization Transactions will result in substantial dilution to
Shareholders and certain Shareholders will no longer hold securities of Calfrac following the Recapitalization
Transaction" above.
The Company will have a new significant Shareholder upon completion ofthe Recapitalization Transaction.
After completion of the Recapitalization Transaction, G2S2 is expected to own approximately [0] post-Share
Consolidation Common Shares and approximately $[.] principal amount of New 1.5 Lien Notes (convertible into
approximately [0]Common Shares), representing approximately[•]% ofthe issued and outstanding Common Shares
on a non-diluted basis or approximately [0]% of the issued and outstanding Common Shares on a fully diluted basis.
G2S2 may be able to significantly affect the outcome of important matters affecting Calfrac that require Shareholder
approval, including business combinations or other transactions that have been recommended for acceptance by
Shareholders by the Board. It is possible that the interests of G2S2 may in some circumstances conflict with the
Company's interests and the interests of other Shareholders. In addition, G2S2 may hold securities of, and may from
time to time in the future acquire interests in, businesses that directly or indirectly compete with all or a portion of the
Company's business or the businesses of its suppliers. G2S2 have not entered into a non-competition agreement with
the Company,or provided any covenants not to compete with the Company under any agreement in connection with
their investment in the Company. In addition, the significant holdings of G2S2 may reduce the liquidity of the
Common Shares.
Parties may make claims against the Calfrac Entities despite the releases and waivers providedfor in the Plan of
Arrangement.
The Plan of Arrangement includes certain releases that become effective upon the implementation of the
Recapitalization Transaction in favour of the Released Parties, as set out in the Plan of Arrangement. Furthermore,
the Plan of Arrangement also provides that, from and after the Effective Time, all Persons shall be deemed to have
consented and agreed to all ofthe provisions ofthe Plan of Arrangement in its entirety. Without limiting the foregoing,
pursuant to the Plan of Arrangement, the Released Parties shall be released and discharged from all Released Claims
in accordance with the Plan of Arrangement, the transactions contemplated thereunder, and any other actions or
matters related directly or indirectly to the foregoing, subject to applicable exceptions. Notwithstanding the foregoing,
the Company may still be subject to legal actions with regards to such released claims and related matters. Such legal
actions may be costly and could require the Company to defend such potential claims without recourse for legal costs
incurred, even if the Company is successful.
Risks Relating to the Non-Implementation of the Recapitalization Transaction
Future liquidity and operations of the Company are dependent on the ability of the Company to restructure its debt
obligations and to generate sufficient operating cash flows to fund its on-going operations. If the Company does not
complete the realignment of its capital structure through the Recapitalization Transaction, it may be necessary to
pursue other restructuring strategies that could have a more negative effect on the Company and reduce or eliminate
recoveries for Existing Shareholders.
In the event that the Recapitalization Transaction is not implemented, the Company's total debt would not be reduced
and the associated reduction in debt service costs would not be achieved.
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The completion ofthe Recapitalization Transaction may not occur or may be delayed.
The Company will not complete the Recapitalization Transaction unless and until all conditions precedent to the
Arrangement are satisfied or waived (see "Description OfThe Recapitalization Transaction —Plan ofArrangement").
These conditions include certain items that may be subject to, or influenced, by factors and parties outside of Calfrac's
control, including but not limited to, the Wilk Brothers. As disclosed in Calfrac's press release dated July 14, 2020,
the Wilks Brothers are a significant shareholder of Calfrac and a self-identified activist investor in Calfrac. The Wilks
Brothers have previously announced their desire to acquire Calfrac's U.S. business in exchange for the Second Lien
Notes held by the Wilks Brothers. The proposed acquisition significantly undervalues Calfrac's U.S. business, a
division that represents more than two-thirds of Calfrac's global enterprise, and the resulting transaction would leave
the first-lien, senior creditors of Calfrac with less than one-third of the collateral that they currently hold with no debt
reduction. As a result, the Board firmly believes that the Wilks Brothers' proposal is not in the best interests of the
Company.
In the event the Recapitalization Transaction is not successful, the Company will need to evaluate all of its options
and alternatives related to any future Court proceedings or other alternatives to address key liquidity and debt leverage
matters which exist today. In the event the Recapitalization Transaction is not successful, the value available to
stakeholders under such alternatives may be significantly less than under the Recapitalization Transaction and any
proceeds available for distribution to stakeholders would be paid in priority to the Existing Lenders, Second Lien
Noteholders and Senior Unsecured Noteholders, with the remaining proceeds, if any, paid to the Existing
Shareholders. There is significant risk that there may be no recovery of any kind, or amount available for, parties with
subordinate claims (including Existing Shareholders) in such circumstances. See "Risks Relating to the NonImplementation ofthe Recapitalization Transaction".
Even if the Recapitalization Transaction is completed, it may not be completed on the schedule described in this
Circular. Accordingly, Senior Unsecured Noteholders participating in the Recapitalization Transaction may have to
wait longer than expected to receive their entitlements under the Plan of Arrangement. In addition, if the
Recapitalization Transaction is not completed on the schedule described in this Circular, the Company may incur
additional expenses.
Risk Factors Related to the New 1.5 Lien Notes
Due to manyfactors beyond Calfrac's control, Calfrac may not be able to generate sufficient cash to service all of
its indebtedness and meet its other ongoing liquidity needs, and Calfrac may beforced to take other actions to
satisfy its obligations under its debt agreements, which actions may not be successful.
Calfrac's ability to make payments on, and to refinance, its indebtedness, and to fund planned capital expenditures
will depend on Calfrac's ability to generate sufficient cash flow in the future. This is subject to general economic,
financial, competitive, legislative, regulatory and other factors, many of which are beyond Calfrac's control. Calfrac's
business may not generate sufficient cash flow from operations and Calfrac's subsidiaries may not be able to, or may
not be permitted to, make distributions to enable it to make payments in respect of its indebtedness. Furthermore,
Calfrac may not have future borrowings available in an amount sufficient to enable it to pay indebtedness, including
the New 1.5 Lien Notes, or to fund Calfrac's other liquidity needs.
In these circumstances, Calfrac may need to refinance all or a portion of its indebtedness, including the New 1.5 Lien
Notes, on or before maturity. Any refinancing of its debt could be at higher interest rates and may require Calfrac to
comply with more onerous covenants, which could further restrict Calfrac's business operations. Calfrac's ability to
refinance Calfrac's indebtedness or obtain additional financing will depend on, among other things:
•

Calfrac's financial condition at the time;

•

restrictions governing Calfrac's indebtedness, including those contained in the First Lien Credit Agreement,
the New 1.5 Lien Notes Indenture, the Second Lien Indenture and related intercreditor agreements;

•

Calfrac's credit rating; and
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•

the condition ofthe financial markets and the industry in which Calfrac operates.

As a result, Calfrac may not be able to refinance any of its indebtedness on commercially reasonable terms or at all.
Without this refinancing, Calfrac could be forced to sell assets, reduce or delay capital expenditures or seek additional
equity capital to make up for any shortfall in Calfrac's payment obligations under unfavorable circumstances. In
addition, Calfrac may not be able to sell assets quickly enough or for sufficient amounts to enable Calfrac to meet its
obligations. Any failure to make scheduled payments of interest and principal on Calfrac's outstanding indebtedness
when due would permit the holders ofsuch indebtedness to declare an event ofdefault and accelerate the indebtedness.
This could result in the lenders enforcing against the assets securing the borrowings, and Calfrac could be forced into
bankruptcy or other insolvency proceedings. In addition, any failure to make payments of interest and principal on
Calfrac's outstanding debt on a timely basis would likely result in a reduction of Calfrac's credit rating, which could
harm Calfrac's ability to incur additional debt on acceptable terms and may materially adversely affect the price of
Calfrac's debt securities.
Canadian insolvency laws may impair the enforcement ofremedies under the New 1.5 Lien Notes.
The rights of holders of New 1.5 Lien Notes may be significantly impaired by the provisions of applicable Canadian
bankruptcy, insolvency, corporate and other similar legislation. In Canada, insolvency proceedings are governed by
three federal statutes, the principal two being the CCAA and the Bankruptcy and Insolvency Act(Canada)(the "BIA").
The federal insolvency laws in Canada apply across the country and allow for either a liquidation type proceeding or
a restructuring type proceeding. In addition, under federal insolvency laws and provincial rules of court (other than
Quebec), secured creditors may appoint what is known as a "receiver" over the collateral of the debtor, in order to sell
the debtor's assets or manage the debtor's business or otherwise realize on collateral. Notwithstanding that insolvency
proceedings in Canada are governed by federal statute, in certain circumstances provincial and territorial laws will
affect those proceedings (e.g., security laws, landlord rights, etc.). In addition, secured creditors may have recourse to
self-help or court-supervised proceedings.
The powers ofthe court under Canadian insolvency laws have been exercised broadly to protect an insolvent debtor
from actions taken by creditors and other parties. Accordingly, if Calfrac were to become subject to proceedings
pursuant to such Canadian insolvency legislation, following commencement and/or during such a proceeding,
payments ofthe New 1.5 Lien Notes may be stayed or discontinued and holders ofNew 1.5 Lien Notes may be unable
to exercise their rights under the New 1.5 Lien Note Indenture, and holders of the New 1.5 Lien Notes may not be
compensated for any delays in payments, if any, of principal, interest and costs. Claims of creditors may also be
compromised pursuant to the terms of a restructuring plan approved by the requisite majorities of creditors.
In the context of a proceeding under the BIA or the CCAA, a trustee or monitor, as applicable, is also required to
review asset transfers and transactions undertaken by the bankrupt or debtor, as applicable, within specified time
periods prior to the initiation of the proceeding to determine if the bankrupt or debtor, as applicable, was engaged in
any transfers at undervalue or preferences. In the case of transfers at undervalue, the review period is one year from
the date ofthe initial bankruptcy event(or five years for non-arm's length parties) and preferences are subject to review
ifthey occurred within three months ofthe date ofthe initial bankruptcy event(or twelve months for non-arm's length
parties). Trustees or monitors, as applicable, creditors and other qualified stakeholders may also seek to void, set aside
or otherwise challenge transactions under provincial and other federal legislation. The circumstances in which this
may occur varies by Canadian jurisdiction and legislation, but generally the circumstances include situations where
the transactions were undertaken (i) for conspicuously less than fair value, or (ii) with the intent to defeat, delay or
hinder creditors or others, or (iii) at a time when the transferor was insolvent or rendered insolvent by the transaction,
or(iv) where the transferor unfairly disregarded the interests of creditors or other applicable stakeholders. In the event
that such a transaction is determined to have occurred, the trustee or monitor, as applicable, or such creditor or other
qualifying stakeholder may take steps to void or set aside the transaction and/or assert claims against the recipient of
the assets.
Future pledges ofcollateral or guarantees might be avoided by a trustee in bankruptcy.
The New 1.5 Lien Note Indenture and the related security documents will require Calfrac to grant liens on certain
assets that Calfrac acquires after the Effective Date. Any future guarantee or additional lien in favor of the New 1.5
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Lien Note Trustee might be avoidable by the grantor (as debtor-in-possession) or by its trustee in bankruptcy or other
third parties if certain events or circumstances exist or occur.
1NTEk:Terms nfl..51,indenture be eantirmedi There are circumstances other than repayment or discharge ofthe
New 1.5 Lien Notes under which the collateral securing the New 1.5 Lien Notes will be released automatically,
without debtholder consent.
Under various circumstances, collateral securing the New 1.5 Lien Notes will be released automatically, including,
among other circumstances:
•

upon satisfaction and discharge of the New 1.5 Lien Notes Indenture;

•

upon a legal defeasance or covenant defeasance under the New 1.5 Lien Notes Indenture;

•

a sale, transfer or other disposal of such collateral in a transaction not prohibited under the New 1.5 Lien
Note Indenture; and

•

in accordance with the applicable provisions of the intercreditor agreement to be entered into in connection
with the Recapitalization Transaction.

It may be difficult to realize the value ofthe collateral securing the New 1.5 Lien Notes.
No appraisal of the collateral has been made and the value of the collateral at any time will depend on market and
other economic conditions, including the availability of suitable buyers. By their nature, some or all of the pledged
assets may be illiquid and may have no readily ascertainable market value. Calfrac cannot assure debtholders that the
fair market value of the collateral as of the date of this Circular exceeds the principal amount of the New 1.5 Lien
Notes secured thereby. The value of the assets pledged as collateral for the New 1.5 Lien Notes and the guarantees
could be impaired in the future as a result of changing economic conditions, Calfrac's failure to implement Calfrac's
business strategy, competition, unforeseen liabilities and other future events. Accordingly, there may not be sufficient
collateral to pay all or any of the amounts due on the New 1.5 Lien Notes. Any claim for the difference between the
amount, if any, realized by holders of the New 1.5 Lien Notes from the sale of the collateral securing the New 1.5
Lien Notes and the guarantees and the obligations under the New 1.5 Lien Notes will rank equally in right of payment
with all of Calfrac's other unsecured unsubordinated indebtedness and other obligations, including trade payables.
Additionally, in the event that a bankruptcy or insolvency proceeding is commenced by or against Calfrac, ifthe value
of the collateral is less than the amount of principal and accrued and unpaid interest on the New 1.5 Lien Notes and
any other senior secured obligations, interest may cease to accrue on the New 1.5 Lien Notes from and after the date
such proceeding is commenced or initiated. Also, any attempt to repossess, or any other disposition of the collateral
during a bankruptcy or insolvency proceeding would also require approval from the bankruptcy court(which may not
be given under the circumstances or which the approval for could be delayed).
To the extent that third parties enjoy prior liens on the collateral securing the New 1.5 Lien Notes, to the extent
permitted under the New 1.5 Lien Notes Indenture or the New First Lien Credit Agreement, as applicable, such third
parties may have rights and remedies with respect to the collateral subject to such liens that, if exercised, could
adversely affect the value ofthe collateral.
Rights ofthe holders ofthe New 1.5 Lien Notes in the collateral may be adversely affected by thefailure to perfect
liens on certain collateral acquired in thefuture.
Applicable law requires that certain property and rights acquired after the grant of a general security interest, such as
real property, equipment subject to a certificate and certain proceeds, can only be perfected at the time such property
and rights are acquired and identified. The New 1.5 Lien Note Trustee may not monitor, or Calfrac may not inform
the New 1.5 Lien Note Trustee of,the future acquisitions ofproperty and rights that constitute collateral, and necessary
action may not be taken to properly perfect the security interest in such after acquired collateral. The New 1.5 Lien
Note Trustee does not have an obligation to monitor the acquisition of additional property or rights that constitute
collateral or the perfection of any security interest with respect to the New 1.5 Lien Notes against third parties. In
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addition, as described further herein, even if the liens on collateral acquired in the future are properly perfected, such
liens may potentially be avoidable as a preference in any bankruptcy or insolvency proceeding if such perfection
occurs beyond certain prescribed period and under certain circumstances. See "Risk Factors — Risk Factors Related
to the New 1.5 Lien Notes — Future pledges ofcollateral or guarantees might be avoided by a trustee in bankruptcy".
The collateral is subject to casualty risks.
Although Calfrac maintains insurance policies to insure against losses, there are certain losses that may be either
uninsurable or not economically insurable, in whole or in part. As a result, it is possible that the insurance proceeds
will not compensate Calfrac fully for Calfrac's losses in the event of a catastrophic loss. If there is a total or partial
loss ofany ofthe pledged collateral, Calfrac cannot assure debtholders that any insurance proceeds received by Calfrac
will be sufficient to satisfy all the secured obligations, including the New 1.5 Lien Notes.
Calfrac will in most cases have control over the collateral, and the sale ofparticular assets by Calfrac could reduce
the pool ofassets securing the New 1.5 Lien Notes and anyfuture guarantees.
The security documents allow Calfrac to remain in possession of, retain exclusive control over, freely operate, and
collect, invest and dispose of any income from, the collateral securing the New 1.5 Lien Notes and any future
guarantees. For example, Calfrac may, among other things, without any release or consent by the holders of New 1.5
Lien Notes or the New 1.5 Lien Note Trustee, conduct ordinary course activities with respect to collateral, such as
selling, factoring, abandoning or otherwise disposing of collateral and making ordinary course cash payments
(including repayments of indebtedness).
Lien searches may not reveal all existing liens on the collateral.
Calfrac cannot guarantee that the lien searches conducted on the collateral securing the New 1.5 Lien Notes or the
guarantees will reveal all existing liens on such collateral. Any existing undiscovered lien could be significant, could
be prior in ranking to the liens securing the New 1.5 Lien Notes or the guarantees and could have an adverse effect on
the ability of the New 1.5 Lien Note Trustee to realize or foreclose upon such collateral. Certain statutory priority
liens may also exist that cannot be discovered by lien searches.
Rights ofthe holders ofthe New 1.5 Lien Notes in the collateral securing the New 1.5 Lien Notes, as applicable,
may be adversely affected by bankruptcy and insolvency proceedings and the holders of the New 1.5 Lien Notes
may not be entitled to postpetition interest,premium,fees, or expenses in any bankruptcy or insolvency proceeding.
In Canada,the right of the New 1.5 Lien Note Trustee to repossess and dispose ofthe collateral securing the New 1.5
Lien Notes upon acceleration is likely to be significantly impaired by Canadian bankruptcy and insolvency law if such
proceedings are commenced by or against Calfrac prior to or possibly even after either such party has repossessed and
disposed of the collateral. Pursuant to the stay imposed in certain Canadian bankruptcy and insolvency proceedings,
a secured creditor, such as a holder of New 1.5 Lien Notes is prohibited from repossessing its security from a debtor,
or from disposing of security from a debtor, without court approval. Moreover, certain Canadian bankruptcy and
insolvency proceedings permit the debtor(or its trustee, receiver or similar representative)to continue to retain and to
use collateral, and the proceeds, products, rents or profits of the collateral, even though the debtor is in default under
the applicable debt instruments. In view of the broad discretionary powers of the court in such proceedings, it is
impossible to predict how long payments under the New 1.5 Lien Notes could be delayed following the
commencement ofsuch a proceeding, whether or when the collateral agent would repossess or dispose ofthe collateral,
or whether or to what extent the holders ofthe New 1.5 Lien Notes would be compensated for any delay in payment
or loss of value of the collateral or would recover the full amount owing to them. The payment or accrual of postpetition interest, fees, premiums, costs and attorneys' fees during the debtor's bankruptcy or insolvency proceedings
may not be permitted by the court.
There is currently no public marketfor the New 1.5 Lien Notes and an active trading market may not developfor
such notes. Thefailure of a market to developfor the New 1.5 Lien Notes could affect the liquidity and value of
such notes.
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The issuance of the New 1.5 Lien Notes will be a new issue of securities, and there is no existing market for the New
1.5 Lien Notes. An active market may not develop for the New 1.5 Lien Notes, and there can be no assurance as to
the liquidity of any market that may develop for the New 1.5 Lien Notes. If an active market does not develop, the
trading price and liquidity ofthe New 1.5 Lien Notes may be adversely affected.
The liquidity of the trading market, if any, and future trading prices of the New 1.5 Lien Notes will depend on many
factors, including, among other things, the number of holders thereof, prevailing interest rates, Calfrac's operating
results, financial performance and prospects, the interest of securities dealers in making a market in the New 1.5 Lien
Notes,the market for similar securities and the overall securities market,and may be adversely affected by unfavorable
changes in these factors. Historically, the market for high-yield debt has been subject to disruptions that have caused
substantial fluctuations in the prices of these securities. The market for the New 1.5 Lien Notes may be subject to
similar disruptions that may adversely affect the value of the New 1.5 Lien Notes. In addition to the foregoing,
subsequent to their initial issuance, the New 1.5 Lien Notes may trade at a discount depending on other factors that
include, without limitation, prevailing interest rates, the market for similar securities, and Calfrac's performance.
The New 1.5 Lien Notes have not been, and are not expected to be, registered or qualified under Canadian
Securities Laws or U.S. Securities Laws and accordingly the New 1.5 Lien Notes are notfreely transferable in the
United States or in Canada.
The New 1.5 Lien Notes have not been, and will not be, registered or qualified under Canadian Securities Laws or
U.S. Securities Laws. Unless the New 1.5 Lien Notes are so registered or qualified, they may not be offered or sold
except pursuant to an exemption from, or in a transaction not subject to, the registration or prospectus requirements
of the Canadian Securities Laws or U.S. Securities Laws, as applicable. Calfrac is relying on exemptions from the
registration and/or prospectus qualification requirements under the laws of other jurisdictions where the New 1.5 Lien
Notes are being offered and sold and, therefore, the New 1.5 Lien Notes may be transferred or resold by or to
purchasers resident in or otherwise subject to the laws of those jurisdictions only in compliance with the laws ofthose
jurisdictions, to the extent applicable.
Calfrac may be unable to repay the New 1.5 Lien Notes at maturity.
At maturity, the entire outstanding principal amount of each of the New 1.5 Lien Note together with accrued and
unpaid interest, will become due and payable. Calfrac may not have the funds to fulfill these obligations or the ability
to renegotiate these obligations. If, upon the applicable maturity dates, other arrangements prohibit Calfrac from
repaying the New 1.5 Lien Notes, Calfrac could try to obtain waivers of such prohibitions from the holders under
those arrangements, or Calfrac could attempt to refinance the borrowings that contain the restrictions. In these
circumstances, if Calfrac was not able to obtain such waivers or refinance these borrowings, Calfrac would be unable
to repay the New 1.5 Lien Notes.
The New 1.5 Lien Notes will Rank Behind the New First Lien Credit Agreement.
Substantially all of Calfrac's owned assets on the issue date of the New 1.5 Lien Notes, along with assets thereafter
acquired and proceeds therefrom, will be subject to a first-priority lien in favour ofthe Existing Lenders. The New 1.5
Lien Notes will have a second ranking lien behind the First Lien Credit Agreement, on such collateral. In the event
that Calfrac is declared bankrupt, becomes insolvent or is liquidated or reorganized, its obligations in respect of the
First Lien Credit Agreement will be entitled to be paid in full from the Company's assets pledged as security for such
obligations before any payment from such assets or the proceeds thereof may be made with respect to the New 1.5
Lien Notes. Holders of the New 1.5 Lien Notes would then participate rateably in the remaining assets pledged as
collateral in accordance with their priority ranking. Such rateable participation in assets would be shared with any
holders of indebtedness that are deemed to rank equally with either of the holders of the New 1.5 Lien Notes based
upon the respective amount owed to each creditor.
[NM:Terms off 1-51,indenture be conikinedi The terms ofthe First Lien Credit Agreement or the New 1.5 Lien
Notes Indenture, as applicable, may restrict the Company's current andfuture operations, particularly Calfrac's
ability to respond to changes or to take certain actions.
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The First Lien Credit Agreement and New 1.5 Lien Notes Indenture will contain a number of restrictive covenants
that impose significant operating and financial restrictions on the Company and may limit its ability to engage in acts
that may be in its long-term best interests, including, among other things, restrictions on the Company's ability to:
•

incur or guarantee additional indebtedness;

•

pay dividends or make other distributions or repurchase or redeem certain indebtedness;

•

make loans and investments;

•

merge, consolidate, transfer or sell assets;

•

grant or incur certain liens;

•

enter into transactions with affiliates;

•

alter the businesses the Company conducts; and

•

consolidate, merge or sell all or substantially all of the Company's assets.

These covenants could adversely affect the Company's ability to finance its future operations or capital needs,
withstand a future downturn in the Company's business or the economy in general, engage in business activities,
including future opportunities that may be in the Company's interest, and plan for or react to market conditions or
otherwise execute its business strategies. The Company's ability to comply with these covenants may be affected by
events beyond its control. A breach of any of these covenants could result in a default in respect of the related
indebtedness. If a default occurs, the relevant lenders or holders of such indebtedness could elect to declare the
indebtedness, together with accrued interest and other fees, to be immediately due and payable and proceed against
any collateral securing that indebtedness. There is no guarantee that the Company would be able to satisfy its
obligations if any of its indebtedness is accelerated.
While the Company is permitted to incur certain additional indebtedness, there is no guarantee that it will be able to
obtain such indebtedness or that the amount ofsuch indebtedness permitted to be incurred thereunder will be sufficient
to meet the Company's capital needs.
A breach of the covenants under the First Lien Credit Agreement or the New 1.5 Lien Notes Indenture (as applicable)
could result in an event of default under the applicable indebtedness. Such default may allow creditors to accelerate
the related debt and may result in the acceleration of any other debt to which a cross-acceleration or cross-default
provision applies. If the Company is unable to repay the amounts due and payable under the First Lien Credit
Agreement, the New 1.5 Lien Notes or any other secured indebtedness, the applicable noteholders and/or lenders
could proceed against the collateral granted securing such. In the event that the Company's noteholders and/or lenders
accelerate the repayment of the outstanding debt, the Company cannot provide assurance that it would have sufficient
assets to repay such indebtedness. As a result of these restrictions, Calfrac may be:
•

limited in how it conducts its business;

•

unable to raise additional debt or equity financing to operate during general economic or business downturns;
or

•

unable to compete effectively or to take advantage of new business opportunities.

These restrictions may affect the Company's ability to grow in accordance with its plans.
The New 1.5 Lien Notes will be issued with original issue discountfor U.S.federal income tax purposes and a U.S.
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Holder will be required to pay U.S.federal income tax on the New Notes even if we do notpay interest in cash.'
For U.S.federal income tax purposes,the existence ofthe P1K Interest feature means that none ofthe interest payments
on the New 1.5 Lien Notes will be qualified stated interest even if we never exercise the option to pay interest in PIK
Interest. Consequently, the New 1.5 Lien Notes will be issued with original issue discount("OID")for U.S. federal
income tax purposes. Because the New Notes will be issued with OID, a holder of the New Notes subject to U.S.
federal income tax will be required to include such OlD in gross income (as ordinary interest income)for U.S. federal
income tax purposes as it accrues, in accordance with a constant yield to maturity method based on compounding of
interest, before the receipt of cash payments attributable to such OID and regardless of such holder's regular method
oftax accounting. See "Income Tax Considerations — Certain United States Federal Income Tax Considerations".
Calfrac may not be able to obtain ratings ofthe New 1.5 Lien Notes and a lowering or withdrawal ofany ratings
assigned to the New 1.5 Lien Notes may affect the market value ofthe New 1.5 Lien Notes.
The Company will use commercially reasonable efforts in order to obtain ratings ofthe New 1.5 Lien Notes from two
credit rating agencies, however,the Company is unsure that credit rating agencies will provide the New 1.5 Lien Notes
with any such rating. In the event that the Company is able to obtain ratings of the New 1.5 Lien Notes, there can be
no assurance that any such rating will not be revised or withdrawn entirely by a rating agency in the future if, in the
judgement of any such rating agency, circumstances warrant. Any real or anticipated changes in any such credit rating
ofthe New 1.5 Lien Notes will generally affect the market value of the New 1.5 Lien Notes.
Holders of the New 1.5 Lien Notes may not be able to determine when a change of control giving rise to their right to
have the New 1.5 Lien Notes repurchased has occurred following a sale of "substantially all" of the Company's
properties and assets.
The Senior Noteholders receiving New 1.5 Lien Notes through the Plan of Arrangement might have difficulty
enforcing civil liabilities against the Company in the United States.
The enforcement by the Senior Unsecured Noteholders of civil liabilities under U.S. Securities Laws may be affected
adversely by the fact that Calfrac is incorporated outside the United States, that some or all of its officers and directors
and the experts named herein are residents of a foreign country, and that a substantial portion of the assets of the
Company and said persons are located outside the United States. As a result, it may be difficult or impossible for
Senior Unsecured Noteholders in the United States to effect service of process within the United States upon Calfrac
and their officers and directors and the experts named herein, or to realize, against them, upon judgments of courts of
the United States predicated upon civil liabilities under U.S. Securities Laws or "blue sky" laws of any state within
the United States. In addition,the Senior Unsecured Noteholders in the United States should not assume that the courts
of Canada or any other non-U.S.jurisdiction:(i) would enforce judgments of United States courts obtained in actions
against such persons predicated upon civil liabilities under U.S. Securities Laws or "blue sky" laws of any state within
the United States; or (ii) would enforce, in original actions, liabilities against such persons predicated upon civil
liabilities under U.S. Securities Laws or "blue sky" laws of any state within the United States. In addition, awards of
punitive damages in actions brought in Canada or elsewhere may be unenforceable in the U.S.
Withholding Tax and Participating DebtInterest
The Tax Act generally provides that withholding tax is not payable on interest paid or credited to non-residents of
Canada that deal at arm's length with the payor. However, Canadian withholding tax applies to payments of
"participating debt interest". For purposes ofthe Tax Act, "participating debt interest" is generally interest that is paid
on an obligation where all or any portion ofsuch interest is contingent or dependent on the use of or production from
property in Canada or is computed by reference to revenue, profit, cash flow,commodity price or any similar criterion.
Under the Tax Act, when a debt obligation issued by a person resident in Canada is assigned or otherwise transferred
by a non-resident person to a person resident in Canada (which would include a conversion of the obligation and a
redemption or payment on maturity), the amount, if any, by which the price for which the obligation was assigned or
transferred exceeds the price for which the obligation was issued is deemed to be a payment of interest on that
obligation made by the person resident in Canada to the non-resident(an "excess"). The deeming rule does not apply
Subject to Latham's review.
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in respect of certain "excluded obligations" (as defined in the Tax Act), although it is not clear whether a particular
convertible debenture would qualify as an "excluded obligation". If a convertible debenture is not an "excluded
obligation", issues that arise are whether any excess would be considered to exist, whether any such excess which is
deemed to be interest is "participating debt interest", and ifthe excess is participating debt interest, whether that results
in interest on the obligation being considered to be participating debt interest.
The CRA has stated that it would not consider the excess to be "participating debt interest", provided that the
convertible debt in question satisfied that requirement of a "standard convertible debenture"(as that term is defined
in a letter from the Joint Committee on Taxation of the Canadian Bar Association and the Canadian Institute of
Chartered Accountants sent to the CRA on May 10, 2010) and therefore, there would be no withholding tax in such
circumstances (provided that the payor and payee deal at arm's length for purposes of the Tax Act). The Company
believes the New 1.5 Lien Notes should meet the criteria set forth in the CRA's statement. However,the application
of CRA's published administrative guidance to the New 1.5 Lien Notes is uncertain and there is a risk that the CRA
could take the position that amounts paid or payable to a Non-Resident Holder of New 1.5 Lien Notes on account of
interest or any excess may be subject to non-resident withholding tax under the Tax Act at the rate of 25%, unless
such rate is reduced under the provisions of an applicable income tax treaty or convention between Canada and country
in which the Non-Resident Holder is resident. If such amounts are subject to non-resident withholding tax under the
Tax Act, the Company may be obligated to pay additional amounts to the holders of the New 1.5 Lien Notes under
the terms of the New 1.5 Lien Notes Indenture.
Risk Factors Related to the Business and the Common Shares
Certain risk factors relating to the business ofthe Company are contained in the AIF under the heading "Risk Factors".
The AIF is incorporated by reference in this Circular and has been publicly filed on the Company's profile on SEDAR
at www.sedar.com. Voting Parties should review and carefully consider the risk factors set forth in the AIF and
consider all other information contained therein and herein and in the Company's other public filings before
determining whether to vote in favour ofthe resolutions brought before the applicable Meeting(s).
By exchanging or converting debt for New Common Shares pursuant to the Recapitalization Transaction, Senior
Unsecured Noteholders will be changing the nature oftheir investment from debt to equity. Equity carries certain risks
that are not applicable to debt. Senior Unsecured Noteholders are provided a variety ofcontractual rights and remedies
under the Senior Unsecured Note Documents. These rights will not be available to Senior Unsecured Noteholders that
become holders of Common Shares (in such capacity) upon the Effective Date. Claims of Shareholders will be
subordinated in priority to the claims of creditors in the event of an insolvency, winding up, or other distribution of
the assets of Calfrac.
Tax Risks
The tax laws of any applicable country, province, state or territory (including Canadian and United States federal
income tax laws), and the administrative application and interpretation ofsuch laws, are subject to change. Any change
in the tax laws that are applicable to Calfrac or the interests held by a Voting Party in Calfrac, or the administrative
application or interpretation of such laws, could have an adverse impact on such Voting Party's interests in Calfrac.
While Calfrac is confident in its tax filing positions in connection with the Recapitalization Transaction, it has not
sought or obtained from any tax authority advance confirmation of such positions, including with respect to any
applicable valuation matters, therefore it is possible that such positions may be successfully challenged by tax
authorities, which could result in materially different tax consequences than anticipated. It is possible that the Canadian
and/or United States tax authorities could take positions or adopt interpretations regarding the applicable tax
consequences to Affected Securityholders that differ from those set out in this Circular. Affected Securityholders
should consult their own tax advisors.
INTEREST OF EXPERTS

fel
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ADDITIONAL INFORMATION
Additional information relating to the Company is available on SEDAR at www.sedar.com. Shareholders may request
a copy of the Company's financial statements and management's discussion and analysis by contacting Investor
Relations at Calfrac Well Services Ltd., 407 - 8th Avenue S.W., Calgary, Alberta, T2P 1E5 or by e-mail
investors@calfrac.com. The Company's financial information is provided in the Company's comparative annual
financial statements and management discussion and analysis for the year ended December 31, 2019.
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EXPERTS' CONSENTS
CONSENT OF PETERS & CO.
We refer to the MANAGEMENT INFORMATION CIRCULAR (the "Circular") of Calfrac Well Services Ltd.
("Calfrac") dated [Circular Date] relating to a meeting of Senior Unsecured Noteholders and a special meeting of
Shareholders to consider, among other things, an arrangement under the Canada Business Corporations Act.
We hereby consent to: (i)the inclusion of a summary and the complete text of our opinion concerning the fairness of
the Recapitalization Transaction, from a financial point of view, to Calfrac (the "Fairness Opinion"); and (ii) the
inclusion of the complete text of our opinion issued pursuant to CBCA Policy Statement 15.1 (the "CBCA Opinion"
and together with the Fairness Opinion,the "Opinions")in the Circular, and to the references therein to our firm name
and to the Opinions and to the filing of the Opinions with the Alberta Court of Queen's Bench.
(signed)"Peters & Co."
[Circular Date]
CONSENT OF BENNETT JONES LLP
We refer to the MANAGEMENT INFORMATION CIRCULAR (the "Circular") of Calfrac Well Services Ltd.
("Calfrac") dated [Circular Date] relating to a meeting of Senior Unsecured Noteholders and a special meeting of
Shareholders to consider, among other things, an arrangement under the Canada Business Corporations Act.
We hereby consent to the inclusion ofour opinions under the heading "Income Tax Considerations— Certain Canadian
Federal Income Tax Considerations" in the Circular, and to the references therein to our firm name and to such
opinions.
(signed)"Bennett Jones LLP"
[Circular Date]

APPENDIX "A"
SENIOR UNSECURED NOTEHOLDERS'ARRANGEMENT RESOLUTION
"BE IT RESOLVED that:
1.

the arrangement (as the same may be, or may have been, amended, modified or supplemented, the
"Arrangement") pursuant to Section 192 of the Canada Business Corporations Act(the "CBCA")of
Calfrac Well Services Ltd. (the "Corporation"), 12178711 Canada Inc. ("ArrangeCo"), Calfrac
(Canada) Inc., Calfrac Well Services Corp. and Calfrac Holdings LP, by its general partner, Calfrac
(Canada) Inc., as more particularly described and set forth in the plan of arrangement (the "Plan of
Arrangement") set forth in Appendix "H" to the management information circular of the Corporation
dated [Circular Date](the "Circular"), be and is hereby authorized, approved and adopted;

2.

the Plan ofArrangement, as it has been or may be amended, modified or supplemented in accordance
with the Plan of Arrangement, is hereby authorized, approved and adopted;

3.

the arrangement agreement (as the same may be, or may have been, amended, modified or
supplemented, the "Arrangement Agreement") dated effective as of [.], between and among the
Corporation, ArrangeCo, Calfrac (Canada)Inc., Calfrac Well Services Corp. and Calfrac Holdings LP,
by its general partner, Calfrac (Canada) Inc., as set forth in Appendix "G" to the Circular, is hereby
authorized and approved and the action of the directors of the Corporation in approving the
Arrangement Agreement and the Arrangement and the actions of the directors of the Corporation in
executing and delivering the Arrangement Agreement and causing the performance by the Corporation
of its obligations thereunder, is hereby ratified, authorized and approved;

4.

notwithstanding the passing of this resolution or the passing of similar resolutions or the approval of
the Court ofQueen's Bench of Alberta, the board of directors ofthe Corporation, without further notice
to, or approval of, the securityholders and/or debtholders of the Corporation, are hereby authorized
and empowered to: (i) amend the Arrangement Agreement, the Support Agreements (as such term is
defined in the Circular) or the Plan of Arrangement, to the extent permitted by their respective terms;
and (ii) subject to the terms of the Arrangement Agreement, the Support Agreements and the Plan of
Arrangement, to determine not to proceed with the Arrangement at any time prior to the Arrangement
becoming effective pursuant to the provisions ofthe CBCA;

5.

any one director or officer of the Corporation be and is hereby authorized and directed, for and on
behalf of the Corporation (whether under corporate seal or otherwise), to execute and deliver, or
cause to be executed and delivered, articles of arrangement and any and all other documents,
agreements and instruments and to perform, or cause to be performed, all such other acts and things,
as in such person's opinion may be necessary or desirable to give full effect to these resolutions and
the matters authorized hereby, including the transactions required and/or contemplated by the
Arrangement, such determination to be conclusively evidenced by the execution and delivery of such
documents or other instruments or the doing of any such act or thing; and

6.

notwithstanding that this resolution has been passed by the Senior Unsecured Noteholders (as defined
in the Circular) of the Corporation, the directors of the Corporation are hereby authorized and
empowered to revoke this resolution, without any further approval ofthe Senior Unsecured Noteholders
ofthe Corporation, at any time ifsuch revocation is considered necessary or desirable by such directors."

APPENDIX "B"
SHAREHOLDERS'RESOLUTIONS
FEDERAL CONTINUANCE RESOLUTION
"BE IT RESOLVED,as a special resolution that:
1.

the continuance of Calfrac Well Services Ltd. (the "Corporation") into the federal jurisdiction of
Canada under the Business Corporations Act(Alberta)(the "ABCA")be and is hereby authorized and
approved;

2.

the Corporation make an application to the Director (the "CBCA Director") appointed under the
Canada Business Corporations Act ("CBCA") for a certificate of continuance continuing the
Corporation as a corporation to which the CBCA applies and in connection therewith, make an
application to the Registrar of Corporations, Alberta("ABCA Registrar") for authorization to apply
for a certificate ofcontinuance under the CBCA and for a certificate of discontinuance under the ABCA;

3.

the articles of continuance of the Corporation shall be in the form attached as Appendix "C" to
the management information circular of the Corporation dated [Circular Date](the "Circular"), with
such technical amendments, deletions or alterations as may be considered necessary or advisable by
any officer of the Corporation in order to ensure compliance with the provisions of CBCA, as the
same may be amended, and the requirements ofthe CBCA Director thereunder;

4.

subject to the issuance of such certificate of continuance by the CBCA Director and the ABCA
Registrar providing a certificate of discontinuance, and without affecting the validity of the
incorporation or existence of the Corporation by and under its articles or of any act done thereunder,
the Corporation is authorized to approve and adopt, in substitution for the existing articles of the
Corporation, the articles of continuance attached as Appendix "C" to the Circular, with any
amendments, deletions or alterations made pursuant to paragraph 3;

5.

subject to the issuance of such certificate of continuance by the CBCA Director and the ABCA
Registrar providing a certificate of discontinuance, the Corporation is authorized to approve and
adopt the By-Laws(as defined in the Circular) in the form attached as Appendix "D" to the Circular ;

6.

the board of directors of the Corporation is authorized, in its sole discretion, to abandon the application
for a certificate of continuance continuing the Corporation as a corporation to which the CBCA applies,
or determine not to proceed with the continuance, without further approval of the shareholders of the
Corporation any time prior to the endorsement by the CBCA Director of a certificate of continuance;
and

7.

any officer or director ofthe Corporation is authorized,for and on behalf ofthe Corporation, to execute
and deliver such documents and instruments and to take such other actions as such officer or director
may determine to be necessary or advisable to implement this special resolution and the matters
authorized hereby including, without limitation, the execution and filing of articles of continuance
and any forms prescribed or contemplated by the CBCA with the CBCA Director and the execution
and filing with the ABCA Registrar of an application to continue in another jurisdiction and evidence
of the continuation under CBCA and delivery of such documents or instruments and the taking of
any such actions necessary for the ABCA Registrar to issue a certificate of discontinuance under the
ABCA."
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SHAREHOLDERS' ARRANGEMENT RESOLUTION
"BE IT RESOLVED,as a special resolution that:
7.

the arrangement (as the same may be, or may have been, amended, modified or supplemented, the
"Arrangement") pursuant to Section 192 of the Canada Business Corporations Act (the "CBCA")of
Calfrac Well Services Ltd. (the "Corporation"), 12178711 Canada Inc. ("ArrangeCo"), Calfrac
(Canada) Inc., Calfrac Well Services Corp. and Calfrac Holdings LP, by its general partner, Calfrac
(Canada) Inc. as more particularly described and set forth in the plan of arrangement (the "Plan of
Arrangement") set forth in Appendix "H" to the management information circular ofthe Corporation
dated [Circular Date](the "Circular"), be and is hereby authorized, approved and adopted;

8.

the Plan of Arrangement, as it has been or may be amended, modified or supplemented in accordance
with the Plan of Arrangement, is hereby authorized, approved and adopted;

9.

the arrangement agreement (as the same may be, or may have been, amended, modified or
supplemented, the "Arrangement Agreement") dated effective as of [s], between and among the
Corporation, ArrangeCo, Calfrac(Canada)Inc., Calfrac Well Services Corp. and Calfrac Holdings LP,
by its general partner, Calfrac (Canada) Inc., as set forth in Appendix "G" to the Circular, is hereby
authorized and approved and the action of the directors of the Corporation in approving the
Arrangement Agreement and the Arrangement and the actions of the directors of the Corporation in
executing and delivering the Arrangement Agreement and causing the performance by the Corporation
ofits obligations thereunder, is hereby ratified, authorized and approved;

10.

notwithstanding the passing of this resolution or the passing of similar resolutions or the approval of
the Court ofQueen's Bench of Alberta, the board of directors of the Corporation, without further notice
to, or approval of, the securityholders and/or debtholders of the Corporation, are hereby authorized
and empowered to: (i) amend the Arrangement Agreement, the Support Agreements (as such term is
defined in the Circular), the Commitment Letter(as such term is defined in the Circular) or the Plan of
Arrangement, to the extent permitted by their respective terms; and (ii) subject to the terms of the
Arrangement Agreement, the Support Agreements, the Commitment Letter and the Plan of
Arrangement, to determine not to proceed with the Arrangement at any time prior to the Arrangement
becoming effective pursuant to the provisions ofthe CBCA;

11.

any one director or officer of the Corporation be and is hereby authorized and directed, for and on
behalf of the Corporation (whether under corporate seal or otherwise), to execute and deliver, or
cause to be executed and delivered, articles of arrangement and any and all other documents,
agreements and instruments and to perform, or cause to be performed, all such other acts and things,
as in such person's opinion may be necessary or desirable to give full effect to these resolutions and
the matters authorized hereby, including the transactions required and/or contemplated by the
Arrangement, such determination to be conclusively evidenced by the execution and delivery of such
documents or other instruments or the doing of any such act or thing; and

12.

notwithstanding that this resolution has been passed by the shareholders ofthe Corporation,the directors
ofthe Corporation are hereby authorized and empowered to revoke this resolution, without any further
approval of the shareholders of the Corporation, at any time if such revocation is considered necessary
or desirable by such directors."
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SHAREHOLDERS'TSX OMNIBUS INCENTIVE PLAN RESOLUTION
"BE IT RESOLVED,as an ordinary resolution that:
1.

the omnibus long-term incentive plan (the "Omnibus Incentive Plan") of Calfrac Well Services Ltd.
("Calfrac"), substantially in the form described in the management information circular ofCalfrac dated
[0], 2020, be and is hereby ratified, confirmed, approved and adopted;

2.

Calfrac be and is hereby authorized to reserve and allot for issuance up to [•]% ofthe aggregate number
ofissued and outstanding common shares in the capital of Calfrac from time to time pursuant to Awards
(as such term is defined in the Omnibus Incentive Plan) granted under the Omnibus Incentive Plan from
time to time in accordance with the terms of the Omnibus Incentive Plan;

3.

the board of directors of the Calfrac be authorized to revoke this resolution before it is acted upon
without requiring further approval ofthe shareholders of Calfrac in that regard; and

4.

any director or officer of Calfrac be and is hereby authorized and directed, for and on behalf of Calfrac,
to execute (whether under the corporate seal of Calfrac or otherwise) and deliver all such documents
and to do all such other acts and things as such director or officer may determine to be necessary or
advisable to give effect to the true intent ofthese resolutions."
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SHAREHOLDERS'TSX NOTE EXCHANGE RESOLUTION
"BE IT RESOLVED,as an ordinary resolution that:
1.

pursuant to the terms ofthe management information circular (the "Circular")of Calfrac Well Services
Ltd.(the "Corporation") dated [Circular Date], the Senior Unsecured Note Exchange (as defined in the
Circular) resulting in the issuance of listed securities issuable to insiders of the Corporation that, as a
group, exceeds 10% of the then issued and outstanding issued and outstanding securities of the
Corporation, is hereby authorized and approved;

2.

any one director or officer of the Corporation be and is hereby authorized and directed, for and on
behalf of the Corporation (whether under corporate seal or otherwise), to execute and deliver, or
cause to be executed and delivered, any and all documents, agreements and instruments and to perform,
or cause to be performed, all such other acts and things, as in such person's opinion may be necessary
or desirable to give full effect to these resolutions and the matters authorized hereby, including the
transactions required and/or contemplated by the Senior Unsecured Note Exchange, such
determination to be conclusively evidenced by the execution and delivery of such documents or other
instruments or the doing of any such act or thing; and

3.

notwithstanding that this resolution has been passed by the shareholders ofthe Corporation,the directors
ofthe Corporation are hereby authorized and empowered to revoke this resolution, without any further
approval of the shareholders of the Corporation, at any time if such revocation is considered necessary
or desirable by such directors."
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SHAREHOLDERS'TSX 1.5 LIEN NOTES RESOLUTION
"BE IT RESOLVED,as an ordinary resolution that:
1.

pursuant to the terms of the management information circular(the "Circular")of Calfrac Well Services
Ltd. (the "Corporation") dated [Circular Date], the offering (the "Offering") of New 1.5 Lien Notes
(as defined in the Circular) resulting in the issuance of listed securities:
(a)

that will materially affect control of the Corporation;

(b)

that would exceed 25% of the issued and outstanding securities and the price at which listed
securities are to be issued is less than the market price of the listed securities;

(c)

with a price per listed security that will be lower than the discount to the market price
permitted by the Toronto Stock Exchange; and

(d)

issuable to insiders of the Corporation that, as a group, exceeds 10% of the then issued and
outstanding issued and outstanding securities of the Corporation,

is hereby authorized and approved;
2.

any one director or officer of the Corporation be and is hereby authorized and directed, for and on
behalf of the Corporation (whether under corporate seal or otherwise), to execute and deliver, or
cause to be executed and delivered, any and all documents, agreements and instruments and to perform,
or cause to be performed, all such other acts and things, as in such person's opinion may be necessary
or desirable to give full effect to these resolutions and the matters authorized hereby, including the
transactions required and/or contemplated by the Offering, such determination to be conclusively
evidenced by the execution and delivery of such documents or other instruments or the doing of any
such act or thing; and

3.

notwithstanding that this resolution has been passed by the shareholders ofthe Corporation,the directors
ofthe Corporation are hereby authorized and empowered to revoke this resolution, without any further
approval of the shareholders of the Corporation, at any time if such revocation is considered necessary
or desirable by such directors."
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SHAREHOLDERS'TSX SHAREHOLDER RIGHTS PLAN RESOLUTION
"BE IT RESOLVED,as an ordinary resolution that:
1.

the shareholder rights plan ("Shareholder Rights Plan"), which was approved by the board of directors of
Calfrac on [0], 2020, in the form of a shareholder rights plan agreement dated [0], 2020 between Calfrac
Well Services Ltd. ("Calfrac") and Computershare Trust Company of Canada, as rights agent, on terms
substantially similar to those described in the management information circular of Calfrac dated [Circular
Date], 2020, is hereby ratified, confirmed and approved;

2.

subject to approval of the Shareholder Rights Plan by the Toronto Stock Exchange, Calfrac is hereby
authorized and directed to execute and deliver the Shareholder Rights Plan;

3.

any one director or officer of the Corporation be and is hereby authorized and directed, for and on behalf of
the Corporation (whether under corporate seal or otherwise), to execute and deliver, or cause to be
executed and delivered, any and all other documents, agreements and instruments and to perform, or cause
to be performed, all such other acts and things, as in such person's opinion may be necessary or desirable
to give full effect to these resolutions and the matters authorized hereby, including the transactions required
and/or contemplated by the Shareholder Rights Plan, such determination to be conclusively evidenced by
the execution and delivery ofsuch documents or other instruments or the doing of any such act or thing; and

4.

notwithstanding that this resolution has been passed by the shareholders of the Corporation, the directors of
the Corporation are hereby authorized and empowered to revoke this resolution, without any further approval
ofthe shareholders ofthe Corporation, at any time if such revocation is considered necessary or desirable by
such directors."

APPENDIX "C"
CBCA ARTICLES OF CONTINUANCE

APPENDIX "D"
NEW BY-LAWS

APPENDIX "E"
COMPARISON OF SHAREHOLDERS RIGHTS
CBCA
Ifthe Federal Continuance is approved and completed, Calfrac will be governed by the CBCA instead ofthe ABCA.
While the rights of shareholders under the CBCA are broadly similar to those under the ABCA,there are a number of
variations in the rights afforded to shareholders under the two pieces of legislation. The following is a summary of
certain similarities and differences between the CBCA and the ABCA on matters pertaining to shareholder rights.
This summary is not exhaustive and is of a general nature only and is not intended to be, and should not be construed
to be, legal advice to Shareholders. Accordingly, Shareholders should consult their professional advisors with respect
to the detailed provisions of the CBCA and their rights under it.
Board ofDirectors
Under the ABCA, at least one-quarter of a corporation's directors, and at least one-quarter of the members of any
committee of directors, must be resident Canadians. Under the CBCA,at least one-quarter of a corporation's directors
must be resident Canadians; however, there is no similar requirement for committees of directors.
Place ofMeetings
The ABCA provides that a meeting may be held outside Alberta where all shareholders entitled to vote at such a
meeting so agree. The CBCA provides that a meeting of shareholders may be held outside Canada if the place is
specified in the articles or where all the shareholders entitled to vote at such a meeting so agree.
Financial Assistance
The ABCA requires disclosure of financial assistance given by a corporation to shareholders or directors of the
corporation or its affiliates, or to any of their associates, and in connection with the purchase of shares of the
corporation or an affiliated corporation. The CBCA has no such requirement.
Shareholder Proposals
Both the ABCA and the CBCA provide for shareholder proposals. Under the CBCA,a registered or beneficial owner
of shares entitled to be voted at a meeting may submit a proposal, although the registered or beneficial shareholder
must either:(i) have owned for six months not less than 1% ofthe total number of voting shares or voting shares with
a fair market value of a least $2,000, or (ii) have the support of persons who have owned for six months not less than
1% of the total number of voting shares or voting shares with a fair market value of at least $2,000.
Record Datefor Voting
The ABCA permits a transferee of Common Shares after the record date for a shareholder meeting, not later than 10
days before the shareholder meeting, to establish a right to vote at the meeting by providing evidence of ownership of
Common Shares and demanding that the transferee's name be placed on the voting list in place ofthe transferor. The
CBCA does not have an equivalent provision.
Rights ofDissent
Under both the ABCA and the CBCA, shareholders have substantially the same rights of dissent if a corporation
resolves to effect certain fundamental changes. However, under the CBCA,the corporation must, within ten days of
the resolution to which the shareholder dissents being adopted, send notice to the dissenting shareholder. The
dissenting shareholder, within 20 days of receiving notice from the corporation or, if such notice was not received,
within 20 days after learning that the resolution has been adopted, must send the corporation notice of his, her or its
demand for payment ofthe fair value of his shares, the number and class ofshares in respect of which the shareholder
dissents and his, her or its relevant personal information. Within 30 days of this notice, the dissenting shareholder
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must send the corporation, or its transfer agent, his, her or its share certificates. No more than seven days after the
later of the day on which the resolution is effective and the day the corporation receives notice from the dissenting
shareholder, the corporation must make an offer to pay. The corporation or the dissenting shareholder may apply to
the court to fix a fair value for the shares of the dissenting shareholder.
Under the ABCA, a dissenting shareholder may send a corporation a written objection to a resolution affecting a
fundamental change at or before any meeting of shareholders at which the resolution is to be voted on. Once the
resolution is adopted the dissenting shareholder may make application to the court to fix the fair value of his, her or
its shares. If an application is made to the court, the corporation must send an offer to pay to each dissenting
shareholder an amount considered by the directors to be the fair value ofthe shares. The dissenting shareholder may
accept the offer to pay from the corporation or wait for an order from the court fixing the fair value of the shares. The
Dissent Rights under the ABCA apply to the Federal Continuance Resolution. See "Description ofRecapitalization
& Certain Related Matters — Continuance ofCalfi•acfrom Alberta to Canada".
Sale ofProperty
Under both the ABCA and the CBCA,any proposed sale, lease or exchange of all or substantially all of the property
of a corporation, other than in the ordinary course of business, must be approved by a special resolution passed by not
less than two-thirds of the votes cast by shareholders voting at the meeting or by proxy at a meeting of shareholders.
The holder of shares of a class or series of shares of a corporation are entitled to vote separately as a class or series in
respect of such a sale, lease or exchange if that class or series is affected by the sale, lease or exchange in a manner
different from the shares of another class or series.
Amendments to the Articles ofthe Corporation
Under both the ABCA and the CBCA, certain fundamental changes to the articles of a corporation, such as an
alteration of any restrictions on the business carried on by the corporation, changes in the name of the corporation,
increases or decreases in the authorized capital,the creation ofany new classes ofshares and changes in the jurisdiction
of incorporation, must be approved by a special resolution passed by a majority of not less than two- thirds of the
votes cast by shareholders voting at the meeting or by proxy at a meeting ofthe shareholders of the corporation.
Oppression Remedies
Under the ABCA and the CBCA,a shareholder,former shareholder, director,former director, officer or former officer
of a corporation or any of its affiliates, or any other person who,in the discretion of a court, is a proper person to seek
an oppression remedy, may apply to a court to rectify the matters complained of where in respect of a corporation or
any of its affiliates:(i) any act or omission of a corporation or its affiliates effects a result; (ii) the business or affairs
of a corporation or any of its affiliates are or have been carried on or conducted in a manner; or (iii) the powers of a
corporation or any of its affiliates are or have been exercised in a manner, that is oppressive or unfairly prejudicial to,
or that unfairly disregards the interests of, any securityholder, creditor, director or officer.
Shareholders'Derivative Action
Under the ABCA and the CBCA,a shareholder,former shareholder, director, former director, officer or former officer
of a corporation or its affiliates or any other person who, in the discretion ofthe court, is a proper person to do so, may
apply for the court's leave to: (i) bring a derivative action in the name and on behalf of a corporation or any of its
subsidiaries; or (ii) intervene in the action to which a corporation or any of its subsidiaries is a party, for the purpose
of prosecuting, defending or discontinuing the action on behalf of a corporation or the subsidiary.

APPENDIX "F"
SECTION 191 OF THE BUSINESS CORPORATIONSACT(ALBERTA)
191(1) Subject to sections 192 and 242, a holder of shares of any class of a corporation may dissent if the
corporation resolves to
(a) amend its articles under section 173 or 174 to add, change or remove any provisions restricting or
constraining the issue or transfer of shares ofthat class,
(b) amend its articles under section 173 to add, change or remove any restrictions on the business or
businesses that the corporation may carry on,
(b.1) amend its articles under section 173 to add or remove an express statement establishing the unlimited
liability of shareholders as set out in section 15.2(1),
(c) amalgamate with another corporation, otherwise than under section 184 or 187,
(d) be continued under the laws of another jurisdiction under section 189, or (e) sell, lease or exchange all or
substantially all its property under section 190.
(2) A holder ofshares ofany class or series ofshares entitled to vote under section 176, other than section 176(1)(a),
may dissent ifthe corporation resolves to amend its articles in a manner described in that section.
(3) In addition to any other right the shareholder may have, but subject to subsection (20), a shareholder entitled to
dissent under this section and who complies with this section is entitled to be paid by the corporation the fair value
of the shares held by the shareholder in respect of which the shareholder dissents, determined as of the close of
business on the last business day before the day on which the resolution from which the shareholder dissents was
adopted.
(4) A dissenting shareholder may only claim under this section with respect to all the shares of a class held by
the shareholder or on behalf of any one beneficial owner and registered in the name ofthe dissenting shareholder.
(5) A dissenting shareholder shall send to the corporation a written objection to a resolution referred to in subsection
(1)or(2)
(a) at or before any meeting of shareholders at which the resolution is to be voted on, or
(b) if the corporation did not send notice to the shareholder of the purpose of the meeting or of the
shareholder's right to dissent, within a reasonable time after the shareholder learns that the resolution was
adopted and of the shareholder's right to dissent.
(6) An application may be made to the Court after the adoption of a resolution referred to in subsection(1) or (2),
(a) by the corporation, or
(b) by a shareholder ifthe shareholder has sent an objection to the corporation under subsection(5),
to fix the fair value in accordance with subsection (3)of the shares of a shareholder who dissents under this section,
or to fix the time at which a shareholder of an unlimited liability corporation who dissents under this section ceases
to become liable for any new liability, act or default ofthe unlimited liability corporation.
(7) If an application is made under subsection (6), the corporation shall, unless the Court otherwise orders, send to
each dissenting shareholder a written offer to pay the shareholder an amount considered by the directors to be the
fair value ofthe shares.
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(8) Unless the Court otherwise orders, an offer referred to in subsection (7) shall be sent to each dissenting
shareholder
(a) at least 10 days before the date on which the application is returnable, ifthe corporation is the applicant,
or
(b) within 10 days after the corporation is served with a copy of the application, if a shareholder is
the applicant.
(9)Every offer made under subsection (7)shall
(a) be made on the same terms, and
(b) contain or be accompanied with a statement showing how the fair value was determined.
(10) A dissenting shareholder may make an agreement with the corporation for the purchase ofthe shareholder's
shares by the corporation, in the amount of the corporation's offer under subsection (7) or otherwise, at any
time before the Court pronounces an order fixing the fair value of the shares.
(11) A dissenting shareholder
(a) is not required to give security for costs in respect of an application under subsection (6), and
(b) except in special circumstances must not be required to pay the costs of the application or appraisal.
(12) In connection with an application under subsection (6), the Court may give directions for
(a)joining as parties all dissenting shareholders whose shares have not been purchased by the corporation
and for the representation of dissenting shareholders who, in the opinion of the Court, are in need of
representation,
(b) the trial of issues and interlocutory matters, including pleadings and questioning under Part 5 of the
Alberta Rules ofCourt,
(c)the payment to the shareholder of all or part of the sum offered by the corporation for the shares,
(d) the deposit ofthe share certificates with the Court or with the corporation or its transfer agent,
(e)the appointment and payment of independent appraisers, and the procedures to be followed by them,
(f) the service of documents, and
(g) the burden of proof on the parties.
(13) On an application under subsection (6), the Court shall make an order
(a) fixing the fair value of the shares in accordance with subsection (3) of all dissenting shareholders
who are parties to the application,
(b) giving judgment in that amount against the corporation and in favour of each of those dissenting
shareholders,
(c) fixing the time within which the corporation must pay that amount to a shareholder, and
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(d) fixing the time at which a dissenting shareholder of an unlimited liability corporation ceases to
become liable for any new liability, act or default ofthe unlimited liability corporation.
(14)On
(a) the action approved by the resolution from which the shareholder dissents becoming effective,
(b) the making of an agreement under subsection (10) between the corporation and the dissenting
shareholder as to the payment to be made by the corporation for the shareholder's shares, whether by
the acceptance ofthe corporation's offer under subsection (7)or otherwise, or
(c) the pronouncement of an order under subsection (13),
whichever first occurs, the shareholder ceases to have any rights as a shareholder other than the right to be paid the
fair value ofthe shareholder's shares in the amount agreed to between the corporation and the shareholder or in the
amount of the judgment, as the case may be.
(15) Subsection (14)(a) does not apply to a shareholder referred to in subsection (5)(b).
(16) Until one of the events mentioned in subsection (14)occurs,
(a) the shareholder may withdraw the shareholder's dissent, or
(b) the corporation may rescind the resolution,
and in either event proceedings under this section shall be discontinued.
(17) The Court may in its discretion allow a reasonable rate of interest on the amount payable to each dissenting
shareholder, from the date on which the shareholder ceases to have any rights as a shareholder by reason of
subsection(14) until the date of payment.
(18) If subsection (20)applies, the corporation shall, within 10 days after
(a) the pronouncement of an order under subsection (13), or
(b)the making of an agreement between the shareholder and the corporation as to the payment to be
made for the shareholder's shares,
notify each dissenting shareholder that it is unable lawfully to pay dissenting shareholders for their shares.
(19) Notwithstanding that a judgment has been given in favour of a dissenting shareholder under subsection
(13)(b), if subsection (20) applies, the dissenting shareholder, by written notice delivered to the corporation within
30 days after receiving the notice under subsection (18), may withdraw the shareholder's notice of objection, in
which case the corporation is deemed to consent to the withdrawal and the shareholder is reinstated to the
shareholder's full rights as a shareholder, failing which the shareholder retains a status as a claimant against the
corporation, to be paid as soon as the corporation is lawfully able to do so or, in a liquidation, to be ranked
subordinate to the rights of creditors ofthe corporation but in priority to its shareholders.
(20) A corporation shall not make a payment to a dissenting shareholder under this section ifthere are reasonable
grounds for believing that
(a) the corporation is or would after the payment be unable to pay its liabilities as they become due, or
(b) the realizable value of the corporation's assets would by reason ofthe payment be less than the
aggregate of its liabilities.

APPENDIX "G"
ARRANGEMENT AGREEMENT

ARRANGEMENT AGREEMENT
THIS ARRANGEMENT AGREEMENT is dated effective as of the [0] day of August, 2020 (the
"Agreement").
AMONG:
CALFRAC WELL SERVICES LTD., a corporation governed by the
laws of Alberta ("Calfrac")
— and —
12178711 CANADA INC., a corporation incorporated under the laws of
Canada("ArrangeCo")
— and —
CALIRAC(CANADA)INC., a corporation incorporated under the laws
of Alberta ("Calfrac GP")
— and —
CALFRAC HOLDINGS LP,a limited partnership governed by the laws
ofDelaware("Calfrac LP"), by its general partner, Calfrac GP
— and —
CALFRAC WELL SERVICES CORP., a corporation incorporated
under the laws of Colorado ("Calfrac US", and collectively with Calfrac,
ArrangeCo, Calfrac GP and Calfrac LP,the "Parties")
RECITALS:
A. The Parties intend to apply to the Court of Queen's Bench of Alberta (the "Court") for an order
approving an arrangement (the "Arrangement"), pursuant to Section 192 of the Canada Business
Corporations Act(the "CBCA"),as set forth in the plan of arrangement(as may be amended, modified
and/or supplemented in accordance with its terms, the "Plan of Arrangement"), a copy of which is
attached hereto as Schedule "A"; and
B. The Parties wish to enter into this Agreement to formalize certain matters relating to the foregoing and
other matters relating to the Plan of Arrangement;
NOW THEREFORE THIS AGREEMENT WITNESSES THAT,in consideration ofthe premises and
the covenants and agreements herein contained and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Parties covenant and agree as follows:

ARTICLE 1
INTERPRETATION
1.01

Definitions

All capitalized terms not defined in this Agreement shall have the meaning ascribed to them in the Plan of
Arrangement attached hereto as Schedule "A".
1.02

Interpretation Not Affected by Headings

The division of this Agreement into articles, sections and schedules and the insertion of headings are for
convenience of reference only and shall not affect the construction or interpretation of this Agreement.
1.03

Article References

Unless reference is specifically made to some other document or instrument, all references herein to articles,
sections and schedules are to articles, sections and schedules of this Agreement.
1.04

Incorporation of Schedules

The following schedules are incorporated into and form an integral part of this Agreement:
Schedule "A" —
1.05

Plan of Arrangement

Extended Meanings

Unless the context otherwise requires, words importing the singular number shall include the plural and
vice versa; words importing any gender shall include all genders; and words importing persons shall include
individuals, partnerships, associations, bodies corporate, trusts, unincorporated organizations,
governments, regulatory authorities, and other entities.
1.06

Date for any Action

In the event that any date on which any action required to be taken hereunder by any of the Parties hereto
is not a Business Day in the place where the action is required to be taken, such action shall be required to
be taken on the next succeeding day which is a Business Day in such place.
1.07

Entire Agreement

This Agreement, together with the schedules attached hereto, constitutes the entire agreement among the
Parties pertaining to the subject matter hereof and supersedes all prior agreements, understandings,
negotiations and discussions, whether oral or written, among the Parties with respect to the subject matter
hereof.
1.08

Governing Law

This Agreement will be governed by, interpreted and enforced in accordance with the laws of the province
of Alberta and the federal laws of Canada. All questions as to the interpretation or application of this
Agreement and all proceedings taken in connection with this Agreement and its provisions shall be subject
to the exclusive jurisdiction of the Court.

ARTICLE 2
THE ARRANGEMENT
2.01

Arrangement

As soon as reasonably practicable or in accordance with the timing contemplated under the Support
Agreement,the Parties shall apply to the Court pursuant to Section 192 ofthe CBCA for an order approving
the Arrangement and in connection with such application shall:
(a)

forthwith proceed with and diligently prosecute an application for the Final Order; and

(b)

subject to obtaining the approvals contemplated in the Plan of Arrangement and such other
conditions precedent to the implementation of the Arrangement (as set out herein and in
the Support Agreement), take steps necessary to submit the Arrangement to the Court and
apply for the Final Order.

Subject to the fulfillment or waiver of the conditions set forth herein and in the Support Agreement, the
Parties shall deliver to the CBCA Director, immediately following fulfillment or waiver, as applicable, of
such conditions, articles of arrangement and such other documents as may be required to give effect to the
Arrangement.
ARTICLE 3
COVENANTS
General Covenants

3.01

Each Party covenants with the other Parties that it will, subject to the terms and conditions of the Support
Agreement:
(a)

make,do and execute, or cause to be made,done and executed, all such further acts, deeds,
agreements,transfers, assurances,instruments or documents as may reasonably be required
by any of them to carry out the full intent and meaning ofthe Plan of Arrangement and to
give effect to the transactions contemplated therein, both prior to and following the
Effective Date;

(b)

use all reasonable efforts to cause each ofthe conditions precedent set forth in Section 5.01
hereof which are within its control to be satisfied on or before the Effective Date; and

(c)

not take any action that would be knowingly contrary with the transactions contemplated
by this Agreement and the Plan of Arrangement.
Additional Covenants of the Parties

3.02

Each Party further covenants and agrees that it will, as applicable and subject to the terms and conditions
ofthe Support Agreement:
(a)

submit the Arrangement to the Court and apply for the Final Order;

(b)

perform the obligations and take the actions required to be performed by it under this
Agreement, the Plan of Arrangement, the Commitment Letter and the Support Agreement,
and do all such other acts and things as may be necessary, or within the reasonable

discretion of such Party desirable, and within its power and control in order to carry out
and give effect to the transactions contemplated by this Agreement, the Plan of
Arrangement and the Support Agreement, including (without limitation) using all
reasonable efforts to:
(i)

effect the issuances, deliveries and payments set forth in Sections 4.1 to 4.[•] of
the Plan of Arrangement;

(ii)

carry out the Effective Date transactions set forth in Section 5.3 of the Plan of
Arrangement;

(iii)

obtain the approvals provided for in the Interim Order;

(iv)

obtain the Final Order; and

(v)

obtain such other material consents, approvals and/or waivers as are necessary for
the implementation ofthe Arrangement;

(c)

upon issuance ofthe Final Order and subject to the conditions precedent in Article 5 hereof,
forthwith proceed to file the Articles of Arrangement, the Final Order and all related
documents with the CBCA Director in accordance with the CBCA; and

(d)

file such materials, together with other disclosure materials required to be filed in
accordance with applicable corporate and securities laws, in a timely and expeditious
manner.
ARTICLE 4
REPRESENTATIONS AND WARRANTIES

4.01

Representations and Warranties of the Parties

Each Party represents and warrants to the other Parties as follows, and acknowledges that the other Parties
are relying upon such representations and warranties:
(a)

such Party is an entity duly formed and validly existing under the laws of the jurisdiction
where it was formed and has the power and capacity to enter into this Agreement, and to
perform its obligations hereunder;

(b)

the execution and delivery of this Agreement and all documents to be delivered pursuant
hereto and the completion of the transactions contemplated hereby do not and will not, to
the best of the knowledge of the officers and employees of such Party who have been
involved in the discussions concerning the Plan of Arrangement:

(i)

result in any violation of the provisions of the articles, by-laws or limited
partnership agreement, as applicable, of such Party; and

(ii)

violate or conflict with any judgment, order, statute, law, ordinance, rule or
regulation applicable to such Party, except, in the case for violations or conflicts
that, individually or in the aggregate, would not reasonably be expected to have a
material adverse effect on such Party's ability to execute and deliver this
Agreement and to consummate the transactions contemplated hereby; and

(c)

the execution and delivery of this Agreement and the completion of the transactions
contemplated hereby have been duly approved by the board of directors or applicable
governance committee of such Party and this Agreement constitutes a valid and binding
obligation of such Party enforceable against it in accordance with its terms.
ARTICLE 5
CONDITIONS PRECEDENT

5.01

Conditions Precedent

The respective obligations ofthe Parties to complete the transactions contemplated by this Agreement shall
be subject to the fulfilment or satisfaction, on or before the Effective Date,of all necessary corporate actions
and proceedings in connection with,and in order to give effect to,the Plan ofArrangement, which condition
may be waived collectively by them without prejudice to their right to rely on any other condition,provided
that, and for greater certainty,the transactions contemplated by this Agreement will not be completed unless
and until the conditions precedent set out in the Commitment Letter and the Support Agreement for the
benefit of the parties thereto other than the Parties shall have been fulfilled, satisfied or waived by such
parties pursuant to the terms thereof.
ARTICLE 6
NOTICES
6.01

Notices

Any notices or communication to be made or given hereunder shall be in writing (including by e- mail)and
be made or given by the person making or giving it or by any agent of such person authorized for that
purpose by personal delivery, by prepaid courier delivery or by e-mail addressed to the respective Parties
as follows:
Ifto Parties:
Calfrac Well Services Ltd.
Suite [9], 407 — 8th Avenue SW
Calgary, Alberta T2P 1E5
Attention:
Joel Gaucher
Email:
jgaucher@calfrac.com
With a required copy(which shall not be deemed notice) to:
Bennett Jones LLP
4500 Bankers Hall East
855 - 2nd Street SW
Calgary, Alberta T2P 4K7
Attention:
Email:

Kevin Zych and Brent Kraus
zychk@bennettjones.com; krausb@bennettjones.com

or to such other address as any Party may from time to time notify the others in accordance with this Section
6.01. In the event ofany strike, lock-out or other event which interrupts postal service in any part ofCanada,
all notices and communications during such interruption may only be given or made by personal delivery
or by e-mail and any notice or other communication given or made by prepaid mail within the five Business

Day period immediately preceding the commencement of such interruption, unless actually received, shall
be deemed not to have been given or made. All such notices and communications so given or made shall
be deemed to have been received, in the case of notice by e-mail or by personal delivery prior to 5:00 p.m.
(local time)on a Business Day, when received or if received after 5:00 p.m.(local time)on a Business Day
or at any time on a non-Business Day,on the next following Business Day and,in the case ofnotice mailed
as aforesaid, on the fifth Business Day following the date on which such notice or other communication is
mailed.
ARTICLE 7
AMENDMENT
7.01

Amendments

This Agreement may, at any time and from time to time, but not later than the Effective Date, be amended
in any respect whatsoever by written agreement ofthe Parties hereto without, subject to applicable law and
the Support Agreement, further notice to or authorization on the part oftheir respective securityholders.
7.02

Termination

This Agreement shall be terminated if an agreement to terminate it is executed and delivered by all Parties,
subject to the Support Agreement.
ARTICLE 8
GENERAL
8.01

Binding Effect

This Agreement shall be binding upon and enure to the benefit of the Parties hereto and their respective
successors and permitted assigns.
8.02

No Assignment

No Party may assign its rights or obligations under this Agreement without the consent of the other Parties.
8.03

Equitable Remedies

All covenants herein and opinions to be given hereunder as to enforceability in accordance with the terms
of any covenant, agreement or document shall be qualified as to applicable bankruptcy and other laws
affecting the enforcement of creditors' rights generally and to the effect that specific performance, being
an equitable remedy, may only be ordered at the discretion of the Court.
8.04

Severability

If any one or more of the provisions or parts thereof contained in this Agreement should be or become
invalid, illegal or unenforceable in any respect in any jurisdiction, the remaining provisions or parts thereof
contained herein shall be and shall be conclusively deemed to be, as to such jurisdiction, severable
therefrom and:
(a)

the validity, legality or enforceability of such remaining provisions or parts thereof shall
not in any way be affected or impaired by the severance of the provisions or parts thereof
severed; and

(b)

8.05

the invalidity, illegality or unenforceability of any provision or part thereof contained in
this Agreement in any jurisdiction shall not affect or impair such provision or part thereof
or any other provisions of this Agreement in any other jurisdiction.
Time of Essence

Time shall be of the essence in respect of this Agreement.
8.06

Execution in Counterparts

This Agreement may be executed in any number of counterparts, each of which is and is hereby
conclusively deemed to be an original and which counterparts collectively are to be conclusively deemed
one instrument. A counterpart may be delivered by facsimile, e-mail or other electronic means, which shall
be as effective as hand delivery of the original executed counterpart.
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.]

IN WITNESS WHEREOF the Parties hereto have executed this Agreement as of the date first written
above.
CALFRAC WELL SERVICES LTD.

Per:
Name:
Title:

12178711 CANADA INC.

Per:
Name:
Title:

CALFRAC(CANADA)INC.

Per:
Name:
Title:

CALFRAC HOLDINGS LP, by its general
partner, CALFRAC(CANADA)INC.

Per:
Name:
Title:

CALFRAC WELL SERVICES CORP.

Per:
Name:
Title:

Signature Page to Arrangement Agreement

SCHEDULE "A"
PLAN OF ARRANGEMENT
[See attached]

APPENDIX "H"
PLAN OF ARRANGEMENT UNDER SECTION 192 OF THE CANADA BUSINESS CORPORATIONS ACT

Without Prejudice,Private and Confidential
For Discussion Purposes Only
Draft: July 30, 2020
Court File No. 2001-08434
ALBERTA
COURT OF QUEEN'S BENCH

IN THE MATTER OF AN APPLICATION UNDER SECTION 192 OF THE
CANADA BUSINESS CORPORATIONS ACT,R.S.C. 1985, c. C-44, AS AMENDED

AND IN THE MATTER OF A PROPOSED ARRANGEMENT OF 12178711 CANADA
INC., CALFRAC WELL SERVICES LTD., CALFRAC (CANADA) INC., CALFRAC
WELL SERVICES CORP. AND CALFRAC HOLDINGS LP, BY ITS GENERAL
PARTNER,CALFRAC(CANADA)INC.

PLAN OF ARRANGEMENT

140], 2020
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PLAN OF ARRANGEMENT
ARTICLE 1
INTERPRETATION
1.1

Definitions

In this Plan, unless otherwise stated:
"Ad Hoc Committee" means the ad hoc committee of certain Senior Unsecured Noteholders
represented by Goodmans LLP;
"Additional Commitment Parties" means those Senior Unsecured Noteholders that execute a
Commitment Joinder Agreement in accordance with the terms of the Commitment Letter, and
their permitted assigns, and includes for greater certainty, any Additional Allocated Parties (as
defined in the Commitment Letter);
"Affected Parties" means the Senior Unsecured Noteholders, the Senior Unsecured Notes
Trustee, the Existing Shareholders, the holders of Options issued pursuant to the Stock Option
Plan, the holders of PSUs issued pursuant to the PSU Plan, the Existing Equity Holders (other
than holders of DSUs issued pursuant to the DSU Plan), the Applicants, the Escrow Agent and
the Proxy,Information and Exchange Agent, all of the foregoing each in their capacity as such;
"Applicants" means, collectively, ArrangeCo, Calfrac, Calfrac (Canada) Inc., Calfrac Well
Services Corp. and Calfrac LP, by its general partner, Calfrac(Canada)Inc.;
"ArrangeCo" means 12178711 Canada Inc.;
"Arrangement" means the arrangement under section 192 of the CBCA on the terms and subject
to the conditions set out in this Plan, subject to any amendments, modifications and/or
supplements thereto made in accordance with the Arrangement Agreement, the Support
Agreement and this Plan, or otherwise with the consent of the Applicants, the Initial Consenting
Noteholders and the Majority Commitment Parties, each acting reasonably;
"Arrangement Agreement" means the arrangement agreement dated August [.], 2020, among
the Applicants, as it may be amended, modified and/or supplemented from time to time;
"Articles of Arrangement" means the articles of arrangement of the Applicants in respect of the
Arrangement, in form and substance satisfactory to the Applicants, the Initial Consenting
Noteholders and the Majority Commitment Parties, each acting reasonably, that are required to be
filed with the CBCA Director in order for the Arrangement to become effective on the Effective
Date;
"Business Day" any day, other than a Saturday, Sunday or a statutory or civic holiday, on which
banks are generally open for business in Calgary, Alberta, New York, New York, and Toronto,
Ontario.
"Calfrac" means Calfrac Well Services Ltd.;
"Calfrac LP" means Calfrac Holdings LP, a limited partnership formed under the laws of the
State of Delaware;
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"Canadian Dollars" or "$" means the lawful currency of Canada;
"CBCA" means the Canada Business Corporations Act, R.S.C. 1985, c. C-44, as amended;
"CBCA Director" means the Director appointed under section 260 ofthe CBCA;
"CBCA Proceedings" means the proceedings commenced by the Applicants under the CBCA in
connection with this Plan;
"CDS" means the CDS Clearing and Depository Services Inc. and its successors and assigns;
"Certificate of Arrangement" means the certificate giving effect to the Arrangement, to be
issued by the CBCA Director pursuant to section 192(7) ofthe CBCA upon receipt of the Articles
of Arrangement in accordance with section 262 ofthe CBCA;
"Chapter 15 Proceedings" means the proceedings commenced by the Applicants with the United
States Bankruptcy Court for the Southern District of Texas for recognition of the CBCA
Proceedings in the United States, pursuant to chapter 15 of the United States Bankruptcy Code;
"Chapter 15 Recognition Order" means an order of the United States Bankruptcy Court for the
Southern District of Texas recognizing and giving effect to the Plan in the United States and
granting ancillary relief, which order shall be in form and substance acceptable to the Applicants,
the Initial Consenting Noteholders and the Majority Commitment Parties, each acting reasonably;
"Circular" means the management information circular of Calfrac dated August [•], 2020, as it
may be amended, modified and/or supplemented from time to time, subject to the terms of the
Interim Order or other Order ofthe Court;
"Claim" means any right or claim of any Person that may be asserted or made in whole or in part
against the applicable Persons, or any of them, in any capacity, whether or not asserted or made,
in connection with any indebtedness, liability or obligation of any kind whatsoever, and any
interest accrued thereon or costs payable in respect thereof, whether at law or in equity, including
by reason of the commission of a tort (intentional or unintentional), by reason of any breach of
contract or other agreement (oral or written), by reason of any breach of duty (including, any
legal, statutory, equitable or fiduciary duty), by reason of any right of setoff, counterclaim or
recoupment, or by reason of any equity interest, 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), and together with any security enforcement costs or legal costs associated with any
such claim, and whether or not any indebtedness, liability or obligation is reduced to judgment,
liquidated, imliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, legal,
equitable, secured, unsecured, perfected, unperfected, present or future, known or unknown, by
guarantee, warranty, surety or otherwise, and whether or not any right or claim is executory or
anticipatory in nature, including any claim made or asserted against the applicable Persons, or any
of them, through any affiliate, subsidiary, associated or related Person, or any right or ability of
any Person to advance a claim for an accounting, reconciliation, contribution, indemnity,
restitution or otherwise with respect to any matter, grievance, action (including any class action or
proceeding before an administrative or regulatory tribunal), cause or chose in action, whether
existing at present or commenced in the future;
"Commitment" means, collectively in respect of each Commitment Party, its Direct
Commitment and its Shortfall Commitment;
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"Commitment Consideration Shares" means such number of post-Share Consolidation
Common Shares equal to $1,500,000 divided by the Conversion Price in effect at the Effective
Time, to be issued, in the aggregate, to the Funding Commitment Parties on the Effective Date in
accordance with Section 5.3(d) ofthis Plan;
"Commitment Joinder Agreement" means an agreement substantially in the form of Schedule
"G" to the Commitment Letter;
"Commitment Letter" means the Commitment Letter dated as of July 13, 2020 among Calfrac,
MATCO, G2S2, certain Senior Unsecured Noteholders forming part of the Ad Hoc Committee,
and any Additional Commitment Parties that execute a Commitment Joinder Agreement from
time to time in accordance with the terms ofthe Commitment Letter;
"Commitment Parties" means, collectively, the Initial Commitment Parties and the Additional
Commitment Parties, and their respective permitted assigns, and "Commitment Party" means any
one ofthem;
"Commitment Pro Rata Share" means, in respect of a Commitment Party, the pro rata share of
such Commitment Party as set out in Schedule "B" to the Commitment Letter, as such pro rata
share may be adjusted from time to time pursuant to sections 10(d) or 13(h) of the Commitment
Letter;
"Common Shares" means common shares in the capital of Calfrac;
"Consenting Noteholder" means each Senior Unsecured Noteholder that is party to the Support
Agreement(including pursuant to a Support Joinder Agreement);
"Conversion Price" means an amount equal to $[.]1 per post-Share Consolidation Common
Share, being the conversion price under the New 1.5 Lien Note Indenture, and subject to
adjustment in accordance therewith;
"Court" means the Court of Queen's Bench of Alberta;
"Direct Commitment" means, in respect of each Commitment Party, its respective Commitment
Pro Rata Share ofthe Initial Commitment Amount ofthe New 1.5 Lien Notes;
"Direct Commitment Funded Amount" has the meaning given to that term in Section 2.5(b);
"Direct Commitment Private Placement" means the private placement of New 1.5 Lien Notes
to Commitment Parties in an aggregate amount equal to the Initial Commitment Amount pursuant
to Article 2;
"Distribution Record Date" means a date to be determined by Calfrac in consultation with the
Initial Consenting Noteholders and the Majority Commitment Parties for purposes of
distributions under this Plan;
"DSU Plan" means the Company's deferred share unit plan dated October 15, 2004;
"DSUs" means deferred share units issued pursuant to the DSU Plan;
I Conversion Price of$0.02665 adjusted once consolidation ratio determined.
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"DTC" means the Depository Trust Company and its nominees, successors and assigns;
"Early Consent Date" August [•], 2020, or such later date as the Applicants may determine, in
consultation with the Initial Consenting Noteholders;
"Early Consenting Noteholder New Common Share Pool" means [•] post-Share Consolidation
Common Shares, subject to the treatment of fractional interests in accordance with Section 5.2(a),
representing 6% of the aggregate Common Shares issued and outstanding immediately following
the implementation of Section 5.3(b) of this Plan (but, for greater certainty, before further dilution
as a result of the issuance of the Commitment Consideration Shares pursuant to Section 5.3(d) of
this Plan), and subject to adjustment in accordance with Section 4.5;
"Early Consenting Noteholder Pro Rata Share" means, in respect of an Early Consenting
Noteholder, (i) the total principal amount of Senior Unsecured Notes held by that Early
Consenting Noteholder as at the Noteholder Voting Record Date, divided by (ii) the aggregate
principal amount of Senior Unsecured Notes held by all Early Consenting Noteholders as at the
Noteholder Voting Record Date;
"Early Consenting Noteholders" means the Senior Unsecured Noteholders who, on or prior to
the Early Consent Date, provide voting instructions to vote in favour of the Plan and do not
subsequently withdraw such voting instructions;
"Effective Date" means the date shown on the Certificate of Arrangement issued by the CBCA
Director;
"Effective Time" means 12:01 a.m.(Mountain Time)on the Effective Date, or such other time as
the Applicants and the Initial Consenting Noteholders may agree, each acting reasonably;
"Electing Noteholder" means a beneficial Eligible Noteholder whose Intermediary has submitted
such Eligible Noteholder's completed Participation Form in advance of the Participation Deadline
in accordance with the terms ofthis Plan and the Interim Order;
"Electing Noteholder Amount" means, as to any Electing Noteholder, the amount of New 1.5
Lien Notes which the Electing Noteholder has elected to subscribe for, as set forth in such
Electing Noteholder's Participation Form, but not to exceed an amount equal to its Electing
Noteholder Pro Rata Share of the Pro Rata Offering Amount;
"Electing Noteholder Funded Amount" has the meaning given to that term in Section
2.5(a);
"Electing Noteholder Pro Rata Share" means, in respect of an Electing Noteholder,(i) the total
principal amount of Senior Unsecured Notes held by that Electing Noteholder as at the
Participation Record Date, divided by (ii) the aggregate principal amount of Senior Unsecured
Notes held by all Senior Unsecured Noteholders as at the Participation Record Date;
"Eligible Noteholder" means a Senior Unsecured Noteholder (including any Commitment Party)
that: (i) if such Person is in the United States, is(A) an institution that is an "accredited investor"
within the meaning of Rule 501(a)(1),(2),(3) or(7) of Regulation D under the US Securities Act
or (B) a "qualified institutional buyer" (a "QIB") as defined in Rule 144A ("Rule 144A") under
the US Securities Act; and (ii) if such Person is resident in Canada or otherwise outside of the
United States, it is qualified to participate in the Pro Rata Offering in accordance with the Laws
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of its jurisdiction of residence, including Regulation S under the US Securities Act and it has
provided evidence satisfactory to the Applicants to demonstrate such qualification;
"Employer Entity" means, in respect of any holder of Equity-Based PSUs, the entity that
employs such holder immediately prior to the cancellation of such Equity-Based PSUs pursuant
to this Plan, which may be Calfrac or any subsidiary thereof;
"Equity-Based PSUs" means equity-based performance share units issued pursuant to the PSU
Plan;
collectively, Kingsdale Shareholder Services US LLC and
"Escrow Agent" means
Kingsdale Partners LP, or such other escrow agent as may be agreed by the parties to the
Escrow Agreement12;
"Escrow Agreement" means the escrow agreement on customary terms and conditions to be
entered into in connection with the Pro Rata Offering and the Direct Commitment Private
Placement,in form and substance satisfactory to the Applicants, and the Majority Commitment
Parties, each acting reasonably;
"Existing Equity Holders" means the holders of any Existing Equity;
"Existing Equity" means all Existing Shares and all options, warrants, rights, share units or
similar instruments derived from, relating to, or exercisable, convertible or exchangeable therefor,
including the awards issued pursuant to the Incentive Plans, but excluding the New 1.5 Lien
Notes and the New Common Shares;
"Existing Lenders" means the lenders party to the First Lien Credit Agreement;
"Existing Shareholders" means holders of the Existing Shares;
"Existing Shares" means all Common Shares outstanding immediately prior to the Effective
Time;
"Final Order" means the Order of the Court approving the Arrangement under section 192 of the
CBCA, which shall include such terms as may be necessary or appropriate to give effect to the
Arrangement and this Plan, in form and substance satisfactory to the Applicants, the Initial
Consenting Noteholders and the Majority Commitment Parties, each acting reasonably;
"First Lien Agent" means HSBC Bank Canada, as agent under the First Lien Credit Agreement,
and any successor thereof;
"First Lien Credit Agreement" means the Amended and Restated Credit Agreement dated April
30, 2019 between Calfrac, as borrower, HSBC Bank Canada and each of the other fmancial
institutions party thereto, as lenders, and the First Lien Agent (as amended, restated or
supplemented from time to time);
"Funded Amounts" means, collectively, the Electing Noteholder Funded Amount, the Direct
Commitment Funded Amount and the Shortfall Commitment Funded Amount;

2 Escrow

Agent subject to confirmation
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"Funding Commitment Party" means (i) a Commitment Party in respect of whom the
Commitment Letter has not been terminated and (ii) who has deposited in escrow with the
Escrow Agent its Direct Commitment in full in cash by the Funding Deadline and, if applicable,
the Shortfall Commitment in full in cash by the Shortfall Funding Deadline, in accordance with
the Commitment Letter and Sections 2.3(b) and 2.4(b) of this Plan;
"Funding Deadline" means 5:00 p.m. on September [9], 2020, or such other date as the
Applicants and the Majority Commitment Parties may agree, each acting reasonably;
"Funding Electing Noteholder" has the meaning given to that term in Section 2.5(a);
"G2S2" means G2S2 Capital Inc.;
"Governmental Entity" means any government, regulatory authority, governmental department,
agency, commission, bureau, official, minister, Crown corporation, court, board, tribunal or
dispute settlement panel or other law, rule or regulation-making organization or entity: (i) 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 (ii) exercising, or entitled or purporting to
exercise any administrative, executive,judicial, legislative, policy, regulatory or taxing authority
or power;
"Incentive Plans" means, as applicable, the Company's:(a) Stock Option Plan;(b)PSU Plan and
(c)DSU Plan, in each case, as amended from time to time;
"Initial Commitment Amount" means an amount equal to $45,000,000;
"Initial Commitment Parties" means those Persons that entered into the Commitment Letter as
of July 13, 2020 as the "Initial Commitment Parties" thereunder, and their permitted assigns;
"Initial Commitment Pro Rata Share" means the Commitment Pro Rata Share of the Initial
Commitment Parties on July 13, 2020 (prior to any adjustments in accordance with the terms of
the Commitment Letter);
"Initial Consenting Noteholders" means, collectively, the Senior Unsecured Noteholders who
are identified as "Initial Consenting Noteholders" in the Support Agreement;
"Interim Order" means collectively: (a) the preliminary interim order of the Court in respect of
the Applicants granted on July 13, 2020; and (b) the interim order of the Court in respect of the
Applicants granted on August [6], 2020, which, among other things, approves the calling of, and
the date for, the Meetings, as such order may be amended from time to time in a manner
acceptable to the Applicants, the Initial Consenting Noteholders and the Majority Commitment
Parties, each acting reasonably;
"Intermediary" means a broker, custodian, investment dealer, nominee, bank, trust company or
other intermediary;
"Investor Rights Agreement" means an agreement to be entered into among Calfrac and the
Initial Commitment Parties with respect to certain matters as contemplated by Schedule "H" to
the Commitment Letter, in form and substance satisfactory to Calfrac and the Initial Commitment
Parties, acting reasonably;

WSLEGAL\044609\00111\25062095v12

6

"Law" means any law, statute, constitution, treaty, convention, code, injunction, order, decree,
consent decree,judgment, rule regulation, ordinance or other pronouncement having the effect of
law whether in Canada, the United States or any other country, or any domestic or foreign state,
county, province, city or other political subdivision or of any Governmental Entity;
"Letter of Transmittal" means the letter of transmittal to be completed by registered holders of
Existing Shares as a condition to receiving such Existing Shareholder's post-Share Consolidation
Common Shares pursuant to the Plan;
"Majority Commitment Parties" means Commitment Parties whose aggregate Commitment Pro
Rata Share exceeds 66 2/3%, provided that such Commitment Parties must include at least one
member of the Ad Hoc Committee (as at the date of the Commitment Letter) whose Commitment
Pro Rata Share as at the applicable date of determination is at least 80% of its Commitment Pro
Rata Share on the date of the Commitment Letter (or, if applicable, following any adjustment to
such Commitment Pro Rata Share in respect of Reallocated Pro Rata Share pursuant to section
10(c) of the Commitment Letter), but only to the extent that any such member of the Ad Hoc
Committee continues to satisfy such requirement as at the applicable determination date;
"MATCO" means MATCO Investments Ltd.;
"Meetings" means, collectively, the
Shareholders' Meeting;

Senior Unsecured

Noteholders' Meeting and the

"New 1.5 Lien Note Documents" means the New 1.5 Lien Note Indenture and all related
guarantee, security, intercreditor agreements and other documents related to the issuance of the
New 1.5 Lien Notes;
"New 1.5 Lien Note Indenture" means the senior secured note indenture to be entered into
between Calfrac, the Obligors and the New 1.5 Lien Note Trustee on the Effective Date on terms
substantially as described in the Circular and/or as may otherwise be agreed by the Applicants
and the Initial Commitment Parties, each acting reasonably, and which shall govern the New 1.5
Lien Notes and pursuant to which the New 1.5 Lien Notes will be issued;
"New 1.5 Lien Note Trustee" means a trustee under the New 1.5 Lien Note Indenture as agreed
to by the Applicants and the Initial Commitment Parties, each acting reasonably;
"New 1.5 Lien Notes" means in aggregate the $60,000,000 in new senior secured convertible
payment-in-kind notes to be issued on the Effective Date pursuant to this Plan and the New 1.5
Lien Note Indenture;
"New Common Shares" means newly issued Common Shares issued to the Senior Unsecured
Noteholders, the Early Consenting Noteholders and Commitment Parties on the Effective Date
pursuant to this Plan;
"Noteholder Voting Record Date" means July 13, 2020;
"Obligations" means all liabilities, duties and obligations, including without limitation principal
and interest, any make whole, redemption or similar premiums, reimbursement obligations, fees,
penalties, damages, guarantees, indemnities, costs, expenses or otherwise, and any other
liabilities, duties or obligations, whether direct or indirect, absolute or contingent, known or
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unknown, due or to become due, or now existing or hereafter incurred, which may arise under,
out of, or in connection with, the applicable Senior Unsecured Note Document;
"Obligors" means, collectively, Calfrac LP and Calfrac Well Services Corp.;
"Omnibus Incentive Plan" means a new omnibus incentive plan for Calfrac, acceptable to
Calfrac and the Initial Consenting Noteholders, which Omnibus Incentive Plan shall provide for
the granting of various types of equity awards, including stock options, share appreciation rights,
restricted shares, restricted share units, performance share units, deferred share units and other
share-based awards as determined by the board of directors of Calfrac (or the applicable
compensation committee) following the Effective Date, and which Omnibus Incentive Plan shall
provide for the issuance of Common Shares comprising an aggregate amount not exceeding 10%
of the outstanding Common Shares of Calfrac immediately following the completion of the
transactions set forth in Section 5.3, as determined from time to time by the board of directors of
Calfrac in accordance with such Omnibus Incentive Plan;
"Options" means options to acquire Common Shares of Calfrac which are outstanding under the
Stock Option Plan immediately prior to the Effective Time;
"Order" means any order entered by the Court in the CBCA Proceedings or the Chapter 15
Proceedings;
"Outside Date" has the meaning given to such term in the Support Agreement;
"Participation Deadline" means 5:00 p.m. on [s], 2020, or such other date as the Applicants and
the Majority Commitment Parties may agree, each acting reasonably;
"Participation Form" means the participation form to be circulated to Senior Unsecured
Noteholders pursuant to the Interim Order and completed by such Eligible Noteholders (or their
respective Intermediaries on their behalf) in advance of the Participation Deadline in order to
make certain acknowledgments, agreements and certifications (as applicable to the applicable
Eligible Noteholder) and to participate who wish to participate in the Pro Rata Offering;
"Participation Record Date" means 12:00 p.m. on August [0], 2020, or such other date as the
Applicants and the Majority Commitment Parties may agree, each acting reasonably;
"Person" means an individual, a corporation, a partnership, a limited liability company,
organization, trustee, executor, administrator, a trust, an unincorporated association, a
Governmental Entity or any agency, instrumentality or political subdivision of a Governmental
Entity, or any other entity or body;
"Plan" means this plan of arrangement and any amendments, modifications and/or supplements
hereto made in accordance with the terms hereof;
"Pro Rata Offering" means the offering of New 1.5 Lien Notes to Eligible Noteholders in an
aggregate amount equal to the Pro Rata Offering Amount pursuant to Article 2;
"Pro Rata Offering Amount" means an amount equal to $15,000,000;
"PSU Plan" means the Company's performance share unit plan dated October 15, 2004;
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"Proxy,Information and Exchange Agent" means Kingsdale Advisors;
"PSUs" means all performance share units issued pursuant to the PSU Plan, including EquityBased PSUs, and which are outstanding under the PSU Plan immediately prior to the Effective
Time;
"Released Claims" means, collectively, the matters that are subject to release and discharge
pursuant to Section 6.1;
"Released Parties" means, collectively, the Applicants, the Existing Shareholders, the
Commitment Parties, the Electing Noteholders, the Consenting Noteholders, the Senior
Unsecured Notes Trustee, the Existing Lenders, the First Lien Agent, the Escrow Agent, the
Proxy, Information and Exchange Agent and each of the foregoing Persons' respective principals,
members, managed accounts or funds, fund advisors, current and former directors and officers,
employees, financial and other advisors, legal counsel and agents, all of the foregoing each in
their capacity as such;
"Registration Rights Agreement" means the registration rights agreement to be entered into on
the Effective Date between Calfrac and the Initial Commitment Parties, providing for the
qualification for sale of the shares of Calfrac in Canada, in a form acceptable to Calfrac and the
Initial Commitment Parties, each acting reasonably;
"Second Lien Note Indenture" the indenture dated February 14, 2020, among Calfrac LP, as
issuer of the Second Lien Notes, Calfrac and Calfrac Well Services Corp., as initial guarantors,
and the Second Lien Notes Trustee;
"Second Lien Noteholders" means a holder or holders of the Second Lien Notes, in their
capacity as such;
"Second Lien Notes" means the 10.875% second lien secured notes of Calfrac LP in the
maximum aggregate amount of USD$120,000,100 due 2026 and issued and outstanding pursuant
to the Second Lien Note Indenture;
"Second Lien Notes Trustee" means Wilmington Trust, National Association, in its capacity as
trustee under the Second Lien Note Indenture, and any successor thereof;
"Senior Unsecured Note Documents" means, collectively, the Senior Unsecured Note
Indenture, the Senior Unsecured Notes, and all other documentation related to the foregoing or
governing the Senior Unsecured Notes;
"Senior Unsecured Note Indenture" means the indenture dated May 30, 2018, among Calfrac
LP, as issuer of the Senior Unsecured Notes, Calfrac and Calfrac Well Services Corp., as initial
guarantors, and the Senior Unsecured Notes Trustee;
"Senior Unsecured Noteholder Claims" means all outstanding Obligations owing by any
Person, whether as issuer, guarantor or otherwise, with respect to the Senior Unsecured Notes or
the Senior Unsecured Note Indenture as at the Effective Date, including, without limitation, all
outstanding principal, accrued and unpaid interest at the applicable contract rate, and any fees and
other payments (including any applicable prepayment and/or make-whole amounts) as at the
Effective Date;
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"Senior Unsecured Noteholder New Common Share Pool" means [0] post-Share
Consolidation Common Shares, subject to the treatment of fractional interests in accordance with
Section 5.2(a), representing 86% of the aggregate Common Shares issued and outstanding
immediately following the implementation of Section 5.3(b) of this Plan (but, for greater
certainty, before further dilution as a result of the issuance of the Commitment Consideration
Shares pursuant to Section 5.3(d) of this Plan), and subject to adjustment in accordance with
Section 4.5;
"Senior Unsecured Noteholder Pro Rata Share" means, in respect of a Senior Unsecured
Noteholder, (i) the total principal amount of Senior Unsecured Notes held by that Senior
Unsecured Noteholder as at the Distribution Record Date, divided by (ii) the aggregate principal
amount of Senior Unsecured Notes held by all Senior Unsecured Noteholders as at the
Distribution Record Date;
"Senior Unsecured Noteholders" means holders of Senior Unsecured Notes (including, as the
context requires, beneficial holders of Senior Unsecured Notes);
"Senior Unsecured Noteholders' Arrangement Resolution" means the resolution of the Senior
Unsecured Noteholders relating to the Arrangement to be considered at the Senior Unsecured
Noteholders' Meeting, substantially in the form attached as Appendix "[.]" to the Circular;
"Senior Unsecured Noteholders' Meeting" means the meeting of the Senior Unsecured
Noteholders as of the Noteholder Voting Record Date called and held pursuant to the Interim
Order for the purpose of considering and voting on the Senior Unsecured Noteholders'
Arrangement Resolution and to consider such other matters as may properly come before such
meeting and includes any adjournment(s) or postponement(s) of such meeting;
"Senior Unsecured Notes" means the 8.50% senior unsecured notes of Calfrac LP in the
maximum aggregate amount of USD$650,000,000 due 2026 and issued and outstanding pursuant
to the Senior Unsecured Note Indenture;
"Senior Unsecured Notes Trustee" means [the Bank of Oklahoma], as trustee, in its capacity
as trustee under the Senior Unsecured Note Indenture, and any successor thereof;
"Share Consolidation" has the meaning given to such term in Section 5.3(a);
"Shareholder Voting Record Date" means August [.], 2020;
"Shareholders' Arrangement Resolution" means the resolution of the Existing Shareholders
relating to the Arrangement to be considered at the Shareholders' Meeting, substantially in the
form attached as Appendix "[ET to the Circular;
"Shareholders' Meeting" means the meeting of the Existing Shareholders as of the Shareholder
Record Date called and held pursuant to the Interim Order for the purpose of considering and
voting on the Shareholders' Arrangement Resolution and to consider such other matters as may
properly come before such meeting and includes any adjournment(s) or postponement(s) of such
meeting;
"Shortfall Amount" means the Pro Rata Offering Amount, less the aggregate Electing
Noteholder Amounts which have been funded to and received by the Escrow Agent by the
Participation Deadline by all Electing Noteholders;
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"Shortfall Commitment Funded Amount" has the meaning given to that term in Section 2.5(b);
"Shortfall Commitment" means:(a)in respect of each Commitment Party (other than G2S2 and
MATCO), its respective Commitment Pro Rata Share of the Shortfall Amount; and (b)in respect
of G2S2,the remaining Shortfall Amount after application of(a) above;
"Shortfall Funding Deadline" means 5:00 p.m. on September [•], 2020, or such other date as
the Applicants and the Majority Commitment Parties may agree, each acting reasonably;
"Stock Option Plan" means the Company's stock option plan approved by the directors on
December 5, 2017, and by the shareholders on May 9, 2017;
"Subscription Privilege" means the right of an Eligible Noteholder to participate in the Pro Rata
Offering by electing, in accordance with the provisions of the Participation Form,to subscribe for
and purchase from Calfrac up to its Electing Noteholder Pro Rata Share of the Pro Rata Offering
Amount;
"Support Agreement" mean, collectively, the support agreements (including all schedules
attached thereto) among Calfrac and the Senior Unsecured Noteholders party thereto dated July
13, 2020, as such agreements may be amended, modified and/or supplemented from time to time;
"Support Joinder Agreement" means a joinder agreement, the form of which is appended to the
form of Support Agreement, pursuant to which a Senior Unsecured Noteholder agrees, among
other things, to be bound by and subject to the terms of the Support Agreement and thereby
become a Consenting Noteholder thereunder;
"Transfer Agent" means Computershare Trust Company of Canada;
"US Dollars" or "US$" means the lawful currency of the United States of America; and
"US Securities Act" means the United States Securities Act of 1933, as amended from time to
time, and the rules and regulations promulgated thereunder, or any successor statute.
1.2

Certain Rules of Interpretation

For the purposes of this Plan:
(a)

Unless otherwise expressly provided herein, any reference in this Plan to an instrument,
agreement or an Order or an existing document or exhibit filed or to be filed means such
instrument, agreement, Order, document or exhibit as it may have been or may be
amended, modified, restated or supplemented in accordance with its terms;

(b)

The division of this Plan into articles and sections is for convenience of reference only
and does not affect the construction or interpretation of this Plan, nor are the descriptive
headings of articles and sections intended as complete or accurate descriptions of the
content thereof;

(c)

The use of words in the singular or plural, or with a particular gender, including a
definition, shall not limit the scope or exclude the application of any provision of this
Plan to such Person(or Persons) or circumstances as the context otherwise permits;
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1.3

(d)

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 illustrative without being either
characterizing or exhaustive;

(e)

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;

(f)

Unless otherwise provided, any reference to a statute or other enactment of parliament, a
legislature or other Governmental Entity 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;

(g)

References to a specific Recital, Article or Section shall, unless something in the subject
matter or context is inconsistent therewith, be construed as references to that specific
Recital, Article or Section of this Plan, whereas the terms "this Plan", "hereof', "herein",
"hereto", "hereunder" and similar expressions shall be deemed to refer generally to this
Plan and not to any particular Recital, Article, Section or other portion of this Plan and
include any documents supplemental hereto; and

(h)

The word "or" is not exclusive.

Governing Law

This Plan shall be governed by and construed in accordance with the laws of Alberta and the federal laws
of Canada applicable therein. All questions as to the interpretation or application of this Plan and all
proceedings taken in connection with this Plan and its provisions shall be subject to the exclusive
jurisdiction ofthe Court.
1.4

Currency

Unless otherwise stated, all references in this Plan to sums of money are expressed in, and all payments
provided for herein shall be made in, Canadian Dollars.
1.5

Date for Any Action

If the date on which any action is required to be taken hereunder by a Person is not a Business Day, such
action shall be required to be taken on the next succeeding day which is a Business Day.
1.6

Time

Time shall be of the essence in this Plan. Unless otherwise specified, all references to time expressed in
this Plan and in any document issued in connection with this Plan mean local time in Calgary, Alberta,
Canada, and any reference to an event occurring on a Business Day shall mean prior to 5:00 p.m. local
time in Calgary, Alberta on such Business Day.
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ARTICLE 2
ELECTIONS AND PRO RATA OFFERING
2.1

2.2

Election to Participate In The Pro Rata Offering
(a)

Each Eligible Noteholder shall be entitled to participate in the Pro Rata Offering pursuant
to its Subscription Privilege.

(b)

Pursuant to and in accordance with the Interim Order, the Applicants shall deliver (or
cause to be delivered) a Participation Form to DTC, as the sole registered holder of the
Senior Unsecured Notes. DTC shall, in accordance with its customary procedures, cause
to be delivered through the Intermediaries to each beneficial Senior Unsecured
Noteholder information pertaining to an electronic version of the Participation Form
through a DTC bulletin and establish a voluntary corporate action pursuant to DTC's
Automated Subscription Offer Program ("ASOP") or any similar program which
provides each Senior Unsecured Noteholder with the opportunity to submit its
Participation Form.

(c)

Each Eligible Noteholder (including any Commitment Parties who are also Senior
Unsecured Noteholders) shall have the right, but not the obligation, to irrevocably elect to
exercise its Subscription Privilege, provided that participation in the Pro Rata Offering
shall be subject to, among other things, the terms of this Plan, the Interim Order and the
Participation Form, conditioned upon the implementation of this Plan and effective on the
Effective Date in accordance with Section 5.3(c).

(d)

In order to exercise its Subscription Privilege, an Eligible Noteholder shall return, or
caused to be returned, the duly executed Participation Form prior to the Participation
Deadline pursuant to the procedures establish by Calfrac and communicated to the
Eligible Noteholders. Submission of a Participation Form (or other acceptable form of
instruction) shall constitute an irrevocable subscription by the applicable Eligible
Noteholder for and a commitment by the applicable Eligible Noteholder to participate in
the Pro Rata Offering by purchasing its Electing Noteholder Amount of the Pro Rata
Offering.

Funding of Pro Rata Offering
(a)

In order to exercise its Subscription Privilege, an Eligible Noteholder shall, on or prior to
the Funding Deadline (or such earlier deadline as the Intermediary may advise), forward
its Electing Noteholder Amount to its Intermediary, payable by direct debit from the
Eligible Noteholder's brokerage account or by electronic funds transfer or other payment
mechanism satisfactory to such Intermediary. An Eligible Noteholder exercising its
Subscription Privilege through an Intermediary must deliver payment (by a method
described above) and instructions to the Intermediary sufficiently in advance of the
Funding Deadline to allow the Intermediary to properly exercise the Subscription
Privilege on such beneficial Eligible Noteholders' behalf.

(b)

Each Intermediary representing Electing Noteholders must deposit, on behalf of such
Electing Noteholders, their aggregate Electing Noteholder Amounts so that it is received
by the Escrow Agent by no later than the Funding Deadline.
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(c)

2.3

Funding of Direct Commitment Private Placement
(a)

(b)

2.4

2.5

Each Eligible Noteholder that is a Commitment Party and has returned, or caused to be
returned, a duly executed Participation Form prior to the Participation Deadline may, at
its option, exercise its Subscription Privilege by delivering its Electing Noteholder
Amount directly to the Escrow Agent so that it is received by the Escrow Agent by no
later than the Funding Deadline.

Each Commitment Party, on or prior to the Funding Deadline (or such earlier deadline as
the Intermediary may advise), must either:

(i)

forward its Direct Commitment to its Intermediary, payable by direct debit from
the Commitment Party's brokerage account or by electronic funds transfer or
other payment mechanism satisfactory to such Intermediary, sufficiently in
advance of the Funding Deadline to allow the Intermediary to properly fund such
Commitment Party's Direct Commitment on such Commitment Party's behalf; or

(ii)

forward its Direct Commitment directly to the Escrow Agent so that it is received
by the Escrow Agent by no later the Funding Deadline.

Each Intermediary representing a Commitment Party that receives a Direct Commitment
payment from the Commitment Party pursuant to Section 2.3(a)(i) must deposit, on
behalf of such Commitment Party, its aggregate Direct Commitment so that it is received
by the Escrow Agent by no later than the Funding Deadline.

Funding of Shortfall Amount
(a)

As soon as practicable and in any event no later than the day following the Funding
Deadline, the Applicants shall or shall direct the Proxy, Information and Exchange Agent
to inform in writing (which may include by e-mail) each Commitment Party of: (i) the
Shortfall Amount; (ii) the amount of New 1.5 Lien Notes to be acquired by each
Commitment Party pursuant to its Shortfall Commitment; and (iii) the amount of the
Shortfall Commitment required to be deposited in cash in escrow with the Escrow Agent
by such Commitment Party by the Shortfall Funding Deadline in order to purchase such
Commitment Party's New 1.5 Lien Notes on account of its Shortfall Commitment
pursuant to the Commitment Letter.

(b)

Each Commitment Party (or its Intermediary as directed by such Commitment Party)
must deposit its Shortfall Commitment in escrow with the Escrow Agent so that it is
received by the Escrow Agent by no later than the Shortfall Funding Deadline.

Subscription and Issuance of New 1.5 Lien Notes
(a)

Each Electing Noteholder that complies (including by way of actions to be completed by
its Intermediary, as applicable) with Section 2.2(b) (each a "Funding Electing
Noteholder") shall be deemed to have subscribed for New 1.5 Lien Notes in an amount
equal to the Electing Noteholder Amount deposited in escrow with the Escrow Agent in
accordance with Section 2.2(b)(the "Electing Noteholder Funded Amount").

(b)

Each Funding Commitment Party shall participate in the Direct Commitment Private
Placement and shall be deemed to have subscribed for New 1.5 Lien Notes in an amount
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equal to the Direct Commitment deposited in escrow with the Escrow Agent in
accordance with Section 2.3(b) (the "Direct Commitment Funded Amount"), and, if
applicable shall be deemed to have subscribed for New 1.5 Lien Notes in an amount
equal to the Shortfall Commitment deposited in escrow with the Escrow Agent in
accordance with Section 2.4(b)(the "Shortfall Commitment Funded Amount").

(c)

On the Effective Date, Calfrac shall cause to be issued and delivered to each Intermediary
representing (i) Funding Electing Noteholders, the applicable amount of New 1.5 Lien
Notes to be distributed to such Funding Electing Noteholders, and (ii) Funding
Commitment Parties, the applicable amount of New 1.5 Lien Notes to be distributed to
such Funding Commitment Parties, and the applicable amount of Commitment
Consideration Shares to be distributed to such Commitment Parties, in each case in
accordance with Sections 5.3(c) and 5.3(d).
ARTICLE 3
TREATMENT OF AFFECTED PARTIES

3.1

Treatment of Senior Unsecured Noteholders
(a)

On the Effective Date, and in accordance with the times, steps and in the sequence set
forth in Section 5.3, each Senior Unsecured Noteholder shall receive:

(i)

its Senior Unsecured Noteholder Pro Rata Share of the Senior Unsecured
Noteholder New Common Share Pool; and

(ii)

if such Senior Unsecured Noteholder is an Early Consenting Noteholder, its
Early Consenting Noteholder Pro Rata Share of the Early Consenting Noteholder
New Common Share Pool;

all of which shall, and shall be deemed to, be received in full and final settlement of its
Senior Unsecured Notes and Senior Unsecured Noteholder Claims.
(b)

On the Effective Date, the Senior Unsecured Noteholder Claims shall, and shall be
deemed to, have been irrevocably and finally extinguished; each Senior Unsecured
Noteholder shall have no further right, title or interest in or to the Senior Unsecured
Notes or its Senior Unsecured Noteholder Claim; and the Senior Unsecured Notes, the
Senior Unsecured Note Indenture and any and all related Senior Unsecured Note
Documents shall be cancelled and terminated pursuant to this Plan.

(c)

The reasonable and documented outstanding fees, expenses and disbursements of the
Senior Unsecured Notes Trustee, including for clarity the reasonable and documented
outstanding fees, expenses and disbursements of legal counsel to the Senior Unsecured
Notes Trustee pursuant to the terms of the Senior Unsecured Note Indenture, shall be
paid in full in cash by Calfrac pursuant to the Senior Unsecured Note Indenture.

(d)

All references to the principal amount of the Senior Unsecured Notes or the Senior
Unsecured Noteholder Claims contained in this Plan shall refer to the principal amount of
such Senior Unsecured Notes or the Senior Unsecured Noteholder Claims excluding any
make-whole premiums, redemption premiums or other similar premiums.
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3.2

3.3

3.4

3.5

Treatment of Existing Equity Holders
(a)

Each Existing Shareholder shall retain its Existing Shares, subject to the Share
Consolidation in accordance with Section 5.3(a) of this Plan and the treatment of
fractional interests in accordance with Section 5.2 of this Plan, such that the Common
Shares owned by the Existing Shareholders immediately following implementation of
Section 5.3(b) of this Plan shall, in the aggregate, equal 8% of the aggregate Common
Shares issued and outstanding immediately following the implementation of Section
5.3(b) of this Plan but, for greater certainty, before further dilution as a result of the
issuance ofthe Commitment Consideration Shares pursuant to Section 5.3(d) of this Plan.

(b)

The Stock Option Plan and the underlying Options shall be terminated and cancelled
pursuant to Section 5.3(e) of this Plan.

(c)

The PSU Plan and the underlying PSUs shall be terminated and cancelled pursuant to
Section 5.3(f) of this Plan.

(d)

All Existing Equity other than the Existing Shares, the Options and the PSUs(which shall
be affected by this Plan as set forth in this Section 3.2) and the DSUs (which shall be
unaffected by this Plan as set forth in Section 3.4(b)) shall be terminated and cancelled at
the Effective Time for no consideration.

Treatment of Funding Electing Noteholders and Funding Commitment Parties
(a)

On the Effective Date and in accordance with the steps and sequences set forth in Section
5.3, each Funding Electing Noteholder shall receive its New 1.5 Lien Notes based on its
Electing Noteholder Funded Amount and each Funding Commitment Party shall receive
its New 1.5 Lien Notes based on its Direct Commitment Funded Amount and, if
applicable, its Shortfall Commitment Funded Amount.

(b)

On the Effective Date and in accordance with Section 5.3(d), each Funding Commitment
Party shall receive its pro rata share (based on its respective Shortfall Commitment as
compared to the Shortfall Commitment of all Funding Commitment Parties) of the
Commitment Consideration Shares.

Unaffected Parties
(a)

This Plan and the Arrangement Agreement shall not, and shall not be deemed to, affect
the Existing Lenders, the First Lien Agent, the Second Lien Noteholders or the Second
Lien Notes Trustee or any of Calfrac's obligations under or in respect of the First Lien
Credit Agreement or the Second Lien Note Indenture.

(b)

This Plan and the Arrangement Agreement shall not, and shall not be deemed to affect,
the DSU Plan and the underlying DSUs.

Securities Law Matters

The Applicants intend that the issuance and distribution, pursuant to this Plan, of:
(a)

Common Shares of Calfrac issued in exchange for the Senior Unsecured Notes pursuant
to Section 5.3(b) this Plan will be: (i) exempt from prospectus requirements of Canadian
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securities legislation, to the extent applicable, pursuant to Section 2.11 of National
Instrument 45-106 — Prospectus and Registration Exemptions of the Canadian Securities
Administrators; and (ii) exempt from the registration requirements of the US Securities
Act pursuant to section 3(a)(10) thereof;
(b)

Common Shares of Calfrac issued upon conversion of the New 1.5 Lien Notes shall be
exempt from prospectus requirements of Canadian securities legislation, to the extent
applicable, pursuant to Section 2.11 of National Instrument 45-106 — Prospectus and
Registration Exemptions ofthe Canadian Securities Administrators; and

(c)

the New 1.5 Lien Notes have not been and will not be registered under the US Securities
Act, or the securities laws of any state of the United States, and may not be offered or
sold within the United States except pursuant to an exemption from the registration
requirements of the US Securities Act. The Applicants shall notify all Eligible
Noteholders (and Participating Noteholders shall agree) that the New 1.5 Lien Notes may
not be converted into Common Shares (any such Common Shares issuable upon
conversion of the New 1.5 Lien Notes, the "Underlying Shares") by any Person in the
United States (nor will certificates representing Underlying Shares be issued upon
conversion of the New 1.5 Lien Notes be registered or delivered to any Person in the
United States or to any Person exercising for the account or benefit of a Person in the
United States) unless such Underlying Shares have been registered under the US
Securities Act and the applicable securities laws of any state of the United States or an
exemption from such registration requirements is available.
ARTICLE 4
ISSUANCES,DISTRIBUTIONS AND PAYMENTS

4.1

Delivery of New Common Shares
(a)

On the Effective Date, all New Common Shares issued in connection with this Plan shall
be deemed to be duly authorized, validly issued, fully paid and non-assessable.

(b)

On the Effective Date, Calfrac shall deliver a treasury direction to the Transfer Agent that
directs the Transfer Agent to issue all of the New Common Shares to be issued and
distributed under this Plan and direct the Transfer Agent to use its commercially
reasonable efforts to cause the New Common Shares under this Plan to be distributed by
no later than the second Business Day following the Effective Date (or such other date as
the Applicants, the Majority Consenting Noteholders may agree, each acting reasonably).

(c)

The delivery of New Common Shares issued pursuant to this Plan shall be made (i) in
respect of Senior Unsecured Noteholders and Commitment Parties that are entitled to
receive New Common Shares under this Plan and who are able to receive New Common
Shares through DTC, as of the Noteholder Voting Record Date, through the facilities of
DTC, to Intermediaries who, in turn, will make delivery of the New Common Shares to
the ultimate beneficial recipients thereof pursuant to standing instructions and customary
practices of DTC, or (ii) in respect of any Senior Unsecured Noteholder or Commitment
Party that is entitled to receive New Common Shares under this Plan, has withdrawn its
Senior Unsecured Notes from DTC, and holds such Senior Unsecured Notes in registered
form, by providing either(A)Direct Registration System advices or confirmations or(B)
certificated shares, as elected by such holder in consultation with Calfrac, in the name of
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the applicable recipient thereof (or its Intermediary) and registered electronically in
Calfrac's records which will be maintained by the Transfer Agent.
4.2

Delivery of Post-Share Consolidation Common Shares

After the Effective Date and following delivery to the Transfer Agent of a duly completed and executed
Letter of Transmittal and such additional documents and instruments as the Transfer Agent may require,
each registered Existing Shareholder shall be entitled to receive in exchange therefor, and the Transfer
Agent shall deliver to such Existing Shareholder, Direct Registration System advices evidencing the postShare Consolidation Common Shares, or certificated post-Share Consolidation Common Shares, to which
the Existing Shareholder's Existing Shares are and are deemed to be consolidated pursuant to Section
5.3(a) ofthis Plan.
4.3

4.4

Delivery of New 1.5 Lien Notes
(a)

The delivery of the New 1.5 Lien Notes shall be made by way of book entry to
Intermediaries in respect of the aggregate New 1.5 Lien Notes that Funding Electing
Noteholders and Funding Commitment Parties that have an account with each such
Intermediary are entitled to pursuant to this Plan, and such Intermediary, in turn, will
make delivery of such New 1.5 Lien Notes to the Funding Electing Noteholders and/or
the Funding Commitment Parties, as applicable, as contemplated by Section 5.3(c)
pursuant to the instructions received by the Intermediaries and customary practices of
CDS, DTC or such other depository as agreed by the Applicants and the Initial
Commitment Parties.

(b)

None of the Applicants nor the New 1.5 Lien Note Trustee shall have any liability or
obligation in respect of any deliveries ofthe New 1.5 Lien Notes from CDS,DTC or such
other depository as agreed by the Applicants and the Initial Commitment Parties or the
Intermediaries to the Funding Electing Noteholders or the Funding Commitment Parties,
as applicable.

Delivery ofPSU Consideration

As soon as practicable after the Effective Date, Calfrac shall pay the amounts, net of applicable
withholdings, to be paid to holders of Equity-Based PSUs either (i) pursuant to the normal payroll
practices and procedures of Calfrac, or (ii) in the event that payment pursuant to the normal payroll
practices and procedures of Calfrac is not practicable for any such holder, by cheque (delivered to such
holder of Equity-Based PSUs as reflected on the register maintained by or on behalf of Calfrac in respect
ofthe Equity-Based PSUs).
4.5

Adjustment

The number of New Common Shares comprising: (i) the Senior Unsecured Noteholder New Common
Share Pool to be issued to Senior Unsecured Noteholders pursuant to Section 5.3(b)(i)(A); and (ii) the
Early Consenting Noteholder New Common Share Pool to be issued to Early Consenting Noteholders
pursuant to Section 5.3(b)(i)(B) shall be equal to 86% and 6%, respectively, of the aggregate number of
Common Shares which are issued and outstanding immediately following implementation of Section
5.3(b) of this Plan. If the number of Common Shares issued and outstanding immediately following the
implementation of the Share Consolidation pursuant to Section 5.3(a) of this Plan is not [0], then the
Senior Unsecured Noteholder New Common Share Pool and the Early Consenting Noteholder New
Common Share Pool shall adjusted to ensure that the number of Common Shares issued to Senior
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Unsecured Noteholders pursuant to Section 5.3(b)(i)(A) and to Early Consenting Noteholders pursuant to
Section 5.3(b)(i)(B) shall be equal to 86% and 6%, respectively, of the aggregate number of Common
Shares which are issued and outstanding immediately following implementation of Section 5.3(b) of this
Plan.
4.6

4.7

No Liability in respect of Deliveries
(a)

None of the Applicants, nor their respective directors or officers, shall have any liability
or obligation in respect of any deliveries, directly or indirectly, from, as applicable,(i) the
Senior Unsecured Notes Trustee, (ii) DTC,(iii) CDS or (iv) the Intermediaries, in each
case to the ultimate beneficial recipients of any consideration payable or deliverable by
the Applicants pursuant to this Plan.

(b)

The Senior Unsecured Notes Trustee shall not incur, and is hereby released from, any
liability as a result of carrying out any provisions of this Plan and any actions related or
incidental thereto, save and except for any gross negligence or wilful misconduct on its
part (as determined by a final, non-appealable judgment of a court of competent
jurisdiction). On the Effective Date after the completion of the transactions set forth in
Section 5.3, all duties and responsibilities of the Senior Unsecured Notes Trustee arising
under or related to the Senior Unsecured Notes shall be discharged except to the extent
required in order to effectuate this Plan.

Surrender and Cancellation of Notes

On the Effective Date, DTC (or its nominee)(as registered holder of the Senior Unsecured Notes on
behalf of the Senior Unsecured Noteholders) and each other Person who holds Senior Unsecured Notes in
registered form on the Effective Date shall surrender, or cause the surrender of, the certificate(s)
representing the Senior Unsecured Notes to the Senior Unsecured Notes Trustee for cancellation in
exchange for the consideration payable to Senior Unsecured Noteholders pursuant to Section 3.1.
4.8

Application of Plan Distributions

All amounts paid or payable hereunder on account of the Senior Unsecured Noteholder Claims
(including, for greater certainty, any securities received hereunder) shall be applied as follows: (i) first, in
respect of the principal amount of the Obligations to which such Senior Unsecured Noteholder Claims
relate, and (ii) second, only after the principal amount of the Obligations has been paid, in respect of any
other Obligations to which such Senior Unsecured Noteholder Claims relate, including accrued but
unpaid interest, default interest and make-whole amounts.
4.9

Withholding Rights

The Applicants shall be entitled to deduct and withhold from any consideration or other amount
deliverable or otherwise payable to any Person hereunder such amounts as the Applicants may be
required or permitted to deduct or withhold with respect to such payment under the Income Tax Act
(Canada), or any provision of any applicable federal, provincial, state, local or foreign tax law or treaty, in
each case, as amended, provided that any such right to deduct or withhold shall not otherwise change or
modify the Applicants' obligations in respect of withholding taxes under the terms of the Senior
Unsecured Note Indenture and any and all related Senior Unsecured Note Documents. To the extent that
amounts are so deducted or withheld, such deducted or withheld amounts shall be treated for all purposes
hereof as having been paid to the relevant Person in respect of which such deduction and withholding was
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made, provided that such deducted or withheld amounts are actually remitted to the appropriate
Governmental Entity by the Applicants.
ARTICLE 5
IMPLEMENTATION
5.1

Corporate Authorizations

The adoption, execution, delivery, implementation and consummation of all matters contemplated under
this Plan involving corporate action of any of the Applicants will occur and be effective as of the
Effective Date (or such other date as the Applicants, the Initial Consenting Noteholders and the Majority
Commitment Parties may agree, each acting reasonably), and will be authorized and approved under this
Plan and by the Court, where appropriate, as part of the Final Order, in all respects and for all purposes
without any requirement of further action by shareholders, directors or officers of the Applicants. All
necessary approvals to take actions shall be deemed to have been obtained from the directors or the
shareholders ofthe Applicants, as applicable.
5.2

5.3

Fractional Interests
(a)

No fractional Common Shares shall be issued under this Plan, including any fractional
interests created as a result of the Share Consolidation, and fractional share interests shall
not entitle the owner thereof to vote or to any rights of a holder of Common Shares. Any
legal, equitable, contractual and any other rights or claims (whether actual or contingent,
and whether or not previously asserted) of any Person with respect to fractional Common
Shares pursuant to this Plan shall be rounded down to the nearest whole number of
Common Shares without compensation therefor.

(b)

All payments made in cash pursuant to this Plan shall be made in minimum increments of
$0.01, and the amount of any payments to which a Person may be entitled to under this
Plan shall be rounded down to the nearest multiple of $0.01.

(c)

The New 1.5 Lien Notes issued pursuant to this Plan shall be issued in minimum
increments of $1,000, and the amount of New 1.5 Lien Notes that each Eligible
Noteholder shall be entitled to under this Plan shall in each case be rounded down to the
nearest multiple of$1,000.

Effective Date Transactions

Commencing at the Effective Time, the following events or transactions will occur, or be deemed to have
occurred and be taken and effected, in the following order in five minute increments (unless otherwise
indicated) and at the times set out in this Section 5.3 (or in such other manner or order or at such other
time or times as the Applicants, the Initial Consenting Noteholders and the Majority Commitment Parties
may agree, each acting reasonably), without any further act or formality required on the part of any
Person, except as may be expressly provided herein:
(a)

The Existing Shares shall be, and shall be deemed to be, consolidated (the "Share
Consolidation") on the basis of one (1) Common Share on a post-consolidation basis for
every [9](.) Common Shares outstanding immediately prior to the Effective Time. Any
fractional interests in the consolidated Common Shares will, without any further act or
formality, be cancelled without payment of any consideration therefor. Notwithstanding
any provision of the CBCA, immediately following the completion of the Share
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Consolidation, the stated capital of the Common Shares shall be equal to the stated
capital of the Common Shares immediately prior to the Share Consolidation.
(b)

The following shall occur concurrently:

(i)

in exchange for the Senior Unsecured Notes issued by Calfrac LP, and in full and
final settlement of the Senior Unsecured Noteholder Claims, Calfrac (for the
benefit and on behalf of Calfrac LP) shall issue to each Senior Unsecured
Noteholder:
(A)

its Senior Unsecured Noteholder Pro Rata Share of the Senior Unsecured
Noteholder New Common Share Pool; and

(B)

if such Senior Unsecured Noteholder is an Early Consenting Noteholder,
its Early Consenting Noteholder Pro Rata Share of the Early Consenting
Noteholder New Common Share Pool;

and Calfrac shall add an amount (the "Stated Capital Amount") to the stated
capital account maintained in respect of the New Common Shares equal to the
lesser of (i) the fair market value on the Effective Date of the New Common
Shares issued to Senior Unsecured Noteholders pursuant to this Section 5.3(b),
and (ii) the aggregate principal amount and accrued interest of the Senior
Unsecured Notes as at the Effective Date, and the price for which the Senior
Unsecured Notes are extinguished under this Plan shall be equal to the amount
added to the stated capital account in respect ofthe issuance of the New Common
Shares issued pursuant to this Section 5.3(b)(i);

(c)

(ii)

the Senior Unsecured Noteholder Claims shall, and shall be deemed to be,
irrevocably and finally extinguished and the Senior Unsecured Noteholders shall
have no further right, title or interest in and to the Senior Unsecured Notes or
their respective Senior Unsecured Noteholder Claims;

(iii)

the Senior Unsecured Notes, the Senior Unsecured Note Indenture and any and
all other related Senior Unsecured Note Documents shall be cancelled;

(iv)

in consideration for the New Common Shares issued to Senior Unsecured
Noteholders by Calfrac for the benefit and on behalf of Calfrac LP pursuant to
Section 5.3(b)(i), Calfrac shall be deemed to have made a capital contribution to,
and subscribed for partnership units in, Calfrac LP, such capital contribution
consisting of the New Common Shares and in an amount equal to the Stated
Capital Amount; and

(v)

Calfrac LP shall add the Stated Capital Amount to the partnership capital account
maintained for Calfrac.

The following shall occur concurrently (unless otherwise indicated):

(i)

the Applicants shall become entitled to the Funded Amounts deposited in escrow
with the Escrow Agent pursuant to Sections 2.2(b), 2.2(c), 2.3(b) and 2.4(b),
subject to Article 7, and the Escrow Agent shall be deemed instructed to release
to Calfrac the Funded Amounts held by the Escrow Agent;
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(ii)

Calfrac, the Obligors and the New 1.5 Lien Note Trustee shall enter into the New
1.5 Lien Note Documents in form and substance acceptable to the Applicants and
the Initial Commitment Parties, each acting reasonably;
Calfrac shall issue or cause to be issued to each Funding Senior Unsecured
Noteholder its New 1.5 Lien Notes in consideration for its Electing Noteholder
Funded Amount; and
Calfrac shall issue or cause to be issued to each Funding Commitment Party its
New 1.5 Lien Notes in consideration for its Direct Commitment Funded Amount
and, if applicable, its Shortfall Commitment Funded Amount.

(d)

Calfrac shall issue to each Funding Commitment Party its pro rata share (based on its
respective Shortfall Commitment as compared to the Shortfall Commitment of all
Funding Commitment Parties) of the Commitment Consideration Shares, subject to the
treatment of fractional interests in accordance with Section 5.2(a).

(e)

The Stock Option Plan shall terminate, and all underlying Options shall be cancelled for
no consideration.

(f)

The following shall occur concurrently(unless otherwise indicated):
(i)

Each Equity-Based PSU outstanding immediately prior to the Effective Time
(whether vested or unvested) shall, notwithstanding the terms of the PSU Plan,
and without any further action by or on behalf of a holder of Equity-Based PSUs,
be deemed to be vested and each holder of such Equity-Based PSU shall receive,
for each Equity-Based PSU, from the applicable Employer Entity, a cash
payment equal to the greater of: (i) $0.02665; or (ii) the 5-day volume weighted
average trading price of the Common Shares on the Toronto Stock Exchange
immediately prior to the Effective Date (less any applicable withholding tax or
other source deductions), provided that the aggregate payments to holders of
Equity-Based PSUs shall not exceed $175,000.

(ii)

The PSU Plan shall terminate, and all underlying PSUs (including all EquityBased PSUs) shall be cancelled for no consideration (except as set forth in
Section 5.3(f)(i) above).

(g)

The releases referred to in Sections 6.1 and 6.2 shall become effective.

(h)

ArrangeCo shall transfer all of its assets to Calfrac in consideration for a non-interest
bearing promissory note issued by Calfrac in a principal amount equal to the value of the
transferred assets.

(i)

Each of the Initial Commitment Parties and the Company shall be deemed to be a party to
and bound by the Registration Rights Agreement and the Investor Rights Agreement.

(j)

The Omnibus Incentive Plan shall be deemed to be approved by all of the Existing
Shareholders and those persons receiving New Common Shares pursuant to this Plan.

(k)

The stated capital account for the Common Shares of Calfrac shall be reduced [to/by]
$[0] and a corresponding increase be made to Calfrac's contributed surplus account.
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[note: to be completed prior to filing] [NTD: May be $1.00 if no stated capital
reduction is required.]
5.4

Transfers Free and Clear

Any transfer of any securities pursuant to the Arrangement will be free and clear of any hypothecs, liens,
claims, encumbrances, charges, adverse interests or security interests.
5.5

Undeliverable Distributions

To the extent that an Existing Shareholder has not delivered a Letter of Transmittal to the Transfer Agent
(in accordance with Section 4.2) on or before the date that is six (6) years less one Business Day after the
Effective Date (the "Final Proscription Date"), then any right or claim to post-Share Consolidation
Common Shares hereunder that remains outstanding on the Final Proscription Date shall cease to
represent a right or claim of any kind or nature and the right of the applicable Existing Shareholder to
receive its post-Share Consolidation Common Shares pursuant to the Arrangement shall terminate and be
deemed to be surrendered and forfeited to Calfrac for no consideration.
ARTICLE 6
RELEASES
6.1

Release of Released Parties

At the applicable time pursuant to Section 5.3, each of the Released Parties shall be forever and
irrevocably released and discharged from any and all present and future actions, causes of action,
damages, judgments, executions, obligations, liabilities and Claims of any kind or nature whatsoever
arising on or prior to the Effective Date in connection with the Senior Unsecured Notes, the Senior
Unsecured Note Indenture, the Support Agreement, the Existing Shares, the Arrangement, the
Arrangement Agreement, this Plan, the CBCA Proceedings, the Chapter 15 Proceedings and any other
proceedings commenced with respect to or in connection with this Plan, the transactions contemplated
hereunder (including, without limitation, the issuance of the New Common Share and the New 1.5 Lien
Notes and the execution of the New 1.5 Lien Documents), and any other actions, agreements, documents
or matters related directly or indirectly to the foregoing, provided that nothing in this paragraph shall
release or discharge:
(a)

any of the Released Parties from or in respect of their respective obligations under this
Plan, the Support Agreement, the Commitment Letter or any Order or document ancillary
to any ofthe foregoing;

(b)

any Released Party from liabilities or claims attributable to such Released Party's fraud,
gross negligence or wilful misconduct, as determined by the final, non-appealable
judgment of the Court; or

(c)

from any and all present and future actions, causes of action, damages, judgments,
executions, obligations and claims of any kind or nature whatsoever arising or in
existence on or prior to the Effective Date and relating to any such Released Party other
than in respect of their respective roles as a Released Party, provided further that nothing
herein shall release any claims of the Applicants as asserted in Court File Number 180107588, in the Court of Queen's Bench of Alberta, Judicial Centre of Calgary.
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The foregoing release shall not be construed to prohibit a party in interest from seeking to enforce the
terms of this Plan or any contract or agreement entered into pursuant to, in connection with or
contemplated by this Plan.
6.2

Release by Affected Parties

Without limiting Section 6.1, at the applicable time pursuant to Section 5.3, each Affected Party shall, and
shall be deemed to, irrevocably and forever release any right to challenge, contest, dispute or seek to set
aside, amend or vary the Arrangement, this Plan, the transactions contemplated hereunder or the securities
and indebtedness of the Applicants in effect immediately following the Effective Time (including,
without limitation, the obligations, priorities and entitlements in respect of the First Lien Credit
Agreement, the New 1.5 Lien Notes and the New 1.5 Lien Documents, the Second Lien Notes and the
Second Lien Note Documents, and the New Common Shares), and all Affected Parties shall be
permanently enjoined from asserting or proceeding with any Claim, directly or indirectly, in respect ofthe
foregoing.
6.3

Injunctions

All Persons are permanently and forever barred, estopped, stayed and enjoined, on and after the Effective
Date, with respect to any and all Released Claims, from (i) commencing, conducting or continuing in any
manner, directly or indirectly, any Claim, action, suits, demands or other proceedings of any nature or
kind whatsoever of any Person against the Released Parties, as applicable; (ii) enforcing, levying,
attaching, collecting or otherwise recovering or enforcing by any manner or means, directly or indirectly,
any judgment, award, decree or order against the Released Parties; (iii) creating, perfecting, asserting or
otherwise enforcing, directly or indirectly, any lien or encumbrance of any kind against the Released
Parties or their property; or (iv) taking any actions to interfere with the implementation or consummation
of this Plan or the transactions contemplated hereunder; provided, however, that the foregoing shall not
apply to the enforcement of any obligations under this Plan or any document, instrument or agreement
executed to implement, or otherwise to be executed and delivered in connection with, this Plan.
ARTICLE 7
RELEASE OF FUNDS FROM ESCROW
7.1

Release of Funds from Escrow

The Escrow Agent shall release the Funded Amounts, or portions thereof, as follows and in accordance
with the terms ofthe Escrow Agreement:
(a)

On the Effective Date, the Escrow Agent shall release from escrow to Calfrac, at the
applicable time, the Funded Amounts, together with all interest accrued thereon, pursuant
to and in accordance with Section 5.3(c)(i).

(b)

If this Plan is terminated for any reason (including, without limitation, as a result of the
termination of the Support Agreement or the Commitment Letter) or not implemented in
accordance with the terms hereof by the Outside Date (as such date may be extended by
the Applicants, the Initial Consenting Noteholders and the Majority Commitment Parties,
each acting reasonably), the Escrow Agent shall as soon as practicable return all Funded
Amounts to the applicable Intermediaries of the Funding Electing Noteholders and the
Funding Commitment Parties, as applicable, together with all interest accrued thereon.
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(c)

If the Commitment Letter is terminated in respect of any particular Commitment Party,
the Escrow Agent shall, at the request of such Commitment Party, return to such
Commitment Party all Funded Amounts deposited with the Escrow Agent by or on behalf
of such Commitment Party, together with all interest accrued thereon.

(d)

If any Intermediary representing a Funding Electing Noteholder or Funding Commitment
Party provides to the Escrow Agent more than its applicable Electing Noteholder
Amounts or Commitment, as applicable, under this Plan, the Escrow Agent shall as soon
as practicable return any excess funds to such Intermediary or Funding Commitment
Party, as applicable, together with all interest accrued thereon.
ARTICLE 8
CONDITIONS PRECEDENT AND IMPLEMENTATION

8.1

Conditions to Plan Implementation

The implementation of this Plan shall be conditional upon the fulfilment, satisfaction or waiver (to the
extent permitted by Section 8.2) ofthe following conditions:
(a)

the Plan shall have been approved by the requisite majorities of Senior Unsecured
Noteholders and Existing Shareholders in conformity with the Interim Order as and to the
extent required by the Court;

(b)

this Plan shall have been approved pursuant to the Final Order;

(c)

if determined necessary by the Applicants, acting reasonably, after consultation with the
Initial Consenting Noteholders, the Final Order shall have been recognized pursuant to a
Chapter 15 Recognition Order;

(d)

the Final Order and the Chapter 15 Recognition Order (if determined necessary by the
Applicants, acting reasonably, after consultation with the Initial Consenting Noteholders)
shall not be subject to appeal or an application for leave to appeal, and all applicable
appeal periods in respect of the Final Order and the Chapter 15 Recognition Order shall
have expired;

(e)

all conditions to implementation of the Plan set out in the Support Agreement shall have
been satisfied or waived in accordance with the terms of the Support Agreement, and the
Support Agreement shall not have been terminated;

(f)

all conditions to the funding commitments of the Commitment Parties set out in the
Commitment Letter shall have been satisfied or waived in accordance with the terms of
the Commitment Letter, and the Commitment Letter shall not have been terminated;

(g)

the Applicants shall not have entered into any settlement in respect of any outstanding
litigation (including the proceedings bearing Court File Number 1801-07588 in the Court
of Queen's Bench of Alberta, Judicial Centre of Calgary) or with any Person involved in
or subject to such litigation without the prior consent of the Initial Consenting
Noteholders and the Majority Commitment Parties, each acting reasonably; and

(h)

the Applicants shall not have amended or modified the Second Lien Note Indenture in
any material fashion or made any payment to Second Lien Noteholders, other than the
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payment of regularly scheduled interest, without the prior consent of the Initial
Consenting Noteholders and the Majority Commitment Parties, each acting reasonably.
8.2

Waiver of Conditions

The Applicants, the Initial Consenting Noteholders and the Majority Commitment Parties may at any time
and from time to time waive the fulfillment or satisfaction, in whole or in part, of the conditions set out in
Section 8.1, to the extent and on such terms as the parties may agree, in writing, provided however that
the conditions set out in Sections 8.1(a) and 8.1(b) cannot be waived, Section 8.1(e) can only be waived
by the Applicants and the Initial Consenting Noteholders and Section 8.1(f) can only be waived by the
Applicants and the Majority Commitment Parties.
8.3

Effectiveness

This Plan will become effective in the sequence described in Section 5.3 on the filing of the Articles of
Arrangement and the issuance of the Certificate of Arrangement, and shall be binding on and enure to the
benefit of the Applicants, the Senior Unsecured Noteholders, the Senior Unsecured Note Trustee, all
Existing Equity Holders, the Released Parties and all other Persons named or referred to in, or subject to,
this Plan and their respective successors and assigns and their respective heirs, executors, administrators
and other legal representatives, successors and assigns. The Articles of Arrangement shall be filed and
the Certificate of Arrangement shall be issued in each case with respect to the Arrangement in its entirety.
The Certificate of Arrangement shall be conclusive evidence that the Arrangement has become effective
and that each of the provisions in Section 5.3 has become effective in the sequence set forth therein. No
portion ofthis Plan shall take effect with respect to any party or Person until the Effective Time.
8.4

Effect of Non-Occurrence of Conditions to Plan Implementation

If the Effective Date does not occur on or before the termination of the Support Agreement, then (a) this
Plan shall be null and void in all respects;(b) any settlement or compromise embodied in this Plan, and
any document or agreement executed pursuant to this Plan shall be deemed null and void; and (c) the
Applicants' obligations with respect to the Obligations, Senior Unsecured Note Documents and Senior
Unsecured Noteholder Claims shall remain unchanged and nothing contained in this Plan shall constitute
or be deemed a waiver or release of any Senior Unsecured Noteholder Claims.
ARTICLE 9
GENERAL
9.1

Deemed Consents, Waivers and Agreements

At the Effective Time:
(a)

each Senior Unsecured Noteholder, Commitment Party and Existing Shareholder shall be
deemed to have consented and agreed to all ofthe provisions of this Plan in its entirety;

(b)

each Applicant, Senior Unsecured Noteholder, Commitment Party, Existing Shareholder
and Existing Equity Holder shall be deemed to have executed and delivered to the other
parties all consents, releases, assignments and waivers, statutory or otherwise, required to
implement and carry out this Plan in its entirety; and
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(c)

9.2

all consents, releases, assignments and waivers, statutory or otherwise, required from any
Person to implement and carry out this Plan in its entirety shall be deemed to have been
executed and delivered to the Applicants.

Waiver of Defaults

From and after the Effective Time, all Affected Parties shall be deemed to have consented and agreed to
all of the provisions of this Plan in its entirety. Without limiting the foregoing, from and after the
Effective Time, all Affected Parties shall be deemed to have:
(a)

waived any and all defaults or events of default, or any non-compliance with any
covenant, warranty, representation, term, provision, condition or obligation, expressed or
implied, in any contract, instrument, credit document, note, indenture, lease, licence,
guarantee, agreement for sale or other agreement, written or oral, in each case relating to,
arising out of, or in connection with, the Obligations, the Senior Unsecured Note
Documents, the Support Agreement, the Arrangement, the Arrangement Agreement, this
Plan, the transactions contemplated hereunder, the CBCA Proceedings, the Chapter 15
Proceedings and any other proceedings commenced with respect to or in connection with
this Plan and any and all amendments or supplements thereto. Any and all notices of
default and demands for payment or any step or proceeding taken or commenced in
connection with any of the foregoing shall be deemed to have been rescinded and of no
further force or effect, provided that nothing shall be deemed to excuse the Applicants
and their respective successors and assigns from performing their obligations under this
Plan or any contract or agreement entered into pursuant to, in connection with, or
contemplated by, this Plan, including, without limitation, the Support Agreement; and

(b)

agreed that if there is any conflict between the provisions of any agreement or other
arrangement, written or oral, existing between such Person and any of the Applicants
prior to the Effective Date (excluding the First Lien Credit Agreement and the Loan
Documents (as defined in the First Lien Credit Agreement)) and the provisions of this
Plan, then the provisions of this Plan take precedence and priority and the provisions of
such agreement or other arrangement are deemed to be amended accordingly,

provided, however, that notwithstanding any other provision of this Plan, nothing herein shall affect the
obligations of any of the Applicants to any employee thereof in their capacity as such, including any
contract of employment between any Person and any ofthe Applicants.
9.3

Compliance with Deadlines

The Applicants shall have the right with the consent of the Majority Commitment Parties to waive strict
compliance with Early Consent Date, the Participation Deadline, the Funding Deadline or the Shortfall
Funding Deadline, along with any other deadlines for the submissions of forms or other documentation
pursuant to this Plan, and shall be entitled to waive any deficiencies with respect to any forms or other
documentation submitted pursuant to this Plan.
9.4

Paramountcy

From and after the Effective Date, any conflict between this Plan and the covenants, warranties,
representations, terms, conditions, provisions or obligations, expressed or implied, of any contract,
mortgage, security agreement, indenture, trust indenture, loan agreement, commitment letter, by-laws or
other agreement, written or oral, and any and all amendments or supplements thereto existing between
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one or more of the Senior Unsecured Noteholders and any of the Applicants with respect to the Senior
Unsecured Note Documents as at the Effective Date shall be deemed to be governed by the terms,
conditions and provisions ofthis Plan and the Final Order, which shall take precedence and priority.
9.5

Deeming Provisions

In this Plan, the deeming provisions are not rebuttable and are conclusive and irrevocable.
9.6

Modification ofPlan

Subject to the terms and conditions of the Support Agreement and the Commitment Letter, including any
notices, consents and deliveries required thereunder:

9.7

(a)

the Applicants reserve the right to amend, restate, modify and/or supplement this Plan at
any time and from time to time, provided that (except as provided in subsection (c)
below) any such amendment, restatement, modification or supplement must be contained
in a written document that is (i) acceptable to the Initial Consenting Noteholders, acting
reasonably,(ii) filed with the Court and, if made following the Meetings, approved by the
Court, and (iii) communicated to the Senior Unsecured Noteholders and Existing
Shareholders in the manner required by the Court(if so required);

(b)

any amendment, modification or supplement to this Plan may be proposed by the
Applicants at any time prior to or at the Meetings, with or without any prior notice or
communication (other than as may be required under the Interim Order), and if so
proposed and accepted at the Meetings, shall become part of this Plan for all purposes;
and

(c)

any amendment, modification or supplement to this Plan may be made following the
Meetings by the Applicants, without requiring filing with, or approval of, the Court,
provided that it concerns a matter which is of an administrative nature and is required to
better give effect to the implementation of this Plan and is not materially adverse to the
financial or economic interests of any of the Senior Unsecured Noteholders or Existing
Shareholders.

Notices

Any notice or other communication to be delivered hereunder must be in writing and refer to this Plan and
may, as hereinafter provided, be made or given by personal delivery, ordinary mail or email addressed to
the respective parties as follows:
(a)

ifto the Applicants, at:
Calfrac Well Services Ltd.
Suite [0], 407 — 8th Avenue SW
Calgary, Alberta T2P 1E5
Attention: Jeff Ellis
Email:
jellis@calfrac.com
With a required copy(which shall not be deemed notice) to:
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Bennett Jones LLP
4500 Bankers Hall East
855 - 2nd Street SW
Calgary, Alberta T2P 4K7
Attention: Kevin Zych and Brent Kraus
Email:
zychk@bennettjones.com; krausbgbennettjones.com
(b)

ifto any ofthe Initial Consenting Noteholders, at:
Es]

(c)

ifto any of the Commitment Parties, at:
Ems]

or to such other address as any party above may from time to time notify the others in accordance with
this Section 9.7. In the event of any strike, lock-out or other event which interrupts postal service in any
part of Canada, all notices and communications during such interruption may only be given or made by
personal delivery or by email and any notice or other communication given or made by prepaid mail
within the five (5) Business Day period immediately preceding the commencement of such interruption,
unless actually received, shall be deemed not to have been given or made. Any such notices and
communications so given or made shall be deemed to have been given or made and to have been received
on the day of delivery if delivered, or on the day of emailing, provided that such day in either event is a
Business Day and the communication is so delivered or emailed before 5:00 p.m. 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. The unintentional failure by the Applicants to give a notice contemplated
hereunder to any particular Senior Unsecured Noteholder or Existing Shareholder shall not invalidate this
Plan or any action taken by any Person pursuant to this Plan.
9.8

Further Assurances

Notwithstanding that the transactions and events set out herein will occur and be deemed to occur in the
order set out in this Plan without any further act or formality, subject to the terms of the Support
Agreement, each of the Persons named or referred to in, affected by or subject to, this Plan will make, do
and execute, or cause to be made, done and executed, all such further acts, deeds, agreements, transfers,
assurances, instruments or documents as may reasonably be required by any of them to carry out the full
intent and meaning ofthis Plan and to give effect to the transactions contemplated herein.
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